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Item 5.  Other Events. 
 
Reference is made to the ninth paragraph of Note 12. "Litigation" in 
Registrant's Quarterly Report on Form 10-Q for the Quarter Ended 
September 30, 2001 regarding the shareholder derivative action 
commenced in the Supreme Court of the State of New York against 
certain current and former members of Registrant's Board of Directors 
concerning compensation awarded to Registrant's former Chief 
Executive Officer, G. Richard Thoman. 
 
On January 28, 2002 the court granted the defendants' motion to 
dismiss the complaint, dismissing the case in its entirety.  The time 
during which an appeal of the court's decision could have been filed 
has now expired. 
 
 
_____________________________________________________________________________ 
 
                                  SIGNATURES 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, 
Registrant has duly authorized this report to be signed on its behalf by 
the undersigned duly authorized. 



 
                                         XEROX CORPORATION 
 
                                         /s/ MARTIN S. WAGNER 
                                         ---------------------------- 
                                         By: MARTIN S. WAGNER 
                                             Assistant Secretary 
 
Date: March 7, 2002 
 
 


