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Item 5.  Other Events.

As fully anticipated in its cash plan for 2003, Registrant today gave notice
of its intention as of April 21, 2003  to satisfy in cash its obligation to
purchase its Convertible Subordinated Debentures Due April 21, 2018 as
required by the terms of such Debentures.  Under the terms of the Debentures,
Registrant has the option to make the purchase with cash, shares of
Registrant's common stock, or a combination of cash and shares. If, at the
option of the holders, all outstanding Debentures are surrendered for
purchase, the aggregate cash purchase price will be approximately $560
million.
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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

                                          __________________________________
                                          By:   Martin S. Wagner
Dated: March 21, 2003                           Assistant Secretary
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