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STAMFORD, CONNECTICUT 06904-1600

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

LizabethAnn R. Eisen, Esq.

Cravath, Swaine & Moore LLP

825 Eighth Avenue

New York, New York 10019

(212) 474-1000

Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be

registered

Proposed
maximum

offering price

per unit

Proposed
maximum

aggregate

offering price

Amount of

registration

fee
Debt Securities

(1) (2)

Convertible Debt Securities
Preferred Stock, par value $1.00 per share
Convertible Preferred Stock, par value $1.00 per share
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Common Stock, par value $1.00 per share
Warrants to purchase Debt Securities
Warrants to purchase Preferred Stock
Warrants to purchase Common Stock
Depositary Shares
Securities Purchase Contracts
Securities Purchase Units

(1) An indeterminate principal amount or number of debt securities, preferred stock, common stock, warrants to purchase debt securities, preferred stock and
common stock, stock purchase contracts, stock purchase units and depositary shares as may be issued in the event Xerox Corporation elects to offer fractional
interests in preferred stock as may from time to time be issued at indeterminate prices are being registered hereby. Pursuant to Rule 457(p), we are offsetting
the filing fee with $32,360 of filing fees which are associated with $400,000,000 of securities which remain unsold and were registered on Registration
Statement No. 333-111623 (as originally filed by Xerox Corporation on December 30, 2003). Any additional registration fees are deferred in accordance with
Rules 456(b) and 457(r).

(2) Also includes such indeterminate principal amounts or number of debt securities, preferred stock or common stock as may be issued upon conversion of, or in
exchange for, or upon exercise of, or pursuant to, warrants, or convertible or exchangeable debt securities, stock purchase contracts or stock purchase units or
preferred stock that provides for exercise or conversion into or purchase of such securities of Xerox Corporation. Separate consideration may or may not be
received for any debt securities or any shares of preferred stock or common stock so issued upon conversion, exchange or redemption.
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Prospectus

XEROX CORPORATION

Debt Securities

Convertible Debt Securities

Preferred Stock

Convertible Preferred Stock

Common Stock

Warrants to Purchase Debt Securities, Preferred Stock, Common Stock

Depositary Shares

Securities Purchase Contracts

Securities Purchase Units

WE WILL PROVIDE SPECIFIC TERMS OF THESE SECURITIES IN SUPPLEMENTS TO THIS PROSPECTUS. YOU SHOULD READ
THIS PROSPECTUS AND ANY SUPPLEMENT CAREFULLY BEFORE YOU INVEST.

Our common stock is listed on the New York Stock Exchange and the Chicago Stock Exchange under the trading symbol �XRX.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is     , 2007.
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XEROX CORPORATION

Xerox Corporation is a $15.9 billion technology and services enterprise and a leader in the global document market. We develop, manufacture,
market, service and finance a complete range of document equipment, software, solutions and services. We operate in over 160 countries
worldwide. We sell our products and solutions directly to customers through our worldwide sales force and through a network of independent
agents, dealers, value-added resellers and systems integrators.

Xerox is a New York corporation and our principal executive offices are located at 800 Long Ridge Road, P.O. Box 1600, Stamford,
Connecticut 06904-1600. Our telephone number is (203) 968-3000.

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO

COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table shows the ratios of earnings to fixed charges and earnings to combined fixed charges and preferred stock dividends of Xerox
for the periods indicated.

Three months ended
March 31, Year ended December 31,

2007 2006 2006 2005 2004 2003 2002
Ratio of earnings to fixed charges(1) 3.09 2.38 2.34 2.39 2.26 1.48 1.14
Ratio of earnings to combined fixed charges and preferred stock dividends(1) 3.09 2.06 2.18 2.08 1.99 1.35 1.05

(1) Refer to Exhibit 12 to each of our Annual Report on Form 10-K for the year ended December 31, 2006 and our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2007 for the computation of these ratios.

THE SECURITIES WE MAY OFFER

This prospectus is part of a shelf registration statement. Under the shelf registration statement, we may offer from time to time any of the
following securities, either separately or in units:

� debt securities;

� convertible debt securities;

� preferred stock;

� convertible preferred stock;

� common stock;

� warrants to purchase debt securities, preferred stock or common stock;

� depositary shares;
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� securities purchase contracts; and

� securities purchase units.
USE OF PROCEEDS

Unless we state differently in a prospectus supplement, we expect to use the net proceeds we receive from the sale of the securities offered by
this prospectus and the accompanying prospectus supplement(s) for general corporate purposes.
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DESCRIPTION OF THE DEBT SECURITIES

AND CONVERTIBLE DEBT SECURITIES

We may offer unsecured general obligations, which may be senior (the �senior debt securities�) or subordinated (the �subordinated debt securities�).
The senior debt securities and the subordinated debt securities are together referred to in this prospectus as the �debt securities.� We also may offer
convertible debt securities. The senior debt securities will have the same rank as all our other unsecured, unsubordinated debt. The subordinated
debt securities may be senior or junior to, or rank pari passu with, our other subordinated obligations and will be entitled to payment only after
payment on our Senior Indebtedness (as described below). The subordinated debt securities will be effectively subordinated to creditors
(including trade creditors) and our preferred stockholders and those of our subsidiaries.

The senior debt securities may be issued under the Indenture dated June 25, 2003 between us and Wells Fargo Bank, National Association (as
successor by merger to Wells Fargo Bank Minnesota, National Association), as from time to time supplemented, or may be issued under a senior
indenture to be entered into between us and the trustee named in the prospectus supplement. The subordinated debt securities will be issued
under a subordinated indenture to be entered into between us and the trustee named in the prospectus supplement. We have summarized certain
general features of the debt securities from the indenture. A Form of each of a senior indenture and a subordinated indenture is attached as an
exhibit to the registration statement of which this prospectus forms a part. The following summary is of certain provisions of the Form of senior
indenture and this summary does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all the provisions of
the senior indenture and the provisions of the Trust Indenture Act of 1939 (the �TIA�), as amended. If we issue any subordinated debt securities,
the description of those securities and the subordinated indenture will be set forth in the related prospectus supplement.

The following description of the terms of the debt securities sets forth certain general terms and provisions. The particular terms of the debt
securities offered by any prospectus supplement and the extent, if any, to which such general provisions may apply to the debt securities will be
described in the related prospectus supplement. Accordingly, for a description of the terms of a particular issue of debt securities, reference must
be made to both the related prospectus supplement and to the following description.

General

The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The debt securities may be issued in one
or more series as may be authorized from time to time.

Reference is made to the applicable prospectus supplement for the following terms of the debt securities (if applicable):

� title and aggregate principal amount;

� indenture under which the debt securities are issued;

� applicable subordination provisions, if any;

� percentage or percentages of principal amount at which such securities will be issued;

� maturity date(s);

� interest rate(s) or the method for determining the interest rate(s);
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� dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on which interest will
be payable;

� redemption or early repayment provisions;

� authorized denominations;

� form;

2
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� amount of discount or premium with which such securities will be issued;

� whether such securities will be issued in whole or in part in the Form of one or more global securities;

� identity of the depositary for global securities;

� whether a temporary security is to be issued with respect to such series and whether any interest payable prior to the issuance of
definitive securities of the series will be credited to the account of the persons entitled thereto;

� the terms upon which beneficial interests in a temporary global security may be exchanged in whole or in part for beneficial interests
in a definitive global security or for individual definitive securities;

� conversion or exchange features;

� any covenants applicable to the particular debt securities being issued;

� currency, currencies or currency units in which the purchase price for, the principal of and any premium and any interest on, such
securities will be payable;

� time period within which, the manner in which and the terms and conditions upon which the purchaser of the securities can select the
payment currency;

� securities exchange(s) on which the securities will be listed, if any;

� whether any underwriter(s) will act as market maker(s) for the securities;

� extent to which a secondary market for the securities is expected to develop;

� additions to or changes in the events of default with respect to the securities and any change in the right of the trustee or the holders
to declare the principal, premium and interest with respect to such securities to be due and payable; and

� additional terms not inconsistent with the provisions of the indenture.
One or more series of debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a
rate which at the time of issuance is below market rates. One or more series of debt securities may be variable rate debt securities that may be
exchanged for fixed rate debt securities.

United States federal income tax consequences and special considerations applicable to any such series will be described in the applicable
prospectus supplement.
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Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one or more currency
exchange rates, commodity prices, equity indices or other factors. Holders of such securities may receive a principal amount or a payment of
interest that is greater than or less than the amount of principal or interest otherwise payable on such dates, depending upon the value of the
applicable currencies, commodities, equity indices or other factors. Information as to the methods for determining the amount of principal or
interest, if any, payable on any date, the currencies, commodities, equity indices or other factors to which the amount payable on such date is
linked and certain additional United States federal income tax considerations will be set forth in the applicable prospectus supplement.

The term �debt securities� includes debt securities denominated in U.S. dollars or, if specified in the applicable prospectus supplement, in any
other freely transferable currency or units based on or relating to foreign currencies.

We expect most debt securities to be issued in fully registered form without coupons and in denominations of $2,000 and any integral multiple
of $1,000. Subject to the limitations provided in the indenture and in the prospectus supplement, debt securities which are issued in registered
form may be transferred or exchanged at the office of the trustee maintained in the Borough of Manhattan, The City of New York or the
principal corporate trust office of the trustee, without the payment of any service charge, other than any tax or other governmental charge
payable in connection therewith.

3
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Global Securities

We expect the following provisions to apply to all debt securities.

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on
behalf of, a depositary (the �depositary�) identified in the prospectus supplement. Global securities will be issued in registered form and in either
temporary or definitive form. Unless and until it is exchanged in whole or in part for the individual debt securities, a global security may not be
transferred except as a whole by the depositary for such global security to a nominee of such depositary or by a nominee of such depositary to
such depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such depositary or a nominee
of such successor.

The specific terms of the depositary arrangement with respect to any debt securities of a series and the rights of and limitations upon owners of
beneficial interests in a global security will be described in the prospectus supplement. We expect that the following provisions will generally
apply to depositary arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will credit, on its book-entry registration and
transfer system, the respective principal amounts of the individual debt securities represented by such global security to the accounts of persons
that have accounts with such depositary. Such accounts shall be designated by the dealers, underwriters or agents with respect to the debt
securities or by us if such debt securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be limited
to persons that have accounts with the applicable depositary (�participants�) or persons that may hold interests through participants. Ownership of
beneficial interests in such global security will be shown on, and the transfer of that ownership will be effected only through, records maintained
by the applicable depositary or its nominee with respect to interests of participants and the records of participants with respect to interests of
persons other than participants. The laws of some states require that certain purchasers of securities take physical delivery of such securities in
definitive form. Such limits and such laws may impair the ability to transfer beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of a global security, such depositary or such nominee, as
the case may be, will be considered the sole owner or holder of the debt securities represented by that global security for all purposes under the
indenture governing those debt securities. Except as provided below, owners of beneficial interests in a global security will not be entitled to
have any of the individual debt securities of the series represented by that global security registered in their names, will not receive or be entitled
to receive physical delivery of any debt securities of such series in definitive Form and will not be considered the owners or holders thereof
under the indenture governing such debt securities.

Payments of principal, premium, if any, and interest, if any, on individual debt securities represented by a global security registered in the name
of a depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the global security
representing the debt securities. None of Xerox, the trustee for the debt securities, any paying agent, or the registrar for the debt securities will
have any responsibility or liability for any aspect of the records relating to or payments made by the depositary or any participants on account of
beneficial ownership interests of the global security for the debt securities or for maintaining, supervising or reviewing any records relating to
such beneficial ownership interests.

We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment of principal, premium or interest in
respect of a permanent global security representing the debt securities, immediately will credit participants� accounts with payments in amounts
proportionate to their respective beneficial interests in the principal amount of such global security for the debt securities as shown on the
records of the depositary or its nominee. We also expect that payments by participants to owners of beneficial interests in a global security held
through such participants will be governed by standing instructions and customary practices, as is now the case with securities held for the
accounts of customers in bearer form or registered in �street name.� Such payments will be the responsibility of such participants.

4
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If the depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as depositary and a successor depositary
is not appointed by us within 90 days, we will issue definitive debt securities of that series in exchange for the global security or securities
representing that series of debt securities. In addition, we may at any time and in our sole discretion, subject to any limitations described in the
prospectus supplement relating to the debt securities, determine not to have any debt securities of a series represented by one or more global
securities, and, in such event, will issue definitive debt securities of that series in exchange for the global security or securities representing that
series of debt securities. If definitive debt securities are issued, an owner of a beneficial interest in a global security will be entitled to physical
delivery of definitive debt securities of the series represented by that global security equal in principal amount to that beneficial interest and to
have the debt securities registered in its name. Definitive debt securities of any series so issued will be issued in denominations, unless otherwise
specified by us, of $1,000 and integral multiples thereof.

Events of Default, Notice and Waiver

The following events are defined in the indenture as �Events of Default� with respect to a series of debt securities:

(1) the failure to pay interest on debt securities of such series when the same becomes due and payable and the default continues for a continuous
period of 30 days;

(2) the failure to pay the principal on debt securities of such series, when such principal becomes due and payable, at maturity, upon redemption
or otherwise (including, when applicable to a series of debt securities, the failure to make a payment to purchase debt securities of such series
tendered pursuant to a Change of Control Offer);

(3) a default in the observance or performance of any other covenant or agreement contained in the indenture which default continues for a
period of 90 days after we receive written notice specifying the default (and demanding that such default be remedied) from the trustee or the
holders of at least 25% of the outstanding principal amount of the debt securities of such series (except in the case of a default with respect to the
�Merger, Consolidation and Sale of Assets� covenant, which will constitute an Event of Default with such notice requirement but without such
passage of time requirement); or

(4) certain events of bankruptcy affecting Xerox or any of its Significant Subsidiaries.

If an Event of Default (other than an Event of Default specified in clause (4) above with respect to Xerox) shall occur and be continuing, the
trustee or the holders of at least 25% in principal amount of outstanding debt securities of the affected series under the indenture may declare the
principal of and accrued interest on all the debt securities of such series under the indenture to be due and payable by notice in writing to Xerox
and the trustee specifying the respective Event of Default and that it is a �notice of acceleration,� and the same shall become immediately due and
payable. If an Event of Default specified in clause (4) above with respect to Xerox occurs and is continuing, then all unpaid principal of, and
premium, if any, and accrued and unpaid interest on all of the outstanding debt securities shall ipso facto become and be immediately due and
payable without any declaration or other act on the part of the trustee or any holder.

The indenture will provide that, at any time after a declaration of acceleration with respect to a series of debt securities as described in the
preceding paragraph, the holders of a majority in principal amount of debt securities of such series under the indenture may rescind and cancel
such declaration and its consequences:

(1) if the rescission would not conflict with any judgment or decree;

(2) if all existing Events of Default have been cured or waived except nonpayment of principal or interest that has become due solely because of
the acceleration;

(3) to the extent the payment of such interest is lawful, interest on overdue installments of interest and overdue principal, which has become due
otherwise than by such declaration of acceleration, has been paid; and

(4) if Xerox has paid the trustee its reasonable compensation and reimbursed the trustee for its expenses, disbursements and advances.
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No such rescission shall affect any subsequent Default or impair any right consequent thereto.

The holders of a majority in principal amount of the debt securities of the affected series under the indenture may waive any existing Default or
Event of Default under such series, and its consequences, except a default in the payment of the principal of or interest on any debt securities of
such series.

Holders of the debt securities may not enforce the indenture or the debt securities except as provided in the indenture and under the TIA. Subject
to the provisions of the indenture relating to the duties of the trustee, the trustee is under no obligation to exercise any of its rights or powers
under the indenture at the request, order or direction of any of the holders, unless such holders have offered to the trustee reasonable indemnity.
Subject to all provisions of the indenture and applicable law, the holders of a majority in aggregate principal amount of the then outstanding debt
securities of any affected series have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
trustee or exercising any trust or power conferred on the trustee.

Under the indenture, Xerox is required to provide an officers� certificate to the trustee promptly upon any such officer obtaining knowledge of
any Default or Event of Default (provided that such officers shall provide such certification at least annually whether or not they know of any
Default or Event of Default) that has occurred and, if applicable, describe such Default or Event of Default and the status thereof.

Legal Defeasance and Covenant Defeasance

Xerox may, at its option and at any time, elect to have its obligations discharged with respect to any series of the outstanding debt securities
(�Legal Defeasance�). Such Legal Defeasance means that Xerox shall be deemed to have paid and discharged the entire indebtedness represented
by such series of outstanding debt securities, except for:

(1) the rights of holders of such series to receive payments in respect of the principal of, premium, if any, and interest on such series of debt
securities when such payments are due from the trust fund referred to below;

(2) Xerox�s obligations with respect to such series of debt securities concerning issuing temporary debt securities, issuing debt securities to
replace mutilated, destroyed, lost or stolen debt securities and the maintenance of an office or agency for payments;

(3) the rights, powers, trust, duties and immunities of the trustee and Xerox�s obligations in connection therewith; and

(4) the Legal Defeasance provisions of the indenture.

In addition, Xerox may, at its option and at any time, elect to have its obligations released with respect to certain covenants (other than, among
others, the covenant to make payments in respect of the principal, premium, if any, and interest on the debt securities) that are described in the
indenture (�Covenant Defeasance�) and thereafter any omission to comply with such obligations shall not constitute a Default or Event of Default
with respect to the applicable series of the debt securities. In the event Covenant Defeasance occurs, certain events (not including nonpayment,
bankruptcy, receivership, reorganization and insolvency events) described under �Events of Default� will no longer constitute Events of Default
with respect to the debt securities. We may exercise our Legal Defeasance option notwithstanding its prior exercise of its Covenant Defeasance
option.

In order to exercise either Legal Defeasance or Covenant Defeasance:

(1) We must irrevocably deposit with the trustee, in trust for the benefit of the holders of the applicable series of debt securities, cash in U.S.
dollars, non-callable U.S. government obligations, or a combination thereof, in such amounts as will be sufficient, in the opinion of a nationally
recognized firm of independent public accountants, to pay the principal of, premium, if any, and interest on the applicable debt securities on the
stated date for payment thereof or on the applicable redemption date, as the case may be;

6

Edgar Filing: XEROX CORP - Form S-3ASR

Table of Contents 14



Table of Contents

(2) in the case of Legal Defeasance, we shall have delivered to the trustee an opinion of counsel in the United States reasonably acceptable to the
trustee confirming that:

(a) Xerox has received from, or there has been published by, the Internal Revenue Service a ruling; or

(b) since the date of the indenture, there has been a change in the applicable federal income tax law, in either case to the effect
that, and based thereon such opinion of counsel shall confirm that, the applicable holders will not recognize income, gain or
loss for federal income tax purposes as a result of such Legal Defeasance and will be subject to federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not
occurred;

(3) in the case of Covenant Defeasance, Xerox shall have delivered to the trustee an opinion of counsel in the United States reasonably
acceptable to the trustee confirming that the applicable holders will not recognize income, gain or loss for federal income tax purposes as a result
of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if such Covenant Defeasance had not occurred;

(4) no Default or Event of Default shall have occurred and be continuing on the date of such deposit or insofar as Events of Default from
bankruptcy or insolvency events are concerned, at any time in the period ending on the 91st day after the date of deposit;

(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under the indenture or any
other material agreement or instrument to which Xerox or any of its Subsidiaries is a party or by which Xerox or any of its Subsidiaries is bound;

(6) Xerox shall have delivered to the trustee an officers� certificate stating that the deposit was not made by Xerox with the intent of preferring
the holders over any other creditors of Xerox or with the intent of defeating, hindering, delaying or defrauding any other creditors of Xerox or
others;

(7) Xerox shall have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that all conditions precedent provided
for or relating to the Legal Defeasance or the Covenant Defeasance have been complied with; and

(8) certain other customary conditions precedent are satisfied.

Notwithstanding the foregoing, the opinion of counsel required by clause (2) above with respect to a Legal Defeasance need not be delivered if
all debt securities not theretofore delivered to the trustee for cancellation (1) have become due and payable or (2) will become due and payable
on the maturity date within one year under arrangements satisfactory to the trustee for the giving of notice of redemption by the trustee in the
name, and at the expense, of Xerox.

Satisfaction and Discharge

The indenture will be discharged and will cease to be of further effect (except as to surviving rights of transfer or exchange of the applicable
debt securities, as expressly provided for in the indenture) as to all outstanding debt securities of any series under the indenture when:

(1) either:

(a) all the debt securities of such series theretofore authenticated and delivered (except lost, stolen or destroyed debt securities
which have been replaced or paid and debt securities for whose payment money has theretofore been deposited in trust or
segregated and held in trust by Xerox and thereafter repaid to Xerox or discharged from such trust) have been delivered to the
trustee for cancellation; or

(b)
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all debt securities of such series not theretofore delivered to the trustee for cancellation have become due and payable within
one year or as a result of a mailing of a notice of redemption and
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Xerox has irrevocably deposited or caused to be deposited with the trustee cash or non-callable U.S. government obligations
or a combination thereof in an amount sufficient to pay and discharge the entire Indebtedness on such debt securities not
theretofore delivered to the trustee for cancellation, for principal of, premium, if any, and interest on such debt securities to
the date of deposit together with irrevocable instructions from Xerox directing the trustee to apply such funds to the payment
thereof at maturity or redemption, as the case may be;

(2) Xerox has paid all other sums payable under the indenture in respect of such debt securities by Xerox; and

(3) Xerox has delivered to the trustee an officers� certificate and an opinion of counsel stating that all conditions precedent under the indenture
relating to the satisfaction and discharge of the indenture in respect of such debt securities have been complied with.

Modification of the Indenture

From time to time, Xerox and the trustee, without the consent of the holders of debt securities of any series, may amend the indenture for certain
specified purposes, including curing ambiguities, defects or inconsistencies, complying with the covenant described under ��Provisions Applicable
Only to Senior Debt Securities�Covenants�Merger, Consolidation and Sale of Assets,� complying with any requirement of the SEC in connection
with qualifying, or maintaining the qualification of, the indenture under the TIA and making any change that does not adversely affect the rights
of any holder of such debt securities in any material respect. Other modifications and amendments of the indenture as it applies to a series of
debt securities may be made with the consent of the holders of a majority in principal amount of the then outstanding debt securities of such
series, except that, without the consent of each holder affected thereby, no amendment may:

(1) reduce the amount of debt securities whose holders must consent to an amendment;

(2) reduce the rate of or change or have the effect of changing the time for payment of interest, including defaulted interest, on any debt
securities;

(3) reduce the principal of or change or have the effect of changing the fixed maturity of any debt securities, or change the date on which any
debt securities may be subject to redemption or reduce the redemption price therefor;

(4) make any debt securities payable in money other than that stated in the debt securities;

(5) make any change in provisions of the indenture protecting the right of each holder to receive payment of principal of and interest on such
debt securities on or after the due date thereof or to bring suit to enforce such payment, or permitting holders of a majority in principal amount of
debt securities to waive Defaults or Events of Default;

(6) modify or change any provision of the indenture or the related definitions affecting the ranking of the debt securities in a manner which
adversely affects the holders.
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Governing Law

The indenture and the debt securities shall be construed in accordance with and governed by the laws of the State of New York, without giving
effect to the principles thereof relating to conflicts of law (other than Section 5-1401 of the General Obligations Law of the State of New York,
and any successor statute or statutes).

Convertibility

Debt securities may be convertible into or exchangeable for our common stock or preferred stock. The prospectus supplement will describe the
terms of any conversion rights.

Provisions Applicable Only To Senior Debt Securities

Ranking

The senior debt securities will be unsecured obligations, and will rank pari passu with all other unsecured and unsubordinated debt of the issuer.

Covenants

Set forth below are summaries of certain covenants contained in the indenture.

Limitation on Liens. Xerox will not create or suffer to exist, or permit any of its Specified Subsidiaries to create or suffer to exist, any Lien, or
any other type of preferential arrangement, upon or with respect to any of its properties (other than �margin stock� as that term is defined in
Regulation U issued by the Board of Governors of the Federal Reserve System), whether now owned or hereafter acquired, or assign, or permit
any of its Specified Subsidiaries to assign, any right to receive income, in each case to secure any Indebtedness (other than Indebtedness
described in clauses (5) and (8) of the definition of �Indebtedness� herein) without making effective provision whereby all of the debt securities
(together with, Xerox shall so determine, any other Indebtedness of Xerox or such Specified Subsidiary then existing or thereafter created which
is not subordinate to the debt securities) shall be equally and ratably secured with the Indebtedness secured by such security (provided that any
Lien created for the benefit of the holders of the debt securities pursuant to this sentence shall provide by its terms that such Lien shall be
automatically and unconditionally released and discharged upon the release and discharge of the Lien that resulted in such provision becoming
applicable, unless a Default or Event of Default shall then be continuing); provided, however, that Xerox or its Specified Subsidiaries may create
or suffer to exist any Lien or preferential arrangement of any kind in, of or upon any of the properties or assets of Xerox or its Specified
Subsidiaries to secure Indebtedness if upon creation of such Lien or arrangement and after giving effect thereto, the aggregate principal amount
of Indebtedness secured by Liens would not exceed the greater of (i) $2.0 billion and (ii) 20% of the Consolidated Net Worth of Xerox; and
provided, further, that the foregoing restrictions or limitations shall not apply to any of the following:

(1) deposits, liens or pledges arising in the ordinary course of business to enable Xerox or any of its Specified Subsidiaries to exercise any
privilege or license or to secure payments of workers� compensation or unemployment insurance, or to secure the performance of bids, tenders,
leases, contracts (other than for the payment of borrowed money) or statutory landlords� liens or to secure public or statutory obligations or
surety, stay or appeal bonds, or other similar deposits or pledges made in the ordinary course of business;

(2) Liens imposed by law or other similar Liens, if arising in the ordinary course of business, such as mechanic�s, materialman�s, workman�s,
repairman�s or carrier�s liens, or deposits or pledges in the ordinary course of business to obtain the release of such Liens;

(3) Liens arising out of judgments or awards against Xerox or any of its Specified Subsidiaries in an aggregate amount not to exceed at any time
outstanding under this clause (3) the greater of (a) 15% of the Consolidated Net Worth of Xerox or (b) the minimum amount which, if subtracted
from such Consolidated Net Worth, would reduce such Consolidated Net Worth below $3.2 billion and, in each case, with respect to
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which Xerox or such Specified Subsidiary shall in good faith be prosecuting an appeal or proceedings for review, or Liens for the purpose of
obtaining a stay or discharge in the course of any legal proceedings;

(4) Liens for taxes if such taxes are not delinquent or thereafter can be paid without penalty, or are being contested in good faith by appropriate
proceedings, or minor survey exceptions or minor encumbrances, easements or restrictions which do not in the aggregate materially detract from
the value of the property so encumbered or restricted or materially impair their use in the operation of the business of Xerox or any Specified
Subsidiary owning such property;

(5) Liens in favor of any government or department or agency thereof or in favor of a prime contractor under a government contract and
resulting from the acceptance of progress or partial payments under government contracts or subcontracts thereunder;

(6) Liens existing on December 1, 1991;

(7) purchase money liens or security interests in property acquired or held by Xerox or any Specified Subsidiary in the ordinary course of
business to secure the purchase price thereof or Indebtedness incurred to finance the acquisition thereof;

(8) Liens existing on property at the time of its acquisition;

(9) the rights of Xerox Credit Corporation relating to a certain reserve account established pursuant to an operating agreement dated as of
November 1, 1980, between Xerox and Xerox Credit Corporation;

(10) the replacement, extension or renewal of any of the foregoing; and

(11) Liens on any assets of any Specified Subsidiary of up to $500.0 million incurred since December 1, 1991 in connection with the sale or
assignment of assets of such Specified Subsidiary for cash where the proceeds are applied to repayment of Indebtedness of such Specified
Subsidiary and/or invested by such Specified Subsidiary in assets which would be reflected as receivables on the balance sheet of such Specified
Subsidiary.

In addition, if after January 17, 2002 any Capital Markets Debt of Xerox or any Restricted Subsidiary becomes secured by a Lien pursuant to
any provision similar to the covenant in the immediately preceding paragraph, then, for so long as such Capital Markets Debt of Xerox is
secured by such Lien (and provided that any Lien created for the benefit of the holders of the debt securities pursuant to this sentence shall be
automatically and unconditionally released and discharged upon the release and discharge of the Lien that resulted in the imposition of the Lien
hereunder):

(1) in the case of a Lien securing Subordinated Indebtedness, the debt securities shall be secured by a Lien on the same property as such Lien
that is senior in priority to such Lien; and

(2) in all other cases, the debt securities shall be equally and ratably secured by a Lien on the same property as such Lien.

Merger, Consolidation and Sale of Assets. Xerox will not, in a single transaction or series of related transactions, consolidate or merge with or
into any Person, or sell, assign, transfer, lease, convey or otherwise dispose of (or cause or permit any Restricted Subsidiary of Xerox to sell,
assign, transfer, lease, convey or otherwise dispose of) all or substantially all Xerox�s assets (determined on a consolidated basis for Xerox and
Xerox�s Restricted Subsidiaries) whether as an entirety or substantially as an entirety to any Person unless:

(1) either:

(a) Xerox shall be the surviving or continuing corporation; or
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(b) the Person (if other than Xerox) formed by such consolidation or into which Xerox is merged or the Person which acquires by
sale, assignment, transfer, lease, conveyance or other disposition the properties and assets of Xerox and of Xerox�s Restricted
Subsidiaries substantially as an entirety (the �Surviving Entity�):

(x) shall be a corporation organized and validly existing under the laws of the United States or any State thereof or the District of Columbia; and

(y) shall expressly assume, by supplemental indenture (in Form and substance satisfactory to the trustee), executed and delivered to the trustee,
the due and punctual payment of the principal of, and premium, if any, and interest on all of the debt securities and the performance of every
covenant of the debt securities and the indenture on the part of Xerox to be performed or observed;

(2) immediately after giving effect to such transaction and the assumption contemplated by clause (1)(b)(y) above, no Default or Event of
Default shall have occurred or be continuing; and

(3) Xerox or the Surviving Entity shall have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that such
consolidation, merger, sale, assignment, transfer, lease, conveyance or other disposition and, if a supplemental indenture is required in
connection with such transaction, such supplemental indenture, comply with the applicable provisions of the indenture and that all conditions
precedent in the indenture relating to such transaction have been satisfied.

For purposes of the foregoing, the transfer (by lease, assignment, sale or otherwise, in a single transaction or series of transactions) of all or
substantially all the properties or assets of one or more Restricted Subsidiaries of Xerox, the Capital Stock of which constitutes all or
substantially all the properties and assets of Xerox, shall be deemed to be the transfer of all or substantially all the properties and assets of
Xerox.

The indenture will provide that upon any consolidation, combination or merger or any transfer of all or substantially all the assets of Xerox in
accordance with the foregoing, in which Xerox is not the continuing corporation, the successor Person formed by such consolidation or into
which Xerox is merged or to which such conveyance, lease or transfer is made shall succeed to, and be substituted for, and may exercise every
right and power of, Xerox under the indenture and the debt securities with the same effect as if such surviving entity had been named as such.

Notwithstanding the foregoing, Xerox need not comply with clause (2) of the first paragraph of this covenant in connection with (x) a sale
assignment, transfer, conveyance or other disposition of assets between or among Xerox and any of its Wholly Owned Restricted Subsidiaries or
(y) any merger of Xerox with or into any Wholly Owned Restricted Subsidiary or (z) a merger by Xerox with an Affiliate incorporated or
organized solely for the purpose of reincorporating or reorganizing Xerox in another jurisdiction.

Certain Definitions

Set forth below is a summary of certain of the defined terms used in the indenture. Reference is made to the indenture for the full definition of all
such terms, as well as any other terms used herein for which no definition is provided.

�Affiliate� means, with respect to any specified Person, any other Person who directly or indirectly through one or more intermediaries controls, or
is controlled by, or is under common control with, such specified Person. The term �control� means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise; and the terms �controlling� and �controlled� have meanings correlative of the foregoing.

�Board of Directors� means, as to any Person, the board of directors or similar governing body of such Person or any duly authorized committee
thereof.
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�Board Resolution� means, with respect to any Person, a copy of a resolution certified by the Secretary or an Assistant Secretary of such Person to
have been duly adopted by the Board of Directors of such Person and to be in full force and effect on the date of such certification, and delivered
to the trustee.

�Capital Markets Debt� means any Indebtedness that is a security (other than syndicated commercial loans) that is eligible for resale in the United
States pursuant to Rule 144A under the Securities Act or outside the United States pursuant to Regulation S of the Securities Act or a security
(other than syndicated commercial loans) that is sold or subject to resale pursuant to a registration statement under the Securities Act.

�Capital Stock� means:

(1) with respect to any Person that is a corporation, any and all shares, interests, participations or other equivalents (however designated and
whether or not voting) of corporate stock, including each class of Common Stock and Preferred Stock of such Person; and

(2) with respect to any Person that is not a corporation, any and all partnership, membership or other equity interests of such Person.

�Capitalized Lease Obligation� means, as to any Person, the obligations of such Person under a lease that are required to be classified and
accounted for as capital lease obligations under GAAP and, for purposes of this definition, the amount of such obligations at any date shall be
the capitalized amount of such obligations at such date, determined in accordance with GAAP.

�Common Stock� of any Person means any and all shares, interests or other participations in, and other equivalents (however designated and
whether voting or non-voting) of such Person�s common stock, whether outstanding on January 17, 2002 or issued thereafter, and includes,
without limitation, all series and classes of such common stock.

�Consolidated Net Worth� means, at any time, as to a given entity (a) the sum of the amounts appearing on the latest consolidated balance sheet of
such entity and its Subsidiaries, prepared in accordance with generally accepted accounting principles consistently applied, as (i) the par or
stated value of all outstanding Capital Stock (including preferred stock), (ii) capital paid-in and earned surplus or earnings retained in the
business plus or minus cumulative transaction adjustments, (iii) any unappropriated surplus reserves, (iv) any net unrealized appreciation of
equity investment, and (v) minorities� interests in equity of subsidiaries, less (b) treasury stock, plus (c) in the case of Xerox, $600.0 million.

�Default� means an event or condition the occurrence of which is, or with the lapse of time or the giving of notice or both would be, an Event of
Default.

�Disqualified Capital Stock� means that portion of any Capital Stock which, by its terms (or by the terms of any security into which it is
convertible or for which it is exchangeable at the option of the holder thereof), or upon the happening of any event (other than an event which
would constitute an Asset Sale or Change of Control), matures or is mandatorily redeemable (other than such Capital Stock that will be
redeemed with Qualified Capital Stock), pursuant to a sinking fund obligation or otherwise, or is redeemable at the sole option of the holder
thereof (except, in each case, upon the occurrence of an Asset Sale or Change of Control) on or prior to the final maturity date of the applicable
debt securities.

�Exchange Act� means the Securities Exchange Act of 1934, as amended, or any successor statute or statutes thereto.

�fair market value� means, with respect to any asset or property, the price which could be negotiated in an arm�s-length, free market transaction, for
cash, between a willing seller and a willing and able buyer, neither of whom is under undue pressure or compulsion to complete the transaction.
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�GAAP� means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the
American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other entity as may be approved by a significant segment of the accounting profession of the United States, which are
in effect from time to time.

�Indebtedness� means with respect to any Person, without duplication:

(1) all indebtedness of such Person for borrowed money;

(2) all indebtedness of such Person evidenced by bonds, debentures, notes or other similar instruments;

(3) all Capitalized Lease Obligations of such Person;

(4) all indebtedness of such Person issued or assumed as the deferred purchase price of property, all conditional sale obligations and all
indebtedness under any title retention agreement (but excluding trade accounts payable incurred in the ordinary course with a maturity of not
greater than 90 days);

(5) all indebtedness for the reimbursement of any obligor on any letter of credit, banker�s acceptance or similar credit transaction (other than
obligations with respect to letters of credit supporting obligations not for money borrowed entered into in the ordinary course of business of such
Person to the extent such letters of credit are not drawn upon or, if and to the extent drawn upon, such drawing is reimbursed no later than the
fifth business day following payment on the letter of credit);

(6) guarantees and other contingent obligations in respect of Indebtedness referred to in clauses (1) through (5) above and clause (8) below;

(7) all indebtedness of any other Person of the type referred to in clauses (1) through (6) which are secured by any Lien on any property or asset
of such Person, the amount of such indebtedness being deemed to be the lesser of the fair market value of such property or asset or the amount of
the indebtedness so secured;

(8) all indebtedness under currency agreements and interest swap agreements of such Person; and

(9) all Disqualified Capital Stock issued by such Person or any Preferred Stock of such Person or any Restricted Subsidiary of such Person with
the amount of Indebtedness represented by such Disqualified Capital Stock or Preferred Stock being equal to the greater of its voluntary or
involuntary liquidation preference and its maximum fixed repurchase price, but excluding accrued dividends, if any.

For purposes hereof, the �maximum fixed repurchase price� of any Disqualified Capital Stock or Preferred Stock which does not have a fixed
repurchase price shall be calculated in accordance with the terms of such Disqualified Capital Stock or Preferred Stock as if such Disqualified
Capital Stock or Preferred Stock were purchased on any date on which Indebtedness shall be required to be determined pursuant to the
indenture, and if such price is based upon, or measured by, the fair market value of such Disqualified Capital Stock or Preferred Stock, such fair
market value shall be determined reasonably and in good faith by the Board of Directors of the issuer of such Disqualified Capital Stock or
Preferred Stock.

Accrual of interest, accrual of dividends, the accretion of accreted value, the payment of interest in the Form of additional Indebtedness and the
payment of dividends in the Form of additional shares of Preferred Stock will not be deemed to be an incurrence of Indebtedness. The amount of
any Indebtedness outstanding as of any date shall be (i) the accreted value of the Indebtedness in the case of any Indebtedness issued with
original issue discount and (ii) the principal amount or liquidation preference thereof.

�Issue Date� means the date of original issuance of debt securities.

�Lien� means any lien, mortgage, deed of trust, pledge, security interest, charge or encumbrance of any kind (including any conditional sale or
other title retention agreement, any lease in the nature thereof and any agreement to give any security interest).
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�Person� means an individual, partnership, corporation, limited liability company, unincorporated organization, trust or joint venture, or a
governmental agency or political subdivision thereof.

�Preferred Stock� of any Person means any Capital Stock of such Person that has preferential rights to any other Capital Stock of such Person with
respect to dividends or redemptions or upon liquidation.

�Qualified Capital Stock� means any Capital Stock that is not Disqualified Capital Stock.

�Restricted Subsidiary� of any Person means any Subsidiary of such Person which at the time of determination is not an Unrestricted Subsidiary.

�Securities Act� means the Securities Act of 1933, as amended, or any successor statute or statutes thereto.

�Specified Subsidiary� means any Subsidiary of Xerox from time to time having a Consolidated Net Worth Amount of at least $100.0 million;
provided, however, that each of Xerox Financial Services, Inc., Xerox Credit Corporation and any other Subsidiary principally engaged in any
business or businesses other than development, manufacture and/or marketing of (x) business equipment (including, without limitation,
reprographic, computer (including software) and facsimile equipment), (y) merchandise or (z) services (other than financial services) shall be
excluded as a �Specified Subsidiary� of Xerox.

�Subordinated Indebtedness� means Indebtedness of Xerox that is subordinated or junior in right of payment to the debt securities.

�Subsidiary,� with respect to any Person, means:

(1) any corporation of which the outstanding Capital Stock having at least a majority of the votes entitled to be cast in the election of directors
under ordinary circumstances shall at the time be owned, directly or indirectly, by such Person; or

(2) any other Person of which at least a majority of the voting interest under ordinary circumstances is at the time, directly or indirectly, owned
by such Person.

�Unrestricted Subsidiary� of any Person means:

(1) the Subsidiary to be so designated has total assets of $1,000 or less or any Subsidiary of such Person that at the time of determination shall be
or continue to be designated an Unrestricted Subsidiary by the Board of Directors of such Person in the manner provided below; and

(2) any Subsidiary of an Unrestricted Subsidiary.

The Board of Directors may designate any Subsidiary (including any newly acquired or newly formed Subsidiary) to be an Unrestricted
Subsidiary unless such Subsidiary owns any Capital Stock of, or owns or holds any Lien on any property of, Xerox or any other Subsidiary of
Xerox that is not a Subsidiary of the Subsidiary to be so designated; provided that each Subsidiary to be so designated and each of its
Subsidiaries has not at the time of designation, and does not thereafter, create, incur, issue, assume, guarantee or otherwise become directly or
indirectly liable with respect to any Indebtedness pursuant to which the lender has recourse to any of the assets of Xerox or any of its Restricted
Subsidiaries.

The Board of Directors may designate any Unrestricted Subsidiary to be a Restricted Subsidiary only if immediately before and immediately
after giving effect to such designation, no Default or Event of Default shall have occurred and be continuing.

Any such designation by the Board of Directors shall be evidenced to the trustee by promptly filing with the trustee a copy of the Board
Resolution giving effect to such designation and an officers� certificate certifying that such designation complied with the foregoing provisions.
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�Wholly Owned Restricted Subsidiary� of any Person means any Wholly Owned Subsidiary of such Person which at the time of determination is a
Restricted Subsidiary of such Person.

�Wholly Owned Subsidiary� of any Person means any Subsidiary of such Person of which all the outstanding voting securities (other than in the
case of a foreign Subsidiary, directors� qualifying shares or an immaterial amount of shares required to be owned by other Persons pursuant to
applicable law) are owned by such Person or any Wholly Owned Subsidiary of such Person.

Provisions Applicable Only To Subordinated Debt Securities

The subordinated debt securities may be senior or junior to, or rank pari passu with, our other subordinated obligations and will be subordinated
to all of our existing and future �Senior Indebtedness.� Senior Indebtedness means, without duplication, the principal, premium (if any) and unpaid
interest on all present and future:

� indebtedness of Xerox for borrowed money,

� obligations of Xerox evidenced by bonds, debentures, notes or similar instruments,

� all obligations of Xerox under:

(a) interest rate swaps, caps, collars, options and similar arrangements,

(b) any foreign exchange contract, currency swap contract, futures contract, currency option contract or other foreign currency
hedge, and

(c) credit swaps, caps, floors, collars and similar arrangements,

� indebtedness incurred, assumed or guaranteed by Xerox in connection with the acquisition by it or a subsidiary of any business,
properties or assets (except purchase-money indebtedness classified as accounts payable under generally accepted accounting
principles),

� obligations of Xerox as lessee under leases required to be capitalized on the balance sheet of the lessee under generally accepted
accounting principles,

� reimbursement obligations of Xerox in respect of letters of credit relating to indebtedness or other obligations of Xerox that qualify
as indebtedness or obligations of the kind referred to in the first five bullet points above, and

� obligations of Xerox under direct or indirect guarantees in respect of, and obligations (contingent or otherwise) to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of others of the kinds
referred to in the first six bullet points above.

Subordinated debt securities will not be subordinated to any indebtedness or obligation if the instrument creating or evidencing the indebtedness
or obligation or pursuant to which it is outstanding provides that such indebtedness or obligation is not superior in right of payment to the
subordinated debt securities.
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DESCRIPTION OF THE PREFERRED STOCK AND

CONVERTIBLE PREFERRED STOCK

Xerox Preferred Stock

The following is a description of certain general terms and provisions of our preferred stock. The particular terms of any series of preferred stock
will be described in a prospectus supplement. The following summary of terms of our preferred stock is not complete. You should refer to the
provisions of our Restated Certificate of Incorporation and the certificate of amendment relating to each series of the preferred stock (the
�Certificate of Amendment�), which will be filed with the SEC at or prior to the time of issuance of such series of the preferred stock. We may
also offer convertible preferred stock. As of the date of this prospectus, we are authorized to issue up to 22,043,067 shares of cumulative
preferred stock, par value $1.00 per share.
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Subject to limitations prescribed by law, the Board of Directors is authorized at any time to:

� issue one or more series of preferred stock;

� determine the distinctive serial designation for any such series; and

� determine the number of shares in any such series.
The Board of Directors is authorized to determine, for each series of preferred stock, and the applicable prospectus supplement will set forth
with respect to such series, the following information:

� the dividend rate (or method for determining the rate);

� any liquidation preference per share of that series of preferred stock;

� any conversion or exchange provisions applicable to that series of preferred stock;

� any redemption or sinking fund provisions applicable to that series of preferred stock;

� any voting rights of that series of preferred stock in addition to those specified in our Restated Certificate of Incorporation; and

� the terms of any other preferences or rights applicable to that series of preferred stock.
Dividends

Holders of preferred stock will be entitled to receive, when, as and if declared by the Board of Directors, cash dividends at the rates and on the
dates as set forth in the applicable prospectus supplement. Except as set forth below, no dividends will be declared or paid on any series of
preferred stock unless full dividends for all series of preferred stock (including cumulative dividends still owing, if any) have been or
contemporaneously are declared and a sum sufficient to pay such dividends has been set apart or has been paid. When those dividends are not
paid in full, the shares of all series of preferred stock will share ratably in the payment of dividends, in accordance with the sums that would be
payable on those shares if all dividends were declared and paid in full. In addition, generally, unless all dividends on the preferred stock have
been declared and a sum sufficient to pay such dividends has been set apart or has been paid, no dividends will be declared or paid on the
common stock and generally we may not redeem or purchase any common stock.

The Indentures, dated as of January 17, 2002 (pursuant to which our 9- 3/4% Senior Notes due 2009 were issued), June 25, 2003 (pursuant to
which our 7- 1/8% Senior Notes due 2010 and 7- 5/8% Senior Notes due 2013 were issued) and August 10, 2004 (pursuant to which our 6- 7/8 %
Senior Notes due 2011 were issued) (the �Senior Note Indentures�), contain covenants that restrict our ability to pay dividends on preferred stock
under certain circumstances that include the occurrence and continuation of any default or event of default (as defined therein) under the Senior
Note Indentures, respectively.

Convertibility

Shares of preferred stock may be convertible or exchangeable into another series of our preferred stock, our common stock, or other securities.
The Certificate of Amendment and the prospectus supplement relating to each series of convertible preferred stock, if any, will describe those
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Redemption And Sinking Fund

No series of preferred stock will be redeemable or receive the benefit of a sinking fund except as set forth in the applicable prospectus
supplement.
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Liquidation

In the event we voluntarily or involuntarily liquidate, dissolve or wind up our affairs, the holders of each series of preferred stock will be entitled
to receive the liquidation preference per share specified in the prospectus supplement plus an amount equal to accrued and unpaid dividends, if
any, before any distribution to the holders of common stock. If the amounts payable with respect to preferred stock are not paid in full, the
holders of preferred stock will share ratably in any distribution of assets based upon the aggregate liquidation preference for all outstanding
shares for each series. After the holders of shares of preferred stock are paid in full, they will have no right or claim to any of our remaining
assets.

Voting

Except as indicated below or in the prospectus supplement, the holders of preferred stock will not be entitled to vote. If the equivalent of six
quarterly dividends payable on any series of preferred stock is in default, whether or not consecutive, the number of directors constituting our
Board of Directors will be increased by two and the holders of such series of preferred stock, voting together as a class with all other series of
preferred stock entitled to vote on such election of directors, will be entitled to elect those additional directors. In the event of such a default, any
holder of preferred stock may request that we call a special meeting of the holders of preferred stock for the purpose of electing the additional
directors and we must call such meeting within 20 days of request. If we fail to call such a meeting upon request, then any holder of preferred
stock can call a meeting. If all accumulated dividends on any series of preferred stock have been paid in full, the holders of shares of such series
will no longer have the right to vote on directors and the term of office of each director so elected will terminate and the number of our directors
will, without further action, be reduced by two.

The vote of the holders of two-thirds of the outstanding shares of each series of preferred stock voting together as a class, is required to authorize
any amendment, alteration or repeal of our Restated Certificate of Incorporation or any Certificate of Amendment or our By-Laws which would
adversely affect the rights, preferences, privileges or voting power of the preferred stock or any holder thereof.

Miscellaneous

The holders of preferred stock will have no preemptive rights. All our issued and outstanding preferred stock is fully paid and non-assessable.
The shares of preferred stock offered, when issued, will also be fully paid and nonassessable. Shares of preferred stock that we redeem or
otherwise reacquire will resume the status of authorized and unissued shares of preferred stock undesignated as to series, and will be available
for subsequent issuance. We may not repurchase or redeem less than all the preferred stock, pursuant to a sinking fund or otherwise, while there
are any dividends in arrears on the preferred stock. Neither the par value nor the liquidation preference is indicative of the price at which the
preferred stock will actually trade on or after the date of issuance. Payment of dividends on any series of preferred stock may be restricted by
loan agreements, indenture and other transactions we may enter into.

No Other Rights

The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating, optional or other special rights
except as set forth above or in the applicable prospectus supplement, our Restated Certificate of Incorporation or Certificate of Amendment or as
otherwise required by law.

Transfer Agent and Registrar

The transfer agent and registrar for each series of preferred stock will be described in the applicable prospectus supplement.

17

Edgar Filing: XEROX CORP - Form S-3ASR

Table of Contents 28



Table of Contents

DESCRIPTION OF COMMON STOCK

The following description of our common stock is only a summary. We encourage you to read our Restated Certificate of Incorporation and our
Shareholder Rights Plan, referred to below, which have been filed with the SEC and are incorporated by reference into this prospectus.

As of the date of this prospectus, we are authorized to issue up to 1,750,000,000 shares of common stock, $1.00 par value per share (the
�common stock�). As of March 31, 2007, 937,346,141 shares of common stock were outstanding. Also, as of such date, there were 165,857,269
shares of common stock authorized, but reserved for issuance and 634,219,190 shares of common stock authorized and available for issue or
reserve.

General

Dividend Rights and Restrictions

Holders of our common stock are entitled to dividends as and when declared by the Board of Directors out of the net assets legally available
therefor. All shares of common stock are entitled to participate equally in such dividends. There are no restrictions on the payment of dividends
or purchase or redemption of our common stock under our Restated Certificate of Incorporation or By-Laws, provided all dividends for past
periods and the dividends for the current quarter on any outstanding preferred stock and retirement, purchase or sinking fund requirements
thereon, if any, have been paid or provided for, and subject further to the restrictions referred to below.

The Senior Note Indentures contain covenants that restrict our ability to pay dividends on common stock under certain circumstances that
include the occurrence and continuation of any default or event of default (as defined therein).

Voting Rights

Each share of common stock is entitled to one vote per share, subject, to the right of the holders of any outstanding preferred stock, if six
quarterly dividends (whether or not consecutive) thereon are in default, to elect, voting as a class, two members of the Board of Directors, which
right continues until the default is cured. In addition, the separate vote or consent of the holders of outstanding preferred stock may be required
to authorize certain corporate action.

Liquidation Rights

Holders of our common stock are entitled to receive our net assets, on a pro-rata basis, upon the dissolution, liquidation or winding up of the
Company, after the payment in full of all preferential amounts to which the holders of any then-outstanding shares of preferred stock shall be
entitled.

Preemptive Rights

Holders of our common stock do not possess preemptive rights or subscription rights as to any additional issues of any class of the capital stock
or any of our other securities.

Liability To Further Calls Or Assessments

All our issued and outstanding common stock is fully paid and non-assessable. The shares of common stock offered, when issued, will be also
fully paid and non-assessable.

Transfer Agent

Our common stock is listed and traded on the New York Stock Exchange and the Chicago Stock Exchange under the symbol �XRX� and is also
traded on the Boston, Cincinnati, Pacific Coast, Philadelphia and
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Switzerland exchanges. The transfer agent for the common stock is Computershare Trust Company, N.A., P.O. Box 43010, Providence, RI
02940-3010, (800) 828-6396, or reachable, via email at website www.computershare.com.

DESCRIPTION OF WARRANTS

This section describes the general terms of the warrants that Xerox may offer and sell by this prospectus. This prospectus and any accompanying
prospectus supplement will contain the material terms and conditions for each warrant. The prospectus supplement may add, update or change
the terms and conditions of the warrants as described in this prospectus.

General

Xerox may issue warrants to purchase debt securities, preferred stock or common stock. Warrants may be issued independently or together with
any securities and may be attached to or separate from those securities. The warrants will be issued under warrant agreements to be entered into
between us and a bank or trust company, as warrant agent, all of which will be described in the prospectus supplement relating to the warrants
we are offering. The warrant agent will act solely as our agent in connection with the warrants and will not have any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants. A copy of the warrant agreement will be filed with the SEC in
connection with the offering of the warrants.

Debt Warrants

We may issue warrants for the purchase of our debt securities. As explained below, each debt warrant will entitle its holder to purchase debt
securities at an exercise price set forth in, or to be determinable as set forth in, the related prospectus supplement. Debt warrants may be issued
separately or together with debt securities.

The debt warrants are to be issued under debt warrant agreements to be entered into between us, and one or more banks or trust companies, as
debt warrant agent, as will be set forth in the prospectus supplement relating to the debt warrants being offered by the prospectus supplement and
this prospectus. A copy of the debt warrant agreement, including a Form of debt warrant certificate representing the debt warrants, will be filed
with the SEC in connection with the offering of the debt warrants.

The particular terms of each issue of debt warrants, the debt warrant agreement relating to the debt warrants and the debt warrant certificates
representing debt warrants will be described in the applicable prospectus supplement, including, as applicable:

(a) the title of the debt warrants;

(b) the initial offering price;

(c) the title, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;

(d) the currency or currency units in which the offering price, if any, and the exercise price are payable;

(e) the title and terms of any related debt securities with which the debt warrants are issued and the number of the debt warrants issued with each
debt security;

(f) the date, if any, on and after which the debt warrants and the related debt securities will be separately transferable;

(g) the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which that principal amount of debt
securities may be purchased upon exercise of each debt warrant;

(h) if applicable, the minimum or maximum number of warrants that may be exercised at any one time;
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(i) the date on which the right to exercise the debt warrants will commence and the date on which the right will expire;

(j) if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the debt warrants;

(k) whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer form, and, if registered, where
they may be transferred and registered;

(l) anti-dilution provisions of the debt warrants, if any;

(m) redemption or call provisions, if any, applicable to the debt warrants; and

(n) any additional terms of the debt warrants, including terms, procedures and limitations relating to the exchange and exercise of the debt
warrants.

Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and, if in registered form, may be
presented for registration of transfer and debt warrants may be exercised at the corporate trust office of the debt warrant agent or any other office
indicated in the related prospectus supplement. Before the exercise of debt warrants, holders of debt warrants will not be entitled to payments of
principal, premium, if any, or interest, if any on the debt securities purchasable upon exercise of the debt warrants, or to enforce any of the
covenants in the applicable indenture.

Equity Warrants

We may issue warrants for the purchase of our equity securities such as our preferred stock or common stock. As explained below, each equity
warrant will entitle its holder to purchase equity securities at an exercise price set forth in, or to be determinable as set forth in, the related
prospectus supplement. Equity warrants may be issued separately or together with equity securities.

The equity warrants are to be issued under equity warrant agreements to be entered into between us and one or more banks or trust companies, as
equity warrant agent, as will be set forth in the prospectus supplement relating to the equity warrants being offered by the prospectus supplement
and this prospectus. A copy of the equity warrant agreement, including a Form of equity warrant certificate representing the equity warrants, will
be filed with the SEC in connection with the offering of the equity warrants.

The particular terms of each issue of equity warrants, the equity warrant agreement relating to the equity warrants and the equity warrant
certificates representing equity warrants will be described in the applicable prospectus supplement, including, as applicable:

(a) the title of the equity warrants;

(b) the initial offering price;

(c) the aggregate number of equity warrants and the aggregate number of shares of the equity security purchasable upon exercise of the equity
warrants;

(d) the currency or currency units in which the offering price, if any, and the exercise price are payable;

(e) the designation and terms of the equity securities with which the equity warrants are issued, and the number of equity warrants issued with
each equity security;

(f) the date, if any, on and after which the equity warrants and the related equity security will be separately transferable;

(g) if applicable, the minimum or maximum number of the warrants that may be exercised at any one time;

(h) the date on which the right to exercise the equity warrants will commence and the date on which the right will expire;
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(i) if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the equity warrants;

(j) anti-dilution provisions of the equity warrants, if any;

(k) redemption or call provisions, if any, applicable to the equity warrants; and

(l) any additional terms of the equity warrants, including terms, procedures and limitations relating to the exchange and exercise of the equity
warrants.

Holders of equity warrants will not be entitled, solely by virtue of being holders, to vote, to consent, to receive dividends, to receive notice as
shareholders with respect to any meeting of shareholders for the election of directors or any other matter, or to exercise any rights whatsoever as
a holder of the equity securities purchasable upon exercise of the equity warrants.

DESCRIPTION OF SECURITIES PURCHASE CONTRACTS

AND SECURITIES PURCHASE UNITS

This section describes the general terms of the securities purchase contracts and securities purchase units that Xerox may offer and sell by this
prospectus. This prospectus and any accompanying prospectus supplement will contain the material terms and conditions for each securities
purchase contract and securities purchase unit. The accompanying prospectus supplement may add, update or change the terms and conditions of
the securities purchase contracts and securities purchase units as described in this prospectus.

Stock Purchase Contract and Stock Purchase Units

We may issue stock purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of shares of common stock or preferred stock at a future date or dates, or a variable number of shares of common stock or
preferred stock for a stated amount of consideration. The price per share and the number of shares of common stock or preferred stock may be
fixed at the time the stock purchase contracts are issued or may be determined by reference to a specified formula set forth in the stock purchase
contracts. Any such formula may include anti-dilution provisions to adjust the number of shares of common stock or preferred stock issuable
pursuant to the stock purchase contracts upon certain events.

The stock purchase contracts may be issued separately or as a part of units consisting of a stock purchase contract and, as security for the holder�s
obligations to purchase the shares under the stock purchase contracts, either (a) our senior debt securities or subordinated debt securities or,
(b) our debt obligations of third parties, including U.S. Treasury securities. The stock purchase contracts may require us to make periodic
payments to the holders of the stock purchase units or vice versa, and such payments may be unsecured or prefunded on some basis. The stock
purchase contracts may require holders to secure their obligations in a specified manner and in certain circumstances we may deliver newly
issued prepaid stock purchase contracts upon release to a holder of any collateral securing such holder�s obligations under the original stock
purchase contract.

Debt Purchase Contracts and Debt Purchase Units

We may issue debt purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified principal amount of debt securities at a future date or dates. The purchase price and the interest rate may be fixed at the time the debt
purchase contracts are issued or may be determined by reference to a specific formula set forth in the debt purchase contracts.

The debt purchase contracts may be issued separately or as a part of units consisting of a debt purchase contracts and, as security for the holder�s
obligations to purchase the securities under the debt purchase contracts, either (a) our senior debt securities or subordinated debt securities or
(b) our debt obligations of third parties,
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including U.S. Treasury securities. The debt purchase contracts may require us to make periodic payments to the holders of the debt purchase
units or vice versa, and such payments may be unsecured or prefunded on some basis. The debt purchase contracts may require holders to secure
their obligations in a specified manner and in certain circumstances we may deliver newly issued prepaid debt purchase contracts upon release to
a holder of any collateral securing such holder�s obligations under the original debt purchase contract.

The prospectus supplement will describe the general terms of any purchase contracts or purchase units and, if applicable, prepaid purchase
contracts. The description in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference to (a) the
purchase contracts, (b) the collateral arrangements and depositary arrangements, if applicable, relating to such purchase contracts or purchase
units and (c) if applicable, the prepaid purchase contracts and the document pursuant to which such prepaid purchase contracts will be issued.
Material United States federal income tax considerations applicable to the purchase contracts and the purchase units will also be discussed in the
prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

This section describes the general terms of the depositary shares Xerox may offer and sell by this prospectus. This prospectus and any
accompanying prospectus supplement will contain the material terms and conditions for the depositary shares. The accompanying prospectus
supplement may add, update, or change the terms and conditions of the depositary shares as described in this prospectus.

General

We may, at our option, elect to offer depositary shares, each representing a fraction (to be set forth in the prospectus supplement relating to a
particular series of preferred stock) of a share of a particular class or series of preferred stock as described below. In the event we elect to do so,
depositary receipts evidencing depositary shares will be issued to the public.

The shares of any class or series of preferred stock represented by depositary shares will be deposited under a deposit agreement among us, a
depositary selected by us and the holders of the depositary receipts. The depositary will be a bank or trust company having its principal office in
the United States and having a combined capital and surplus of at least $50,000,000. Subject to the terms of the deposit agreement, each owner
of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock represented by such depositary share,
to all the rights and preferences of the shares of preferred stock represented by the depositary share, including dividend, voting, redemption and
liquidation rights. The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts
will be distributed to those persons purchasing the fractional shares of the related class or series of preferred shares in accordance with the terms
of the offering described in the applicable prospectus supplement.

Pending the preparation of definitive depositary receipts the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to, and entitling the holders thereof to all the rights pertaining to, the definitive depositary receipts but not in definitive
form. Definitive depositary receipts will be prepared without unreasonable delay, and temporary depositary receipts will be exchangeable for
definitive depositary receipts without charge to the holder.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the entitled record holders of
depositary shares in proportion to the number of depositary shares that the holder owns on the relevant record date, provided, however, that if we
or the depositary is required by law to withhold an amount on account of taxes, then the amount distributed to the holders of depositary shares
shall be reduced accordingly. The depositary will distribute only an amount that can be distributed without attributing to any
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holder of depositary shares a fraction of one cent. The depositary will add the undistributed balance to and treat it as part of the next sum
received by the depositary for distribution to holders of the depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record holders of depositary shares, in
proportion, insofar as possible, to the number of depositary shares owned by the holders, unless the depositary determines, after consultation
with us, that it is not feasible to make such distribution. If this occurs, the depositary may, with our approval, sell such property and distribute
the net proceeds from such sale to the holders. The deposit agreement also will contain provisions relating to how any subscription or similar
rights that we may offer to holders of the preferred stock will be available to the holders of the depositary shares.

The Senior Note Indentures contain covenants that restrict our ability to pay dividends on preferred stock under certain circumstances that
include the occurrence and continuation of any default or event of default (as defined therein) under the Senior Note Indentures.

Withdrawal of Shares

Upon surrender of the depositary receipts at the corporate trust office of the depositary unless the related depositary shares have previously been
called for redemption, converted or exchanged into our other securities, the holder of the depositary shares evidenced thereby is entitled to
delivery of the number of whole shares of the related class or series of preferred stock and any money or other property represented by such
depositary shares. Holders of depositary receipts will be entitled to receive whole shares of the related class or series of preferred stock on the
basis set forth in the prospectus supplement for such class or series of preferred stock, but holders of such whole shares of preferred stock will
not thereafter be entitled to exchange them for depositary shares. If the depositary receipts delivered by the holder evidence a number of
depositary shares in excess of the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the
depositary will deliver to such holder at the same time a new depositary receipt evidencing such excess number of depositary shares. In no event
will fractional shares of preferred stock be delivered upon surrender of depositary receipts to the depositary.

Conversion, Exchange and Redemption

If any class or series of preferred stock underlying the depositary shares may be converted or exchanged, each record holder of depositary
receipts representing the shares of preferred stock being converted or exchanged will have the right or obligation to convert or exchange the
depositary shares represented by the depositary receipts. Whenever we redeem or convert shares of preferred stock held by the depositary, the
depositary will redeem or convert, at the same time, the number of depositary shares representing the preferred stock to be redeemed or
converted. The depositary will redeem the depositary shares from the proceeds it receives from the corresponding redemption of the applicable
series of preferred stock. The depositary will mail notice of redemption or conversion to the record holders of the depositary shares that are to be
redeemed between 30 and 60 days before the date fixed for redemption or conversion. The redemption price per depositary share will be equal to
the applicable fraction of the redemption price per share on the applicable class or series of preferred stock. If less than all the depositary shares
are to be redeemed, the depositary will select which shares are to be redeemed by lot on a pro rata basis or by any other equitable method as the
depositary may decide. After the redemption or conversion date, the depositary shares called for redemption or conversion will no longer be
outstanding. When the depositary shares are no longer outstanding, all rights of the holders will end, except the right to receive money, securities
or other property payable upon redemption or conversion.

Voting the Preferred Stock

When the depositary receives notice of a meeting at which the holders of the particular class or series of preferred stock are entitled to vote, the
depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record holder of depositary shares on the
record date may instruct the depositary on how to vote the shares of preferred stock underlying the holder�s depositary shares. The depositary will
try, if practical,
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to vote the number of shares of preferred stock underlying the depositary shares according to the instructions. We will agree to take all
reasonable action requested by the depositary to enable it to vote as instructed.

Amendment and Termination of the Deposit Agreement

We and the depositary may agree at any time to amend the deposit agreement and the depositary receipt evidencing the depositary shares. Any
amendment that (a) imposes or increases certain fees, taxes or other charges payable by the holders of the depositary shares as described in the
deposit agreement that (b) otherwise materially adversely affects any substantial existing rights of holders of depositary shares, will not take
effect until such amendment is approved by the holders of at least a majority of the depositary shares then outstanding. Any holder of depositary
shares that continue to hold its shares after such amendment has become effective will be deemed to have agreed to the amendment.

We may direct the depositary to terminate the deposit agreement by mailing a notice of termination of holders of depositary shares at least
30 days prior to termination. The depositary may terminate the deposit agreement if 90 days have elapsed after the depositary delivered written
notice of its election to resign and a successor depositary is not appointed. In addition, the deposit agreement will automatically terminate if:

� the depositary has redeemed all related outstanding depositary shares;

� all outstanding shares of preferred stock have been converted into or exchanged for common stock; or

� we have liquidated, terminated or wound up our business and the depositary has distributed the preferred stock of the relevant series
to the holders of the related depositary shares.

Reports and Obligations

The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary and
that we are required by law, the rules of an applicable securities exchange or our amended and restated certificate of incorporation, to furnish to
the holders of the preferred stock. Neither we nor the depositary will be liable if the depositary is prevented or delayed by law or any
circumstances beyond its control in performing its obligations under the deposit agreement. The deposit agreement limits our obligations to
performance in good faith of the duties stated in the deposit agreement. The depositary assumes no obligation and will not be subject to liability
under the deposit agreement except to perform such obligations as are set forth in the deposit agreement without negligence or bad faith. Neither
we nor the depositary will be obligated to prosecute or defend any legal proceeding connected with any depositary shares or class or series of
preferred stock unless the holders of depositary shares requesting us to do so furnish us with a satisfactory indemnity. In performing our
obligations, we and the depositary may rely and act upon the advice of our counsel on any information provided to us by a person presenting
shares for deposit, any holder of a receipt, or any other document believed by us or the depositary to be genuine and to have been signed or
presented by the proper party or parties.

Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and any redemption of the
preferred stock. Holders of depositary shares will pay taxes and governmental charges and any other charges as are stated in the deposit
agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering notice to us, and we may remove the depositary at any time. Resignations or removals will
take effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor depositary must be appointed
within 90 days after the delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the
United States and having a combined capital and surplus of at least $50,000,000.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering, through agents, directly to
purchasers or through a combination of any such methods of sale.

The prospectus supplement with respect to the securities being offered will set forth the terms of the offering, including the names of the
underwriters, dealers or agents, if any, the purchase price, the net proceeds to Xerox, any underwriting discounts and other items constituting
underwriters� compensation, and public offering price and any discounts or concessions allowed or reallowed or paid to dealers and any securities
exchanges on which such securities may be listed.

We have reserved the right to sell the securities directly to investors on our own behalf in those jurisdictions where we are authorized to do so.
The sale of the securities may be effected in transactions (a) on any national or international securities exchange or quotation service on which
the securities may be listed or quoted at the time of sale, (b) in the over-the-counter market, (c) in transactions otherwise than on such exchanges
or in the over-the-counter market or (d) through the writing of options.

We and our respective agents and underwriters, may offer and sell the securities at a fixed price or prices that may be changed, at market prices
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. The securities may be offered on an
exchange, which will be disclosed in the applicable prospectus supplement. We may, from time to time, authorize dealers, acting as our agents,
to offer and sell the securities upon such terms and conditions as set forth in the applicable prospectus supplement.

If we use underwriters to sell securities, we will enter into an underwriting agreement with them at the time of the sale to them. In connection
with the sale of the securities, underwriters may receive compensation from us in the Form of underwriting discounts or commissions and may
also receive commissions from purchasers of the securities for whom they may act as agent. Any underwriting compensation paid by us to
underwriters or agents in connection with the offering of the securities, and any discounts, concessions or commissions allowed by underwriters
to participating dealers, will be set forth in the applicable prospectus supplement to the extent required by applicable law. Underwriters may sell
the securities to or through dealers, and such dealers may receive compensation in the Form of discounts, concessions or commissions from the
underwriters or commissions (which may be changed from time to time) from the purchasers for whom they may act as agents.

Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any discounts and commissions
received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions under
the Securities Act. Unless otherwise indicated in the applicable prospectus supplement, an agent will be acting on a best efforts basis and a
dealer will purchase debt securities as a principal, and may then resell the debt securities at varying prices to be determined by the dealer.

If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers by certain specified institutions to
purchase offered securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts
providing for payment and delivery on a specified date in the future. Such contracts will be subject to any conditions set forth in the applicable
prospectus supplement and the prospectus supplement will set forth the commission payable for solicitation of such contracts. The underwriters
and other persons soliciting such contracts will have no responsibility for the validity or performance of any such contracts.

Underwriters, dealers and agents may be entitled under agreements entered into with us to indemnification against and contribution towards
certain civil liabilities, including any liabilities under the Securities Act.
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We may enter into derivative or other hedging transactions with financial institutions. These institutions may in turn engage in sales of our
common stock to hedge their position, deliver this prospectus in connection with some or all of those sales and use the shares covered by this
prospectus to close out any short position created in connection with those sales.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or
otherwise affect the price of the securities. These may include over-allotment, stabilization, syndicate short covering transactions and penalty
bids. Over-allotment involves sales in excess of the offering size, which creates a short position. Stabilizing transactions involve bids to purchase
the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate short covering transactions involve
purchases of securities in the open market after the distribution has been completed in order to cover syndicate short positions. Penalty bids
permit the underwriters to reclaim selling concessions from dealers when the securities originally sold by the dealers are purchased in covering
transactions to cover syndicate short positions. These transactions may cause the price of the securities sold in an offering to be higher than it
would otherwise be. These transactions, if commenced, may be discontinued by the underwriters at any time.

Any securities, other than our common stock issued hereunder, may be new issues of securities with no established trading market. Any
underwriters, or agents to or through whom such securities are sold for public offering and sale, may make a market in such securities, but such
underwriters or agents will not be obligated to do so and may discontinue any market making at any time without notice. No assurance can be
given as to the liquidity of the trading market for any such securities. The amount of expenses expected to be incurred by us in connection with
any issuance of securities will be set forth in the applicable prospectus supplement. Certain of the underwriters, dealers or agents and their
associates may engage in transactions with, and perform services for, us and certain of our affiliates and in the ordinary course of our business.

The broker dealers, if any, acting in connection with these sales might be deemed to be �underwriters� within the meaning of section 2(11) of the
Securities Act. Any commission they receive and any profit upon the resale of the securities might be deemed to be underwriting discounts and
commissions under the Securities Act.

During such time as we may be engaged in a distribution of the securities covered by this prospectus we are required to comply with Regulation
M promulgated under the Exchange Act. With certain exceptions, Regulation M precludes us, any affiliated purchasers, and any broker-dealer or
other person who participates in such distributing from bidding for or purchasing, or attempting to induce any person to bid for or purchase, any
security which is the subject of the distribution until the entire distribution is complete. Regulation M also restricts bids or purchases made in
order to stabilize the price of a security in connection with the distribution of that security. All of the foregoing may affect the marketability of
our common stock.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that Xerox Corporation (the �Company�) has filed with the SEC utilizing a �shelf� registration
process. Under this shelf registration process, we may, from time to time over approximately the next three years, sell any combination of the
securities described in this prospectus in one or more offerings. References to �we,� �our,� or �us� refer to Xerox Corporation and consolidated
subsidiaries unless the context specifically requires otherwise.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with
additional information described below under the heading �Where You Can Find More Information.�

You should rely only on the information provided in this prospectus and in any prospectus supplement including the information incorporated by
reference. We have not authorized anyone to provide you with different information. We are not offering the securities in any state where the
offer is not permitted. You should not assume that the information in this prospectus, or any supplement to this prospectus, is accurate at any
date other than the date indicated on the cover page of the documents.

Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document that is also incorporated or deemed to be incorporated by reference in this prospectus modifies or supersedes that
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus. See �Incorporation of Certain Documents By Reference.�

MARKET SHARE, RANKING AND OTHER DATA

The market share, ranking and other data contained or incorporated by reference in this prospectus are based either on management�s own
estimates, independent industry publications, reports by market research firms or other published independent sources and, in each case, are
believed by management to be reasonable estimates. However, market share data is subject to change and cannot always be verified with
complete certainty due to limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties inherent in any statistical survey of market shares. In addition, consumption patterns and consumer preferences can
and do change. As a result, you should be aware that market share, ranking and other similar data set forth herein, and estimates and beliefs
based on such data, may not be reliable.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). In accordance with the
Exchange Act, we file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC file number is
1-4471. You can read and copy this information at the following location of the SEC:

Public Reference Room

100 F Street, N.E.

Room 1024

Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on its public reference room. The SEC also maintains a web site that contains
reports, proxy statements and other information about issuers, like us, who file electronically with the SEC. The address of that site is
www.sec.gov.

This prospectus, which forms part of the registration statement, does not contain all of the information that is included in the registration
statement. You will find additional information about our company in the registration statement. Any statements made in this prospectus
concerning the provisions of legal documents are not necessarily complete and you should read the documents that are filed as exhibits to the
registration statement or otherwise filed with the SEC for a more complete understanding of the document or matter.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information that we file with the SEC, which means that we can disclose important information
to you by referring you to those documents filed separately with the SEC. The information incorporated by reference is an important part of this
prospectus, and information that we subsequently file will automatically update and supersede information in this prospectus and in our other
filings with the SEC. We incorporate by reference the documents listed below, which we have already filed with the SEC, and any future filings
under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, until our offering is completed:

1. Annual Report on Form 10-K for the year ended December 31, 2006, filed with the SEC on February 16, 2007;

2. Quarterly Report on Form 10-Q for quarter ended March 31, 2007, filed with the SEC on April 27, 2007;

3. Current Reports on Form 8-K dated February 22, 2007 (filed February 26, 2007), April 1, 2007 (filed April 2, 2007), April 2, 2007 (filed
April 5, 2007), April 30, 2007 and May 10, 2007;

4. Description of Xerox�s common stock, contained in Amendment No. 5 to Form 8-A filed with the SEC on February 8, 2000.

You may request a copy of any filing referred to above (including any exhibits that are specifically incorporated by reference), at no cost, by
contacting Xerox at the following address or telephone number:

Xerox Corporation

800 Long Ridge Road

P.O. Box 1600

Stamford, CT 06904-1600

(203) 968-3000

VALIDITY OF THE SECURITIES

The validity of the securities will be passed upon for Xerox by Samuel K. Lee. Cahill Gordon & Reindel LLP, New York, New York, will pass
upon the validity of the offered securities for any underwriters, dealers, purchasers or agents.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Report on Internal Control over Financial Reporting) incorporated in the prospectus by reference to the Annual Report on
Form 10-K for the year ended December 31, 2006 have been so incorporated in reliance on the reports of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses Of Issuance And Distribution.
All expenses in connection with the issuance and distribution of the securities being registered will be paid by the Xerox Corporation (the
�Registrant�). The following is an itemized statement of these expenses (all amounts are estimated):

Registration Fee $    (1)    
Printing expenses 400,000
Legal fees and expenses
Accounting fees and expenses 300,000
Trustee fees and expenses (including counsel fees) 100,000
Rating agency fees 240,000
Miscellaneous 100,000

Total $

(1) To be determined. The registrant is deferring payment of the registration fee in reliance on Rule 456(b) and 457(r) except for $32,360 that
has already been paid in connection with $400,000,000 of securities that remain unsold and were registered on Registration Statement No.
333-111623 (as originally filed by Xerox Corporation on December 30, 2003).

Item 15. Indemnification Of Directors And Officers.
The Registrant, a New York corporation, is empowered by Sections 721-726 of the New York Business Corporation Law, subject to the
procedures and limitations therein, to indemnify and hold harmless any director or officer or other person from and against any and all claims
and demands whatsoever, subject to such standards and restrictions, if any, as are set forth in its Certificate of Incorporation or By-laws.

The Registrant�s Certificate of Incorporation does not contain indemnification provisions. Article VIII of the By-laws of Registrant requires the
Registrant to indemnify any person made or threatened to be made a party in any civil or criminal action or proceeding, including an action or
proceeding by or in the right of the Registrant to procure a judgment in its favor or by or in the right of any other Corporation of any type or
kind, domestic or foreign, or any partnership, joint venture, trust, employee benefit plan or other enterprise, which any director or officer of the
Registrant served in any capacity at the request of the Registrant, by reason of the fact that he, his testator or intestate is or was a director or
officer of the Registrant or serves or served such other Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, in
any capacity against judgments, fines, penalties, amounts paid in settlement and reasonable expenses, including attorneys� fees, incurred in
connection with such action or proceeding, or any appeal therein, provided that no such indemnification shall be required with respect to any
settlement unless the company shall have given its prior approval thereto.
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Item 16. Exhibits.

(1)(a) � Form of Underwriting Agreement, incorporated by reference to Exhibit (1)(e) to Xerox Corporation�s Current Report on Form
8-K dated August 18, 2006.

(1)(b) � Form of Selling Agency Agreement, incorporated by reference to Exhibit (1)(b) to Xerox Corporation�s Current Report on
Form 8-K dated March 10, 1992.

(4)(a)(1) � Restated Certificate of Incorporation of Xerox Corporation filed with the Department of State of New York on November 7,
2003, as amended by Certificate of Amendment to Certificate of Incorporation filed with the Department of State of New
York on August 19, 2004. Incorporated by reference to Exhibit 3(a) to Registrant�s Annual Report on Form 10-K for the Year
Ended December 31, 2004.

(4)(a)(2) � By-Laws of Xerox Corporation, as amended through December 10, 2003.

Incorporated by reference to Exhibit 4(a)(2) to Registrant�s Registration Statement No. 333-111623.

(4)(b)(1) � Indenture dated June 25, 2003, between Xerox Corporation and Wells Fargo Bank Minnesota, National Association, as
Trustee (the �June 25, 2003 Indenture�), incorporated by reference to Exhibit 4.1 to Xerox Corporation�s Current Report on
Form 8-K dated June 25, 2003.

(4)(b)(2) � Form of Sixth Supplemental Indenture to the June 25, 2003 Indenture.*

(4)(b)(3) � Form of Indenture relating to unlimited amounts of debt securities which may be issued from time to time by Registrant when
and as authorized by or pursuant to a resolution of Xerox�s Board of Directors incorporated by reference to Exhibit 4(a) to
Xerox Corporation�s Registration Statement No. 333-13179.

(4)(b)(4) � Form of Indenture relating to unlimited amounts of subordinated and/or convertible debt securities which may be issued from
time to time by Registrant when and as authorized by or pursuant to a resolution of Xerox�s Board of Directors incorporated
by reference to Exhibit 4(e) to Xerox Corporation�s Registration Statement No. 33-54629. The Form of Indenture is hereby
modified, effective as of April 22, 2003, by deleting all references therein to �Citibank, N.A.�, �July 15, 1994� and any specific
day, month and/or year and substituting therefor blank spaces.

(4)(c) � A form of debt security will be filed as an exhibit to a current report of Xerox Corporation and incorporated in this
registration statement by reference.

(4)(d)(1) �A form of Warrant Agreement will be filed as an exhibit to a current report of Xerox Corporation and incorporated in this
registration statement by reference.

(4)(d)(2) �Form of Warrant Certificate (included in Exhibit (4)(d)(1)).

(4)(e)(1) �A form of Deposit Agreement will be filed as an exhibit to a current report of Xerox Corporation and incorporated in this
registration statement by reference.

(4)(e)(2) �Form of Depositary Receipt (included in Exhibit (4)(e)(1)).

(4)(f) �A form of Securities Purchase Contract will be filed as an exhibit to a current report of Xerox Corporation and incorporated in
this registration statement by reference.

(4)(g) �A form of Securities Purchase Unit will be filed as an exhibit to a current report of Xerox Corporation and incorporated in this
registration statement by reference.

(4)(h) �A Certificate of Designation relating each series of preferred stock will be filed with the Department of State of New York
and will be filed as an exhibit to a current report of Xerox Corporation and incorporated in this registration statement by
reference.
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(5)(a) �Opinion of Samuel K. Lee as to the legality of the Securities and certain other legal matters.*

(12) �Computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges and Preferred Stock
Dividends of Xerox Corporation, incorporated by reference to Exhibit 12 to Xerox Corporation�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2006 and to Exhibit 12 to Xerox Corporation�s Quarterly Report on
Form 10-Q for the quarterly period ended March 31, 2007.

(23)(a)(1) �Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.*

(23)(b)(1) �Consent of Samuel K. Lee (see Exhibit 5(a)).

(24)(a) �Certified Resolutions of the Board of Directors of Xerox Corporation.*

(24)(b) �Powers of Attorney for Xerox Corporation.*

(25) �Form T-1 Statement of Eligibility of Wells Fargo Bank, National Association.*

* Filed herewith

Item 17. UNDERTAKINGS.
The undersigned registrants hereby undertake:

(1) To file, during any period in which offers or sales of the securities registered hereby are being made, a post-effective amendment to the
registration statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the �Act�); (ii) to reflect in the
prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement; and (iii) to
include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement, provided, however, that clauses (i), (ii) and (iii) do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the Company pursuant to Section 13
or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time
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shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede
or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Act, each filing of the registrant�s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(7) The undersigned registrants hereby undertake to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Act.

Insofar as indemnification for liabilities arising under the Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Act and is, therefore unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrants of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrants will, unless in the opinion of their counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by them is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Stamford, State of Connecticut on the 14th day of May, 2007.

XEROX CORPORATION
By: /s/    ANNE M. MULCAHY*        

Anne M. Mulcahy

Chairman of the Board and

Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on the 14th day of May, 2007.

Name Capacities

/s/    ANNE M. MULCAHY*        

Anne M. Mulcahy

Chairman of the Board, Chief Executive Officer and Director
(Principal Executive Officer)

/s/    LAWRENCE A. ZIMMERMAN*        

Lawrence A. Zimmerman

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/    GARY R. KABURECK*        

Gary R. Kabureck

Vice Pres; Three
t i m e s
b a s e
salary

Non-management Directors F i v e
t i m e s
a n n u a l
retainer

To facilitate implementation of these guidelines, an officer is required to retain 35% of �available shares� received pursuant to equity grants until
his ownership guideline is met, at which time the retention level is reduced to 15%. The retention requirement does not apply once an officer
reaches 200% of the applicable ownership guideline or upon the age of 60. �Available shares� are shares remaining after payment of taxes, fees,
commissions and any exercise price payments. For our non-management directors, the individual has five years to meet the guideline and
ownership of RSUs counts toward such retention.

Perquisites

The Company provides NEOs with perquisites and other personal benefits that the Company and the Committee believe are reasonable and
consistent with its overall compensation program. Executives are provided with the following benefits as a supplement to their other
compensation:

� Use of Company vehicle or vehicle allowance:  In the past, the Company has provided the NEOs with a vehicle for use for travel to
and from the office and business-related events. The Company provided vehicles historically based on distance likely traveled and
the individual�s need to transport employees, customers, vendors, investors and others for business purposes. The Company paid for
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all maintenance, insurance and gasoline for such vehicles. In 2008, we began phasing out many of our vehicles and most of our
officers elected instead to receive a car allowance of $15,000 per year. In 2010, all of our NEOs other than Mr. Keller elected to
receive the car allowance. Mr. Ralls does not use a Company vehicle and does not receive a car allowance. Effective April 1, 2011,
all car allowances will be converted to base salary adjustments and no car allowances will be provided thereafter.

� Use of club membership:  The Company pays for the initiation fee and monthly membership fees for certain golf or social clubs for
certain of our NEOs. The Company has encouraged certain members of management to belong to a golf or social club so that they
have an appropriate entertainment forum for business purposes.

� Use of Company airplanes:  Company-owned aircraft are periodically used in connection with the entertainment of customers and
vendors. Occasionally, our employees are permitted to bring
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family members while entertaining third parties. None of the NEOs or their family members used Company-owned aircraft for
personal travel in 2010.

� Executive physical program:  At our expense, each of the NEOs is encouraged to have a complete and professional personal physical
exam periodically.

� Supplemental retirement plan:  Each of the NEOs receives incremental retirement benefits under the Company�s supplemental
retirement plan.

Benefits

The NEOs also participate in the Company�s other benefit plans on the same terms as other employees. These plans include a defined
contribution plan, for which the Company matches up to 100% of the first 6% of eligible salary contributed by the employee, a defined benefit
pension plan, and medical, dental and term life insurance.

Employment Contracts and Severance Arrangements

We do not have any employment agreements or severance arrangements with our NEOs, other than related to a change in control as described
below. For pension and benefit restoration plan (�SERP�) benefits payable as of December 31, 2010 upon a voluntary termination, involuntary
termination or a change of control, please see the Potential Post-Employment Payment Table on page 32.

In December 2007, the Committee and the Board approved change in control agreements (�CIC Agreements�) with each of the executive officers,
including the NEOs who were employees at that time. Upon commencement of employment with the Company, Mr. Ralls and Mr. Burke each
received a CIC Agreement. The CIC Agreements provide that, in the event the employment of the executive officer is terminated or modified
under certain circumstances following a �change in control� of the Company (so-called �double trigger� agreements), the Company will pay the
executive officer:

� A multiple of the sum of the executive officer�s base salary and calculated bonus;

� A calculated payment under the then current short-term incentive bonus opportunity;

� An amount equal to any forfeited account balance or accrued benefit under tax qualified plans maintained by the Company; and

� Any accrued but unused vacation pay.
The multiple of base salary and calculated bonus used for the change in control payment calculation is 2.99 for the chief executive officer, 2.5
for Mr. Burke, 2.0 for the other NEOs and one senior vice president and 1.0 for all other executive officers. The CIC Agreements for Messrs.
Buvens, Keller, Ralls, Russell and Wells also provide for a parachute tax gross-up, medical coverage for a transition period and outplacement
services. The CIC Agreement for Mr. Burke does not contain a gross-up provision and the Board has agreed that no future CIC agreement will
contain a gross-up provision. A supplement to the CIC Agreements provides that equity awards held by the officer will become fully vested and
exercisable upon a change in control. Stock options and stock appreciation rights will be exercisable until the earlier of the second anniversary of
the change in control or the expiration of the original exercise period, and performance shares will be paid out at the target value of the award,
with proration based on the timing of the change in control within the performance period. The Committee has committed not to include excise
tax gross up provisions in future contractual arrangements with new NEOs.
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Set forth below are the actual payments that would be made to each listed executive under the CIC Agreements in the event his employment is
terminated or modified following a change in control of the Company. The payments listed below assume a termination date of December 31,
2010.

Payments Ralls(1) Russell Keller Buvens Wells Burke
Severance $5,783,976 $1,612,480 $1,375,000 $1,219,578 $1,194,630 $1,440,000
Prorata Bonus Payment 842,400 290,063 255,938 208,494 208,494 233,280
Unvested Stock Options/SARs 4,501,868 1,101,468 815,520 633,184 633,184 -
Unvested Restricted

Stock/Performance Shares

4,577,015 1,891,040 1,424,607 1,121,519 1,088,843 523,650

LTI Plan Payment - 865,000 640,389 497,258 497,258 -
Retirement Benefit Payment 27,246 - - - - 6,686
Welfare Benefit Values 26,981 20,675 17,987 20,675 17,987 17,987
Outplacement 25,000 25,000 25,000 25,000 25,000 25,000
Excise Tax & Gross-Up 3,228,768 1,116,045 809,124 - - -

Aggregate Payments $  19,013,254 $  6,921,771 $  5,363,565 $  3,725,708 $  3,665,396 $  2,246,603

Director Compensation

In 2010, the Committee reviewed all aspects of non-management director compensation. After comparison to the reference group of companies,
the Committee determined that the non-management director compensation was below market, and accordingly, made the following revisions:

� Eliminated all meeting fees;

� Increased the annual cash retainer to $70,000;

� Adjusted the annual RSU grant from a fixed number of units to a fixed dollar value of $140,000; and

� Adjusted the RSU grant to newly elected directors from a fixed unit amount to a fixed dollar value amount of $25,000.
Indemnification Agreements

The Company has entered into an indemnification agreement with each of our NEOs and non-management directors (as well as certain other
officers of the Company). These agreements provide for us to, among other things, indemnify the individual against certain liabilities that may
arise by reason of his or her status or service as a director or officer, to advance expenses incurred as a result of certain proceedings and to cover
him or her under our directors� and officers� liability insurance policy. These agreements are intended to provide indemnification rights to the
fullest extent permitted under Delaware law and under our governing documents.

Accounting for Stock-Based Compensation

On January 1, 2006, the Company began accounting for stock-based compensation including its long-term incentive awards, in accordance with
the requirements of SFAS No. 123R, now codified as FASB ASC Topic 718.

Edgar Filing: XEROX CORP - Form S-3ASR

Table of Contents 49



26

Edgar Filing: XEROX CORP - Form S-3ASR

Table of Contents 50



Table of Contents

Limitation of Deductions

Section 162(m) of the Internal Revenue Code generally limits the deductibility of executive compensation paid to the Company�s NEOs to $1
million per year for federal income tax purposes, but contains an exception for certain performance-based compensation. In making
compensation decisions, the Committee considers the potential deductibility of proposed compensation to its executive officers and will continue
to do so in the future. However, the Committee may elect to approve non-deductible compensation arrangements if the Committee believes that
such arrangements are in the best interests of the Company and its stockholders.

EXECUTIVE COMPENSATION

The following table summarizes executive compensation received by our NEOs for 2008, 2009 and 2010.

Name and

Principal Position Year
Salary
($)(2)

Bonus
($)(3)

Stock

Awards
($)(4)

Option

Awards
($)(5)

Non-Equity
Incentive

Plan

Compensation
($)(6)

Change
in

Pension
Value

and

Nonqualified

Deferred

Compensation

Earnings
($)(7)

All Other

Compensation
($)(8) Total ($)

W. Matt Ralls,

President & CEO (1)

2010 800,000 842,400 1,979,165 1,411,578 �    200,390 14,700    5,248,233
2009 800,000 1,134,440 1,500,000 1,410,928 �    63,855 7,350    4,916,573
2008 60,605 � � 716,000 �    3,014 �    779,619

David P. Russell,

EVP, Drilling Operations

2010 425,000 290,000 677,125 611,688 �    277,602 35,974    2,317,389
2009 400,000 365,000 650,000 611,394 �    148,715 25,211    2,200,320
2008 400,000 306,393 1,452,939 � 75,807    315,739 30,474    2,581,352

Mark A. Keller,

EVP, Business

Development

2010 375,000 260,000 520,833 452,886 �    199,792 35,192    1,843,703
2009 350,000 295,000 481,250 452,674 �    126,333 19,588    1,724,845
2008 350,000 240,836 1,205,537 � 67,864    260,870 22,832    2,147,939

John L. Buvens,

EVP, Legal

2010 330,000 208,000 416,666 351,624 �    254,430 29,700    1,590,420
2009 318,000 275,000 373,650 351,466 �    150,220 19,288    1,487,624
2008 318,000 219,043 547,787 � 61,433    284,796 23,050    1,454,109

William H. Wells, 2010 330,000 208,000 390,646 351,624 �    160,683 29,700    1,470,653
SVP & CFO 2009 318,000 265,000 373,650 351,466 �    93,142 19,288    1,420,546

2008 318,000 219,289 547,787 � 61,187    145,002 23,050    1,314,315

Thomas P. Burke

President & CEO,

2010 360,000 250,000 � � �    � 8,269    618,269

LeTourneau (9) 2009 19,446 � 355,530 � �    � �    374,976
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(1) Mr. Ralls joined the Company in December 2008 and became President and CEO effective January 1, 2009.

(2) Amounts reflect annual salaries effective April 1 of the year indicated, except the 2008 amount for Mr. Ralls and the 2009 amount for
Mr. Burke, which reflect base wages earned in those periods.

(3) Amounts shown for bonus awards reflect amounts earned for performance in that year, and were paid in March of the following year.

(4) Amounts reflect aggregate grant-date fair values for restricted stock awards and performance share targets, which are computed in
accordance with FASB ASC Topic 718. For 2010, each of the following restricted stock awards was valued at $27.80 per share: Ralls �
71,193 shares; Russell � 24,357 shares; Keller � 18,735 shares; Buvens � 14,988 shares; and Wells � 14,052 shares. For 2009, each of the
following restricted stock awards was valued at $16.69 per share: Ralls � 89,874 shares; Russell � 38,946 shares; Keller � 28,836 shares;
Buvens � 22,389 shares; and Wells � 22,389 shares. For 2008, each of the following restricted stock awards was valued at $40.56 per share:
Russell � 11,544 shares; Keller � 8,547 shares; Buvens � 6,636 shares; and Wells � 6,636 shares. Also in 2008, each of the following restricted
stock awards was valued at $14.71 per share: Russell � 33,995 shares and Keller � 33,995 shares; these shares were granted to Messrs.
Russell and Keller as retention awards during our CEO transition period. Also shown in 2008 are performance share targets with a
determination date of April 2011, which are based on probable outcome of performance conditions and valued at $43.96 per share: Russell
� 11,026 shares; Keller � 8,163 shares; Buvens � 6,339 shares; and Wells � 6,339 shares.

(5) Amounts for each year reflect grant-date fair values for such awards, computed in accordance with FASB ASC Topic 718. The 2010 SAR
awards were valued at $14.00 per share: Ralls � 100,827 shares; Russell � 43,692 shares; Keller � 32,349 shares; Buvens � 25,116 shares; and
Wells � 25,116 shares. The 2009 SAR awards were valued at $9.03 per share: Ralls � 156,249 shares; Russell � 67,707 shares; Keller � 50,130
shares; Buvens � 38,922 shares; and Wells � 38,922 shares. The 2008 stock option award was valued at $7.16 per share: Ralls � 100,000
shares.

(6) Amounts reflect awards under the 2008 Profit Sharing Plan that were paid in the first quarter of 2009. Each award was the maximum
payout (20% of base salary) under the Profit Sharing Plan. There was no Profit Sharing Plan in 2009 or 2010.

(7) Amounts reflect the aggregate increase during the applicable year in the actuarial present value of accumulated retirement plan benefits.
The Company does not have a non-qualified deferred compensation plan. See pages 31 and 32 for further information regarding NEO
retirement benefits.

(8) All other compensation for 2010 included the following amounts:

Name

Company

Contributions to
Savings Plan(a)

Personal Use of

Company

Vehicle or

Allowance(b)
Club

Memberships (c)

Executive

Physical     Total    
Ralls $14,700       -       -       -     $14,700

Russell $14,700 $15,000 $  6,274       -     $35,974

Keller $14,700 $  5,000 $15,492       -     $35,192

Buvens $14,700 $15,000       -       -     $29,700
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Wells $14,700 $15,000       -       -     $29,700

Burke $  6,369       -       - $1,900     $  8,269
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(a) Amounts reflect matching contributions made on behalf of each NEO in 2010 to the Savings Plan.

(b) For Mr. Keller, the amount reflects the estimated cost of commuting miles driven during 2010 based upon the Company�s per mile
cost for each vehicle. Mr. Keller did not otherwise use the vehicle for personal use. For the other NEOs, amount reflects the car
allowance received in 2010. Mr. Ralls did not receive a car allowance.

(c) Amounts reflect payments made on behalf of or reimbursements made to each NEO during 2010 for memberships to dining, golf or
country clubs. These club memberships are primarily for business use. The entire amount has been included, although we believe
that only a portion of this cost represents a perquisite.

(9) Mr. Burke was hired December 1, 2009, and was not eligible to participate in the LeTourneau Retirement Income Plan (�RIP�) before it
was frozen.

2010 Grants of Plan-Based Awards

The following table shows potential non-equity incentive award payouts and grants of restricted stock and SARs during 2010 to our NEOs.

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards

(1)

Estimated Future Payouts Under

Equity Incentive Plan Awards

All Other

Stock

Awards
(number of

shares
of

stock)
(2)

All Other
Option/
Awards

(number of
securities

underlying
options)(3)

Grant-Date
Fair Value 

of

Stock and
Option
Awards
($ per

share)(4)Name
Grant
Date Threshold($) Target($) Maximum($) Threshold (#)

Target
(# shares)

Maximum
(# Shares)

Ralls 03/05/2010 0 800,000 1,600,000 - - - 71,193 100,827  27.80/14.00
Russell 03/05/2010 0 276,275 552,500 - - - 24,357 43,692  27.80/14.00
Keller 03/05/2010 0 243,750 487,500 - - - 18,735 32,349  27.80/14.00
Buvens 03/05/2010 0 198,000 396,000 - - - 14,988 25,116  27.80/14.00
Wells 03/05/2010 0 198,000 396,000 - - - 14,052 25,116  27.80/14.00
Burke 03/05/2010 0 216,000 432,000 - - - - - -

(1) Reflects the range of bonus that potentially could have been earned during 2010 based upon the achievement of performance goals
under our 2010 Bonus Plan. The amounts actually earned in 2010 have been determined, were paid in March 2011, and are reflected in
the Executive Compensation table on 27.

(2) Reflects the number of shares of restricted stock granted in 2010 to our NEOs under our 2009 Plan. These awards vest pro rata over
three years.

(3) Reflects the number of SARs awarded in 2010 to our NEOs under our 2009 Plan. The SARs are exercisable at $27.80 per share and vest
pro rata over three years.

(4) The dollar values disclosed in this column are the grant-date per-share fair values computed in accordance with FAS 123R. The
assumptions used in calculating the grant date fair values are set forth in Note 8 of the Notes to Consolidated Financial Statements in
our 2010 Annual Report on Form 10-K.

Edgar Filing: XEROX CORP - Form S-3ASR

Table of Contents 54



29

Edgar Filing: XEROX CORP - Form S-3ASR

Table of Contents 55



Table of Contents

Outstanding Equity Awards at December 31, 2010

The following table shows the number of shares underlying unexercised stock options and SARs and the number of shares and value of unvested
restricted stock outstanding on December 31, 2010 for our NEOs.

Option/SAR Awards(1) Stock Awards

Name

Number of
Securities

Underlying

Exercisable

Options (#)

Number of
Securities

Underlying

Unexercisable

Options (#)

Option

Exercise

Prices($)

Option
Expiration

Date

Number of
Shares of

Stock

That Have

Not Vested (#)

Market

Value of

Shares of

Stock

That Have

Not Vested

($)(2)

Equity Incentive
Plan Awards:

Number of

Unearned

Shares That
Have Not

Vested

(#)(3)

Equity Incentive
Plan Awards:

Market

Value or Payout
Value of

Unearned

Shares That
Have Not

Vested

($)(2)
Ralls 0    100,000    $15.31    12/2/2018    131,109    $4,577,015    0    0    

52,083    104,166    $17.39    5/5/2019    
0    100,827    $27.80    3/5/2020    

Russell 3,350    0    $21.19    4/25/2013    54,169    $1,891,040    24,778    $865,000    
10,000    0    $25.27    7/21/2014    
13,100    0    $24.98    5/17/2015    

6,372    0    $43.85    4/28/2016    
22,569    45,138    $17.39    5/5/2019    

0    43,692    $27.80    3/5/2020    
Keller 12,473    0    $13.12    9/20/2011    40,808    $1,424,607    18,344    $640,389    

3,350    0    $6.19    4/25/2013    
6,700    0    $21.19    4/25/2013    

55,000    0    $25.27    7/21/2014    
14,600    0    $24.98    5/17/2015    

6,372    0    $43.85    4/28/2016    
16,710    33,420    $17.39    5/5/2019    

0    32,349    $27.80    3/5/2020    
Buvens 6,700    0    $21.19    4/25/2013    32,126    $1,121,519    14,244    $497,258    

55,000    0    $25.27    7/21/2014    
14,600    0    $24.98    5/17/2015    

6,372    0    $43.85    4/28/2016    
12,974    25,948    $17.39    5/5/2019    

0    25,116    $27.80    3/5/2020    
Wells 5,025    0    $21.19    4/25/2013    31,190    $1,088,843    14,244    $497,258    

25,000    0    $25.27    7/21/2014    
11,700    0    $24.98    5/17/2015    

6,258    0    $43.85    4/28/2016    
12,974    25,948    $17.39    5/5/2019    

0    25,116    $27.80    3/5/2020    
Burke n/a    n/a    n/a    n/a    15,000    $523,650    0    0    

(1) Amounts reflect outstanding stock options or SARs granted between April 27, 2000 and March 5, 2010 under the Company�s equity plans.
Stock options and SARs generally become exercisable pro rata over a three- or four-year service period, and all options or SARs not
exercised expire ten years after the date of grant, except Mr. Ralls� 2008 stock option grant, which has a three-year cliff vesting.

(2)
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The amounts set forth in this column equal the number of shares indicated multiplied by the closing price of our common stock ($34.91)
on December 31, 2010.

(3) Performance awards shown assume a target payout and are net of forfeitures. Such shares will not be paid out, if at all, until after the
performance period ends on April 11, 2011.
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2010 Option Exercises and Stock Vested

The following table shows the number and value of stock options exercised and stock vested during 2010 for our NEOs.

Option Awards Stock Awards

Name

Number of

Shares

Acquired on
Exercise

(#)

Value Realized
on

Exercise
($)(1)

Number of

Shares

Acquired on
Vesting

(#)

Value Realized
on

Vesting ($)(2)
Ralls 0 0 29,958 865,487
Russell 0 0 59,336 1,764,264
Keller 32,000 272,320 53,780 1,605,792
Buvens 12,000 78,360 16,299 455,788
Wells 9,000 55,080 16,188 452,874
Burke 0 0 0 0

(1) The amounts set forth in this column equal the number of shares of stock acquired upon exercise during 2010 multiplied by the
difference between the option exercise price and closing price of our common stock on the dates of exercise.

(2) The amounts set forth in this column equal the number of shares of restricted stock and performance-based stock awards that vested
during 2010 multiplied by the closing price of our common stock on the date of vesting.

Equity Compensation Plans Not Approved by Security Holders

There are no equity compensation plans that have not been approved by our stockholders.

Pension Benefits Table

The table below shows the present value of accumulated benefit for each NEO at December 31, 2010. We have provided the present value of
accumulated benefits at December 31, 2010 using a discount rate of 5.46% for the Rowan Pension Plan and Rowan benefit restoration plan
(�SERP�) and a discount rate of 5.41% for the LeTourneau Retirement Income Plan (�RIP�) and LeTourneau SERP.

Plan Name

Number of Years of

Credited Service (#)

Present Value of

Accumulated Benefit($)

Payments During

Last Fiscal

Year($)
Ralls Rowan Pension   2     28,168    0

Rowan SERP   2    239,091    0
Russell Rowan Pension 26    982,410    0

Rowan SERP 26    411,632    0
Keller Rowan Pension 18    955,431    0

Rowan SERP 18    367,301    0
Buvens Rowan Pension 30 1,382,996    0

Rowan SERP 30    387,278    0
Wells Rowan Pension 16    577,232    0

Rowan SERP 16    165,117    0
Burke(1) LeTourneau RIP N/A           N/A N/A
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LeTourneau SERP N/A           N/A N/A

(1) Mr. Burke was hired December 1, 2009, and did not gain eligibility for the LeTourneau RIP before it was frozen.
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Potential Post-Employment Payment Table

The following table reflects benefits payable in the event of voluntary termination, involuntary termination or a change of control as if the
termination date were December 31, 2010 under the Company�s pension plans and SERPs:

Plan name
Age at

12/31/2010

Frozen Plan
benefit monthly

annuity �
starting age

60

Frozen Plan
benefit monthly

annuity �

Starting

January 1, 2011

Cash balance
lump sum �

starting age 60

Cash balance
lump sum �

starting
January 1, 2011

Ralls (1) Rowan Pension 61.49 N/A    N/A    $28,168 $28,168      
Rowan SERP 61.49 N/A    N/A    239,091 239,091      

Russell Rowan Pension 49.61 $7,827    $3,756    86,603 52,040      
Rowan SERP 49.61 2,264    1,086    221,084 132,850      

Keller Rowan Pension 58.61 5,459    5,072    55,375 52,040      
Rowan SERP 58.61 1,542    1,433    105,478 99,126      

Buvens Rowan Pension 54.97 9,088    6,778    81,015 63,192      
Rowan SERP 54.97 1,883    1,404    128,900 100,543      

Wells Rowan Pension 48.69 4,741    2,080    71,513 40,889      
Rowan SERP 48.69 789    346    129,058 73,792      

Burke (2) LeTourneau
RIP 43.27 N/A    N/A    N/A N/A      

LeTourneau
SERP 43.27 N/A    N/A    N/A N/A      

(1) Mr. Ralls is not vested as of December 31, 2010; therefore, the amounts shown are for information purposes only.
(2) Mr. Burke was hired December 1, 2009, and did not gain eligibility for the LeTourneau RIP before it was frozen.

PROPOSAL NO. 2

RATIFICATION OF INDEPENDENT AUDITORS

The firm of Deloitte & Touche LLP has been appointed as principal auditors for the Company for the year ending December 31, 2011. We are
asking you to ratify that appointment. A representative of Deloitte & Touche LLP is expected to be present at the 2011 Annual Meeting of
Stockholders and will be offered the opportunity to make a statement if he desires to do so. Such representative will also be available to respond
to appropriate questions.

The Audit Committee approved the appointment of Deloitte & Touche LLP to conduct the audit of the Company�s consolidated financial
statements for 2011.

Recommendation of the Board

The Board of Directors and Audit Committee recommend you vote FOR ratification of the appointment of Deloitte & Touche LLP as
independent auditors.
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AUDIT COMMITTEE REPORT

Membership and Role of the Audit Committee

Our Audit Committee members are all non-employee members of the Board of Directors: William T. Fox III (Chairman), Thomas R. Hix and
Robert E. Kramek. The Audit Committee operates under a written charter adopted by the Board of Directors, which is available on the
Company�s website at www.rowancompanies.com under �Investor Relations�Governance�Audit Committee Charter� and is available in print upon
request. Each of the members of the Audit Committee meets the independence requirements of the New York Stock Exchange currently in effect
and is financially literate as such qualifications are interpreted by the Board of Directors in its business judgment. However, the Audit
Committee is not professionally engaged in the practice of accounting, auditing and evaluating auditor independence. The Audit Committee held
five meetings during 2010.

Review of the Company�s Audited Financial Statements for the Year ended December 31, 2010

The Audit Committee has reviewed and discussed with the Company�s management the audited consolidated financial statements of the
Company for the year ended December 31, 2010. The Audit Committee has also discussed with Deloitte & Touche LLP, the Company�s
independent registered public accounting firm, the matters required to be discussed by Statement on Auditing Standards No. 61, as amended,
regarding communication with audit committees, as adopted by the Public Company Accounting Oversight Board (�PCAOB�) in Rule 3200T.

The Audit Committee has also received the written disclosures and the letter from Deloitte & Touche required by the applicable requirements of
the PCAOB regarding communications with the Audit Committee concerning independence, and the Audit Committee has discussed with
Deloitte & Touche LLP its independence from management and the Company.

Based on the Audit Committee�s review and discussions with management and the independent auditors, and subject to the limitations of the
Audit Committee�s role and responsibilities referred to above and in the Audit Committee Charter, the Audit Committee recommended to the
Board of Directors that the Company�s audited consolidated financial statements be included in the Company�s Annual Report on Form 10-K for
the year ended December 31, 2010 for filing with the Securities and Exchange Commission.

The Audit Committee of the Board of Directors
William T. Fox III, Chairman
Thomas R. Hix
Robert E. Kramek

February 24, 2011
The foregoing report of the Audit Committee shall not be deemed incorporated by reference by any general statement incorporating by reference
this proxy statement into any filing under the Securities Act of 1933, as amended, or under the Securities Exchange Act of 1934, as amended,
except to the extent that the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under
such acts.
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The table below sets forth the fees paid to Deloitte & Touche LLP over the past two years. All such audit, audit-related and tax services were
pre-approved by the Audit Committee, which concluded that the provision of such services by Deloitte & Touche LLP was compatible with the
maintenance of that firm�s independence in the conduct of its auditing functions. The Audit Committee has delegated to its Chairman the
authority to pre-approve audit-related and non-audit services not prohibited by law to be performed by the Company�s independent auditors and
associated fees, provided that the Chairman shall report any decisions to pre-approve such audit-related and non-audit services and fees to the
full Audit Committee at its next regular meeting.

Fees billed by Deloitte & Touche LLP in 2009 and 2010 were as follows:

2010 2009
Audit fees(a) $ 2,047,157 $ 3,387,459
Audit-related fees(b) 653,761 3,600
Tax fees(c) 845,449 1,460,405
All other fees � �
Total $ 3,546,367 $ 4,851,464

(a) Fees for audit services billed in 2009 and 2010 consisted of:

� Audit of the Company�s annual financial statements;

� Reviews of the Company�s quarterly financial statements;

� Statutory audits;

� Services related to SEC matters; and

� Attestation of management�s assessment of internal controls, as required by Section 404 of the Sarbanes-Oxley
Act.

(b) Fees for audit-related services billed in 2009 consisted of subscriptions to an online technical library. Fees for audit-related
services billed in 2010 consisted of a separate financial audit of the Company�s manufacturing business, assistance with the
Company�s acquisition of Skeie Drilling and Production AS, and subscriptions to an online technical library.

(c) Fees for tax services billed in 2009 and 2010 consisted of tax compliance and tax planning advice. Tax compliance
services are services rendered based upon facts already in existence or transactions that have already occurred to
document, compute, and obtain government approval for amounts to be included in tax filings.

PROPOSAL NO. 3

ADVISORY RESOLUTION ON EXECUTIVE COMPENSATION
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We are asking stockholders to approve an advisory resolution on the Company�s executive compensation as reported in this proxy statement. As
described above in the �Compensation Discussion and Analysis� section of this proxy statement, the Compensation Committee has structured our
executive compensation program to achieve the following key objectives:
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Pay For Performance �      Align our executive compensation with short-term and long-term performance of the Company
and individuals

�      Set a significant portion of each NEO�s total direct compensation to be in the form of variable
compensation

Stay True to Our Values �      Commit to an injury-free workplace and ensuring employee focus on safety through incentives

�      Uphold the highest level of integrity by providing limited executive perquisites and maintaining a
clawback policy for compensation awards

�      Creating a culture of continuous improvement by using incentives to improve cost effectiveness in
our bonus plan and through improvement goals under our long-term incentive plan

�      Emphasize financial and/or operational performance measures that contribute to value creation
over the longer term

Attract and Retain Talent �      Ensure that our compensation is competitive with the companies with which we compete for talent
and capital so that we can retain and motivate our executives

�      Compete effectively for the highest quality people who will determine our long-term success
We urge stockholders to read the �Compensation Discussion and Analysis� beginning on page 18 of this proxy statement, which describes in more
detail how our executive compensation policies and procedures operate and are designed to achieve our compensation objectives, as well as the
Executive Compensation Table and other related compensation tables and narrative appearing on pages 27 to 32, which provide detailed
information on the compensation of our named executive officers.

The Compensation Committee and the Board of Directors believe that the policies and procedures articulated in the �Compensation Discussion
and Analysis� are effective in achieving our goals and that the compensation of NEOs reported in this proxy statement has contributed to the
Company�s recent and long-term success.

In accordance with Section 14A of the Securities Exchange Act of 1934, as amended (�Exchange Act�), and as a matter of good corporate
governance, we are asking stockholders to approve the following advisory resolution at the Annual Meeting:

RESOLVED, that the stockholders of the Company approve, on an advisory basis, the compensation of the Company�s NEOs disclosed in the
Compensation Discussion and Analysis, the Executive Compensation Table and the related compensation tables, notes and narrative in the
Proxy Statement for the Company�s Annual Meeting.

This advisory resolution, commonly referred to as a �say-on-pay� resolution, is non-binding on the Board of Directors. Although non-binding, the
Board and the Compensation Committee will review and consider the voting results when making future decisions regarding our executive
compensation program.

Recommendation of the Board
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The Board of Directors recommends a vote FOR the approval of the advisory resolution on executive compensation.
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PROPOSAL NO. 4

ADVISORY VOTE ON THE FREQUENCY OF FUTURE

ADVISORY VOTES ON EXECUTIVE COMPENSATION

Pursuant to Section 14A of the Exchange Act, we are asking stockholders to vote on whether future advisory votes on executive compensation
of the nature reflected in Proposal No. 3 above should occur every year, every two years or every three years.

After careful consideration and dialogue with our stockholders and other advisors, the Board of Directors has determined that holding an
advisory vote on executive compensation every year is the most appropriate policy for the Company at this time, and recommends that
stockholders vote for future advisory votes on executive compensation to occur every year.

While the Company�s executive compensation programs are designed to promote a long-term connection between pay and performance, the
Board of Directors recognizes that executive compensation disclosures are made annually. Given that the �say-on-pay� advisory vote provisions
are new, holding an annual advisory vote on executive compensation provides the Company with more direct and immediate feedback on our
compensation disclosures. However, stockholders should note that because the advisory vote on executive compensation occurs well after the
beginning of the compensation year, and because the different elements of our executive compensation programs are designed to operate in an
integrated manner and to complement one another, in many cases it may not be appropriate or feasible to change our executive compensation
programs in consideration of any one year�s advisory vote on executive compensation by the time of the following year�s annual meeting of
stockholders.

We believe that an annual advisory vote on executive compensation is consistent with our practice of seeking input and engaging in dialogue
with our stockholders on corporate governance matters and our executive compensation philosophy, policies and practices.

This advisory vote on the frequency of future advisory votes on executive compensation is non-binding on the Board of Directors. Stockholders
will be able to specify one of four choices for this proposal on the proxy card: one year, two years, three years or abstain. Stockholders are not
voting to approve or disapprove the Board�s recommendation. Although non-binding, the Board and the Compensation Committee will carefully
review the voting results. Notwithstanding the Board�s recommendation and the outcome of the stockholder vote, the Board may in the future
decide to conduct advisory votes on a less frequent basis and may vary its practice based on factors such as discussions with stockholders and
the adoption of material changes to compensation programs.

Recommendation of the Board

The Board of Directors recommends stockholders vote to conduct future advisory votes on executive compensation each year.

ADDITIONAL INFORMATION

Section 16(a) Beneficial Ownership Reporting Compliance

All of Rowan�s directors, executive officers and any greater than ten percent stockholders are required by Section 16(a) of the Exchange Act to
file with the SEC initial reports of ownership and reports of changes in ownership of Rowan common stock and to furnish the Company with
copies of such reports. Based on a review of those reports and written representations that no other reports were required, we believe that all
applicable Section 16(a) filing requirements were complied with during the year ended December 31, 2010.
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Form 10-K

The Company will furnish without charge to any person whose proxy is being solicited, upon written request of such person, a copy of
the Company�s Annual Report on Form 10-K for the year ended December 31, 2010, as filed with the SEC, including the financial
statements and any financial statement schedules thereto. The Company will furnish to any such person any exhibit described in the list
accompanying the Form 10-K, upon the payment, in advance, of reasonable fees related to the Company�s furnishing such exhibit(s). All
requests for copies of such report and/or exhibit(s) should be directed to Ms. Melanie M. Trent, Corporate Secretary, at the Company�s
principal address shown below.

Questions?

If you have any questions or need more information about the Annual Meeting please write to us at our principal executive offices:

Melanie M. Trent
Vice President & Corporate Secretary
Rowan Companies, Inc.
2800 Post Oak Boulevard, Suite 5450
Houston, Texas 77056
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ROWAN COMPANIES, INC. 2800 POST OAK BOULEVARD

SUITE 5450, HOUSTON TEXAS 77056

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting
instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet and,
when prompted, indicate that you agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

KEEP THIS PORTION FOR YOUR RECORDS DETACH AND RETURN THIS PORTION ONLY

The Board of Directors recommends you vote FOR the following:

1. Election of Directors

01 R.G. Croyle

02 Lord Moynihan

03 W. Matt Ralls

04 John J. Quicke

For Against Abstain

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

The Board of Directors recommends you vote FOR proposals 2 and 3.

2 Ratify the appointment of Deloitte & Touche LLP as independent auditors.

3 To approve, by non-binding vote, executive compensation.
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For Against Abstain

The Board of Directors recommends you vote 1 YEAR on the following proposal:

4 To recommend, by non-binding vote, the frequency of executive compensation votes.

1 year 2 years 3 years Abstain

Please indicate if you plan to attend this meeting

Yes No

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Joint Owners) Date

0000088650_1 R1.0.0.11699
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice and Proxy Statement is/are available at
www.proxyvote.com.

ROWAN COMPANIES, INC.

This proxy is solicited by the Board of Directors Annual Meeting of Stockholders April 28, 2011

The stockholder(s) hereby appoint(s) W. Matt Ralls and Melanie M. Trent, or either of them, as proxies, each with the power to appoint his/her substitute, and
hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of Common Stock of Rowan Companies, Inc.
that the stockholder(s) is/are entitled to vote at the 2011 Annual Meeting of Stockholders of Rowan Companies, Inc., and any adjournment or postponement
thereof, and, in their discretion, on all other matters that may properly come before such meeting. The undersigned hereby revokes all proxies previously given by
the undersigned to vote at the 2011 Annual Meeting of Stockholders or any adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE

STOCKHOLDER(S). IF NO SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF EACH NOMINEE FOR THE
BOARD OF DIRECTORS, FOR EACH PROPOSAL LISTED ON THE REVERSE SIDE AND FOR ANNUAL NON-BINDING VOTES ON EXECUTIVE
COMPENSATION.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.

Continued and to be signed on reverse side

0000088650_2 R1.0.0.11699
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