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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and Expiration
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Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner  Officer Other

BURNS URSULA M

45 GLOVER AVENUE

P.O BOX 4505

NORWALK, CT 06856-4505

Signatures

Karen Boyle, Attorney
in Fact

X Chairman and CEO

07/02/2010

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Performance Shares vested and converted to shares of Common Stock.

(2) Balances reflect 226,169 shares that were transferred from the Common Stock balance to GRAT Common Stock balance in June 2010

Units acquired in Xerox Stock Fund under Xerox Savings Plan. Amount does not represent shares of stock, but dollars invested divided

3) by unit value. From February thru April 2010 the reporting person acquired 2,386.63 units under the Xerox Savings Plan.
(4) Not Applicable

These performance shares were earned based on achievement of specific annual performance criteria that are not tied solely to the market
price of Issuer securities. Performance shares, to the extent earned, are scheduled to vest three years from their respective earned date.

(C))

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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