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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

We have had a number of constructive conversations with our shareholders with respect to Mr. Nuti’s special retention award approved in January 2011. Our
Compensation and Human Resource Committee (CHRC) had granted Mr. Nuti a long-term incentive award in the form of 107,031 time-based restricted stock
units that vest 100% on February 7, 2014, subject to Mr. Nuti’s continued employment with NCR and other terms and conditions set out in the Award Agreement.
At that time, the CHRC determined it was in the shareholders’ best interests to provide an additional amount of long-term compensation given potential retention
risks and Mr. Nuti’s broadly acknowledged talents. The CHRC generally considered the three year cliff-vesting period to be a performance condition given that
the goal of this award is to retain Mr. Nuti.

In our recent discussions, some shareholders have expressed the view that additional performance conditions could be applied to Mr. Nuti’s special retention
award. These views are consistent with our pay-for-performance philosophy and as a result, the CHRC, with Mr. Nuti’s full support, has now modified this award
to include the additional performance conditions described below.

Vesting of the award will be conditioned upon NCR achieving:

(1) a pre-determined Non-Pension Operating Income after Capital Charge (“NPOICC”) goal as established by the CHRC for the 2013 fiscal year; and

(2) total stockholder return that equals or exceeds the median of NCR’s defined peer group for the period of January 1, 2012 to December 31, 2013.

If these performance conditions are met, the award will vest 100% on February 7, 2014, subject to Mr. Nuti’s continued employment with NCR in accordance
with the Award Agreement. However, if these performance conditions are not met, the award will be forfeited completely and there will be no payout.

The amendment to Mr. Nuti’s Award Agreement is attached as Exhibit 10.1.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits:

The following exhibit is attached with this current report on Form 8-K:
 
Exhibit No.   Description

10.1   Amendment to the 2011 Restricted Stock Unit Agreement for William Nuti dated April 19, 2012
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 

  NCR CORPORATION

Date: April 19, 2012   By: /s/ Jennifer M. Daniels
   Jennifer M. Daniels
   Senior Vice President, General Counsel and
   Corporate Secretary
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Exhibit 10.1

AMENDMENT TO THE
2011 Restricted Stock Unit Agreement

NCR 2006 Stock Incentive Plan

WHEREAS, the Compensation and Human Resource Committee of the Board of Directors of NCR Corporation (“CHRC”) granted Mr. Nuti a long-term
incentive award in the form of 107,031 time-based restricted stock units that vest 100% on February 7, 2014, subject to Mr. Nuti’s continued employment with
NCR Corporation and other terms and conditions set out in the 2011 Restricted Stock Unit Agreement (the “Award Agreement”); and,

WHEREAS, the CHRC has decided to amend the Award Agreement to include additional performance-based conditions.

NOW THEREFORE, effective April 19, 2012, the Award Agreement is hereby amended as follows:

1. Section 1 of the Award Agreement is deleted in its entirety and replaced as follows:

1. One hundred percent of the Stock Units will become nonforfeitable (“Vested”) on February 7, 2014 (your “Vesting Date”), provided that (i) the
Compensation and Human Resource Committee of the NCR Board of Directors (the “Committee”) has certified that (A) NCR achieved Non-Pension
Operating Income after Capital Charge (“NPOICC”) for fiscal year 2013 of $415 million; and (B) NCR’s total stockholder return equals or exceeds the
median of NCR’s defined peer group for the period of January 1, 2012 to December 31, 2013 and (ii) you are continuously employed by NCR or any of its
affiliate companies (referred to collectively herein as “NCR”) until your Vesting Date. In all cases, the Committee shall certify whether NCR has achieved
the foregoing goals no later than February 7, 2014.

2. Except as expressly modified hereby, the terms and provisions of the Award Agreement shall remain in full force and effect.



IN WITNESS HEREOF, the undersigned officer certifies that the Compensation and Human Resource Committee of the Board of Directors of NCR
Corporation has approved this amendment to the Award Agreement effective this 19  day of April, 2012.
 

 NCR CORPORATION

By:  /s/ Andrea Ledford

 

Andrea Ledford
Senior Vice President, Human Resources

Accepted and Agreed

By:  /s/ William R. Nuti

 

William R. Nuti
Chairman, Chief Executive Officer and President

Date: April 19, 2012
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