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Item 5.02

(e)

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

At its meeting on January 26, 2010, the Compensation and Human Resource Committee of the NCR Board of Directors granted a retention award to
our Chief Executive Officer, William Nuti, consisting of time-based restricted stock units of NCR Common Stock with a dollar value equal to
$3,800,000, effective as of February 8, 2010 (the “Grant Date”), under the NCR 2006 Stock Incentive Plan, as amended and restated. Fifty percent of
the time-based restricted stock units will vest in two full years from the Grant Date and fifty percent of the time-based restricted stock units will vest
in three full years from the Grant Date, provided that Mr. Nuti is continuously employed by NCR Corporation until and on each such date. The award
will be subject to an award agreement that includes these terms, as well as the other terms and conditions included in the Company’s standard form
of restricted stock unit agreement.
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