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Item 1.01 Entry Into A Material Definitive Agreement.
 The NCR Corporation (“we” or the “Company”) adopted the NCR Management Incentive Plan for Executive Officers (the “MIP”), a copy of which has been
filed as Exhibit 10.19 to the Company’s Annual Report on Form 10-K for the year ended December 31, 1996. Each year, the Compensation Committee of the
Board of Directors of the Company (the “Committee”) sets the performance measures and weightings and minimum, target and maximum payouts under the MIP.
The performance measures and weightings under the MIP for the 2004 fiscal year were described in Item 1.01 of the Company’s Current Report on Form 8-K,
dated December 17, 2004.
 
On February 14, 2005, the Committee approved the 2004 annual bonus awards payable under the MIP for executive officers based on the application of these
performance measures and weightings and the achievement of financial objectives against the minimum, target, and maximum objectives approved by the
Committee. At this meeting, the Committee also met in executive session to discuss its recommendation for the 2004 MIP award to Mark Hurd, President and
Chief Executive Officer of the Company. The Committee recommended that Mr. Hurd’s annual bonus under the MIP be increased from 112% to 120% of target
based on his strong performance during 2004. At an executive session of the independent directors of our Board of Directors on February 23, 2005, the Board
approved this adjustment.
 
During the executive session at its February 23, 2005 meeting, the Company’s Board of Directors also approved the Committee’s recommendation with respect to
Mr. Hurd’s long-term incentive equity awards. Based on the Board’s approval, as of March 1, 2005, Mr. Hurd will be granted (a) options to purchase 184,094
shares of NCR common stock, and (b) 61,365 shares of restricted NCR common stock. These grants will be made pursuant to our standard Stock Option and
Restricted Stock Agreements used in connection with the Company’s 2005 annual long-term incentive awards under the NCR Management Stock Plan. Copies of
these equity award agreements are filed as Exhibits 10.1 and 10.2 to the Company’s Current Report on Form 8-K, dated February 18, 2005.
 
Finally, while not a material change, at its February 23, 2005 meeting, the Board approved the Committee’s recommendation that Mr. Hurd’s 2005 base salary
remain at $935,000 per year, the same level as authorized by the Board in 2004.
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