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Item 3.02.

Unregistered Sales of Equity Securities.

On July 31, 2021, NCR Corporation (the “Company”) and Lion Acquisition Sub Inc., a wholly-owned subsidiary of NCR Corporation, entered into a
definitive merger agreement with Moon Inc. dba LibertyX (the “Seller”) and certain of its stockholders to acquire the Seller. The merger consideration
will consist of approximately 1,663,126 shares of the Company’s common stock (the “Common Stock”), subject to adjustment under the terms of the
definitive merger agreement, which could increase or decrease the total number of shares of Common Stock that are issued to the stockholders of the
Seller.
The shares of Common Stock to be issued to the Seller’s stockholders in connection with the merger agreement will not be registered under the
Securities Act of 1933, as amended (the “Securities Act”), in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities
Act and/or Rule 506 of Regulation D promulgated thereunder.
The shares of Common Stock will be issued at or following the closing of the merger, which is currently expected to occur later this year. The closing of
the merger is subject to customary closing conditions, including obtaining certain regulatory licensing consents and approvals.
Forward-Looking Statements
This report contains forward-looking statements, including those regarding the proposed transaction between the Company and the Seller. These
statements are subject to known and unknown risks, uncertainties and assumptions, and if any such risks or uncertainties materialize or if any of the
assumptions prove incorrect, actual results could differ materially from those expressed or implied by such statements. These risks and uncertainties
include but are not limited to: the risk that the proposed transaction may not be completed in a timely manner or at all; the satisfaction of conditions to
completing the transaction, including the ability to obtain regulatory licensing consents and approvals; risks that the proposed transaction could disrupt
current plans and operations; costs, fees and expenses related to the proposed transaction; risks related to the development of the Seller’s product
portfolio, including regulatory approvals and time to market; the risk that, even if it is completed, the Company may not realize the expected benefits
from the transaction; and other risks described in the Company’s filings with the Securities and Exchange Commission (“SEC”), including its Annual
Report on Form 10-K for the year ended December 31, 2020, subsequent Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K. These
documents are available on the “SEC Filings” section of the Company’s website at https://investor.ncr.com/investor-relations. All forward-looking
statements are based on information available to the Company as of the date hereof, and the Company does not assume any obligation and does not
intend to update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.
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