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Item 1.01 Entry Into A Material Definitive Agreement.
 The NCR Corporation (“we”, “us” 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 “Compensation 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 Compensation 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 Compensation Committee. In determining these awards, the Compensation Committee exercised its discretion with respect to the 2004 annual
bonus awarded to Peter Bocian, Senior Vice President and Chief Financial Officer, under the MIP and increased his award by approximately 3% of his base pay.
This adjustment was made by the Compensation Committee in recognition of Mr. Bocian’s service as interim Chief Financial Officer prior to his Board
appointment as Senior Vice President and Chief Financial Officer.
 
On February 14, 2005, the Compensation Committee also amended the forms of the Stock Option Agreement under the NCR Management Stock Plan and
Restricted Stock Agreement used in connection with the Company’s 2005 annual long-term incentive awards that were granted by the committee under the NCR
Management Stock Plan. The vesting periods under each of these agreements was extended from three equal annual installments to four equal annual
installments. Copies of the amended Stock Option Agreement and the Restricted Stock Agreement are filed as Exhibits 10.1 and 10.2, respectively, to this report
and are incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 (c) Exhibits
 The following exhibits are filed with this Current Report on Form 8-K:
 
Exhibit
Number

 

Description of Exhibits

10.1  Form of Stock Option Agreement under the NCR Management Stock Plan.

10.2  Form of Restricted Stock Agreement under the NCR Management Stock Plan
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Exhibit 10.1
 2005 Stock Option Agreement

NCR Management Stock Plan
(Non-Statutory Stock Option)

 
You have been granted an option (the “Option”) under the NCR Management Stock Plan (the “Plan”) of NCR Corporation (“NCR”) to purchase from NCR a
number of common shares of NCR (“Shares”) at the price per Share as listed on the Certificate of Stock Option Grant on the stock option plan website (the
“Certificate”), subject to the terms and conditions of this agreement and the Plan.
 
1. Your right to exercise this Option will expire ten (10) years from the grant date, unless sooner terminated due to your termination of employment as described
below. If the expiration date falls on a Saturday, Sunday or holiday, it will be deemed to occur on the next following business day.
 
2. This Option will vest and may be exercised at any time prior to its expiration as follows: 25% (rounded down to the nearest whole share) of the Option Shares
on the first anniversary of the grant date; an additional installment of 25% (rounded down to the nearest whole share) of the Option Shares on the second and third
anniversaries of the grant date, and on the fourth anniversary of the grant date, this Option will be fully vested and exercisable; provided, however, that you are
continuously employed by NCR or any of its Affiliate companies (referred to collectively herein as “NCR”) until the vesting dates. In the event your employment
terminates prior to the fourth anniversary of the date of grant, this Option shall terminate with respect to the unvested installments.
 
3. This Option will vest and may be exercised in full at any time prior to its expiration if you (i) die while actively employed by NCR; (ii) cease to be actively
employed by NCR because you qualify for benefits from the NCR Long Term Disability Plan or another long term disability plan sponsored by NCR
(“Disability”), or (iii) terminate employment with NCR when you are eligible to immediately receive pension benefits (other than PensionPlus benefits or any
similar pension benefits payable upon any termination of employment) from any NCR pension plan (“Retirement”), either immediately upon termination of
employment, or, if your termination is due to reduction-in-force, at any time while you are receiving separation pay from NCR. This option will also vest in full
upon the occurrence of a Change-in-Control as defined in the Plan.
 
4. If you terminate from NCR for any other reason, this Option will terminate on the day prior to the date which is the sixtieth day after the date of termination of
employment, or the expiration date, if earlier.
 
5. If you die after termination of employment with NCR due to Disability or Retirement, this Option will be exercisable by your beneficiary or heir at any time
prior to its expiration.



6. This Option will not be exercisable after the expiration date, except that, if you die within six months prior to the expiration date, the expiration date will be
extended to the one hundred seventy-ninth day after the date of death.
 
7. This Option will be cancelled if the Compensation Committee determines that you engaged in misconduct in connection with your employment.
 
8. This Option shall be exercised in accordance with procedures established by the administrator of NCR’s stock option program. In countries where deemed
mandatory, upon exercise, the purchase price will be paid by simultaneous sale of the shares exercised, in such a manner that the optionee is not subject to
taxation upon grant of the option award. Any taxes required by law to be withheld or paid with respect to exercise of this Option shall be deducted from the
proceeds of the Option exercise. If NCR or the administrator of the stock option program is unable to withhold required taxes from the proceeds of the exercise,
you or your legal representative or beneficiary will be required to pay such amounts, and NCR may take any action necessary to satisfy such obligation, including
but not limited to withholding cash from your compensation otherwise due to you, or withholding from the shares such numbers of Shares as it, in its sole
discretion, shall determine to be required to satisfy such withholding requirements.
 
9. Within a reasonable period after the Option is exercised, NCR will instruct its Transfer Agent and Stock Registrar to credit you or your successor with the
number of Shares with respect to which you exercised the Option. Neither you nor your legal representative shall be, or have any of the rights and privileges of, a
stockholder of NCR in respect of any Shares purchasable upon the exercise of this Option, in whole or in part, unless and until the Company credits you with such
Shares.
 
10. This Option is not transferable by you otherwise than by beneficiary designation, will or the laws of descent and distribution, and during your lifetime the
Option may be exercised only by you or your guardian or legal representative.
 
11. You may designate one or more beneficiaries to receive all or part of this Option in case of your death, and you may change or revoke such designation at any
time. In the event of your death, any portion of this Option that is subject to such a designation will be distributed to such beneficiary or beneficiaries in
accordance with this agreement. Any other portion of this Option shall be distributable to your estate. If there is any question as to the legal right of any
beneficiary to receive a distribution hereunder, the Shares in question may be purchased by and distributed to your estate, in which event NCR shall have no
further liability to anyone with respect to such Shares.
 
12. In exchange for this Option, you agree that during your employment with NCR and for a period of eighteen months after termination of your NCR
employment for any reason, without the prior written consent of the Chief Executive Officer of NCR, you will not (1) render services directly or indirectly to any
Competing Organization (as defined below) involving the development, manufacture, marketing, advertising or servicing of any product, process, system or
service upon which you worked or in which you participated during the last three years of your NCR employment, (2) directly or



indirectly recruit, hire, solicit or induce, or attempt to induce, any exempt employee of NCR to terminate their employment with or otherwise cease their
relationship with NCR, (3) canvass or solicit business with any firm or company with whom you worked during the preceding five years while employed by
NCR, including customers of NCR, or (4) disclose to any third party any NCR confidential, technical, marketing, business, financial or other information not
publicly available. If you breach the terms of this paragraph 12, in addition to recovering damages for breach, this Option will be immediately cancelled, and you
agree to pay to NCR the difference between the exercise price and the fair market value on the date of exercise of any shares received in connection with exercise
of this Option on or after the date which is 90 days prior to the date of your termination of employment.
 

As used in this paragraph 12, “Competing Organization” means an organization identified by the Chief Executive Officer of NCR at the beginning of the
year in which your employment with NCR terminates as a Competing Organization, and any other person or organization which is engaged in or about to become
engaged in research on or development, production, marketing, leasing, selling or servicing of a product, process, system or service which is the same or similar
to or competes with a product, process, system or service manufactured, sold, serviced or otherwise provided by NCR to its customers.
 

You understand that if you breach this section, NCR may sustain irreparable injury and may not have an adequate remedy at law. As a result, you agree that
in the event of your breach of this section, NCR may, in addition to any other remedies available to it, bring an action or actions for injunction, specific
performance, or both, and have entered a temporary restraining order, preliminary or permanent injunction, or order compelling specific performance.
 
13. By accepting this Option, you agree that, where permitted by local law, any controversy or claim related to your employment relationship with NCR shall be
resolved by first exhausting any NCR internal dispute resolution process and policy, and then by arbitration pursuant to such policy. If you are employed in the
U.S., the arbitration shall be pursuant to the NCR dispute resolution policy and then current rules of the American Arbitration Association and shall be held in
Dayton, Ohio. If you are employed outside the U.S., where permitted by local law, the arbitration shall be conducted in the headquarters city of for the business
unit in which you work. The arbitration shall be held before an arbitrator who is an attorney knowledgeable of employment law. The arbitrator’s decision and
award shall be final and binding and may be entered in any court having jurisdiction thereof. For arbitration held in the U.S., issues of arbitrability shall be
determined in accordance with the federal substantive and procedural laws relating to arbitration; all other aspects shall be interpreted in accordance with the laws
of the State of Ohio. Each party shall bear its own attorney’s fees associated with the arbitration and other costs and expenses of the arbitration shall be borne as
provided by the rules of the American Arbitration Association for an arbitration held in the U.S., or similar applicable rules for an arbitration held outside the U.S.
If any portion of this paragraph is held to be unenforceable, it shall be severed and shall not affect either the duty to arbitrate or any other part of this paragraph.



14. The terms of this Option as evidenced by this agreement may be amended by the NCR Board of Directors or its Compensation Committee, provided that no
such amendment shall impair your rights hereunder without your consent.



Exhibit 10.2
 2005 Restricted Stock Agreement

NCR Management Stock Plan
 
You have been awarded a number of restricted shares of NCR common stock (the “Restricted Shares”) under the NCR Management Stock Plan (the “Plan”) of
NCR Corporation (“NCR”) as listed on the Certificate of Restricted Stock Grant on the restricted stock website (“Certificate”), subject to the terms and conditions
of this agreement and the Plan.
 
1. The Restricted Shares will become nonforfeitable (“Vested”) as follows: [for annual long-term incentive program grants] 25% (rounded down to the nearest
whole share) of the Restricted Shares on the first anniversary of the grant date; an additional installment of 25% (rounded down to the nearest whole share) of the
Restricted Shares on the second and third anniversaries of the grant date, and on the fourth anniversary of the grant date, the Restricted Shares will be fully
vested, provided, however, that you are continuously employed by NCR or any of its Affiliate companies (referred to collectively herein as “NCR”) until the
vesting dates. In the event your employment terminates prior to the fourth anniversary of the date of grant, the unvested installments shall be forfeited.
 
2. Shares will become Vested if, prior to your Vesting Date, you (i) die while actively employed by NCR, or (ii) cease to be actively employed by NCR because
you qualify for benefits under the NCR Long Term Disability Plan or another long term disability plan sponsored by NCR (“Disability”).
 
3. By signing this agreement, you agree to keep this agreement confidential and not to disclose its contents to anyone except your attorney, your immediate
family, or your financial consultant, provided such persons agree in advance to keep such information confidential and not disclose it to others. The Restricted
Shares will be forfeited if you fail to keep this agreement confidential.
 
4. Promptly after the award date, NCR will instruct its Transfer Agent and Stock Registrar to create a record account for you credited with the number of
Restricted Shares, subject to the restrictions described in this agreement.
 
5. You will be the record owner of the Restricted Shares until such shares are forfeited, and as the record owner you will be entitled to all rights of a common
shareholder of NCR, including without limitation, voting rights and rights to cash and in-kind dividends, if any, on the Restricted Shares; provided, however, that
the right to dividends will be subject to paragraph 7 below. As soon as practicable after your Vesting Date, subject to paragraph 8 below, NCR will instruct its
Transfer Agent and Stock Registrar to release the restrictions on your record account and the Restricted Shares will become freely transferable.



6. At all times before your Vesting Date, the Restricted Shares may not be sold, transferred, pledged, assigned or otherwise alienated, except by beneficiary
designation, will or by the laws of descent and distribution upon your death.
 
7. Any cash dividends declared before your Vesting Date on the Restricted Shares shall not be paid currently, but shall be reinvested in common shares of NCR.
Any shares resulting from such reinvestment (the “Dividend Shares”) will be considered Restricted Shares for purposes of this agreement and will be subject to
all of its provisions. As of each dividend payment date, the number of Dividend Shares will be determined by dividing the amount of dividends otherwise
attributable to the Restricted Shares but not paid on such date by the average of the high and low per share price of NCR’s common stock on the dividend
payment date. The Compensation Committee of the NCR Board of Directors (“Committee”) may, in its discretion, take such action as it deems appropriate
regarding in-kind dividends or distributions with respect to the Restricted Shares prior to your Vesting Date, which actions may include, without limitation,
current distribution or liquidation or reinvestment in Restricted Shares. Any securities or property so distributed may, in the Committee’s discretion, be subject to
any or all of the forfeiture provisions set forth in this Agreement.
 
8. NCR will have the right to deduct or cause to be deducted from, or collect or cause to be collected with respect to the taxation of any Restricted Shares, any
country, Federal, state or local taxes required by law to be withheld or paid with respect to such Restricted Shares and you or your legal representative or
beneficiary will be required to pay any such amounts. By signing this agreement, you consent and direct that, if you are paid through NCR’s U.S. payroll system
at the time the restricted stock vests, NCR’s stock plan administrator will withhold the number of shares of restricted stock from your award as NCR in its sole
discretion deems necessary to satisfy such withholding requirements. If you are paid through a non-U.S. NCR payroll system, you agree that NCR may satisfy
any withholding obligations by withholding cash from your compensation otherwise due to you or by any other action as it may deem necessary to satisfy the
withholding obligation.
 
9. By accepting the Restricted Shares, you agree that, where permitted by local law, any controversy or claim related to your employment relationship with NCR
shall be resolved by first exhausting any NCR internal dispute resolution process and policy, and then by arbitration pursuant to such policy. If you are employed
in the U.S., the arbitration shall be pursuant to the NCR dispute resolution policy and then current rules of the American Arbitration Association and shall be held
in Dayton, Ohio. If you are employed outside the U.S., where permitted by local law, the arbitration shall be conducted in the headquarters city of for the business
unit in which you work. The arbitration shall be held before an arbitrator who is an attorney knowledgeable of employment law. The arbitrator’s decision and
award shall be final and binding and may be entered in any court having jurisdiction thereof. For arbitration held in the U.S., issues of arbitrability shall be
determined in accordance with the federal substantive and procedural laws relating to arbitration; all other aspects shall be interpreted in accordance with the laws
of the State of Ohio. Each party shall bear its own attorney’s fees



associated with the arbitration and other costs and expenses of the arbitration shall be borne as provided by the rules of the American Arbitration Association for
an arbitration held in the U.S., or similar applicable rules for an arbitration held outside the U.S. If any portion of this paragraph is held to be unenforceable, it
shall be severed and shall not affect either the duty to arbitrate or any other part of this paragraph.
 
10. The Restricted Shares will be forfeited if the Committee determines that you engaged in misconduct in connection with your employment.
 
11. Where permitted by local law, in exchange for the Restricted Shares, you agree that during your employment with NCR and after your termination of
employment for any reason, without the prior written consent of the Chief Executive Officer of NCR, you will not (1) render services directly or indirectly to any
Competing Organization (as defined below) involving the development, manufacture, marketing, advertising or servicing of any product, process, system or
service upon which you worked or in which you participated during the last three years of your NCR employment, (2) directly or indirectly recruit, hire, solicit or
induce, or attempt to induce, any exempt employee of NCR to terminate their employment with or otherwise cease their relationship with NCR, (3) canvass or
solicit business with any firm or company with whom you worked during the preceding five years while employed by NCR, including customers of NCR, or (4)
disclose to any third party any NCR confidential, technical, marketing, business, financial or other information not publicly available. If you breach the terms of
this paragraph 12, in addition to recovering damages for breach, the Restricted Shares will be immediately forfeited.
 

As used in this paragraph 11, “Competing Organization” means an organization identified by the Chief Executive Officer of NCR as a Competing
Organization for the year in which your employment with NCR terminates, and any other person or organization which is engaged in or about to become engaged
in research on or development, production, marketing, leasing, selling or servicing of a product, process, system or service which is the same or similar to or
competes with a product, process, system or service manufactured, sold, serviced or otherwise provided by NCR to its customers.
 

You understand that if you breach this section, NCR may sustain irreparable injury and may not have an adequate remedy at law. As a result, you agree that
in the event of your breach of this section, NCR may, in addition to any other remedies available to it, bring an action or actions for injunction, specific
performance, or both, and have entered a temporary restraining order, preliminary or permanent injunction, or order compelling specific performance.
 
12. You may designate one or more beneficiaries to receive all or part of any Restricted Shares to be distributed in case of your death, and you may change or
revoke



such designation at any time. In the event of your death, any Restricted Shares distributable hereunder that are subject to such a designation will be distributed to
such beneficiary or beneficiaries in accordance with this agreement. Any other Restricted Shares will be distributable to your estate. If there shall be any question
as to the legal right of any beneficiary to receive a distribution hereunder, the Restricted Shares in question may be transferred to your estate, in which event NCR
will have no further liability to anyone with respect to such Restricted Shares.
 
11. The terms of this award of Restricted Shares as evidenced by this agreement may be amended by the NCR Board of Directors or the Committee, provided that
no such amendment shall impair your rights hereunder without your consent.


