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NOTICE OF 2015 ANNUAL MEETING

AND PROXY STATEMENT

March 12, 2015

Dear Fellow NCR Stockholder:

[ am pleased to invite you to attend the 2015 Annual Meeting of Stockholders (the Annual Meeting ) for NCR Corporation, a Maryland
corporation ( NCR or the Company ) that will be held on April 22, 2015, at 9:00 a.m. Eastern Time. This year, the Annual Meeting will be a
virtual meeting of stockholders. You will be able to attend the Annual Meeting, vote and submit questions during the Annual Meeting via a live
webcast by visiting www.virtualshareholdermeeting.com/NCR. As in the past, prior to the Annual Meeting you will be able to vote at
www.proxyvote.com on the matters submitted for stockholder approval at the Annual Meeting and we encourage you to do so.

The accompanying notice of the Annual Meeting and proxy statement tell you more about the agenda and procedures for the meeting. They also
describe how the Board of Directors operates and provide information about our director candidates, executive officer and director compensation
and corporate governance matters. I look forward to sharing more information with you about NCR at the Annual Meeting.

As in prior years, we are offering to our stockholders the option to receive NCR s proxy materials on the Internet. We believe this option, which
we intend to continue to offer in future years, will be preferred by many of our stockholders, as it allows NCR to provide our stockholders the
information they need in an environmentally-conscious form and at a reduced cost.

Your vote is important. Whether or not you plan to virtually attend the Annual Meeting, I urge you to authorize your proxy as soon as
possible. You may vote by proxy on the Internet or by telephone, or, if you received the proxy materials by mail, you may also vote by
mail. Your vote will ensure your representation at the Annual Meeting regardless of whether you attend via webcast on April 22, 2015.

Sincerely,

William R. Nuti
Chairman of the Board,

Chief Executive Officer and President
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Time:

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS OF NCR CORPORATION

9:00 a.m. Eastern Time

Date:

Wednesday, April 22, 2015

Place:

Virtual Meeting via webcast at www.virtualshareholdermeeting.com/NCR

Purpose:

Elect three Class A directors identified in this proxy statement to hold office for three-year terms and one Class C director to hold
office for a two-year term, or until his or her respective successor is duly elected and qualified;

Consider and vote upon the ratification of the appointment of PricewaterhouseCoopers LLC ( PricewaterhouseCoopers ) as the
Company s independent registered public accounting firm for 2015;

Consider and vote to approve, on an advisory basis, executive compensation ( say on pay ) as disclosed in these proxy materials;
Consider and vote upon a directors proposal to approve the amendment and restatement of the NCR Corporation Economic Profit Plan
for purposes of Section 162(m) of the Internal Revenue Code;

Consider and vote upon a directors proposal to amend and restate the charter of the Company to eliminate the supermajority
provisions contemplated by the Maryland General Corporation Law and the Company s charter;

Consider and vote upon a directors proposal to amend the charter of the Company to eliminate the classification of the Board of
Directors of the Company and provide for the annual election of all directors elected at or after the Company s 2016 Annual Meeting
of Stockholders; and

Transact such other business as may properly come before the meeting and any adjournment or postponement of the meeting.

Other Important Information:

Registered holders of NCR common stock at the close of business on February 10, 2015 may vote at the meeting.

Your shares cannot be voted unless they are represented by proxy or in person by the record holder attending the meeting via webcast.
Even if you plan to attend the meeting via webcast, please authorize your proxy.

If you wish to watch the webcast at a location provided by the Company, the Company s Maryland counsel, Venable LLP, will air the
webcast at its offices located at 750 E. Pratt Street, Suite 900, Baltimore, MD 21202. Please note that no members of management or
the Board will be in attendance at this location. If you wish to view the Annual Meeting via webcast at Venable LLP s office, please
follow the directions for doing so set forth in the Annual Meeting Admission section in this proxy statement.

By order of the Board of Directors,
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Edward Gallagher

Acting General Counsel and Secretary

March 12, 2015

Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to Be Held on April 22, 2015

This proxy statement and NCR s 2014 Annual Report on Form 10-K are available at www.proxyvote.com.
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NCR Corporation
3097 Satellite Boulevard

Duluth, Georgia 30096

PROXY STATEMENT

GENERAL INFORMATION

These materials are intended to solicit proxies on behalf of the Board of Directors of NCR Corporation, a Maryland corporation (which we refer
toas NCR, the Company, we, or us ), for the 2015 Annual Meeting of Stockholders ( Annual Meeting ), including any adjournment or
postponement thereof. This year, the Annual Meeting will be a virtual meeting of stockholders. You will be able to attend the Annual Meeting,
vote and submit questions during the Annual Meeting via a live webcast by visiting www.virtualshareholdermeeting.com/NCR. The meeting

will convene at 9:00 a.m. Eastern Time on April 22, 2015.

Delivery of Proxy Materials

We are providing access to our proxy materials (including this proxy statement, together with a notice of meeting and the Company s annual
report) on the Internet pursuant to rules adopted by the Securities and Exchange Commission ( SEC ). Accordingly, beginning on or about
March 12, 2015 we are sending a Notice of Internet Availability of Proxy Materials (the Notice ) to stockholders entitled to vote at the meeting.
You may also request a printed copy of the proxy materials by mail. If you do so, these materials will also include the proxy card for the Annual
Meeting. To request a printed copy of the proxy materials, please contact us via the Internet (www.proxyvote.com), telephone (1-800-579-1639)
or by email (sendmaterial @proxyvote.com) on or before April 8, 2015. If requesting materials by email, please send a blank email with the
12-digit Control Number (located on the Notice) in the subject line. Requests, instructions and other inquiries will NOT be forwarded to your
investment advisor.

All stockholders will have the ability to access, beginning on March 12, 2015, the proxy materials on the website referred to in the Notice or to
request to receive a printed copy of the proxy materials at no charge. If you request a printed copy of the proxy materials, we will mail them to
you within three business days of your request, at no cost to you. The Notice includes instructions on how to access the electronic proxy
materials, as well as instructions for requesting a printed copy. In addition, stockholders may permanently elect to receive future proxy materials
in either electronic form by email or printed form by mail. If you make such an election, we will continue to send you the materials pursuant to
your election until you notify us otherwise.

We are taking advantage of the householding rules adopted by the SEC that permit us to deliver only one Notice to stockholders who share an
address, unless otherwise requested. This allows us to reduce the expense of delivering duplicate Notices to our stockholders who may have
more than one stock account or who share an address with another NCR stockholder. If you have multiple NCR common stock record accounts
and/or share an address with a family member who is an NCR stockholder and have received only one Notice, you may write us at 250
Greenwich Street, 35" Floor, New York, NY 10007 or call us at 1-800-225-5627 to request separate copies of the proxy materials at no cost to
you. If you have received only one copy of the Notice and you do not wish to participate in the householding program or if you have received
multiple copies of the Notice and you do wish to participate in the householding program, please call 1-800-542-1061 to opt-in,  opt-out or
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revoke your consent.

Stockholders Entitled to Vote at the Meeting

If you were a registered stockholder at the close of business on the record date for the meeting, February 10, 2015, you are entitled to vote at the
meeting. There were 168,684,913 shares of common stock outstanding on the record date. You will have one vote on each matter properly
brought before the meeting for each share of NCR common stock you own.
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Electronic Access to Proxy Materials and Annual Report

The Notice includes instructions regarding how to:

view proxy materials for the Annual Meeting on the Internet; and

instruct us to send you all future proxy materials by email.

If you choose to receive future proxy materials by email, next year you will receive an email with a link to the proxy materials and proxy voting
site. Your election to receive future proxy materials by email will remain in effect until you terminate your election. Choosing to receive your
future proxy materials by email will save the Company the cost of producing and mailing these documents and reduce the impact of our Annual
Meeting on the environment.

How to Vote Your Shares

Your vote is important. Your shares can be voted at the Annual Meeting only if you are present in person via attendance at the virtual meeting
by webcast or represented by proxy. Even if you plan to attend the virtual meeting, we urge you to authorize your proxy in advance. We
encourage you to authorize your proxy electronically by going to the www.proxyvote.com website or by calling the toll-free number (for
residents of the United States and Canada) listed on your proxy card. Please have your proxy card in hand when going online or calling. If you
authorize your proxy electronically, you do not need to return your proxy card. If you received proxy materials by mail and choose to
authorize your proxy by mail, simply mark your proxy card, and then date, sign and return it in the postage-paid envelope provided so it is
received no later than April 21, 2015.

If you hold your shares beneficially in street name, i.e., through a nominee (such as a bank or broker), you may be able to authorize your proxy
by telephone or the Internet as well as by mail. You should follow the instructions you receive from your broker or other nominee to vote these
shares.

How to Revoke Your Proxy

You may revoke your proxy at any time before it is voted at the meeting by:

voting again on the Internet or by telephone (only the latest Internet or telephone proxy will be counted);

properly executing and delivering a later-dated proxy card;

voting by ballot at the meeting; or
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sending a written notice of revocation to the inspector of election in care of the Corporate Secretary of the Company at 250 Greenwich
Street, 35" Floor, New York, NY 10007 so it is received no later than April 21, 2015.

Voting at the Annual Meeting

The method by which you vote and authorize your proxy will in no way limit your right to vote at the Virtual Annual Meeting if you later decide
to vote during that meeting. If you hold your shares in street name, you must obtain a proxy executed in your favor from your nominee (such as
your bank or broker) to be able to vote at the meeting.

Your shares will be voted at the meeting as directed by your electronic proxy, the instructions on your proxy card or voting instructions if:
(1) you are entitled to vote; (2) your proxy was properly executed or properly authorized electronically; (3) we received your proxy prior to the
meeting; and (4) you did not revoke your proxy prior to or at the meeting.
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Voting Shares Held in the NCR Savings Plan

If you are a participant in the NCR Savings Plan, your proxy includes any NCR common stock allocated to your plan account. The trustee of this
plan will vote the number of shares allocated to your account according to your instructions. If you do not vote your shares in the NCR Savings
Plan as instructed above, the trustee will vote unallocated shares, and any allocated shares for which voting instructions are not timely received,
in the same proportion of For and Against votes as the shares for which voting instructions were timely received.

Voting Shares Held Under the NCR Direct Stock Purchase and Sale Plan

If you are a participant in the Direct Stock Purchase and Sale Plan (the DSPP ) administered by our transfer agent, Wells Fargo Bank, N.A. for
NCR, your proxy includes the NCR common stock held in your DSPP account. Wells Fargo Bank, N.A., as the DSPP administrator, is the
stockholder of record of that plan and will not vote those shares unless you provide it with instructions, which you may do by telephone, the
Internet or by mail.

Quorum for the Meeting; Votes Required to Approve Each Item

The presence at the meeting (in person via attendance at the virtual meeting or by proxy) of stockholders entitled to cast a majority of all the
votes entitled to be cast at the meeting as of the close of business on February 10, 2015 constitutes a quorum allowing us to conduct business at
the meeting. A majority of all the votes cast (in person via attendance at the virtual meeting or by proxy) is required to elect directors, to ratify
the appointment of our independent registered public accounting firm, to approve the non-binding advisory vote on executive compensation, and
to approve the directors proposal to approve the amendment and restatement of the NCR Corporation Economic Profit Plan for purposes of
Section 162(m) of the Internal Revenue Code. Under Maryland law, abstention and broker non-votes will not be counted as votes cast and will
have no effect on the votes for the proposals described above.

With respect to both: (i) the directors proposal to amend and restate the Company s charter to eliminate the supermajority provisions
contemplated by the Maryland General Corporation Law and the Company s charter, and (ii) the directors proposal to amend the charter of the
Company to eliminate the classified Board of Directors of the Company and provide for annual election of all directors elected at or after the
Company s 2016 Annual Meeting of Stockholders, 80% of the shares of the outstanding stock of the Company entitled to vote generally in the
election of directors is required in order to approve both of these proposals. Under Maryland law, abstentions and broker non-votes will not be
counted as votes cast and will have the effect of a vote against these two items. A broker non-vote occurs when a broker returns a properly
executed proxy but does not vote on a particular proposal because the broker does not have the discretionary authority to vote on the proposal
and has not received voting instructions from the beneficial owner regarding the proposal. Under the rules of the New York Stock Exchange

( NYSE ), brokers have the discretionary authority to vote on the ratification of our independent registered public accounting firm, but not for the
election of our directors, the non-binding advisory vote on executive compensation, the directors proposal to approve the amendment and
restatement of the NCR Corporation Economic Profit Plan for purposes of Section 162(m) of the Internal Revenue Code, the directors proposal
to amend and restate the Company s charter to eliminate the supermajority provisions contemplated by the Maryland General Corporation Law
and the Company s charter, or the directors proposal to amend the charter of the Company to eliminate the classified Board of Directors of the
Company and provide for annual election of all directors elected at or after the Company s 2016 Annual Meeting of Stockholders.

Annual Meeting Admission

10
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You may attend the virtual Annual Meeting if you are a registered stockholder, a proxy for a registered stockholder, or a beneficial owner of
NCR common stock with evidence of ownership. If you wish to watch the webcast at a location provided by the Company, the Company s
Maryland counsel, Venable LLP, will air the

11
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webcast at its offices located at 750 E. Pratt Street, Suite 900, Baltimore, MD 21202. Please note that no members of management or the Board
will be in attendance at this location. If you wish to view the Annual Meeting via webcast at Venable LLP s office, please complete the
Reservation Request Form found at the end of this proxy statement.

Annual Meeting Voting Results

We will include the results of the votes taken at the Annual Meeting in a current report on Form 8-K filed with the SEC within four business
days following the meeting.

The Board s Recommendations

If you authorize your proxy electronically or by telephone or send a properly executed proxy without specific voting instructions, your shares
represented by that proxy will be voted as unanimously recommended by the Board of Directors:

FOR the election of each of the three Class A director nominees and the one Class C director nominee;

FOR ratification of the appointment of PricewaterhouseCoopers as the Company s independent registered public accounting firm for
2015;

FOR the approval, on an advisory basis, of executive compensation as disclosed in these proxy materials;

FOR the approval of the directors proposal to approve the amendment and restatement of the NCR Corporation Economic Profit Plan
for purposes of Section 162(m) of the Internal Revenue Code;

FOR the directors proposal to amend and restate the charter of the Company to eliminate the supermajority provisions contemplated
by the Maryland General Corporation Law and the Company s charter; and

FOR the directors proposal to amend the charter of the Company to eliminate the classification of the Board of Directors of the
Company and provide for the annual election of all directors elected at or after the Company s 2016 Annual Meeting of Stockholders.

12
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STOCK OWNERSHIP

Ownership by Officers and Directors

The following table reflects the NCR common stock beneficially owned, as determined under the applicable SEC rules, as of February 10, 2015
(the Table Date ) by (i) each current or former executive officer named in the Summary Compensation Table below on page 48 (the Named
Executive Officers or NEOs ), (ii) each non-employee director and nominee, and (iii) all current directors and executive officers as a group.
Except to the extent indicated in the footnotes below, to NCR s knowledge, each person named in the table below has sole voting and investment
power over the shares reported. As of the Table Date, 168,684,913 shares of the Company s common stock were issued and outstanding.

Number of Shares
Subject to Options

Exercisable
Within 60 Days Number of RSUs That
Total Shares of Vest Within 60 Days of
Beneficially February 10, February 10,
OwnedM2) Percent 2015 20153
Non-Employee Directors
Edward ( Pete ) Boykin, independent Lead Director 190,319 * 68,143
Richard L. Clemmer, Director 131,544 * 61,167
Gary J. Daichendt, Director 131,373 * 68,143
Robert P. DeRodes, Director 119,480 & 61,167
Kurt P. Kuehn, Director 26,705 * 10,039
Linda Fayne Levinson, Director 173,628 * 76,143
Richard T. ( Mick ) McGuire I, Director 10,850,488 6.5% 677
Deanna W. Oppenheimer, Director 21,677 & 6,849
Named Executive Officers
William R. Nuti, Director and Officer 424,403 * 63,552 151,857
Robert P. Fishman, Officer 20,282 * 0 20,248
Andrew S. Heyman, Officer 25,309 * 0 25,309
Frederick J. Marquardt, Officer 77,580 * 20,312 16,872
Michael B. Bayer, Officer
Current Directors, Named Executive Officers and
remaining Executive Officers as a Group (14
persons) 12,192,788 7.2% 435,515 214,963

(1) The number of shares beneficially owned by each person as of the Table Date includes shares of NCR common stock that such person had the right to acquire
on or within 60 days after that date, including, but not limited to, upon the exercise of options and vesting and payment of restricted stock units. This does not
include restricted stock units granted as of the Table Date that vest more than 60 days after the Table Date which, in the case of our NEOs, is as follows: Mr. Nuti
435,975; Mr. Bayer 33,036; Mr. Fishman 60,002; Mr. Heyman 74,540; and Mr. Marquardt 59,257.

(2) Some of NCR s executive officers and directors own fractional shares of NCR common stock. For purposes of this table, all fractional shares have been
rounded to the nearest whole number. This column also includes 93,886 shares granted to Mr. Boykin; 65,377 shares granted to Mr. Clemmer; 24,957 shares
granted to Mr. DeRodes; 14,786 shares granted to Mr. Kuehn; 8,077 shares granted to Ms. Levinson; 2,711 shares granted to Mr. McGuire; and 9,143 shares
granted to Ms. Oppenheimer.

(3) This column reflects those shares the officers and directors have the right to acquire through restricted stock vesting on or within 60 days after the Table Date,
ignoring the withholding of shares of NCR common stock to cover applicable taxes. These shares are also included in the Total Shares Beneficially Owned
column.

13
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(4) Mr. McGuire is the managing partner of Marcato Capital Management LP, an entity that serves as investment adviser of Marcato, L.P., Marcato II, L.P. and
Marcato International Master Fund, Ltd., which hold in aggregate 10,850,488 shares of NCR common stock. Mr. McGuire disclaims beneficial ownership of these
securities except to the extent of his pecuniary interest therein

14
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Other Beneficial Owners of NCR Stock

To the Company s knowledge, and as reported as of February 17, 2015 (except as otherwise specified), the following stockholders beneficially
own more than 5% of the Company s outstanding stock.

Percent

Total Number of of
Name and Address of Beneficial Owner Shares Class
Jana Partners LLC) 12,006,600 7.1%
767 Fifth Avenue, 8 Floor
New York, NY 10153
BlackRock Inc.® 10,895,676 6.5%
55 East 52" Street
New York, NY 10022
Marcato Capital Management LP® 10,850,488 6.5%
One Montgomery Street, Suite 3250
San Francisco, CA 94104
The Vanguard Group® 9,779,085 5.8%
100 Vanguard Boulevard
Malvern, PA 19355
FMR LLC® 8,755,150 5.2%

245 Summer Street

Boston, MA 02210

(1) Information is based on a Schedule 13G filed with the SEC on February 17, 2015 by Jana Partners LLC ( Jana ), reporting beneficial ownership of 12,006,600
shares of the Company s stock as of December 31, 2014. Jana is a private money management firm that holds the Company s stock in various accounts under its
management and control, and its principal owner is Barry Rosenstein. Jana reported sole dispositive and voting power with respect to all 12,006,600 of such

shares.

(2) Information is based on a Schedule 13G/A filed with the SEC on January 29, 2015 by BlackRock, Inc. ( BlackRock ), reporting beneficial ownership of
10,895,676 shares of the Company s stock as of December 31, 2014, as a parent holding company or control person for its subsidiaries, BlackRock Advisors (UK)
Limited, BlackRock Advisors, LLC, BlackRock Asset Management Canada Limited, BlackRock Asset Management Ireland Limited, BlackRock Asset
Management North Asia Limited, BlackRock Fund Advisors, BlackRock Fund Managers Ltd., BlackRock Institutional Trust Company, N.A., BlackRock
International Limited, BlackRock Investment Management (Australia) Limited, BlackRock Investment Management (UK) Ltd., BlackRock Investment
Management, LLC and BlackRock Life Limited. In this filing, BlackRock reported sole voting power with respect to 9,965,989 of such shares, and sole
dispositive power with respect to all 10,895,676 of such shares.

(3) Information is based on a Schedule 13D filed with the SEC on October 21, 2014, and a Schedule 13D/A filed with the SEC on November 12, 2014, by

Marcato Capital Management LP ( Marcato Capital Management ), Richard T. McGuire IIT ( McGuire ), Marcato, L.P. ( Marcato L.P. ), Marcato II, L.P. ( Marcato II )
and Marcato International Master Fund, Ltd. ( Marcato International ). McGuire is the managing partner of Marcato Capital Management, and Marcato Capital
Management is the investment manager of Marcato L.P., Marcato IT and Marcato International. In these filings, Marcato Capital Management and McGuire

15
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reported shared dispositive and voting power with respect to all 10,850,488 of such shares, Marcato L.P. reported shared dispositive and voting power with respect
t0 2,556,939 of such shares, Marcato II reported shared dispositive and voting power with respect to 186,370 of such shares, and Marcato International reported
shared dispositive and voting power with respect to 8,107,179 of such shares.

(4) Information is based on a Schedule 13G/A filed with the SEC on February 10, 2015 by The Vanguard Group ( Vanguard Group ), reporting beneficial
ownership of 9,779,085 shares of the Company s stock as of December 31, 2014. In this filing, Vanguard Group reported sole dispositive power with respect to
9,681,116 of such shares, sole voting power with respect to 112,336 of such shares, and shared dispositive power with respect to 97,969 of such shares. Vanguard
Group also reported that Vanguard Fiduciary Trust Company, a wholly-owned subsidiary of The Vanguard Group, Inc. may be deemed to have beneficial
ownership of 97,969 of such shares as investment manager of certain collective trust accounts, and that Vanguard Investments Australia, Ltd., a wholly-owned
subsidiary of The Vanguard Group, Inc., may be deemed to have beneficial ownership of 14,367 of such shares as a result of serving as investment manager of
certain Australian investment offerings.

(5) Information is based on a Schedule 13G/A filed with the SEC on February 13, 2015 by FMR LLC ( FMR ), Edward C. Johnsoff¥ Edward Johnson ) and
Abigail P. Johnson ( Abigail Johnson ) reporting beneficial ownership of the Company s stock as of December 31, 2014, on behalf of FMR s direct and indirect
subsidiaries including FMR Co., Inc., Pyramis Global Advisors Trust Company, Pyramis Global Advisors, LLC and Strategic Advisers, Inc. In this filing, FMR
reported sole voting power with respect to 2,772,555 of such shares, and sole dispositive power with respect to all 8,755,150 of such shares, and Edward Johnson
and Abigail Johnson each reported sole dispositive power with respect to all 8,755,150 of such shares. Edward Johnson is Chairman of FMR, and Abigail Johnson
is a Director, the Vice Chairman and the Chief Executive Officer and President of FMR, and members of the family of Edward Johnson, including Abigail
Johnson, are the predominant owners, directly or through trusts, of Series B voting common shares of FMR (which represent 49% of the voting power of FMR)
and have entered into a shareholders voting agreement with respect to such Series B voting common shares.

16
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ELECTION OF DIRECTORS

(Item 1 on Proxy Card)

The Board of Directors of NCR (the Board ) is currently divided into three classes. Directors hold office for staggered terms of three years (or
less if they are filling a vacancy) and until their successors are elected and qualify. One of the three classes is elected each year to succeed the
directors whose terms are expiring. The current terms for the directors in Classes A, B and C of the Board expire at the annual meetings of
stockholders in 2015, 2016, and 2017, respectively.

Subject to approval of Item 6, commencing with NCR s 2016 Annual Meeting of Stockholders, NCR s Board of Directors will be declassified and
all directors will be elected annually for one-year terms, except that directors elected prior to NCR s 2016 Annual Meeting of Stockholders
(including those directors elected under this Item 1) will continue to serve the balance of their existing three-year terms. If Item 6 is not

approved, NCR s Board of Directors will remain classified and directors will continue to be elected for staggered three-year terms.

Proxies solicited by the Board will be voted for the election of each of the nominees, unless you withhold your vote on your proxy. The Board
has no reason to believe that any of these nominees will be unable to serve. However, if one of them should become unavailable prior to the
Annual Meeting, the Board may reduce the size of the Board or designate a substitute nominee. If the Board designates a substitute, shares
represented by proxies will be voted for the substitute nominee.

The name, age, principal occupation, other business affiliations and certain other information regarding each nominee for election as a director
and each director whose term of office continues is set forth below. The age reported of each director is as of the filing date of this proxy
statement.

The Board of Directors recommends that you vote FOR each of the following nominees for election as a director. Proxies received by the
Board will be voted FOR all nominees unless they specity otherwise.

Class A Current Term Expiring in 2015 and New Term Expiring in 2018:

William R. Nuti, 51, is NCR s Chairman of the Board, Chief Executive Officer and President. Mr. Nuti became Chairman of the Board on
October 1, 2007. Before joining NCR in August 2005, Mr. Nuti served as President and Chief Executive Officer of Symbol Technologies, Inc.,
an information technology company. Prior to that, he was Chief Operating Officer of Symbol Technologies. Mr. Nuti joined Symbol
Technologies in 2002 following a 10 plus year career at Cisco Systems, Inc. where he advanced to the dual role of Senior Vice President of the
company s Worldwide Service Provider Operations and U.S. Theater Operations. Prior to his Cisco experience, Mr. Nuti held sales and
management positions at International Business Machines Corporation, Netrix Corporation and Network Equipment Technologies. Mr. Nuti is
also a director of Coach, Inc. where he is a member of its Audit, Human Resources and Governance & Nominating committees and United
Continental Holdings, Inc. where he is a member of its Finance Committee. Mr. Nuti previously served as a director of Sprint Nextel
Corporation. Mr. Nuti is also a member of the Georgia Institute of Technology advisory board and a trustee of Long Island University. Mr. Nuti
became a director of NCR on August 7, 2005. In determining if Mr. Nuti should continue serving as a director of the Company, the Committee
on Directors and Governance considered his current role as Chief Executive Officer and President of the Company, his experience as a director
of other public companies, his previous experience as President and Chief Executive Officer of Symbol Technologies, his previous experience as
Senior Vice President at Cisco Systems, and the responsibilities associated with these positions. Mr. Nuti s demonstrated management and
leadership experience and global sales and operations experience were also skills and attributes that led the Committee on Directors and
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Governance to conclude that his abilities would meet the needs of the Board of Directors.

Gary J. Daichendt, 63, has been principally occupied as a private investor since June 2005 and has been a managing member of Theory R
Properties LLC, a commercial real estate firm, since October 2002. He
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served as President and Chief Operating Officer of Nortel Networks Corporation, a global supplier of communication equipment, from March
2005 to June 2005. Prior to that and until his retirement in December 2000, Mr. Daichendt served as Executive Vice President, Worldwide
Operations for Cisco Systems, Inc. Mr. Daichendt became a director of NCR on April 26, 2006 and also serves on the Boards of Directors of
ShoreTel Inc., where he serves on the Governance and Compensation committees, Juniper Networks, Inc., where he is a member of its
Compensation Committee, and Emulex Corporation, where he is a member of its Audit Committee. In determining if Mr. Daichendt should
continue serving as a director of the Company, the Committee on Directors and Governance considered his previous experience as President and
Chief Operating Officer of Nortel Networks Corporation, his previous experience as Executive Vice President, Worldwide Operations, for Cisco
Systems, and the responsibilities associated with these positions. Mr. Daichendt s demonstrated management experience, financial literacy and
independence were also attributes and skills that led the Committee on Directors and Governance to conclude that his abilities would meet the
needs of the Board of Directors.

Robert P. DeRodes, 64, has been the Executive Vice President and Chief Information Officer of Target, Inc., a discount general merchandise
retailer, since May 2014. Mr. DeRodes is the founder of DeRodes Enterprises, LLC, a Georgia-based corporation that primarily provides
information technology and business operations consulting, as well as management advisory services. Prior to starting this company,

Mr. DeRodes served as Executive Vice President, Global Operations & Technology of First Data Corporation, an electronic commerce and
payments company, from October 2008 to July 2010. Prior to First Data Corporation, Mr. DeRodes served as Executive Vice President and
Chief Information Officer of The Home Depot, Inc., a home improvement retailer, from February 2002 to October 2008 and as President and
Chief Executive Officer of Delta Technology, Inc. and Chief Information Officer of Delta Air Lines, Inc., from September 1999 until February
2002. Prior to Delta, Mr. DeRodes held various executive positions in the financial services industry with Citibank (1995-1999) and with USSA
(1983-1993). Mr. DeRodes became a director of NCR on April 23, 2008. In determining if Mr. DeRodes should continue serving as a director of
the Company, the Committee on Directors and Governance considered the scope of his previous experience and the responsibilities associated
with the aforementioned positions. Mr. DeRodes s demonstrated management experience, information technology experience, understanding of
the financial services, retail and transportation industries, financial literacy and independence led the Committee on Directors and Governance to
conclude that his abilities would meet the needs of the Board of Directors.

Class C_Current Term Expiring in 2015 and New Term Expiring in 2017

Richard T. Mick McGuire III, 38, is the Founder and Managing Partner of Marcato Capital Management LP. Based in San Francisco, Marcato
manages a select number of passive and activist investments across all industries with a primary focus on opportunities in middle-market public
equities. Prior to founding Marcato, Mr. McGuire worked at Pershing Square Capital Management, L.P. Mr. McGuire also served as a director

of Borders, Inc. from 2008 to 2010. Mr. McGuire became a director of NCR on November 10, 2014. In recommending Mr. McGuire as a

nominee for election as a director of the Company, the Committee on Directors and Governance considered Mr. McGuire s independence and his
previous experience as a public company director. Mr. McGuire s financial background and his extensive experience as an investor in other

public companies were skills and attributes that further led the Committee on Directors and Governance to conclude that his abilities would meet
the needs of the Board of Directors.

Directors Whose Terms of Office Continue

Class B_Current Term Expiring 2016:

Edward Pete Boykin, 76, was Chair of the Board of Directors of Capital TEN Acquisition Corp., a special purpose acquisition company, from
October 2007 to May 2008. He served as President and Chief Operating Officer of Computer Sciences Corporation ( CSC ), an information
technology services company he joined in
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1966, from July 2001 to June 2003. Mr. Boykin is also a director of Teradata Corporation and is also Chairman of the Board of Directors of
Engility Holdings, Inc. which he joined in July 2012. Mr. Boykin became a director of NCR on June 5, 2002 and was appointed independent
Lead Director effective July 25, 2013. In recommending Mr. Boykin as a nominee for election as a director of the Company, the Committee on
Directors and Governance considered Mr. Boykin s independence and his previous experience at CSC, a multi-billion dollar international
company with complex accounting issues, including among other things, his extensive experience evaluating financial statements in his former
position as CSC s President and Chief Operating Officer, his past experience managing major acquisitions at CSC and his former role on CSC s
disclosure committee. In addition to these attributes, the Committee on Directors and Governance considered Mr. Boykin s financial literacy in
concluding that his abilities would meet the needs of the Board of Directors.

Linda Fayne Levinson, 73, is Chair of the Board of Hertz Global Holdings, Inc. and a Director of IngramMicro Inc., Jacobs Engineering and
The Western Union Company. Ms. Levinson became a director of NCR on January 1, 1997 and was appointed the independent Lead Director of
the NCR Board of Directors on October 1, 2007 and continued to serve in that role through July 24, 2013. She was Chair of the Board of
Directors of Connexus Corporation (formerly VendareNetblue), an online marketing company, from July 2006 until May 2010 when it was
merged into Epic Advertising. Ms. Levinson was a Partner at GRP Partners, a private equity investment fund investing in start-up and
early-stage retail, technology and e-commerce companies, from 1997 to December 2004. Prior to that, she was a Partner in Wings Partners, a
private equity firm, an executive at American Express running its leisure travel and tour business, and a Partner at McKinsey & Company.

Ms. Levinson was a director of DemandTec, Inc. from June 2005 until February 2012 when it was acquired by International Business Machines
Corporation. In recommending Ms. Levinson as a nominee for election as a director of the Company, the Committee on Directors and
Governance considered her long experience as a public company director and a committee chair, starting in 1991, as well as her general
management experience at American Express, her strategic experience at McKinsey & Company and her investment experience at GRP Partners
and Wings Partners. Ms. Levinson s extensive management and leadership