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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2011

or

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission File Number 001-00395

NCR CORPORATION

(Exact name of registrant as specified in its charter)

Maryland 31-0387920

(State or other jurisdiction of incorporation or
organization)

3097 Satellite Boulevard

Duluth, GA 30096

(Address of principal executive offices)
Registrant's telephone number, including area code: (937) 445-5000

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered

Common Stock, par value $0.01 per share New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
x Yeso No

(I.R.S. Employer Identification No.)

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. o Yesx No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. X Yeso No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). x Yeso No
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this

chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or

information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting

company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated Filer o

Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). o Yesx No

The aggregate market value of voting stock held by non-affiliates of the registrant as of June 30, 2011, was

approximately $3.0 billion. As of February 14, 2012, there were approximately 158.3 million shares of common stock

issued and outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Part Portions of the Registrant's Definitive Proxy Statement for its Annual Meeting of Stockholders to be filed
pursuant to Regulation 14A within 120 days after the Registrant's fiscal year end of December 31, 2011 are
incorporated by reference into Part III of this Report.
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EXPLANATORY NOTE REGARDING THIS FORM 10 K/A

This Amendment No. 1 to the Annual Report on Form 10-K of NCR Corporation (the "Company") for the fiscal year
ended on December 31, 2011, as originally filed on February 28, 2012 (such Annual Report on Form 10-K being
referred to as the "Annual Report," and this Amendment No. 1 as "Amendment No. 1"), is being filed solely to correct
typographical errors in the EDGAR versions of on Exhibits 31.1, 31.2 and 32 thereto (the "Exhibits"). The original
versions of the Exhibits, as reviewed and executed by the Company's Chief Executive Officer and Chief Financial
Officer and as retained in paper form in the Company's files, correctly referenced the Company's Annual Report on
Form 10-K for the fiscal year ended December 31, 2011. However, due to uncorrected typographical errors made
during the creation of the EDGAR versions of the Exhibits, the Exhibits filed with the Annual Report incorrectly
made reference to a Quarterly Report on Form 10-Q of the Company, rather than to an Annual Report on Form 10-K.
The Company is filing this Amendment No. 1 to ensure that correct versions of the certifications of the Company's
Chief Executive Officer and Chief Financial Officer as required by Section 302 and Section 906 of the
Sarbanes-Oxley Act of 2001 are included with the Annual Report in accordance with Rule 12b-15 under the Securities
Exchange Act of 1934.

This Amendment No. 1 is not intended to, nor does it, reflect events occurring after the filing of the Annual Report,
and does

not modify or update the disclosures therein in any way other than as required to reflect the change described above.
Accordingly, this Amendment No. 1 should be read in conjunction with the Company's filings made with the
Securities and Exchange Commission subsequent to the filing of the Annual Report on February 28, 2012.
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PART IV

Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE

(a) Index

3. Exhibits: See Index of Exhibits below for a listing of all exhibits to this amended Annual Report on Form 10-K.

(b) Exhibits identified in parentheses below, on file with the SEC, are incorporated herein by reference as exhibits
hereto.

Separation and Distribution Agreement, dated as of August 27, 2007 between NCR Corporation and

2.1 Teradata Corporation (Exhibit 2.1 to the Form 10 of Teradata Corporation (the “Teradata Form 107)).

Agreement and Plan of Merger by and among NCR Corporation, Ranger Acquisition Corporation and
2.2 Radiant Systems, Inc., dated as of July 11, 2011 (Exhibit 2.1 to the Current Report on Form 8-K of
NCR Corporation dated July 12, 2011).

Articles of Amendment and Restatement of NCR Corporation as amended May 14, 1999 (Exhibit 3.1 to

31 the NCR Corporation Form 10-Q for the quarter ended June 30, 1999).

32 Bylaws of NCR Corporation, as amended and restated on January 26, 2011 (Exhibit 3(ii) to the Current
’ Report on Form 8-K of NCR Corporation dated January 31, 2011).

41 Common Stock Certificate of NCR Corporation (Exhibit 4.1 to the NCR Corporation Annual Report on

Form 10-K for the year ended December 31, 1999).

Separation and Distribution Agreement, dated as of February 1, 1996 and amended and restated as of
10.1 March 29, 1996 (Exhibit 10.1 to the Lucent Technologies Inc. Registration Statement on Form S-1 (No.
333-00703) (the “Lucent Registration Statement”)).

Employee Benefits Agreement, dated as of November 20, 1996, by and between AT&T Corp. and NCR
Corporation (Exhibit 10.2 to the NCR Corporation Annual Report on Form 10-K for the year ended

10.2 December 31, 1996 (the “1996 Annual Report™).
Patent License Agreement, effective as of March 29, 1996, by and among AT&T Corp., NCR
10.3 Corporation, and Lucent Technologies Inc. (Exhibit 10.7 to the Lucent Registration Statement).
Amended and Restated Technology License Agreement, effective as of March 29, 1996, by and among
10.4 AT&T Corp., NCR Corporation, and Lucent Technologies Inc. (Exhibit 10.8 to the Lucent Registration
) Statement).
10.5 Tax Sharing Agreement, dated as of February 1, 1996, and amended and restated as of March 29, 1996,

by and among AT&T Corp., NCR Corporation, and Lucent Technologies Inc. (Exhibit 10.6 to the



10.6
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Lucent Registration Statement).

Purchase and Manufacturing Services Agreement effective as of January 19, 2007, between NCR
Corporation and Solectron Corporation (now Flextronics International Ltd.) (incorporated by reference
to Exhibit 10.6 to the Form 10-K/A for the fiscal year ended December 31, 2006, filed June 4, 2008).
Certain portions of this exhibit were granted confidential treatment by the Securities and Exchange
Commission on October 2, 2008.
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Tax Sharing Agreement, dated as of September 21, 2007, between NCR Corporation and Teradata
Corporation (Exhibit 10.1 to the Current Report on Form 8-K of NCR Corporation dated September 21,
2007 (the “September 21, 2007 Form 8-K”)).

Employee Benefits Agreement, dated as of September 21, 2007, between NCR Corporation and
Teradata Corporation (Exhibit 10.2 to the September 21, 2007 Form 8§ K).

Form of Exclusive Patent License Agreement between NCR Corporation and Teradata US, Inc. (Exhibit
10.4 to the Teradata Form 10).

Form of Patent License Agreement between NCR Corporation and Teradata US, Inc. (Exhibit 10.5 to
the Teradata Form 10).

Form of Technology Agreement between NCR Corporation and Teradata US, Inc. (Exhibit 10.6 to the
Teradata Form 10).

Form of Master Agreement between NCR Corporation and Teradata Corporation for Enterprise Data
Warehousing Sales and Support (Exhibit 10.16 to the Teradata Form 10).

Form of Network Support Agreement between NCR Corporation and Teradata Corporation (Exhibit
10.17 to the Teradata Form 10).

Form of Service Provider Agreement between NCR Corporation and Teradata Corporation (Exhibit
10.18 to the Teradata Form 10).

Form of Master Reseller Agreement for Middle East and Africa between NCR Corporation and
Teradata Corporation (Exhibit 10.19 to the Teradata Form 10).

NCR Management Stock Plan (Exhibit 10.8 to the 1996 Annual Report). *

First Amendment to the NCR Management Stock Plan dated April 30, 2003 (Exhibit 10.4 to the NCR
Corporation Quarterly Report on Form 10-Q for the quarter ended March 31, 2003). *

Amendment to NCR Management Stock Plan effective as of December 31, 2008 (Exhibit 10.17.2 to the
NCR Corporation Annual Report on Form 10-K for the year ended December 31, 2008 (the “2008
Annual Report™)). *
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Form of Stock Option Agreement under the NCR Management Stock Plan (Exhibit 10.6.3 to the NCR
Corporation Annual Report on Form 10-K for the year ended December 31, 2005 (the “2005 Annual

10.16.3 Roport”), *

Form of Restricted Stock Agreement under the NCR Management Stock Plan (Exhibit 10.6.4 to the
10.16.4 2005 Annual Report). *

NCR Corporation 2011 Amended and Restated Stock Incentive Plan (formerly the NCR 2006 Stock
Incentive Plan, as amended and restated effective as of December 31, 2008) (Exhibit 10.1 to the Current

10.17 Report on Form 8-K of NCR Corporation dated April 27, 2011). *




10.17.1

10.17.2

10.17.3

10.17.4
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Form of 2009 Stock Option Agreement under the NCR Corporation 2011 Amended and Restated Stock
Incentive Plan (the “Stock Incentive Plan”) (Exhibit 10.5 to the Current Report on Form 8-K of NCR
Corporation dated December 12, 2008). *

Form of 2009 Restricted Stock Unit Agreement under the Stock Incentive Plan (Exhibit 10.2 to the
Current Report on Form 8-K of NCR Corporation dated December 12, 2008).

Form of 2010 Stock Option Agreement under the Stock Incentive Plan (Exhibit 10.2 to the NCR
Corporation Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 (the “First Quarter
2010 Quarterly Report™)). *

Form of 2010 Restricted Stock Agreement under the Stock Incentive Plan (Exhibit 10.3 to the First
Quarter 2010 Quarterly Report). *

Form of 2010 Restricted Stock Unit Agreement under the Stock Incentive Plan (Exhibit 10.4 to the First
Quarter 2010 Quarterly Report). *

Form of 2010 Performance Based Restricted Stock Agreement under the Stock Incentive Plan (Exhibit
10.5 to the First Quarter 2010 Quarterly Report). *

Form of 2010 Performance Based Restricted Stock Unit Agreement under the Stock Incentive Plan
(Exhibit 10.6 to the March 31, 2010 Quarterly Report). *

Form of 2011 Stock Option Agreement under the Stock Incentive Plan (Exhibit 10.1 to the NCR
Corporation Quarterly Report on Form 10-Q for the quarter ended March 31, 2011 (the “First Quarter
2011 Quarterly Report™)). *

Form of 2011 Restricted Stock Agreement under the Stock Incentive Plan (Exhibit 10.2 to the First
Quarter 2011 Quarterly Report). *

Form of 2011 Restricted Stock Unit Agreement under the Stock Incentive Plan (Exhibit 10.3 to the First
Quarter 2011 Quarterly Report). *

Form of 2011 Performance Based Restricted Stock Agreement under the Stock Incentive Plan (Exhibit
10.4 to the First Quarter 2011 Quarterly Report). *
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Form of 2011 Performance Based Restricted Stock Unit Agreement under the Stock Incentive Plan
(Exhibit 10.5 to the First Quarter 2011 Quarterly Report). *

NCR Management Incentive Program for Executive Officers (Exhibit 10.19 to the 1996 Annual
10.18 Report). *

Amended and Restated NCR Management Incentive Plan (Exhibit 10.1 to the Current Report on Form
10.19 8-K of NCR Corporation dated April 27, 2011). *
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10.25
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NCR Director Compensation Program effective April 21, 2009 (Exhibit 10.7 to the Quarterly Report on
Form 10-Q for the quarter ended March 31, 2009 (the “First Quarter 2009 Form 10-Q”)). *

2009 Director Option Grant Statement under the NCR Director Compensation Program (Exhibit 10.8 to
the First Quarter 2009 Form 10-Q). *

2009 Director Restricted Stock Unit Grant Statement under the NCR Director Compensation Program
(Exhibit 10.9 to the First Quarter 2009 Form 10-Q). *

Amended and Restated NCR Change in Control Severance Plan effective December 31, 2008 (Exhibit
10.24.2 to the 2008 Annual Report). *

First Amendment to the Amended and Restated NCR Change in Control Severance Plan (Exhibit 10.6
to the NCR Corporation Quarterly Report on Form 10-Q for the quarter ended September 30, 2011). *

Amended and Restated NCR Nonqualified Excess Plan, effective December 31, 2008 (Exhibit 10.26.6
to the 2008 Annual Report). *

Employment Agreement with William Nuti, dated July 29, 2005 (Exhibit 10.1 to the Current Report on
Form 8-K of NCR Corporation filed August 2, 2005). *

Letter agreement dated July 26, 2006 with William Nuti (Exhibit 10.4 to the Current Report on Form
8-K of NCR Corporation filed July 27, 2006). *

Second Amendment effective as of December 12, 2008 to Letter Agreement with William Nuti dated
July 29, 2005, as amended July 26, 2006 (Exhibit 10.30.2 to the 2008 Annual Report). *

NCR Director Compensation Program Effective April 27, 2010 (Exhibit 10.1 to the NCR Corporation
Quarterly Report on Form 10-Q for the quarter ended June 30, 2010 (the “Second Quarter 2010
Quarterly Report™)). *

Form of 2010 Stock Director Option Grant Statement (Exhibit 10.2 to the Second Quarter 2010
Quarterly Report). *

Form of 2010 Director Restricted Stock Unit Grant Statement (Exhibit 10.3 to the Second Quarter 2010
Quarterly Report). *

10
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Letter Agreement with Robert Fishman dated March 17, 2010 (Exhibit 10.7 to the First Quarter 2010
Quarterly Report). *

Letter Agreement with John Bruno dated October 27, 2008 (Exhibit 10.8 to the First Quarter 2010
Quarterly Report). *

Letter Agreement with Peter Leav dated December 28, 2008 (Exhibit 10.9 to the First Quarter 2010
Quarterly Report). *

11
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Letter Agreement with Peter Dorsman dated April 4, 2006 (Exhibit 10.1 to the NCR Corporation
Quarterly Report on Form 10-Q for the quarter ended September 30, 2010). *

NCR Corporation 2011 Economic Profit Plan (Exhibit 10.3 to the Current Report on Form 8-K of NCR
Corporation dated April 27, 2011). *

First Amendment to NCR Corporation 2011 Economic Profit Plan. **

Tender and Voting Agreement, dated as of July 11, 2011, by and among NCR Corporation, Ranger
Acquisition Corporation and certain shareholders of Radiant Systems, Inc. (Exhibit 10.1 to the Current
Report on Form 8-K of NCR Corporation dated July 12, 2011).

First Amendment to Tender and Voting Agreement, dated as of July 21, 2011, by and among NCR
Corporation, Ranger Acquisition Corporation and certain shareholders of Radiant Systems, Inc. (Exhibit
10.2 to the Current Report on Form 8-K/A of NCR Corporation dated July 21, 2011).

Equity Subscription Agreement, dated July 26, 2011, among NCR Corporation, Scopus Industrial S.A.,
Scopus Tecnologia Ltda. and NCR Brasil - Indistria de Equipamentos Para Automacio Ltda., including
Schedule I - The form of Shareholders' Agreement (Exhibit 10.1 to the Current Report on Form 8-K of
NCR Corporation dated August 1, 2011).

Credit Agreement, dated as of August 22, 2011, by and among NCR Corporation, the Lenders party
thereto and JPMorgan Chase Bank, N.A., as Administrative Agent (Exhibit 10.1 to the Current Report
on Form 8-K of NCR Corporation dated August 26, 2011).

Guarantee and Pledge Agreement, dated as of August 22, 2011, by and among NCR Corporation, the
subsidiaries of NCR Corporation identified therein and JPMorgan Chase Bank, N.A., as Administrative
Agent (Exhibit 10.1 to the Current Report on Form 8-K of NCR Corporation dated August 26, 2011).
Subsidiaries of NCR Corporation. **

Consent of Independent Registered Public Accounting Firm. **

Certification pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934
Certification pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934

Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

Tax Opinion of Wachtell, Lipton, Rosen & Katz in connection with the Spin off of Teradata, dated
August 27, 2007 (Exhibit 99.2 to the Current Report on Form 8-K of NCR Corporation dated September
30, 2007).

12
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101 Financials in XBRL Format.
* Management contracts or compensatory plans/arrangements
** Previously included with the Company's Annual Report on Form 10-K, as filed with the SEC on February 28, 2012

13



Edgar Filing: NCR CORP - Form 10-K/A

SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

NCR CORPORATION
Date: February 13, 2013 By: /s/ Robert Fishman
Robert Fishman

Senior Vice President and Chief Financial Officer
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