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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated March 13, 2017
Preliminary Prospectus Supplement
(to the Prospectus dated March 29, 2016)

342,000 Shares

NCR Corporation

SERIES A CONVERTIBLE PREFERRED STOCK

The selling stockholders identified in this prospectus supplement are offering 342,000 shares of our Series A
Convertible Preferred Stock, par value $0.01 per share (the Series A Preferred Stock ), and the shares of our common
stock, par value $0.01 per share (the Common Stock ) issuable upon conversion of the Series A Preferred Stock, under
this prospectus supplement. This prospectus supplement also relates to the offer of any shares of our Series A

Preferred Stock issuable as dividends paid in kind on such shares of Series A Preferred Stock through December 31,
2019 (the PIK Shares ) and shares of our Common Stock issued upon conversion of the PIK Shares. We will not
receive any proceeds from the sale of the Series A Preferred Stock by the selling stockholders who are affiliates of

The Blackstone Group L.P. (the selling stockholders ).

As part of our existing stock repurchase programs, we have entered into a stock repurchase agreement with the selling
stockholders whereby they have agreed to convert a portion of their shares of Series A Preferred Stock remaining after
this offering into approximately 3,000,000 shares of our Common Stock and to sell us such shares of Common Stock
at a purchase price per share equal to $48.47 (the Stock Repurchase ). The Stock Repurchase is conditioned upon the
consummation of this offering. See Summary Recent Developments, beginning on Page S-1 of this prospectus
supplement.
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Our Common Stock is listed on the New York Stock Exchange ( NYSE ) under the symbol NCR. On March 10, 2017,
the last reported sale price of the shares of our Common Stock as reported on the NYSE was $48.47 per share. The

Series A Preferred Stock is not traded on any national securities exchange and is not quoted on any over-the-counter
market.

Investing in our Series A Preferred Stock or our Common Stock involves risks. See _Risk Factors beginning on
page 5 of the accompanying prospectus to read about factors you should consider before buying our Series A
Preferred Stock. You should also consider the Risk Factors section in our Annual Report on Form 10-K for the
year ended December 31, 2016 to read about risks you should consider before buying shares of our Series A
Preferred Stock.

PRICE $ PER SHARE

Price Underwriting Discounts
to Public and Commissions(?
Per Share of Series A Preferred Stock
Total

(1) We will not receive any proceeds from the sale of the Series A Preferred Stock by the selling stockholders.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus
are truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of Series A Preferred Stock on or about March , 2017.

J.P. Morgan BofA Merrill Lynch
Prospectus Supplement dated March , 2017
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As used in this prospectus supplement, the terms we, us, our, NCR andthe Company refer to NCR Corporation,
Maryland corporation, unless otherwise expressly stated or the context otherwise requires.

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which contains specific information about
the terms on which the selling stockholders are offering and selling our Series A Preferred Stock, including the names
of the selling stockholders. The second part is the accompanying prospectus dated March 29, 2016, which contains
and incorporates by reference important business and financial information about us, our Series A Preferred Stock and
our Common Stock, and other information about the offering. If the information set forth in this prospectus
supplement differs in any way from the information set forth in the accompanying prospectus or the information
contained in any document incorporated by reference herein, the information contained in the most recently dated
document shall control.

Neither we, the selling stockholders nor the underwriters have authorized anyone to provide any information other
than that contained in this prospectus supplement or the accompanying prospectus or incorporated by reference in this
prospectus supplement or the accompanying prospectus or information to which we have referred you. We, the selling
stockholders and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. Neither we, the selling stockholders nor the underwriters are making an
offer to sell the shares of Series A Preferred Stock or our Common Stock in any jurisdiction where the offer to sell is
not permitted. You should assume that the information appearing in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference in either this prospectus supplement or the accompanying
prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and
prospects may have changed since those dates.

Before you invest in our Series A Preferred Stock or our Common Stock, you should carefully read the registration

statement (including the exhibits thereto) of which this prospectus supplement and the accompanying prospectus form

a part, this prospectus supplement, the accompanying prospectus and the documents incorporated by reference into

this prospectus supplement and accompanying prospectus. The incorporated documents are described under
Information Incorporated by Reference.

Trademarks

This prospectus supplement and the documents incorporated by reference herein contain references to our trademarks
and service marks and to those belonging to other entities. Solely for convenience, trademarks and trade names
referred to in this prospectus supplement and the documents incorporated by reference herein may appear without the
®or symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names. We do

not intend our use or display of other companies trade names, trademarks or service marks to imply a relationship
with, or endorsement or sponsorship of us by, any other companies.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
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This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein and
therein may contain forward-looking statements within the meaning of Section 27A of the Securities Act, Section 21E
of the Exchange Act and the Private Securities Litigation Reform Act of 1995. Forward-looking

s-i1
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statements use words such as expect, anticipate, outlook, intend, plan, believe, will, should, would,
similar meaning. Statements that describe or relate to our plans, goals, intentions, strategies or financial outlook, and
statements that do not relate to historical or current fact, are examples of forward-looking statements. Forward-looking
statements are based on our current beliefs, expectations and assumptions, which may not prove to be accurate, and
involve a number of known and unknown risks and uncertainties, many of which are out of our control.
Forward-looking statements are not guarantees of future performance, and there are a number of important factors that
could cause actual outcomes and results to differ materially from the results contemplated by such forward-looking
statements, including those listed in Item 1A Risk Factors, and Item 7, Management s Discussion and Analysis of
Financial Condition and Results of Operations, in our Annual Report on Form 10-K for the year ended December 31,
2016 filed with the SEC on February 24, 2017. Any forward-looking statement speaks only as of the date on which it
is made. We do not undertake any obligation to publicly update or revise any forward-looking statements, whether as

a result of new information, future events or otherwise.

s-iii
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SUMMARY

This summary highlights the more detailed information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information that you should
consider before deciding whether to invest in our Series A Preferred Stock or our Common Stock. You should read
this entire prospectus supplement and accompanying prospectus carefully, including the documents incorporated by
reference herein, before making an investment decision. This prospectus supplement includes forward-looking
statements that involve risks and uncertainties. See Special Note Regarding Forward-Looking Statements in the
accompanying prospectus for more information.

Company Overview

NCR is a leading global provider of omni-channel technology solutions that help businesses connect, interact and
transact with their customers. Our portfolio of self-service and assisted-service solutions are designed to allow
businesses in the financial services, retail, hospitality, travel and telecommunications and technology industries to
deliver a rich, integrated and personalized experience to consumers across physical and digital commerce channels.
Our offerings include automated teller machines (ATMs), point of sale (POS) terminals and devices, self-service
kiosks, omni-channel platform software and other software applications, and a complete suite of consulting,
implementation, maintenance and managed services. We also resell third-party networking products and provide
related service offerings in the telecommunications and technology sectors. Our solutions create value for our
customers by allowing them to address consumer demand for convenience, value and individual service across
different commerce channels.

NCR provides specific solutions for customers of varying sizes in a range of industries such as financial services,
retail, hospitality, travel and telecommunications and technology. NCR s solutions are built on a foundation of
long-established industry knowledge and consulting expertise, value-added software and hardware technology and
global customer support services.

NCR was originally incorporated in 1884 and was a publicly traded company on the NYSE prior to its merger with a
wholly-owned subsidiary of AT&T Corp. ( AT&T ) on September 19, 1991. Our principal executive offices are located
at 3097 Satellite Boulevard, Duluth, GA 30096. Our telephone number is (937) 445-5000. Our website is

www.ncr.com. The information contained on our website, or any other website that is referred to in this prospectus
supplement, does not constitute a part of this prospectus supplement or the accompanying prospectus and is not
incorporated by reference into this prospectus supplement or the accompanying prospectus.

Recent Developments

We regularly evaluate alternatives to deliver value to our stockholders and optimize our capital structure, including
alternatives that utilize our existing board-authorized share repurchase programs. Because the company lock-up period
for the Series A Preferred Stock held by the selling stockholders expires in early June 2017, and the recent closing
prices for the Common Stock have approached $54 per share (the mandatory conversion threshold for the Series A
Preferred Stock after December 4, 2018), we recently engaged with the selling stockholders in a series of discussions
regarding different options for this investment.

Under the original terms of the investment agreement entered into by the selling stockholders in December 2015, they

agreed not to sell or otherwise transfer their shares of the Series A Preferred Stock (and any of our shares of Common
Stock issued upon conversion of such Series A Preferred Stock) without
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our consent until June 4, 2017. As a result of our discussions with the selling stockholders, we agreed to provide the
selling stockholders with an early release from this lock-up, allowing them to sell approximately 49% of their shares
of Series A Preferred Stock which in the aggregate represents approximately 14,400,000 shares of Common Stock on
an as-converted basis.

Given the strong relationship between the selling stockholders and NCR, the selling stockholders have agreed to
extend the company lock-up on the remaining 51% of their shares of Series A Preferred Stock for six months until
December 1, 2017. The selling stockholders will retain their two seats on our board of directors following this offering
and the Stock Repurchase described below.

The shares subject to the early release from the lock-up include the shares of Series A Preferred Stock offered hereby,
and also include 90,000 shares of Series A Preferred Stock that are subject to a stock repurchase agreement that we
entered into with the selling stockholders. Under the repurchase agreement, the selling stockholders agreed to convert
90,000 shares of Series A Preferred Stock into approximately 3,000,000 shares of our Common Stock and to sell us
such shares of Common Stock at a purchase price per share equal to $48.47. The Stock Repurchase is conditioned
upon the consummation of this offering. The closing of the Stock Repurchase is expected to occur simultaneously
with or shortly after the closing of this offering.

The Stock Repurchase will reduce the ongoing issuance of dividends paid in shares of Series A Preferred Stock and
accelerate our planned repurchases under our board-approved stock repurchase programs. We believe that this
transaction is more accretive to our stockholders than continued open market repurchases, eliminates the ongoing
dividend costs on the shares of Series A Preferred Stock that are converted, and reduces our financial leverage.

Although we expect the Stock Repurchase to be accretive in the long term, earnings per share as presented in
accordance with U.S. generally accepted accounting principles ( GAAP ) for the full year 2017 is now expected to be
lower by approximately $0.10 and GAAP earnings per share for the first fiscal quarter of 2017 is expected to be lower
by approximately $0.50 due to the one-time non-cash accounting impact of the Stock Repurchase. In addition, we
expect a one-time accounting impact associated with the modification to the lock-up period described above, which
impact is excluded from this adjustment to GAAP earnings per share for the first quarter and full year 2017 because it
is not calculable at this time.

In connection with the transactions described above, we plan to increase our 2017 share repurchases to approximately
$350 million from $300 million. Additionally, on March 12, 2017, our board of directors authorized a new $300

million share repurchase program to succeed our 2016 program (under which no availability will remain following the
Stock Repurchase).

S-2
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THE OFFERING

The summary below describes the principal terms of this offering. The Description of Capital Stock section in the
accompanying prospectus contains a more detailed description of our Series A Preferred Stock and our Common

Stock.

Issuer:

Series A Preferred Stock offered by the selling
stockholders:

Series A Preferred Stock outstanding as of March 10,
2017 after giving effect to the conversion of Series A
Preferred Stock and related Stock Repurchase:

Dividends:

Rights of holders to convert:

Mandatory conversion by the Company:

Redemption at the option of the holder:

Table of Contents

NCR Corporation

342,000 shares of Series A Preferred Stock.

788,855 shares of Series A Preferred Stock.

5.5% per annum, payable quarterly in arrears on
March 10, June 10, September 10 and December 10 of
each year.

Until December 10, 2019, dividends will be paid in

kind. Thereafter, dividends will be paid in cash, in kind

or in a combination thereof, at the option of the

Company, subject to the conditions described under
Description of Series A Preferred

Stock Dividends Payment of Dividends in the

accompanying prospectus.

Each holder of the Series A Preferred Stock has the

right to convert its Series A Preferred Stock in whole or
in part from time to time into shares of our Common
Stock as described under Description of Series A
Preferred Stock Rights of the Holders to Convert in the
accompanying prospectus.

After December 4, 2018, the Company may, but is not
required to, convert the Series A Preferred Stock into
shares of our Common Stock if the market price of our
Common Stock satisfies the conditions described under

Description of Series A Preferred Stock Mandatory
Conversion by the Company in the accompanying
prospectus.

On (i) any date within the three month period
commencing on March 16, 2024 and (ii) any date
within the three month period commencing on each
successive third anniversary of March 16, 2024, each
holder of Series A Preferred Stock shall have the right

11
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to require the Company to redeem any or all of the
shares of Series A Preferred Stock of such holder at a
price, in cash, equal to the sum of (x) $1,000 for each
share of
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Change of Control:

Use of proceeds:

Listing:

U.S. federal income tax consequences:

Table of Contents
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Series A Preferred Stock to be redeemed and (y) the
accrued dividends with respect to such shares of Series
A Preferred Stock as of the redemption date.

Upon the occurrence of a Change of Control (as

defined in the accompanying prospectus), each holder
of outstanding shares of Series A Preferred Stock shall
have the option to require the Company to purchase

any or all of its shares of Series A Preferred Stock at
the price, payable in cash, described under Description
of Series A Preferred Stock Change of Control in the
accompanying prospectus.

The selling stockholders will receive all of the proceeds
from the sale of the Series A Preferred Stock offered
under this prospectus supplement. Accordingly, we will
not receive any proceeds from the sale of shares of
Series A Preferred Stock in this offering.

Our Common Stock is listed on the NYSE under the
symbol NCR. The Series A Preferred Stock is not
traded on any national securities exchange and is not
quoted on any over-the-counter market. We do not
intend to apply for listing of the Series A Preferred
Stock.

For the U.S. federal income tax consequences of the
holding, disposition and conversion of the Series A
Preferred Stock and the holding and disposition of
shares of our Common Stock, see Certain U.S. Federal
Income Tax Consequences.

13
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RISK FACTORS
See Risk Factors beginning on page 5 of the accompanying prospectus to read about factors you should consider
before buying our Series A Preferred Stock or our Common Stock. You should also consider the Risk Factors section

in our Annual Report on Form 10-K for the year ended December 31, 2016 to read about risks you should consider
before buying shares of our Series A Preferred Stock or our Common Stock.

S-5
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MARKET PRICE OF OUR COMMON STOCK

Our Common Stock is traded on the NYSE under the symbol NCR. The following table represents, for the periods
indicated, the range of high and low sale prices for our Common Stock as reported by the NYSE. Such prices reflect
interdealer prices, without retail mark-up, mark-down or commission, and may not necessarily represent actual
transactions.

High Low

2015

First Fiscal Quarter ended March 31, 2015 $30.86 $24.83
Second Fiscal Quarter ended June 30, 2015 36.50 27.27
Third Fiscal Quarter ended September 30, 2015 32.09 21.79
Fourth Fiscal Quarter ended December 31, 2015 27.80 22.52
2016

First Fiscal Quarter ended March 31, 2016 $30.14 $18.02
Second Fiscal Quarter ended June 30, 2016 31.84 25.20
Third Fiscal Quarter ended September 30, 2016 34.99 26.21
Fourth Fiscal Quarter ended December 31, 2016 42.07 29.83
2017

First Fiscal Quarter ending March 31, 2017 (through March 10,

2017) $49.90 $40.85

On March 10, 2017, the last reported sale price of our Common Stock on the NYSE was $48.47 per share. The
foregoing table shows only historical comparisons. These comparisons may not provide meaningful information to
you in determining whether to purchase our Series A Preferred Stock or our Common Stock. You are urged to obtain
current market quotations for our Common Stock and to review carefully the other information contained in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in each. See

Where You Can Find More Information and Information Incorporated by Reference in this prospectus supplement.

S-6
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SELLING STOCKHOLDERS

The following table and accompanying footnotes set forth, as of March 10, 2017, the following information regarding
the selling stockholders:

the number and percentage of total outstanding shares of our Series A Preferred Stock and Common Stock
beneficially owned by the selling stockholders prior to the offering;

the number of shares of our Series A Preferred Stock to be offered by the selling stockholders; and

the number and percentage of total outstanding shares of our Series A Preferred Stock and Common Stock to
be beneficially owned by the selling stockholders after completion of the offering.
The amounts and percentages of our Series A Preferred Stock and our Common Stock beneficially owned are reported
on the basis of regulations of the SEC governing the determination of beneficial ownership of securities. Under the
rules of the SEC, a person is deemed to be a beneficial owner of a security if that person has or shares voting power,
which includes the power to vote or to direct the voting of such security, or investment power, which includes the
power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner of
any securities of which that person has a right to acquire beneficial ownership within 60 days. Under these rules, more
than one person may be deemed to be a beneficial owner of such securities as to which such person has an economic
Interest.

In the table below, the number of shares of Common Stock is calculated based on a conversion rate of 33.333 shares
of Common Stock per share of Series A Preferred Stock. The number of shares of Common Stock into which Series A
Preferred Stock is convertible is subject to adjustment in certain circumstances. Accordingly, the number of shares of
Common Stock issuable upon conversion of the Series A Preferred Stock may increase or decrease from that set forth
in the table below. In addition, the table does not reflect the payment of PIK Shares as dividends in kind on the Series
A Preferred Stock in the future.

The selling stockholders shown on the table have furnished information with respect to beneficial ownership.

Series A Preferred Stock Common Stock
Number Number of
of shares Percent of
Number shares Percent of beneficially shares
of beneficially Number of shares Number of owned after beneficially
shares owned after shares beneficially shares completion owned after
beneficially the offered owned after beneficially of the the
owned) offering®  hereby the offering® owned®  offering®® offering®®
Selling
Stockholders:
Blackstone® 878,855 446,855 342,000 50.8% 29,294,874 14,895,018 12.1%

Table of Contents 16
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(1) Does not reflect the Stock Repurchase described in  Summary Recent Developments.

(2) Reflects the Stock Repurchase described in  Summary Recent Developments.

(3) Calculated based on 878,855 shares of Series A Preferred Stock outstanding as of March 10, 2017 and
123,065,442 shares of Common stock Outstanding as of March 10, 2017.

(4) Assumes the conversion of all shares of Series A Preferred Stock to shares of Common Stock.

(5) Reflects shares of Series A Preferred Stock held by partnerships affiliated with The Blackstone Group L.P., and
shares of Common Stock into which such shares of Series A Preferred Stock are convertible, as follows: 1,300
shares of Series A Preferred Stock (convertible into 43,373 shares of Common Stock) directly held by Blackstone
BCP VI SBS ESC Holdco L.P., a Delaware limited partnership ( BCP VI ), 654,710 shares of Series A Preferred
Stock (convertible into 21,843,672 shares of Common Stock) directly held by Blackstone NCR Holdco L.P., a
Delaware limited partnership ( NCR Holdco ), 778 shares of Series A Preferred Stock (convertible into 25,957
shares of Common Stock) directly held by BTO NCR Holdings - ESC L.P., a Delaware limited partnership ( BTO
ESC ), and 222,067 shares of Series A Preferred Stock (convertible

S-7
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into 7,409,019 shares of Common Stock) directly held by BTO NCR Holdings L.P., a Delaware limited
partnership ( BTO NCR and, together with BCP VI, NCR Holdco and BTO ESC, the Partnerships ). The number
of shares of Series A Preferred Stock to be offered by Blackstone is as follows: BCP VI 506 shares, NCR Holdco
254,776 shares, BTO ESC 302 shares and BTO NCR 86,416 shares. The general partner of NCR Holdco is
Blackstone NCR Holdco GP L.L.C. The managing member of Blackstone NCR Holdco GP L.L.C. is Blackstone
Management Associates VI L.L.C. The sole member of Blackstone Management Associates VI L.L.C. is BMA
VI L.L.C. The general partner of BCP VI is BCP VI Side-by-Side GP L.L.C. The general partner of each of BTO
NCR and BTO ESC is BTO Holdings Manager L.L.C. The managing member of BTO Holdings Manager L.L.C.
is Blackstone Tactical Opportunities Associates L.L.C. The sole member of Blackstone Tactical Opportunities
Associates L.L.C. is BTOA L.L.C. The sole member of BCP VI Side-by-Side GP L.L.C., and the managing
member of BTOA L.L.C. and BMA VI L.L.C., is Blackstone Holdings III L.P. The general partner of Blackstone
Holdings III L.P. is Blackstone Holdings III GP L.P. The general partner of Blackstone Holdings III GP L.P. is
Blackstone Holdings III GP Management L.L.C. The sole member of Blackstone Holdings III GP Management
L.L.C. is The Blackstone Group L.P. The general partner of The Blackstone Group L.P. is Blackstone Group
Management L.L.C. Blackstone Group Management L.L.C. is wholly owned by Blackstone s senior managing
directors and controlled by its founder, Stephen A. Schwarzman. Each of such Blackstone entities (other than
each of the Partnerships to the extent of their direct holdings) and Mr. Schwarzman may be deemed to
beneficially own the securities reported herein beneficially owned by the Partnerships directly or indirectly
controlled by it or him, but each disclaims beneficial ownership of such securities. The address of

Mr. Schwarzman and each of the entities listed in this footnote is c/o The Blackstone Group L.P., 345 Park
Avenue, New York, New York 10154.

Relationships with Selling Stockholders

For a discussion of certain relationships between the Company and the selling stockholders, see Summary Recent
Developments in this prospectus supplement and Selling Stockholders in the accompanying prospectus.

S-8
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UNDERWRITING

The selling stockholders are offering the shares of Series A Preferred Stock described in this prospectus supplement
through the underwriters named below. We have entered into an underwriting agreement with the underwriters and the
selling stockholders. Subject to the terms and conditions of the underwriting agreement, the selling stockholders have
agreed to sell to the underwriters, and each underwriter has severally agreed to purchase, at the public offering price
less the underwriting discounts and commissions set forth on the cover page of this prospectus supplement, the
number of shares of Series A Preferred Stock listed next to its name in the following table:

Number
of
Name shares
J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Total 342,000

The underwriters are committed to purchase all the shares of Series A Preferred Stock offered by the selling
stockholders if they purchase any such shares. The underwriting agreement also provides that if an underwriter
defaults, the purchase commitments of non-defaulting underwriters may also be increased or the offering may be
terminated.

The underwriters propose to offer the shares of Series A Preferred Stock directly to the public at the public offering
price set forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not
in excess of $ per share under the public offering price. After the public offering of the shares, the offering price
and other selling terms may be changed by the underwriters.

The underwriting fee is equal to the public offering price per share of Series A Preferred Stock less the amount paid
by the underwriters to the selling stockholders per share of Series A Preferred Stock. The underwriting fee is $

per share. The following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters by the selling stockholders.

Per
Share Total
Paid by the selling stockholders $ $
We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses, but excluding the underwriting discounts and commissions, will be approximately
$750,000.

A prospectus in electronic format may be made available on the websites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares
to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the underwriters and selling group members that may make Internet distributions on the same
basis as other allocations.
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We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act.

S-9
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The selling stockholders have agreed that they will not, during the period beginning on the date of this prospectus
supplement and ending on the date that is 45 days from the date of this prospectus supplement (the Lock-up Period ),
without the prior written consent of the underwriters, (i) directly or indirectly, offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase or otherwise transfer or dispose of any shares of our Common Stock or any securities convertible into or
exercisable or exchangeable for our Common Stock (collectively, the Lock-Up Securities ), or exercise any right with
respect to the registration of any of the Lock-up Securities, or file or cause to be filed any registration statement in
connection therewith, under the Securities Act, or (ii) enter into any swap or any other agreement or any transaction
that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the Lock-Up
Securities, whether any such swap or transaction is to be settled by delivery of Common Stock or other securities, in
cash or otherwise.

Notwithstanding the foregoing, and subject to the conditions below, any selling stockholder may transfer the Lock-Up
Securities without the prior written consent of the underwriters, provided that (1) the underwriters receive a signed
lock-up agreement for the balance of the lockup period from each donee, trustee, distributee, or transferee, as the case
may be, (2) any such transfer does not involve a disposition for value, (3) such transfers are not required to be reported
with the Securities and Exchange Commission on Form 4 in accordance with Section 16 of the Securities Exchange
Act of 1934, as amended, and (4) the selling stockholders do not otherwise voluntarily effect any public filing or
report regarding such transfers: (A) as a bona fide gift or gifts or charitable contributions; (B) by will or testacy; (C) to
any trust for the direct or indirect benefit of the selling stockholders or the immediate family of the selling
stockholders; (D) as a distribution or transfer to limited partners, general partners, members or stockholders of the
selling stockholders; (E) to the selling stockholders affiliates or to any corporation, partnership, limited liability
company, investment fund or other entity which controls or manages or is controlled or managed by or enters under
common control or management with the selling stockholders; (F) the shares of Series A Preferred Stock to be sold in
the this offering; or (G) transfers in connection with a liquidation, merger, stock exchange or similar transaction that
results in all of the our stockholders having the right to exchange their shares of Common Stock, or securities
convertible into Common Stock, for cash, securities or other property. Furthermore, the selling stockholders may sell
shares of our Common Stock purchased by the selling stockholders on the open market following the offering hereby
if (i) such sales are not required to be reported in any public report or filing with the Securities and Exchange
Commission, or otherwise and (ii) the selling stockholders do not otherwise voluntarily effect any public filing or
report regarding such sales.

In addition, we have agreed that, during a period of 45 days from the date of this prospectus supplement, we will not,
without the prior written consent of the underwriters, (i) directly or indirectly, offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase or otherwise transfer or dispose of any shares of our Common Stock or any securities convertible into or
exercisable or exchangeable for our Common Stock or file any registration statement under the Securities Act with
respect to any of the foregoing or (ii) enter into any swap or any other agreement or any transaction that transfers, in
whole or in part, directly or indirectly, the economic consequence of ownership of our Common Stock, whether any
such swap or transaction described in clause (i) or (ii) above is to be settled by delivery of our Common Stock or other
securities, in cash or otherwise. The foregoing restriction will not apply to (A) any shares of our Common Stock
issued as dividends in kind in respect of the Series A Preferred Stock, (B) any shares of our Common Stock issued by
us upon the exercise of an option or warrant or the conversion of a security outstanding on the date of this prospectus
supplement and referred to in our registration statement on Form S-3 (File No. 333-210457), the prospectus or this
prospectus supplement, (C) any shares of our Common Stock or options to purchase our Common Stock or other
securities or instruments issued or granted pursuant to our employee benefit plans referred to in our registration
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by us of any registration statement on Form S-8 with the Securities and Exchange Commission relating to the offering
of securities pursuant to terms of such incentive or similar plans and (F) the issuance by us of our Common Stock or
securities convertible into our Common Stock in connection with an acquisition or business combination (including
the filing of a registration statement on Form S-4 or other appropriate form with respect thereto); provided that, for
purposes of this clause (F), such issuances are limited to an amount equal to 5% of the total shares of our Common
Stock outstanding immediately after the completion of the offering; provided further that recipients of such Common
Stock agree to be bound by the terms of the lockup agreement signed by the selling stockholders.

Stabilization

In connection with this offering, the underwriters may engage in stabilizing transactions, which involve making bids

for, purchasing and selling shares of Series A Preferred Stock in the open market for the purpose of preventing or
retarding a decline in the market price of the Series A Preferred Stock while this offering is in progress. These
stabilizing transactions may include making naked short sales of the Series A Preferred Stock, which involves the sale
by the underwriters of a greater number of shares of Series A Preferred Stock than they are required to purchase in this
offering, and purchasing shares of Series A Preferred Stock on the open market to cover positions created by such

short sales. A naked short position may be created if the underwriters are concerned that there may be downward
pressure on the price of the Series A Preferred Stock in the open market that could adversely affect investors who
purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase shares in
the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other
activities that stabilize, maintain or otherwise affect the price of the Series A Preferred Stock, including the imposition
of penalty bids.

These activities may have the effect of raising or maintaining the market price of the Series A Preferred Stock or
preventing or retarding a decline in the market price of the Series A Preferred Stock, and, as a result, the price of the
Series A Preferred Stock may be higher than the price that otherwise might exist in the open market. If the
underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the NYSE (if the Series A Preferred Stock is listed on the NYSE), in the over-the-counter market or
otherwise.

Certain Relationships

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from
time to time in the future certain commercial banking, financial advisory, investment banking and other services for us
and such affiliates in the ordinary course of their business, for which they have received and may continue to receive
customary fees and commissions. For instance, JPMorgan Chase Bank, N.A. and Bank of America, N.A., affiliates of
J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, respectively, are lenders under
our credit facility. Under such facility, JPMorgan Chase Bank, N.A., serves as administrative agent.

In addition, from time to time, certain of the underwriters and their respective affiliates may purchase, sell or hold a
broad array of investments and actively traded securities, derivatives, loans, commodities, currencies, credit default
swaps and other financial instruments for their own account or the account of customers, and hold on behalf of
themselves or their customers, and such investment and trading activities may involve or relate to our assets, securities
and/or instruments (directly, as collateral securing other obligations or otherwise) and/or persons and entities with
relationships with us, and may do so in the future. The underwriters and their respective affiliates may also
communicate independent investment recommendations, market color or trading ideas and/or publish or express
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Selling Restrictions
General

Other than in the United States, no action has been taken by us, the selling stockholders or the underwriters that would
permit a public offering of the securities offered by this prospectus supplement in any jurisdiction where action for
that purpose is required. The securities offered by this prospectus supplement may not be offered or sold, directly or
indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection with the
offer and sale of any such securities be distributed or published, in any jurisdiction, except under circumstances that
will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession
this prospectus supplement comes are advised to inform themselves about and to observe any restrictions relating to
the offering and the distribution of this prospectus supplement. This prospectus supplement does not constitute an
offer to sell or a solicitation of an offer to buy any securities offered by this prospectus supplement in any jurisdiction
in which such an offer or a solicitation is unlawful.

Notice to Prospective Investors in the United Kingdom

This document is only being distributed to and is only directed at (1) persons who are outside the United Kingdom or
(2) to investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, or the Order, or (3) high net worth entities, and other persons to whom it may lawfully be
communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as

relevant persons ). The securities are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, or
each, a Relevant Member State, from and including the date on which the European Union Prospectus Directive, or
the EU Prospectus Directive, was implemented in that Relevant Member State, or the Relevant Implementation Date,
an offer of securities described in this prospectus supplement may not be made to the public in that Relevant Member
State prior to the publication of a prospectus in relation to the shares which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the EU Prospectus Directive,
except that, with effect from and including the Relevant Implementation Date, an offer of securities described in this
prospectus supplement may be made to the public in that Relevant Member State at any time:

to any legal entity which is a qualified investor as defined under the EU Prospectus Directive;

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the EU
Prospectus Directive); or
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in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such

offer of securities described in this prospectus supplement shall result in a requirement for the publication by

us of a prospectus pursuant to Article 3 of the EU Prospectus Directive.
For the purposes of this provision, the expression an offer of securities to the public in relation to any securities in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for the
securities, as the same may be varied in that Member State by any measure implementing the EU Prospectus Directive
in that Member State. The expression EU Prospectus Directive means Directive 2003/71/EC (and any amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and
includes any relevant implementing measure in each Relevant Member State, and the expression 2010 PD Amending
Directive means Directive 2010/73/EU.
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Notice to Prospective Investors in Switzerland

This document does not constitute a prospectus within the meaning of Art. 652a of the Swiss Code of Obligations.
The shares described herein may not be sold directly or indirectly in or into Switzerland except in a manner which will
not result in a public offering within the meaning of the Swiss Code of Obligations. Neither this document nor any
other offering materials relating to the shares of our Series A Preferred Stock may be distributed, published or
otherwise made available in Switzerland except in a manner which will not constitute a public offer of the shares of
our Series A Preferred Stock in Switzerland.

Notice to Prospective Investors in Ireland

This prospectus supplement and any other material in relation to the shares described herein is only being distributed
in Ireland:

in circumstances which do not require the publication of a prospectus pursuant to Article 3(2) of Directive
2003/71/EC as amended by Directive 2010/73/EC;

in compliance with the provisions of the Irish Companies Acts 1963-2009; and

in compliance with the provisions of the European Communities (Markets in Financial Instruments)
Regulations 2007 (S.I. No. 60 of 2007) (as amended), and in accordance with any codes or rules of conduct
and any conditions or requirements, or any other enactment, imposed or approved by the Central Bank of
Ireland with respect to anything done by them in relation to the shares.

Notice to Prospective Investors in Australia

This document has not been lodged with the Australian Securities & Investments Commission and does not constitute
an offer except to the following categories of exempt persons:

sophisticated investors under section 708(8)(a) or (b) of the Corporations Act 2001 (Cth) of Australia
( Corporations Act );

sophisticated investors under section 708(8)(c) or (d) of the Corporations Act who have provided an
accountant s certificate to us which complies with the requirements of section 708(8)(c)(i) or (ii) of the
Corporations Act and related regulations before any offer has been made; and

professional investors within the meaning of section 708(11)(a) or (b) of the Corporations Act.
By purchasing shares of our Series A Preferred Stock, you warrant and agree that:
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you are an exempt investor under one of the above categories; and

you will not offer any shares of our Series A Preferred Stock issued or sold to you pursuant to this document
for sale in Australia within 12 months of those shares being issued or sold unless any such sale offer is
exempt from the requirement to issue a disclosure document under sections 708 or 708A of the Corporations
Act.

Notice to Prospective Investors in Hong Kong

The contents of this prospectus supplement have not been reviewed by any regulatory authority in Hong Kong. You
are advised to exercise caution in relation to the offer. If you are in any doubt about any of the contents of this
prospectus supplement, you should obtain independent professional advice. Please note that (i) our securities may not
be offered or sold in Hong Kong, by means of this prospectus or any document other than to professional investors
within the meaning of Part I of Schedule 1 of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong)
(SFO) and any rules made thereunder, or in other circumstances which do not result in the document being a

prospectus within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong) (CO) or which do not
constitute an offer or invitation to the public for the purpose of the CO or the SFO, and (ii) no advertisement,
invitation or document relating to our securities may be issued or may be in the
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possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere) which is directed
at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to the securities which are or are intended to be
disposed of only to persons outside Hong Kong or only to professional investors within the meaning of the SFO and
any rules made thereunder.

Notice to Prospective Investors in Japan

Our securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the Financial Instruments and Exchange Law) and our securities will not be offered or sold, directly or indirectly, in
Japan, or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or
resale, directly or indirectly, in Japan, or to a resident of Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

This document has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
document and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of our securities may not be circulated or distributed, nor may our securities be offered or sold, or be made
the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the

SFA ), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in
accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where our securities are subscribed or purchased under Section 275 by a relevant person which is:

(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each
of whom is an accredited investor; or

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor,
the securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has
acquired our securities pursuant to an offer made under Section 275 except:

(1) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(1)(B) of the SFA;
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(2) where no consideration is or will be given for the transfer;
(3) where the transfer is by operation of law; or

(4) as specified in Section 276(7) of the SFA.
Notice to Prospective Investors in France

Neither this prospectus supplement, the accompanying prospectus nor any other offering material relating to the
shares described in this prospectus supplement or the accompanying prospectus has been submitted to the clearance
procedures of the Autorité des Marchés Financiers or of the competent authority of another member state of the
European Economic Area and notified to the Autorité des Marchés Financiers. The shares have not
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been offered or sold and will not be offered or sold, directly or indirectly, to the public in France. Neither this
prospectus supplement, the accompanying prospectus nor any other offering material relating to the shares has been or
will be:

released, issued, distributed or caused to be released, issued or distributed to the public in France; or

used in connection with any offer for subscription or sale of the shares to the public in France.
Such offers, sales and distributions will be made in France only:

to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restraint

d investisseurs), in each case investing for their own account, all as defined in, and in accordance with
articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code monétaire
et financier;

to investment services providers authorized to engage in portfolio management on behalf of third parties; or

in a transaction that, in accordance with article L.411-2-II-1° -or-2° -or 3° of the French Code monétaire et
financier and article 211-2 of the General Regulations (Reglement Général) of the Autorité des Marchés
Financiers , does not constitute a public offer (appel public a1 épargne).
The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L..412-1 and
L.621-8 through L.621-8-3 of the French Code monétaire et financier.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority, or DFSA. This prospectus supplement is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their
own due diligence on the shares. If you do not understand the contents of this prospectus supplement you should
consult an authorized financial advisor.

Notice to prospective investors in Canada

The securities offered may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
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securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement and the accompanying prospectus (including any amendment
thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser s province or territory
for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter are not

required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
General

The following discussion is a summary of the material U.S. federal income tax consequences relevant to the

ownership and disposition of shares of the Common Stock and the Series A Preferred Stock. It does not purport to be

a complete analysis of all potential tax effects. The discussion is based upon the Internal Revenue Code of 1986, as
amended (the Code ), U.S. Treasury Regulations ( Treasury Regulations ) issued thereunder, Internal Revenue Service
( IRS ) rulings and pronouncements and judicial decisions now in effect, all of which are subject to change at any time.
Any such change may be applied retroactively in a manner that could adversely affect a holder of the Common Stock

or the Series A Preferred Stock. This discussion does not address all of the U.S. federal income tax consequences that
may be relevant to a holder in light of such holder s particular circumstances or to holders subject to special rules, such
as banks, financial institutions, U.S. expatriates, insurance companies, regulated investment companies, real estate
investment trusts, controlled foreign corporations,  passive foreign investment companies, dealers in securities or
currencies, traders in securities, partnerships or other pass-through entities or investors in such entities, U.S. Holders

(as defined below) whose functional currency is not the U.S. dollar, tax-exempt organizations and persons holding the
Common Stock or the Series A Preferred Stock as part of a straddle, hedge, conversion transaction or other integrated
transaction. Tax consequences may vary depending upon the particular circumstances of an investor. Moreover, the

effect of any applicable state, local or foreign tax laws or of U.S. federal estate or gift tax laws is not discussed. This
discussion is limited to taxpayers who will hold the Series A Preferred Stock and the Common Stock received in

respect thereof as capital assets within the meaning of Section 1221 of the Code (generally, property held for
investment).

As used herein, U.S. Holder means a beneficial owner of the Common Stock or the Series A Preferred Stock who or
that is or is treated for U.S. federal income tax purposes as:

an individual that is a citizen or resident of the U.S., including an alien individual who is a lawful permanent
resident of the U.S. or meets the substantial presence test under Section 7701(b) of the Code;

a corporation or other entity taxable as a corporation created or organized in or under the laws of the U.S.,
any state thereof, or the District of Columbia;

an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

a trust, if (i) a U.S. court can exercise primary supervision over the administration of the trust and one or

more U.S. persons can control all substantial trust decisions, or (ii) the trust was in existence on August 20,

1996, was treated as a U.S. person prior to such date, and has validly elected to continue to be treated as a

U.S. person.
As used herein, a Non-U.S. Holder is any holder other than a U.S. Holder or a holder treated as a partnership for U.S
federal income tax purposes. If an entity or arrangement treated as a partnership for U.S. federal income tax purposes
holds shares of the Common Stock or the Series A Preferred Stock, the tax treatment of a person treated as a partner
generally will depend on the status of the partner and the activities of the partnership. Persons that, for U.S. federal
income tax purposes, are treated as partners in a partnership holding shares of the Common Stock or the Series A
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Preferred Stock are urged to consult their own tax advisors.

No rulings from the IRS have been or are expected to be sought with respect to the matters discussed below. There
can be no assurance that the IRS will not take a different position concerning the tax consequences of the purchase,
ownership or disposition of the Common Stock or the Series A Preferred Stock or that any such position would not be

sustained.

We urge you to consult your own tax advisor regarding the U.S. federal income tax consequences of owning and
disposing of the Common Stock or the Series A Preferred Stock, including your status as a U.S. Holder or a
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Non-U.S. Holder, as well as any tax consequences that may arise under the laws of any state, municipal, foreign or
other non-U.S. taxing jurisdiction and the possible effects of changes in U.S. federal or other tax laws.

U.S. Holders
Distributions on the Common Stock or the Series A Preferred Stock

In general, distributions with respect to the Common Stock or the Series A Preferred Stock, as applicable (other than
distributions on the Series A Preferred Stock in the form of additional Series A Preferred Stock, described below in

U.S. Holders Distributions of Additional Series A Preferred Stock on the Series A Preferred Stock ), will be taxable as
dividends to the extent paid out of the Company s current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. Such income will be includible in the gross income of a U.S. Holder as ordinary
income on the day actually or constructively received by such holder.

To the extent that the amount of any distribution exceeds the Company s current and accumulated earnings and profits
for a taxable year, as determined under U.S. federal income tax principles, the amount of the distribution in excess of
current and accumulated earnings and profits will first be treated as a tax-free return of capital, causing a reduction
(but not below zero) in the adjusted tax basis of a U.S. Holder s Common Stock or Series A Preferred Stock, as
applicable. The amount of any remaining excess will be taxed as capital gain recognized on a sale or exchange as
described below under U.S. Holders Dispositions.

Non-corporate U.S. Holders will generally be eligible for reduced rates of taxation on any dividend paid out of current
and accumulated earnings and profits, provided that certain holding period and other requirements are satisfied.
Corporate U.S. Holders will generally be eligible for a 70% dividends-received deduction on any dividend paid out of
current and accumulated earnings and profits, provided that certain holding period and other requirements are
satisfied.

A dividend that exceeds certain thresholds in relation to a U.S. Holder s tax basis in the stock could be characterized as
an extraordinary dividend (as defined in Section 1059 of the Code). If a corporate U.S. Holder receives an
extraordinary dividend, it will generally be required to reduce (but not below zero) its stock basis in the shares in
respect of which the extraordinary dividend is paid by the portion of such dividend that is not taxed because of the
dividends-received deduction. If the amount of the basis reduction exceeds the corporate U.S. Holder s tax basis in its
stock, the excess will be treated as taxable gain. If a non-corporate U.S. Holder receives an extraordinary dividend, it
will be required to treat any loss on the sale of the shares in respect of which such extraordinary dividend is paid as a
long-term capital loss to the extent of the extraordinary dividends received that qualify for the reduced dividend tax
rate described above.

U.S. Holders should consult their own tax advisor regarding the availability of the reduced dividend tax rate or the
dividends-received deduction in light of their particular circumstances.

Distributions of Additional Series A Preferred Stock on the Series A Preferred Stock

If we make a distribution on the Series A Preferred Stock in the form of additional Series A Preferred Stock, the tax
treatment to a U.S. Holder of such distribution will depend on whether (a) the Series A Preferred Stock is treated as
participating in corporate growth to any significant extent as determined under the Treasury Regulations and

(b) distributions of cash and under certain circumstances other property ( Distributions ) are also made on the Common
Stock or any other interests that we issue in the future that are treated as our stock for this purpose, including any other
class of common stock or preferred stock and any convertible debentures (any such interests, Other Stock ). The
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Company believes that the Series A Preferred Stock will be treated as participating in corporate growth to a significant
extent. This view, however, is not free from doubt. There can be no assurance that the IRS will not take the position
that the Series A Preferred Stock should not be treated as participating in corporate growth to any significant extent as
determined under the Treasury Regulations.
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Assuming that the Series A Preferred Stock is treated as participating in corporate growth to a significant extent, if
Distributions are not made on the Common Stock or any Other Stock, a distribution on the Series A Preferred Stock in
the form of additional Series A Preferred Stock will be tax-free to a U.S. Holder. A U.S. Holder s tax basis in the
Series A Preferred Stock will be allocated between the Series A Preferred Stock and the additional Series A Preferred
Stock based on their relative fair market values on the date of the distribution. Such U.S. Holder s holding period for
such additional Series A Preferred Stock generally will include the period during which the Series A Preferred Stock
was held prior to the distribution.

Assuming that the Series A Preferred Stock is treated as participating in corporate growth to a significant extent, if
Distributions are made on the Common Stock or any Other Stock, the tax treatment of a distribution on the Series A
Preferred Stock in the form of additional Series A Preferred Stock is not entirely clear. Such a distribution may be a
taxable distribution to the U.S. Holder, as described above in U.S. Holders Distributions on the Common Stock or the
Series A Preferred Stock. Alternatively, such a distribution may be a tax-free distribution, as described in the previous
paragraph. We have not determined how we would treat such a distribution for purposes of information reporting and
backup withholding. U.S. Holders should consult their own tax advisors regarding the U.S. federal income tax
consequences of such a distribution if Distributions are also made on the Common Stock or any Other Stock.

If the Series A Preferred Stock is treated as not participating in corporate growth to any significant extent, whether or
not Distributions are also made on the Common Stock or any Other Stock, the fair market value of the additional
Series A Preferred Stock will be treated as a taxable distribution to the U.S. Holder, as described above in  U.S.
Holders Distributions on the Common Stock or the Series A Preferred Stock. A U.S. Holder s tax basis in such
additional Preferred Stock will equal the fair market value of the additional Preferred Stock on the distribution date,
and such U.S. Holder s holding period for such additional Preferred Stock will begin on the day following the
distribution date.

Adjustment of Conversion Rate

The conversion rate of the Series A Preferred Stock is subject to adjustment under certain circumstances. The
Treasury Regulations treat a holder of Series A Preferred Stock as having received a constructive distribution
includible in such holder s U.S. income in the manner described under U.S. Holders Distributions on the Common
Stock or the Series A Preferred Stock above, if and to the extent that certain adjustments (or failures to make
adjustments) in the conversion rate increase the holder s proportionate interest in our earnings and profits. Adjustments
to the conversion rate made pursuant to a bona fide reasonable adjustment formula that has the effect of preventing
dilution in the interests of the holders of the Series A Preferred Stock will generally not be considered to result in a
constructive dividend distribution. However, certain of the possible conversion rate adjustments provided in the Series
A Preferred Stock (including, without limitation, an increase in the conversion rate to reflect a taxable dividend paid
to holders of Common Stock or any Other Stock) generally will give rise to a deemed taxable dividend to the holders
of the Series A Preferred Stock to the extent of our current and accumulated earnings and profits. Thus, under certain
circumstances in the event of a deemed distribution, you may recognize taxable income even though you may not
receive any cash or property.

Conversion of Series A Preferred Stock into Common Stock

A U.S. Holder generally will not recognize gain or loss upon the conversion of the Series A Preferred Stock into

shares of Common Stock, except that (1) a U.S. Holder s receipt of cash (if any) in respect of accrued and unpaid
dividends or dividends in arrears will be taxable as described under  Distributions on the Common Stock or the Series
A Preferred Stock above, (2) if, contrary to our belief, the Series A Preferred Stock is treated as not participating in
corporate growth to any significant extent, a U.S. Holder s receipt of Common Stock (if any) in respect of accrued and
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Stock on the date of conversion, and (3) a U.S. Holder s receipt of cash in lieu of a fractional share of Common Stock
will result in capital gain or loss (measured by the difference between the cash received in lieu of the fractional share
of Common Stock and the U.S. Holder s tax basis in the fractional share of Common Stock).

Except as discussed in the next sentence, a U.S. Holder s basis in shares of Common Stock received upon conversion
of the Series A Preferred Stock (and any fractional shares of our Common Stock treated as received and then
exchanged for cash) will equal the basis of the converted shares of Series A Preferred Stock and the holding period of
such shares of Common Stock will include the holding period of the converted shares of Series A Preferred Stock.
Common Stock received in payment of dividends in arrears and taxed as a dividend upon receipt, if any, will have a
basis equal to their fair market value on the date of conversion, and a new holding period which will commence on the
day after the conversion.

Dispositions

A U.S. Holder will generally recognize gain or loss on the sale, exchange, redemption, retirement or other taxable
disposition of the Common Stock or the Series A Preferred Stock equal to the difference between the amount of cash
and the fair market value of any property received upon the disposition (not including any proceeds attributable to
declared and unpaid dividends to a U.S. Holder of record that has become entitled to such dividends but has not
previously included such dividends in income, which will generally be treated as described above in  U.S.

Holders Distributions on the Common Stock or the Series A Preferred Stock or U.S. Holders Distributions of
Additional Series A Preferred Stock on the Series A Preferred Stock, as applicable) and the U.S. Holder s adjusted tax
basis in the Common Stock or the Series A Preferred Stock. This gain or loss generally will be capital gain or loss,
and will be long-term capital gain or loss if the U.S. Holder has held the Common Stock or the Series A Preferred
Stock for more than one year. Otherwise, such gain or loss will be a short-term capital gain or loss. Long-term capital
gains of non-corporate U.S. Holders are currently subject to tax at a reduced rate. The deductibility of capital losses is
subject to limitations.

If we redeem Series A Preferred Stock from a U.S. Holder, the redemption proceeds generally will be treated as a sale

or exchange if (i) the U.S. Holder does not own, actually or constructively, within the meaning of Section 318 of the
Code, any of our stock other than the Series A Preferred Stock redeemed, (ii) the redemption is substantially
disproportionate with respect to the U.S. Holder under Section 302(b)(2) of the Code, or (iii) the redemption is not
essentially equivalent to a dividend with respect to the U.S. Holder under Section 302(b)(1) of the Code. A

distribution to a U.S. Holder will be not essentially equivalent to a dividend if it results in a meaningful reduction in
the U.S. Holder s stock interest in the Company. A redemption of stock for cash that results in a reduction in the
proportionate interest in the Company (taking into account any constructive ownership) of a U.S. Holder whose

relative stock interest in the Company is minimal and who exercises no control over corporate affairs may be regarded

as a meaningful reduction in the United States holder s stock interest in the Company.

In other circumstances, a redemption of Series A Preferred Stock may be treated as a dividend to the extent of our
current or accumulated earnings and profits. If so, the amount of the distribution will be measured by the amount
received by the U.S. Holder without being reduced by the U.S. Holder s adjusted tax basis in the Preferred Stock. The
U.S. Holder s adjusted tax basis in the redeemed Series A Preferred Stock will be transferred to the U.S. Holder s
remaining stock holdings in the Company. If the U.S. Holder does not retain any direct stock ownership in the
Company, the U.S. Holder may lose such basis entirely.

Information reporting and backup withholding
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the Common Stock or the Series A Preferred Stock. Backup withholding may apply to such payments if a U.S. holder
fails to comply with certain identification requirements. Backup withholding is currently imposed at a rate of 28%.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding
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rules from a payment to a U.S. stockholder will be allowed as a credit against such holder s U.S. federal income tax
and may entitle the holder to a refund, provided that the required information is furnished to the IRS. In certain
circumstances, a U.S. Holder is bound by our determination as to whether a constructive distribution is made, unless
the U.S. Holder explicitly discloses that it is taking a contrary position in a statement attached to its timely filed tax
return for the taxable year in which it acquires the stock.

Non-U.S. Holders
Distributions on the Common Stock or the Series A Preferred Stock

If you are a Non-U.S. Holder of the Common Stock or the Series A Preferred Stock, taxable dividends paid to you
generally will be subject to withholding of U.S. federal income tax at a 30% rate or lower rate as may be specified by

an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or
business by a Non-U.S. Holder within the United States (and, if required by an applicable income tax treaty, are
attributable to a U.S. permanent establishment) are not subject to withholding tax, provided certain certification and
disclosure requirements (generally on an IRS Form W-8ECI) are satisfied. Instead, such dividends are subject to U.S.
federal income tax on a net income basis in the same manner as if the Non-U.S. Holder were a United States person as
defined under the Code. Any such effectively connected dividends received by a foreign corporation may be subject to
an additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax
treaty.

A Non-U.S. Holder of the Common Stock or the Series A Preferred Stock who wishes to claim the benefits of an
applicable income tax treaty and avoid backup withholding will be required (a) to provide IRS Form W-8BEN or IRS
Form W-8BEN-E (or other applicable form) and certify under penalty of perjury that such holder is not a United
States person as defined under the Code and is eligible for income tax treaty benefits or (b) if the Common Stock or
the Series A Preferred Stock are held though certain foreign intermediaries, to satisfy the relevant certification
requirements of applicable Treasury Regulations. Special certification and other requirements apply to certain
Non-U.S. Holders that are pass-through entities rather than corporations or individuals.

A Non-U.S. Holder of Common Stock or Series A Preferred Stock eligible for a reduced rate of withholding tax
pursuant to an income tax treaty may obtain a refund of any excess amounts withheld by filing an appropriate claim
for a refund with the IRS.

To the extent that the amount of any distribution exceeds the Company s current and accumulated earnings and profits
for a taxable year, as determined under U.S. federal income tax principles, the amount of the distribution in excess of
current and accumulated earnings and profits will first be treated as a tax-free return of capital, causing a reduction
(but not below zero) in the adjusted tax basis of a Non-U.S. Holder s Common Stock or Series A Preferred Stock, as
applicable. The amount of any remaining excess will be treated as capital gain realized on a sale or exchange as
described below under Non-U.S. Holders Dispositions.

Distributions of Additional Series A Preferred Stock on the Series A Preferred Stock

If we make a distribution on the Series A Preferred Stock in the form of additional Series A Preferred Stock, the tax
treatment to a Non-U.S. Holder of such distribution will depend on whether (a) the Series A Preferred Stock is treated
as participating in corporate growth to any significant extent as determined under the Treasury Regulations and

(b) Distributions are also made on the Common Stock or any Other Stock. As discussed above in  U.S.

Holders Distributions of Additional Series A Preferred Stock on the Series A Preferred Stock. the Company believes
that the Series A Preferred Stock will be treated as participating in corporate growth to a significant extent. This view,
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Assuming that the Series A Preferred Stock is treated as participating in corporate growth to a significant extent, a
distribution on the Series A Preferred Stock in the form of additional Series A Preferred Stock will be tax-free to a
Non-U.S. Holder unless Distributions are also made on the Common Stock or any Other Stock. However, if the Series
A Preferred Stock is treated as not participating in corporate growth to any significant extent, whether or not
Distributions are also made on the Common Stock or any Other Stock, the fair market value of the additional Series A
Preferred Stock will be treated as a taxable distribution to the Non-U.S. Holder, as described above in Non-U.S.
Holders Distributions on the Common Stock or the Series A Preferred Stock. Assuming that the Series A Preferred
Stock is treated as participating in corporate growth to a significant extent, if Distributions are also made on the
Common Stock or any Other Stock, it is unclear whether the distribution will be tax-free to a Non-U.S. Holder or will
be treated as a taxable distribution to the Non-U.S. Holder, as described above in Non-U.S. Holders Distributions on
the Common Stock or the Series A Preferred Stock. We have not determined how we would treat such a distribution
for purposes of information reporting and withholding. Any withholding obligation imposed on a taxable distribution
of Series A Preferred Stock will reduce the amount of Series A Preferred Stock distributed to such holder by 30%
unless the applicable withholding rate is reduced or eliminated by treaty.

Adjustment of conversion rate

As described above under  U.S. Holders Adjustment of Conversion Rate, adjustments to the conversion rate (or failure
to make adjustments) that have the effect of increasing a Non-U.S. Holder s proportionate interest in our assets or

earnings may, in some circumstances, result in a deemed distribution to the Non-U.S. Holder that are taxed as

described above under  Non-U.S. Holders Distributions on the Common Stock or the Series A Preferred Stock. Any
constructive dividend deemed paid to a Non-U.S. Holder will be subject to U.S. federal withholding tax at the rate of

30%, unless reduced or eliminated by treaty. However, any constructive dividends that are effectively connected with

the conduct of a trade or business by a Non-U.S. Holder within the United States will be taxed as described above

under  Non-U.S. Holders Distributions on the Common Stock or the Series A Preferred Stock. Any withholding tax that
we are required to pay on behalf of a Non-U.S. Holder will reduce future amounts otherwise payable to such

stockholder.

Conversion of Series A Preferred Stock into Common Stock

A Non-U.S. Holder will generally not recognize gain or loss in respect of the receipt of Common Stock upon the
conversion of the Series A Preferred Stock, except that (1) a Non-U.S. Holder s receipt of cash (if any) in respect of
accrued and unpaid dividends or dividends in arrears will be taxable as described under =~ Non-U.S.

Holders Distributions on the Common Stock or the Series A Preferred Stock above, (2) if, contrary to our belief, the
Series A Preferred Stock is treated as not participating in corporate growth to any significant extent, the Common

Stock received that is attributable to undeclared, accumulated and unpaid dividends or dividends in arrears, if any, will

be treated in the manner described above under  Non-U.S. Holders Distributions on the Common Stock or the Series A
Preferred Stock, and (3) a Non-U.S. Holder s receipt of cash in lieu of a fractional share of Common Stock will result
in capital gain or loss (measured by the difference between the cash received in lieu of the fractional share of Common
Stock and the Non-U.S. Holder s tax basis in the fractional share of Common Stock).

Dispositions

Any gain realized (not including any proceeds attributable to declared and unpaid dividends to a Non-U.S. Holder of
record that has become entitled to such dividends but has not previously included such dividends in income, which

will generally be treated as described above in Non-U.S. Holders Distributions on the Common Stock or the Series A
Preferred Stock or Non-U.S. Holders Distributions of Additional Series A Preferred Stock on the Series A Preferred
Stock, as applicable) on the disposition of the Common Stock or Series A Preferred Stock (other than a conversion of
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the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable
year of that disposition, and certain other conditions are met; or

we are or have been a United States real property holding corporation as described under Section 897 of the

Code for U.S. federal income tax purposes during the shorter of the five-year period preceding the date of

the disposition or the non-United States holder s holding period.
An individual Non-U.S. Holder described in the first bullet point immediately above will be subject to tax on the net
gain derived from the sale under regular graduated U.S. federal income tax rates. An individual Non-U.S. Holder
described in the second bullet point immediately above will be subject to a flat 30% tax on the gain derived from the
sale, which may be offset by U.S. source capital losses, even though the individual is not considered a resident of the
United States. If a Non-U.S. Holder that is a foreign corporation falls under the first bullet point immediately above, it
will be subject to tax on its net gain in the same manner as if it were a United States person as defined under the Code
and, in addition, may be subject to the branch profits tax equal to 30% of its effectively connected earnings and profits
or at such lower rate as may be specified by an applicable income tax treaty.

We do not believe that we are, have been, or will be a United States real property holding corporation for United
States federal income tax purposes.

A payment made in redemption of the Common Stock or Series A Preferred Stock may be treated as a dividend to a
Non-U.S. Holder, rather than as payment in exchange for the Common Stock or Series A Preferred Stock, in the same
circumstances discussed above under U.S. Holders Dispositions. Any such dividend will be treated as described above
in Non-U.S. Holders Distributions on the Common Stock or the Series A Preferred Stock.

Information reporting and backup withholding

We must report annually to the IRS and to each Non-U.S. Holder the amount of dividends paid to such holder and the
tax withheld with respect to such dividends, regardless of whether withholding was required. Copies of the
information returns reporting such dividends and withholding may also be made available to the tax authorities in the
country in which the Non-U.S. Holder resides under the provisions of an applicable income tax treaty. In certain
circumstances, a Non-U.S. Holder is bound by our determination as to whether a constructive distribution is made,
unless the Non-U.S. Holder explicitly discloses that it is taking a contrary position in a statement attached to its timely
filed tax return for the taxable year in which it acquires the stock.

A Non-U.S. Holder will be subject to backup withholding for dividends paid to such holder unless such holder
certifies under penalty of perjury that it is a Non-U.S. Holder (and the payor does not have actual knowledge or reason
to know that such holder is a U.S. person as defined under the Code), or such holder otherwise establishes an
exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of
our stock within the United States or conducted through certain U.S.-related financial intermediaries, unless the
beneficial owner certifies under penalty of perjury that it is a Non-U.S. Holder (and the payor does not have actual
knowledge or reason to know that the beneficial owner is a U.S. person as defined under the Code), or such owner
otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a Non-U.S.
Holder s U.S. federal income tax liability provided the required information is furnished to the IRS.
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on the gross proceeds from a disposition of Common Stock or Series A Preferred Stock paid to certain non-U.S.
entities (whether or not such non-U.S. entity is a beneficial owner or an intermediary), including certain foreign
financial institutions, unless such non-U.S. entity provides sufficient documentation evidencing either (i) an
exemption from FATCA, or (ii) its compliance with certain reporting and disclosure obligations (or deemed
compliance pursuant to an intergovernmental agreement with the United States). The withholding tax applies to
payments of dividends on the Common Stock or the Series A Preferred Stock but only to payments of gross proceeds
upon a disposition after December 31, 2018. You should consult your own tax advisor regarding the possible
implications of FATCA on your ownership of the Common Stock or the Series A Preferred Stock.
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LEGAL MATTERS

Venable LLP, Baltimore, Maryland, passed on the validity of the Series A Preferred Stock offered by this prospectus
supplement. We have been represented by Paul, Weiss, Rifkind, Wharton & Garrison LLP with respect to legal
matters of United States federal securities law and New York state law. The underwriters have been represented by
Cravath, Swaine & Moore LLP, New York, New York. From time to time, Cravath, Swaine & Moore LLP provides
legal services to us. The selling stockholders have been represented by Kirkland & Ellis LLP, New York, New York.

EXPERTS

The financial statements and management s assessment of the effectiveness of internal control over financial reporting
(which is included in Management s Report on Internal Control over Financial Reporting) incorporated in this
prospectus supplement by reference to the Annual Report on Form 10- K for the year ended December 31, 2016 have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3, which includes exhibits and schedules, under the
Securities Act with respect to the Series A Preferred Stock and the Common Stock offered pursuant to this prospectus
supplement. This prospectus supplement does not contain all of the information set forth in the registration statement
because parts of the registration statement have been omitted as permitted by rules and regulations of the SEC. We
refer you to the registration statement (including the accompanying prospectus) and its exhibits for further information
about us and our securities. The registration statement and its exhibits, as well as any other documents that we have
filed with the SEC, can be inspected and copied at the SEC s public reference room at 100 F Street, N.E., Washington,
D.C. 20549-1004. The public may obtain information about the operation of the public reference room by calling the
SEC at 1-800-SEC-0330. In addition, the SEC maintains a website at http://www.sec.gov that contains the registration
statement and other reports, proxy and information statements and information that we will file electronically with the
SEC.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We make these
filings available on our website once they are filed with the SEC. You may read and copy any reports, statements or
other information on file at the public reference rooms. You can also request copies of these documents, for a copying
fee, by writing to the SEC, or you can review these documents on the SEC s website, as described above. In addition,
we will provide electronic or paper copies of our filings free of charge upon request.

S-24

Table of Contents 48



Edgar Filing: NCR CORP - Form 424B3

Table of Conten

INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allow us to incorporate information into this prospectus supplement by reference. The
information incorporated by reference is considered to be a part of this prospectus supplement, and later information
that we file with the SEC will automatically update and supersede this information. This prospectus supplement
incorporates by reference the documents listed below and any future documents (excluding information furnished
pursuant to Items 2.02 and 7.01 of Form 8-K) we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act subsequent to the date of this prospectus supplement and prior to the termination of the offering:

our Annual Report on Form 10-K for the year ended December 31, 2016, filed on February 24, 2017;

our Definitive Proxy Statement on Schedule 14A, filed on March 10, 2016 (solely to the extent incorporated
by reference into Part III of our Annual Report on Form 10-K for the year ended December 31, 2016); and

our Current Report on Form 8-K, filed on January 20, 2017.
You can obtain any of the filings incorporated by reference into this prospectus supplement through us or from the
SEC through the SEC s website at http://www.sec.gov. We will provide, without charge, to each person, including any
beneficial owner, to whom a copy of this prospectus supplement is delivered, upon written or oral request of such
person, a copy of any or all of the reports and documents referred to above which have been or may be incorporated
by reference into this prospectus supplement. You should direct requests for those documents to:
NCR Corporation
3097 Satellite Boulevard
Duluth, Georgia 30096
Attn: Chief Financial Officer
(937) 445-5000

Our Annual Report on Form 10-K, our Definitive Proxy Statement and other reports and documents incorporated by
reference herein may also be found in the Investor Relations section of our website at http://www.ncr.com. Our

website and the information contained in it or connected to it shall not be deemed to be incorporated into this
prospectus supplement or any registration statement of which it forms a part.
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PROSPECTUS
1,021,314 Shares of Series A Convertible Preferred Stock

34,043,460 Shares of Common Stock

NCR Corporation

This prospectus relates to the resale from time to time of up to an aggregate of (i) 1,021,314 shares of our Series A
Convertible Preferred Stock, par value $0.01 per share (the _Series A Preferred Stock ), consisting of 820,000 shares of
Series A Preferred Stock issued to the selling stockholders on December 4, 2015 pursuant to the Investment
Agreement (as defined herein), 12,133 shares of Series A Preferred Stock issued to the selling stockholders on

March 10, 2016 as dividends paid in kind on such shares and 189,181 shares of Series A Preferred Stock that will be
issued as dividends payable in kind on such shares over a four-year period; and (ii) 34,043,460 shares of common
stock, par value $0.01 per share (the _Common Stock ), consisting of 27,333,060 shares of Common Stock issuable
upon conversion of 820,000 shares of the originally purchased shares of Series A Preferred Stock, 404,429 shares of
Common Stock issuable upon conversion of the 12,133 shares of Series A Preferred Stock issued as dividends paid in
kind and 6,305,971 shares of Common Stock issuable upon conversion of the 189,181 shares of Series A Preferred
Stock to be issued as dividends payable in kind. The selling stockholders may offer and sell shares of Series A
Preferred Stock or shares of Common Stock in public or private transactions, or both. These sales may occur at fixed
prices, at market prices prevailing at the time of sale, at prices related to prevailing market prices, or at negotiated
prices.

The selling stockholders may sell all or a portion of the shares of Series A Preferred Stock or shares of Common Stock
through underwriters, broker dealers or agents, who may receive compensation in the form of discounts, concessions
or commissions from the selling stockholders, the purchasers of the shares of Series A Preferred Stock or shares of
Common Stock, or both. See Plan of Distribution for a more complete description of the ways in which the shares of
Series A Preferred Stock or shares of Common Stock may be sold. The names of any underwriters, dealers or agents,
the specific terms of the plan of distribution, any over-allotment option and any applicable underwriting discounts and
commissions will be set forth in a supplement to this prospectus. We will not receive any of the proceeds from the
selling stockholders sale of shares of Series A Preferred Stock or shares of Common Stock. We have agreed to bear
the expenses (other than underwriting discounts, selling commissions and stock transfer taxes) in connection with the
registration of the Series A Preferred Stock and the Common Stock that the selling stockholders are offering under
this prospectus.

The Common Stock is listed on the New York Stock Exchange (_NYSE ) under the symbol NCR. On March 28, 2016,
the closing price of the Common Stock on the NYSE was $29.05 per share. The Series A Preferred Stock is not listed
on any exchange, and we do not intend to list the Series A Preferred Stock on any exchange.

Our principal executive offices are located at 3097 Satellite Boulevard, Duluth, GA 30096, and our telephone number
is (937) 445-5000.
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Investing in the Series A Preferred Stock or the Common Stock involves risks. You should carefully consider

all of the information set forth in this prospectus, including the risk factors set forth in the section entitled Risk
Factors on page 5 and the risk factors set forth under Risk Factors in our Annual Report on Form 10-K for the
year ended December 31, 2015 filed with the Securities and Exchange Commission (the _SEC ) on February 26,
2016 (which document is incorporated by reference herein), as well as the risk factors and other information in

any accompanying prospectus supplement and any documents we incorporate by reference into this prospectus
and any accompanying prospectus supplement, before deciding to invest in the Series A Preferred Stock or the
Common Stock. See Incorporation By Reference.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 29, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC using an automatic shelf
registration or continuous offering process. It omits some of the information contained in the registration statement,
and reference is made to the registration statement for further information with regard to us and the securities the
selling stockholders offer pursuant to this prospectus. Any statement contained in this prospectus concerning the
provisions of any document filed as an exhibit to the registration statement or otherwise filed with the SEC is not
necessarily complete, and in each instance, reference is made to the copy of the document filed. Any prospectus
supplement may also add to, update or change information contained in this prospectus. To the extent there is a
conflict between the information contained in this prospectus, on the one hand, and the information contained in any
prospectus supplement, on the other hand, you should rely on the information in the prospectus supplement.

You should read this prospectus, any prospectus supplement, any documents that we incorporate by reference in this
prospectus and in any prospectus supplement, and the additional information described below under Where You Can
Find More Information and Incorporation by Reference before making an investment decision. Neither we nor the
selling stockholders have authorized anyone to provide you with information different from that contained or
incorporated by reference in this prospectus, any prospectus supplement or any free writing prospectus prepared by us
or on our behalf. Neither we nor the selling stockholders take any responsibility for, or can provide any assurance as
to the reliability of, any information other than the information contained or incorporated by reference in this
prospectus, any prospectus supplement or any free writing prospectus prepared by us or a selling stockholder. The
selling stockholders are not offering to sell, nor seeking offers to buy, shares of Series A Preferred Stock or shares of
Common Stock in any jurisdiction where an offer or sale is not permitted.

You should not assume that the information in this prospectus, any prospectus supplement or any documents we
incorporate by reference herein or therein is accurate as of any date other than the date on the front of those
documents. Our business, financial condition, results of operations and prospects may have changed since those dates.
Neither this prospectus nor any accompanying prospectus constitutes an offer, or an invitation on our behalf or on
behalf of the selling stockholders or any agent, to subscribe for and purchase any of the securities and may not be used
for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is
not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

Unless the context indicates otherwise, as used in this prospectus: (i) the _Company. NCR, us, __we and our refer tc
Corporation and its consolidated subsidiaries; and (ii) _this prospectus refers to this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933 (the _Securities
Act ), with respect to the shares of Series A Preferred Stock and shares of Common Stock that the selling stockholders
are offering. This prospectus is part of a registration statement we have filed with the SEC. As permitted by SEC

rules, this prospectus does not contain all of the information we have included in the registration statement and the
accompanying exhibits. You may refer to the registration statement and the exhibits for more information about us

and our securities. The registration statement and the exhibits are available at the SEC s Public Reference Room or
through its website.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and

copy any materials we file with the SEC at its Public Reference Room at 100 F Street N.E., Washington DC, 20549.
You can obtain information about the operations of the SEC Public Reference Room by calling the
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SEC at 1-800-SEC-0330. The SEC also maintains a website that contains information we file electronically with the
SEC, including annual, quarterly and current reports, proxy statements and other information which you can access
over the Internet at http://www.sec.gov. The Common Stock is listed on the New York Stock Exchange (NYSE:
NCR), and you can obtain information about us at the offices of the New York Stock Exchange, 20 Broad Street, New
York, New York 10005. General information about us, including our Annual Report on Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K and amendments to those reports, is available free of charge through our
website at http://www.ncr.com as soon as reasonably practicable after we electronically file them with, or furnish them
to, the SEC. Information on our website is not incorporated into this prospectus or our other securities filings.
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The SEC allows us to incorporate by reference information into this document. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC
will automatically update and supersede the previously filed information. We incorporate by reference the documents
listed below and any future filings made by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the _Exchange Act ), (other than any portions of the respective filings
that are furnished, pursuant to Item 2.02 or Item 7.01 of Current Reports on Form 8-K (including exhibits related
thereto) or other applicable SEC rules, rather than filed) prior to the termination of the offering under this prospectus:

our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on February 26,
2016;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 10, 2016; and

the description of our capital stock set forth in Amendment No. 3 to our Registration Statement on Form 10,
filed with the SEC on November 26, 1996.
You may request a copy of any or all of the information incorporated by reference into this prospectus (other than an
exhibit to the filings unless we have specifically incorporated that exhibit by reference into the filing), at no cost, by
writing or telephoning us at the following address:

NCR Corporation
250 Greenwich St., 35th Floor
New York, NY 10007
Attention: Investor Relations
Phone: (212) 589-8468
Email: investor.relations @ncr.com
Neither we nor the selling stockholders have authorized anyone to provide you with information different from that
contained or incorporated by reference in this prospectus, any prospectus supplement or any free writing prospectus
prepared by us or on our behalf. Neither we nor the selling stockholders take any responsibility for, or can provide any
assurance as to the reliability of, any information other than the information contained or incorporated by reference in
this prospectus, any prospectus supplement or any free writing prospectus prepared by us or on our behalf. The selling
stockholders are not offering to sell, nor seeking offers to buy, shares of Series A Preferred Stock or shares of

Common Stock in any jurisdiction where an offer or sale is not permitted.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
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This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein and

therein may contain forward-looking statements within the meaning of Section 27A of the Securities Act, Section 21E

of the Exchange Act and the Private Securities Litigation Reform Act of 1995. Forward-looking statements use words

such as expect, anticipate, outlook, intend, believe, will, should, would, could and words of similar 1
Statements that describe or relate to our plans, goals, intentions, strategies or financial outlook, and statements that do

not relate to historical or current fact, are examples of forward-looking statements. Forward-looking statements are

based on our current beliefs, expectations and assumptions, which may not prove to be accurate, and involve a number

of known and unknown risks and uncertainties, many of which are out of our control. Forward-looking statements are

not guarantees of future performance, and there are a number of important factors that could cause actual outcomes

and results to differ materially from the
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results contemplated by such forward-looking statements, including those listed in Item 1A Risk Factors, and Item 7,

Management s Discussion and Analysis of Financial Condition and Results of Operations, in our Annual Report on
Form 10-K for the year ended December 31, 2015 filed with the SEC on February 26, 2016 and in any of our
subsequently filed Form 10-Qs. Any forward-looking statement speaks only as of the date on which it is made. We do
not undertake any obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

NCR CORPORATION

NCR Corporation is a leading global technology company that provides innovative products and services that enable
businesses to connect, interact and transact with their customers and enhance their customer relationships by
addressing consumer demand for convenience, value and individual service. Our portfolio of self-service and
assisted-service solutions serve customers in the financial services, retail, hospitality, travel and telecommunications
and technology industries. Our offerings include software and hardware solutions for automated teller machines and
bank branches, retail and hospitality point of sale applications and devices, and self-service kiosks and software
applications that can be used by consumers to enable them to interact with businesses from their computer or mobile
device. We complement these product solutions by offering a complete portfolio of services to support both NCR and
third party solutions. We also resell third-party networking products and provide related service offerings in the
telecommunications and technology sectors.

NCR provides specific solutions for customers of varying sizes in a range of industries such as financial services,
retail, hospitality, travel and telecommunications and technology. NCR s solutions are built on a foundation of
long-established industry knowledge and consulting expertise, value-added software and hardware technology and
global customer support services.

NCR was originally incorpor