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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 2, 2015

NCR CORPORATION
(Exact name of registrant as specified in its charter)

Maryland 001-00395 31-0387920

(State or other jurisdiction of
incorporation or organization)

Commission
File
Number

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

3097 Satellite Boulevard
Duluth, Georgia 30096
(Address of principal executive offices and zip code)

Registrant’s telephone number, including area code: (937) 445-5000

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2 below):

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: NCR CORP - Form 8-K

1



Edgar Filing: NCR CORP - Form 8-K

2



Item 1.01.                          Entry into a Material Definitive Agreement.

Investment Agreement

As previously disclosed, on November 11, 2015, NCR Corporation, a Maryland corporation (the “Company” or “NCR”),
entered into an Investment Agreement (the “Investment Agreement”) between the Company and funds managed by or
affiliated with Blackstone Capital Partners VI, L.P. and Blackstone Tactical Opportunities L.L.C. (collectively,
“Blackstone”) relating to the issuance and sale to Blackstone of 820,000 shares of the Company’s Series A Convertible
Preferred Stock, par value $0.01 per share (the “Series A Preferred Stock”), for an aggregate purchase price of $820
million, or $1,000 per share. The Investment Agreement was filed as Exhibit 10.1 to the Company’s Current Report on
Form 8-K filed on November 12, 2015.

On December 4, 2015, Blackstone assigned its purchase rights for 820,000 shares of Series A Preferred Stock to its
permitted transferees, Blackstone BCP VI SBS ESC Holdco L.P., Blackstone NCR Holdco L.P., BTO NCR Holdings –
ESC L.P. and BTO NCR Holdings L.P. (the “Purchasers”).

On December 4, 2015, the Company and the Purchasers closed the transactions contemplated by the Investment
Agreement (the “Closing”), and the Company issued and sold to the Purchasers 820,000 shares of Series A Preferred
Stock for the purchase price described above.

Articles Supplementary Classifying the Series A Preferred Stock

On December 2, 2015, the Company filed with the State Department of Assessment and Taxation of the State of
Maryland Articles Supplementary classifying the Series A Preferred Stock (the “Articles Supplementary”) and
establishing the designations, preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends, qualifications or terms or conditions of the shares of the Series A Preferred Stock. The Articles
Supplementary became effective upon filing.

The Series A Preferred Stock ranks senior to the shares of the Company’s common stock, par value $0.01 per share
(the “Common Stock”), with respect to dividend rights and rights on the distribution of assets on any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company. The Series A Preferred Stock has a
liquidation preference of $1,000 per share. Holders of Series A Preferred Stock are entitled to a cumulative dividend at
the rate of 5.5% per annum, payable quarterly in arrears. If the Company does not declare and pay a dividend, the
dividend rate will increase by 2.5% to 8.0% per annum until all accrued but unpaid dividends have been paid in full.
Dividends shall be paid in-kind, through the issuance of additional shares of Series A Preferred Stock, for the first
sixteen dividend payment dates, after which dividends will be payable in cash or in-kind at the option of the
Company.

The Series A Preferred Stock is convertible at the option of the holders at any time into shares of Common Stock at an
initial conversion price of $30.00 per share and an initial conversion rate of 33.33 shares of Common Stock per share
of Series A Preferred Stock, subject to certain anti-dilution adjustments. At any time after the third anniversary of the
date of the issuance of the Series A Preferred Stock (the “Closing Date”), if the volume weighted average price of the
Common Stock exceeds $54.00, as may be adjusted pursuant to the Articles Supplementary, for at least 30 trading
days in any period of 45 consecutive trading days, all of the Series A Preferred Stock may be converted, at the election
of the Company, into the relevant number of shares of Common Stock.

Holders of Series A Preferred Stock are entitled to vote with the holders of the Common Stock on an as-converted
basis. Holders of Series A Preferred Stock are entitled to a separate class vote with respect to amendments to the
Company’s organizational documents that have an adverse effect on the Series A Preferred Stock and issuances by the
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Company of securities that are senior to, or equal in priority with, the Series A Preferred Stock.

On any date during the three months following March 16, 2024 and the three months following every third
anniversary of such date, holders of Series A Preferred Stock have the right to require the Company to repurchase all
or any portion of the Series A Preferred Stock at 100% of the liquidation preference thereof plus all accrued but
unpaid dividends. Upon certain change of control events involving the Company, holders of Series A Preferred Stock
can require the Company to repurchase all or any portion of the Series A Preferred Stock at the greater of (1) an
amount in cash equal to 100% of the liquidation preference thereof plus all accrued but unpaid dividends and (2) the
consideration the holders would have received if they had converted their shares of Series A Preferred Stock into
Common Stock immediately prior to the change of control event. The Company has the right, upon certain change of
control events involving the Company, to redeem the Series A Preferred Stock at the greater of (1) an amount in cash
equal to the sum of the liquidation preference of the Series A Preferred Stock, all accrued but unpaid dividends and
the present value, discounted at a rate of 10%, of any remaining scheduled dividends through the fifth anniversary of
the first dividend payment date, assuming the Company chose to pay such dividends in cash and (2) the consideration
the holders would have received if they had converted their shares of Series A Preferred Stock into Common Stock
immediately prior to the change of control event.
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The foregoing description of the Articles Supplementary does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Articles Supplementary, which are attached hereto as Exhibit 3.1 and is
incorporated herein by reference.

Registration Rights Agreement

On December 4, 2015, the Company and the Purchasers entered into a Registration Rights Agreement (the
“Registration Rights Agreement”), the form of which was attached as Annex II to the Investment Agreement.  Pursuant
to the Registration Rights Agreement, the Company has agreed to provide to the Purchasers certain customary
registration rights with respect to the shares of Series A Preferred Stock and any Common Stock issued upon
conversion of the Series A Preferred Stock. The Registration Rights Agreement contains customary terms and
conditions, including certain customary indemnification obligations.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Registration Rights Agreement, which is attached hereto as Exhibit 10.1,
and is incorporated herein by reference.

Item 3.02.                          Unregistered Sales of Equity Securities.

The information contained in Item 1.01 is incorporated herein by reference.

As described in Item 1.01, on December 4, 2015, the Company issued and sold to the Purchasers 820,000 shares of
Series A Preferred Stock for an aggregate purchase price of $820 million, or $1,000 per share, pursuant to the
Investment Agreement. This issuance and sale is exempt from registration under the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to Section 4(a)(2) of the Securities Act. Blackstone represented to the
Company that it is an “accredited investor” as defined in Rule 501 of the Securities Act and that the Series A Preferred
Stock is being acquired for investment purposes and not with a view to, or for sale in connection with, any distribution
thereof, and appropriate legends will be affixed to any certificates evidencing the shares of Series A Preferred Stock or
Conversion Common Stock.

Item 3.03.                          Material Modification to Rights of Security Holders.

The information contained in Item 1.01 is incorporated herein by reference.

Item 5.02.                          Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain  Officers; Compensatory Arrangements of Certain Officers.
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Election of New Directors

Pursuant to the Investment Agreement, the Company increased the size of its board of directors by two new director
seats and elected Chinh E. Chu and Gregory R. Blank to the board of directors, effective as of December 4, 2015, for a
term expiring at the Company’s 2016 annual meeting of stockholders (the “2016 Annual Meeting”). At the 2016 Annual
Meeting, the Company will nominate Mr. Chu for election as a Class B director with a term expiring at the Company’s
2019 annual meeting of the stockholders, and Mr. Blank for election as a Class C director with a term expiring at the
Company’s 2017 annual meeting of the stockholders.

The Company’s board of directors appointed Mr. Chu to the Compensation and Human Resource Committee and the
Committee on Directors and Governance of the board and appointed Mr. Blank to the Audit Committee and the
Executive Committee of the board.

There are no transactions between each of Messrs. Chu and Blank, on the one hand, and the Company, on the other
hand, that would be reportable under Item 404(a) of Regulation S-K.

The Company’s board of directors considered the independence of Messrs. Chu and Blank under the New York Stock
Exchange listing standards and the Company’s Corporate Governance Guidelines and concluded that each of Messrs.
Chu and Blank is an independent director under the applicable New York Stock Exchange listing standards and the
Company’s Corporate Governance Guidelines.

Item 5.03.                          Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The information contained in Item 1.01 is incorporated herein by reference.

Item 8.01.                          Other Events.

Attached as Exhibit 99.1 is a copy of the Company’s press release dated December 4, 2015, announcing the Closing.

Forward-Looking Statements

This communication contains forward-looking statements. Forward-looking statements use words such as “expect,”
“anticipate,” “outlook,” “intend,” “believe,” “will,” “should,” “would,” “could” and words of similar meaning. Statements that describe
or relate to NCR’s plans, goals, intentions, strategies or financial outlook, statements regarding the investment by
Blackstone and statements that do not relate to historical or current fact, are examples of forward-looking statements.
Forward-looking statements are based on NCR’s 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 NCR’s
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: factors relating to the achievement of the potential benefits of the investment
by Blackstone; domestic and global economic and credit conditions, including, in particular, market conditions and
investment trends in the retail industry, and economic and market conditions in China and Russia; the impact of our
indebtedness and its terms on our financial and operating activities; our ability to successfully introduce new solutions
and compete in the information technology industry; the transformation of our business model and our ability to sell
higher-margin software and services; our ability to improve execution in our sales and services organizations; defects
or errors in our products or problems with our hosting facilities; manufacturing disruptions; collectability difficulties
in subcontracting relationships in emerging industries; the historical seasonality of our sales; foreign currency
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fluctuations; the availability and success of acquisitions, divestitures and alliances, including the acquisition of Digital
Insight; our pension strategy and underfunded pension obligation; the success of our ongoing restructuring plan; tax
rates; compliance with data privacy and protection requirements; reliance on third party suppliers; development and
protection of intellectual property; workforce turnover and the ability to attract and retain skilled employees;
environmental exposures from our historical and ongoing manufacturing activities; uncertainties with regard to
regulations, lawsuits, claims and other matters across various jurisdictions; and the other risks and uncertainties
described in NCR’s filings with the Securities and Exchange Commission (the “SEC”), including under the headings
“Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in NCR’s
annual report on Form 10-K for the year ended December 31, 2014 filed with the SEC on February 27, 2015 and in
any of NCR’s subsequently filed Form 10-Qs. Any forward-looking statement speaks only as of the date on which it is
made. NCR does not undertake any obligation to publicly update or revise any forward-looking statements, whether as
a result of new information, future events or otherwise.
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Important Information

As previously disclosed, on November 13, 2015, the Company commenced an offer to purchase for cash up to $1.0
billion of shares of common stock, par value $0.01 per share, of the Company pursuant to the Offer to Purchase, dated
November 13, 2015 (the “Offer to Purchase”), and the related Letter of Transmittal. This communication is for
informational purposes only and does not constitute an offer to buy or a solicitation of an offer to sell any securities of
NCR. The tender offer by NCR has been made solely by the Offer to Purchase and related Letter of Transmittal and
other related materials, which NCR has filed with the SEC. Investors are urged to read these materials, as well as any
other relevant documents filed with the SEC when they become available, carefully and in their entirety because they
contain important information, including the terms and conditions of the tender offer. NCR has filed each of the
documents referenced in this paragraph with the SEC, and investors may obtain a free copy of them from the SEC at
its website www.sec.gov, or free of charge from NCR at http://investor.ncr.com or by directing a request to Gavin
Bell, Vice President of Investor Relations, at 212-589-8468 or gavin.bell@ncr.com.

Item 9.01.        Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are attached with this Current Report on Form 8-K:

Exhibit
No.

Description

3.1 Articles Supplementary Classifying Series A Convertible Preferred Stock.

10.1
Registration Rights Agreement, dated as of December 4, 2015, by and between NCR Corporation and the
affiliates of Blackstone Capital Partners VI, L.P. and Blackstone Tactical Opportunities L.L.C. named
therein.

99.1 Press Release dated December 4, 2015.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

NCR Corporation

By:/s/ Robert Fishman
Name:Robert Fishman 
Title: Senior Vice President and Chief Financial Officer

Date: December 4, 2015
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Index to Exhibits

The following exhibits are attached with this Current Report on Form 8-K:

Exhibit
No.

Description

3.1 Articles Supplementary Classifying Series A Convertible Preferred Stock.

10.1
Registration Rights Agreement, dated as of December 4, 2015, by and between NCR Corporation and the
affiliates of Blackstone Capital Partners VI, L.P. and Blackstone Tactical Opportunities L.L.C. named
therein.

99.1 Press Release dated December 4, 2015.

Not applicable.

ITEM 5.  INTERESTS OF NAMED EXPERTS AND COUNSEL

Not applicable.

ITEM 6.  INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation�s board of directors to grant, indemnity to
directors and officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the Delaware General
Corporation Law are sufficiently broad to permit indemnification under certain circumstances for liabilities, including reimbursement of
expenses incurred, arising under the Securities Act.

The Registrant�s amended and restated certificate of incorporation contains provisions that eliminate the liability of its directors for monetary
damages to the fullest extent under applicable law.

The Registrant�s amended and restated bylaws provide that:

•          the Registrant is required to indemnify its directors and executive officers to the extent not prohibited by law,
subject to certain limited exceptions;
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•          the Registrant may indemnify its other officers, employees and agents to the extent not prohibited by law;

•          the Registrant is required to advance expenses, as incurred, to its directors and executive officers in connection
with a legal proceeding to the fullest extent permitted by law, subject to certain limited exceptions; and

•          the rights conferred in the amended and restated bylaws are not exclusive.

In addition, the Registrant has entered, and intends to continue to enter, into indemnification agreements with each of its current directors and
officers.  These agreements provide for the indemnification of directors and officers for all expenses and liabilities incurred in connection with
any action or proceeding brought against them by reason of the fact that they are or were agents of the Registrant.

The Registrant currently carries liability insurance for its directors and officers for securities matters.

The indemnification provisions in the Registrant�s amended and restated certificate of incorporation and amended and restated bylaws and the
indemnification agreements entered into or to be entered into between the Registrant and each of its directors and officers is sufficiently broad to
permit indemnification of the Registrant�s directors and executive officers for liabilities arising under the Securities Act.

See also the undertakings set out in response to Item 9 hereof.

ITEM 7.  EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.

3
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ITEM 8.  EXHIBITS

The following exhibits are filed herewith:

Exhibit
Number Description

4.1 (1) Amended and Restated Certificate of Incorporation of the Registrant.
4.2 (2) Amended and Restated Bylaws of the Registrant.
4.3 (3) Specimen stock certificate evidencing shares of common stock.

5.1 Opinion of Cooley LLP.
23.1 Consent of Cooley LLP (included in Exhibit 5.1).
23.2 Consent of Ernst & Young LLP, independent registered public accounting firm.
24.1 Power of Attorney (included on the signature page of this Form S-8).

99.1 (4) Tremor Video, Inc. 2013 Equity Incentive Plan, as amended.
99.2 Option Agreement dated September 26, 2016 by and between the Registrant and Jennifer Catto.

(1)  Previously filed as Exhibit 3.1 to the Current Report on Form 8-K (File No. 001-35982), filed with the U.S.
Securities and Exchange Commission on July 5, 2013, and incorporated herein by reference.

(2)  Previously filed as Exhibit 3.4 to Registrant�s Registration Statement on Form S-1/A (File No. 333-188813),
filed with the U.S. Securities and Exchange Commission on June 14, 2013, and incorporated herein by reference.

(3)  Previously filed as Exhibit 4.1 to Registrant�s Registration Statement on Form S-1/A (File No. 333-188813),
filed with the U.S. Securities and Exchange Commission on June 14, 2013, and incorporated herein by reference.

(4)  Previously filed as Appendix A to Registrant�s Definitive Proxy Statement on Form 14A for its 2015 Annual
Meeting of Stockholders, filed with the U.S. Securities and Exchange Commission on April 15, 2015, and
incorporated herein by reference.

4
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ITEM 9.  UNDERTAKINGS

1.  The undersigned Registrant hereby undertakes:

(a)                   To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)                    To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii)                   To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement.  Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the �Calculation of Registration Fee� table in the effective registration statement.

(iii)                 To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement.

(b)                   That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered herein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)                   To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.
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2.  The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange
Act (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

3.  Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.

5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of New York, State of New York, on March 10, 2017.

TREMOR VIDEO, INC.

By: /s/ Paul Caine
Paul Caine
Interim Chief Executive Officer

6
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Paul Caine, John Rego and Aaron Saltz, and each or any one of them, his or her true and lawful attorney-in-fact and
agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or any of them, or their or his substitutes or substitute, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

/s/ Paul Caine Interim Chief Executive Officer and Director March 10, 2017
Paul Caine (Principal Executive Officer)

/s/ John Rego Chief Financial Officer March 10, 2017
John Rego (Principal Accounting and Financial Officer)

/s/ Rachel Lam Director March 10, 2017
Rachel Lam

/s/ Warren Lee Director March 10, 2017
Warren Lee

/s/ James Rossman Director March 10, 2017
James Rossman

/s/ Robert Schechter Director March 10, 2017
Robert Schechter

/s/ Kevin Thompson Director March 10, 2017
Kevin Thompson

7
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EXHIBIT INDEX

Exhibit
Number Description

4.1 (1) Amended and Restated Certificate of Incorporation of the Registrant.
4.2 (2) Amended and Restated Bylaws of the Registrant.
4.3 (3) Specimen stock certificate evidencing shares of common stock.

5.1 Opinion of Cooley LLP.
23.1 Consent of Cooley LLP (included in Exhibit 5.1).
23.2 Consent of Ernst & Young LLP, independent registered public accounting firm.
24.1 Power of Attorney (included on the signature page of this Form S-8).

99.1 (4) Tremor Video, Inc. 2013 Equity Incentive Plan.
99.2 Option Agreement dated September 26, 2016 by and between the Registrant and Jennifer Catto.

(1)  Previously filed as Exhibit 3.1 to the Current Report on Form 8-K (File No. 001-35982), filed with the U.S.
Securities and Exchange Commission on July 5, 2013, and incorporated herein by reference.

(2)  Previously filed as Exhibit 3.4 to Registrant�s Registration Statement on Form S-1/A (File No. 333-188813),
filed with the U.S. Securities and Exchange Commission on June 14, 2013, and incorporated herein by reference.

(3)  Previously filed as Exhibit 4.1 to Registrant�s Registration Statement on Form S-1/A (File No. 333-188813),
filed with the U.S. Securities and Exchange Commission on June 14, 2013, and incorporated herein by reference.

(4)  Previously filed as Appendix A to Registrant�s Definitive Proxy Statement on Form 14A for its 2015 Annual
Meeting of Stockholders, filed with the U.S. Securities and Exchange Commission on April 15, 2015, and
incorporated herein by reference.
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