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Item 5.02.     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
On November 6, 2024, the Compensation and Human Resource Committee (the “Committee”) of the Board of Directors (the
“Board”) of NCR Voyix Corporation (the “Company”), approved grants of long-term stock incentive awards, effective as of
November 8, 2024, to certain executives set forth below, in the form of performance-based restricted stock units (“PBRSUs”)
under the Company’s 2017 Stock Incentive Plan (the “Stock Plan”):

• 208,478 PBRSUs to David Wilkinson, the Company’s Chief Executive Officer and member of the Board;
• 104,239 PBRSUs to James Kelly, the Executive Chair of the Board;
• 104,239 PBRSUs to Brian Webb-Walsh, the Company’s Executive Vice President and Chief Financial Officer;
• 104,239 PBRSUs to Kelli Sterrett, the Company’s Executive Vice President, General Counsel and Secretary; and
• 69,492 PBRSUs to Eric Schoch, the Company’s Executive Vice President and President, Retail.

The grants were made in conjunction with the Company’s ongoing strategic initiatives and transformation efforts, including the
previously announced sale of the Company’s digital banking segment and restructuring of its hardware business as well as its
leverage reduction initiatives, and are aimed at further incentivizing executives as the Company continues to focus on growth.

The PBRSUs will cliff vest on November 8, 2027, subject to the satisfaction of performance-based vesting conditions tied to the
Company’s common stock price. The performance-based vesting conditions require that at any time during the 3-year
performance period prior to November 8, 2027, the twenty-trading day trailing average price for the Company’s common stock
must equal or exceed a stock price threshold of $22.00 for twenty consecutive trading days. In addition, should the twenty-trading
day trailing average price for the Company’s common stock equal or exceed $24.00 at any time during the performance period
for twenty consecutive trading days, the payout will be 125% and should the twenty-trading day trailing average price for the
Company’s common stock equal or exceed $26.00 at any time during the performance period for twenty consecutive trading
days, the payout will be 150%. Payouts for stock prices between prices provided herein shall be calculated applying linear
interpolation.

The terms of the Stock Plan and the award agreements for the PBRSUs do not provide for accelerated vesting in the event that an
executive’s employment is terminated by the Company without cause not in connection with a change in control and require a
stock price hurdle to be met to receive a prorated number of shares and only following the conclusion of the 3-year performance
period.
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