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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

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

For the quarterly period ended March 31, 2011

OR

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

For the transition period from to

Commission File Number 001-33458

TERADATA CORPORATION

(Exact name of registrant as specified in its chaetr)

Delaware 75-323647C
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

10000 Innovation Drive
Dayton, Ohio 45342

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code(866) 548-8348

Indicate by check mark whether the registrant € filed all reports required to be filed by Seati8 or 15 (d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementshe past 90 days. Ye&l No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted untsio Rule 405 of Regulation S-T during the préwgd2 months (or for such shorter
period that the registrant was required to submitgost such files). YedX] No [

Indicate by check mark whether the registrantle&rge accelerated filer, an accelerated filer, accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filelx] Accelerated filer O Non-accelerated filer Smaller reporting company]
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O No

At April 29, 2011, the registrant had approximat&88.8 million shares of common stock outstanding.
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Iltem 1. Financial Statements.
Teradata Corporation

Condensed Consolidated Statements of Income (Unateldl)

In millions, except per share amounts
Revenue

Product revenu

Service revenu

Total revenue

Costs and operating expenses

Cost of product

Cost of service

Selling, general and administrative exper
Research and development exper

Total costs and operating expense

Income from operations
Other expense, n

Income before income taxe

Income tax expens

Net income

Net income per weighted average common sha

Basic
Diluted

Weighted average common shares outstandir

Basic
Diluted

Part 1—FINANCIAL INFORMATION

Three Months Ended

March 31,

2011 2010
$ 23t $ 20C
271 22¢
50€ 42¢
79 72
152 121
15C 11¢€
34 32
41F 348
91 86
@ 0
a0 86
25 19
$ 65 $ 67
$ 0.3¢ $ 0.4C
$ 0.3¢ $ 0.3¢
168.¢ 167.¢
171.¢ 170.t

See Notes to Condensed Consolidated Financialr¢ats (Unaudited).
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Teradata Corporation
Condensed Consolidated Balance Sheets (Unaudited)

March 31, December 31
In millions, except per share amounts 2011 2010
Assets
Current Asset
Cash and cash equivalel $ TT¢E $ 88:
Accounts receivable, n 467 40z
Inventories 66 65
Other current asse 56 56
Total current asse 1,361 1,40¢
Property and equipment, r 111 10t
Capitalized software, ni 12t 11€
Goodwill 51€ 13€
Acquired intangible asse 131 12
Deferred income taxe 62 59
Other asset 47 49
Total assets $ 2,35¢ $ 1,88t
Liabilities and stockholders’ equity
Current liabilities
Accounts payabl $ 98 $ 10z
Payroll and benefits liabilitie 99 134
Deferred revenu 40C 263
Other current liabilitie 63 70
Total current liabilities 66C 56¢
Long-term debt 30C 0
Pension and other postemployment plan liabili 83 85
Other liabilities 42 40
Total liabilities 1,08t 694
Commitments and contingencies (Note i
Stockholders’ equity
Preferred stock: par value $0.01 per share, 10tafes authorized, no shares issued and outstaatling
March 31, 2011 and December 31, 2 0 0]
Common stock: par value $0.01 per share, 500.@slarthorized, 185.5 and 184.9 shares issued &
March 31, 2011 and December 31, 2010, respect 2 2
Paic-in capital 70€ 69C
Treasury stock: 16.8 shares at March 31, 2011 aswdmber 31, 201 (399 (399
Retained earning 94¢ 884
Accumulated other comprehensive inca 16 12
Total stockholders’ equity 1,27¢ 1,18¢
Total liabilities and stockholders’ equity $ 2,35¢ $ 1,88t

See Notes to Condensed Consolidated FinancialrS¢ats (Unaudited).
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Teradata Corporation
Condensed Consolidated Statements of Cash Flows (@irdited)

In millions
Operating activities
Net income

Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefit from stc-based compensatic
Deferred income taxe
Changes in assets and liabiliti
Receivable!
Inventories
Current payables and accrued expel
Deferred revenu
Other assets and liabilitit

Net cash provided by operating activities

Investing activities

Expenditures for property and equipm

Additions to capitalized softwal

Business acquisitions and other investing actisjtreet

Net cash used in investing activitie

Financing activities

Proceeds from credit facility borrowin

Repurchases of common stc

Excess tax benefit from stc-based compensatic

Other financing activities, ni

Net cash provided by (used in) financing activitie

Effect of exchange rate changes on cash and casbaénts
(Decrease) increase in cash and cash equiv:

Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of period

See Notes to Condensed Consolidated FinancialrS¢ats (Unaudited).
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Three Months

Ended

March 31,
2011 2010
$ 65 $ 67
18 14
9 5
©) @)
6 9
(43 52
1) (10)
(49 (67)
11z 72
9 _06
10€ 13¢€
(8 (6)
(19 (15)
(499) 0
(526) (21)
30C 0
0 (71)
3 1
8 5
311 (65)
4 @
(105 51
882 661
$77¢  $71z
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Notes to Condensed Consolidated Financial StatemanfUnaudited)
1. Basis of Presentation

These statements have been prepared pursuantriddébend regulations of the U.S. Securities axchBnge Commission (“SECEnd.
in accordance with those rules and regulationgiatanclude all information and footnote disclosur®rmally included in annual financial
statements prepared in accordance with accountingiples generally accepted in the United StafeSmoerica (“GAAP”). In the opinion of
management, the condensed consolidated finanaiaginsénts reflect all adjustments, consisting ofilyasmal recurring adjustments,
necessary to fairly state the results of operatifinancial position and cash flows of Teradatag@oation (“Teradata” or the “Company”) for
the interim periods presented herein. The year28id condensed consolidated balance sheet datdenimed from audited financial
statements, but does not include all disclosurggired by GAAP. The preparation of condensed catatadd financial statements in
conformity with GAAP requires management to make ofsestimates and assumptions that affect thetegpamounts and disclosures.
Actual results may vary from these estimates.

These condensed consolidated interim financiaéstahts should be read in conjunction with the clideted financial statements and
notes thereto included in Teradata’s most recemua&hReport on Form 10-K for the fiscal year enBetember 31, 2010 (the “2010 Annual
Report”). The results of operations for any integeriod are not necessarily indicative of the rissof operations to be expected for the full
year. Certain pric-year amounts have been reclassified to conforthe@011 presentation.

Revenue Recognition

Teradata’s solution offerings typically include sedire, software subscriptions (unspecified wheniésagrailable upgrades), hardware,
maintenance support services, and other consultimgementation and installation-related (“consudti) services. Teradata records revenue
when it is realized, or realizable, and earnedadata considers these requirements met when:

» Persuasive evidence of an arrangement €

* The products or services have been delivered touk®me

» The sales price is fixed or determinable and ffeebatingencies or significant uncertaint
» Collectibility is reasonably assur:

Teradata reports revenue net of any taxes assbgggernmental authorities that are imposed oncamdurrent with specific revenue-
producing transactions. The Company assesses wlietiseare fixed or determinable at the time of s&tandard payment terms may vary
based on the country in which the agreement isuggdcbut are generally between 30 and 90 daysnéatg that are due within six months
are generally deemed to be fixed or determinabdedban a successful collection history on suchmgeaments, and thereby satisfy the
required criteria for revenue recognition. Teradighvers its solutions primarily through directesachannels, as well as through alliances
with system integrators, other independent softwaralors and distributors, and value-added resditallectively referred to as “resellers”).
In assessing whether the sales price to a reseflieed or determinable, the Company considergrapother things, past business practices
with the reseller, the reseller’s operating histggyment terms, return rights and the financiaérelithal of the reseller. When Teradata
determines that the contract fee to a reselleotidixed or determinable, that transaction is deférand recognized upon sell-through to the
end customer.

The Company'’s deliverables often involve delivenyperformance at different periods of time. Revefuresoftware is generally
recognized upon delivery with the hardware onde &ihd risk of loss have been transferred. Revéusoftware subscriptions, which
provide for unspecified upgrades or enhancementswhen-and-if-available basis, is recognized glvialine over the term of the
subscription arrangement. Revenue for maintenamgeost services is also recognized on a straigletiiasis over the term of the contract.
Revenue for other consulting, implementation arsthittation services is recognized as services @aged. In certain instances,
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acceptance of the product or service is specifiethe customer. In such cases, revenue is defanéldhe acceptance criteria have been met.
Delivery and acceptance generally occur in the saperting period. The Company’s arrangements gdigeto not include any customer
negotiated provisions for cancellation, terminatimmefunds that would significantly impact recargd revenue.

In October 2009, the Financial Accounting Stand&dard (“FASB”) amended the accounting standardsdeenue recognition to
remove tangible products containing software coreptsiand non-software components that functiontbegeo deliver the product’s
essential functionality from the scope of the intduspecific software revenue recognition guidanceéaober 2009, the FASB also amen
the accounting standards for multiple deliverablenue arrangements to:

» Provide updated guidance on whether multiple dedivies exist, how the deliverables in an arrangemstieould be separated, and
how the consideration should be alloca

* Require an entity to allocate revenue in an arrangye using its best estimate of selling prices (SBE) for deliverables if a
vendor does not have vendor-specific objectiveevig of selling price (“VSOE”) or third-party evitee of selling price (“TPB)}
and

« Eliminate the use of the residual method and recauir entity to allocate revenue using the relaaléng price methoc

The standard is effective prospectively for reveatrangements entered into or materially modifiefiscal years beginning on or after
June 15, 2010. Teradata adopted these standaslprospective basis as of the beginning of fiséall2for new and materially modified
arrangements originating on or after January 11201

The Company evaluates all deliverables in an agarggt to determine whether they represent sepanéteof accounting. A
deliverable constitutes a separate unit of accagmihen it has standalone value and if the contnetitdes a general right of return relativ:
the delivered item, delivery or performance of tinelelivered items is considered probable and sotially in the control of Teradata. This
guidance does not generally change the units afiating for the Company’s revenue transactions.tMbthe Company’s products and
services qualify as separate units of accountimjaaa recognized upon meeting the criteria as destabove.

For multiple deliverable arrangements that contain-software related deliverables, the Companycatks revenue to each deliverable
based upon the relative selling price hierarchyifadftware and software-related deliverablesase included in the arrangement, to those
deliverables as a group based on the BESP forrthggThe selling price for a deliverable is basadts VSOE if available, TPE if VSOE is
not available, or BESP if neither VSOE nor TPEMaikable. The Company then recognizes revenue whenrevenue recognition criteria are
met for each deliverable. For the software groupgracangements that contain only software and softwelated deliverables, the revenue
recognition criteria remain unchanged as furthescdbed below.

Teradata’s data warehousing software and hardwadpts are sold and delivered together in the foira “Node” of capacity as an
integrated technology solution. Because both theabdese software and hardware platform are necessdsfiver the data warehouse’s
essential functionality, the database softwarefavdware (Node) are excluded from the softwaresrated considered a non-software related
deliverable. Teradata software applications aratedl support are considered software-related dalies. Additionally, the amount of
revenue allocated to the delivered items utilizimg relative selling price method is limited to #rmount that is not contingent upon the
delivery of additional items or meeting other sfiedi performance conditions (the non-contingent antp

VSOE is based upon the normal pricing and discagmiractices for those products and services wblehseparately. Teradata uses
stated renewal rate approach in establishing VS®Ehintenance and subscriptions (collectivelymefito as postcontract customer support
“PCS”). Under this approach, the Company asseskether the contractually stated renewal ratesuystantive and consistent with the
Company’s normal pricing practices. Renewal rateatgr than the lower level of our targeted prigiagges are considered to be substantive
and, therefore, meet the requirements to suppo@B/3n instances where there is not a substantivewal rate in the arrangement, the
Company allocates revenue based upon BESP, usngitimum established pricing targets

7
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as supported by the renewal rates for similar ensts utilizing the bell-curve method. Teradata @fers consulting and installation-related
services to its customers, which are consideredsoftware deliverables if they relate to the noddsese services are rarely considered
essential to the functionality of the enterpristad@arehouse (“EDW?”) solution deliverable and thisreever software customization of the
proprietary database software. VSOE for consullienyices is based on the hourly rates for standatonsulting services projects by
geographic region and are indicative of the Com{saoystomary pricing practices. Pricing in eachkeais structured to obtain a reasonable
margin based on input costs.

In nearly all multiple-deliverable arrangementg @ompany is unable to establish VSOE for all @elbles in the arrangement. This is
due to infrequently selling each deliverable sefgdyqsuch is the case with our nodes), not prigingducts or services within a narrow range,
or only having limited sales history. When VSOE mainbe established, attempts are made to estaifighof the selling price for each
deliverable. TPE is determined based on compaetiioes for similar deliverables when sold sepayatdbwever, Teradata'offerings contai
significant differentiation such that the compaeapticing of products with similar functionality maot be obtained. This is because Teradata’
products contain a significant amount of proprigtachnology and its solutions offer substantidififerent features and functionality than
other available products. As Teradata’s produassanificantly different from those of its comgets, the Company is unable to establish
TPE for the vast majority of its products.

When the Company is unable to establish sellingepuising VSOE or TPE, the Company uses BESP alldsation of arrangement
consideration. The objective of BESP is to deteatire price at which the Company would transae@i§ the product or service was sold
on a standalone basis. The Company determines BE$Roroduct or service by considering multipletéas including, but not limited to,
geographies, market conditions, competitive lanpscanternal costs, gross margin objectives, pugehalumes and pricing practices.

The Company reviews VSOE, TPE and its determinaifdBESP on a periodic basis and updates it, wippnogriate, to ensure that the
practices employed reflect the Company’s recemimgiexperience. The Company maintains internalrotmover the establishment and
updates of these estimates, which includes reviehapproval by the Company’s management. For tteettnonths ended March 31, 2011
there was no material impact to revenue resultiagpfchanges in VSOE, TPE or BESP, nor does the @oynexpect a material impact from
such changes in the near term.

The adoption of the amended revenue recognitiodedjnies did not have a material impact on the Camisaresults of operations or
financial condition. The Company is not able tos@ably estimate the effect of adopting these stasdon future financial periods as the
impact will vary based on the nature and volumaex or materially modified deals in any given pdriblowever, in terms of the timing and
pattern of revenue recognition, the new accourgingance for revenue recognition is not expectduhice a significant effect on total
revenue in periods after the initial adoption.

Accounting for arrangements prior to January 1, 201For transactions entered into prior to Januaryo112the Company allocates
revenue for multiple deliverable arrangements fhicly VSOE exists for undelivered elements but ootlie delivered elements, using the
“residual method”. Teradata does not typically h&&OE for its hardware and software products. Tioeee in a substantial majority of
Teradata arrangements entered into prior to Jariyé911, the residual method is used to allodseatrangement consideration. Under the
residual method, the VSOE of the undelivered elémisrdeferred and accounted for under the appgéaavenue recognition guidance, and
the remaining portion of the arrangement fee iscalled to the delivered elements and is recogragadvenue. For arrangements in which
VSOE does not exist for each undelivered elemertnue for the entire arrangement is deferred ahdesognized until delivery of all the
elements without VSOE has occurred, unless the amdielivered element is PCS in which case theentintract is recognized ratably over
the PCS period.

Contract accountinglf an arrangement involves significant productiomdification or customization of the applicatiorfte@re or the
undelivered services are essential to the fundiityrat the delivered software then the Companysube percentage-of-completion or
completed-contract method of accounting. The peaggnof-completion method is used when estimatessts to complete and extent of
progress toward completion are
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reasonably dependable. The Company typically wd@s hours or costs incurred to date as a percemfatpe total estimated labor hours or
costs to fulfill the contract as the most reliabiel meaningful measure that is available for deténg a project’s progress toward
completion. In circumstances when reasonable diable cost estimates for a project cannot be mimecompleted-contact method is used
whereas no revenue is recognized until the pragegdmplete. When total cost estimates exceed tmsithe Company accrues the estimated
losses immediately. For purposes of allocatiorhefdarrangement consideration, any products forhwthie services are not essential are
separated utilizing the relative selling price noetliliscussed above. PCS is also separated andtelidsased on VSOE and then recognized
ratably over the term. The remaining contract valugch typically include application software amskential services, is then recognized
utilizing the percentage-of-completion method ompteted-contract methods discussed above.

Term licenses, hosting arrangements and softwareaaservice (“SaaS”)As a result of the Company’s acquisition of Aprinhas.
(“Aprimo”) on January 21, 2011 (See Note 12), Tatats application offerings will be expanded tolurte, term licenses, hosting
arrangements and SaaS. Teradata previously ofiisredftware applications primarily through a pegae licensing arrangement. In cases
where the contract requires the software to beelddsy the Company and provided via an on-demarashgement, the software is considered
a subscription. If the license is of limited lifacadoes not require the Company to host the softfarthe customer, the software is
considered a term license. In both types of thesmgements, revenues are recognized over theakttme agreement. For hosting
arrangements where customers have the right topiaésession of the Company’s software at any tianmg the hosting period, the
customer’s rights to the software in these circamses are not dependent on additional software eamor significant penalties.

2. New Accounting Pronouncements

Accounting standards updates not effective untdraflarch 31, 2011, are not expected to have arrabimpact on the Company’s
consolidated financial position or results of opierss.

3. Supplemental Financial Information
Three Months Ended

March 31,

In millions 2011 2010
Comprehensive Income
Net income $ 65 $ 67
Other comprehensive income, net of 1

Net change in unrealized components of definedfiiguians, net of ta: 2 0

Currency translation adjustmel 2 1
Total comprehensive income $ 69 $ 68

As of
March 31, December 31

In millions 2011 2010
Inventories
Finished good $ 38 $ 39
Service part: 28 26
Total inventories $ 66 $ 65
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4. Goodwill and Acquired Intangible Assets
The following table identifies the activity relagito goodwill by operating segment:

Balance Balance
December 31 Currency March 31,
Translation
In millions 2010 Additions Adjustments 2011
Goodwill
Americas $ 85 $ 22¢ $ 1 $ 314
EMEA 17 86 0 102
APJ 34 65 0 99
Total goodwill $ 13€ $ 37¢ $ 1 $ b5l€

The change in goodwill for the three months endedidid 31, 2011 was primarily due to the acquisitbAprimo, Inc. (“Aprimo”),
which was completed during the period. There washange in goodwill for the three months ended M&t, 2010.

Acquired Intangible Assets were specifically id&at when acquired, and are deemed to have fiviés.| The gross carrying amount
and accumulated amortization for Teradata’s acduimangible assets were as follows:

Original March 31, 2011 December 31, 2010
Amortization Gross Gross
Carrying Accumulated Carrying Accumulated

Life (in
In millions Years) Amount Amortization Amount Amortization
Acquired intangible assets
Intellectual property/developed technolc 5t07 79 (8) 18 (6)
Customer relationshiy 41010 52 2 0 0
Trademarks/trade nam 10 10 0 0 0
Total 4t0 10 141 (10) 18 (6)

The increase in acquired intangible assets sincember 31, 2010 was due to developed technolaggyemnark/trade name and
customer relationship assets added through themgpaicquisition. Further information on the intadgibssets acquired as part of this
acquisition is included in Note 12.

The aggregate amortization expense (actual anuatstil) for acquired intangible assets for the foithy periods is:
Three Months

Ended For the year ended (estimated)
March 31,
In millions 2011 2011 201z 201% 2014 201t
Amortization expens $ 4 $19 $20 $19 $19 $15

5. Income Taxes

Income tax provisions for interim periods are baseastimated annual income tax rates, adjusteeflect the effects of any significant
infrequent or unusual items which are requiredealiscretely recognized within the current intepariod. The Company’s intention is to
permanently reinvest its foreign earnings outsitéhe United States. As a result, the effectivertrs in the periods presented are largely
based upon the forecasted pre-tax earnings miabmehtion of certain expenses in various taxinigflictions where the Company conducts
its business that apply a broad range of statutmgme tax rates, certain of which are less tharlits. statutory rate.

The effective tax rate for the three months endeauaidil 31, 2011 and March 31, 2010 was 28% and 2@8pectively. The tax rate for
the three months ended March 31, 2011 was not itagdry any material discrete tax adjustments. @kedte for the three months ended
March 31, 2010 included a $5 million tax benefg@dated with the recognition of certain foreign operating loss carryforwards resulting
from an audit settlement in the first quarter o1@0

10
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6. Derivative Instruments and Hedging Activities

As a portion of the Company’s operations and reeesacur outside the United States and in curremttesr than the U.S. dollar, the
Company is exposed to potential gains and losses ¢éhanges in foreign currency exchange rates. ifigate the impact of currency
fluctuations, the Company uses foreign exchangedad contracts to hedge transactional exposuredtiresfrom foreign currency
denominated inter-company receivables and payablesforward contracts are designated as fair iadlges of specified foreign currency
denominated inter-company receivables and payalnidgenerally mature in three months or less. Téragany does not hold or issue
derivative financial instruments for trading purpssnor does it hold or issue leveraged derivatisguments. By using derivative financial
instruments to hedge exposures to changes in egehates, the Company exposes itself to credit fiek Company manages exposure to
counterparty credit risk by entering into derivatfinancial instruments with highly rated instituts that can be expected to fully perform
under the terms of the applicable contracts.

All derivatives are recognized in the Condenseddtbdated Balance Sheet at their fair value. Threvidues of foreign exchange
contracts are based on market spot and forwardaggehrates. As these fair value amounts relatpéa éoreign exchange contracts which
have not yet reached maturity, they represent plesgains or losses that may not be realized irithee. Changes in the fair value of
derivative financial instruments, along with thedar gain on the hedged asset or liability, atended in current period earnings. The
notional amounts represent agragubn amounts on which calculations of dollars tekehanged are based, and are an indication aixties
of Teradata’s involvement in such instruments. Ehaational amounts do not represent amounts exelddmg the parties and, therefore, are
not a measure of the instrument’s fair value. Asiits portfolio of contracts, Teradata has bottgland short positions relative to the U.S.
dollar. As a result, Teradata’s net exposure is fean the total contract notional amount of then@any’s foreign exchange forward
contracts.

The contract notional amount of the Company’s fymeéxchange forward contracts was $84 million (884ion on a net basis) at
March 31, 2011, and $91 million ($51 million on et basis) at December 31, 2010. The fair valuevdtivie assets and liabilities recorded in
other current assets and accrued liabilities atthl&d, 2011 and December 31, 2010, were not mhteria

Gains and losses from the Company'’s fair value gedfpreign currency forward contracts and rel&edged items) were immaterial
for the three months ended March 31, 2011 and Mai¢l2010. Gains and losses from foreign exchaogeafrd contracts are fully
recognized each period and reported along witloffsetting gain or loss of the related hedged iteitiher in cost of products or in other
income, depending on the nature of the related égtdgm.

7. Commitments and Contingencies

In the normal course of business, the Companyhgstito proceedings, lawsuits, claims and othetters including those that relate to
the environment, health and safety, employee bisnefkport compliance, intellectual property, taatiers, and other regulatory compliance
and general matters, including those describedabelo

The Company is subject to governmental investigatiand requests for information from time to tivhs.previously reported prior to
Teradata’s Separation from NCR, the United Staigsaitment of Justice is conducting an investigatégarding the propriety of the
Company'’s arrangements or understandings with stihezonnection with certain federal contracts tiedadequacy of certain disclosures
related to such contracts. The investigation aiise®nnection with civil litigation in federal drgct court filed under the qui tam provisions
the civil False Claims Act against a number of infation technology companies, including the Compdaine complaints against the
Company remain under seal. The Company has cordliistanalysis of such claims focusing on the pegprof certain transactions under
federal programs under which Teradata was a cdotrdauring 2008 the Company shared evidence wghJustice Department of
guestionable conduct that the Company uncoveredsatwhtinuing to cooperate with the Justice Departt in its investigation, and is in
discussions with the government to resolve thigenat

11
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A separate portion of the government’s investigatelates to the adequacy of pricing disclosuredenta the government in connection
with negotiation of NCR’s General Services Admirasibn Federal Supply Schedule as it relates tadaa, prior to the Company’s
Separation from NCR, and to whether certain subesgturice reductions were properly passed on tgdvernment. Both NCR and the
Company are patrticipating in this aspect of thegtigation, with respect to certain products amdises of each, and each will assume
financial responsibility for its own exposuresaify, without indemnification from the other.

The Company has an accrual of approximately $3anillelated to the current best estimate of prab#ability relating to these
matters. The Company believes the amounts providis financial statements are adequate in lighhe probable and estimable liabilities.
The Company believes that there is not a reasomaisigbility that the loss in respect of these ioy@nt matters will materially exceed the
liability reflected in the Company'’s financial satents, although there can be no assurance thatithin fact be the case.

Guarantees and Product Warrantie&uarantees associated with the Compsbyisiness activities are reviewed for appropregeran
impact to the Company'’s financial statements. Rically, the Companyg customers enter into various leasing arrangencetslinated witl
a leasing company. In some instances, the Compaamagtees the leasing company a minimum valuesatrtd of the lease term on the
leased equipment. As of March 31, 2011, the maxirfutore payment obligation of this guaranteed valnd the associated liability balance
was $3 million.

The Company provides its customers a standard raanuér’'s warranty and records, at the time ofstle, a corresponding estimated
liability for potential warranty costs. Estimatadure obligations due to warranty claims are bagesh historical factors such as labor rates,
average repair time, travel time, number of serelés and cost of replacement parts. For eachuromsted sale, the Company recognizes
the total customer revenue and records the assdaiarranty liability using pre-established waryapércentages for that product class.

The following table identifies the activity relagjio the warranty reserve for the three months @éhdarch 31:

In millions 2011 201(C
Warranty reserve liability

Beginning balance at Januar $6 $5
Provisions for warranties issu 3 3
Settlements (in cash or in kin NG (3
Balance at March 3 $5 5

The Company also offers extended and/or enhancestage to its customers in the form of maintename#racts. The Company
accounts for these contracts by deferring theadlataintenance revenue over the extended and/aneatt coverage period. Costs associatec
with maintenance support are expensed as inculiradunts associated with these maintenance con@aetsot included in the table above.

In addition, the Company provides its customeré wértain indemnification rights. In general, thengpany agrees to indemnify the
customer if a third party asserts patent or othigmigement on the part of the customer for its afsthe Company’s products. The Company
has entered into indemnification agreements wighafficers and directors of its subsidiaries. Ftome to time, the Company also enters into
agreements in connection with its acquisition aivésture activities that include indemnificationigations by the Company. The fair value
of these indemnification obligations is not readiterminable due to the conditional nature ofGoenpany’s potential obligations and the
specific facts and circumstances involved with gaafticular agreement, and as such the Compangdtascorded a liability in connection
with these indemnification arrangements. Histohggdayments made by the Company under these tfpggreements have not had a
material effect on the Company'’s consolidated faiancondition, results of operations or cash flows
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8. Fair Value Measurements

GAAP has established a three-tier fair value h@@rarwhich prioritizes the inputs used in measufaigvalue. These tiers include:
Level 1, defined as observable inputs such as dumiees in active markets for identical assetatiilities; Level 2, defined as significant
other observable inputs, such as quoted pricestimeamarkets for similar assets or liabilities,quoted prices in less-active markets for
identical assets; and Level 3, defined as unobbénmputs in which little or no market data existerefore requiring an entity to develop its
own assumptions. Financial assets and liabilitesciassified in their entirety based on the lowegt! of input that is significant to the fair
value measurement.

The Company’s assets and liabilities measuredratdéue on a recurring basis include money mafiwetis and foreign currency
exchange contracts. A portion of the Company’s sx@ash reserves are held in money market fundswgeinerate interest income based on
the prevailing market rates. Money market fundsimckided in cash and cash equivalents in the Cogipdalance sheet. Money market
fund holdings are measured at fair value usingepliatarket prices and are classified within Levef ithe valuation hierarchy. When deemed
appropriate, the Company minimizes its exposuhtmges in foreign currency exchange rates thrthugise of derivative financial
instruments, specifically, forward foreign exchamgatracts. The fair value of these contracts axasured at the end of each interim
reporting period using observable inputs other tipamted prices, specifically market spot and fodwexchange rates. As such, these
derivative instruments are classified within LeRedf the valuation hierarchy. Fair value gainsdpen contracts are recognized as assets and
fair value losses are recognized as liabilitiee Tdreign exchange currency contracts in effebatch 31, 2011 and December 31, 2010 had
no material fair value gains and losses. Any redligains or losses would be mitigated by corresipgngiains or losses on the underlying
exposures.

The Company’s assets and liabilities measuredratdéue on a recurring basis at March 31, 201 1evasr follows:

Fair Value Measurements at Reporting Date Using

Quoted Prices ir Significant
Other Significant
Active Markets Observable Unobservable
for Identical
Assets Inputs Inputs

In millions March 31, 201: (Level 1) (Level 2) (Level 3)
Assets
Money market fund $ 34z $ 34z $ 0 $ 0

The Company’s assets and liabilities measuredratdbue on a recurring basis at December 31, 204@ as follows:

Fair Value Measurements at Reporting Date Using

Quoted Prices ir Significant
Other Significant
Active Markets Observable Unobservable
for Identical
Assets Inputs Inputs
In millions December 31, 201 (Level 1) (Level 2) (Level 3)
Assets
Money market fund $ 534 $ 534 $ 0 $ 0
9. Debt

On October 1, 2007, Teradata entered into a fivge-yevolving credit agreement (the “Credit Facilifyunder which the Company may
borrow up to $300 million. The current Credit Fagihgreement ends on September 30, 2012, at vgach any remaining outstanding
borrowings would be due for repayment. The interatst charged on borrowings pursuant to the Crealitlity can vary depending on the
interest rate option the Company chooses to
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utilize and the Company'’s leverage ratio at theetwhthe borrowing. In the near term, Teradata Wauiticipate choosing a floating rate
based on the London Interbank Offered Rate (“LIBDHhe Credit Facility is unsecured and contairrsaie representations and warranties,
conditions, affirmative, negative and financial enants, and events of default customary for sucihitfas. As of March 31, 2011, the
Company was in compliance with all covenants ofGnedit Facility.

On January 21, 2011, the Company borrowed $30@omifiom the Credit Facility in connection with &squisition of Aprimo. As of
March 31, 2011, $300 million in borrowings remairedstanding, and carried an interest rate of 0.56@%ed upon a 30-day LIBOR rate plus
a 32 basis point spread. The Company had no additfonds available under the Credit Facility adafrch 31, 2011. For additional
information concerning the Credit Facility, referNote 13.

10. Earnings Per Share

Basic earnings per share is calculated by dividieigincome by the weighted average number of shlartssanding during the reported
period. The calculation of diluted earnings pershia similar to basic earnings per share, exdegitthe weighted average number of shares
outstanding includes the dilution from potentiaduss resulting from stock options and unvestedicéstl stock awards.

The components of basic and diluted earnings pesire as follows:
Three Months Ended

March 31,

In millions, except per share amounts 2011 2010
Net income available for common stockhold $ 65 $ 67
Weighted average outstanding shares of common 168.¢ 167.¢
Dilutive effect of employee stock options and riestd stock 3.4 2.7
Common stock and common stock equivalt 171.¢ 170.t
Earnings per shar

Basic $ 0.3¢ $ 0.4C

Diluted $ 0.3¢ $ 0.3¢

Employee stock options to purchase 1.2 million ebdor the three months ended March 31, 2010 warancluded in the computation
of diluted earnings per share because their exeprises were greater than the average market gfittee common shares for the respective
periods and, therefore, the effect would have lagiRdilutive. No stock options were excluded frtme computation of diluted earnings per
share for the three months ended March 31, 2011.

11. Segment and Other Supplemental Information

Teradata manages its business in three geograians, which are also the Company’s operating se¢gn (1) the North America and
Latin America (“Americas”) region; (2) the Europdiddle East and Africa (‘EMEA”) region; and (3) tiesia Pacific and Japan (*APJ")
region. Management evaluates the performance eégments based on revenue and segment margidpasdot include segment assets for
management reporting purposes. Corporate-relatetd ece fully allocated to the segments.
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The following table presents regional segment reeeand gross margin for the Company:
Three Months Ended

March 31,
In millions 2011 2010
Revenue
Americas $ 307 $ 252
EMEA 12t 10€
APJ 74 71
Total revenue 50€ 42¢
Gross margin
Americas 17t 14¢€
EMEA 70 57
APJ 30 33
Total gross margin 27¢ 23€
Selling, general and administrative exper 15C 11¢€
Research and development exper 34 32
Total income from operations $ 9 $ 86

The following table presents revenue by productserdices for the Company:
Three Months Ended

March 31,
In millions 2011 2010
Products (software and hardwa® $ 23t $ 20C
Consulting service 14t 117
Maintenance service 12€ 112
Total service 271 22¢
Total revenue $ 50€ $ 42¢

@ Our data warehousing software and hardware prodwetsften sold and delivered together in the fofra “node” of capacity as an

integrated technology solution. Accordingly, iffgpracticable to provide the breakdown of revemoenfvarious types of software and
hardware product:

12. Business Combinations

On January 21, 2011, Teradata completed its atiguisif 100 percent of the stock of Aprimo, pursiuanan Agreement and Plan of
Merger, dated December 21, 2010. Aprimo is a glpbavider of integrated marketing software solusioAprimo is being integrated into
Teradata’s operations, and the Aprimo organizatidinsupport Teradata’s applications strategy, uihg development, marketing, sales and
services. The purpose of this acquisition is toaade Teradata’s position in integrated marketingagament, building on Aprimo’s
established and well-positioned business. Aprinogisrations are being integrated into, and its dcasalts will be reflected in, the
Company’s three geographic operating regions.

The aggregate consideration payable with respeatt td the outstanding stock and equity interéstsluding all outstanding warrants,
stock options and restricted stock units) of Apriméhe acquisition was $525 million in cash, sebje potential adjustments for closing
working capital and certain of Aprimo’s indemnifin obligations under the merger agreement. Thiehase price was funded in part by
using existing U.S. cash, and in part by drawingadan full the Company’s Credit Facility, (see N&pg Additionally, for the three months
ended March 31, 2011, Teradata recognized appraedyn®3 million in acquisition-related expensesjathwere recorded as General and
Administrative expenses.
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Preliminary Purchase Price Allocation

Pursuant to our business combinations accountitigypthe total preliminary purchase price for Apo was allocated to the net
tangible and intangible assets based upon thdinprary fair values as of January 21, 2011 adah below. The excess of the preliminary
purchase price over the preliminary net tangiblke iatangible assets was recorded as goodwill, wiaphesents synergies of combining the
businesses. The preliminary allocation of the pasetprice was based upon a preliminary valuatidncartain of our estimates and
assumptions are subject to change within the meamnt period (up to one year from the acquisitiated The primary areas of the purchase
price allocation that are not yet finalized reli¢he fair values of certain deferred taxes, @itingencies and residual goodwill. It is
expected that none of the goodwill will be deduetitor tax purposes. We expect to continue to obitefiormation to assist us in determining
the fair value related to certain of the net asaetgiired at the acquisition date during the meamsant period. Our preliminary purchase price
allocation for Aprimo is as follows.

In millions
Cash and cash equivalel $ 26
Accounts receivable 22
Goodwill 37¢
Intangible asset 12z
Other asset 12
Deferred revenu (25)
Other liabilities (12
Total preliminary purchase pric $52¢

Preliminary Valuations of Intangible Assets Acquired
The following table sets forth the components ¢dmgible assets acquired in connection with thampracquisition:

Preliminary Weighted Average

Dollars in millions Fair Value Useful Life
Customer relationshi—subscription, hosting, maintenance and perpetdalace $ 37 10 year
Customer relationshi—professional service 15 4 year
Developed technolog 61 7 year:
Trademarks/trade nam 10 10 year
Total intangible asse $ 12¢ 8 year:

Unaudited Supplemental Financial Information

The following table presents the unaudited amoahfsprimo revenue and income included in Teradat@ndensed consolidated res
of operations since the acquisition on January2@11, as well as pro forma results of Teradatdyding Aprimo) for the three month peric
ended March 31, 2011 and March 31, 2010, had theisitton been completed on January 1, 2010. Tkeidited pro forma financial
information is presented for informational purposaly and is not indicative of the results of opienas that would have been achieved if the
acquisition had taken place at the beginning a&li2010.

The actual impact of results from Aprimo from Jayu2l, 2011 through March 31, 2011 included:

* a $7 million reduction in the recognition of defatirevenue and a $1 million reduction in the redagnof associated cost of
revenue for which there was no further performastad@ation, anc

» a$3 million increase in amortization of intangiblesets as a result of purchase price allocal
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The unaudited pro forma results for the three moetided March 31, 2011 include:
* %1 million in additional amortization charges foigaged intangible assel

» $5 million in additional revenue assuming that ttegority of the required acquisition-related revemliminations had taken place
in the prio-year period, an

* $4 million in eliminated transaction and integratiexpenses as if those costs had been recognizled prioryear period

The unaudited pro forma results for the three moetided March 31, 2010 include:
*  $4 million in additional amortization charges foigaged intangible assel

»  $8 million in elimination of deferred revenue reod@n and $1 million in associated eliminationdgfferred cost of revenue for
which there was no further performance obligat

* %4 million in transaction and integration expensesoaiated with the acquisition, a
* $1 million in interest expense for acquisit-related borrowings from the Comp¢'s revolving credit facility

Certain of these adjustments reflect preliminatinestes.

In millions Revenue Net Income
Actual impact of Aprimo results from 1/21/2011 #3%/2011 $ 9 % 9)
Pro forma condensed combined results from 1/1/208131/2011 $ 517 $ 70
Pro forma condensed combined results from 1/1/20 8331/201( $ 445 $ 58

13. Subsequent Events

On April 5, 2011, Teradata completed its acquisitsh the remaining stock of Aster Data Systems, (tster Data”), pursuant to an
Agreement and Plan of Merger, dated March 2, 2B%fer Data is a market leader in advanced analgticsthe management of diverse,
unstructured data. The combination of Teradatafmtdr Data technologies will enable businesse®tfopm better analytics on large sets of
unstructured data, also known as “big data.”

The aggregate consideration payable with respedit tf the outstanding stock and equity interéistsluding all outstanding warrants
and vested stock options) of Aster Data is appratahy $260 million, after adjustment for Aster Dataet indebtedness, transaction expe
and any severance or other change-in-control el&bilities. The aggregate consideration pay&igudes the value of Teradata’s pre-
existing 11.2% equity investment in Aster Data aash retention payments to be made following timeptetion of the acquisition in lieu of
Aster Data’s unvested and committed equity awamtiéch amounts will generally be paid on pre-exigtugesting schedules on a quarterly
basis over the next four years subject to employeseting the retention and other terms and conmiittbereof.

Teradata financed the acquisition of Aster Datagisi portion of the funds from a new $300 milliorefyear, unsecured term loan,
which closed on April 5, 2011. The term loan isgalg in quarterly installments, commencing on J8®e2012, with all remaining principal
due on April 5, 2016. The outstanding principal amoof the term loan agreement bears interestlagting rate based upon a negotiated
rate or a Eurodollar rate plus in each case a managed on the leverage ratio of the Company.

As Teradata’s acquisition of Aster Data closed @mil’s, 2011, management is still determining thieghase price allocation. However,
the substantial majority of the purchase pricexjzeeted to be allocated to goodwill and intangéssets. Additionally, the pro forma impact
of the Aster Data acquisition on the Company’s 2fEklilts of operations excluding acquisition artdgnation-related costs, is not expected
to be material.

On April 21, 2011, the Company repaid $280 millafrthe outstanding balance of its revolving Créditility borrowings (see Note 9).
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations (“MD&A")

You should read the following discussion in confiomcwith the Condensed Consolidated Financial Statnts and the notes to those
statements included elsewhere in this QuarterlyoRegn Form 10-Q. This Quarterly Report on Form QGzontains certain statements that
are forward-looking within the meaning of the Ptiw&ecurities Litigation Reform Act of 1995. Certsiatements contained in the MD&A
are forward-looking statements that involve risksl aincertainties. The forward-looking statements raot historical facts, but rather are
based on current expectations, estimates, assungpdind projections about our industry, business famare financial results. Our actual
results could differ materially from the resultswemplated by these forward-looking statementstd@enumber of factors, including those
discussed in other sections of this Quarterly ReporForm 10-Q and in the 2010 Annual Report onnrd0-K.

First Quarter Financial Overview
As more fully discussed in later sections of thiB&A, the following were significant financial itenfer the first quarter of 2011:

» Total revenue was $506 million for the first quat€2011, up 18% from the first quarter of 201 primarily by the North America and
Latin America “America¢), and the Europe, Middle East and Afri“ EMEA”) regions.

» Gross margin decreased to 54.3% in the first quaft2011 from 55.0% in the first quarter of 20&8,lower services margins were offset
in part by higher product margins. The lower sexvitargins were driven by the consulting servicesrass, primarily due to expanding
headcount in response to growing and driving nesirass opportunities. Incremental headcount cdialigihave a negative impact on
margins, particularly while the employees are beiaged and are not yet fully producti

» Operating income was $91 million in the first geamf 2011, compared to $86 million in the firstagier of 2010, driven by revenue
growth, and offset in part by higher Selling, Gehend Administrative (“SG&A”") expenses, which egfted the impact of our strategic
initiative to add sales headcount, acquisitiontesldransactions and the impact of added heademuhinfrastructure brought on by the
acquisition of Aprimo, Inc. (“Aprimo”). Operatingncome for the first quarter of 2011 also includegraximately $7 million for
acquisition-related transaction, integration aratgeanization expenses, $6 million for acquisitiefated purchase accounting adjustments,
and $3 million for amortization of acquired intablgi assets

» Net income of $65 million in the first quarter 2L decreased somewhat from $67 million in the §jtsarter of 2010, as increas
revenue was offset by higher SG&A expenses andlzhieffective income tax rate, as compared tetlue year. Net income for the first
quarter of 2011 also includes the impact of appnately $11 million in after-tax acquisition-relatpdrchase accounting adjustments, as
well as transaction, integration and reorganizagigpenses, and amortization of acquired intangibtets

Strategic Overview

Teradata is a leader in helping companies managja@alyze growing data volumes and complexity o asiness insight and competitive
advantage. Teradataéfforts are primarily focused on data warehoyditaga analytics, and marketing and business ajgits. We have fo
key initiatives underway to broaden our positiortha market and take advantage of this opportumiese initiatives are to:

* Invest to extend Teradata’s core technology antvemé application offerings, and expand our faroflyompatible data warehouse
platforms to address multiple market segments ahdisn offerings through internal development &aadjeted strategic acquisitions such
as Aprimo and Aster Data Systems, Ir*Aster Dat"),
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» Differentiate Teradata technology and drive platfatemand by delivering services that enable cust®toeachieve be-in-class analytics

 Investin partnerships to increase the number lotisas available on Teradata platforms, maximiastemer value and increase our me
coverage, an

» Continue to seek opportunities to increase our etaskverage through additional sales territorié$ngnincremental sales account
executives as well as technology and industry dtensts).

Future Trends

We believe that demand for our solutions will cong to increase due to the continued increasetinvadumes and types of data, the scale
and complexity of business requirements, and tbeigig use of new data elements and more nearirealanalytics over time. The adoption
by customers of more near real-time analysis feerpnise intelligence is driving more applicationsage and capacity.

As a portion of the Company’s operations and reeaszcur outside the United States, and in curreratieer than the U.S. dollar, the
Company is exposed to fluctuations in foreign cuckeexchange rates. In 2011, Teradata expects dpmately four percentage points of
benefit from currency translation on its reportedemue and a corresponding currency impact on tipgriacome, based on currency rates as
of April 29, 2011.

The United States and other international econgrsigsificant to Teradata’s sales efforts, experéhsevere economic recessions in recent
years, which had an adverse impact on IT budgetsapital spending trends, and contributed to leegtd sales cycles for acquiri

Teradata products and services. While there hage pesitive signs of economic recovery in 2010 tedfirst quarter of 2011, particularly
with respect to information technology spending, stope and stability of such recovery, is not@ssUEven in a strong economic
environment, the size, timing and contracted tesfriarge customer orders for our products and sess/can impact, both positively and
negatively, our operating results.

While macroeconomic challenges and fluctuationthénlT environment do occur, our long-term outl@eknains positive. We did not
experience significant changes in the first quasfe2011 due to competitive and/or pricing trenolsdur EDW or appliance solutions,
although there is always a risk that pricing pres$ar our solutions could occur in the future. Aduhally, as companies look to reduce
ongoing operating expenses, customers may choagettwlower maintenance service level agreemehishwcould lead to revenue and
margin pressure on our maintenance services bgsiv\s continue to be committed to new product dgyakent and achieving a responsive
yield from our research and development spendimlgrasources, which are intended to drive futureateinWe also continue to evalu
opportunities to increase our market coverage amd¢@mmitted to continuing to increase our numbesates territories, as well as consulting
services resources, among other things, to driteduevenue growth. Given the length of salesesyal the data warehouse market, new
sales account territories typically take more ttvam years, on average, to become fully productive.
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Results of Operations for the Three Months Ended Mech 31, 2011
Compared to the Three Months Ended March 31, 2010

% of % of

In millions 2011 Revenue 2010 Revenue
Product revenu $23E 46.4% $20C 46.6%
Service revenu 271 53.6% 22€ 53.4%
Total revenue 50€ 10C% 42¢ 10C%
Gross margir

Product gross marg 15€ 66.4% 12¢ 64.(%

Service gross margi 11¢ 43.9% 10¢ 47.2%
Total gross margil 27¢ 54.2% 23€ 55.(%
Operating expenst

Selling, general and administrative exper 15C 29.6% 11¢ 27.5%

Research and development exper 34 6.7% 32 7.5%
Total operating expens 184 36.4% 15C 35.(%
Operating incom: $ 91 18.(% $ 86 20.(%

Revenue

Teradata revenue increased 18% in the first quafte®11 compared to the first quarter of 2010. henue increase included 2% of benefit
from foreign currency fluctuations. Product reveimereased 18% in the first quarter of 2011 from phior-year period, driven by growth in
the Americas and EMEA regions. Service revenuéérfirst quarter of 2011 also increased 18% froenpttior-year period, with an

underlying 24% increase in consulting services mereg and 13% increase in maintenance servicesueyas compared to the prior-year
period. Aprimo revenues, after taking into accaau$7 million required purchase accounting redudiiotie recognition of deferred revenue,
accounted for slightly less than 2% of the revenaeesase in first quarter 2011 as compared toiteeduarter of 2010.

Gross Margin

Gross margin for the first quarter of 2011 was %@ mpared to 55.0% in the first quarter of 20I@dRBct gross margin increased to 66.4%
in the first quarter of 2011, compared to 64.0%hm prior-year period. The improved product margiese driven by improved deal mix the
Americas and EMEA regions as compared to thedjustrter of 2010. This improvement overcame $3 amilin additional amortization of
capitalized internal software development costsyelsas approximately $7 million in acquisitiosaelated purchase accounting adjustment:
deferred revenue and associated cost balancesrohépt the time of the acquisition for which theras no further performance requirem
and additional amortization costs of acquired igthle assets. The term “deal mix” refers to thesraie mix of our product sales
consummated in a particular period, including ksmfiware versus hardware content and mix, and atreouhmix of third-party products re-
sold. Service gross margin decreased to 43.9%eiffirgt quarter of 2011 compared to 47.2% in therpyear period. The lower service
margins were driven by the consulting servicesrrss, primarily due to expanding its headcounésponse to growing and driving new
business opportunities. Incremental headcountrdéially have a negative impact on margins, pattidy while the employees are being
trained and are not yet fully productive. Servicesg margins for the first quarter of 2011 alsduded $2 million in acquisition-related
purchase accounting adjustments, as well as traiosamtegration and reorganization costs.

Operating Expenses

Total operating expenses, characterized as SG&ARasearch and Development (“R&D”) expenses, wes $iillion in the first quarter of
2011 compared to $150 million in the first quad&f010. The $32 million increase in SG&A expenses largely driven by higher selling
expense, due primarily to our strategic initiativeadd sales headcount, as well as increased rexdniuen costs for sales commissions and
provisions for accounts receivable.
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SG&A expenses were also impacted by transactidegiation and reorganization expenses, as welnastezation of intangible assets
associated with the acquisition of Aprimo, whictated $7 million in the first quarter of 2011, iddition to the impact of added headcount
and infrastructure brought on by the Aprimo acdigri The $2 million increase in R&D expenses wegeah by higher engineering
headcount expenses, including new engineering beatfrom the Aprimo acquisition. This increase wéfset in part by $4 million more in
capitalization of software development cost as canmeg to the prior-year period.

Revenue and Gross Margin by Operating Segment

As described in Note 10 of Notes to Condensed Cimtaded Financial Statements (Unaudited), Teradataages its business in three
geographic regions, which are also the Companyésaimg segments: (1) the Americas region; (2BNHEA region; and (3) the Asia Pacific
and Japan (“APJ") region. Teradata believes thismi& is useful to investors because it allows asialgnd comparability of operating trends
by operating segment. It also includes the sanmrimdtion that is used by Teradata management t@ me&isions regarding the segments
and to assess our financial performance. The dgmusf our segment results describes the chamgesilts as compared to the prior-year
period.

The following table presents revenue and operaiagrfprmance by segment for the three months endedhvBl:

% of % of
In millions 2011 Revenue 2010 Revenue
Revenue
Americas $307 61% $252 59%
EMEA 12t 25% 10€ 25%
APJ 74 14% 71 16%
Total revenue 50€ 10C% 42¢ 10C%
Gross margin
Americas 17& 57.(% 14¢€ 57.%
EMEA 70 56.(% 57 53.8%
APJ 30 40.5% _ 33 46.5%
Total gross margil $27¢ 54.%  $23¢ 55.0(%

Americas: Revenue increased 22% in the first quarter of Zédrh the first quarter of 2010, led by a 31% ina@& consulting revenue an
24% increase in product revenue. The revenue isere@luded 1% of benefit from foreign currencyctliations. Gross margins decreased to
57.0% for the first quarter of 2011, from 57.9%he first quarter of 2010, driven primarily by los@nsulting margins due to recent
headcount additions, which was offset in part lghkr product margins due to an improved deal mixoaspared to the prior-year period.

EMEA: Revenue increased 18% in the first quarter of Zédrh the first quarter of 2010, with comparablergases in both product and
services revenue. The revenue increase includedf3#énefit from foreign currency fluctuations. Gsanargins increased to 56.0% for the
first quarter of 2011, from 53.8% in the first quearof 2010, driven by improved product margins thua favorable deal mix compared to the
prior year, offset somewhat by lower consulting gias driven by recent headcount additions.

APJ: Revenue increased 4% in the first quarter of 2@dthfthe first quarter of 2010, as a 16% increasemices revenue was largely offset
by a 14% decline in product revenue. The revenaease included 7% of benefit from foreign currefiggtuations. Gross margin decreased
to 40.5% in the first quarter of 2011, from 46.5%he first quarter of 2010. The gross margin aheclivas driven primarily by lower
consulting margins, as well as a greater propoxioservices revenue (as compared to product r&)esampared to the prior-year period.

Provision for Income Taxes

Income tax provisions for interim periods are basedstimated annual income tax rates, adjusteeflert the effects of any significant
infrequent or unusual items which are requireddaliscretely recognized within the current intepieriod. The Company’s intention is to
permanently reinvest its foreign earnings outsiiéae United
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States. As a result, the effective tax rates imperéods presented are largely based upon thedsted pre-tax earnings mix between the
United States and other foreign taxing jurisdicsiovhere the Company conducts its business. The @uoymgstimates its full-year forecasted
global effective tax rate for the year ended Decan®i, 2011 to be approximately 27% to 28%. Thisnege is based on the forecasted
overseas profits being taxed at an overall effedi@x rate of approximately 12%, as compared tethitory tax rate of 35% in the United
States.

The effective tax rate in the first quarter of 20¢ds 28% compared to 22% in the first quarter df@ he impact was driven primarily by a
discrete $5 million tax benefit associated with theognition of certain foreign net operating loasryforwards resulting from an audit
settlement in the first quarter of 2010. There weyanaterial discrete tax items reflected in tHeaive tax rate for the period ended

March 31, 2011.

Financial Condition, Liquidity and Capital Resources

Cash provided by operating activities decreasefi32ymillion in the first three months of 2011. loneparison to the prior-year period, the
decrease in cash provided by operating activitighé three months ended March 31, 2011 was patigidue to the timing of invoicing
occurring later in the quarter and an increas@énaverall receivables balance, due largely tdhtgber revenue in the current-year period.
This impact was partially offset by a smaller retitutin current payables and accrued expensesa gmelater increase in deferred revenue as
compared to the first quarter of 2010. During Ag6IL1, the Company collected $249 million in reabies, compared to $148 million in
collections during April 2010.

Teradata’s management uses a non-GAAP measurd tiade cash flow,” which we define as net cashvjited by operating activities less
capital expenditures for property and equipmend, adtditions to capitalized software, as one measiuassessing the financial performance
of the Company. Free cash flow does not have aumniflefinition under GAAP; therefore, Teradata’fimiéon of this measure may differ
from the definition used by other companies. Thagonents that are used to calculate free cashdteWGAAP measures taken directly from
the Condensed Consolidated Statements of Cash Flémesidited). We believe that free cash flow infation is useful for investors because
it relates the operating cash flow of the Companthé capital that is spent to continue and imptowgness operations. In particular, free
cash flow indicates the amount of cash availakikr @fpital expenditures for, among other thinggestments in the Company’s existing
businesses, strategic acquisitions and repurcHaBeradata common stock. Free cash flow does moesent the residual cash flow available
for discretionary expenditures since there maythermon-discretionary expenditures that are ndudied from the measure. This non-
GAAP measure should not be considered a substduter superior to, cash flows from operating atits under GAAP.

The table below shows net cash provided by operattivities and capital expenditures for the failag periods:

Three Months Ended

March 31,
In millions 2011 2010
Net cash provided by operating activit $ 10€ $ 13¢
Less:
Expenditures for property and equipm 8 (6)
Additions to capitalized softwal (19 (19
Free cash flov $ 79 $ 117

Financing activities and certain other investintivities are not included in our calculation ofdreash flow. Other investing activities in the
first three months of 2011 primarily consisted efddata’s acquisition of Aprimo, Inc. as discusisgther below. Teradata'’s financing
activities for the three months ended March 31,12dmarily consisted of $300 million in proceedsr the Company'’s five-year revolving
credit agreement (the “Credit Facility”), also dissed below. Financing activities for the three theended March 31, 2010 consisted
primarily of cash outflows from our share repurahastivities. During the first three months of 20ttfe Company did not repurchase any of
its common stock. Share repurchases are made tiredevo share repurchase programs
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authorized by our Board of Directors in 2008. Tinstforogram (the “dilution offset program”) authmes the Company to purchase Teradata
common stock to the extent of cash received fragrettercise of stock options and the Teradata Emepl&tock Purchase Plan (‘ESPP”) to
offset dilution from shares issued pursuant togh@ans. On May 4, 2009, the Company’s Board oé@ars authorized an additional $300
million increase to the Company’s second progrdra {tgeneral share repurchase program”). As of M&8dg2011, the Company had $161
million of authorization remaining on the $300 roifi general share repurchase program to repurchastanding shares of Teradata com
stock. Share repurchases made by the Companymreed on a trade date basis. Our share repurelttisgy depends on factors such as our
working capital needs, our cash requirements fpitabinvestments, our stock price, and economit market conditions. Proceeds from the
ESPP and the exercise of stock options were $8milh the first three months of 2011 and $5 millia the first three months of 2010. Th:
proceeds are included in Other financing activjtiest in the Condensed Consolidated Statement st Ews (Unaudited).

Our total in cash and cash equivalents held outbieénited States in various foreign subsidianias $474 million as of March 31, 2011 and
$506 million as of December 31, 2010. The remaifta;nce held in the United States was $304 mikisiof March 31, 2011 and $377
million as of December 31, 2010. Under currentltaxs and regulations, if cash and cash equivatmdsshort-term investments held outside
the United States are distributed to the UnitedeStan the form of dividends or otherwise, we mayshbject to additional U.S. income taxes
(subject to an adjustment for foreign tax credisdl foreign withholding taxes. As of March 31, 20d& have not provided for the U.S.
federal tax liability on approximately $627 milliari foreign earnings that are considered permayeeithvested outside of the United States.

On January 21, 2011, Teradata completed the atiquisif Aprimo. The $525 million purchase pricetbis all-cash acquisition was funded
part by using $225 million of existing U.S. casffget by $26 million of cash held by Aprimo at ttie it was acquired), and in part by
drawing-down the full $300 million borrowing capcfrom the Company’s Credit Facility. As of Margh, 2011, $300 million in
borrowings remained outstanding and the Companyimnvesmpliance with all covenants of the Creditikgc Following the end of the first
quarter of 2011, on April 21, 2011, the Companyaié$280 million of the outstanding balance on@nedit Facility borrowings.

After the end of the first quarter of 2011, on Apri 2011, Teradata completed the acquisition deéABata. The aggregate consideration
payable by Teradata for all of the outstanding ®quierests of Aster Data was $260 million, afidjustment for Aster Data’s net
indebtedness, transaction expenses and any segeyanther change-in-control related liabilitiebeTaggregate consideration payable
excluded the value of Teradata’s pre-existing 11e2ffity investment in Aster Data. Also on AprilZB11, Teradata entered into a new $300
million five-year, unsecured term loan, and usg@mdion of these funds to finance the Aster Datgugsition.

Management believes current cash and short-tergsiment resources, Company cash flows from opesatiad available balances on its
$300 million Credit Facility will be sufficient teatisfy future working capital, research and depelent activities, capital expenditures,
pension contributions, and other financing requeata for at least the next twelve months. The Campaincipally holds its cash, cash
equivalents and short-term investments in bank siepand highly-rated money market funds.

The Company’s ability to generate positive castvéidrom operations is dependent on general econoamiditions, competitive pressures,
and other business and risk factors describedeitlCtimpany’s 2010 Annual Report on Form 10-K (th@l'@® Annual Report”), and elsewhere
in this Quarterly Report. If the Company is unallgenerate sufficient cash flows from operatiarstherwise to comply with the terms of
the credit facility and term loan agreement, thenPany may be required to seek additional finaneiternatives.

Contractual and Other Commercial Commitments.There has been no significant change in our coniahdand other commercial
commitments as described in the 2010 Annual Re@ant.guarantees and product warranties are distusd¢ote 7 of Notes to Condensed
Consolidated Financial Statements (Unaudited).

23



Table of Contents

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordaitbeGAAP. In connection with the preparation bése financial statements, we are
required to make assumptions, estimates and judgrteat affect the reported amounts of assetdlitiab, revenues, expenses and the rel
disclosure of contingent liabilities. These assuons, estimates and judgments are based on hateniperience and assumptions that are
believed to be reasonable at the time. Howevergumsfuture events and their effects cannot berdited with certainty, the determination
of estimates requires the exercise of judgment.dtitical accounting policies are those that regjaissumptions to be made about matters
are highly uncertain. Different estimates couldéhavmaterial impact on our financial results. Jueigi® and uncertainties affecting the
application of these policies and estimates mayltras materially different amounts being reporteter different conditions or
circumstances. Our management periodically revibese estimates and assumptions to ensure théihancial statements are presented
fairly and are materially correct.

In many cases, the accounting treatment of a jpéatitransaction is specifically dictated by GAARJadoes not require significant
management judgment in its application. There @ @eas in which management’s judgment in selg@mong available alternatives
would not produce a materially different resulteTsignificant accounting policies and estimateswebelieve are the most critical to aid in
fully understanding and evaluating our reportedficial results are discussed in the 2010 AnnuabReperadata’s senior management has
reviewed these critical accounting policies andtesd disclosures and determined that with the diaepf the revenue recognition policy, as
discussed below, there were no significant chaimgear critical accounting policies in the threemtits ended March 31, 2011. Also, there
were no significant changes in our estimates aatagtiwith those policies.

Revenue Recognition

Teradata’s solution offerings typically include tyedire, software subscriptions (unspecified wheniésagrailable upgrades), hardware,
maintenance support services, and other consultimgementation and installation-related (“consugti) services. Teradata records revenue
when it is realized, or realizable, and earnedadata considers these requirements met when:

» Persuasive evidence of an arrangement €

e The products or services have been delivered toukme

» The sales price is fixed or determinable and ffeebatingencies or significant uncertaint
» Collectibility is reasonably assur:

Teradata reports revenue net of any taxes assbgggernmental authorities that are imposed oncamgurrent with specific revenue-
producing transactions. The Company assesses whietseare fixed or determinable at the time of s@tandard payment terms may vary
based on the country in which the agreement iswggdcbut are generally between 30 and 90 daysn@aig that are due within six months
are generally deemed to be fixed or determinabtedban a successful collection history on sucmgements, and thereby satisfy the
required criteria for revenue recognition. Teradighvers its solutions primarily through directesachannels, as well as through alliances
with system integrators, other independent softwarelors and distributors, and value-added resdltallectively referred to as “resellers”).
In assessing whether the sales price to a reseflieed or determinable, the Company considergrapother things, past business practices
with the reseller, the reseller’s operating hist@gyment terms, return rights and the financiaérelithal of the reseller. When Teradata
determines that the contract fee to a reselleotigixed or determinable, that transaction is deférand recognized upon sell-through to the
end customer.

The Company’s deliverables often involve deliveryperformance at different periods of time. Revefuresoftware is generally recognized
upon delivery with the hardware once title and n§koss have been transferred. Revenue for softsabscriptions, which provide for
unspecified upgrades or enhancements on a wheif-amdiable basis, is recognized straight-line otiee term of the subscription
arrangement. Revenue for maintenance support esris@lso recognized on a straight-line basis theeterm of the contract. Revenue for
other consulting, implementation and installatienv&es is recognized as services are providecelfiiain instances,
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acceptance of the product or service is specifiethe customer. In such cases, revenue is defanéldhe acceptance criteria have been met.
Delivery and acceptance generally occur in the saperting period. The Company’s arrangements gdigeto not include any customer
negotiated provisions for cancellation, terminatimmefunds that would significantly impact recargd revenue.

In October 2009, the Financial Accounting Stand&dard (“FASB”) amended the accounting standardsdeenue recognition to remove
tangible products containing software componentsraon-software components that function togetheielover the product’s essential
functionality from the scope of the industry-spaxgoftware revenue recognition guidance. In Oat@d®9, the FASB also amended the
accounting standards for multiple deliverable researrangements to:

» Provide updated guidance on whether multiple dedivies exist, how the deliverables in an arrangemstieould be separated, and
how the consideration should be alloca

* Require an entity to allocate revenue in an arrangye using its best estimate of selling prices (SBE) for deliverables if a
vendor does not have vendor-specific objectiveevig of selling price (“VSOE”) or third-party evitee of selling price (“TPB)}
and

« Eliminate the use of the residual method and recauir entity to allocate revenue using the relaaléng price methoc

The standard is effective prospectively for reveaturangements entered into or materially modifiefiscal years beginning on or after
June 15, 2010. Teradata adopted these standaslprospective basis as of the beginning of fiséall2for new and materially modified
arrangements originating on or after January 11201

The Company evaluates all deliverables in an amargmt to determine whether they represent sepanéteof accounting. A deliverable
constitutes a separate unit of accounting wheagtdtandalone value and if the contract includgsneral right of return relative to the
delivered item, delivery or performance of the Uivéeed items is considered probable and substgniiathe control of Teradata. This
guidance does not generally change the units afiating for the Company’s revenue transactions.tMbthe Company’s products and
services qualify as separate units of accountimjaaa recognized upon meeting the criteria as destabove.

For multiple deliverable arrangements that contain-software related deliverables, the Companycatks revenue to each deliverable based
upon the relative selling price hierarchy and ftware and software-related deliverables are alstuded in the arrangement, to those
deliverables as a group based on the BESP forrthggThe selling price for a deliverable is basadts VSOE if available, TPE if VSOE is
not available, or BESP if neither VSOE nor TPEMaikable. The Company then recognizes revenue wenrevenue recognition criteria are
met for each deliverable. For the software grougracangements that contain only software and sofwelated deliverables, the revenue
recognition criteria remain unchanged as furthescdbed below.

Teradata’s data warehousing software and hardwadpts are sold and delivered together in the foirm “Node” of capacity as an
integrated technology solution. Because both theabdese software and hardware platform are necessdsfiver the data warehouse’s
essential functionality, the database softwarelmrdware (Node) are excluded from the softwaresrated considered a non-software related
deliverable. Teradata software applications aratedl support are considered software-related dalies. Additionally, the amount of
revenue allocated to the delivered items utilizimg relative selling price method is limited to #mmount that is not contingent upon the
delivery of additional items or meeting other sfiedi performance conditions (the non-contingent antp

VSOE is based upon the normal pricing and discagmiractices for those products and services wblehseparately. Teradata uses the
stated renewal rate approach in establishing VS®Ehintenance and subscriptions (collectivelymefito as postcontract customer support
“PCS”). Under this approach, the Company asseskether the contractually stated renewal ratesuystantive and consistent with the
Company’s normal pricing practices. Renewal rateatgr than the lower level of our targeted prigiagges are considered to be substantive
and, therefore, meet the requirements to suppo@B/3n instances where there is not a substantivewal rate in the arrangement, the
Company allocates revenue based upon BESP, usngitimum established pricing targets as suppdiyetthe renewal rates for similar
customers utilizing the bell-curve method. Teraddsa offers
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consulting and installation-related services taitstomers, which are considered non-software ei@hbles if they relate to the nodes. These
services are rarely considered essential to thetiimality of the enterprise data warehouse (“ED\6)ution deliverable and there is never
software customization of the proprietary datatsadtvare. VSOE for consulting services is basetherhourly rates for standalone
consulting services projects by geographic regimhare indicative of the Company’s customary pggimactices. Pricing in each market is
structured to obtain a reasonable margin basedpn costs.

In nearly all multipledeliverable arrangements, the Company is unaldstablish VSOE for all deliverables in the arrangemThis is due
infrequently selling each deliverable separatelicksis the case with our nodes), not pricing prégloc services within a narrow range, or
only having limited sales history. When VSOE canm®established, attempts are made to establistoTBie selling price for each
deliverable. TPE is determined based on compaetiioes for similar deliverables when sold sepayatdbwever, Teradata'offerings contai
significant differentiation such that the compaeapticing of products with similar functionality maot be obtained. This is because Teradata’
products contain a significant amount of proprigtachnology and its solutions offer substantidififerent features and functionality than
other available products. As Teradata’s productssanificantly different from those of its compets, the Company is unable to establish
TPE for the vast majority of its products.

When the Company is unable to establish sellingepuising VSOE or TPE, the Company uses BESP alldsation of arrangement
consideration. The objective of BESP is to deteentire price at which the Company would transaeti@i§the product or service was sold
on a standalone basis. The Company determines BE$Roroduct or service by considering multipletéas including, but not limited to,
geographies, market conditions, competitive lanpscanternal costs, gross margin objectives, pugehalumes and pricing practices.

The Company reviews VSOE, TPE and its determinaifdBESP on a periodic basis and updates it, wippnogriate, to ensure that the
practices employed reflect the Company’s recemipyiexperience. The Company maintains internatrotsover the establishment and
updates of these estimates, which includes reviehapproval by the Company’s management. For tteettnonths ended March 31, 2011
there was no material impact to revenue resultiagpfchanges in VSOE, TPE or BESP, nor does the @oynexpect a material impact from
such changes in the near term.

The adoption of the amended revenue recognitiodedjnies did not have a material impact on the Camisaresults of operations or financ
condition. The Company is not able to reasonaltiynage the effect of adopting these standards turdifinancial periods as the impact will
vary based on the nature and volume of new or maditemodified deals in any given period. Howevierterms of the timing and pattern of
revenue recognition, the new accounting guidancesfeenue recognition is not expected to have rifsignt effect on total revenue in
periods after the initial adoption.

Revenue recognition for complex contractual arramggts requires a greater degree of judgment, imdua review of specific contracts, past
experience, creditworthiness of customers, intérnat laws and other factors. We must also apahgionent in determining all deliverables
the arrangement, and in determining the relatilengegorice of each deliverable, considering theeg@rcharged for each product when sold on
a standalone basis, and applicable renewal rategfeices. Changes in judgments about these factaid impact the timing and amount of
revenue recognized between periods.

Accounting for arrangements prior to January 1, 2Q1For transactions entered into prior to Januaryo112the Company allocates revenue
for multiple deliverable arrangements for which Séxists for undelivered elements but not for tekvered elements, using the “residual
method”. Teradata does not typically have VSOEHEtiohardware and software products. Therefore,dunlsstantial majority of Teradata
arrangements entered into prior to January 1, 20#&lIresidual method is used to allocate the aermegt consideration. Under the residual
method, the VSOE of the undelivered elements isrded and accounted for under the applicable reeseognition guidance, and the
remaining portion of the arrangement fee is alleddb the delivered elements and is recognizeeanue. For arrangements in which VS
does not exist for each undelivered element, rexémuthe entire
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arrangement is deferred and not recognized uritilety of all the elements without VSOE has occdrrenless the only undelivered element
is PCS in which case the entire contract is recmghratably over the PCS period.

Contract accountinglf an arrangement involves significant productiongdification or customization of the applicatiorfta@re or the
undelivered services are essential to the fundiityraf the delivered software then the Companysube percentage-of-completion or
completed-contract method of accounting. The peagenof-completion method is used when estimatessts to complete and extent of
progress toward completion are reasonably depeadabke Company typically uses labor hours or costsrred to date as a percentage o
total estimated labor hours or costs to fulfill tentract as the most reliable and meaningful nreaiat is available for determining a
project’s progress toward completion. In circumstmwhen reasonable and reliable cost estimatesgdject cannot be made, the
completed-contact method is used whereas no revsmaeognized until the project is complete. Whetal cost estimates exceed revenues,
the Company accrues the estimated losses immadi&ta purposes of allocation of the arrangemensitteration, any products for which
the services are not essential are separatedngilize relative selling price method discussedvab®CS is also separated and allocated |
on VSOE and then recognized ratably over the t@hme.remaining contract value, which typically indéuapplication software and essential
services, is then recognized utilizing the perogertaf-completion method or completed-contract maéshdiscussed above.

Term licenses, hosting arrangements and softwareaaservice (“SaaS”)As a result of the Company’s acquisition of Aprinhas.

(“Aprimo”) on January 21, 2011 (See Note 12), Tatats application offerings will be expanded tolurte, term licenses, hosting
arrangements and SaaS. Teradata previously offisredftware applications primarily through a péga¢ licensing arrangement. In cases
where the contract requires the software to beeldsy the Company and provided via an on-demarashgement, the software is considered
a subscription. If the license is of limited lifacadoes not require the Company to host the softfaarthe customer, the software is
considered a term license. In both types of thesmgements, revenues are recognized over theakttme agreement. For hosting
arrangements where customers have the right topagsession of the Company’s software at any tiamiang the hosting period, the
customer’s rights to the software in these circamses are not dependent on additional software eamor significant penalties.

New Accounting Pronouncements
See discussion in Note 2 of Notes to Condenseddlidated Financial Statements (Unaudited) for neeoanting pronouncements.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

There have not been any material changes to thketn@sk factors previously disclosed in Partigénh 7A of the Company’s 2010 Annual
Report on Form 10-K.

Iltem 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

Teradata maintains a system of disclosure congmudsprocedures (as defined in Rules 13a-15(e) 8dd (e) of the Securities Exchange .
of 1934 (the “Exchange Act”)) that are designegravide reasonable assurance that information redud be disclosed in its reports filed or
submitted under the Exchange Act is recorded, psem summarized and reported, within the timeodsrspecified in the SEC's rules and
forms, and that such information is accumulated @mmunicated to management, including, as apmteprihe Chief Executive Officer and
the Chief Financial Officer, to allow timely deasis regarding required disclosures. In designineasaluating the disclosure controls and
procedures, management recognizes that any coatrdlprocedures, no matter how well designed ardatgd, can provide only reasonable
assurance of achieving the desired control objestiv

Based on their evaluation, our Chief Executive €&ffiand Chief Financial Officer have concluded thatdisclosure controls and procedures
were effective to provide reasonable assurancé such 31, 2011.
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Changes in Internal Control over Financial Reportirg

There have been no changes in our internal coote financial reporting that occurred during tastlfiscal quarter ended March 31, 2011
that have materially affected, or are reasonakblyjito materially affect, our internal control af@ancial reporting.

Part I—OTHER INFORMATION

Item 1. Legal Proceedings.

The information required by this item is includede material under Note 7 of Notes to Condensmts@lidated Financial Statements
(Unaudited) of this Quarterly Report on Form 10+ & incorporated herein by reference.

Item 1A. Risk Factors.
There have not been any material changes to théagsors previously disclosed in Part |, Item IRtlle Company’s 2010 Annual Report on

Form 10-K.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

Purchase of Company Common Stock

Teradata made no repurchases of its common staakgdihe first quarter of 2011. As of March 31, 20the Company had $161 million of

authorization remaining on the general share rdyase program to repurchase outstanding sharesaddta common stock.

Section 16 officers occasionally sell vested shafesstricted stock to the Company at the curneaitket price to cover their withholding
taxes. For the three months ended March 31, 28&liptal of these purchases was 56,609 sharesaaeaage price of $48.29 per share.

The following table provides information relatirgthe Company’s share repurchase programs fohtkee tmonths ended March 31, 2011:

Total

Total

Number Number Maximum Maximum
of Shares of Shares Dollar Dollar
Purchased Purchased Value Value
as Part of as Part of that May that May
Average Publicly Publicly Yet Be Yet Be
Announcec Announced Purchased Purchased
Total Price General Share Under the Under the
Number Paid Dilution Dilution General Share
of Shares per Offset Repurchase Offset Repurchase
Month Purchasec Share Program Program Program Program
January 201 — N/A — — $19,719,01. $160,604,65
February 201: — N/A — — $21,327,41 $160,604,65
March 2011 — N/A — — $27,026,72 $160,604,65
First Quarter Total — N/A — — $27,026,72 $160,604,65

Item 3. Defaults Upon Senior Securities.

None
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Iltem 5. Other Information.
None
Item 6. Exhibits.

Reference Numbel
per Item 601 of

Regulation S-K Description

2.1 Form of Separation and Distribution Agreement betw&eradata Corporation and NCR Corporation
(incorporated by reference to Exhibit 10.1 to ther€nt Report on Form-K dated September 11, 200

3.1 Amended and Restated Certificate of Incorporatiohevadata Corporation, as amended and restated on
September 24, 2007 (incorporated by reference hibix3.1 to the Current Report on Form 8-K dategt&mber
25, 2007)

3.2 Amended and Restated Bylaws of Teradata Corpora®amended and restated on December 2, 2008
(incorporated by reference to Exhibit 3.2 to ther€nt Report on Form-K dated December 8, 200t

4.1 Common Stock Certificate of Teradata Corporatioedrporated by reference to Exhibit 4.1 to the Garbyr
Report on Form 1-Q dated November 13, 200

10.1 Merger Agreement dated as of December 21, 2010 greradata Corporation, Aprimo, Inc. and TDC Merger

Sub, Inc. (incorporated by reference to Exhibitt®.the Current Report on Forr-K filed on January 24, 2011

10.2 Agreement and Plan of Merger, dated March 2, 2B§5Bnd among Teradata Corporation, Oakland Merger
Corporation, Aster Data Systems, Inc. and certtiergparties thereto (incorporated by referendexaibit 2.1 to
the Current Report on Forn-K filed on April 6, 2011)

10.3 Term Loan Agreement dated April 5, 2011 among Tata€orporation, JPMorgan Chase Bank, N.A., as
Administrative Agent, Bank of America, N.A., as Sjcation Agent, and the other lenders party thereto
(incorporated by reference to Exhibit 1.1 to ther€at Report on Form 8-K filed on April 6, 2011)cluding
Exhibits A-F thereto

31.1 Certification pursuant to Rule 1-14(a), dated May 6, 201

31.2 Certification pursuant to Rule 1-14(a), dated May 6, 201

32 Certification pursuant to 18 U.S.C. Section 135@dapted pursuant to Section 906 of the Sarbanésy@xt of
2002, dated May 6, 201

101 Interactive data files pursuant to Rule 405 of Ration ST: (i) the Condensed Consolidated Statement ofrire

for the three month period ended March 31, 2011281d, (ii) the Condensed Consolidated Balance tSiiee
March 31, 2011 and December 31, 2010, (iii) thedgmsed Consolidated Statement of Cash Flows fahtee
months ended March 31, 2011 and 2010 and (iv) diesrto the Condensed Consolidated Financial Seates
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TERADATA CORPORATION

Date: May 6, 201 By: /s/ Stephen M. Scheppma
Stephen M. Scheppmal
Executive Vice President and Chief Financial Offi
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Exhibit A
to Teradata Term Loan Agreem:

FORM OF
LOAN NOTICE

Date:

To: JPMorgan Chase Bank, N.A., as Administrative A

Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreéndated as of April 5, 2011 (as amended, res@atetherwise modified from tin
to time, the “ Agreemerit the terms defined therein being used hereirmasein defined), amongERADATA CORPORATION, a
Delaware corporation (the “ Borrow&r each lender and agent from time to time pangréto (collectively, the “ Lendefsand individually,
a “ Lender”), andJPMORGAN CHASE BANK, N.A. , as Administrative Agent.

The undersigned hereby requests (select one):

O Aloan O A conversion or continuation of Loans
1. On (a Business Day

2. In the amount of [¢ ]

3. Comprised o

[Type of Loan requested: Base Rate Loan or Eurad&hte Loan]
For Eurodollar Rate Loans: with an Interest Pedb months.
Disburse proceeds of Borrowing to the following aaat:

TERADATA CORPORATION

By:
Name:
Title:
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Exhibit B
to Teradata Term Loan Agreem:

FORM OF
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptiorf) is dated as of the Effective Date set forth bebnd is
entered into by and betweeimgert name of Assigngi(the “ Assignor”) and [Insert name of Assignédéthe “ Assigne€). Capitalized terms
used but not defined herein shall have the mearmjivgs to them in the Term Loan Agreement identifielow (as amended, restated,
supplemented or otherwise modified and in effemtfitime to time, the “ Credit Agreeme} receipt of a copy of which is hereby
acknowledged by the Assignee. The Standard Terch€anditions set forth in Annex 1 attached her#te ( Standard Terms and Conditic
") are hereby agreed to and incorporated hereirefgrence and made a part of this Assignment asdmption as if set forth herein in full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, anéskignee hereby irrevocal
purchases and assumes from the Assignor, subjeaitn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratigent as contemplated below (a) all of the Asmigrights and obligations in its capacity
as a Lender under the Credit Agreement and any dtf@ments or instruments delivered pursuant theoethe extent related to the amount
and percentage interest identified below of aBwéh outstanding rights and obligations of the gwssi under the respective facilities
identified below and (b) to the extent permitted&oassigned under applicable law, all claimsssaduses of action and any other right of
Assignor (in its capacity as a Lender) againstResson, whether known or unknown, arising undeén aonnection with the Credit
Agreement, any other documents or instruments el&d/pursuant thereto or the loan transactionsrgedehereby or in any way based on or
related to any of the foregoing, including, but himtited to, contract claims, tort claims, malpiaetclaims, statutory claims and all other
claims at law or in equity related to the rightsl abligations sold and assigned pursuant to cléajsabove (the rights and obligations sold
and assigned pursuant to clauses (a) and (b) dimrg referred to herein collectively as the “ Ayssd Interest). Such sale and assignment
is without recourse to the Assignor and, excegbgsessly provided in this Assignment and Assunmpticithout representation or warranty
by the Assignor.

Assignor:

2.  Assignee

[and is an Affiliate/Approved Fund of [identify Ldar]1]
Borrower: Teradata Corporatic
Administrative Agent: JPMorgan Chase Bank, N.A tressadministrative agent under the Credit Agredr
Credit Agreement: Term Loan Agreement dated aspril A, 2011, among Teradata Corporation, the Lengarties thereto, JPMorgan
Chase Bank, N.A., as Administrative Agent, anddtieer agents parties there

! Select as applicabl
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6. Assigned Interes

Aggregate Amount of Loans Percentage Assigned
for all Lenders Amount of Loans Assigne Loans?
$ $ %
$ $ %
$ $ %
Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH $ALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR ]

The Assignee agrees to deliver to the Administeafigent a completed Administrative Questionnaire/itich the Assignee designates one or
more credit contacts to whom all syndicate-levéimation (which may contain material non-publifoirmation about the Borrower and its
Related Parties or their respective securitied)lwilmade available and who may receive such irdtion in accordance with the Assignee’s
compliance procedures and applicable laws, inctuéfi@deral and state securities laws.

[Signature page follows]
2 Set forth, to at least 9 decimals, as a perceraftiee Loans of all Lenders thereunc
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The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:
ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:

[Consented to and] Accepted:

JPMORGAN CHASE BANK, N.A., as Administrative
Agent

By
Title:

[Consented to:#
[Name of Relevant Part

By
Title:

® To be added only if the consent of the Administthgent is required by the terms of the Creditefgnent
* To be added only if the consent of the Borrower/andther parties is required by the terms of thed@ Agreement
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ANNEX 1

TERADATA TERM LOAN AGREEMENT
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thétigthe legal and beneficial owner of the Assignnterest, (ii) the
Assigned Interest is free and clear of any liemuenbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assemnt and Assumption and to consummate the traoeaatontemplated hereby; and
(b) assumes no responsibility with respect torfy) statements, warranties or representations nmadein connection with the Credit
Agreement or any other Loan Document, (ii) the exieo, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents or any collateral thereunder, (iii) imarcial condition of the Borrower, any of its Sidisries or Affiliates or any other Person
obligated in respect of any Loan Document or (n@ performance or observance by the Borrower, &itg 8Subsidiaries or Affiliates or any
other Person of any of their respective obligationder any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraation necessary,
to execute and deliver this Assignment and Asswn@hnd to consummate the transactions contemphatedy and to become a Lender
under the Credit Agreement, (ii) it satisfies tequirements, if any, specified in the Credit Agreetthat are required to be satisfied by it in
order to acquire the Assigned Interest and becob@nder, (iii) from and after the Effective Dateshall be bound by the provisions of the
Credit Agreement as a Lender thereunder and, textent of the Assigned Interest, shall have tHeyations of a Lender thereunder, (iv) it
has received a copy of the Credit Agreement, tegetlith copies of the most recent financial stateimeelivered pursuant to Section 5.01
thereof, as applicable, and such other documemtédormation as it has deemed appropriate to nitak@wvn credit analysis and decision to
enter into this Assignment and Assumption and teipase the Assigned Interest on the basis of wihitds made such analysis and decision
independently and without reliance on the Admiaiste Agent or any other Lender, and (v) if it iB@reign Lender, attached to this
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termthefCredit Agreement, duly comple
and executed by the Assignee; and (b) agreesi}hiaiv{ll, independently and without reliance dmetAdministrative Agent, the Assignor or
any other Lender, and based on such documentsitorchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking action underltban Documents, and (ii) it will perform in accort® with their terms all of the obligations
which by the terms of the Loan Documents are reguio be performed by it as a Lender.
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2. Payments From and after the Effective Date, the AdministeAgent shall make all payments in respect efAlssigned
Interest (including payments of principal, interéses and other amounts) to the Assignor for artsowhich have accrued to but excluding
the Effective Date and to the Assignee for amouwifitich have accrued from and after the EffectiveeDat

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties leasid
their respective successors and assigns. This Ayesigt and Assumption may be executed in any nuwfberunterparts, which together st
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraedtAssumption by telecopy shall be
effective as delivery of a manually executed cop#td of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlatheof the State of New York.
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Exhibit C
to Teradata Term Loan Agreem:

FORM OF
NOTE

FOR VALUE RECEIVED, the undersigned (the “ Borrowgrhereby promises to pay to or registered assig

(the “ Lender’) permitted by the Agreement (as hereinafter definedccordance with the provisions of the Agreemire principal amou
of each Loan from time to time made by the Lendeh& Borrower under that certain Term Loan Agreaimaated as of April 5, 2011 |
amended, restated, extended, supplemented or aseemvadified in writing from time to time, the * Agement’; the terms defined there
being used herein as therein defined), among tmo®&er, each lender and/or agent from time to tpagy thereto, and JPMorgan Ch
Bank, N.A., as Administrative Agel

The Borrower promises to pay interest on the unpéittipal amount of each Loan from the date ohslugan until such principal
amount is paid in full, at such interest rates anhsuch times as provided in the Agreement. Allnpants of principal and interest shall be
made to the Administrative Agent for the accounthef Lender in dollars in immediately availabledarat the Administrative Agent’s Office.
If any amount is not paid in full when due hereundech unpaid amount shall bear interest, to Ik yggon demand, from the due date
thereof until the date of actual payment (and ke well as after judgment) computed at the peumrate set forth in the Agreement.

This Note is one of the Notes referred to in theekgnent, is entitled to the benefits thereof ang beaprepaid in whole or in part
subject to the terms and conditions provided timerfEis Note is also entitled to the benefits & Guaranty. If one or more of the Events of
Default specified in the Agreement occurs and igiooiing, all amounts then remaining unpaid on Mhi¢e shall become under certain
circumstances, or may be declared to be, immetglidted and payable all as provided in the Agreemiém.Loans made by the Lender shall
be evidenced by one or more loan accounts or reqoadntained by the Lender in the ordinary coufdauginess. The Lender may also att
schedules to this Note and endorse thereon theatatmunt and maturity of its Loans and paymenth véspect thereto.

The Borrower, for itself, its successors and assigereby waives diligence, presentment, protasdamand and notice of protest,
demand, dishonor and non-payment of this Note.

[signature page follows]
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THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACGRDANCE WITH THE LAWS OF THE STATE OF NEW
YORK.

TERADATA CORPORATION,
a Delaware corporatic

By:

Name:

Title:
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Date

SCHEDULE OF PAYMENTS OF PRINCIPAL

TO
NOTE OF TERADATA CORPORATION,
DATED , 20
Principal Maturity Principal
Amount of of Interest Amount
Term Loan Period Paid

Unpaid
Balance
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Exhibit D
to Teradata Term Loan Agreem:

FORM OF
GUARANTY

(See Attached)
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Exhibit E
to Teradata Term Loan Agreem:

FORM OF
COMPLIANCE CERTIFICATE

Financial Statement Date:
To: JPMorgan Chase Bank, N.A., as Administrative A
Ladies and Gentlemen:

Reference is made to that certain Term Loan Agreéndated as of April 5, 2011 (as amended, restatddnded, supplemented or
otherwise modified in writing from time to time &li Agreement; the terms defined therein being used hereirharein defined), among
TERADATA CORPORATION , a Delaware corporation (the “ Borrow®reach lender from time to time party thereto dQRMORGAN
CHASE BANK , N.A ., as Administrative Agent.

The undersigned Responsible Officer hereby cestiielely in his/her capacity as an officer of Buwerower, as of the date hereof, that
he/she is authorized to execute and deliver thimf@liance Certificate (this “ Certificat® to the Administrative Agent on the behalf of the
Borrower, and that:

[Use following paragraph 1 for fiscalear-endfinancial statements]

1. I have reviewed the most recent year-end aufiitedcial statements complete and correct codieghach are attached hereto as
Schedule 1 as required by Section 5.01)the Agreement for the fiscal year of the Borrowrd its Subsidiaries ended as of the above
together with the report and opinion of an indegaertified public accountant required by sudttiea.

[Use following paragraph 1 for fiscajuarter-endfinancial statements]

1. | have reviewed the unaudited financial statdsieamplete and correct copies of which are atéhtleeeto as Schedule as require
by Section 5.01(bdf the Agreement for the fiscal quarter of the Barer and its Subsidiaries ended as of the aboe dat

2. Based on my knowledge, the financial statememid,other financial information included in thisr@ficate, fairly present in all
material respects the consolidated financial camdiresults of operations and cash flows of ther®eer and its Subsidiaries, each, to the
extent required by Section 5.0in accordance with GAAP as of, and for, the pgpeesented in the financial statements.

[Add the following sentence to paragraph 2 if thees been a change
in GAAP since the last date of the Audited FinahStatements]

[Since the date of the last Audited Financial Stegsts referred to in Section 3.6the Agreement, there has been a change in GAAP
and/or the application of GAAP and such changearaiiplication has the following effects on theafigial statements attached hereto as
Schedule 1]
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3. The undersigned has reviewed and is familiahn it terms of the Agreement and has made, oradhesed to be made under his/her
supervision, a review in reasonable detail of thagactions and condition (financial or otherwisiethe Borrower and its Subsidiaries during
the accounting period covered by the attached filahstatements.

4. A review of the activities of the Borrower arngl Subsidiaries during such fiscal period has beade under the supervision of the
undersigned with a view to determining whether nigisuch fiscal period the Borrower and its Subsiesaperformed and observed all their
Obligations under the Loan Documents, and

[select one:]

[to the best knowledge of the undersigned durirgdhdiscal period, the Borrower and its Subsidiagesin compliance with the
covenants and conditions of the Loan Documentsiegige to it (including, without limitation, Sectig 6.11and 6.12) and no Default under
the financial covenants set forth in the Loan Doeudta has occurred and is continuing.]

[the Borrower and its Subsidiaries have not condpligth the following covenants or conditions and fhllowing is a list of each such
Default and its nature and status:]

5. The representations and warranties of the Baraontained in Article 1Ibf the Agreement, or which are contained in anyudoent
furnished at any time under or in connection with Loan Documents, are true and correct in all netespects on and as of the date hel
except to the extent that such representationsvancnties specifically refer to an earlier datewhich case they were true and correct in all
material respects as of such earlier date, andpéxteat for purposes of this Certificate, the repréations and warranties contained in
subsections (a) and (b) of Section 3dd4he Agreement shall be deemed to refer to thet meent statements furnished pursuant to
subsections (a) and (b), respectively, of Sectifd 6f the Agreement, including the statements in cotiae with which this Certificate is
delivered.

6. The Leverage Ratio calculated based upon thelat financial statements_is to 1.0 and the calculation thereof is set forth on
Schedule hereto.

7. The financial covenant analyses and informasitrforth on Scheduled&tached hereto are true and accurate on andthe above
date.

IN WITNESS WHEREOHRhe undersigned Responsible Officer has execuiedCertificate solely in his/her capacity as anceff of the
Borrower as of , .

Name:
Title:
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For the [Quarter/Year] ended

(“ Statement Dat®&)

SCHEDULE 1
to the Compliance Certificate

Financial Statements
[Attached]
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For the [Quarter/Year] ended

(“ Statement Dat®&)

SCHEDULE 2
to the Compliance Certificate

Calculation of Leverage Ratio
[Attached]
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For the [Quarter/Year] ended

(“ Statement Dat®&)

SCHEDULE 3
to the Compliance Certificate

Financial Covenant Compliance
[Attached]
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Exhibit F-1
to Teradata Term Loan Agreem:

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Lenders That Are Not PartnershipsF&@. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Agreerdated as of April 5, 2011 (as amended, restat¢ended, supplemented or
otherwise modified in writing from time to time &t Agreement; the terms defined therein being used hereirhagsin defined), among
TERADATA CORPORATION , a Delaware corporation (the “ Borrow®reach lender from time to time party thereto dQRMORGAN
CHASE BANK , N.A. , as Administrative Agent.

Pursuant to the provisions of Section 2.17 of tigegedment, the undersigned hereby certifies thitif)the sole record and beneficial
owner of the Loan(s) (as well as any Note(s) ewidensuch Loan(s)) in respect of which it is prorglthis certificate, (ii) it is not a bank
within the meaning of Section 881(c)(3)(A) of thed®, (iii) it is not a ten percent shareholderh& Borrower within the meaning of
Section 871(h)(3)(B) of the Code, (iv) it is not@ntrolled foreign corporation related to the Baven as described in Section 881(c)(3)(C) of
the Code and (v) the interest payments in questiomot effectively connected with the undersigeetinduct of a U.S. trade or business.

The undersigned has furnished the Administrativerignd the Borrower with a certificate of its Ndrs. person status on IRS Form
W-8BEN. By executing this certificate, the undensid agrees that (1) if the information providedtus certificate changes, the undersigned
shall promptly so inform the Borrower and the Adisirative Agent and (2) the undersigned shall retval times furnished the Borrower ¢
the Administrative Agent with a properly completat currently effective certificate in either thedendar year in which each payment is to
be made to the undersigned, or in either of thedalendar years preceding such payments.

Unless otherwise defined herein, terms definetiénAgreement and used herein shall have the meagiagn to them in the
Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: ,20_



Exhibit F-2
to Teradata Term Loan Agreem:

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Lenders That Are Partnerships For. Beg®leral Income Tax Purposes)

Reference is hereby made to the Term Loan Agreerdated as of April 5, 2011 (as amended, restat¢ended, supplemented or
otherwise modified in writing from time to time &t Agreement; the terms defined therein being used hereirhagsin defined), among
TERADATA CORPORATION , a Delaware corporation (the “ Borrow®reach lender from time to time party thereto dQRMORGAN
CHASE BANK , N.A. , as Administrative Agent.

Pursuant to the provisions of Section 2.17 of tigee&ment, the undersigned hereby certifies thdtig)the sole record owner of the
Loan(s) (as well as any Note(s) evidencing suctm{jin respect of which it is providing this ¢gcate, (ii) its partners/members are the
sole beneficial owners of such Loan(s) (as welimgsNote(s) evidencing such Loan(s)), (iii) witlspect to the extension of credit pursuant to
this Agreement, neither the undersigned nor arnitsgfartners/members is a bank extending credgyant to a loan agreement entered into in
the ordinary course of its trade or business withenmeaning of Section 881(c)(3)(A) of the Codé, fone of its partners/members is a ten
percent shareholder of the Borrower within the niregof Section 871(h)(3)(B) of the Code, (v) noriét® partners/members is a controlled
foreign corporation related to the Borrower as dbsd in Section 881(c)(3)(C) of the Code, and (h@ interest payments in question are not
effectively connected with the undersigned’s opistners/members’ conduct of a U.S. trade or lagsin

The undersigned has furnished the Administrativerignd the Borrower with IRS Form W-8IMY accompahby an IRS Form W-
8BEN from each of its partners/members claimingpbefolio interest exemption. By executing thistifieate, the undersigned agrees that
(1) if the information provided on this certificatbanges, the undersigned shall promptly so infitverBorrower and the Administrative
Agent and (2) the undersigned shall have at aksifarnished the Borrower and the AdministrativeeAigwith a properly completed and
currently effective certificate in either the cadan year in which each payment is to be made toitidersigned, or in either of the two
calendar years preceding such payments.

Unless otherwise defined herein, terms definethiénXgreement and used herein shall have the meagiagn to them in the
Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: ,20



Exhibit F-3
to Teradata Term Loan Agreem:

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Participants That Are Not Partnersltipr U.S. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Agreerdated as of April 5, 2011 (as amended, restat¢ended, supplemented or
otherwise modified in writing from time to time &t Agreement; the terms defined therein being used hereirhagsin defined), among
TERADATA CORPORATION , a Delaware corporation (the “ Borrow®reach lender from time to time party thereto dQRMORGAN
CHASE BANK , N.A. , as Administrative Agent.

Pursuant to the provisions of Section 2.17 of tigegedment, the undersigned hereby certifies thitif)the sole record and beneficial
owner of the participation in respect of whichsitaroviding this certificate, (i) it is not a bamkthin the meaning of Section 881(c)(3)(A) of
the Code, (iii) it is not a ten percent shareholafe¢he Borrower within the meaning of Section 89){8)(B) of the Code, (iv) it is not a
controlled foreign corporation related to the Bereo as described in Section 881(c)(3)(C) of thee&@ahd (v) the interest payments in
guestion are not effectively connected with thearsjned’s conduct of a U.S. trade or business.

The undersigned has furnished its participatingdegrwith a certificate of its non-U.S. person statn IRS Form W-8BEN. By
executing this certificate, the undersigned agtieas(1) if the information provided on this ceidédte changes, the undersigned shall promptly
so inform such Lender in writing and (2) the undgsd shall have at all times furnished such Lend#r a properly completed and currently
effective certificate in either the calendar yeawhich each payment is to be made to the undexdigmr in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms definetiénAgreement and used herein shall have the meagiagn to them in the
Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: ,20_



Exhibit F-4
to Teradata Term Loan Agreem:

FORM OF
U.S. TAX CERTIFICATE

(For Non-U.S. Participants That Are PartnershipsWB&. Federal Income Tax Purposes)

Reference is hereby made to the Term Loan Agreerdated as of April 5, 2011 (as amended, restat¢ended, supplemented or
otherwise modified in writing from time to time &t Agreement; the terms defined therein being used hereirhagsin defined), among
TERADATA CORPORATION , a Delaware corporation (the “ Borrow®reach lender from time to time party thereto dQRMORGAN
CHASE BANK, N.A. , as Administrative Agent.

Pursuant to the provisions of Section 2.17 of tigee@ment, the undersigned hereby certifies thidtig)the sole record owner of the
participation in respect of which it is providings certificate, (ii) its partners/members aresbke beneficial owners of such participation,
(iii) with respect such participation, neither tnedersigned nor any of its partners/members isW& batending credit pursuant to a loan
agreement entered into in the ordinary coursesdfatde or business within the meaning of Sect®R(&(3)(A) of the Code, (iv) hone of its
partners/members is a ten percent shareholdeeddhrower within the meaning of Section 871(h)83)éf the Code, (v) none of its
partners/members is a controlled foreign corponatédated to the Borrower as described in Sect&i{(&(3)(C) of the Code, and (vi) the
interest payments in question are not effectivelynected with the undersigned’s or its partners/lr@si conduct of a U.S. trade or business.

The undersigned has furnished its participatingdegrwith IRS Form W-8IMY accompanied by an IRS FAMBBEN from each of its
partners/members claiming the portfolio interestregtion. By executing this certificate, the undgmsid agrees that (1) if the information
provided on this certificate changes, the undegesigshall promptly so inform such Lender and (2)uhdersigned shall have at all times
furnished such Lender with a properly completed andently effective certificate in either the aadlar year in which each payment is to be
made to the undersigned, or in either of the twerahar years preceding such payments.

Unless otherwise defined herein, terms definethiénXgreement and used herein shall have the meagiugn to them in the
Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: ,20



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECURITIES
EXCHANGE ACT RULE 13a-14

I, Michael F. Koehler, certify that:

1. I have reviewed this quarterly report on ForraQ0f Teradata Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrang other certifying officers and | are responsilledstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assuramgzgding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeatepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting;

5. The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrarg’interna
control over financial reporting.

Date: May 6, 201. /sl Michael F. Koehler

Michael F. Koehle
President and Chief Executive Offic



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECURITIES
EXCHANGE ACT RULE 13a-14

I, Stephen M. Scheppmann, certify that:

1. I have reviewed this quarterly report on ForraQ0f Teradata Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrang other certifying officers and | are responsiliedstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assuramgzgding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeatepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting;

5. The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrarg’interna
control over financial reporting.

Date: May 6, 201. /sl Stephen M. Scheppmann

Stephen M. Scheppmal
Executive Vice President and Chief Financial Offi



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Teradataporation, a Delaware corporation (the “Compangi Form 10Q for the period ende¢
March 31, 2011 as filed with the U.S. Securitied Bxchange Commission on the date hereof (the “R§peach of the undersigned officers
of the Company does hereby certify, pursuant ttd I C. § 1350 (section 906 of the Sarbanes-OxleyoA2002), that:

(1) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) the information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

The foregoing certification (i) is given to sucHioérs’ knowledge, based upon such officers’ inigegton as such officers reasonably deem
appropriate; and (ii) is being furnished solelysuant to 18 U.S.C. § 1350 (section 906 of the Smh®xley Act of 2002) and is not being
filed as part of the Report or as a separate discdbodocument.

Dated: May 6, 201 /sl Michael F. Koehler
Michael F. Koehle
President and Chief Executive Offic

Dated: May 6, 201 /s/ Stephen M. Scheppmann
Stephen M. Scheppmal
Executive Vice President and Chief Financial Offi

A signed original of this written statement reqdil®y Section 906, or other document authenticategnowledging,

or otherwise adopting the signatures that appetpied form within the electronic version of thisitten statement

required by Section 906, has been provided to Btsa@orporation and will be retained by TeradatgpGmtion and
furnished to the United States Securities and BExgb&ommission or its staff upon requ



