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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

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

For the fiscal year ended December 31, 2013

OR

00 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 chaefr)

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
Securities registered pursuant to Section 12(b) dfie Act:
Name of Each Exchangt

Title of Each Class on which Registered
Common Stock, $0.01 par valu New York Stock Exchange

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405ed8dturities Act.  YedX] No O
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5 (d) of the Act.  Yes[] No

Indicate by check mark whether the registrant € filed all reports required to be filed by Sewti8 or 15 (d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 day¥es No O

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulations Bduring the preceding 12 months (or for such shgreriod tha
the registrant was required to submit and post §ilet). Yes No O

Indicate by check mark if disclosure of delinquiilers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of the registrant’s knowégdig definitive proxy or information statementsanporated by reference in Part lll of this
Form 10-K or any amendment to this Form 10-KIX]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See definition of “large accelerated fileaccelerated filer” and “smaller reporting commgd in Rule 12b-2 of the Exchange Act.

Large accelerated file Accelerated filel O

Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the registrantstell company (as defined in Rule 12b-2 of the BExge Act). YesO No

The aggregate market value of voting stock helddr-affiliates of the registrant as of June 30, 2018s &pproximately $8.2 billiol



At January 31, 2014, there were approximately 158lon shares of common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Part Ill:  Portions of the registrant’s Notice of Aual Meeting of Stockholders and Proxy Statemenetfiled with the Securities and
Exchange Commission pursuant to Regulation 14Aiwit20 days after registrant’s fiscal year end et@mber 31, 2013 are
incorporated herein by referen:
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PART |
FORWARD-LOOKING STATEMENTS

Forward-looking statements in our public filingsather public statements are subject to known arkthawn risks, uncertainties and other
factors that may cause our actual results, perfoomar achievements to be materially different fiaomy future results, performance or
achievements expressed or implied by such forwaokihg statements or other public statements. Tfasardiooking statements were ba:
on various facts and were derived utilizing numerimportant assumptions and other important factord changes in such facts, assumption
or factors could cause actual results to differamally from those in the forward-looking statengrforward-looking statements include the
information concerning our future financial perf@nte, business strategy, projected plans and olgecBtatements preceded by, followed by
or that otherwise include the words “believes,”gexts,” “anticipates,” “intends,” “projects,” “estates,” “plans,” “may increase,” “may
fluctuate,” and similar expression or future or dibional verbs such as “will,” “should,” “would,”hay” and “could” are generally forward-
looking in nature and not historical facts. You sldounderstand that the factors described undesk’Ractors” and the following important

factors could affect our future results and cowddse actual results to differ materially from thegpressed in such forwaldeking statement

« the rapidly changing and intensely competitive ratf the information technology (“IT”) industry dithe software applications and
analytic data platform businesses, including thgoimg consolidation activity, threats from new amerging analytic data technologies anc
competitors, and pressure on achieving continuegjperformance gains for analytic data solutic

« fluctuations in our operating results, timing afrisactions, unanticipated delays or acceleratioosii sales cycles and the difficulty of
accurately estimating revenur

 our ability to successfully leverage significangjaisitions;

» the impact of global economic fluctuations on therkets in general or on the ability of our supgliand customers to meet their
commitments to us, or the timing of purchases hycowrent and potential customers; ¢

« risks inherent in operating in foreign countriegluding the impact of foreign currency fluctuaspeconomic, political, legal, regulatory,
compliance, cultural and other conditions abr¢

Other factors not identified above, including trekfactors described in the section entitled “Risictors” included elsewhere in this Annual
Report on Form 10-K (“Annual Report”), may also sawactual results to differ materially from thosejgcted by our forward-looking
statements. Most of these factors are difficuliniticipate and are generally beyond our reasoraanigrol. We undertake no obligation to
release publicly any revisions to any forward-leowkstatements, to report events or to report tiearoence of unanticipated events.
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Item 1. BUSINESS

Overview. Teradata Corporation (“we,” “us,” “Teradata,” oettCompany”) is a global leader in analytic datatfurms, marketing and
analytic applications, and related consulting sersi Our analytic data platforms are comprisedftivare, hardware, and related business
consulting and support services — for data wardhguactive intelligence, big data analytics, aatbddiscovery. Through our Teradata Unifiec
Data Architecture™ (a comprehensive enterpriseagitr that integrates our analytic data platforntsranltiple technologies, including third-
party provided products, into a cohesive data gchire), we help customers access and managemth&xtract business value and insight
from their data. Our applications are designe@welage data to: improve organizations’ effectigsria marketing to their customers,
determine customer and product profitability, f@stcconsumer demand, and discover new insightsc@hsulting services allow customers to
maximize use and leverage the value of their aitatigta and marketing investments. Our servicdsidgca broad range of offerings including
consulting, cloud (software as a service), hostatform management, and related installationisesv(collectively, “consulting services”)
and support services. We serve customers acrasmd bet of industries from around the world, idahg communications, financial services,
government, healthcare, insurance, manufacturirglianand entertainment, retail, and travel andspiartation — with offerings ranging from
small departmental implementations to many of tbeldis largest analytic data platforms and marketindiegjions. We provide our offering
on-premise or in the cloud (as a service).

Teradata operates from four main locations in thédd States: Dayton, Ohio; Johns Creek (Atlar@®orgia; Rancho Bernardo (San Diego),
California; and Indianapolis, Indiana. In additiove have sales and services offices located inoxppately 43 countries.

For the full year ended December 31, 2013, we kdhcome of $377 million and total revenues oB$2. billion, of which approximately
61% was derived in the Americas region (North Arceeiand Latin America) and 39% in the Internatiaegion (Europe, Middle East, Africa,
Asia Pacific and Japan). For financial informatadout these geographic areas which are also oartade segments as of December 31,
2013, see “Note 11—Segment, Other Supplementatrir#tion and Concentrations” in the Notes to Comnstéid Financial Statements
elsewhere in this Annual Report.

History and Development.Teradata was formed in 1979 as a Delaware corporafieradata established a relational databasegearent
system on a proprietary platform in 1984. In 19B&adata partnered with NCR Corporation (“NCR”}dimtly develop next-generation
database systems. In 1991, AT&T Corp. acquired M@dR later that year, NCR purchased Teradata.

In 1996, AT&T spun off NCR (including Teradata)ftoem an independent, publicly-traded company, NGRpGration. In 1999, NCR
consolidated its Teradata data warehousing opesatiad product offerings into a separate operalivigion. On September 30, 2007, NCR
was effectively separated into two independentliplybtraded companies through the distributiorl60% of its Teradata data warehousing
business to shareholders of NCR.

Since that time, we have increased our investmamdsocus to extend the scope of our busines<toda a full range of analytic data
platforms. In 2011, Teradata completed its acqaisstof Aprimo, Inc. (“Aprimo”), a global providesf cloud-based integrated marketing
software, and Aster Data Systems, Inc. (“Aster Datatechnology leader in big data analytics. 012, Teradata completed the acquisition of
eCircle Beteiligungs GmbH (“eCircle”), a leadingat-based, full-service digital marketing provide Europe.

Industry Overview

Our revenues are primarily generated in three rahillton dollar markets: data warehousing, big datalytics and marketing and analytic
applications. These markets include data warehdatsbase software, discovery platform software ketarg application software, supporting
hardware (servers, storage and interconnects)uttorgsservices, cloud services and maintenancgces. We expect that the need for analytic
data solutions and marketing and analytic appbcesioftware will continue to grow as organizatiomgeasingly rely on data and analytics to
compete on a global basis. This need is furtheedrby the convergence of the following key madggiamics we have observed:
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» high levels of data growth are being driven by maita types, in particular multi-structured dataraples of which include web logs, sensol
and social network data, internet text and seardbxing, call detail records, genomics, biologieslearch, medical records,
seismic/exploration data, photography and videbiaes, and large scal-commerce dat— which we also refer to ¢ big dat’;

* increasing obstacles in building and managing &ffe@nalytic environments, caused by the growith\asiume of new types of data and
multiple data management systel

» economic and business uncertainty combined witmigg competition is driving companies to incredgiagopt analytic data technologies
to address the vast complexity inherent in theirkei® and businesse

 globalization, mobility, consolidation, securityrezerns and increased government regulation aréirngethe need for enhanced visibility
across the entire enterprise at all tinr

» improved analytic data platform affordability dwegrice/performance gains on server, disk, and mgimardware as well as open source
software is enabling new types of usage, and theter@nce and analysis of more historical and reg-time data; ani

» the adoption by customers of more real time“active” environments is driving more applications, usage @apacity

Our Solutions

Teradata’s Unified Data Architectuiie a comprehensive framework that enables orgaoi=to address all types of data and analytics Th
architecture combines the complementary valuedabfrtelogies from Teradata, Teradata Aster, and sparce Apache™ Hadodp to
accelerate the time to value from all of an orgat@n’s data.

Data WarehousincData warehousing is the process of capturing, rateyy, storing, managing, and analyzing data swem business
guestions and exploit data for insight and valuebéhan anyone else. Customers use our data aasily software and hardware
technologies and related services to acquire aedrate data from multiple sources, manage angza#his data to gain business insights
from data-driven decisions.

Active IntelligenceTeradata extends traditional data warehousing tegrating advanced analytics into enterprise bgsipeocesses through

Active Intelligence, the process of reducing timegtibetween obtaining information and acting oSjitecifically, Active Intelligence integrates
detailed historical information with near real-timata, to deploy timely, accurate strategic irgeltice to knowledge workers in the corporate
office as well as operational intelligence to fréine users, customers and partners.

Big Data AnalyticsBig data analytics describe analytic platform eowiments with significant data volume, variety, \oip and complexity.
We help companies deal with emerging big datats@tally has unknown relationships where fast gi@iteration is required to unlock new
insights.

Integrated Marketing Applicatior. We offer fully integrated marketing managemertisons to help organizations realize more effeztiv
marketing for greater results and gain more efficimarketing operations. Our integrated marketirgnagement solutions manage marketing
workflows, budget allocation, leads analytics, digital assets from one integrated platform.

Our Products and ServicesWe are a single-source provider of analytic dagfptms with a fully integrated business that s market-
leading technologies and customer-focused profealsoOur products are optimized and integratedifpally for data analytics and
marketing and analytic applications, including database and application software, workload-speb#drdware platforms, and related
consulting and support services.
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Our software and hardware products include:

» Teradata Analytic Database Software—Our Teradat® Database software combined with @ssiaely parallel processing (“MPP”)
hardware architecture provides the foundation forumique ability to support and manage a wide easfgnixed workloads and analytic
data functions. Our Teradata Database softwaresgyded to deliver near real-time intelligencedor customers with capabilities and
features such as: support of short-term operatianallong-term strategic workloads (mixed worklgatise ability to handle thousands of
concurrent queries from thousands of concurrensysebust and simplified system management, hygtes availability, event monitorin
and easy integration into the enterprise. Our datlsoftware includes Teradata Intelligent Mematjich keeps the most frequently used
data in memory for rapid query processing. We aféer license subscriptions that provide our custswith when-and-if-available
upgrades and enhancements to our database soffdgesoftware is available via an-premise or a cloud delivery mod

» Teradata Workload-Specific Platforms— Products in this category are purpose-built vjgle an analytic data platform that is used for
all types of data-capturing, storing, archivingdaeafining — and all types of uses — from fullydgtated warehouses, departmental data
marts, discovery, archiving and disaster recovi€ey. software products include the Teradata Datgbeesmdata Aster database and Hadoo
(leveraging the Apache Hadoop distribution). Far tlardware component of our solutions, Teradatgrates and optimizes industry
standard hardware components to create highlyableil massively-scalable solution stacks. We etiliustry-standard Intél Xeon multi-
core processors, along with industry-standard geodferings, that are designed to provide seamiesssparent scalability. Our research
and development efforts have sought to optimizedata’'s platforms as high-performance, scalabld easily manageable and supportable
systems. Each platform comes ready to run fortindisneed, from basic reporting and analysis tegrated big data analytics, to data
warehousing with full Active Intelligence capabjlifTeradata’s workload-specific platforms are desifjto allow customers to meet their
specific workload needs at various and most appatgpprice points. These platforms (appliancesyaedlable both on-premise or via a
cloud delivery model

» Teradata Aster Discovery Platform—Our big data analytics discovery platform is pogdigured with our powerful Teradata Aster
Database, our patented SQL-MapRedtce frameworladunltly-supported Teradata hardware platform. ¢tudes the Teradata Aster SQL-
GR™ analytic engine, for graph analysis acrosshig sets. Also included is the extensible Teradlatar SNAP Framework ™, which
integrates multiple analytic engines and data sttirat are designed to deliver an improvement $e-@d-use, analytic power, and
performance. Our discovery platform is designeprtivide business analysts and data scientistsamitiasy, reliable and powerful platform
for rapid exploration and discovery from all datéhamnext-generation analytics, which creates new, diffeedat business value. With Ast
analysts can use commonly available businessiggalte and reporting tools, access data in Hadoeptly, join it with data as needed in
the Aster database, and leverage the analyticatpofW\SQL-MapReduce and other businesady analytic functions for applications sucl
click-stream analysis, marketing attribution, and custacharn analysis

» Teradata Logical Data Models—Our industry-specific logical data models (“LDMsdje designed as easy-to-follow blueprints for
designing an integrated data warehouse that reflretiness priorities tailored to the specific rseefda particular industry. In addition, our
Unified LDM provides a unified view across multipltemmon subject areas. Our LDMs are licensed t@ostomers as a key component o
our analytic data platform solutions. We also offebscriptions that provide our customers with whed-if-available upgrades and
enhancements to our LDV

» Teradata Integrated Marketing Applications —Our fully-integrated marketing applications hehganizations manage marketing
workflows, budget allocation, leads, analytics, digltal assets. Designed to automate the planairthcreation of timely and relevant
campaigns for er-user customers and prospects, the following apmics are offered ¢-premise and in the cloud (software as a serv

« Teradata Marketing Operations for efficient marketing resource managem
» Teradata Campaign Managemenfor planning and performance analysis across meltiparketing channels; ai
» Teradata Digital Messagingfor executing relevant, personalized communicatenms delivering a consistent customer experie
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» Teradata Analytic Applications —We offer a broad suite of applications that delivalue by analyzing data and delivering intelligen
across the enterprise. The areas covered by tppSieations include master data management, demaddupply chain management,
finance and performance management, profitabiliglyics, and data minin

Our service offerings include:

» Teradata Business Consulting Service—Teradata offers services to identify and prioetaistomer analytic needs to support corporate
strategy. Our Teradata business consultants hagasxe industry expertise and hands-on experitmhelp our customers quickly
recognize business value. We employ skilled coastdtwho provide analytic data platform businegsaioh modeling, analytic roadmap &
maturity assessments, and solution planning. Tls&bas consultants work closely with the technolagg implementation services to help
plan and implement a complete project for the aqusto

» Teradata Technology and Implementation Service—Teradata offers services to deliver a solutior thaets business requirements via a
disciplined analysis of conceptual, logical andgibgl design choices. Our skilled consultants tevanalytic data platform design,
architecture, migration, upgrade, implementatigtimization, and expansion services for enterpaisaytics including data integration,
business intelligence and Hadoop. Our consultamtgigle big data analytics and Hadoop consultinggmanise analytics consulting, data
management services, and business intelligencaltimgs Our Global Consulting Centers around theldvare staffed with professionals
trained in our proven solutions methodologies, sungpblement local consulting teams by accessingutitiwing the accumulated wealth of
our global knowledge base. We provide both onsharkoffshore consulting resources to address specistomer requirement

» Teradata Managed Service—Teradata offers management services for dataratieg, data warehouse, discovery, Hadoop and bssin
intelligence environments from a single source.sEhgervices encompass monitoring and managingoddsyt analytics operations to
helping improve processes for greater productiaity efficiency

» Teradata Marketing and Analytic Application Services—Teradata has consultants with extensive marketimbanalytic applications
knowledge to implement our application solutionsppemise or integrate with the marketing cloud 8ohs. Teradata also has media
services to help customers manage their marketngrwnications with their custome

» Teradata Cloud Services—We offer our integrated marketing applications andanalytic data platforms as a service to ogtamers.
Our cloud services provide customers the flexipiit access Teradata solutions on demand in assecwironment with pay-as-you go
pricing options

» Teradata Customer Support Service—Our customer services organization provides areapced, single point of contact and delivery
for the deployment, support and ongoing managewiehtradata analytic data platforms and applicatiammound the world. Our customer
support service offers both proactive and readamices, including installation, maintenance, rtammg, back-up, and recovery services to
allow customers to maximize availability and betéserage the value of their investments in Termdatutions

» Training Services—To enhance the value of their investment, we piswide our customers with training to help therhthge most value
from their Teradata analytic data platforms andketing and analytical applicatior

Our Strategy. Teradata helps companies achieve competitive adgargnd win in their markets by empowering thefnetcome “data-driven
businessestapable of exploiting data for insight and valuéth/reradata, companies can become more compehiiveveraging data insigt
to reduce costs, improve business processes, enbastomer relationships, and drive innovation. Ganies can also engage in better data-
driven marketing through Teradata’s industry-legdamalytic data platforms, marketing applicationd proven consulting experience and
expertise.

Our strategy focuses on three large and growingetsirdata warehousing, big data analytics and atiaik applications. We continue to focus
on the following key initiatives to broaden our ftios in the market and take advantage of theséetampportunities.
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* Invest to expand our leading Unified Data Architeet data warehouse software and platform famitydata discovery platforms, Hadoop-
based data management platforms, and marketingcapphs to address multiple market segments thranigrnal development and
targeted strategic acquisitior

» Deliver our solutions via the cloud (as a servimedn premise with offerings that support applicasi as a service, data warehousing as a
service, as well as discovery analytics as a seam data management as a ser

* Invest in partnerships to increase the number lotisas available on Teradata platforms, maximigstomer value, and increase our marke
coverage; an

» Continue to seek opportunities to strengthen olessasourcesd.g., by opportunistically hiring incremental sales@aat executives as
well as technology and industry consultants, ahesssupport resource:

Customers.We focus the majority of our sales efforts on tHel@l 3000 leading companies across a broad setuostries, including
banking/financial services, communications (inchglielecommunications, e-business, and media atedt@nmment), government, insurance
and healthcare, manufacturing, retail, travel aaddportation logistics, and energy and utilitiEsese industries provide a good fit for our
analytic data platforms, as they tend to have ldaa volumes, and expanding sources of data, @najgita management requirements, or
large and varied groups of users. The extent teghvlny given customer contributes to our reveneegi@lly varies significantly from year to
year and quarter to quart

With more than 30 years of experience, Teradatdégader in implementing analytic data platformsar @ustomers represent some of the best
known companies around the world. Teradata solstsupport 18 of the top 20 global telecommunicatiions, 17 of the top 20 global
commercial and savings banks, 15 of the top 20ajladailers, and 14 of the top 20 travel and fpanstion companies (Rankings are base
Teradata customers and the 2012 Fortune Globatia@0released in July 2013, which ranks companjgethl revenues for their respective
fiscal years ended on or before March 31, 2013).

Although Teradata is a well-established vendor witbng penetration in each of these industriespmarket and growth potential remain
strong, as existing customers routinely increasestbe and scope of their data environments dgeototh in the number of users, amounts an
types of data, and types and complexity of worképaplieries and analytics.

Data warehouses are typically built one projeet titne. For example, an initial data warehouse stast with a single subject area, which
forms the foundation of data that is available eéddwveraged for the next project, and so on. Irbthedata discovery market, customers begin
with a single platform and often increase the sizeumber of platforms to fully integrate and opienzalize the business value via the Teradat
Unified Data Architecture. Therefore, a customethvai large order in one quarter is likely to geteeaditional revenue for Teradata in
subsequent periods. However, due to the breadthrofustomer base, no single customer of Teradatxdll or within any of our reportable
segments) accounted for 10% or more of our totemae in any of the last three fiscal years. Feryiar ended December 31, 2013, our top
ten customers collectively accounted for approxatyat6% of our total revenues. Moreover, Teradatatal revenue and revenue for each
reportable segment can vary considerably from pangeriod given the different growth pattern®of existing customers’ data warehouse
systems, discovery platforms and data managemeatibphs and the variable timing of new customereosdDue to the size and complexity of
these transactions (purchases), the sales cycterfew analytic data platform is often fairly loftgpically more than a year). Our results in any
particular quarter have generally been dependentiombility to generate a relatively small numbeglarge orders for that quarter.
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Partners, Marketing and Distribution Channels

Strategic PartnershipdVe seek to leverage our sales and marketing reaplarnering with leading global and regional systéntegrators,
independent software vendors, and consultants,hwhébelieve complement our analytic data platforms

» Alliance Partners —Strategic partnerships are a key factor in oulitghio leverage the value of our analytic datatfolans and expand the
scope of our offerings to the marketplace. Ourrgarprogram is focused on working collaborativelthvindependent software vendors in
several areas critical to our analytic data platfrincluding tools, data and application integratolutions, data mining, analytics, busir
intelligence, and specific horizontal and industojutions. Our goal is to provide customer choieéh partner offerings that are optimized
and certified with our solutions, and fit withinetitustomer’s enterprise IT environment. Our stiatalliance partners include many leaders
in the business intelligence, data acquisition amalytics market

» Systems Integrators—Teradata works with a range of consultants antbgys integrators that engage in the design, impi¢stien and
integration of analytic data platforms and markgtmd analytic applications for our joint clien@ur strategic partnerships with select
global consulting and systems integration firmsvte broad industry and technology expertise indesign of business solutions that
leverage Teradata technology to enable enterpnialytics and operational intelligence. In gendtadse partners are trusted advisors who
assist in vision and strategy development withaustomers while objectively assessing and meelian heeds. Our strategic global
consulting and systems integration partners inclucsenture, Capgemini, Cognizant, IBM Global Buss&ervices, and Wipro Limite

Sales and MarketingVe sell and market our analytic data platformsuneportable segments (which include the Ameraas International
regions) primarily through a direct sales force. Wédieve our quota-carrying sales force increasewisibility and penetration in the
marketplace and fosters long-term customer relskigps and additional product sales. We have apprately 80% of our employees in
customer-facing and/or revenue driving roles (idaoig sales, consulting and customer service, aodymt engineering).

We support our sales force with marketing and ingiprograms which are designed to grow awarenas$ighlight our technology leaderst
and differentiation in the market, educate thesstdece to build skills and knowledge, as well esvirle a robust set of tools for use by our
direct sales force. In support of growing awareréshe need for enterprise data warehousing amadBga solutions specifically, we employ a
broad range of marketing strategies including prog to inform and educate customers and prosgketsjedia, industry analysts, academics
and other third-party influencers. These strateielside targeted direct marketing, our websitehiwars, trade shows and conferences. We
annually host or participate in worldwide and regibuser conferences that take place in numeraaditms around the globe.

We also believe that promoting customer successetndh on investment is an important element ofsueccess. As a result we have
developed an active program to support and leverag®mer references and testimonials/succesgstori

Resellers and Distributor:Although the majority of our sales are direct,imited situations to extend our sales coveragealse market and
sell our products through third-party channelsluding resellers and distributors. We have a smathber of licensed resellers, and have
license and distribution agreements with independistributors in several countries worldwide. Tdistribution agreements generally provide
for the right to offer our products within a teory. Our distributors generally maintain sales aedvices personnel dedicated to our products.
Accordingly, we have dedicated sales, marketing,tanhnical alliance resources designed to optimizereseller and distributor relationships.

Sources of Materials.Our hardware components are assembled and cordipyrElextronics International Ltd. (“FlextronicsQur platform
line is designed to leverage the best-in-class corapts from industry leaders. Our data storagecés\and memory components utilize
industry-standard technologies, but are selectdd an
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configured to work optimally with our software ahdrdware platform. Flextronics also procures a wilgety of components used in the
assembly process on our behalf. Although manyeddélcomponents are available from multiple soufbesdata utilizes preferred supplier
relationships to better ensure more consistenitguabst and delivery. Typically, these prefersegppliers maintain alternative processes
and/or facilities to ensure business continuitgugbply. Given our strategy to outsource productragsy activities to Flextronics and to source
certain components from single suppliers, a disoaph production at Flextronics or at a suppl@ra global shortage of components, could
impact the timing or profitability of customer shignts.

Competition. The analytic data platforms market is highly contpet, and we face a number of large traditionahpetitors, such as IBM and
Oracle. We also expect to continue to see new aragng competitors, as large and growing markiitac more market participants. We
compete successfully in the marketplace and arsdreld by our expanded Teradata workload-speddifopm family, which includes the:
Active Enterprise Data Warehouse, Data Warehougsidpre, Data Mart Appliance, Integrated Big Dataf®rm, all of which run on the
Teradata Database; the Teradata Aster Discovetfppta and Teradata Appliance for Hadoop (levergdhe Apache Hadoop distribution); a
powerful suite of software tools; and related ssgsi These solutions are tied together within auified Data Architecture. We believe our
proven architecture for both structured and unstned data, integrated solutions with higéforming and scalable technology, deep and
consulting and support services capabilities, sfrrustomer relationships, and our successful tracérd will collectively enable us to contin
to compete successfully. For more information, Isem 1A, Risk Factors, elsewhere in this Annual &ep

Competitors take different technical and integra@pproaches to addressing enterprise analyticsnead therefore they often recommend a
different architecture than we do. We believe thatcustomers recognize the advantages of our ddatiies and our approach as described
above.

Our Active Enterprise Data Warehouse platform tedtgy is designed to scale with customer growthdeesnd support the coexistence of
multiple generations of nodes in a single environtnhus protecting the customer’s prior investraeBecause our Teradata worklogzkcific
platform family also includes data warehousing bigddata discovery appliances, we believe we hlageight platform for any analytical
architecture need and any data type, both struttamd unstructured, which makes our analytic dettigms particularly attractive to
customers and enable us to successfully compéte imarketplace.

Key factors used to evaluate competitors in theakets include: data analytics experience; custaeferences; technology leadership;
product quality; performance, scalability, availapiand manageability; support and consulting sy capabilities; industry knowledge; and
total cost of ownership. We believe we have a cditipe advantage in providing complete, integratauol] optimized analytic data platforms
that address customers’ business, technical amitecture requirements.

Many companies participate in adjacent areas oatfadytics market, such as enterprise analyticharsihess intelligence application software.
The status of our business relationships with tltesepanies can influence our ability to competer. @aducts also complement offerings of
some of our competitors, with whom we have formadrgerships to work with their business intellige@nd application software businesses.
Examples of these companies include both IBM aratf@r due to their acquisitions of other businagslligence, consulting and application
software companies in recent years.

In the marketing applications space we also seeetition from companies like IBM, Oracle, and Adphng with a variety of niche
providers whose offerings overlap to a greateessér degree with our own. The marketing applinagfwace is growing rapidly and, as with
many large growing markets, continues to attraat cempetitors, either through acquisition or newalepment. We believe we compete
successfully in this market, supported by the irgggn of our marketing applications with the Teateddata analytic solutions and other lea
data solutions providers. Our ability to compettuither enhanced by the integration between ouketig operations, campaign managen
and digital messaging solution components whichenakour marketing application suite. Our compaitiifferentiators also include high-
level performance at scale, robust and flexiblecfiomality, and a complete product set for onlind affline marketing.
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Seasonality Historically our sales are somewhat seasonalnawith capital spending patterns of our customeith, lower revenue typically
in the first quarter and higher revenue generallthe fourth quarter of each year. Such seasoraitges our working capital cash flow
requirements to vary from quarter to quarter dependn the variability in the volume, timing andxaf product sales. In addition, revenue in
the third month of each quarter has historicallgrbsignificantly higher than in the first and segomonths. These factors, among others as
more fully described in Item 1A, Risk Factors, @lkere in this Annual Report, make forecasting ntbffécult and may adversely affect our
ability to accurately predict financial results.

Research and Development (“R&D”).We remain focused on designing and developing mtsdservices and solutions for analytic data
platforms and marketing and analytic applicatidrat fnticipate our customers’ changing technoldgieads. As we seek improvements in ou
products and services, we also consider our cusgmgrent needs as we design our new technolodiiat new generations of the Teradata
database software and operating platforms are cillgavith prior generations of our technology. Wadieve our extensive R&D workforce is
one of our core strengths. The global R&D teamafalytic data platforms is headquartered at oulitia;m Rancho Bernardo (San Diego),
California. R&D for marketing and analytic appliats is headquartered in Raleigh, North Carolina. Afiticipate that we will continue to
have significant R&D expenditures, which may in@wdrategic acquisitions, in order to help supfietflow of innovative, high-quality
products, services and applications, which is wdadur leading competitive position. For infornoatiregarding the accounting and costs
included in R&D activities see “Note 1—DescriptiohBusiness, Basis of Presentation and Signifigetbunting Policies” in the Notes to
Consolidated Financial Statements elsewhere infthisial Report.

Intellectual Property and Technology.The Company owns approximately 661 patents in thiseed States and about 46 patents in foreign
countries. The foreign patents are generally copatés of the Company’s U.S. patents. Many of thiepts that we own are licensed to others
and we are licensed to use certain patents ownedheys. While our portfolio of patents and pat@mplications in aggregate is of significant
value to our Company, we do not believe that amjiqudar individual patent is by itself of materiahportance to our business as a whole.

In addition, the Company owns copyrights and treglrets in its vast code base which makes up tleeTaradata software product offerings,
including the Teradata database and applicatiomaoé products. The Teradata database softwarehwias initially based upon computer
science research at the California Institute ofihetogy, works on multiple tasks at once, an apgrdanown as “parallel processing.” The
Teradata database software architecture is knowmeimdustry as a massively parallel processiisgesy. Parallel processing vastly increases
the speed with which results are delivered andespondingly increases the amount of data that eajubried and the number and complexity
of queries that can be run at the same time. Theerfderadata” evokes the ability to manage terabyie. , trillions of bytes) of data. One of
our key technological advances has been makingeéhedata database software and hardware compatithlseveral operating systems, such
as UNIX, LINUX and Windows. The Teradata databasersre is a relational database management sytstaimeflects the investment of
hundreds of person-years of development work.

The source code versions of our products are pamtess trade secrets and, in all major marketsnpsblished copyright works. We also
protect our rights in the Teradata database softwigagradata Aster’s patented SQL-MapReduce techpo®QL-GR graph technology and
related intellectual property; however, there camb assurance that these measures will be susc&3s# Company owns the Teradata
Aprimo @, Aster® and eCircle trademarks, which agistered in the United States and in many foreimmtries, as well as other trade
names, service marks, and trademarks.

Employees.As of December 31, 2013, we had approximately 1Dg@ployees globally. We believe that our futurecess will depend, in
part, on our ability to continue to attract, hiredaetain skilled and experienced personnel.
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Properties and Facilities.Our corporate headquarters is located in Daytoip,@imd we manage our business through four maatilans in
the United States: Dayton, Ohio; Johns Creek (AdlarGeorgia; Rancho Bernardo (San Diego), Caliégrand Indianapolis, Indiana. As of
December 31, 2013, we operated approximately 1€i8tis throughout the world. We own our Rancharigedo complex. All of our other
research and development facilities are leasededss our offices in Dayton, Johns Creek anddndpolis, technical support centers, trair
and other miscellaneous sites. We maintain faedlith approximately 43 countries.

Executive Officers of the RegistrantThe following table sets forth the information dslanuary 31, 2014 regarding the individuals whe ar
serving as our executive officers.

Name Age Position(s)
Michael Koehler 61 President and Chief Executive Offic
Stephen Scheppmal 58 Executive Vice President and Chief Financial Offi
Rocky Blantor 53  Executive Vice President, Americ
Saundra Davi 50 Chief Human Resource Offic
Robert Fail 51 Executive Vice President and Chief Marketing anfdimation Officer
Scott Gnat 48  Executive Vice President, Teradata Li
Daniel Harringtor 50 Executive Vice President, Global Consulting andfupService:
Bruce Lango: 60  Chief Operations Office
Darryl McDonald 55  Executive Vice President, Applicatio
Laura Nyquis! 60  General Counsel and Secret
Hermann Wimme 50 Executive Vice President, Internatiol

Michael Koehler. Mr. Koehler is President and Chief Executive Offioé Teradata. Previously, Mr. Koehler served asi@eVice President,
Teradata Division of NCR from 2003 to 2007. Fronpt@enber 2002 until March 2003, he was the Intergnaflata Division Leader, Teradata
Division. From 1999 to 2002, Mr. Koehler was Vices§ident, Global Field Operations, Teradata Divisend held management positions of
increasingly greater responsibility at NCR priothat time. He joined our board in August 2007 atsb serves as a director of Hertz Global
Holdings, Inc., a publicly-traded company, whichotigh its subsidiary, Hertz Corporation, is a legdiental car and equipment provider.

Stephen ScheppmaniStephen Scheppmann has served as Executive Visg@neand Chief Financial Officer of Teradata siseptember 4,
2007. He served as Executive Vice President andf@imancial Officer of Per-Se Technologies, Ircleading provider of administrative
healthcare industry services, from May 2006 unty\M2007, following the completion of that compangtjuisition. From 2000 to May 2006,
Mr. Scheppmann served as Executive Vice PresidehChief Financial Officer for NOVA Information Signs, Inc., and, from 1988 to 2000,
he was Senior Vice President and Chief Financifit&fof Larson-Juhl, Inc. From January 2006 utihe 2012, Mr. Scheppmann served as
member of the Board of Directors of eResearch Teldyy, Inc. and as chairman of its Audit Commitbesn April 2006 until June 2012.

Rocky Blanton.Rocky Blanton is Executive Vice President, Ameriof3eradata. Previously, Mr. Blanton served as\Reesident of the
Americas region for Teradata from October 2007 éz@nber 2012. He served as Vice President of theridas region, Teradata Division of
NCR from 2002 to September 2007. Mr. Blanton bdgarcareer with NCR in 1982 and held various safesmanagement positions
increasing responsibility before joining Teradata.

Saundra Davis. Saundra Davis is Teradata’s Chief Human Resourfiegdfind has served in this role since joiningabeta in 2007.

Ms. Davis served as Vice President, Human Resoufesadata Division of NCR from January 2004 tot8eyber 2007. Prior to this position,
Ms. Davis served as Vice President, Human Resou@mporate Infrastructure, at NCR from January2@0December 2003. Ms. Davis
joined NCR in 1985 and held a number of positichimcreasing responsibility in human resourcesmyher career ther
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Robert Fair. Robert Fair is Executive Vice President and Chiefrkéting and Information Officer for Teradata. Mair served as Executive
Vice President, Global Field Operations of Teradiaten October 2007 to December 2012. From April26® September 2007, he served as
Vice President, Business Development and Globakbtarg, Teradata Division of NCR. From March 20003pril 2003, he was Vice
President, Americas Communications Industry, Teefévision. Mr. Fair began his career at NCR i84%nd held a number of positions of
increasing responsibility in the areas of saleasatiing services and marketing before joining data.

Scott Gnau.Scott Gnau is Executive Vice President, Teradatzs| and has been head of Teradata’s researchpgewveht and sales support
activities for its integrated data warehousing, déda analytics, and associated solutions sincé.284 served as Chief Development Officer o
Teradata from September 2007 until January 201dr frthat time, he was Vice President, TeradaseRrch and Development for NCR fr
June 2005 to September 2007. Mr. Gnau joined NCB®&b and held various technology research, pradiestlopment and management
positions of increasing responsibility before joigiTeradata.

Daniel Harrington . Daniel Harrington is Executive Vice President, GIb6onsulting and Support Services for TeradatditepTeradata’s
global consulting and support services organizati@mior to this position, Mr. Harrington servedeascutive Vice President, Technology and
Support Services of Teradata from October 2007doember 2012. He served as Vice President, CustBargices, Teradata Division of
NCR, from January 2005 until September 2007. FrqrilA999 to December 2004, he was Vice Presidéotthern Europe, Terada

Division with responsibility for Europe sales. Mtarrington joined NCR in 1985 and held a numbepagitions of increasing responsibility in
the areas of sales, marketing and product managdratare he joined Teradata.

Bruce Langos. Bruce Langos is Chief Operations Officer of Teraddir. Langos was Senior Vice President, Globalr@jens of NCR, from
May 2006 to September 2007. From 1996 until tiaétiMr. Langos was Vice President, Business OmersitiT eradata Division. Mr. Langos
joined NCR in 1976 and held positions of increasigponsibility in sales, marketing, product mamaget and strategic planning prior
joining Teradata

Darryl McDonald . Darryl McDonald serves as Executive Vice Presidapplications for Teradata. Mr. McDonald servedexgcutive Vice
President, Applications, Business Development &E€Marketing Officer from May 2010 to December 20P2ior to that, he was the Chief
Marketing Officer from September 2007 to April 20Mr. McDonald was Vice President, Global Consyjt®ervices, Teradata Division of
NCR from April 2003 to September 2007. From 1997l xpril 2003, Mr. McDonald was Vice President, Amicas Retail Industry, Terade
Division. Mr. McDonald joined NCR in 1982 and heldhumber of positions of increasing responsibititthe areas of sales and consulting
before joining Teradata.

Laura Nyquist. Laura Nyquist is the General Counsel and Secretafgradata. Ms. Nyquist served as Deputy Genevah€el and Chief
Counsel, Business Counsel Group, NCR, from Oct2bé6 to September 2007. Prior to this position, Nigquist was Chief Counsel,
Financial Solutions Division from 2004 to SeptemB@06, and was Vice President, Corporate Affaing, &ecretary to the Board of Directors
of NCR from 1999 to 2004. Ms. Nyquist joined NCR1i&86 and held a number of positions of increasisgonsibility at NCR prior to joinin
Teradata.

Hermann Wimmer.Hermann Wimmer is Executive Vice President, Intéomal of Teradata, with responsibility for the Cpamy’s business in
Europe, Middle East, Africa (‘EMEA”") and Asia-Paciflapan. From October 2007 to December 2012, MmMér was Vice President of the
EMEA region for Teradata, and from January 2008¢ptember 2007, Mr. Wimmer was Vice President @ HNEA region, Teradata Divisi
of NCR. Mr. Wimmer joined NCR in 1996 and held wars management positions of increasing resportgibpitior to joining Teradata.
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There are no family relationships between any efekecutive officers or directors of Teradata.
There are no contractual obligations regardingeteetion of our executive officers or directors.

Information. Teradata makes available through its website,dfeharge, its Annual Report on Form 10-K, Quayt&éports on Form 10-Q,
and Current Reports on Form 8-K, and all amendnterdsich reports, as soon as reasonably practieftelethese reports are electronically
filed or furnished to the U.S. Securities and ExgfeaCommission (“SECursuant to Section 13(a) or 15(d) of the Securifirchange Act ¢
1934. These reports and other information arealsdable, free of charge, at www.sec.gadMternatively, the public may read and copy any
materials we file with the SEC at the SEC’s PuR&ference Room at 100 F Street, N.E., Washingta@, P0549. Information on the
operation of the Public Reference Room may be nétaby calling the SEC at 1-800-SEC-0330. Teraddtdurnish, without charge to a
security holder upon written request, the Noticdleketing and Proxy Statement for the 2014 Annuatfihg of Stockholders. Teradata will
furnish the Code of Conduct and any other exhibitoat (the Code of Conduct is also available thhotieradata’s website at
http://www.teradata.com/code-of-conduct/). Docunreqests are available by calling or writing to:

Teradata — Shareholder Relations
10000 Innovation Drive

Dayton, OH 45342

Phone: 937-242-4878

Website: http://www.teradata.com
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Item 1A. RISK FACTORS

You should carefully consider each of the followiisg factors and all of the other information $etth in this Annual Report. Based on the
information currently known to us, we believe ttieg following information identifies the most siigant risk factors affecting our company in
each of these categories of risks. However, tHes @d uncertainties our company faces are notdidiio those set forth in the risk factors
described below. Additional risks and uncertainties presently known to us or that we currentlyidwad to be immaterial may also adversely
affect our business.

In addition, past financial performance may notabeesliable indicator of future performance, andtbiscal trends should not be used
anticipate results or trends in future periods.

If any of the following risks and uncertainties d@ps into actual events, these events could hawatarial adverse effect on our busine
financial condition or results of operations. Incéucase, the trading price of our common stockaadekline.

Economic Pressures and Uncertai—Our business is affected by the global economiesvhich we operate and the economic climate of
the industries we serve.

Our business and results of operations are affdpteédternational, national and regional econonainditions. In particular, the IT industry in
which we operate is susceptible to significant ¢jesnin the strength of the economy and the findheialth of companies and governmental
entities that make capital commitments for new medbgies. Accordingly, downturns or uncertaintythie global or regional economies in
which we operate or certain economic sectors (asatetail, manufacturing, financial services oregyovnent) may adversely impact our
business. For example, adverse changes to themgarmuld impact the timing of purchases by our entiand potential customers or the
ability of our customers to fulfill their obligatis to us. In addition, decreased or more closelytisized capital spending in our customers’
businesses and in the industries we also serveahasrsely impact our business. Uncertainty abdutréueconomic conditions makes it
difficult for us to forecast operating results dndnake decisions about future investments. Acogiglji global economic and market conditi
may cause material impacts on our results of ojpeEr®tprospects and financial condition. The Comfsmsuccess in periods of economic
uncertainty is also dependent, in part, on ouitghid reduce costs in response to changes in ddmad other activity.

Competition—The IT industry is intensely competitive and evalgi and competitive pressures could adversely aftea pricing practices o
demand for our products and services.

We operate in the intensely competitive IT industvhich is characterized by rapidly changing tedbgyp, evolving industry standards and
models for consuming and delivering business angkfVices, frequent new product introductions, @mce and cost reductions. In general, as
a participant in the analytic data solutions manrket face:

» Changes in customer IT spending habits and otlifts & market demands, which drive competiti

» A continuing trend toward consolidation of companiehich could adversely affect our ability to congyeéncluding if our key partners
merge or partner with our competito

» Continued pressure on price/performance for artatidta platform solutions due to constant technologprovements in processor capacity
and speec

» Changes in pricing, marketing and product strategiach as potential aggressive price discountidgtae use of different pricing models
our competitors or other factol

» Rapid changes in computing technology and capisilihat challenge our ability to maintain diffetiation at the lower range of business
intelligence analytic function:

* New and emerging analytic data technologies, cogpgt and business mode

» Continued emergence of open source software tha attempt to rival current technology offeringsanuch lower cost despite its limited
functionality;
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» Rapid changes in product delivery models, sucim-house solutions versus cloud solutions,
» Changing competitive requirements and deliverabl@®veloping and emerging marke

To compete successfully in this environment, wetmaysidly and continually design, develop and masdutions and related products and
services that are valued in the marketplace. Tthidowe must react on a timely basis to shiftsxarket demands. Our market position depe
on our ability to continually improve the price/flmance of our solutions, while maintaining eféiot operations to sustain our competitive
operating margins. We must also maintain the quafibur products and services throughout thesésshimarket demand. If we are unable to
react quickly when and as needed to improve thaeevaf our product offerings our operating resuttsld be negatively impacted.

Our competitors include certain larger companiashsas IBM and Oracle, who are well-capitalized pames with widespread distribution,
brand recognition and penetration of platforms sebice offerings. The significant purchasing aratket power of these larger competitors,
which have greater financial resources than wesdold allow them to surpass our market penetratimhmarketing efforts to promote and sell
their products and services. In addition, many ioteenpanies participate in specific areas of owiress, such as enterprise applications,
analytic data platforms and business intelligerafansre. In some cases we may partner with a cognppaane area of our business and
compete with them in another. The status of ouimtass relationships with these companies can inflaeur ability to compete for analytic
data solutions opportunities in such areas. Weatpect additional competition from both establéshed emerging companies. Failure to
compete successfully with new or existing compedito these and other areas could have a mateialse impact on our ability to generate
additional revenues or sustain existing revenuel¢éev

Analytic Data Solutions Marke—If the overall analytic data solutions market déiees or does not grow, we may sell fewer productd a
services, and our business may not be able to snstad/or grow its current level of operation

If the market trends toward more limited IT spemgliar limited liquidity, this could result in feweustomers making, or customers delaying
investments in, our products and services. In #s, pve have seen periodic breaks in the buyingetfrom some of our larger customers,
which indicate a level of maturation of their cunrelata warehouse implementation or a shiftingrabriiorities when these customers are still
leveraging the investments they have made in ttwe data warehousing infrastructures during peatsy In addition, reduced prices and
improvements in analytic data solutions may incegagssure on our product revenues and marginglaas on the annuity streams we
receive from our maintenance business. If the groates for the analytic data solutions marketidedbr any reason, there could be a
decrease in demand for our products and servidéshwould have a material adverse effect on smarftial results.

Renewal Rates and Support Services Pricing Press—If our existing customers fail to renew their suppt agreements, or if customers do
not license updated software products on terms faobe to us, our revenues could be adversely afect

We currently derive a significant portion of ouresall revenues from maintenance services and sdtaubscriptions (unspecified when-and-
if-available upgrades), and we depend on our ilestalustomer base for future revenue from mainteaaervices and software subscriptions
and licenses of updated products. The terms o$tamdard maintenance services and software sutisarggrangements generally provide for
the payment of license fees and prepayment ofyfiegat support fees and are generally renewablen@naual basis. The IT industry generally
has been experiencing increasing pricing pressam €ustomers when purchasing or renewing supgogeaents. Mergers and acquisitior
certain industries that we serve could resultiaduction of the software and hardware being sedvand put pressure on our maintenance
terms with customers who have merged. Given thif@mment, there can be no assurance that ourrdurtstomers will renew their
maintenance agreements or agree to the same tdremsthey renew, which could result in our redu@ndpsing maintenance fees.
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If our existing customers fail to renew their maimnce agreements, or if we are unable to gergddional maintenance fees through the
license of updated products to existing or newarasts, our business and future operating resulisidze adversely affected.

Replacements of older Teradata systems often reslelés hardware maintenance revenue since Tefadswer hardware is designed to be
more powerful, use less energy and require less fipace. As a result, less hardware is needatidcsame workload, and therefore less
maintenance may be required on the replacemergrystowever, it is common that when a customeiags an older platform, they often
also expand the size and scope their Teradatansystsulting in an increase in maintenance revetimoeigh not at the same rate as product
revenue.

Additionally, as a result of past acquisitions @hdnges in customer demand, Teradata’'s softwat&ajpn offerings have been expanded to
include term licenses, hosting arrangements and/iad as a service. As a result, future reven@asts could be adversely affected if
customers do not renew their term and softwaresgs\ace arrangement.

Operating Result Fluctuations—Our financial resultare subject to fluctuations caused by many facttiwat could result in our failing to
achieve anticipated financial results.

Our quarterly and annual financial results haveedhin the past and are likely to continue to varthe future due to a number of factors, m

of which are beyond our control. In particularrénsactions that we expect to close by the eramfarter are not closed until a later date, our
revenue and/or net income for that quarter couldutstantially below expectations, especially gitrenlarge size of our transactions. These
and any one or more of the factors listed belowtber factors could cause us not to achieve oweme® or profitability expectations. The
resulting failure to meet market expectations caaldse a decrease in our stock price. These fdntdusle the risks discussed elsewhere in
section and the following:

» Downturns in our custome’ businesses, in the domestic economy or in inteynatieconomies where our customers do substarnisithdss
» Changes in demand for our products and servicelidimg changes in growth rates in the analyti@adaiutions marke

» The size, timing and contractual terms of largeeosdor our products and services, which may impaparticular our quarterly operating
results (either positively or negativel

» Possible delays in our ability to recognize reveasi¢he result of contract tern
» The budgeting cycles of our customers and potectisiomers

» Changes in pricing policies resulting from competitpressures, such as aggressive price discounyiogir competitors, new pricing
strategies, or other factol

« Our ability to develop and introduce on a timelgisanew or enhanced versions of our products amicss;
» Changes in the mix of g-tax earnings attributable to domestic versus itatiional sales

e Seasonal fluctuations in buying patter

» Future acquisitions and divestitures of technolegieoducts and business

» Unexpected needs for capital expenditures or athanticipated expenses; a

» Changes in certain assumptions, estimates and gdgnof management (which are required in conneetith the preparation of the
Company’s financial statements) that could affaetreported amounts of assets, liabilities, revenemsts, expenses and the related
disclosure of contingent liabilitie

Acquisitions and Alliance—Our ability to successfully integrate acquisitiorad effectively manage acquisitions may be an imtpot
element of future growth.

We are continually evaluating the most effectiveysvip extend Teradata’s core technology and expandamily of compatible analytic
platforms and software applications to addressipialtnarket segments and solution offerings. Frione tto time, this includes acquisitions,
equity investments or joint ventures. Such transastentail various risks, including risks assaaiatvith:
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» Assimilating and integrating different businessrapiens, corporate cultures, personnel, infrastmecand technologies or products acquirec
or licensed

» Retaining key employees and maintaining relatigrskiith employees, customers, clients or supptiéthe acquired companies, and
recurring revenue of the acquired company may dedr fail to be renewe:

» The potential for unknown liabilities, as well asdetected internal control, compliance or quakiuies within the acquired or combined
business or additional costs not anticipated atithe of acquisition

 Disruptions of our ongoing business or inabilitysteccessfully incorporate acquired products, sesvar technologies into our solutions and
maintain quality

 Failure to achieve the projected synergies aftegiration of acquired companies or a decline inealf the acquired business and related
impairments

» Funding acquisition activities, whether through tise of existing cash reserves, or through thefidebt, and the related impact on our
liquidity and financial condition; an

 Failure to realize all the economic benefits frdrage acquisitions, equity investments or joint weeg could result in an impairment of
goodwill, intangible assets or other assets, whalld result in a significant charge to our resaftsperations

Our operating results may fluctuate as a resudicqisitions and related integration activitieswa#l as other strategic growth transactions,
there is a risk that our financial results may eeasely affected.

Changing Tax Rates—A change in our effective tax@acan have a significant adverse impact on our ngss.

A number of factors may adversely impact our fuiffective tax rates, such as the jurisdictiong/livich our profits are determined to be
earned and taxed; the resolution of issues arfsomg tax audits with various tax authorities; chesgn the valuation of our deferred tax assets
and liabilities; adjustments to estimated taxesnujptalization of various tax returns; changesvaikable tax credits, especially surrounding
credits in the United States for our research aneldpment activities; and the repatriation of hdS-. earnings for which we have not
previously provided for U.S. taxes. Tax authoritiegy disagree with certain positions we have talkehassess additional taxes. We regularly
assess the likely outcomes of these audits in aodéetermine the appropriateness of our tax pravjsiowever, there can be no assurance thi
we will accurately predict the outcomes of thesditayand the actual outcomes of these audits deadeé a material impact on our net income
or financial condition. Changes in tax laws or takngs could materially impact our effective tate. For example, proposals for fundamental
U.S. international tax reform, if enacted, coulddna significant adverse impact on our future itssofl operations.

Sales Cycle Variatior—Unanticipated delays or accelerations in our sal®gles make accurate estimation of our revenud§iailt and
could result in significant fluctuations in our queerly operating results.

The size and timing of large orders for our prodwid services varies considerably, which can itmgseilts from quarter to quarter. The
process we use to forecast sales and trends inusimess relies heavily on estimates of closura vansactiorspecific basis. It is very difficL
to predict sales in a particular quarter or ovlEmger period of time. Unanticipated delays or éa@ions in our sales cycles make accurate
estimation of our revenues difficult and could tegusignificant fluctuations in our quarterly apéing results.

The length of our sales cycle varies depending oamaber of factors over which we may have littlerorcontrol, including the size and
complexity of a potential transaction, the levetompetition that we encounter in our selling dtit¢ and our current and potential customers
internal budgeting and approval process, as weallasall macro-economic conditions. As a resula generally long sales cycle, we may
expend significant effort over a long period of ¢ifim an attempt to obtain an order, but ultimately complete the sale, or the order ultimately
received may be smaller than anticipated. Our reedrom different customers varies from quartequarter, and a customer with a large orde
in one quarter may generate significantly lowererawe in subsequent quarters/years. Our resultsyiparticular quarter have generally been
dependent on the timing of a relatively small nuntdfdarge transactions.
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Due to resulting fluctuations, we believe that ¢eato-quarter comparisons of our revenue, margind,operating results may not be
meaningful, and that these comparisons may nohlaeeurate indicator of our future performance.

In addition, the budgeting and IT capital spendiggles of our customers and potential customerserfiadecasting more difficult and may
adversely affect our ability to accurately predieancial results. Spending may be particularlyvyeia our fourth quarter because of large
enterprise customers placing orders before theatiqpm of IT budgets tied to that calendar year.

Our operating expense budgets (including such oatgas headcount, real estate, and technologyness) are based on projected annual
quarterly revenue levels and are generally incuragably throughout each quarter. Since our opggaikpenses are relatively fixed in the shor
term, failure to generate projected revenues f&pexified period could adversely impact our opagatesults, reducing net income or causing
an operating loss for that period. The deferral@r-occurrence of such sales revenues could mateddilgrsely affect our operating results
that quarter and could negatively impact our bussne future periods.

Seasonal Variabilit—Seasonal trends in sales of our products and sesegicould adversely affect our quarterly operatiregults.

In general, we see fluctuations in buying pattevith lower revenue in the first quarter and higt@renue in the fourth quarter of each year.
Such seasonality also causes our working capitdl flaw requirements to vary from quarter to quadepending on the variability in the
volume, timing and mix of product sales. In additicevenue in the third month of each quarter listottically been significantly higher than
the first and second months, which further impacitsability to predict financial results accuratalyd enhances the enterprise risks inherent i
our business. These and other factors make foregasbre difficult and may adversely affect ourléypito predict financial results accurately.

Revenue Mix Variabilit—OQur revenue is variable depending on the mix obplucts and services in any given period, and chamgethe
mix of products and services that we sell could arélly adversely affect our operating results.

Our business model is based on our anticipatedfixoducts and services and the correspondingtpnairgins for such products and
services. Unanticipated shifts in such mix couldeadely impact our results of operations and reqcliranges to our business model.
Consulting services margins are generally lowen tha other elements of our analytic data solutitmaddition, when we use third parties to
supplement some consulting services we provideistomers, this generally results in lower margtesaAs a result, increases in consulting
services revenues as a percentage of our totahuegemay decrease overall margins.

We also realize different margins on integratedeirehousing and workload-specific platforms, ali as certain components we re-sell as
part of our solutions, and the mix of such hardwaare software varies from quarter to quarter dejpgnoin customer requirements. In additi
changes in the price and performance of our amaligia platforms, particularly for certain hardweoenponents, could negatively impact
maintenance and support services, and softwaregptisn revenues.

Advancement of Our Solutio—The solutions we sell are advanced, and we needpidly and successfully develop and introduce new
solutions in a competitive, demanding and rapidlyanging environment

To succeed in the intensely competitive IT indusivg must continually improve, refresh and expamdproduct and service offerings to
include newer features, functionality or solutioasd keep pace with price-to-performance gainkénT industry. Shortened product life
cycles due to customer demands and competitivespres impact the pace at which we must introduddaraplement new technology. This
requires a high level
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of innovation by both our software developers drelsuppliers of the third-party software componémthided in our systems. In addition,
bringing new solutions to the market entails algcmtd lengthy process, and requires us to acdyratgicipate customer needs and techno
trends. We must continue to respond to market ddmafevelop leading technologies and maintain leshifein analytic data solutions
performance and scalability, or our business oeratmay be adversely affected.

We must also anticipate and respond to customeaddsregarding the compatibility of our current @nidr offerings. These demands could
hinder the pace of introducing and implementing nestnology. Our future results may be affecteslif products cannot effectively interface
and perform well with software products of othemganies and with our customers’ existing IT infrastures, or if we are unsuccessful in out
efforts to enter into agreements allowing integratf third-party technology with the Teradata ate and software platforms. Our efforts to
develop the interoperability of our products maguiee significant investments of capital and emplyesources. In addition, many of our
principal products are used with products offeredhird parties and, in the future, some vendonsasf-Teradata products may become less
willing to provide us with access to their produdéechnical information and marketing and salegpsup

As a result of these and other factors, our abititintroduce new or improved solutions could beeaisely impacted. There can be no assur
that our innovations will be profitable, and if wannot successfully market and sell both existimg rewly developed solutions, our business
and operating results could be impacted. If we wetese our significant technology advantage,roarket share and growth could be
adversely affected. In addition, if we are unablé¢liver products, features, and functionalitypegected, we may be unable to meet our
commitments to customers, which could have an agveifect on our reputation and business.

Highly Advanced Produc—Our products include highly advanced technologyidaas we develop new products with greater capaaitgt
performance capabilities, the increased difficuliynd complexity associated with producing these pro increases the likelihood «
reliability, quality or operability problems.

Despite rigorous testing prior to their release wet-designed quality processes, our softwaret@rdware products may contain undetected
errors or security flaws, which may be found after products are introduced and shipped. Thisisiskhhanced when products are first
introduced or when new versions are released, Hasehen we develop products with more advaneetrtology, since the increased
difficulty and complexity associated with producithgese products increases the likelihood of rditgbquality or operability problems. The
correction and detection of errors may cause delagsrevenues and incremental costs. Errors irsofiware products could also affect the
ability of our products to work with other hardwamesoftware products, could delay the developremnglease of new products or new
versions of products, and could adversely affeaketeacceptance of our products. While we attempéinedy errors that we believe would be
considered critical by our customers prior to sfépimwe may not be able to detect or remedy ah suors.

Our customers who rely on our solutions for busiretical applications are more sensitive to prodarcors, which could expose us to prod
liability, performance and warranty claims, as vaslharm our reputation. These and other riskceged with new product and service
offerings may have a material adverse impact orresults of operations and future performance.

Product introductions and certain enhancementsisfieg products by us in future periods may aksduce demand for our existing product
could delay purchases by customers awaiting araivalr new products. As new or enhanced produeténroduced, we must successfully
manage the transition from older products.

In the ordinary course of business, we continualigluate opportunities for new product and sergféerings, new markets and new
geographic sectors, and development of such opmtesi could entail certain business risks whichldaffect our financial condition. In
addition, due to the complexity of many of our offigs, we may not be able to meet customer req@nésnwith respect to consulting services
without incurring costs greater than expected kvel
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Information Systems and Secur—A breach of security, disruption or failure of ounformation systems or those of our third party
providers could adversely impact our business aimdfcial results.

Our operations are dependent on our ability togmtodbur computer equipment and the informationestan our databases (and the computer
equipment and database information of certain seqgphnd other third parties) from damage by, amathgr things, earthquake, fire, natural
disaster, cyber-attacks, power loss, telecommubpitaifailures, unauthorized intrusions and othe&mngs. Despite our contingency planning,
events of this nature may still result in systeitufas and other interruptions in our operationkjcl could have a material adverse effect on
our business, financial condition or results ofragiens.

We generally operate pursuant to a business-tayessimodel, such that our customers buy or leasevhee systems used in connection with
our solutions and the customers deploy and opérage solutions. With respect to these kinds ofacusr onpremises solutions, the custon
directly or through its selected services provigeranages all aspects of the data controls andigewith respect to any confidential, private
or otherwise sensitive information stored or preeesthrough these solutions, including any perspiggntifiable data or information — such
as non-public data regarding our customers’ emgsyeustomer’s customers, consumers, data suhjeditgduals’ identities, individual
financial accounts and health information reguldtgdhe Health Insurance Portability and Accourdighbf\ct of 1996. However, some of our
services, including our software as a service audlofferings, may require us to deploy or opesalations for our customers, directly or
through the use of third party services provideithier on-premises at customer-selected data ciaiéties or at third-partyrosted data cent
facilities selected by us. With respect to thesel&iof cloud and non-traditional solution deployiiseand operations, we and such service
providers have increased roles, responsibilitiesraak exposures regarding some or all aspectseoflta controls and security with respect to
any confidential, private or otherwise sensitiveoimation stored or processed through these solsitim our systems or those of selected thirc
party providers. If unauthorized access to or dsioh information or systems occurs, despite datarrity measures and third party
commitments to protect them, our results of operatieputation, and relationships with our custaweuld be adversely impacted.

Additionally, experienced computer programmers,idtaState Sponsored Advanced Persistent Code (“NP&3pattacks (from countries such
as Iran, China and certain European Eastern Blontdes) and hackers may be able to penetrateaiwonk security or that of our third party
providers and misappropriate or compromise outlédtial property or other confidential informationthat of our customers, create system
disruptions or cause shutdowns. Computer prograsmare hackers also may be able to develop andydepises, worms, and other
malicious software programs that attack our pragloctotherwise exploit any security vulnerabilitafour products. We have reason to beli
that at least one attempted NSSAPC cyber-attackt@sred against our systems, although we do @l@ve that it was successful or that
there was any adverse impact to the Company inemiiom with the incident. Despite the fact that preventative and remediation tools and
actions may have mitigated or preempted this attaekhave since taken additional steps designédttteer improve the security of our
networks and computer systems; however, there earotassurance that our defensive measures vallibguate to prevent them in the future.
Also, like many other companies, our workstatioresragularly subject to penetration attempts anticioas threats by hackers and, despite
defensive measures, we may not always be ablei¢otdenitigate or preempt them all. Breaches ofiggcand disruptions of our information
systems have not historically had a material impaocbur results of operations and we have no retsbalieve that attempts by hackers such
as those described above have negatively impacteld onfrastructure, operations, confidential infaation or intellectual property. However,
there is risk that these types of activities waltur and persist, that one or more of them maybeessful in the future, that one or more of t
may have been or will be successful but not detegievented, remediated or mitigated by us, aaatists to us to eliminate, detect, prevent,
remediate, mitigate or alleviate cyber or otheusi&é problems, viruses, worms, malicious softwaregrams and security vulnerabilities could
be significant, and our efforts to address thesblpms may not be successful and could adversegdgdéirour future results of operations.
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Reliance on Third Partie—Our future results depend in part on our relatiohgs with key suppliers, strategic partners and ethhird
parties.

Our development, marketing and distribution streegepend in part on our ability to form strategjimnces with third parties that have
complementary products, software, services antsskur strategic partners include consultantssystem integrators, software and
technology providers, and indirect channel distiolbsiin certain countries. These relationshipstergaks beyond our control of our partners
changing their business focus, entering into gyiatalliance with other companies, being acquirgdlr competitors, failing to meet
performance criteria or improperly using our cogfitdal information. If we fail to maintain or expdwour relationships with strategic partners,
our business may be adversely affected.

Third-party vendors provide important elementsuo solutions; if we do not maintain our relatiorphivith these vendors or if these vendors
cease to be going concerns, interruptions in tpelgwof our products may result. There are somepmmants of our solutions that we purchase
from single sources due to price, quality, techgglor other reasons. For example, we have relielextronics as a key single source cont
manufacturer for our hardware systems for thedasgeral years. In addition, we buy silicon compugtéps and microprocessors from Intel
Corporation, and storage disk systems from NetApp,Some components supplied by third parties beagritical to our solutions, and sev
of our suppliers may terminate their agreementh wét without cause with 180 days notice. If we werable to purchase necessary services,
parts, components or products from a particuladeeand had to find an alternative supplier, ouprsients and deliveries could be delayed.
Also, disruption in our supply chain or the needind alternative suppliers could impact the castd/or timing associated with procuring
necessary products, components and serviceshier @ase, our operations could be adversely imgaSienilarly, our suppliers’ products and
services have certain dependencies with respeélsetioown supply chain networks, and supply issuresng our suppliers’ suppliers may also
adversely impact our business.

In addition, smaller suppliers have operating rigleg could impact our business. These risks congddte product time delays, inventory and
invoicing problems, staging delays, and other aparal difficulties. We could also be impacted beit inability to provide high-quality
products or services that conform to required sjpations or contractual arrangements, which cagldatively impact our business and
operating results.

Reliance on the Intellectual Property of Third Paes—The loss of our rights to use software licensedu®by third parties could harm our
business.

We have an active partner program that offers sigihsublicense third party software as part arapete suite of solutions for our customers.
This offering, as well as our reliance on thirdtpaoftware and licenses in our operating systeftwaoe and business, creates risks that ar
present when developing software in-house. For gi@rthe viability, reliability and quality of sugrartnersbusinesses, as well as their abi

to fulfill their obligations to us, are factors th@me into play and could adversely affect ouaficial condition. Our operations could also be
impacted if we are forced to seek alternative tetigy, or technology for new solutions, that may Ine available on commercially reasonable
terms. Also, many of our offerings are complemettgdechnologies developed by others, and if weuasble to continue to obtain licenses
for such technologies at competitive prices, owifess could be impacted.

Intellectual Propert—If we are unable to develop, preserve and protaat intellectual property assets, our operating s may be
adversely affected.

As a technology company, our intellectual prop@uaytfolio is crucial to our continuing ability teela leading analytic data solutions provider.
We strive to protect and enhance our proprietamilectual property rights through patent, copytigltademark and trade secret laws, as well
as through technological safeguards. These effuctgde protection of the products and applicat@ingnostic and other software we develop.
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To the extent we are not successful our businadisl @ materially adversely impacted. We may bélento prevent third parties from using
our technology without our authorization or indegently developing technology that is similar toguparticularly in those countries where
laws do not protect our proprietary rights as falf/in the United States (such as Iran, China artdin European Eastern Bloc countries who
may use NSSAPC to advance their own industriesih Véispect to our pending patent applications, \ag not be successful in securing
patents for these claims, and our competitors rra@ady have applied for patents that, once isswélprevail over our patent rights or
otherwise limit our ability to sell our products.

While we take steps to provide for confidentiabityligations of employees and third parties with mhwe do business (including customers,
suppliers and strategic partners), there is athigksuch parties will breach such obligations jagardize our intellectual property rights.
Many customers have outsourced the administratidmaanagement of their data warehouses to thittepaincluding some of our
competitors, who then have access to our confideinfiormation. Although we have agreements in @laxmitigate this risk, there can be no
assurance that such protections will be sufficiemaddition, our ability to capture and re-usédiibased developed intellectual property is
important to future business opportunities and rnatg

We are actively engaged in efforts to protect thieie of our intellectual property and to prevetiens from infringing our intellectual property
rights. However, due to the complex and technietire of such efforts and the potentially high etainvolved, such enforcement activity can
be expensive and time consuming, and there cao bssurance that we will be successful in thesetsff

Research and Developme—We make significant investments in research and elepment and cannot assure that these investmerilishe
profitable.

As part of our business strategy, we must contiouedicate a significant amount of resources taesearch and development efforts in orde
to maintain our competitive position. However, waymot expect to receive significant revenues ftbase investments for several years, if a
all. Research and development expenses represartificant portion of our discretionary fixed cestWe believe these new technologies ¢
significantly improve our products and servicesrahe long-term. However, if we have invested taachin these or other technologies, our
results of operations could be adversely affedtedddition, as we replace our existing assets nath, higher cost assets, we expect that our
depreciation expense will increase, which will e¢dmite to our high level of fixed costs and redoce earnings.

Intellectual Property Infringement Claims by Thiréarties—Claims by others that we infringe their intellecali property rights could harm
our business and financial condition.

We have seen a trend towards aggressive enforcarhertéllectual property rights as the functiotalf products in our industry increasingly
overlaps and the volume of issued software patmisnues to grow. As a result, there is a rislt W could be subject to infringement claims
which, regardless of their validity, could:

* Be expensive, time consuming and divert manageaté&tition away from normal business operati
» Require us to pay monetary damages or enter imi-standard royalty and licensing agreeme

» Require us to modify our product sales and devetgmlans; o

» Require us to satisfy indemnification obligationsour customers

Regardless of whether these claims have any nitegif,can be burdensome to defend or settle antiaam our business and reputation.
Open Source Software—The growing market acceptantepen source software presents benefits and aadles for our industry.

We have developed a version of the Teradata datadmdsvare to operate on the LINUX open sourceqliat and have incorporated other
types of open source software into our productewéhg us to enhance certain solutions without miag substantial additional research and
development costs and expand our solution offerif@pen source” software is made widely availabtétb authors and is licensed for a
nominal fee or, in
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some cases, at no charge. For example, LINUX is@aWNIX-type operating system, and the source éodeINUX is freely available. While
we believe our contractual obligations are limiegth respect to such software, no assurances cagivbe that unanticipated problems arising
from our use of open source software will not ansthe future.

Open source licenses typically mandate that prtgsiesoftware, when combined in specific ways wiien source software, become subje
the open source license. We take steps to ensaireuh proprietary software is not combined withdoes not incorporate, open source
software in ways that would require our proprietsmjtware to be subject to an open source licdtisever, few courts have interpreted the
open source licenses, and the manner in which tleeseses may be interpreted and enforced is theyefubject to uncertainty.

Additionally, there are certain open source sofengpplications in the data analytics market thatoaing offered free of charge or for a
nominal fee. Open source software offerings avhélabthe marketplace such as Hadoop and othemspleae additional competitive pressure
on Teradata, even though we believe our offerimgsiaique and add value through software enhandsraed services, and we may have
difficulty in marketing our products to certain tmsiers against available open source options.

International Operation—Generating substantial revenues from our multinatial operations helps us to meet our strategic goalst pose:
a number of risks.

In 2013, the percentage of our total revenues fatside of the United States was 44%. We beliesedhr geographic diversity may help to
mitigate some risks associated with geographic @omations of operationse(g., adverse changes in foreign currency exchangs aaue
deteriorating economic environments or businessiglions due to economic or political uncertaintiéowever, our ability to sell our
solutions internationally is subject to the follogirisks, among others:

» Generaleconomic and political conditions in each counkrgttcould adversely affect demand for our solutiorthese market:
» Currency exchange rate fluctuations that couldlt@siower demand for our products as well as gatgecurrency translation loss:

» The impact of civil and political unrest (relatitgwar, terrorist activity or other turmoil) on teeonomy or markets in general, or on our
ability, or that of our suppliers, to meet commitrtse which may occur in other countries such asstak where we have significant
operations

» Changes to and compliance with a variety of loaald and regulations that may increase our cospiofycbusiness in these markets or
otherwise prevent us from effectively competinghiase markets

» Cultural and management challenges with managimgamel growing consulting services and engineenimgtions overseas in such
countries as India, China, Russia and Pakis

« Difficulties in staffing and managing our foreigffioes and the increased travel, infrastructure lagal and compliance costs associated
with multiple international location:

» Longer payment cycles for sales in foreign couaterd difficulties in enforcing contracts and ccileg accounts receivabl
 Tariffs or other restrictions on foreign trade wvéstment
» Costs and delays associated with developing predanahultiple language:

» The impact of catastrophic weather or other negagffects of climate change on our facilities, a@piens and/or workforce, as well as those
of our customers, supply chains and distributioanctels, throughout the world, particularly thosedastal areas; at

» Changing competitive requirements and deliveraiole®veloping and emerging marke

Our products are subject to U.S. export controts armen exported from the United States, or re-egpico another country, must be
authorized under applicable U.S. export regulati@tsnges in our products or changes in exporatgas may create delays in the
introduction of our products in international magkgrevent our customers with international openatfrom deploying our products
throughout their global systems or, in some cgaesent the export of our products to certain coestor customers altogether. Any change ir
export
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regulations or related legislation, shift in appo#o the enforcement or scope of existing reguteti or change in the countries, persons or
technologies targeted by these regulations coglditren decreased use of our products by, or indeareased ability to export or sell our
products to, existing or potential customers witieinational operations.

Foreign Currency—Our revenue and operating incomeeasubject to variability due to the effects of &gn currency fluctuations against
the U.S. dollar

We have exposure to more than 30 functional cuiresn@ he primary foreign currencies to which weexposed include the euro, British
pound, Japanese yen, the Australian dollar, theadian dollar and other Asian and South Americanetunies. A significant portion of our
revenue and operating income is generated outsedenited States, and therefore our financial tesuhy fluctuate due to the effects of such
foreign currency fluctuations, which are diffictdt predict. For example, in the event that one orenEuropean countries were to replace the
euro with another currency, Teradata sales intb soantries, or into Europe generally, would likbly adversely affected until stable exche
rates are established. In addition, currency variatcan affect margins on sales of our product®imtries outside of the United States and
margins on sales of products that include compan@iained from suppliers located outside of théddinStates.

Dependence on Key Employ—We depend on key employees and face competitidriring and retaining qualified employees.

Our employees are critical to our success. Ourdéusuccess depends on our ability to attract améhréhe services of senior management and
key personnel in all functional areas of our conypamcluding engineering and development, marketing sales professionals, and
consultants. Competition for highly skilled persehim the IT industry is intense. No assurancelmamade that key personnel will remain v
us, and it may be difficult and costly to replacelsemployees. Our failure to hire, retain andaeplour key personnel could have a material
adverse impact on our business operations.

Internal Controls—Inadequate internal control over financial reportip and accounting practices could lead to errors, el could adversel
impact our ability to assure timely and accurat@éincial reporting.

Internal control over financial reporting, no mattew well designed and operated, can provide ogdgonable, not absolute, assurance thi
control objectives will be met. These inherent tatibns include system errors, the potential fanha error and unauthorized actions of
employees or contractors, inadequacy of contrefapbrary lapses in controls due to shortfallsamgition planning and oversight or resour:
and other factors. Consequently, such controls meayrevent or detect misstatements in our repditaahcial results as required under SEC
and New York Stock Exchange (“NYSE”") rules, whiauld increase our operating costs or impair oulitglio operate our business. Controls
may also become inadequate due to changes in @tanges, and it is necessary to replace, upgraa@dify our internal information systems
from time to time. In addition, unforeseen risksymaaise in connection with financial reporting grss due to inefficient business processes ¢
business process reengineering projects.

If management is not successful in maintaining@nst internal control environment, material wealsasscould occur, causing investors to
confidence in our reported financial informatiomid could lead to a decline in our stock price jtliour ability to access the capital markets in
the future, and require us to incur additional sastimprove our internal control systems and piloces.

Legal Contingencies and Regulatory Matt—L ike other technology companies, we face uncertas with regard to lawsuits, regulations
and other related matters.

In the normal course of business, we are subjgatdoeedings, lawsuits, claims and other mattacduding those that relate to the
environment, health and safety, employee benefigsort compliance, intellectual property, and ottegiulatory compliance and general
matters. See “Note 8—Commitments and Contingendiettie Notes to Consolidated Financial Statemelseswhere in this Annual Report.
Because such matters are
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subject to many uncertainties, their outcomes ateredictable. While we believe that amounts ptediin our consolidated financial
statements are currently adequate in light of tiobgble and estimable liabilities, there can basgurances that the amounts required to s:
alleged liabilities from such matters will not ingbduture operating results.

In addition, we are subject to diverse and comfdess and regulations, including those relatingdgporate governance, public disclosure and
reporting—which are rapidly changing and subjeantmy possible changes in the future. From tintére, we may conduct internal
investigations in connection with our efforts tesere compliance with such laws and regulationsctiss or results of which could impact our
financial results. In addition, we may be subjectibexpected costs in connection with new pubbcldsure or other regulatory requirements
that are issued from time to time, such as thosentty adopted by the SEC regarding the use ofliconfinerals. Laws and regulations
impacting our customers, such as those relatimgitacy, data protection and digital marketing, Idoalso impact our future business. Becaus:
we do business in the government sector, we arergliyisubject to audits and investigations whiohld result in various civil or criminal
fines, penalties or administrative sanctions, idtlg debarment from future government business¢hvbould negatively impact the
Company’s results of operations or financial candit

In addition, our facilities and operations, inclogliformer facilities and former operations for whige may have liabilities, are subject to a
wide range of environmental protection laws. THeaee not been any known actual material effectsatiapliance with environmental
provisions has had upon the capital expenditussimgs or competitive position of the Companytsisubsidiaries, and there are no material
estimated capital expenditures for environmentalediation or liabilities planned. However, we dgest to incur some costs in connection
with compliance with these matters and given theed@inties inherent in such activities, there lbamo assurances that the costs required to
comply with applicable environmental laws will raxtversely impact future operating results.

There is an increase in enforcement activitiesfands by the SEC and other governmental authoutiethe U.S. Foreign Corrupt Practices
Act (“FCPA"), the U.K. Bribery Act of 2010 (the “Hvery Act”) and similar anti-bribery, anti-corrupti laws in other countries. Given the
breadth and scope of our international operatiwesmay not be able to detect improper or unlawdulduict by our international partners and
employees, despite our high ethics, governanceampliance standards, which could put the Compamiglaregarding possible violations of
such laws, including the FCPA or the Bribery Act.

Management time and resources are spent to underatal comply with changing laws, regulations aaddards relating to such matters as
corporate governance, accounting principles, pubficlosure (including the Sarbanes-Oxley Act 0320 SEC regulations, Basel Ill and the
rules of the NYSE where our shares are listed.cAlfih we do not believe that recent regulatory agdillinitiatives will result in significant
changes to our internal practices or our operati@psd changes in accounting standards, and feskecarities laws and regulations, among
others, may substantially increase costs to owarozgtion and could have an impact on our futuerating results.
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ltem 1B. UNRESOLVED STAFF COMMENTS
None.

Item 2. PROPERTIES

As of December 31, 2013, Teradata operated appedglyn108 facilities consisting of approximatel$ hillion square feet throughout the
world. Approximately 30% of this square footagevwened and 70% is leased. Within the total facjtiortfolio, Teradata operates 13 research
and development facilities totaling approximate@3housand square feet, approximately 80% of wisiclwned. The remaining
approximately one million square feet of spaceudek office, repair, warehouse and other miscatlamsites, and is 100% leased. Teradata
maintains facilities in approximately 43 countriésradata believes its facilities are suitable atdelquate to meet its current needs. Teradata’:
corporate headquarters is located in Dayton, Ohio.

Item 3. LEGAL PROCEEDINGS

Information regarding legal proceedings is includettem 8 of Part Il of this Annual Report as paitNote 8—Commitments and
Contingencies” in the Notes to Consolidated FinalnStatements, and is incorporated herein by retere

Item 4. MINE SAFETY DISCLOSURES
N/A.
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PART Il

Item 5. MARKET FOR THE REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Teradata common stock trades on the New York Sixckange under the symbol “TDC.” There were appnaxely 73,000 registered holders
of Teradata common stock as of February 7, 201d.féfowing table presents the high and low clogieg share prices of Teradata common
stock traded on the New York Stock Exchange duttiegcalendar quarter indicated.

Common Stock
Closing Market Price

High Low

2013

Fourth quarte $55.37 $39.5:
Third quartel $64.77  $50.0Z
Second quarte $58.2¢ $48.3¢
First quartel $69.3¢  $56.2¢
2012

Fourth quarte $ 76.06 $ 57.9¢
Third quartel $80.6: $62.7¢
Second quarte $77.12 $64.6¢
First quartel $69.3¢ $47.3]

Teradata has not paid cash dividends and doestioipate the payment of cash dividends to shadshslof Teradata common stock in the
immediate future. The declaration of dividendshia future would be subject to the discretion ofabata’s Board of Directors.

Securities Authorized for Issuance under Equity Comensation Plans

The following table provides information as of Ded®er 31, 2013, regarding compensation plans (imegushdividual compensation
arrangements) under which equity securities of@bmpany are authorized for issuance.

Equity Compensation Plan Information

Number of securities Number of securities remaining
to be issued upor Weighted-average available for future issuance
exercise of exercise price of under equity compensatior
outstanding options outstanding options plans (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
@ (b) ©®@
Equity compensation plans approved by securit
holders 7,011,76: $ 33.2i 14,015,98
Equity compensation plans not approved by
security holder: N/A N/A N/A
Total 7,011,76: $ 33.2i 14,015,98

@ Column (a) represents the number of shares of@manon stock that may be issued in connection wiighetxercise of outstanding stock
options granted under the Teradata Corporation 8106k Incentive Plan and Teradata 2012 Stock haRlan.

@ Column (c) represents the number of shares of @unton stock available for issuance under the Téaa2{#12 Stock Incentive Plan and
the Teradata Corporation Employee Stock Purchasg Bther than shares available for issuance inexion with the exercise of
outstanding stock option
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The following graph compares the relative perforogaof Teradata stock, the Standard & Poor’s 500KStedex and the Standard & Poor’s
Information Technology Index. This graph coversfilie-year period from December 31, 2008 to Decan3tie 2013.

Comparison of Cumulative Total Return

$450
£400
$350
$300
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$200
5150
5100
550
50 T T T T 1
12/31/08 12131109 123110 1213111 1213112 123113
—#— Teradata Corporation —8— S&P 500 Index —&— 3&P Information Technology Index
Company/Index 31 Dec 200 31 Dec 200 31 Dec 201 31 Dec 201 31 Dec 201 31 Dec 201
Teradata Corporation $ 10C $ 21z $ 27¢ $ 327 $ 417 $ 307
S&P 500 Indey $ 10C $ 12€ $ 14¢€ $ 14¢ $ 17z $ 22¢
S&P Information Technology Inde $ 10C $ 16z $ 17¢ $ 18¢ $ 21C $ 26¢

@ In each case, assumes a $100 investment on Dec8mk2008, and reinvestment of all dividends, if.c

Purchases of Equity Securities by the Issuer and Afiated Purchases

For the year ended December 31, 2013, the Compatuted purchases for approximately 7.8 millionrsbaf its common stock at an aver
price per share of $48.53 under the two share cbpse programs authorized by our Board of Diredto2908. The first program (thelitution
offset program”) authorizes the Company to repuseliberadata common stock to the extent of caslivext&om the exercise of stock options
and the Teradata Employee Stock Purchase Plan PR$#offset dilution from shares issued pursuanhase plans. On February 6, 2012,
board approved a new $300 million share repurchatferization to replace a prior $300 million authation under the Company’s second
share repurchase program (the “general share ftegpaegrogram”), that was to expire on Februan2@@2. On December 10, 2012, Teradata
announced that board approved an additional $30@mincrease in the share repurchase authorizatiwer the Company’s general share
repurchase program. On October 14, 2013, the aggpbved an additional $300 million increase inghare repurchase authorization. As of
December 31, 2013, the Company had $323 millicautiiorization remaining under the general sharerofgase program to repurchase
outstanding shares of Teradata common stock. Septechases made by the Company are reportedradexdate basis.

In addition to the share repurchase programs, &ett officers occasionally transfer vested shafesstricted stock to the Company at the
current market price to cover their withholdinggaxFor the year ended December 31, 2013, theditia¢se purchases was 167,037 shares ¢
an average price of $53.83 per share.
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The following table provides information relatirgthe Company’s repurchase of common stock foy#ae ended December 31, 2013:

Period
First quarter total

Second quarter total
Third quarter total
October 201
November 201.
December 201
Fourth quarter total
2013 Full year total

Total Total Maximum Maximum
Number Number Dollar Dollar
of Shares of Shares Value Value
Purchased Purchased that May that May
as Part of as Part of Yet Be Yet Be
Average Publicly Publicly Purchased Purchased
Total Price Announcec Announced Under the Under the
Number Paid Dilution General Share Dilution General Share
of Shares per Offset Repurchase Offset Repurchase
Purchased Share Program Program Program Program
1,611,25. $58.4: 113,82: 1,497,43 $3,101,44. °$288,814,96
1,631,781 $53.7¢ 155,32( 1,476,460 $1,577,841 $209,264,70
25,700  $49.9( 25,70( — $8,255,81.  $ 209,264,70
— $ — — — $9,845,771  $509,264,70
2,600,000 $44.2C 200,00 2,400,000 $3,175/43! $402,931,99
1,916,44' $41.6: 2,60( 1,913,84" $4,909,15¢ $323,254,47
4,516,44' $43.11 202,60( 4,313,84' $4,909,15 $ 323,254,47
7,785,18.  $48.5: 497 ,44. 7,287,741  $4,909,15! $ 323,254,47

In addition, from January 1, 2014 through Febri26y2014, the Company purchased approximately lll@mshares for approximately $78

million.
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Item 6. SELECTED FINANCIAL DATA

For the Year Ended
December 31
In millions, except per share and employee amoun 20130 2012() 2011 (%) 2010 2009

Revenue $269: $ 2665 $2,362 $1,93¢ $1,70¢
Income from operation $ 53z $ 58C $ 45¢ $ 41t $ 33¢
Other (expense) income, r $ 29 $ @ $ 25 $ (1 $ @
Income tax expens $ 131 $ 15¢ $ 12¢ $ 112 $ 8C
Net income $ 377 $ 41¢ $ 355 $ 301 $ 254
Net income per common she
Basic $ 231 $ 24¢ $21C $18C $1.4¢
Diluted $ 227 $ 24 $208 $1.77 $ 1l.4¢€
At December 31
2013 2012 2011 2010 2009
Total assets $ 3,09¢ $ 3,066 $2,61¢ $1,88: $1,56¢
Debt $ 274 $ 28 $ 30C $ — $ —
Total stockholder equity $ 1851 $1,77¢ $1,49¢ $1,18 $ 91C
Cash dividend $ — $ — $ — & — $ —
Number of employee 10,80( 10,20( 8,60( 7,40( 6,60(

@ Includes $17 million for acquisition-related traosan, integration and reorganization costs anceasps, and $43 million for
amortization of acquired intangible assets, $22ioniffor expenses related to a net loss on equitgstments, with a cumulative offsett
tax impact of $33 million

@ Includes $17 million for acquisition-related traosan, integration and reorganization costs andeasps, and $36 million for
amortization of acquired intangible assets, wittumulative offsetting tax impact of $17 millic

@) Includes $25 million for acquisition-related traosan, integration and reorganization costs anceasps, and $24 million for
amortization of acquired intangible assets, offsed $28 million gain on equity investments du@tochase and sale transactions, with &
cumulative offsetting tax impact of $8 millio
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
(“MD&A”)

You should read the following discussion in conjiamcwith the consolidated financial statements #melnotes to those statements included
elsewhere in this Annual Report on Form 10-K (“AahBReport”). This Annual Report contains certaiateiments that are forward-looking
within the meaning of the Private Securities Litiga Reform Act of 1995. Certain statements coethim the MD&A are forward-looking
statements that involve risks and uncertaintieg fbinward-looking statements are not historicalt&dut rather are based on current
expectations, estimates, assumptions and projectibout our industry, business and future finangallts. Our actual results could differ
materially from the results contemplated by theseérd-looking statements due to a number of fagtmcluding those discussed in other
sections of this Annual Report. See “Risk Factamstl “Forward-looking Statements.”

BUSINESS OVERVIEW

Teradata is a leading provider of analytic datafptens, marketing and analytic applications, andstdting services. Our analytic data
platforms are comprised of software, hardware,rafated business consulting and support servidesdata warehousing, active intelligence,
big data analytics, and data discovery. ThroughT@auadata Unified Data Architecture (a comprehemsinterprise approach that integrates oL
analytic data platforms and multiple technologiesluding third-party provided products, into a eslve data architecture), we help customer:
access and manage data and extract ever greateedmigalue and insight from their data. Our ajgpiins are designed to leverage data to:
improve organizations’ effectiveness in marketiagheir customers, determine customer and prodo€itgbility, forecast consumer demand,
and discover new insights. Our consulting serviwp customers maximize use and leverage the wdltineir analytic data and marketing
investments. Our services include a broad rangéferfings including consulting, cloud (softwareaaservice), hosting, platform management,
and related installation services (collectivelypfisulting services”) and support services.

Our analytic data platforms are designed to intiegaa organization’s departmental and enterpriskewdata — about customers, financials,
operations, and more — into a unified and cohegie® of the business. Through active intelligenge,extend the use of traditional data
warehousing by integrating advanced analytics émti@rprise business processes, allowing compamigabine the analysis of current and
historical data so operations personnel can magisidas at the point of contact or service and t&it&®n as events occur. Our big data ana
platforms provide data collection and data discg¥eym ever increasing volumes of diverse, multisstured data. Our range of analytic
applications, the Teradata and Teradata Aster dagsh workload-specific platforms, big data anedyéind cloud-based solutions, help
customers drive more complete and complex analidienhance both top- and bottdime performance and extend their competitive athga
in today’s global marketplace. Our marketing amgiians leverage data to help organizations maragjerharketing operations, plan and
execute campaigns, and communicate with their ousste across all channels. The explosion of datateeded opportunities for our custorr
to significantly improve their effectiveness in ating to their customers. Our consulting servieesan important part of our business, with
our consultants offering a combination of provertirodologies, deep industry expertise and yearsanéis-on experience. In addition, our
customer services professionals provide a singlececof support services for our analytic datafptats that allow customers to maximize use
and leverage the value of their analytic data aatketing investments.

We serve customers across a broad set of induftiesaround the world, ranging from small depamtaéand corporate implementations to
many of the world’s largest analytic data platforamsl marketing applications. Teradata deliversatations primarily through direct sales
channels, as well as through alliances with systéegrators, other independent software vendotsgevadded resellers and distributors. We
provide our offerings on-premise or in the clousl g§aservice).

Effective January 1, 2013, Teradata combined theag@ment of the Europe, Middle East, Africa, Asi@iffc and Japan regions into a new
International region. This larger Internationaliceghas greater critical mass and leverage of regsufor deployment of the Company’s
integrated marketing management, big data analyaid data
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warehouse solutions, and also possesses more kdgemtepth for our numerous consulting and suppovices offers. As a result, Teradata
now manages its business in two geographic regihish are also the Company’s operating segmehfshé Americas region (North
America and Latin America); and (2) the Internasibregion (Europe, Middle East, Africa, Asia Pac#ind Japan). Management evaluates the
performance of its segments based on revenue gnuest margin. Corporate-related costs are fullycalted to the segments, but for
management reporting purposes assets are nottalibicathe segments.

In 2011, Teradata completed its acquisitions ofilapt Inc. (“Aprimao”), a global provider of integred marketing management software
solutions, as well as Aster Data Systems, Inc. {¢ABata”), a market leader in big data analyticy] the management of diverse, multi-
structured data. In 2012, Teradata completed thaisition of eCircle Beteiligungs GmbH (“eCircle’g,leading full-service digital marketing
provider in Europe.

2013 FINANCIAL OVERVIEW
As more fully discussed in later sections of thiB&A, the following are the financial highlights f@013:

» Revenue increased 1% in 2013 from 2012, primaltlg to increased services revenue offset by Ignauct revenue, due to macro-
economic conditions in certain geographical terié®throughout the world, extended sales cyclésaareduction in large customer order
the current yeal

» Gross margin was 54.7% in 2013, down from 55.8%012, which was largely a result of less favagivbduct mix as services revenue
increased while product revenue decrea

» Operating income was $532 million in 2013, doweni $580 million in 2012. The reduction was driv®nlower overall gross margins
against the prior-year period, as well as an irggéa operating expenses, largely due to the additi more sales territories partially offset
by decreased variable incentive based compens.

» Netincome of $377 million in 2013 decreased frotd$million in 2012. Net income per common (diljtetare was $2.27 in 20:
compared to $2.44 in 2012. Net income for 2013udets approximately $35 million in after-tax impastsacquisition-related purchase
accounting adjustments, transaction, integratiahranrganization expenses, and amortization ofieedjintangible assets, compared to
million of such costs and expenses, in 2012. Adddilly, 2013 net income includes a $14 million e-tax net loss on equity investmer

STRATEGY OVERVIEW

Teradata helps companies achieve competitive adgarand win in their markets by empowering thetneicome “data-driven businesses”
capable of exploiting data for insight and valuagtiAreradata, companies can become more compeiijiveveraging data insights to reduce
costs, improve business processes, enhance custelat@nships, and drive innovation. Companiesalan engage in better data-driven
marketing through Teradata’s industry-leading ati@lyata platforms, marketing applications and progonsulting experience and expertise.

Teradata’s strategy focuses on three large andiggowarkets: data warehousing, big data analyaied, marketing applications. We continue
to focus on the following key initiatives to broadeur position in the market and take advantaghede market opportunities.

» Invest to expand our leading Unified Data Arctitee, data warehouse software and platform farhitydata discovery platforms, Hadoop-
based data management platforms, and marketingcapphs to address multiple market segments thranigrnal development and
targeted strategic acquisitior

» Deliver our solutions via the cloud (as a serymeon premise with offerings that support applmas as a service, data warehousing as a
service, as well as discovery analytics as a seaa data management as a ser

» Invest in partnerships to increase the numbeaobftions available on Teradata platforms, maxinsizetomer value, and increase our marke
coverage, an
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» Continue to seek opportunities to strengthensales resources(g., by opportunistically hiring incremental sales @aat executives as
well as technology and industry consultants, ahesssupport resource:

Further discussion of our business strategy isudwd in the section entitled “Business” includedtém 1 of this Annual Report and
incorporated herein by reference.

FUTURE TRENDS

We believe that demand for our analytic data ptat®will continue to increase due to the contingemvth of data volumes and types of data,
the scale and complexity of business requiremanis the growing use of new data elements and nmaigtics over time. The adoption by
customers of a broader set of analytics includirggljgtive analytics, path analysis, network analggaph, and many others is driving more
applications, usage and capacity. This increaseatibrof analytics also drives the need for an dvarehitecture to manage an increasingly
complex analytics environment. As a result, we ekfigat Teradata’s leadership in analytic datafgtats and Unified Data Architecture
positions us well for future growth. In additionewelieve that our strong competitive positionntegrated marketing management, including
our marketing operations, campaign management igidldnessaging offerings, will contribute to aygnowth and be increasingly synergistic
with the Company’s big data analytics businessoaspanies gain competitive advantage through dav@mmarketing with their customers.

This growth, however, is not expected to be withitauthallenges from general economic conditionsygetitive pressures, alternative
technologies and other risks and uncertaintiesulimed elsewhere in this Annual Report.

As a portion of the Comparg/operations and revenue occur outside the Unii&g<s§ and in currencies other than the U.S. ddharCompan
is exposed to fluctuations in foreign currency exale rates. In 2014, Teradata is expecting appairignone percentage point of adverse
impact from currency translation on our reporteceraie growth rate and a corresponding currency étngraoperating income, based on
currency rates as of February 7, 2014.

Since mid-2012, Teradata has seen a change imeertbbuying patterns, particularly in the U.S. ke with respect to large capital
investments and related services due to a moregagiscious environment in which such purchaseslelayed, deferred or modified. While
we believe that these macro-economic challengekttenresulting effect on customer purchases,ilkelyIto continue in 2014, customers
continue to have a strategic focus and pent up faeeghalytics business intelligence and managemithteir growing data volumes. As
described above, we believe that Teradata’s legglioduct and service offerings position us wellake advantage of market opportunities as
economic conditions improve and companies expagid itvestments in these mission-critical analytieahnologies.

Although we did not experience significant chanfpeghe year ended December 31, 2013 due to cotivaesind/or pricing trends for our
analytic data platforms, there is some risk thatipg and competitive pressures on our solutiongccoccur in the future, particularly to the
extent that cost becomes a top priority in compmaied lower cost alternatives are more serioustyflaaguently considered. However, such
alternatives generally do not enable companiegtfopn mission-critical, complex business analytirkloads or provide a Unified Data
Architecture to address mission-critical analytiiscovery analytics, and data management sudioae enabled by Teradata’s offerings. We
believe that analytics will remain a high priorftyr companies and will continue to drive growth Taradata’s leading solutions. Moreover, we
will continue to be committed to new product depehent and achieving a responsive yield from ougaesh and development spending and
resources, which are intended to drive future detan
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RESULTS FROM OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 2013, 2012 AND 2011

% of % of % of
In millions 2013 Revenu¢ 2012 Revenu¢ 2011 Revenue

Product revenue $1,23( 45.7% $1,297 48.7% $1,12: 47.5%
Service revenu 1,462 54.2%  1,36¢ 51.2%  1,24( 52.5%
Total revenus 2,69: 10C%  2,66¢ 10C%  2,36: 10C%
Gross margir

Product gross margi 797 64.£% 881 67.9% 741 66.(%

Service gross marg 67€ 46.2% 61C 44.€% 552 44.5%
Total gross margil 1,47: 54.7% 1,491 55.% 1,29 54.1%
Operating expense

Selling, general and administrative exper 757 28.1% 72¢€ 27.%% 663 28.1%

Research and development exper 184 6.6% 18z 6.% 174 7.4%
Total operating expens 941 35.(% 911 34.2% 837 35.4%
Operating incomi $ 532 19.6% $ 58C 21.89% $ 45€ 19.2%
Revenue

Total revenue increased 1% in 2013 compared to.2ZM2 revenue increase included a 1% adverse infgmastforeign currency fluctuations.
Product revenue decreased 5% in 2013 from 2012pdonarily to macroeconomic conditions in certain geographical teng®throughout th
world, extended sales cycles and a reduction gelaustomer orders. Additionally, service revemu2d13 increased 7% from 2012, with an
underlying 9% increase in maintenance servicesweyeas compared to 2012. Consulting services teviertreased 5% in 2013 compared to
2012.

In 2012, Teradata revenue increased 13% from 2IMd revenue increase included a negative 2% infpawt foreign currency fluctuations,
and approximately 1% increase from acquisitionsdBct revenue increased 16% in 2012 from 2011byegrowth in the Americas region.
Service revenue increased 10% in 2012 from 20Memiprimarily by increases in consulting servioegenue in the International region,
which included revenue from the eCircle acquisiti@nerall, consulting revenue increased 12% in Z8d2 2011, and maintenance services
revenue increased 9% during the same period.

Gross Margin

Gross margin was 54.7% in 2013 down from 55.9%0ih22 as a result of a shift in the product mix.d@et gross margin decreased to 64.8
2013, compared to 67.9% 2012, primarily the restulbwer product revenue volume, product mix, afghbr capitalized software
amortization. Service gross margin increased t23%an 2013 compared to 44.6% in 2012, driven by&aignaintenance revenues and
improved consulting margins.

In 2012, gross margin was 55.9% up from 54.7% ib12@riven primarily by improved product margingli® Americas region, as well as the
increased proportion of product revenue (as congprservices revenue). Product gross margin iseck#o 67.9% in 2012 from 66.0% in
2011. The improved product margins were driven prity by improved product revenue mix, as well 48 $illion less in acquisition-related
costs. These improvements were offset in part byjiibn in additional amortization of capitalizedftware development costs. Services gros
margin was roughly unchanged, at 44.6% in 2012 evetpto 44.5% in 2011.

Operating Expenses

Total operating expenses, including Selling, Gelremd Administrative (“SG&A”) and Research and Dieyenent (“R&D”) expenses, totaled
$941 million in 2013 compared to $911 million in120 SG&A increased by $29 million, and was primadtiven by higher selling expense,
resulting from our strategic initiative to add salerritories and related headcount, which wasbffspart by lower variable incentive based
compensation expense. R&D expenses increased $amahd included $3 million less in capitalizatiohsoftware development costs, which
were offset by lower variable incentive based comspéion expense.
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In 2012, total operating expenses including SG&A BR&D expenses, totaled $911 million compared 878iillion in 2011. The $65 million
increase in SG&A expenses was driven by higheingedixpense, due primarily to our strategic initi@to add sales headcount, in addition to
the impact of additional headcount and infrastrietarought on by the acquisition of eCircle. Thendiflion increase in R&D expenses was
primarily due to higher engineering headcount espsnincluding new engineering headcount from tlygiigition of eCircle. These increases
were offset in part by $12 million more in capitaliion of software development cost as comparddet@rior-year period, as well as lower
incentive-based compensation expenses.

Other (Expense) Income, net

Other expense was $24 million in 2013 compare®tmiflion in 2012. The increase in other expensduis to a $22 million net loss on equity
investments in 2013 arising from an impairmentarfging value, partially offset by a gain on sale.

In 2012, other expense was $2 million comparedtillion of other income in 2011. Other income2iiiL1 resulted primarily from $28
million in gains on the sales of equity investments

Income Taxes

The effective income tax rate was 25.8%, 27.5%268% for the years ended December 31, 2013, 20d2@11, respectively. The tax rate
for 2013 included a $4 million discrete tax benéditthe 2012 U.S. Federal Research and DevelopfireenCredit (the “R&D tax credit”), that
was recognized in January of 2013 when the taxtones retroactively reinstated. Due to a changaxniaw enacted in the state of California
in the fourth quarter of 2012, the Company esthblisavaluation allowance to partially offset its Califitet Research & Development tax cre
carryforward deferred tax asset, as the Companga@sgo continue to generate excess Californiadebe Development tax credits into the
foreseeable future. However, the discrete tax impfestablishing the valuation allowance was falffset with a favorable discrete tax impact
resulting from a decrease in the Company’s effecttate tax rate resulting from the California afeam tax law, resulting in no material net
impact to the Company’s overall effective tax ratethe fourth quarter and full year ended Decen®iger2012. The effective tax rate for 2011
was impacted by a $4 million discrete tax benefiated to the book gain recorded on the Companmgsgipus equity investment in Aster Data,
which was reflected as a permanent non-taxableiitetire second quarter of 2011.

We currently estimate our full-year effective taer for 2014 to be approximately 26.5%. This esintakes into consideration, among other
things, the forecasted earnings mix by jurisdicfimn2014, and assumes that the R&D tax creditctvieixpired as of December 31, 2013, will
be retroactively reinstated sometime during 20fithd credit is not reinstated during 2014, weneate our effective tax rate will be negatively
impacted by approximately 60 basis points. The igion for income taxes is based on the pre-taxiegsmmix by jurisdiction of Teradata and
its subsidiaries under the Company'’s current stinect~or additional information, see “Note 4—Incofraxes” in the Notes to Consolidated
Financial Statements elsewhere in this Annual Repor

Revenue and Gross Margin by Operating Segment

Teradata manages its business in two geographimnsggvhich are also the Company’s operating se¢gnéme Americas and International
regions. Teradata believes this format is usefiritestors because it allows analysis and complétyabf operating trends by operating
segment. It also includes the same informationithased by Teradata management to make decisgasding the segments and to assess ol
financial performance. The discussion of our segmesults describes the changes in results as aechpathe prior-year period.
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The following table presents revenue and operaigrfprmance by segment for the years ended DeceBiber

% of % of % of
In millions 2013 Revenu¢ 2012 Revenue 2011 Revenue

Revenue

Americas $1,63: 61% $1,61¢ 61% $1,43¢ 61%
Internationa 1,05¢ 39% 1,04¢ 39% 92¢ 39%
Total revenue $2,69: 10(% $2,66¢ 100% $2,36: 10C%
Gross margin

Americas $ 947 58.(% $ 967 59.7% $ 837 58.%%
Internationa 52¢ 49.7% 524 50.1% 45€ 49.2%
Total gross margi $1,47¢ 54.1%  $1,49] 55.9% $1,29¢ 54.7%

Americas: Revenue increased $14 million or 1%, in 2013 fr@t2 with an underlying 7% increase in servicegnere offset in part by a 4%
decrease in product revenue. The revenue increas@et materially impacted by foreign currency tiiations. Gross margins were 58.0% for
2013, down from 59.7% in 2012, as higher mainteaasvices margins and improved consulting senntagins were more than offset by a
greater proportion of services revenue (in relatoproduct revenue), compared to the prior-yesiode

In 2012, revenue increased 13% from 2011, led by%4 increase in product revenue. The revenue iger@as not significantly impacted by
foreign currency fluctuations. Gross margin incesh® 59.7% in 2012, from 58.3% in 2011, drivemmaily by improved product margins &
the greater proportion of product revenue (versugises revenue), as compared to the prior-yeaogber

International: Revenue increased $13 million or 1%, in 2013 frd@h2 as a 7% increase in services revenue wadyafieet by a 7%
reduction in product revenue. The increase in sesvievenue was largely driven by revenue fronatiigiisition of eCircle. The revenue
increase includes a 3% adverse impact from foreigrency fluctuations. Gross margins decreasettfitp 49.7% in 2013, down from 50.1

in 2012, as improved consulting services and maartee services margins were more than offset bgatey proportion of services (in relation
to product revenue), compared to the prior-yeaioper

In 2012, revenue increased 13% from 2011, led b8 increase in consulting services revenue. t@ase in consulting revenue was
largely driven by revenue from the acquisition Girele, which was completed in 2012. The revenwegase included a negative 5% impact
from foreign currency fluctuations. Gross margiargased to 50.1% in 2012, from 49.2% in 2011, drive improvements in both product and
services margins, offset in part by a greater prioqo of consulting services revenue (comparedtalpct revenue), as compared to the prior-
year period
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

Teradata ended 2013 with $695 million in cash ashequivalents, a $34 million decrease from theeBwer 31, 2012 balance, after using
approximately $382 million for repurchases of Compaommon stock, and approximately $36 milliondcguisitions and investment
activities which were completed during the yearsiCprovided by operating activities decreased &y iflion to $510 million in 2013. The
decrease in cash provided by operating activitias primarily due to lower net income and timinguvairking capital transactions.

Teradata’s management uses a non-GAAP measurd tiée cash flow,” which is not a measure defimeder accounting principles
generally accepted in the United States of AmgtiGRAAP”). We define free cash flow as net cash jded by operating activities less capital
expenditures for property and equipment, and axftitio capitalized software, as one measure o$sisgethe financial performance of the
Company, and this may differ from the definitioredsy other companies. The components that aretaszdculate free cash flow are GAAP
measures taken directly from the Consolidated Btamgs of Cash Flows. We believe that free cash fidarmation is useful for investors
because it relates the operating cash flow of th@@ny to the capital that is spent to continueiammtove business operations. In particular,
free cash flow indicates the amount of cash aviglafier capital expenditures for, among otherghjrinvestments 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 maytheramon-discretionary expenditures that are ndudeed from the measure. This non-GAAP
measure should not be considered a substituterfesuperior to, cash flows from operating actigtinder GAAP.

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

In millions 2013 2012 2011
Net income $377  $41c  $35:
Net cash provided by operating activit $51C $57  $51:
Less:
Expenditures for property and equipm (60) (67) (42
Additions to capitalized softwal (78) (81) (68)
Free cash flov $372  $427  $40:

Financing activities and certain other investintjdties are not included in our calculation ofdreash flow. In 2013, these other investing
activities primarily consisted of immaterial busiseacquisitions and investment activities that vebweed during the year. Other investing
activities in 2012 primarily consisted of Teradatatquisition of eCircle, as well as other smatigestment activities. Other investing activi
in 2011 primarily consisted of Teradata’s acquisiti of Aprimo and Aster Data as discussed furtieéi.

Teradata’s financing activities for the years enBedember 31, 2013 and 2012 primarily consistezhseh outflows for share repurchases.
Teradata’s financing activities for the year enBetember 31, 2011 primarily consisted of $300 orillin proceeds from a new 5 year term
loan, as discussed below, as well as repurchagbs @ompany’s common stock. The Company purch@serhillion shares of its common
stock at an average price per share of $48.5318,205 million shares at an average price perstB$62.53 in 2012 and 2.5 million shares a
an average price per share of $50.78 in 2011. Skptechases were made under two share repurchag@ams initially authorized by our
Board of Directors in 2008. The first program (tdédution offset program”) authorizes the Companyépurchase Teradata common stock to
the extent of cash received from the exerciseanfksbptions and the Teradata Employee Stock Puedhkes (“ESPP”) to offset dilution from
shares issued pursuant to these plans. On FelBuafi2, the board approved a new $300 millioneshepurchase authorization to replace a
prior $300 million authorization under the Compangécond share repurchase program (the “general gfpurchase program”) that was to
expire on February 10, 2012. On December 10, ZD&@data announced that the board approved anaddi$300 million increase in the
share repurchase authorization under the Compaeyisral share repurchase program. On October 18, 2 board approved an additional
$300 million increase in the share repurchase aiztiton. As of December 31, 2013, the Company$22B million of authorization
remaining
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under the general share repurchase program toofegme outstanding shares of Teradata common Sbeke repurchases made by the
Company are reported on a trade date basis. Ote sfaurchase activity depends on factors sucluasarking capital needs, our cash
requirements for capital investments, our stockgrand economic and market conditions. Proceeds ihe ESPP and the exercise of stock
options were $28 million in 2013, $55 million inZDand $25 million in 2011. These proceeds araided in Other Financing Activities, Net
in the Consolidated Statements of Cash Flows.

Our total cash and cash equivalents held outsE®thited States in various foreign subsidiaries $&&b5 million as of December 31, 2013 anc
$497 million as of December 31, 2012. The remaifialgnce held in the United States was $80 mibisof December 31, 2013 and $232
million as of December 31, 2012. Under currentléaxs and regulations, if cash and cash equivalegitboutside the United States are
distributed to the United States in the form ofidiénds or otherwise, we would be subject to adaditid).S. income taxes (subject to an
adjustment for foreign tax credits) and potentimefgn withholding taxes. As of December 31, 2048 have not provided for the U.S. federal
tax liability on approximately $1 billion of foremearnings that are considered permanently reiegiesitside of the United States.

In June 2012, Teradata entered into a new five-gmanlving credit agreement (the “Credit Facilityinder which the Company may borrow
to $300 million. The Credit Facility replaces a Banrevolving credit agreement in the same maxinprincipal amount entered into by
Teradata in 2007. The new Credit Facility expireslane 15, 2017, at which point any remaining antding borrowings would be due for
repayment unless extended by agreement of theepdioti up to two additional one-year periods. Titeriest rate charged on borrowings
pursuant to the Credit Facility can vary dependinghe interest rate option the Company choosaslive and the Compang’leverage ratio .
the time of the borrowing. In the near term, Tetadeould anticipate choosing a floating rate basethe London Interbank Offered Rate
(“LIBOR™). If the facility had been fully drawn d@ecember 31, 2013, the spread over the LIBOR wbaie been 98 basis points (for an
interest rate of 1.324%, assuming a 6 month borrguérm) given Teradata’s leverage ratio at th&¢.dehe Credit Facility is unsecured and
contains certain representations and warrantiegjitons, affirmative, negative and financial cosats, and events of default customary for
such facilities. As of December 31, 2013, the Comypgad no outstanding borrowings from the Creddiliig, and was in compliance with all
covenants.

In January 2011, Teradata in connection with thuesition of Aprimo, funded part of purchase prafehis all-cash acquisition by drawing
down the full $300 million borrowing capacity frotine Company’s prior credit facility. The $300 nolti in credit facility borrowings were
repaid in full during the second quarter of 2011.

In April 2011, Teradata in connection with the asifion of Aster Data, entered into a new $300 iarillfive-year, unsecured term loan, and
used a portion of these funds to finance the A3tda acquisition. The outstanding principal amaifrthe term loan agreement bears intere
a floating rate based upon a negotiated base rad-arodollar rate plus in each case a margincasdhe leverage ratio of the Company. As
of December 31, 2013, the term loan principal @amnding was $274 million, and carried an interets od 1.1875%.

Management believes current cash, Company casls flmm operations and its $300 million Credit Fagivill be sufficient to satisfy future
working capital, research and development actwjitbapital expenditures, pension contributions, @hdr financing requirements for at least
the next twelve months. The Company principallydsats cash and cash equivalents in bank depasitbighly-rated money market funds.

The Company'’s ability to generate positive castvfidrom operations is dependent on general econoamiditions, competitive pressures, anc
other business and risk factors described elsewhehés Annual Report. If the Company is unablgémerate sufficient cash flows from
operations, or otherwise to comply with the terrhthe credit facility and term loan agreement, @@mpany may be required to seek additi
financing alternatives.

Contractual and Other Commercial Commitments.In the normal course of business, we enter int@muarcontractual obligations that
impact, or could impact, our liquidity. The follomg table and discussion outlines our material alilipns at December 31, 2013, with projec
cash payments in the periods shown:
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Total 2016 2017 2019 and
In millions Amounts 2014 2016 2018 Thereafter
Principal payments on long-term debt $ 274 $26 $24¢ $— $ —
Interest payments on lo-term deb 7 3 4 — —
Lease obligation 81 22 33 18 8
Purchase obligatior 9 5 4 — —
Total debt, lease and purchase obligat $ 371 $56 $28¢ $18 $ 8

Our principal payments on long-term debt repretfemexpected cash payments on our $300 million team and do not include any fair value
adjustments or discounts and premiums. Our int@aghents on long-term debt represent the estintatsill interest payments based on the
prevailing interest rate on our $300 million terwah as of December 31, 2013. Our lease obligatiotie above table include Company
facilities in various domestic and internationaldtions. Purchase obligations are committed puscheders and other contractual commitm
for goods and services, and include contractuaingsys in relation to service agreements with varieendors for ongoing
telecommunications, and other services.

Additionally, the Company has $34 million in totaicertain tax positions recorded as noncurrentiligls on its balance sheet as of
December 31, 2013. These items are not includ#ueitable of obligations shown above. The settldrperiod for these income tax liabilities
cannot be reasonably estimated as the timing andrtiount of the payments, if any, will depend ossfide future tax examinations with the
various tax authorities; however, it is not expddteat any payments will be due within the neximiénhths.

We also have product warranties and guarantedsrtbgarties, as well as postemployment and intevnal pension obligations that may aff
future cash flow. These items are not includedhétable of obligations shown above. Product wéiarand third-party guarantees are
described in detail in “Note 8—Commitments and Gugencies” in the Notes to Consolidated Financtat&8nents. Postemployment and
pension obligations are described in detail in ‘®N&t+—Employee Benefit Plans” in the Notes to Comistéid Financial Statements.

Off-Balance Sheet ArrangementsWe do not participate in transactions that generttionships with unconsolidated entities or ficial
partnerships, such as entities often referred girastured finance or special purpose entitiesclvivould have been established for the
purpose of facilitating off-balance sheet arrangatser for other contractually narrow or limitedrpases.

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 judgntieat affect the reported amounts of assetslitiab, revenues, expenses and the relatec
disclosure of contingent liabilities. These assuomns, estimates and judgments are based on heteniperience and assumptions that are
believed to be reasonable at the time. Howeverumfuture events and their effects cannot berdeted with certainty, the determination of
estimates requires the exercise of judgment. Gticalraccounting policies are those that requasuanptions to be made about matters that a
highly uncertain. Different estimates could haveaterial impact on our financial results. Judgmemts uncertainties affecting the application
of these policies and estimates may result in riadiedifferent amounts being reported under difgrconditions or circumstances. Our
management periodically reviews these estimatesaasdimptions to ensure that our financial statesremat presented fairly and are materially
correct.

In many cases, the accounting treatment of a jpéattitransaction is specifically dictated by GAARIadoes not require significant manager
judgment in its application. There are also areagshich manageme’s judgment in selecting among available alternativeuld not produce
materially different result. The significant accting policies and estimates that we believe arentbst critical to aid in fully understanding ¢
evaluating our reported financial results are dised in the paragraphs below. Teradata’s senioageanent has reviewed these critical
accounting policies and related disclosures withAlidit Committee of Teradata’s Board of Directd¥sr additional information regarding our
accounting policies and other disclosures requireGAAP, see “Note 1—Description of Business, Ba$iBresentation and Significant
Accounting Policies” in the Notes to Consolidatédancial Statements.
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Revenue Recognition

Teradata’s solution offerings typically include sedire, software subscriptions (unspecified whenifdagrailable upgrades), hardware,
maintenance support services, and other consultimgementation and installation-related (“consigt)) 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®mel

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

Teradata reports revenue net of any taxes asskgggVernmental authorities that are imposed oncamdurrent with specific revenue-
producing transactions. The Company assesses whietseare fixed or determinable at the time of . s8tandard payment terms may vary
based on the country in which the agreement iswegd¢but are generally between 30 and 90 daysn@atg that are due within six months are
generally deemed to be fixed or determinable baseal successful collection history on such arrareges) and thereby satisfy the required
criteria for revenue recognition. Teradata delivessolutions primarily through direct sales chalsnas well as through alliances with system
integrators, other independent software vendorsdéstdbutors, and value-added resellers (colletyiveferred to as “resellers”). In assessing
whether the sales price to a reseller is fixededeninable, the Company considers, among othegshpast business practices with the
reseller, the reseller’s operating history, payments, return rights and the financial wherewitbfathe reseller. When Teradata determines
that the contract fee to a reseller is not fixedeterminable, that transaction is deferred andgeized 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 once title and nékoss have been transferred. Revenue for soétwabscriptions, which provide for
unspecified upgrades or enhancements on a wheif-andHable basis, is recognized straight-line oty term of the subscription
arrangement. Revenue for maintenance support ssrisalso recognized on a straight-line basis thesterm of the contract. Revenue for
other consulting, implementation and installatienvgces is recognized as services are provideckeitain instances, acceptance of the produc
or service is specified by the customer. In sudesarevenue is deferred until the acceptanceiarltave been met. Delivery and acceptance
generally occur in the same reporting period. Then@any’s arrangements generally do not includecaisyomer negotiated provisions for
cancellation, termination or refunds that wouldhéfigantly impact recognized revenue.

The Company evaluates all deliverables in an asarggt to determine whether they represent sepamnéteof accounting. A deliverable
constitutes a separate unit of accounting wheastdtandalone value, and if the contract includgsneral right of return relative to the
delivered item, delivery or performance of the Uinaeed items is considered probable and substiniimathe control of Teradata. Most of the
Company'’s products and services qualify as separats of accounting and are recognized upon mg¢tie criteria as described above.

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 adstuded in the arrangement, to those
deliverables as a group based on the best estohatdling price (‘BESP”) for the group. The sefjiprice for a deliverable is based on its
vendor-specific objective evidence of selling pritéSOE") if available, third-party evidence of fiafy price (“TPE")if VSOE is not available
or BESP if neither VSOE nor TPE is available. Thmm(pany then recognizes revenue when the remaipirgnue recognition criteria are met
for each deliverable. For the software group aarsgements that contain only software
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and software-related deliverables, the revenuBdsaded utilizing the residual or fair value meth&nder the residual method, the VSOE of
the undelivered elements is deferred and accodatathder the applicable revenue recognition guigaand the remaining portion of the
software arrangement fee is allocated to the deliyelements and is recognized as revenue. Thedlaie method is similar to the relative
selling price method used for non-software delibéra except that the allocation of each deliverablmsed on VSOE. For software groups or
arrangements that contain only software and soéwelated deliverables in which VSOE does not exisefach deliverable (fair value meth
or does not exist for each undelivered elementduas method), revenue for the entire softwarerageanent or group is deferred and not
recognized until delivery of all elements withouB®E has occurred, unless the only undelivered eleimg@ostcontract customer support
(“PCS”) in which case the entire software arrangetnoe group is recognized ratably over the PCSogeri

Teradata’s analytic database software and hardpradticts are sold and delivered together in the fofra “Node” of capacity as an integratec
technology solution. Because both the analyticliega software and hardware platform are necessasiiter the analytic data platform’s
essential functionality, the database softwareterdware (Node) are excluded from the softwaresratel considered a non-software related
deliverable. Teradata software applications arateel support are considered softweekated deliverables. Additionally, the amount®fenue
allocated to the delivered items utilizing the tiwlka selling price or fair value method is limitemithe amount 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 discagrgractices for those products and services wblehseparately. Teradata uses the state
renewal rate approach in establishing VSOE for teaismnce and subscriptions (collectively referred2d*CS). Under this approach, the
Company assesses whether the contractually sextedval rates are substantive and consistent waticimpany’s normal pricing practices.
Renewal rates greater than the lower level of algeted pricing ranges are considered to be subs&tand, therefore, meet the requiremen
support VSOE. In instances where there is not atankive renewal rate in the arrangement, the Cagnplocates revenue based upon BESP
using the minimum established pricing targets gpsrtted by the renewal rates for similar custonugitizing the bell-curve method. Teradata
also offers consulting and installation-relatedsges to its customers, which are considered ndtwace deliverables if they relate to the
nodes. These services are rarely considered eassentie functionality of the data warehouse sofutleliverable and there is never software
customization of the proprietary database softwWd&OE for consulting services is based on the lyaates for standalone consulting services
projects by geographic region and are indicativhefCompany’s customary pricing practices. Pricgingach market is structured to obtain a
reasonable margin based on input costs.

In nearly all multiple-deliverable arrangementg @ompany is unable to establish VSOE for all @glbles in the arrangement. This is due tc
infrequently selling each deliverable separatelclisis the case with our nodes), not pricing prégloc services within a narrow range, or only
having a limited sales history. When VSOE canno¢$tablished, attempts are made to establish TRieadelling price for each deliverable.
TPE is determined based on competitor prices foilai deliverables when sold separately. Howeveratiata’s offerings contain significant
differentiation such that the comparable pricingpadducts with similar functionality cannot typigabe obtained. This is because Teradata’s
products contain a significant amount of proprigtachnology and its solutions offer substantidififerent features and functionality than
other available products. As Teradatproducts are significantly different from thogete competitors, the Company is unable to essabliPE
for the vast majority of its products.

When the Company is unable to establish sellingegrusing VSOE or TPE, the Company uses BESP atidtsation of arrangement
consideration. The objective of BESP is to deteanire price at which the Company would transaeti@i§the product or service was sold on
a standalone basis. The Company determines BESPpiarduct or service by considering multiple fastocluding, but not limited to,
geographies, market conditions, product life cyabesnpetitive landscape, internal costs, gross manigjectives, purchase volumes and prit
practices.
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The primary consideration in developing BESP fer @ompany’s nodes is the bell-curve method basddstorical transactions. The BESP
analysis is at the geography level in order toraligvith the way in which the Company goes to neaidnd establishes pricing for its products.
The Company has established discount ranges gfflaifshed list prices for different geographiesduhen strategy and maturity of Teradata’s
presence in the respective geography. There airalisns in each geography and product group whkigbport the use of geographies and
markets for the determination of BESP. For exantpie,Company’s U.S. market is relatively mature anus$t of the large transactions are
captured in this market, whereas the Internatiomakets are less mature with generally smaller sizal Additionally, the prices and margins
for the Company’s products vary by geography angroguct class. BESP is analyzed on a quarterlis hesing a rolling previous gquarters ¢
data, which the Company believes best reflects meesint pricing practices in a changing marketplace

The Company reviews VSOE, TPE and its determinafdESP 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 revimhapproval by the Company’s management. For tbé/enmonths ended December 31,
2013 there was no material impact to revenue lieguitom changes in VSOE, TPE or BESP, nor doeitrapany expect a material impact
from such changes in the near term.

Revenue recognition for complex contractual arramg@s requires a greater degree of judgment, imdual review of specific contracts, past
experience, creditworthiness of customers, int@nat laws and other factors. We must also apphgioent in determining all deliverables of
the arrangement, and in determining the relatilenggprice of each deliverable, considering thie@rcharged for each product when sold on ¢
standalone basis, and applicable renewal ratezefoices. Changes in judgments about these famboitd impact the timing and amount of
revenue recognized between periods.

Perpetual licenses, term licenses, hosting arrareggmand software as a serviTeradata’s application offerings include perpeticainses,
term licenses, hosting arrangements and softwaaesasvice. For software arrangements that incdugerpetual license, the residual method i
typically used because the Company does not ha@@BVBr its perpetual licenses. This is becausgérpetual license is never sold
standalone. If the license is of limited life armkd not require the Company to host the softwaréhBocustomer, the software is considered a
term license. Teradata's term licenses are typiadfered for application software and includeghtito-use license, PCS and consulting
services. The revenue for these arrangements gically recognized ratably over the contract tefime term of these arrangements varies
between one and five years and may or may notdechosting services. In most arrangements thengrisibundled to the customer. If the
term license is hosted, the customer has the tigtake possession of the software at any timenduhie hosting period. The customer’s rights
to the software in these circumstances are notrilgret on additional software payments or signifigeemnalties, and the customer can feasibly
run the software on its own hardware or contrath another party to host the software. If thestedd are not met, the hosting arrangement is
accounted for outside the software rules as a soéas a service arrangement. Under a softwars@wviae arrangement, the license, PCS an
hosting fee are recognized ratably over the terth@tontract.

Contract accountinglf an arrangement involves significant productiorgdification or customization of the applicatiorfta@re or the
undelivered services are essential to the fundiitynaf the delivered software then the Companysue 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 depeadabe Company typically uses labor hours or costsrred to date as a percentage of the
total estimated labor hours or costs to fulfill tentract as the most reliable and meaningful nreabat is available for determining a projsct’
progress toward completion. In circumstances wikasanable and reliable cost estimates for a proggoiot be made, the completed-contract
method is used whereas no revenue is recognizéddheproject is complete. When total cost estesaixceed revenues, the Company accru
the estimated losses immediately. For purposeBaafation of the arrangement consideration, anylpots for which the services are not
essential are separated utilizing the relativeérgplprice method discussed above. PCS is alsoateplband allocated based on VSOE and ther
recognized ratably over the term. The remainingreat value, which typically includes applicatiavftsvare and essential services, is then
recognized utilizing the percentage-of-completiomampleted-contract methods discussed above.
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Capitalized Software

Costs incurred internally in researching and deyialp a computer software product is charged to es@eintil technological feasibility has
been established. Technological feasibility isl@ghed when planning, designing and initial codaagjvities that are necessary to establish th
product can be produced to meet its design spatiits are complete. In the absence of a detailegi@m design, a working model is used to
establish technological feasibility. Once technatagfeasibility is established, all developmenstsoare capitalized until the product is
available for general release to customers. Judgimeaquired in determining when technologicakfbaity of a product is established. The
timing of when various research and developmerjepte become technologically feasible or readyrédgase can cause fluctuation in the
amount of research and development costs thatxaensed or capitalized in any given period, thusaating our reported profitability for that
period.

Income Taxes

In accounting for income taxes, we recognize detetax assets and liabilities based on the diffsreetween the financial statement carryin
amounts and the tax basis of assets and liabilifies deferred tax assets and liabilities are déterd based on the enacted tax rates expec
apply in the periods in which the deferred tax esseeliabilities are expected to be settled ofized.

The Company’s intention is to permanently reinvisstoreign earnings outside of the United Stafesa result, the effective tax rates are
largely based upon the forecasted pre-tax earmingsind allocation of certain expenses in vari@snyg jurisdictions where the Company
conducts its business. These jurisdictions apjlsoad range of statutory income tax rates; the stéButory corporate income tax rate is
currently 35% as compared to the overall statuddigctive tax rate of our various foreign jurisdicts of approximately 12%. As of
December 31, 2013, the Company has not providefbftmral income taxes on earnings of approximaipillion from its foreign
subsidiaries.

We account for uncertainty in income taxes by pibsyy thresholds and attributes for the finansi@tement recognition and measurement
tax position taken or expected to be taken in agtxn. We may recognize the tax benefit from aceutain tax position only if it is more like
than not that the tax position will be sustainecegamination by the taxing authorities, based entéchnical merits of the position. We record
any interest and/or penalties related to uncettairpositions in the income tax expense line on@amsolidated Statements of Income. As of
December 31, 2013, the Company has a total of $Bdmof unrecognized tax benefits, of which $2@lion is included in the “Other
liabilities” section of the Company’s consolidatealance sheet. The remaining balance of $14 mitifaimrecognized tax benefits relates to
certain tax attribute carryforwards which were bgémerated by the Company and acquired in variogsisitions, which are netted against the
underlying deferred tax assets recorded on thenbalsheet.

We regularly review our deferred tax assets foovecability and establish a valuation allowanci i§ more likely than not that some portion
or all of a deferred tax asset will not be realizatk had $11 million and $9 million recorded inueion allowances as of December 31, 2013
and 2012, respectively. Due to a change in taxdaacted in the state of California in the fourtluger of 2012, the Company established a
valuation allowance to partially offset its Califida Research & Development tax credit carryforwdeterred tax asset, as the Company ex

to continue to generate excess California Rese&afbvelopment tax credits into the foreseeablerkutidowever, the discrete tax impact of
establishing the valuation allowance was fully effwith a favorable discrete tax impact resultiranf a decrease in the Company’s effective
state tax rate resulting from the California chaimgex law, resulting in no material net impacttie Company’s overall effective tax rate for
the fourth quarter and full year ended Decembe812.
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Stock-based Compensation

We measure compensation cost for stock awardsrateiae and recognize compensation expense oeesdtvice period for which awards are
expected to vest. We utilize pricing models, inahgdthe Black-Scholes option pricing model and Mo@rlo simulation model, to estimate
the fair value of stock-based compensation at #te df grant. These valuation models require thatinf subjective assumptions, including
expected volatility and expected term. Further gs@mate forfeitures for options granted whichroeexpected to vest. The estimation of
stock awards that will ultimately vest requiresgatent, and to the extent that actual results oatgabestimates differ from our current
estimates, such amounts will be recorded as a @ativelladjustment in the period in which estimatesravised. We consider many factors
when estimating expected forfeitures including sypéawards and historical experience. Actual tesarid future changes in estimates may
differ substantially from our current estimates.

In addition, we issue performance-based awardsvasitonly if specific performance conditions aaisfied. The number of shares that will be
earned can vary based on actual performance. Neshall vest if the threshold objectives are natnin the event the objectives are excee
additional shares will vest up to a maximum paydtie cost of these awards is expensed over therpeahce period based upon
managemens$ estimate and analysis of the probability of megthe performance criteria. Because the actuabeumwf shares to be awardet
not known until the end of the performance pertbd,actual compensation expense related to theselawould differ from our current
expectations.

Goodwill and Other Intangible Assets

The company reviews goodwill for impairment annyalhd whenever events or changes in circumstandésaie the carrying value of
goodwill may not be recoverable. The guidance ardgall impairment requires the company to perforimva-step impairment test. In the first
step, the company compares the fair value of egobrting unit to its carrying value. The compantedaines the fair value of its reporting
units based on the income approach. Under the ia@pproach, the company calculates the fair valaereporting unit based on the present
value of estimated future cash flows. If the faiftue of the reporting unit exceeds the carryingiealf the net assets assigned to that unit,
goodwill is not impaired. If the carrying valuetble net assets assigned to the reporting unit dsabe fair value of the reporting unit, then the
second step of the impairment test is performeatder to determine the implied fair value of thpaging unit's goodwill. If the carrying valu

of a reporting unit's goodwill exceeds its implitadr value, then the company records an impairrtes® equal to the difference. Teradata
reviewed four reporting units in its 2013 goodwitipairment assessment, as each geographic opesaimgent consisted of separate reporting
units for data warehouse and application softwatwities.

Determining the fair value of a reporting unitisigmental in nature and involves the use of sigaifi estimates and assumptions. These
estimates and assumptions include revenue growdh amd operating margins used to calculate peajefature cash flows, discount rates and
future economic and market conditions. The compmagtimates are based upon assumptions belie\®dreasonable, but which are
inherently uncertain and unpredictable. These talna require the use of management’s assumptigdmish would not reflect unanticipated
events and circumstances that may occur.

Additionally, the acquisition method of accountifog business combinations requires the compangtimate the fair value of assets acquired
liabilities assumed, and any noncontrolling inteieshe acquiree to properly allocate any excesshmse price consideration between net
assets and goodwill. Impairment testing for asster than goodwill, requires the allocation ofltélows to those assets or group of assets
and if required, an estimate of fair value for #ssets or group of assets. The company’s estiraggdsased upon assumptions believed to be
reasonable, but which are inherently uncertainiamtedictable. These valuations require the useasfagement’'s assumptions, which would
not reflect unanticipated events and circumstatitatsmay occur.

The annual goodwill impairment analysis, which doepany performed during the fourth quarter of 2@i@ not result in an impairment
charge. There were also no impairment charges néed)in 2013 as a result of assessments of ilingssets acquired as a result of busine:
combinations (or otherwise purchased from othergammes). As of December 31, 2013, Teradata had 88Ki6n in goodwill and $149

million in acquired intangible assets on its coitikbd balance sheet.
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Pension and Postemployment Benefits

We have pension and postemployment benefit costedits, which are developed from actuarial védmes. Actuarial assumptions attemp
anticipate future events and are used in calcgdtie expense and liability relating to these plaiese factors include assumptions we make
about interest rates, expected investment retuplamassets, total and involuntary turnover radasd, rates of future compensation increase
addition, our actuarial consultants also use stibgfactors such as withdrawal rates and mortaétgs to develop our valuations. We review
and update these assumptions on an annual bakeslaginning of each fiscal year. We are requioecbnsider current market conditions,
including changes in interest rates, in makingeah&ssumptions. The actuarial assumptions that eenay differ materially from actual results
due to changing market and economic conditionsyerigr lower withdrawal rates, or longer or sholiferspans of participants. These
differences may result in a significant impacthe theasurement of our pension and postemploymeefibebligations, and to the amount of
pension and postemployment benefits expense werbawveded or may record. For example, as of DeceBbe2013, a one-half percent
increase/decrease in the discount rate would chiwegerojected benefit obligation of our pensioangl by approximately $6 million, and a
one-half percent increase/decrease in our involyritanover assumption would change our postempérbenefit obligation by
approximately $13 million.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

A discussion of recently issued accounting proneaments is described in “Note 1—Description of Bass) Basis of Presentation and
Significant Accounting Policies” in the Notes tordolidated Financial Statements elsewhere in thisu&l Report, and we incorporate such
discussion by reference.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company employs a foreign currency hedgindesisato limit potential losses in earnings or clistvs from adverse foreign currency
exchange rate movements. Foreign currency expoauesesfrom transactions denominated in a curretiogr than the Company’s functional
currency and from foreign denominated revenue aofitpranslated into U.S. dollars. The primary mncies to which the Company is expa
include the euro, the British pound, the Japanese the Australian dollar, the Canadian dollar attbr Asian and South American currencies
Exposures are hedged with foreign currency forvearatracts with maturity dates of twelve monthsemsl The potential loss in fair value at
December 31, 2013, for such contracts resultingn fachypothetical 10% adverse change in all foreigmency exchange rates is approxima
$2 million. This loss would be mitigated by corresgding gains on the underlying exposures. For amdit information regarding the
Company’s foreign currency hedging strategy, seatéN'— Derivative Instruments and Hedging Actigtien the Notes to Consolidated
Financial Statements elsewhere in this Annual Repor
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Management’s Responsibility for Financial Statemerg

We are responsible for the preparation, integriy abjectivity of our consolidated financial statmts and other financial information
presented in this Annual Report. The accompanyingsalidated financial statements were prepareddoraance with accounting principles
generally accepted in the United States of AmgfiG®AP”) and include certain amounts based on aufyeavailable information and our
judgment of current conditions and circumstan

PricewaterhouseCoopers LLP, our independent regiublic accounting firm, is engaged to perforrdits of our consolidated financial
statements and the effectiveness of the intermataloover financial reporting. These audits arefggened in accordance with the standards of
the Public Company Accounting Oversight Board (EdiStates). Our independent registered public adiz@ufirm was given unrestricted
access to all financial records and related datduding minutes of all meetings of stockholdeing Board of Directors, and committees of the
board.

The Audit Committee of the Board of Directors, dsting entirely of independent directors who aré eraployees of Teradata, monitors our
accounting, reporting, and internal control street@ur independent registered public accountimg, finternal auditors, and management hav
complete and free access to the Audit Committeétwberiodically meets directly with each groupettsure that their respective duties are
being properly discharged.

/sl Michael F. Koehler /s/ Stephen M. Scheppmann
Michael F. Koehle Stephen M. Scheppmal
President and Chief Executive Offic Executive Vice President and Chief Financial Offi
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of TatadCorporation:

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfeintsome, comprehensive income,
shareholders’ equity and cash flows present fainlall material respects, the financial positidriTeradata Corporation and its subsidiaries at
December 31, 2013 and December 31, 2012, and shés®f their operations and their cash flowsdach of the three years in the period
ended December 31, 2013 in conformity with accagnfirinciples generally accepted in the UnitedeStalf America. In addition, in our
opinion, the financial statement schedule listetheindex appearing in Item 15(a)(2) presentsyfdin all material respects, the information
forth therein when read in conjunction with theatetl consolidated financial statements. Also inapinion, the Company maintained, in all
material respects, effective internal control diieancial reporting as of December 31, 2013, basedriteria established in Internal Control -
Integrated Framework (1992) issued by the Commadfe&ponsoring Organizations of the Treadway Coraiois(COSO). The Company’s
management is responsible for these financialrstés, for maintaining effective internal contrgko financial reporting and for its
assessment of the effectiveness of internal coantret financial reporting, included in Managemewrtimual Report on Internal Control over
Financial Reporting appearing under item 9A. Ospomsibility is to express opinions on these finalrgtatements and on the Company’s
internal control over financial reporting basedoom integrated audits. We conducted our auditeaoalance with the standards of the Public
Company Accounting Oversight Board (United Statébphse standards require that we plan and perfoenatdits to obtain reasonable
assurance about whether the financial statemeat$e® of material misstatement and whether effedtiternal control over financial reporting
was maintained in all material respects. Our auwgfitie financial statements included examiningadast basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfis@m estimates made by management,
and evaluating the overall financial statementgméstion. Our audit of internal control over finalaeporting included obtaining an
understanding of internal control over financiglaging, assessing the risk that a material weakegssts, and testing and evaluating the de
and operating effectiveness of internal controkllasn the assessed risk. Our audits also includgdrming such other procedures as we
considered necessary in the circumstances. Wevbdliat our audits provide a reasonable basisupppinions.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (fppeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witibaizations of management and
directors of the company; and (iii) provide readnaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @etaisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

/s! PricewaterhouseCoopers LLP
PricewaterhouseCoopers LI
Atlanta, GA

February 27, 201
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Revenue
Product revenu
Service revenu

Total revenue

Costs and operating expense

Cost of product:

Cost of service

Selling, general and administrative exper
Research and development exper

Total costs and operating expenses

Income from operations
Other (expense) income, r

Income before income taxe
Income tax expens

Net income

Net income per common shart
Basic
Diluted

Weighted average common shares outstandir

Basic
Diluted

TERADATA CORPORATION

Consolidated Statements of Income
In millions, except per share amounts

For the Year Ended December 3:

2013 2012 2011
$1,23C $1,297 $1,12:
1,462 1,36¢ 1,24(
2,69: 2,66 2,36
432 41€ 381
78¢ 75¢ 68¢
757 72¢ 66°
184 18¢ 174
2160 2,08t 1,90¢
532 58( 45€
(24) ) 25
50€ 57¢ 481
131 15¢ 12¢

$ 377 $ 41¢ $ 358
$ 231 $ 24¢  $ 2.1C
$ 221 $ 24/ $ 2.0F
163.2 168.2 168.1
166.2 171 171.€

The accompanying notes are an integral part oftimsolidated financial statements.
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TERADATA CORPORATION

Consolidated Statements of Comprehensive Income

In millions
For the Year Ended December 3:
2013 2012 2011
Net income $ 377 $ 41¢ $ 35:
Other comprehensive incorr
Foreign currency translation adjustme 2 9 (6)
Defined benefit plans
Defined benefit plan adjustment, before 2 7 12
Defined benefit plan adjustment, tax port 0 3 (2
Defined benefit plan adjustment, net of 2 4 10
Other comprehensive incor 4 13 4
Comprehensive incon $ 381 $ 43z $ 357

The accompanying notes are an integral part ofdmsolidated financial statements.
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Assets

Current Asset
Cash and cash equivalel
Accounts receivable, n
Inventories
Other current asse

Total current asse

Property and equipment, r
Capitalized software, ni
Goodwill

Acquired intangible assets, r
Deferred income taxe

Other asset

Total assets

Liabilities and stockholders’ equity
Current liabilities
Accounts payabl
Payroll and benefits liabilitie
Deferred revenu
Other current liabilitie:

Total current liabilities

Long-term debt

Pension and other post employment plan liabil
Long-term deferred revent

Deferred tax liabilitie:

Other liabilities

Total liabilities

Commitments and contingencies (Note ¢

Stockholders' equity

Preferred stock: par value $0.01 per share, 10fes authorized, no shares issued and outstaatling

December 31, 2013 and 2012, respecti'

Common stock: par value $0.01 per share, 500.@&slarthorized, 190.9 and 189.5 shares issued aniber 31,

2013 and 2012, respective
Paic-in capital

Treasury stock: 31.6 and 23.8 shares at Decemh@03B and 2012, respective

Retained earning
Accumulated other comprehensive inca

Total stockholders equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part ofdmsolidated financial statements.

TERADATA CORPORATION

Consolidated Balance Sheets
In millions, except per share amounts

At December 31

2013 2012
$ 695 $ 72¢
717 66¢
56 47

95 90
1,56:  1,53¢
161 15C
19t 17¢
94¢ 932
14¢ 18€
24 29

58 62
$3,006  $3,06¢
$ 114 $ 141
13€ 15¢
39C 37¢
13€ 132
77¢€ 80¢€
24¢ 274
76 73

25 30

87 83

27 21
1,23¢ 1,287
0 0

2 2

972 89¢
(1,18) (806
2,037 1,65¢
33 29
1,857  1,77¢
$ 3,006  $3,06¢
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TERADATA CORPORATION

Consolidated Statements of Cash Flows
In millions

Operating activities
Net income
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefit from stc-based compensatic
Deferred income taxe
Loss (gain) on investmen
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 activ;jtreet

Net cash used in investing activitie

Financing activities

Proceeds from lor-term borrowings

Repayments of lor-term borrowings

Repurchases of common stc

Excess tax benefit from stc-based compensatic

Other financing activities, n

Net cash (used in) provided by financing activitie

Effect of exchange rate changes on cash and casba&ts

Decrease in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of yei

Supplemental data

Cash paid during the year fc
Income taxe:
Interest

The accompanying notes are an integral part oftinsolidated financial statements.
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For the Year Ended December 3.

2013 2012 2011
$ 377 $ 41¢ $ 357
147 12€ 102
49 43 35
(7 (37) (14)
18 77 71
25 0 (28)
(46) (165) (65)

9) 14 3

(63) 105 28

9 42 45
10 (49) (17)
51C 57t 517
(60) (67) (42)
(78) (81) (68)
(36) (274) (722)
(174) (422) (832)

0 0 60C
(15) (11) (300)
(382) (277) (127)

7 37 14

28 55 25
(362) (196) 217
® 0 )
(34) (43) (111)
72¢ 772 88:

$ 695 $ 726 $ 772
$ 124 $ 54 $ 56
$ 4 $ 4 $ 3
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TERADATA CORPORATION

Consolidated Statements of Changes in StockholderEquity

In millions

Accumulated

Common Stock Treasury Stock Paid-in Retainec Comgrtgr?(ransive
Shares Amount Shares Amount Capital Earnings Income (Loss) Total

December 31, 201! 1858 $ 2 a7 ($.399 $69C $ 884 $ 12 $1,18¢
Net income 35% 352
Employee stock compensation, employee stoc

purchase programs and option exerc 2 60 6C
Income tax benefit from stock compensation pl 15 15
Purchases of treasury stock, not ret| 2 (127) (227)
Pension and postemployment benefit plans, net of

tax 10 1C
Currency translation adjustme (6) (6)
December 31, 201. 187 2 (19) (526) 765 1,23 16 1,49¢
Net income 41¢ 41¢
Employee stock compensation, employee stock

purchase programs and option exerc 3 95 95
Income tax benefit from stock compensation pl 38 38
Purchases of treasury stock, not ret 5) (280 (280
Pension and postemployment benefit plans, ne

tax 4 4
Currency translation adjustme 9 9
December 31, 201. 19C 2 (29 (80€) 89¢ 1,65¢ 29 1,77¢
Net income 371 377
Employee stock compensation, employee stoc

purchase programs and option exerc 1 68 68
Income tax benefit from stock compensation pl 7 7
Purchases of treasury stock, not reti (8) (37¢) (37¢)
Pension and postemployment benefit plans, net of

tax 2 2
Currency translation adjustme 2 2
December 31, 201 191 $ 2 (32) ($1,189 $97% $2,03T % 33  $1,85i

The accompanying notes are an integral part ofdmsolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 1 Description of Business, Basis of Presentati and Significant Accounting Policies

Description of the BusinessTeradata Corporation (“Teradata” or “the Compariga global leader in analytic data platforms, natirlg and
analytic applications, and consulting services. Toenpany’s analytic data platforms are comprisesofivare, hardware, and related busines
consulting and support services.

Basis of PresentationThe financial statements are presented on a calased basis and include the accounts of the Comaadhyts wholly-
owned subsidiaries in accordance with accountimgfmes generally accepted in the United State&roérica (“GAAP”).

Use of EstimatesThe preparation of financial statements in conftymiith GAAP requires management to make estimabesjudgments th:
affect the reported amounts of assets and liadslithe disclosure of contingent assets and liesilat the date of the financial statements, and
revenues and expenses during the period reportedn@ngoing basis, management evaluates thesgaéssiand judgments, including those
related to allowances for doubtful accounts, tHaatton of inventory to net realizable value, impaents, stock-based compensation, pension
and other postemployment benefits, and income tamdsany changes will be accounted for on a praselsasis. Actual results could differ
from those estimates.

Revenue RecognitionTeradata’s solution offerings typically include tsedire, software subscriptions (unspecified when-ésadailable
upgrades), hardware, maintenance support senandspther consulting, implementation and installatielated (“consulting”) services.
Teradata records revenue when it is realized,alizable, and earned. Teradata considers thes@eewnts met when:

» Persuasive evidence of an arrangement €

» The products or services have been delivered touktme!

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

Teradata reports revenue net of any taxes assbggg/ernmental authorities that are imposed oncamdurrent with specific revenue-
producing transactions. The Company assesses wliedseare fixed or determinable at the time of s&tandard payment terms may vary
based on the country in which the agreement iswggd¢but are generally between 30 and 90 daysn@atg that are due within six months are
generally deemed to be fixed or determinable baseal successful collection history on such arrareges) and thereby satisfy the required
criteria for revenue recognition. Teradata delivegsolutions primarily through direct sales chelshas well as through alliances with system
integrators, other independent software vendorsdtdbutors, and value-added resellers (colletyiveferred to as “resellers”). In assessing
whether the sales price to a reseller is fixededeninable, the Company considers, among othegshpast business practices with the
reseller, the reseller’s operating history, payments, return rights and the financial wherewitbfathe reseller. When Teradata determines
that the contract fee to a reseller is not fixed@terminable, that transaction is deferred andgeized 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 once title and nékoss have been transferred. Revenue for soétwabscriptions, which provide for
unspecified upgrades or enhancements on a wheif-andHable basis, is recognized straight-line oty term of the subscription
arrangement. Revenue for maintenance support ssrisalso recognized on a straight-line basis thesterm of the contract. Revenue for
other consulting, implementation and installatienvgces is recognized as services are provideckeitain instances, acceptance of the produc
or service is specified by the customer. In sudesarevenue is deferred until the acceptanceiarltave been met. Delivery and acceptance
generally occur in the same reporting period. Then@any’s arrangements generally do not includecaisgomer negotiated provisions for
cancellation, termination or refunds that wouldhéfigantly impact recognized revenue.
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The Company evaluates all deliverables in an asargnt to determine whether they represent sepamnéteof accounting. A deliverable
constitutes a separate unit of accounting wheastdtandalone value, and if the contract includgsneral right of return relative to the
delivered item, delivery or performance of the Uin@eed items is considered probable and substgniiathe control of Teradata. Most of the
Company’s products and services qualify as separiate of accounting and are recognized upon mg¢tia criteria as described above.

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 aistuded in the arrangement, to those
deliverables as a group based on the best estohatdling price (‘BESP”) for the group. The segjiprice for a deliverable is based on its
vendor-specific objective evidence of selling pritéSOE") if available, third-party evidence of finfy price (“TPE")if VSOE is not available
or BESP if neither VSOE nor TPE is available. Thmmpany then recognizes revenue when the remaieienue recognition criteria are met
for each deliverable. For the software group aarmgements that contain only software and softwelaed deliverables, the revenue is
allocated utilizing the residual or fair value math Under the residual method, the VSOE of the liveted elements is deferred and accou
for under the applicable revenue recognition guigaand the remaining portion of the software ayeament fee is allocated to the delivered
elements and is recognized as revenue. The faiewvakthod is similar to the relative selling pnisethod used for non-software deliverables
except that the allocation of each deliverablesisdol on VSOE. For software groups or arrangemleatsontain only software and software-
related deliverables in which VSOE does not exisefach deliverable (fair value method) or doesexadt for each undelivered element
(residual method), revenue for the entire softvearangement or group is deferred and not recogninéitidelivery of all elements without
VSOE has occurred, unless the only undelivered e¢iis postcontract customer support (“PCS”) inchitiase the entire software
arrangement or group is recognized ratably ovePt®8 period.

Teradata’s analytic database software and hardprachicts are sold and delivered together in the fofra “Node” of capacity as an integratec
technology solution. Because both the analyticliega software and hardware platform are necessasiiter the analytic data platform’s
essential functionality, the database softwareterdware (Node) are excluded from the softwaresratel considered a non-software related
deliverable. Teradata software applications arateel support are considered softwagketed deliverables. Additionally, the amount@fenue
allocated to the delivered items utilizing the tieka selling price or fair value method is limitemlthe amount 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 discagrgractices for those products and services wblehseparately. Teradata uses the state
renewal rate approach in establishing VSOE for teaisnce and subscriptions (collectively referredsdCS). Under this approach, the
Company assesses whether the contractually sextedval rates are substantive and consistent watiCtmpany’s normal pricing practices.
Renewal rates greater than the lower level of algeted pricing ranges are considered to be subs&tand, therefore, meet the requiremen
support VSOE. In instances where there is not atankive renewal rate in the arrangement, the Cagnplocates revenue based upon BESP
using the minimum established pricing targets apsrted by the renewal rates for similar custonadifizing the bell-curve method. Teradata
also offers consulting and installation-related/sess to its customers, which are considered ndtwace deliverables if they relate to the
nodes. These services are rarely considered eassentie functionality of the data warehouse sofutleliverable and there is never software
customization of the proprietary database softWd&OE for consulting services is based on the lyaates for standalone consulting services
projects by geographic region and are indicativithefCompany’s customary pricing practices. Priégmgach market is structured to obtain a
reasonable margin based on input costs.

In nearly all multiple-deliverable arrangementg @ompany is unable to establish VSOE for all @ghbles in the arrangement. This is due tc
infrequently selling each deliverable separateliclisis the case with our nodes), not pricing prégloc services within a narrow range, or only
having a limited sales history. When VSOE canno¢$tablished, attempts are made to establish TRtedelling price for each deliverable.
TPE is determined based on competitor prices foilai deliverables when sold separately. Howeverad@lata’s offerings contain significant
differentiation such that the comparable pricingpadducts with similar functionality cannot typigabe obtained. This is because Teradata’s
products contain a significant amount of proprigtachnology and its solutions offer substantidififerent features and functionality than
other available products. As Teradatproducts are significantly different from thogete competitors, the Company is unable to essabliPE
for the vast majority of its products.
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When the Company is unable to establish sellingegrusing VSOE or TPE, the Company uses BESP atidtsation of arrangement
consideration. The objective of BESP is to deteanire price at which the Company would transaeti@i§ the product or service was sold on
a standalone basis. The Company determines BESPdiamduct or service by considering multiple fastocluding, but not limited to,
geographies, market conditions, product life cyabesnpetitive landscape, internal costs, gross manigjectives, purchase volumes and prit
practices.

The primary consideration in developing BESP fer @ompany’s nodes is the bell-curve method basddstorical transactions. The BESP
analysis is at the geography level in order toraligvith the way in which the Company goes to neaidnd establishes pricing for its products.
The Company has established discount ranges offilnifshed list prices for different geographiesdehsn strategy and maturity of Teradata’s
presence in the respective geography. There airalisns in each geography and product group whkigbport the use of geographies and
markets for the determination of BESP. For exantpie,Company’s U.S. market is relatively mature anos$t of the large transactions are
captured in this market, whereas the Internatiomakets are less mature with generally smaller sieal Additionally, the prices and margins
for the Company’s products vary by geography angroegluct class. BESP is analyzed on a quarterlig losing a rolling previous duarters c
data, which the Company believes best reflects meesint pricing practices in a changing marketplace

The Company reviews VSOE, TPE and its determinafdBESP 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 teé/exmonths ended December 31,
2013 there was no material impact to revenue lieguitom changes in VSOE, TPE or BESP, nor doeitrapany expect a material impact
from such changes in the near term.

Perpetual licenses, term licenses, hosting arrareggmand software as a serviTeradata’s application offerings include perpeticainses,
term licenses, hosting arrangements and softwaaesasvice. For software arrangements that incdugerpetual license, the residual method i
typically used because the Company does not ha@@BVBr its perpetual licenses. This is becausgérpetual license is never sold
standalone. If the license is of limited life armkd not require the Company to host the softwaréhBocustomer, the software is considered a
term license. Teradata's term licenses are typiadfered for application software and includeghtito-use license, PCS and consulting
services. The revenue for these arrangements gically recognized ratably over the contract tefime term of these arrangements varies
between one and five years and may or may notdechosting services. In most arrangements thengrisibundled to the customer. If the
term license is hosted, the customer has the tigtake possession of the software at any timenduhie hosting period. The customer’s rights
to the software in these circumstances are notrilgret on additional software payments or signifigeemnalties, and the customer can feasibly
run the software on its own hardware or contrath another party to host the software. If thestedd are not met, the hosting arrangement is
accounted for outside the software rules as a soéas a service arrangement. Under a softwars@wviae arrangement, the license, PCS an
hosting fee are recognized ratably over the terth@tontract.

Contract accountinglf an arrangement involves significant productiorgdification or customization of the applicatiorfta@re or the
undelivered services are essential to the fundiitynaf the delivered software then the Companysue 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 depeadabe Company typically uses labor hours or costsrred to date as a percentage of the
total estimated labor hours or costs to fulfill tentract as the most reliable and meaningful nreabat is available for determining a projsct’
progress toward completion. In circumstances wikasanable and reliable cost estimates for a proggoiot be made, the completed-contract
method is used whereas no revenue is recognizéddheproject is complete. When total cost estesaixceed revenues, the Company accru
the estimated losses
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immediately. For purposes of allocation of the mgement consideration, any products for which #reises are not essential are separated
utilizing the relative selling price method discedsbove. PCS is also separated and allocated bas¢gOE and then recognized ratably ovel
the term. The remaining contract value, which tgfficincludes application software and essentialises, is then recognized utilizing the
percentage-of-completion or completed-contract wadhdiscussed above.

Shipping and Handling. Product shipping and handling costs are includembst of products in the Consolidated Statementsaafme.

Cash and Cash EquivalentsAll short-term, highly-liquid investments havingiginal maturities of three months or less are abersd to be
cash equivalents.

Allowance for Doubtful Accounts. Teradata establishes provisions for doubtful actousing both percentages of accounts receivable
balances to reflect historical average credit lessal specific provisions for known issues.

Inventories. Inventories are stated at the lower of cost or miaiRost of service parts is determined using Wegage cost method. Finished
goods inventory is determined using actual cost.

Long-Lived Assets

Property and Equipmel. Property and equipment, leasehold improvemerdgemal equipment are stated at cost less acctedula
depreciation. Depreciation is computed over theneged useful lives of the related assets primamilya straight-line basis. Equipment is
depreciated over three to twenty years and buidoger 25 to 45 years. Leasehold improvementsepeediated over the life of the lease ol
asset, whichever is shorter. Total depreciatioreagp on the Company’s property and equipment ®y#ars ended December 31, 2013, 201.
and 2011 was $48 million, $41 million and $33 roiflj respectively.

Capitalized SoftwareDirect development costs associated with intensal software are capitalized and amortized oveethimated useful
lives of the resulting software. The costs aretediped when both the preliminary project stageampleted and it is probable that computer
software being developed will be completed andgaldo service. Teradata typically amortizes cajzital internal-use software on a straight-
line basis over three years beginning when the &ssabstantially ready for use.

Costs incurred for the development of data warehgusoftware that will be sold, leased or otherwitarketed are capitalized when
technological feasibility has been established hhetogical feasibility is established when plannidgsigning and initial coding activities that
are necessary to establish the product can be geddo meet its design specifications. In the atyxsefia program design, a working model is
used to establish technological feasibility. Thessts are included within capitalized software arelamortized over the estimated useful lives
of four years using the greater of the ratio thatent gross revenues for a product bear to tla ¢dtcurrent and anticipated future gross
revenues for that product or the straight-line rodtbver the remaining estimated economic life efghoduct beginning when the product is
available for general release. Costs capitalizelliite direct labor and related overhead costs.SGostirred prior to technological feasibility
and after general release are expensed as inciiittedollowing table identifies the activity relatj to capitalized software:

Internal -use Software External-use Software
In millions 2013 2012 2011 2013 2012 2011
Beginning balance at January 1 $12 $11 $11 $161 $12¢  $10E
Capitalized 6 6 5 72 75 63
Amortization _® B _06 (50) (43) (39)
Ending balance at December $12 $12 $11 $18: $161 $12¢
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The aggregate amortization expense (actual anuatstil) for internal-use and external-use softwardéhie following periods is:

Actual For the year ended (estimated
In millions 2013 201  201f  201€  201; 201t
Internal-use software amortization expense $ 6 $5 $4 $2 $1 $O0
Externa-use software amortization expel $50 $62 $54 $41 $21 $5

Estimated expense is based on capitalized softatddecember 31, 2013 and does not include any aeitatization for future periods.

Valuation of Long-Lived Assetsong-lived assets such as property and equipmeqtiiged intangible assets and internal capitalsstvare
are reviewed for impairment when events or chaingescumstances indicate that the carrying amafitihe assets may not be recoverable
impairment loss would be recognized when estimatede undiscounted cash flows expected to resnifh fthe use of the asset and its ever
disposition are less than the carrying amount.

Goodwill. Goodwill represents the excess of the purchdse jir a business combination over the fair valiueet tangible and intangible
assets acquired. Goodwill amounts are not amotttzgirather are tested for impairment annuallymon occurrence of an event or change in
circumstances that would more likely than not redilne fair value of a reporting unit below its garg amount. The Company did not
recognize any goodwill impairment charges in 28,2 or 2011.

Warranty. Provisions for product warranties are recordedhégeriod in which the related revenue is recoghiZée Company accrues
warranty reserves using percentages of revenweflaxt the Company’s historical average warrangynes.

Research and Development CostResearch and development costs are expensed agdh(uith the exception of the capitalized softevar
development costs discussed above). Research aatbpiment costs primarily include labor-relatedtspsontractor fees, and overhead
expenses directly related to research and develofpsu@port.

Pension and Postemployment Benefithe Company accounts for its pension and postempoy benefit obligations using actuarial mod
The measurement of plan obligations was made Beoémber 31, 2013. Liabilities are computed usiregprojected unit credit method. The
objective under this method is to expense eacliciaht's benefits under the plan as they accraléng into consideration salary increases an
the plan’s benefit allocation formula. Thus, th&atgension or postemployment benefit to which gaatticipant is expected to become entitlec
is broken down into units, each associated witkar pf past or future credited service.

The Company recognizes the funded status of itsiperand postemployment plan obligations in itssodidated balance sheet and records in
other comprehensive income certain gains and ldkséarise during the period, but are deferreccupgnsion accounting rules.

Foreign Currency. Assets and liabilities of non-U.S. subsidiaries thaerate in a local currency environment are teded into U.S. dollars at
period-end exchange rates. Income and expenserasane translated at daily exchange rates pragailuring the period. Adjustments arising
from the translation are included in accumulatdteotomprehensive income, a separate componetdaihwlders’ equity. Gains and losses
resulting from foreign currency transactions auded in determining net income.

Income Taxes.Income tax expense is provided based on incomedafoome taxes in the various jurisdictions inethihe Company
conducts its business. Deferred income taxes tefledmpact of temporary differences between asmed liabilities recognized for financial
reporting purposes and such amounts recognizédxXgyurposes. These deferred taxes are determassdilmn the enacted tax rates expected
to apply in the periods in which the deferred assetiabilities are expected to be settled orizedl. Teradata recognizes tax benefits from
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uncertain tax positions only if it is more likelyan not the tax position will be sustained on exatidon by taxing authorities, based on the
technical merits of the position. The Company rdsoraluation allowances related to its deferrednne tax assets when it is more likely than
not that some portion or all of the deferred incdmeassets will not be realized.

Stock-based CompensationStock-based payments to employees, including grdratock options, restricted stock and restrictetk units,
are recognized in the financial statements basdti@nfair value.

The fair value of each stock option award on thegdate is estimated using the Black-Scholes ofgitcing model with the following
assumptions: expected dividend yield, expectedkgtace volatility, weighted-average risk-free irdst rate and weighted average expected
term of the options. As of October 2011, the Conyfsaaxpected volatility assumption used in the Rt&choles option-pricing model is based
on a blend of peer group volatility and Teradattatiity. Prior to that date, because the Compaidynbt have a sufficient trading history as a
stand-alone public company, the volatility was jutesed on the peer group volatility. The expet#zch assumption is based on the
simplified method under GAAP, which is based onwhsting period and contractual term for each wgdtianche of awards. The mid-point
between the vesting date and the expiration datedd as the expected term under this method.iSkéree interest rate used in the Black-
Scholes model is based on the implied yield curaglable on U.S. Treasury zeomupon issues at the date of grant with a remaiteng eque
to the Company’s expected term assumption. The @agnpas never declared or paid a cash dividend.

Treasury Stock.Shares of the Company’s common stock repurchasedgh the share repurchase programs are heldassityestock.
Treasury stock is accounted for using the cost atkth

Earnings Per Share Basic earnings per share is calculated by dividiegincome by the weighted-average number of slaressanding

during the reported period. The calculation of @itlearnings per share is similar to basic earrpegshare, except that the weighted-average
number of shares outstanding includes the dilutiom potential shares added from stock optiongriotsd stock awards and other stock
awards. Refer to Note 5 for share information a@ompany’s stock compensation plans.

The components of basic and diluted earnings pamesire as follows:

For the year ended December 3

In millions, except earnings per share 2013 2012 2011
Net income available for common stockhold $ 377 $ 41¢ $ 358
Weighted average outstanding shares of common 163.¢ 168.2 168.1
Dilutive effect of employee stock options and rieséd stock 3.C s 3.8
Common stock and common stock equivalt 166.¢ 171.7 171.¢
Earnings per shar

Basic $ 2.31 $ 2.4¢ $ 2.1C

Diluted $ 2.27 $ 2.44 $ 2.0t

Options to purchase 0.9 million shares of commonlksfor 2013 were not included in the computatibdituted earnings per share because
their exercise prices were greater than the avaragket price of the common shares and, therefioeegffect would have been anti-dilutive.
No stock options were excluded from the computatibdiluted earnings per share for the twelve memthded December 31, 2012 and 2(

Recently Issued Accounting Pronouncements

In February 2013, the Financial Accounting Standd@dard (“FASB”)issued new guidance regarding the disclosure opcenensive incom
Under the new guidance, entities are required awige information about the amounts reclassifiedaflaccumulated other comprehensive
income by component. In addition, entities are neglto present, either on the face of the staténvéere net income is presented or in the
notes, significant amounts reclassified out of awglated other comprehensive income by the respelitie items of net income but
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only if the amount reclassified is required to belassified to net income in its entirety in thensareporting period. For other amounts that are
not required to be reclassified in their entiretynet income, an entity is required to cross-refeego other disclosures that provide additional
detail about those amounts. The amendments iuguiate do not change the items that must be repioriather comprehensive income or
when an item of other comprehensive income musebtlassified to net income. This new guidance vaagpted by the Company as of
January 1, 2013 and did not have an impact on thegany’s consolidated financial position, resuftegerations or cash flows. The Company
included enhanced footnote disclosures for the gaded December 31, 2013 in Note 13.

In July 2013, the FASB issued new guidance reggitiire financial statement presentation of an urneized tax benefit in a particular
jurisdiction, or a portion thereof, as a reductiora deferred tax asset for a net operating "'NOL") carryforward, a similar tax loss, or a tax
credit carryforward, unless the uncertain tax pasits not available to reduce, or would not bedusereduce, the NOL or carryforward under
the tax law in the same jurisdiction; otherwise tinrecognized tax benefit should be presentedyassa liability and should not be combined
with a deferred tax asset. This new guidance ec#ffe for interim and annual periods beginning@Becember 15, 2013. The Company is
currently evaluating the impact of this guidancetsrconsolidated financial position, results oertions and cash flows.

Other recently issued accounting pronouncementsffettive until after December 31, 2013 are nqtested to have a material impact on our
financial position or results of operations.
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Note 2 Supplemental Financial Information

At December 31

In millions 2013 2012
Accounts receivable
Trade $ 731 $ 687
Other 4 3
Accounts receivable, gro 73t 68€
Less: allowance for doubtful accoul (18) (18)
Total accounts receivable, r $ 717 $ 66¢
Inventories
Finished good $ 3¢ $ 2€
Service part: 17 21
Total inventories $ 56 $ 47
Other current assets
Current deferred tax asst $ 34 $ 36
Other 61 54
Total other current asse $ 9E $ 9C
Property and equipment
Land $ 8 $ 8
Buildings and improvemen 74 67
Machinery and other equipme 30¢ 28(
Property and equipment, grc 391 35E
Less: accumulated depreciati 23C (20%)
Total property and equipment, r $ 161 $ 15C
Other current liabilities
Sales and vali-added taxe $ 34 $ 28
Current portion of lon-term debt 2€ 15
Other 76 89
Total other current liabilitie $ 13¢ $ 132
Deferred revenue
Deferred revenue, curre $ 39C $ 37¢
Long-term deferred revent 25 3C
Total deferred revent $ 41F $ 40¢
Note 3 Goodwill and Acquired Intangible Assets
The following table identifies the activity relagiro goodwill by operating segment:
Balance Balance
December 31 Currency December 31
Translation

In millions 2012 Additions Adjustments 2013
Goodwill

Americas $ 61€ $ 12 (% 2) $ 62€

Internationa 31¢€ 4 0 32C
Total goodwill $ 932 $ 16 $ 2) $ 94¢€

The change in goodwill for the twelve months enBedember 31, 2013 was primarily due to immateglugsitions that were completed
during the period. In the fourth quarter of 201®% €Company performed its annual impairment tegioofdwill and determined that no
impairment to the carrying value of goodwill wasessary, as the fair value of each reporting wwéeeded their respective carrying amounts,
including goodwill. Teradata reviewed four repogtimnits in its 2013 goodwill impairment assessmasthoth geographic operating segments
consisted of separate reporting units for data a@rse and application software activities.
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Acquired intangible assets were specifically idiéedi when acquired, and are deemed to have fiviés.| The gross carrying amount and

accumulated amortization for Teradata’'s acquiréahigible assets were as follows:

December 31, 201

Gross Carrying

Amortization

In millions Life (in Years) Amount
Acquired intangible assets

Intellectual property/developed technolc ltoi $ 152
Customer relationshir 3to 1( 77
Trademarks/trade nam ltot 15
In-process research and developn 5 5
Non-compete agreemer lto: 1
Total 1 to 1( $ 251

Accumulated
Amortization
and Currency

Translation
Adjustments

$ (70
(29

(7)

(1)
@
$ (109

December 31, 201,

Gross Carrying

Accumulated
Amortization
and Currency

Translation

Amount Adjustments
$ 152 $ (48)
77 (14)
15 2
5 0]
1 (1)
$ 251 $ (65)

The gross carrying amount of acquired intangibsetsswas reduced by certain intangible assetsqurslyi acquired that became fully
amortized and were removed from the balance shbet.decrease was offset by the addition of newbfjuared intangible assets associated

immaterial acquisitions in the current year.

The aggregate amortization expense (actual anta&tstil) for acquired intangible assets for the foilhg periods is:

In millions
Amortization expense

Note 4 Income Taxes

Actual
2013

$ 44

For the years ended December 31, income beforen@daxes consisted of the following:

In millions

Income before income taxes
United State:

Foreign

Total income before income tax

For the years ended December 31, income tax expemsésted of the following:

In millions
Income tax expenst
Current
Federa
State and loce
Foreign
Deferred
Federa
State and loce
Foreign

Total income tax expen:
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For the year ended (estimated

201/ 201 201€ 2017 201t
$45 $37 $27 $18 $7
2013 2012 2011

$36z  $38¢  $30¢

14€ 19C 17z

$50€  $57¢  $481

2013 2012 2011

$78 $50 $ 26

10 9 3

26 23 29

18 72 64

2 7 8

(©) @) @)

$131  $15¢  $12¢
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The following table presents the principal compdaef the difference between the effective tax eatd the U.S. federal statutory income tax

rate for the years ended December 31:

In millions 2013

Income tax expense at the U.S. federal tax rate 35.(%
Foreign income tax differentii (7.2%)
State and local income tax 0.4%
U.S. permanent book/tax differenc (1.€%)
Other, ne: _(0.7%)
Total income tax expent 25.8%

2012
35.0%
(8.1%)
0.7%
(0.5%)
_0.4%
27.5%

2011
35.(%

(7.4%)
1.3%
(1.8%)

(0.5%)
26.6%

The tax rate for the twelve months ended DecembgeP@13 included a discrete $4 million tax benafisociated with the U.S. Federal
Research and Development (“R&D) tax credit for 204Bich was retroactively reinstated with the enaait of the American Taxpayer Relief
Act of 2012 in January 2013. There were no mateligdrete tax items, nor any tax benefits assatiaith the 2012 U.S. Federal R&D Tax
credit due to its expiration, reflected in the tate for the twelve months ended December 31, ZDi& tax rate for the twelve months ended
December 31, 2011 included a $4 million tax berrefibrded in the second quarter of 2011 relatededyook gain recorded on the Company'’s
previous equity investment in Aster Data, which weftected as a permanent non-taxable item. Theigiom for income taxes is based on the

pre-tax earnings mix by jurisdiction of Teradata @8 subsidiaries under the Company’s currentsire.
Deferred income tax assets and liabilities incluiteithe balance sheets at December 31 were asvillo

In millions

Deferred income tax asset

Employee pensions and other liabilit
Other balance sheet reserves and allowa
Deferred revenu

Tax loss and credit carryforwar
Capitalized research and developmr
Other

Total deferred income tax ass

Valuation allowanct

Net deferred income tax ass

Deferred income tax liabilities
Intangibles and capitalized softwe
Property and equipme

Other

Total deferred income tax liabilitie
Total net deferred income tax liabiliti

As of December 31, 2013, Teradata had total netabipg loss carryforwards in the United States eerdain foreign jurisdictions of

2013

$ 57
22

41

12¢

13)
115

2012

$ 54
27

4

41

16

0

14z

_ O

‘m’
‘l\)
(=Y

approximately $33 million (tax effected), some dfigh begin to expire in 2014. In addition, Teradaas Research and Development Tax
Credit carryforwards of $22 million, some of whiokgin to expire in 2014. As of December 31, 20t8,&ompany has recorded $41 million
(net of a $11 million valuation allowance related3alifornia Research and Development tax creditff)ese tax attributes on its balance shee
as deferred tax assets; the remaining $14 millfateerred tax assets are associated with cedaiattributes which were both generated b
Company and acquired from various acquisitionsctvigio not meet the recognition criteria for undertax positions and therefore are not

recorded for financial reporting purposes.
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The Company’s intention is to permanently reinvesstoreign earnings outside of the United Stafesa result, the effective tax rates in the
periods presented are largely based upon the preataings mix and allocation of certain expensesrious taxing jurisdictions where the
Company conducts its business; these jurisdictappdy a broad range of statutory income tax ragkéf ecember 31, 2013 the Company had
not provided for federal income taxes on earnirfggpproximately $1 billion from its foreign subsidies. Should these earnings be distributec
in the form of dividends or otherwise, the Compamuld be subject to U.S. income taxes and potewiithiholding taxes in various
international jurisdictions. The U.S. taxes woudddartially offset by U.S. foreign tax credits. Behination of the amount of unrecognized
deferred U.S. tax liability is not practical becaws the complexities associated with this hypatiaétalculation.

The Company may recognize the tax benefit fromrasertain tax position only if it is more likely thaot that the tax position will be sustai
on examination by the taxing authorities, basethertechnical merits of the position. The Compaeflects any interest and penalties recorde
in connection with its uncertain tax positions aoeponent of income tax expense.

As of December 31, 2013, the Company’s uncertaiptsitions totaled approximately $34 million, ofiish $20 million is reflected in the
“Other liabilities” section of the Company’s balansheet as a non-current liability. The remainiaig@bce of $14 million of uncertain tax
positions relates to certain tax attributes whigrenboth generated by the Company and acquiredriaus acquisitions, which are netted
against the underlying deferred tax assets recarddtie balance sheet. The entire balance of $Bibmin uncertain tax positions would cat
a decrease in the effective income tax rate upcogration. Teradata has recorded $1 million ofrie$é accruals related to its uncertain tax
liabilities as of December 31, 2013.

Below is a rollforward of the Company’s liabilitglated to uncertain tax positions at December 31:

In millions 201¢ 2012
Balance at January 1 $31  $28
Gross increases for prior period tax positi 1 0
Gross decreases for prior period tax posit (©)] @
Gross increases for current period tax posit 5 4
Balance at December . $34 $31

The Company and its subsidiaries file income tawrres in the U.S. federal and various state juctsais, as well as numerous foreign
jurisdictions. As of December 31, 2013, the Complaay ongoing tax audits for its U.S. Federal thndifor tax year 2011, as well as it

limited number of state and foreign jurisdictiohswever, no material adjustments have been proparsethde in any of these examinations tc
date.

Note 5 Employee Stock-based Compensation Plans
The Company recorded stock-based compensation sxfenthe years ended December 31 as follows:

In millions 2013 2012 2011
Stock options $14 $15 $14
Restricted stoc 32 28 21
Employee share repurchase program (compensatamstietf 1/1/13 3 0 0
Total stocl-based compensation before income t: 49 43 35
Tax benefit (16) (14) (13
Total stocl-based compensation, net of $33 $29 $22

The Teradata Corporation 2007 Stock Incentive Blaan“2007 SIP”), as amended, and the Teradata 38d<k Incentive Plan (the “2012
SIP") provide for the grant of several differentrfs of stock-based compensation. The 2012 SIP d@st@d and approved by stockholders in
April 2012 and no further awards may be made uttte2007 SIP after that time. A total of approxiehatl6.4 million shares were authorized
to be issued under the 2012 SIP. New shares @@ dngpany’s common stock are issued as a resuleofdhting of restricted stock units and
stock option exercises, and at the time of grantdstricted stock, for awards under both plans.
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As of December 31, 2013, the Company’s primary sypiestock-based compensation were stock optiess;icted stock, restricted stock units
and the employee stock purchase program (the “ESPP”

Stock Options

The Compensation and Human Resource Committeerafidta’s Board of Directors had discretion to datee the material terms and
conditions of option awards under both the 2007 &i& the 2012 SIP (collectively, the “Teradata $Iptovided that (i) the exercise price
must be no less than the fair market value of Tateadommon stock (as defined in both plans) orléte of grant, and (ii) the term must be no
longer than ten years. Option grants generally laafair-year vesting period.

For the years ended December 31, 2013, 2012 arid #fid weighted-average fair value of options grdrior Teradata equity awards was
$18.02, $22.31 and $18.12, respectively. The falue of each option award on the grant date wamatstd using the Black-Scholes option-
pricing model with the following assumptions:

2013 2012 2011
Dividend yield 0 0 0
Risk-free interest rat 1.7% 0.8% 1.62%
Expected volatility 37.6% 35.7% 39.5%
Expected term (year: 6.3 6.3 6.3

The expected volatility assumption was based oerdbof peer group volatility and Teradata volgtiisee Note 1), and the expected term
assumption is determined using the simplified métlioder GAAP, which is based on the vesting peaiod contractual term for each vesting
tranche of awards. The mid-point between the vggtate and the expiration date is used as the tegpterm under this method. The risk-free
interest rate for periods within the contractutd bf the option is based on an average of theyaar and seven-year U.S. Treasury yield curve
in effect at the time of grant.

The following table summarizes the Company’s stogtion activity for the year ended December 31,3201

Weighted-
Weighted- Average
Remaining Aggregate
Average Contractual
Shares Exercise Intrinsic
Under Price per Term (in Value (in
Shares in thousand: Option Share years) millions)
Outstanding at January 1, 2013 6,63¢ $ 30.6¢ 6.7 $ 207
Grantec 91€ $ 45.4:¢
Exercisec (460) $ 18.6-
Cancelec (18) $ 11.4¢
Forfeited (66) $ 50.5(
Outstanding at December 31, 2( 7,01z $ 33.27 6.3 $ 10C
Fully vested and expected to vest at December(®l3 6,97 $ 33.17 6.3 $ 10C
Exercisable at December 31, 2( 5,01¢ $ 26.6¢ 5.3 $ 99

The total intrinsic value of options exercised a8 million in 2013, $113 million in 2012 and $38lan in 2011. Cash received by the
Company from option exercises under all share-bpagthent arrangements was $9 million in 2013, $4Bomin 2012 and $16 million in
2011. The tax benefit realized from these exercisges$6 million in 2013, $38 million in 2012 and4$dillion in 2011. As of December 31,
2013, there was $36 million of total unrecognizedthpensation cost related to unvested stock optiants. That cost is expected to be

recognized over a weighted-average period of 3atsye
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Restricted Stock and Restricted Stock Units

The Teradata SIP provides for the issuance oficestrstock, as well as restricted stock units.sehgrants consist of both service-based and
performance-based awards. Service-based awarasfyprest over a three-to four-year period begigrmn the effective date of grant. These
grants are not subject to future performance measiihe cost of these awards, determined to biaithenarket value at the date of grant, is
expensed ratably over the vesting period. For smbisily all restricted stock grants, at the détgrant, the recipient has all rights of a
stockholder, subject to certain restrictions ongfarability and a risk of forfeiture. A recipieait restricted stock units does not have the rights
of a stockholder and is subject to restrictiongransferability and risk of forfeiture. For bottstacted stock grants and restricted stock units,
any potential dividend rights would be subjectite same vesting requirements as the underlyingyeagwiard. As a result, such rights are
considered a contingent transfer of value and apresgtly these equity awards are not consideredtyating securities. Performance-based
grants are subject to future performance measursnoger a one- to four-year period. All performaihesed shares that are earned in respec
of an award will become vested at the end of thibopmance and/or service period provided the emgaag continuously employed by the
Company and applicable performance measures atelheefair value of each performance-based awadédtisrmined on the grant date, basec
on the Company’s stock price, and assumes thatnpeshce targets will be achieved. Over the perfocageriod, the number of shares of
stock that will be issued is adjusted upward or ward based upon management’'s assessment of thabjlity of achievement of
performance targets. The ultimate number of shase®d and the related compensation cost recogaizespense will be based on a
comparison of the final achievement of performamesrics to the specified targets.

The following table reports restricted stock anstrieted stock unit activity during the year endetember 31, 2013:

Weighted-
Average Grant
Number of Date Fair Value

Shares in thousand: Shares per Share
Unvested shares at January 1, 2013 2,37: $ 51.3i
Grantec 99t $ 48.2¢
Vested (704) $ 42.8¢
Forfeited/cancele (86) $ 53.7¢
Unvested shares at December 31, 2 2,57¢ $ 50.3(

For the years ended December 31, 2013, 2012 arid #td weighted-average fair value of restrictedlstunits granted for Teradata equity
awards was $48.24, $60.71 and $45.19, respectively.

The total fair value of shares vested was $30.0aniln 2013, $15 million in 2012 and $11 million 2011. As of December 31, 2013, there
was $68 million of unrecognized compensation celstted to unvested restricted stock grants. Theamgmized compensation cost is expecte
to be recognized over a remaining weighted-avepagied of 2.4 years.

The following table represents the composition efabata restricted stock unit grants in 2013:

Number of Weighted-
Average Grant
Shares in thousand: Shares Date Fair Value
Service-based shares 911 $ 46.9(
Performanc-based share 84 $ 62.71
Total stock grant 99t $ 48.2¢
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Approximately 0.3 million shares of the performarmeeards issued in December of 2012 also includaarket-based component for certain
key executives in connection with a restructurihthe Company’s management team. On March 1, 20&3¢ awards were amended to creat
two separate awards: (i) 70% of the units werecatied to 2016 performance-based restricted shae(UBpecial 2016 PBRSUs”); and

(ii) 30% of the units were allocated to specialgaerm strategic performance-based restricted glte (“Long-Term Strategic PBRSUS”).
This modification resulted in no incremental faidwe on the date of modification. Consistent witfiype | modification, the original fair value
was used to value the awards since the stock aniddair value was lower on the date of modificatiBach recipient’s opportunity to earn the
Special 2016 PBRSUs is based on the extent to wirecadata achieves certain challenging or “strefictsincial goals through 2016 based c
GAAP revenue and a non-GAAP earnings per sharetsig 2016. Each recipient’s opportunity to e ltong-Term Strategic PBRSUs
generally is based on a subjective assessmentfoiip@ance over a four-year period ending in 201étiee to a mix of long-term strategic
measures with respect to such matters as data etesiely technology and offerings and integrated etamg management solutions, among
other things, provided that a stretch non-GAAP ie@$per share threshold is achieved. There wa®mpensation expense related to the
Special 2016 PBRSUs and Long-Term Strategic PBR8tzrded in 2013 based on management’s determindai& at December 31, 2013 it
was not probable that performance targets for theseds would be achievable.

For the Special 2016 PBRSUs, payout in excesggétaannot occur unless the Company achievesrceda-GAAP earnings per share and
stock price goals. In evaluating the fair valuehef Special 2016 PBRSUs, the Company used a Maarie 8imulation on the grant date and
determined the fair value to be $26.78 per unitliermarket component of the award. Compensatiperese related to the performance pol
of the award is valued based on the grant daté gidce and is only recorded in a period when finsbable that the performance metrics will
be met. Compensation expense related to the mpokidn is only recorded when it is probable thn performance metrics will be above
target, regardless of the stock price. There wasongpensation expense related to the market parfitiiese awards in 2013. The primary
assumptions used in the valuation of the marketpmomant of the awards were as follows:

2012
Grant date fair value per share of Company comnaeks $58.6:
Expected volatility 36.44%
Risk-free interest rat 0.47%
Dividend yield 0
Performance vesting hurc- future fair value per share of Company common s $85.0(

Employee Stock Purchase Program

The Company’s ESPP, effective on October 1, 200d 2 amended effective as of January 1, 2013jd@eeligible employees of Teradata
and its designated subsidiaries an opportunityutahmse the Company’s common stock at a discouhttaverage of the highest and lowest
sale prices on the last trading day of each mdkgltof January 1, 2013, the ESPP discount was 15%tecdverage market price and considere
compensatory. Prior to 2013, the ESPP discountS#asf the average market price and this plan wasidered non-compensatory.

Employees may authorize payroll deductions of upQ# of eligible compensation for common stock pases. A total of 4 million shares
were authorized to be issued under the ESPP, witoaimately 2.4 million shares remaining undet tnathorization at December 31, 2013.
The shares of Teradata common stock purchasedghbstiaipant on an exercise date (the last day df @aonth), for all purposes, are deeme
have been issued and sold at the close of busimessch exercise date. Prior to that time, nortbefights or privileges of a stockholder ex
with respect to such shares. Employees purchaggdxdmately 0.4 million shares in 2013, 0.2 millishares in 2012 and 0.2 million shares in
2011, for approximately $20 million, $12 million&&9 million, respectively.
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Note 6 Employee Benefit Plans

Pension and Postemployment Plan3.eradata currently sponsors defined benefit pergiamms for certain of its international employeest
those international pension plans for which the Gany holds asset balances, those assets are fyimaested in common/collective trust
funds (which include publicly traded common stoaiarporate and government debt securities, reateestdirect investments, cash or cash
equivalents) and insurance contracts.

Postemployment obligations relate to benefits medito involuntarily terminated employees and deiitzactive employees after employment
but before retirement. These benefits are paiddo@ance with various foreign statutory laws aegltations, and Teradata’s established
postemployment benefit practices and policies.&optoyment benefits may include disability bene&tgpplemental unemployment benefits,
severance, workers’ compensation benefits, cortiimuaf health care benefits and life insuranceetage, and are funded on a pay-as-you-gc
basis.

Pension and postemployment benefit costs for thesyended December 31 were as follows:

2013 2012 2011
In millions Pensior Postemploymen Pensior Postemploymen Pensior Postemploymen
Service cost $ 1C $ 3 $ 9 $ 4 $ 9 $ 4
Interest cos 3 1 4 1 4 2
Expected return on plan ass 2 0 3 0 3 0
Settlement charg 1 0 1 0 3 0
Employee contribution D 0 (@D} 0 (@D} 0
Amortization of actuarial loss (gai 2 (1) 1 0 1 0
Total costs $ 13 $ 3 $ 11 $ 5 $ 13 $ 6

68



Table of Contents

The underfunded amount of pension and postemployoigigations is recorded as a liability in the Gmny’s consolidated balance sheet. "
following tables present the changes in benefiigaltions, plan assets, funded status and the réiedion of the funded status to amounts
recognized in the consolidated balance sheetsraadcumulated other comprehensive income at DeaeBibe

Pension Postemployment
In millions 2013 2012 2013 2012
Change in benefit obligation
Benefit obligation at January $12z $10€ $ 25 $ 33
Service cos 8 8 3 4
Interest cos 4 4 1 1
Plan participant contributior 1 1 0 0
Actuarial loss (gain 6 9 3 (17)
Benefits paic (6) (1) 4) 2
Currency translation adjustmet (6) (1) (1) 0
Benefit obligation at December . 12¢ 122 27 25
Change in plan asset
Fair value of plan assets at Janua 69 59 0 0
Actual return on plan asse 9 5 0 0
Company contribution 10 12 0 0]
Benefits paic (6) @) 0 0
Currency translation adjustmel @) Q) 0 0]
Plan participant contributio 1 1 0 0
Fair value of plan assets at Decembe 76 69 0 0
Funded status (underfunde $53) $65B3 $27) %25
Amounts Recognized in the Balance She
Noncurrent asse $ 1 $ $— $—
Current liabilities @ (@D} 4) 4
Noncurrent liabilities (53 (52 (23 (22)
Net amounts recognize $53) $65B3 $@27) %25
Amounts Recognized in Accumulated Other Comprehengé Income
Net actuarial loss (gait $26 $32 $(12 $ (16
Prior service cred (2 (2) 0 0
Total $24 $30 $(12 $(16

The accumulated pension benefit obligation was $mi@on at December 31, 2013 and $113 million @cBmber 31, 2012. For pension plans
with accumulated benefit obligations in excesslahassets, the projected benefit obligation, aedatad benefit obligation and fair value of
assets were $55 million, $49 million and $3 millioespectively, at December 31, 2013, and $98nill$90 million and $45 million ,
respectively, at December 31, 2012.

The following table presents the pre-tax net chang@rojected benefit obligations recognized imeotcomprehensive income during 2013 an
2012:

Pension Postemployment
In millions 2013 2012 2013 2012
Actuarial (gain) loss arising during the year ¢ 1 $ 7 $ 2 (% 12
Amortization of (gain) loss included in net periodienefit cos (2 D 1 0
Recognition of loss due to settlem: @ (D) 0 0]
Foreign currency exchan (1) 0 0 0
Total recognized in other comprehensive (incomggase (¢ 5 $ 5 8 3 (¢ 19
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The following table presents the amounts in accated| other comprehensive income expected to bgnéssd as components of net periodic
benefit cost during 2014:

In millions Pension Postemployment
Net loss (gain) to be recognized in other comprsivenncome $ 2 $ 1)

The weighted-average rates and assumptions uskdomine benefit obligations at December 31, 28182012, and net periodic benefit cos
for the years ended December 31, 2013 and 2012, ag=follows:

Pension Benefit Obligations Pension Benefit Cos
2013 2012 2013 2012
Discount rate 3.0% 3.0% 3.0% 3.7%
Rate of compensation incree 3.2% 3.3% 3.3% 3.3%
Expected return on plan ass N/A N/A 3.4% 4.0%
Postemployment Benefit Obligations Postemployment Benefit Cos
2013 2012 2013 2012
Discount rate 3.8% 3.4% 3.4% 4.1%
Rate of compensation incree 3.7% 3.8% 3.8% 3.7%
Involuntary turnover rat 1.0% 1.0% 1.0% 1.5%

The Company determines the expected return onsasaséd on individual plan asset allocations, hstbcapital market returns, and long-run
interest rate assumptions, with input from its ad&s, investment managers, and independent ineestadvisors. The company emphasizes
long-term expectations in its evaluation of retfactors, discounting or ignoring short-term marfettuations. Expected asset returns are
reviewed annually, but are generally modified omhen asset allocation strategies change or lomy-é@onomic trends are identified.

The discount rate used to determine year-end 20%3hénefit obligations was derived by matchingglams’ expected future cash flows to the
corresponding yields from the Citigroup Pensiorbiligy Index. This yield curve has been construdiedepresent the available yields on high-
quality fixed-income investments across a broageansf future maturities. International discounegtvere determined by examining interest
rate levels and trends within each country, pdiity yields on high-quality long-term corporatentois, relative to our future expected cash
flows.

Gains and losses have resulted from changes iargdtassumptions and from differences betweennasdwand actual experience, including,
among other items, changes in discount rates dfedatices between actual and assumed asset refinese gains and losses (except those
differences being amortized to the market-relatde) are only amortized to the extent that thegeed 10% of the higher of the market-
related value or the projected benefit obligatibeach respective plan.
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Plan AssetsThe weighted-average asset allocations at Dece®ihé013 and 2012, by asset category are as fallows

Equity securities

Debt securitie:

Insurance (annuity) contrac
Real estat

Other

Total

Actual Asset Allocation

As of December 3! Target Asse
2013 2012 Allocation

34% 39% 36%
37% 36% 41%
13% 11% 13%
6% 5% 3%
1C% 9% 7%
10C% 10C% 10C%

Fair Value. Fair value measurements are established utilizithgetier fair value hierarchy, which prioritizes theiurts used in measuring f
value. These tiers are more fully described in Note

The following is a description of the valuation m&dologies used for pension assets as of Decembh@033.

Commonl/collective trust funds (which include mameyket funds, equity funds, bond funds, real-estatieect investment, etc)Valued at the
net asset value (“NAV”) of shares held by the Riagear end, as reported to the Plan by the trusteieh represents the fair value of shares
held by the Plan. Because the NAV of the shared inedhe common/collective trust funds are derilsggdhe value of the underlying

investments, which are detailed in the table betbe,Company has classified these underlying imvests as Level 2 fair value measureme

Insurance contractsValued by discounting the related future benefitrpants using a current year-end market discouat véliich represents
the fair value of the insurance contract. The Camygeas classified these contracts as Level 3 aksef@ir value measurement purposes.

The following table sets forth by level, within tFar value hierarchy, the pension plan assetaiat/alue as of December 31, 2013:

Fair Value Measurements at Reporting Date Usin

Quoted Prices ir Significant
Active Markets Other Signficant
for Identical Observable Unobservable
Assets Inputs Inputs
In millions December 31, 201 (Level 1) (Level 2) (Level 3)
Money market funds $ 3 $ 0 $ 8 $ 0
Equity funds 26 0 26 0
Bond/fixec-income funds 28 0 28 0
Rea-estate indirect investme 5 0 5 0
Commodities/Othe 4 0 4 0
Insurance contrac 10 0 0 10
Total Assets at fair valu $ 76 $ 0 $ 66 $ 10
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The table below sets forth a summary of changéisarair value of the pension plan level 3 assatdHe year ended December 31, 2013:

Insurance

In millions Contracts
Balance as of January 1, 2013 $ 8
Purchases, sales and settlements 2
Balance as of December 31, 2( $ 10

The following table sets forth by level, within tFar value hierarchy, the pension plan assetaiat/alue as of December 31, 2012;

Fair Value Measurements at Reporting Date Usin

Quoted Prices ir Significant
Active Markets Other Signficant
for Identical Observable Unobservable
Assets Inputs Inputs
In millions December 31, 201 (Level 1) (Level 2) (Level 3)
Money market funds $ 2 $ 0 $ 2 $ 0
Equity funds 27 0 27 0
Bond/fixec-income funds 25 0 25 0
Rea-estate indirect investme 4 0 4 0
Commodities/Othe 3 0 3 0
Insurance contrac 8 0 0 8
Total Assets at fair valu $ 69 $ 0 $ 61 $ 8

The table below sets forth a summary of changésarair value of the pension plan level 3 assatsHe year ended December 31, 2012:

Insurance

In Millions Contracts
Balance as of January 1, 2012 $ 7
Purchases, sales and settlements 1
Balance as of December 31, 2( $ 8

Investment Strategy.Teradata employs a number of investment strategiesss its various international pension plansome countries,
particularly where Teradata does not have a langgl@/ee base, the Company may use insurance (ghoaittracts to satisfy its future
pension payment obligations, whereby the Comparkesipension plan contributions to an insurance @myjn exchange for which the
pension plan benefits will be paid when the membessh a specified retirement age or on earligradxnembers from the plan. In other
countries, the Company may employ local asset nexsag manage investment portfolios according ¢artlrestment policies and guidelines
established by the Company, and with consideratiandividual plan liability structure and local nkat environment and risk tolerances. The
Company’s investment policies and guidelines prilm@mphasize diversification across and withineagtasses to maximize longrm return:
subject to prudent levels of risk, with the overdi|ective of enabling the plans to meet their fatobligations. The investment portfolios
contain a diversified blend of equity and fixedente investments. Furthermore, equity investmemtsiaersified across domestic and
international stocks, small and large capitalizattocks, and growth and value stocks. Fixed-incassets are diversified across government
and corporate bonds. Where applicable, real estaéstments are made through real estate secuptemership interests or direct investment
and are diversified by property type and location.
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Cash Flows Related to Employee Benefit Plans

Cash Contributions. The Company expects to contribute approximatelyn##Bon to the international pension plans and $i#tiom for
postemployment benefit obligations in 2014.

Estimated Future Benefit PaymentsThe Company expects to make the following benefjtnpents reflecting past and future service from its
pension and postemployment plans:

Pension Postemployment
In millions Benefits Benefits

Year
2014
2015
2016
2017
2018
201¢-2023

BBBBB®
N~N~N~NO N
PP BB BB
mwhDMDDN

3

Savings PlansU.S. employees and many international employedgjpste in defined contribution savings plans. 3éelans generally
provide either a specified percent of pay or a imatg contribution on participating employees’ vdiary elections. The Company’s matching
contributions typically are subject to a maximungaatage or level of compensation. Employee coutiidbhs can be made pre-tax, after-tax or
a combination thereof. The expense for the U.Sngawplan was $23 million in 2013, $21 million iZ2 and $19 million in 2011. The
expense for international subsidiary savings pleas $17 million in 2013, $18 million in 2012 and4$hillion in 2011.

Note 7 Derivative Instruments and Hedging Activities

As a portion of the Company’s operations and reeesecur outside the United States and in currerottesr than the U.S. dollar, the Company
is exposed to potential gains and losses from admimforeign currency exchange rates. In an attéonmitigate the impact of currency
fluctuations, the Company uses foreign exchangeduat contracts to hedge transactional exposuredtires predominantly from foreign
currency denominated inter-company receivablespaiydbles. The forward contracts are designatediagdiue hedges of specified foreign
currency denominated inter-company receivablespaydbles and generally mature in three monthssst lEhe Company does not hold or
issue derivative financial instruments for tradmgposes, nor does it hold or issue leveraged arevinstruments. By using derivative
financial instruments to hedge exposures to chaimeschange rates, the Company exposes itsetettitaisk. The Company manages
exposure to counterparty credit risk by enterirtg gterivative financial instruments with highly edtinstitutions that can be expected to fully
perform under the terms of the applicable contracts

All derivatives are recognized in the ConsolidaBadance Sheets at their fair value. The fair vahfgereign exchange contracts are based on
market spot and forward exchange rates and represeémates of possible value that may not bezedlin the future. Changes in the fair ve

of derivative financial instruments, along with tless or gain on the hedged asset or liability,racerded in current period earnings. The
notional amounts represent agreed-upon amountsharwalculations of dollars to be exchanged aset8aand are an indication of the extent
of Teradatas involvement in such instruments. These notionawunts do not represent amounts exchanged by ttiepand, therefore, are |

a measure of the instruments. Across its portfofioontracts, Teradata has both long and shortiposirelative to the U.S. dollar. As a result,
Teradata’s net involvement is less than the taiatract notional amount of the Company’s foreignlenge forward contracts.
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The contract notional amount of the Company’s fyimeéxchange forward contracts was $152 million (@lon on a net basis) at
December 31, 2013, and $140 million ($53 millionaonet basis) at December 31, 2012. The fair vdduivative assets and liabilities recordec
in other current assets and accrued liabilitidBesdember 31, 2013 and 2012, were not material.

Gains and losses from the Company’s fair value éedfpreign currency forward contracts and relftedged items) were immaterial for the
years ended December 31, 2013, 2012 and 2011. &aihlwsses from foreign exchange forward contra@dully recognized each period &
reported along with the offsetting gain or lossh#f related hedged item, either in cost of prodacis other income, depending on the nature
of the related hedged item.

Note 8 Commitments and Contingencies

In the normal course of business, the Companyhgstito proceedings, lawsuits, governmental ingasbns, claims and other matters,
including those that relate to the environmentjtheend safety, employee benefits, export compkanttellectual property, tax matters, and
other regulatory compliance and general matters.

As previously reported, in January 2013, the Comsaattled a civil litigation matter related to @t federal government contracts entered
prior to Teradata’s separation from NCR Corporafam$3 million, the amount previously accrued, anel court dismissed the action at that
time.

Guarantees and Product Warranties.

Guarantees associated with the Company’s busingisitias are reviewed for appropriateness and ehpathe Company’s financial
statements. Periodically, the Company’s custometer énto various leasing arrangements coordinaiéfda leasing company. In some
instances, the Company guarantees the leasing cgnapainimum value at the end of the lease terrtherleased equipment. As of
December 31, 2013, the maximum future payment atitig of this guaranteed value and the associabdity balance was $4 million.

The Company provides its customers a standard raetuwiér’s warranty and records, at the time ofsille, a corresponding estimated liability
for potential warranty costs. Estimated future gdifions due to warranty claims are based uponrfdatdactors such as labor rates, average
repair time, travel time, number of service caiigl @ost of replacement parts. For each consumnsaledthe Company recognizes the total
customer revenue and records the associated waliamitity using pre-established warranty percgesfor that product class.

The following table identifies the activity relagjrio the warranty reserve for the years ended DbeeBil:

In millions 2013 2012 2011
Warranty reserve liability

Beginning balance at Januar $8 $6 $6
Accruals for warranties issut 15 17 13
Settlements (in cash or kin (15) (15) (13)
Balance at end of peric $8 $8 $6

The Company also offers extended and/or enhancestage to its customers in the form of maintenamgracts. The Company accounts for
these contracts by deferring the related maintemagenue over the extended and/or enhanced cavpeaipd. Costs associated with
maintenance support are expensed as incurred. Aassociated with these maintenance contractsoaiacluded in the table above.

In addition, the Company provides its customers wértain indemnification rights. In general, then@pbany agrees to indemnify the customer
if a third party asserts patent or other infringatman the part of the customer for its use of thenPany’s products. The Company has
indemnification obligations under its charter anthiws to its officers and directors, and has ewténto indemnification agreements with the
officers and directors of its subsidiaries. Fromdito time, the Company also enters into agreenieigtsnnection with its acquisition and
divesture activities that include indemnificatidoligations by the Company. The fair value of thisgkemnification
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obligations is not readily determinable due to¢beditional nature of the Company’s potential oéligns and the specific facts and
circumstances involved with each particular agregirand as such the Company has not recordedibityiat connection with these
indemnification arrangements. Historically, paynsemiade by the Company under these types of agréefmave not had a material effect on
the Company’s consolidated financial conditionutessof operations or cash flows.

LeasesTeradata conducts certain of its sales and admatiig operations using leased facilities, thdahlease terms of which vary in length.
Many of the leases contain renewal options anda&swa clauses that are not material to the ovégzalte portfolio. Future minimum operating
lease payments and committed subleases under moplable leases as of December 31, 2013, for theniog fiscal years were:

In millions ArIl(()thlrgts 201¢ 201¢  201€ 2017  201¢
Operating lease obligations $ 73 $22 $20 $13 %10 $8
Sublease renta 117 @ @ B @ _ 0o
Total committed operating leases less subleasalst $ 62 $1¢ $17 $10 $8 $8

The Company’s actual rental expense was $26 mjl$a@d million and $23 million for the years endeed@mber 31, 2013, 2012 and 2011,
respectively. The Company had no contingent redalthese periods, but received sublease rentahie of $3 million for each of the years
ended December 31, 2013, 2012 and 2011.

Concentrations of Risk.The Company is potentially subject to concentratiohcredit risk on accounts receivable and finalicistruments
such as hedging instruments, and cash and cashaéus. Credit risk includes the risk of nonperiance by counterparties. The maximum
potential loss may exceed the amount recognizeéti@balance sheet. Exposure to credit risk is mash#trough credit approvals, credit limits,
selecting major international financial institutsofas counterparties to hedging transactions) amdtoring procedures. Teradata’s business
often involves large transactions with customensl, iione or more of those customers were to defauts obligations under applicable
contractual arrangements, the Company could besexpim potentially significant losses. However, agment believes that the reserves for
potential losses were adequate at December 31,&812012.

The Company is also potentially subject to conegiuns of supplier risk. Our hardware componergsaasembled exclusively by Flextronics
International Ltd. (“Flextronics”). Flextronics prores a wide variety of components used in the fa@twring process on our behalf. Although
many of these components are available from melsplurces, Teradata utilizes preferred suppliaticgiships to better ensure more consister
quality, cost and delivery. Typically, these preder suppliers maintain alternative processes affidédities to ensure continuity of supply.
Given the Company'’s strategy to outsource its maetufing activities to Flextronics and to sourceaia components from single suppliers, a
disruption in production at Flextronics or at asligr could impact the timing of customer shipmegntsl/or Teradata’s operating results.

Note 9 Fair Value Measurements

Fair value measurements are established utilizitngese-tier fair value hierarchy, which prioritizée inputs used in measuring fair value.
These tiers include: Level 1, defined as observatpets such as quoted prices in active marketglfortical assets or liabilities; Level 2,
defined as significant other observable inputshsaagquoted prices in active markets for similaetsor liabilities, or quoted prices in less-
active markets for identical assets; and Levek®inéd as unobservable inputs in which little omnarket data exists, therefore requiring an
entity to develop its own assumptions. Financiakésand liabilities are classified in their ertyireased on the lowest level of input that is
significant to the fair value measurement.
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The Company'’s assets and liabilities measuredragdtue on a recurring basis include money mafiketls and foreign currency exchange
contracts. A portion of the Company’s excess caskmves are held in money market funds which genéreerest income based on the
prevailing market rates. Money market funds aréuhed in cash and cash equivalents in the Compdiayance sheet. Money market fund
holdings are measured at fair value using quotetteb@rices and are classified within Level 1 of thaluation hierarchy. When deemed
appropriate, the Company minimizes its exposuightmges in foreign currency exchange rates thrtheglise of derivative financial
instruments, specifically, forward foreign exchamgatracts. The fair value of these contracts azasured at the end of each interim reporting
period using observable inputs other than quotadgrspecifically market spot and forward excharages. As such, these derivative
instruments are classified within Level 2 of théuagion hierarchy. Fair value gains for open cortsare recognized as assets and fair value
losses are recognized as liabilities. The fair @aarivative assets and liabilities recorded ireptiurrent assets and accrued liabilities at
December 31, 2013 and 2012, were not material.r@alized gains or losses would be mitigated byasponding gains or losses on the
underlying exposures. Further information on thenpany’s use of forward foreign exchange contractadluded in Note 7.

The Company’s assets measured at fair value oouarieg basis and subject to fair value discloserpirements at December 31, 2013 and
2012 were as follows:

Fair Value Measurements at Reporting Date Usin

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

In millions Total (Level 1) (Level 2) (Level 3)
Assets
Money market funds, December 31, 2( $ 31¢ $ 31¢ $ 0] $ 0
Money market funds, December 31, 2( $ 26C $ 26( $ 0] $ 0

Note 10 Debt

In June 2012, Teradata entered into a new five-y@anlving credit agreement (the “Credit Facilityihder which the Company may borrow
to $300 million. The Credit Facility replaces a ganrevolving credit agreement in the same maxinprmcipal amount entered into by
Teradata in 2007. The new Credit Facility expinesel15, 2017, at which point any remaining outstambtorrowings would be due for
repayment unless extended by agreement of theepdioti up to two additional one-year periods. Titeriest rate charged on borrowings
pursuant to the Credit Facility can vary dependinghe interest rate option the Company chooseasiliee and the Compang’leverage ratio .
the time of the borrowing. In the near term, Tetadeould anticipate choosing a floating rate bamethe London Interbank Offered Rate
(“LIBOR"). The Credit Facility is unsecured and ¢aims certain representations and warranties, tiondj affirmative, negative and financial
covenants, and events of default customary for $ailities.

As of December 31, 2013, the Company had no bomgsvoutstanding under the Credit Facility, leav3@0 million in additional borrowing
capacity available. The Company was in complianitke all covenants at December 31, 2013.

In April 2011, Teradata obtained a senior unsec&88D million five-year term loan. The term loarpayable in quarterly installments,
commencing in June 2012, with all remaining priatigue on April 5, 2016. The outstanding princigadount of the term loan agreement b
interest at a floating rate based upon a negotiadsé rate or a Eurodollar rate plus in each casargin based on the leverage ratio of the
Company. As of December 31, 2013, the term loamcjpal outstanding was $274 million, and carriedraerest rate of 1.1875% and the
Company was in compliance with all covenants. Tatad term loan is recognized on the Company’sriza@aheet at its unpaid principal
balance, and is not subject to fair value measuneriowever, given that the loan carries a variahte, the Company estimates that the ur
principal balance of the term loan would approxienigd fair value.
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Annual contractual maturities of principal on debtstanding at December 31, 2013, are as follows:

In millions

2014 $ 26
2015 53
2016 19t
Total $274

Interest expense on borrowings was $4 million fwheof the twelve months ended December 31, 20112 and 2011.

Note 11 Segment, Other Supplemental Information an€oncentrations

Teradata manages its business in two geographimnsggvhich are also the Company’s operating se¢gné€h) the Americas region (North
America and Latin America); and (2) the Internasibregion (Europe, Middle East, Africa, Asia Pacdind Japan). Management evaluates the
performance of its segments based on revenue gnuest margin. Corporate-related costs are fullgealted to the segments, but for
management reporting purposes assets are nottalibiwathe segments.

The following table presents regional segment raeeand segment gross margin for the Company foyehes ended December 31:

In millions 2013 2012 2011
Segment revenu

Americas® $1,63:  $1,61¢  $1,43¢
Internationa 1,05¢ 1,04¢ 92¢
Total revenue 2,69z 2,66¢ 2,36:
Segment gross margir

Americas 947 967 837
Internationa 52€ 524 45¢€
Total gross margin 1,47: 1,491 1,29:
Selling, general and administrative exper 757 72¢€ 663
Research and development exper 184 18z 174
Total income from operations 532 58C 45€
Other (expense) income, r (24) (2) 25
Income before income taxe $ 506 $ 57&¢ $ 481

@ The Americas region includes revenue from the Wn&eates of $1,511 million in 2013, $1,478 millior2012 and $1,315 million in
2011.
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The following table presents revenue by productserdices revenue for the Company for the yearseé@icember 31:

In millions 2013 2012 2011
Products (software and hardwae) $1,23C $1,297  $1,12¢
Consulting service 81¢ 77€ 69t
Maintenance service 644 592 54t
Total service: 1,46 1,36¢ 1,24(
Total revenue $2,69: $2,66F  $2,36-

@ Our analytic database software and hardware preduetoften sold and delivered together in the fofm “node” of capacity as an

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

The following table presents property and equipniyrgeographic area at December 31:

In millions 2013 2012
United States $131 $121
Americas (excluding United State 3 3
Internationa 27 _ 26
Property and equipment, net $161 $15C

Concentrations.No single customer accounts for more than 10% @&fdbmpany’s revenue. As of December 31, 2013, tregany is not
aware of any significant concentration of busirtesssacted with a particular customer that codilsiiddenly eliminated, have a material
adverse effect on the Company’s operations. Thepgaomalso has no concentration of available sowtkbor, services, licenses or other
rights that could, if suddenly eliminated, have @enial adverse effect on its operations.

Note 12 Business Combinations

During 2013, the Company completed immaterial lessracquisitions and other equity investment digts/iaccounted for under the cost
method.

During 2012, the Company completed the all-cashiia@tgpn of 100 percent of the equity of eCircldeading full service digital marketing
provider in Europe, an immaterial business acdaisind other equity investment activities.

In January 2011, Teradata completed its acquis@fdt00 percent of the stock of Aprimo, Inc. (“Amrd”). Aprimo was a global provider of
cloud-based integrated marketing management sadta@utions. The Aprimo organization now suppossatiata’s applications strategy,
including development, marketing, sales and sesvice

In April 2011, Teradata completed its acquisitidralbremaining equity of Aster Data. Prior to thequisition Teradata held an 11.2% equity
interest in Aster Data. Aster Data was a markatde#@n advanced analytics and the management efsiy multi-structured data. The
combination of Teradata and Aster Data technologiebles businesses to perform better analyti¢arga sets of multi-structured data, also
known as “big data analytics.”

Other Activity. In 2013, the Company recognized a net loss of $llbmon equity investments arising from an impaént of carrying value,
partially offset by a gain on sale. In 2011, thex@any sold an equity investment and recognized gaie of $17 million on the transaction. In
addition, the Company recorded a gain in 2011 1dr ®illion related to its existing equity interéstAster Data. The gains and losses for thes
transactions were recorded in other income andefesg) in the Consolidated Statements of Income.

78



Table of Contents

Note 13 Accumulated Other Comprehensive Income

The following table provides information on changesccumulated other comprehensive income (“AOGi8t of tax, for the three years
ended December 31:

Foreign currenc
Defined benef

In millions plans ;:qusstlgqtgjnq: Total AOCI
Balance as of December 31, 20: $ (19 $ 31 $ 12
Other comprehensive income (loss) before reclassifins 6 (6) 0
Amounts reclassified from AOC 4 0 4
Net other comprehensive income (la 10 (6) 4
Balance as of December 31, 20: 9 25 16
Other comprehensive income before reclassifical 2 9 11
Amounts reclassified from AOC 2 0 2
Net other comprehensive incor 4 9 13
Balance as of December 31, 20: (5 34 29
Other comprehensive income before reclassifical 0 2 2
Amounts reclassified from AOC 2 0 2
Net other comprehensive incor 2 2 4
Balance as of December 31, 20: $ (3 $ 36 $ 33
The following table presents the impact and respeddcation of AOCI reclassifications in the Cohidated Statements of Income:
In millions For the year ended December
AOCI Component Location 2013 2012 2011
Defined benefit plans Cost of service $ 2 $ 1 $ 2
Defined benefit plan Selling, general and administrative exper 1 0] 0
Defined benefit plan Research and debelopment expe (D 1 2
Defined benefit plan Net income $ 2 $ 2 $ 4

Further information on the Company’s defined ber@éns is included in Note 6.
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Note 14 Quarterly Information (unaudited)

In millions, except per share amountt First Seconc Third Fourth
2013

Total revenue $587 $67C $66€ $76¢
Gross margir $305 $37¢ $35¢ $431
Operating incomi $ 76 $147 $13z $177
Net income $ 59 $106 $ 98 $11z
Net income per shar

Basic $0.3¢ $0.6€ $0.6C  $0.6¢
Diluted $0.3t  $0.65 $0.5¢  $0.6¢
2012

Total revenue $615 $66E $647 $74C
Gross margir $336 $382 $361 $41C
Operating incomi $127 $16C $14z $15C
Net income $ 91 $11Z2 $104 $11z
Net income per shar

Basic $0.54 $0.6€ $0.6z $0.67
Diluted $0.5  $0.65 $0.6C  $0.6¢€

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.

tem 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Teradata maintains a system of disclosure conairedsprocedures (as defined in Rules 13a-15(e) addl(e) of the Securities Exchange Act
of 1934 (the “Exchange Act”)) that are designegrovide reasonable assurance that information requo be disclosed in its reports filed or
submitted under the Exchange Act is recorded, gsmoh summarized and reported, within the timeodsrspecified in the SEC's rules and
forms, and that such information is accumulated@mmunicated to management, including, as apm@teprihe chief executive officer and
chief financial officer, to allow timely decisiomsgarding required disclosures. In designing araduating the disclosure controls and
procedures, management recognizes that any coatrdlprocedures, no matter how well designed aadatgd, 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 Becember 31, 2013.

Management’'s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting as such term is defined in
Rule 13a-15(f) under the Exchange Act. Teradata&rinal control over financial reporting is desidrne provide reasonable assurance
regarding the reliability of financial reportingdithe preparation of financial statements for exakpurposes in accordance with generally
accepted accounting principles. A company’s intecoatrol over financial reporting includes thos#gigpies and procedures that (i) pertain to
the maintenance of records that, in reasonablél detaurately and fairly reflect the transacti@msl dispositions of the assets of the company
(i) provide reasonable assurance that transactiomsecorded as necessary to permit preparatifinasfcial statements in accordance with
generally accepted accounting principles, andrédripts and expenditures of the Company are beaxde only in accordance with
authorizations of management and directors of ¢mepany; and (iii) provide reasonable assurancerdaggnprevention or timely detection of
unauthorized acquisition, use, or disposition ef¢tbmpany’s assets that could have a materialtaffethe financial statements.

80



Table of Contents

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @etaisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegjbecause of changes in conditions, or
the degree or compliance with the policies or pdoces may deteriorate.

Management assessed the effectiveness of Teradataisal control over financial reporting as oé tend of the period covered by this report.
In making this assessment, management used tee@set forth by the Committee of Sponsoring Oizgtions of the Treadway Commission
(“COSO0O”) inInternal Control — Integrated Framework (19928ased on our assessment and those criteria, mianeag concluded that
Teradata’s internal control over financial repagtinas effective as of December 31, 2013.

Teradata’s independent registered public accoufiitimghas issued their report on the effectiverasBeradata’s internal control over financial
reporting, which appears in this Annual Report.

Changes in Internal Control over Financial Reportirg

There have been no changes in our internal cootel financial reporting that occurred during tastlfiscal quarter ended December 31, 201
that have materially affected, or are reasonakblyjito materially affect, our internal control af@ancial reporting.

Iltem 9B. OTHER INFORMATION
None.

PART IlI

tem 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Information required to be included in Part Ilirttel0 is set forth under the captions “Election @€btors” and “Additional Information
Concerning the Board of Directors” in Teradata'dib®of Annual Meeting of Stockholders and Proxgt&ment to be filed with the SEC
within 120 days after the end of our fiscal 201aryghe “2014 Proxy Statement”) and is incorpordterkin by reference. The information
under the heading “Executive Officers of the Regisf’ in Part | Item 1 of this Annual Report on Fol0-K is also incorporated by reference
in this section.

ltem 11. EXECUTIVE COMPENSATION

Information required to be included in Part Ilirttel 1 is set forth under the captions “Director Cemgation,” “Compensation Discussion and
Analysis,” “Compensation Tables,” “Potential Payrngeldpon Termination or Change in Control,” “Compatien and Human Resource
Committee” and “Board Compensation and Human ResoG@ommittee Report on Executive Compensation’aradata’s 2014 Proxy
Statement and incorporated herein by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information required to be included in Part Ilirttel2 is set forth under the captions “Stock Ownip'sh Teradata’s 2014 Proxy Statement
and incorporated herein by reference. The inforomatinder the heading “Current Equity Compensatian Fhformation” in Part Il Item 5 of
this Annual Report on Form 10-K is also incorpodatg reference in this section.
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Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information required to be included in Part llirel3 is set forth under the captions “Related Refisansactions” and “Board Independence
and Related Transactions” in Teradata’s 2014 P8&iayement and incorporated herein by reference.

Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required to be included in Part Ilirttel4 is set forth under the caption “Fees Paichtiependent Registered Public Accounting
Firm” in Teradata’s 2014 Proxy Statement and inocaped herein by reference.

PART IV
ltem 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(&) Index

1. Financial Statements: The consolidated finarst@tements of the Company and the Report of Intiip# Registered Public Accounting
Firm as set forth in Part I, Item 8 of this AnniRéport:

Report of Independent Registered Public Accourfding 48
Consolidated Statements of Income for the years@imkcember 31, 2013, 2012 and 2 49
Consolidated Statements of Comprehensive Incomthéoyears ended December 31, 2013, 2012 and 50
Consolidated Balance Sheets at December 31, 2@l 3Gi? 51
Consolidated Statements of Cash Flows for the yeaded December 31, 2013, 2012 and = 52
Consolidated Statements of Changes in Stockh¢ Equity for the years ended December 31, 2013, 20022011 53
Notes to Consolidated Financial Statem 54

2. Financial Statement Schedule: Financial Stat¢@ehedule 11 — Valuation and Qualifying Accourgsricluded in this Annual Report on
page 88. All other schedules are not required utigerelated instructions or are not applicable.

3. Exhibits: See Index of Exhibits below for ailigt of all exhibits to this Annual Report.
(b) Exhibits identified in parentheses below, de With the SEC, are incorporated herein by refeeeas exhibits hereto.

Reference Numbet
per Item 601 of

Regulation &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 8-K dated September 11, Z8&C
file number 00-33458)).

3.1 Amended and Restated Certificate of Incorporatiohesadata Corporation as amended and restated on
September 24, 2007 (incorporated by reference hibix3.1 to the Current Report on Form 8-K dated
September 25, 2007 (SEC file number-33458)).

3.2 Amended and Restated By-Laws of Teradata Corparadi® amended and restated on April 20, 2012
(incorporated by reference to Exhibit 3.1 to ther€nt Report on Form-K dated April 26, 2012)
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4.1

10.1

10.2
10.3*

10.4*

10.5*

10.6*

10.7*

10.7.1°

10.7.2

10.7.3°

10.7.4°

10.7.5

10.7.6°

Common Stock Certificate of Teradata Corporatioediporated by reference to Exhibit 4.1 to the @argr Report on
Form 1(-Q dated November 13, 2007 (SEC file number-33458)).

Form of Tax Sharing Agreement between Teradatad@ation and NCR Corporation (incorporated by refeesto
Exhibit 10.1 to the Current Report on Form 8-K (SHHE number 001-00395) filed by NCR Corporation ®eptember
25, 2007).

Form of Technology Agreement (incorporated by refiee to Exhibit 10.6 to the Registration Statenoenform 10)

Teradata Corporation Employee Stock Purchase Btaamended and restated on January 31, 2012 (arated by
reference to Exhibit 10.6 to the Quarterly Repaorform 1(-Q dated August 3, 201z

Teradata Corporation Management Incentive Plarofparated by reference to Exhibit 10.9 to the Regfi®on
Statement on Form 1(

Teradata Change in Control Severance Plan, as ademdl restated on July 24, 2012 (incorporatectfeyence to
Exhibit 10.1 to the Current Report on For-K dated July 27, 2012

Amended and Restated Teradata Corporation 200k 8toentive Plan, dated February 3, 2009 (incongatdy
reference to Exhibit 10.1 to the Current ReporFomm ¢-K dated February 9, 2009 (SEC file number-33458)).

Form of Stock Option Agreement under the Teradatgp@ration 2007 Stock Incentive Plan for awardsiggd in 2007
(incorporated by reference to Exhibit 10.11 to Regyistration Statement on Form 1

Form of 2008 Stock Option Agreement under the Tati@@orporation 2007 Stock Incentive Plan, apprdvedember
26, 2007 (incorporated by reference to Exhibit 16.the Current Report on Form 8-K dated Novemifer2B07 (SEC
file number 00-33458)).

Form of 2011 Performand@ased Restricted Stock Unit Agreement under thadaea Corporation 2007 Stock Incen
Plan, approved on November 29, 2010 (incorporayectference to Exhibit 10.11.8 to the Annual Report-orm 10-K
dated March 1, 2011

Form of 2012 Performandgased Restricted Stock Unit Agreement under thadata Corporation 2007 Stock Incen
Plan, approved on November 28, 2011 (incorporayectterence to Exhibit 10.11.9 to the Annual Report-orm 10-K
dated February 29, 201:

Form of Stock Option Agreement Under the Teradatgp@ration 2007 Stock Incentive Plan, approved enddnber 2,
2008 and November 30, 2009 (incorporated by reterén Exhibit 10.11.8 to the Annual Report on FA®RK dated
March 2, 2009 (SEC file number (-33458)).

Form of Stock Option Agreement Under the Teradatgration 2007 Stock Incentive Plan, approved omexnber 2¢
2010 and November 28, 2011 (incorporated by reterém Exhibit 10.11.10 to the Annual Report on FA0rK dated
March 1, 2011)

Form of Restricted Stock Unit Agreement Under tiegatiata Corporation 2007 Stock Incentive Plan,@apgat on
December 1, 2008 and November 30, 2009 (incorptiateeference to Exhibit 10.11.9 to the Annual &®&éepn Form
1C-K dated March 2, 2009 (SEC file number -33458)).

83



Table of Contents

10.7.7*

10.7.8*

10.7.9*

10.7.10°

10.8*

10.9*

10.9.1*

10.9.2*

10.9.3*

10.9.4*

10.9.5*

10.9.6*

10.9.7*

10.9.8*

10.9.9*

10.9.10°

Form of Restricted Stock Unit Agreement Under tleeaflata Corporation 2007 Stock Incentive Plan,@pgat on
November 29, 2010 and November 28, 2011 (incorpdrhy reference to Exhibit 10.11.12 to the Annuap&t on
Form 1(-K dated March 1, 2011

Form of 2007 Director Option Grant Statement (ipooated by reference to Exhibit 10.11.6 to the AaiiReport on
Form 1(-K dated March 3, 2008 (SEC file number -33458)).

Form of 2008 Director Option Grant Statement urtberTeradata Corporation 2007 Stock Incentive Rtasorporated
by reference to Exhibit 10.5 to the Quarterly Reépor Form 1-Q dated May 15, 2008 (SEC file number -33458)).

Teradata Corporation Director Compensation Progremended and Restated, effective on April 26, 2(idorporatec
by reference to Exhibit 10.5 to the Quarterly Répor Form 1-Q dated August 8, 2011

Teradata 2012 Stock Incentive Plan, dated April221,2 (incorporated by reference to Appendix Ahi® Proxy
Statement of Teradata Corporation dated March 122

Form of Stock Option Agreement Under the Terad@te22Stock Incentive Plan, approved on April 19,201
(incorporated by reference to Exhibit 10.2 to therént Report on Form-K dated April 26, 2012)

Form of Restricted Share Unit Agreement Under thedata 2012 Stock Incentive Plan, approved onl Apri2012
(incorporated by reference to Exhibit 10.3 to ther€nt Report on Form-K dated April 26, 2012)

Form of Performance-Based Restricted Share Unie&ment Under the Teradata 2012 Stock Incentive Bfzproved
on April 19, 2012 (incorporated by reference to iBkH. 0.4 to the Current Report on Fori-K dated April 26, 2012]

Form of Director Restricted Share Unit Grant Statethunder the Teradata 2012 Stock Incentive Praro(porated by
reference to Exhibit 10.5 to the Quarterly RepaorfForm 1(-Q dated August 3, 201z

Form of Special 2016 Performance-Based RestrichealeSUnit Agreement under the Teradata 2012 Stooditive
Plan, approved on February 26, 2013 (incorporayeference to Exhibit 10.12.4 to the Annual Report~orm 10-K
dated February 28, 201:

Form of Special Long-Term Strategic PerformanceeleRestricted Share Unit Agreement under the Téac 2
Stock Incentive Plan, approved on February 26, Z0t®rporated by reference to Exhibit 10.12.5te Annual Report
on Form 1-K dated February 28, 201:

Form of Stock Option Agreement Under the Terad@te22Stock Incentive Plan, approved on Decembe®23:

Form of Stock Option Agreement For Non-U.S. Empgs/&nder the Teradata 2012 Stock Incentive Plgroapd on
December 2, 201:

Form of Restricted Share Unit Agreement Under thedata 2012 Stock Incentive Plan, approved onrdbee2,
2013.

Form of Restricted Share Unit Agreement For Non-E&ployees Under the Teradata 2012 Stock InceRtiae,
approved on December 2, 20:

Form of Performance-Based Restricted Share Unie&ment Under the Teradata 2012 Stock Incentive Bfzproved
on December 2, 201
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10.10

10.10.1

10.11*

10.11.1

10.12*

10.12.1

10.13*

10.13.1°

10.14*

10.14.1°

10.15*

10.15.1°

10.16*

Purchase and Manufacturing Services AgreementtaféeApril 27, 1998, by and between NCR Corporatmd
Solectron Corporation, now known as Flextroniceinational Ltd. (filed as Exhibit 10.1 to NCR Coration’s
Form 1(-Q (SEC File No. 0C-00395) for the fiscal quarter ended June 30, 19@Bircorporated herein by referenc

Amendment No. 1 to Purchase and Manufacturing 8esvi\greement, dated January 29, 2000, between NCR
Corporation and Solectron Corporation, now knowfrlagtronics International Ltd. (incorporated byerence to
Exhibit 10.22 to the Registration Statement on Fafhn

Offer Letter to Michael Koehler (incorporated byerence to Exhibit 10.20 to the Registration Staeton Form 10)

Amendment to the Offer Letter from Teradata Corpiorato Michael Koehler, dated October 7, 2008 ¢iporated by
reference to Exhibit 10.1 to the Current ReporfFomm ¢-K dated October 14, 2008 (SEC file number-33458)).

Offer Letter to Stephen Scheppmann (incorporateckfgrence to Exhibit 10.23 to the RegistratiorteSteent on Form
10).

Amendment to the Offer Letter from Teradata Corfiorato Stephen Scheppmann, dated October 7, 26008rporated
by reference to Exhibit 10.2 to the Current Reporform K dated October 14, 2008 (SEC file number-33458)).

Offer Letter from Teradata Corporation to Robeiit Bated September 20, 2007 (incorporated by rateréo Exhibit
10.2 to the Current Report on For-K dated February 9, 2009 (SEC file number-33458)).

Amendment to the Offer Letter from Teradata Corfiorato Robert Fair effective December 31, 2008diporated by
reference to Exhibit 10.5 to the Current ReporfFomm ¢-K dated February 9, 2009 (SEC file number-33458)).

Offer Letter from Teradata Corporation to Daniektifagton dated September 20, 2007 (incorporaterkfgrence to
Exhibit 10.3 to the Current Report on For-K dated February 9, 2009 (SEC file number-33458)).

Amendment to the Offer Letter from Teradata Corfilorato Daniel Harrington effective December 31020
(incorporated by reference to Exhibit 10.6 to tharént Report on Form 8-K dated February 9, 20@Q $ile number
001-33458)).

Offer Letter from Teradata Corporation to Darryl Minald dated September 20, 2007 (incorporated feyerce to
Exhibit 10.21 to the Annual Report on Forn-K dated February 28, 201:

Amendment to the Offer Letter from Teradata Corfiorato Darryl McDonald effective December 31, 2008
(incorporated by reference to Exhibit 10.21.1 t® Annual Report on Form -K dated February 28, 201

Employment contract with Hermann Wimmer, effectageof January 1, 2013 (incorporated by referen&xhabit 10.22
to the Annual Report on Form -K dated February 28, 201:
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10.17

10.1¢

21
23.1
311
31.2
32

101

Term Loan Agreement dated April 5, 2011 among Tatadorporation, JPMorgan Chase Bank, N.A., as Athtnative
Agent, Bank of America, N.A., as Syndication Ageanid the other lenders party thereto (incorporhieceference to
Exhibit 1.1 to the Current Report on Form 8-K filed April 6, 2011), including Exhibits A-F thereimcorporated by
reference to Exhibit 10.3 to the Quarterly Reporform 1+-Q filed on May 6, 2011

Revolving Credit Agreement, dated June 15, 201&deh Teradata Corporation, Bank of America, N.A., a
Administrative Agent, JPMorgan Chase Bank, N.A.Sgadication Agent, The Bank of Tokyo-Mitsubishi IJEtd. and
Citibank, N.A., as Co-Documentation Agents, andlémelers party thereto (incorporated by referendexhibit 1.1 to the
Current Report on Formr-K dated June 20, 201z

Subsidiaries of Teradata Corporati

Consent of Independent Registered Public Accouriing.
Certification pursuant to Rule 1-14(a) dated February 27, 20:
Certification pursuant to Rule 1-14(a) dated February 27, 20:

Certification pursuant to 18 U.S.C. Section 135@dspted pursuant to Section 906 of the Sarbanésy@xt of 2002
dated February, 27, 201

Interactive data files pursuant to Rule 405 of Ratipn S-T: (i) the Consolidated Statement of Inedior the twelve
month periods ended December 31, 2013, 2012 ant, 2i@lthe Consolidated Statement of Compreheniiceme for
the twelve month periods ended December 31, 20013 and 2011, (iii) the Consolidated Balance She&ecember 31,
2013 and 2012, (iv) the Consolidated Statementashd-lows for the twelve month periods ended Deegrgb, 2013,
2012 and 2011, (v) the Consolidated Statement ah@és in Stockholders’ Equity for the twelve mopéhiods ended
December 31, 2013, 2012 and 2011, (vi) Financiaie®tent Schedule 1, and (vii) the notes to thedeosed
Consolidated Financial Statemer

*  Management contracts or compensatory plans, casta@rrangement
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TERADATA CORPORATION
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS

(In millions)
Column A Column B Column C Column D Column E
Balance a Additions
Charged
Beginning to Costs & Charged Balance
to Other at End of
Description of Period Expenses Accounts* Deductions Period
Allowance for doubtful accoun
Year ended December 31, 2C $ 18 $ 1 $ 0 $ 1 $ 18
Year ended December 31, 2C $ 13 $ 2 $ 3 $ 0 $ 18
Year ended December 31, 2C $ 9 $ 5 $ 0 $ 1 $ 13
Deferred tax valuation allowan:
Year ended December 31, 2C $ 9 $ 4 $ 0 $ 0 $ 13
Year ended December 31, 2C $ 0 $ 9 $ 0 $ 0 $ 9
Year ended December 31, 2C $ 0 $ 0 $ 0 $ 0 $ 0

* The allowance for doubtful accounts increased byn#ion for the year ended December 31, 2012 dueserves from acquired entit
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SIGNATURES
Pursuant to the requirements of Section 13 or 15f(the Securities Exchange Act of 1934, the tegig has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

TERADATA CORPORATION

Date: February 27, 2014 By: /s/ Stephen M. Scheppmann
Stephen M. Scheppmal
Executive Vice President and Chief Financial Offi

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of 1
registrant and in the capacities and on the dalieated.

Signature Title

/s/ Michael F. Koehler Director, President and Chief Executive Offi
Michael F. Koehle

/sl Stephen M. Scheppmann Executive Vice President and Chief Financial Office
Stephen M. Scheppmal (Principal Financial and Accounting Office
/sl James M. Ringler Chairman of the Board of Directors

James M. Ringle

/s/ Edward P. Boykin Director
Edward P. Boykir

/sl Nancy E. Cooper Director
Nancy E. Coope

/sl Cary T. Fu Director
Cary T. Fu

/s/ David E. Kepler Director
David E. Keplel

/s/ Victor L. Lund Director

Victor L. Lund

/s/ John G. Schwarz Director
John G. Schwar

/s/ William S. Stavropoulos Director
William S. Stavropoulo

Date: February 27, 2014
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Exhibit 10.9.€

Form of Stock Option Agreement
Under the Teradata 2012 Stock Incentive Plan
(Non-Statutory Stock Option)

You have been granted an option (the “Option”) urile Teradata 2012 Stock Incentive Plan (the “Blampurchase from Teradata a
number of shares of common stock of Teradata (‘&&tiaat the price per Share as described on tlo& sf@tion information page on the
website of Teradata’s third party Plan adminisiratabject to the terms and conditions of this BOption Agreement (this “Agreement”) and
the Plan. Capitalized terms used but not otherdésimed herein shall have the meanings ascribeddh terms in the Plan.

1. Your right to exercise this Option will expire the tenth (1@ ) anniversary (the “Expiration Datd# the date of grant of this Option
(the “Date of Grant”), unless sooner terminated @une termination of your employment as describeldw. If the Expiration Date falls on a
Saturday, Sunday or holiday, it will be deemeddour on the next following business day.

2. This Option will vest, and the vested Sharespf@ Shares”) may be exercised, in equal anngilments (subject to mathematical
rounding performed by Teradasathird party Plan administrator) over the fourrygariod commencing on the Date of Grant, suchadhatf the
shares represented by this Option shall be vesteédeofourth anniversary of the Date of Grant. Masting schedule is contingent upon your
continuous employment with Teradata or any offititisgte companies (collectively referred to inshhgreement as “Teradata”) as of and until
each of the vesting dates. In the event your enmpéoy with Teradata terminates prior to the foudth J anniversary of the Date of Grant,
except as otherwise provided below, this Option t@iiminate with respect to the then unvested posti

3. This Option will vest in full if you (a) die wla actively employed by Teradata, or (b) ceasectadiively employed by Teradata as a
result of a disability for which you qualify for befits from the Teradata Long-Term Disability P@ranother long-term disability plan
sponsored by Teradata (“Disability”). In such casleis Option may be exercised until the latengfthe third (3¢ ) anniversary of the date of
death or Disability, or (y) the Expiration Date.

4. If you voluntarily terminate employment with Belata due to Retirement (as defined in this Sedjpthe unvested portion of this
Option will terminate and be forfeited, and theteesportion may be exercised until the earliera)ftfe third (3¢ ) anniversary of your
Retirement, or (b) the Expiration Date. For purposkthis Agreement, “Retirement” means terminabigryou of employment at or after age
55 other than, if applicable to you, for Good Ree&s described below) following a Change in Cdntro

5. Notwithstanding any provision in this Agreemtmthe contrary, in the event a Change in Conteglios and this Option award is not
assumed, converted or replaced by the continuitityethe Option shall vest immediately prior tet@hange in Control. In the event of a
Change in Control wherein this Option award is as=d} if Teradata terminates your employment otten for Cause or Disability during the
twenty-four (24) months following the Change in @oh this Option shall vest in full immediately o your termination of employment, and
the Option shall remain exercisable until the latefa) the earlier of the one (1) year anniversdryour termination of employment or the
Expiration Date, or (b) the applicable date deteadiunder Sections 3 and 4 above. If you are &jpamt in the Teradata Change in Control
Severance Plan, a Teradata Severance Policy otilarsarrangement that defines “Good Reason” incthr@text of a resignation following a
Change in Control and you terminate your employni@nGood Reason as so defined within twenty-f@4r) (months following a Change in
Control, this Option shall vest immediately uporuytermination of employment, and the Option Shatedl remain exercisable until the
earlier of (a) the Expiration Date, or (b) the ffiasiniversary of your termination of employme



6. If your Teradata employment is involuntarilyrtenated for Cause at any time, this Option willamatically terminate and all
unexercised vested and unvested Option Sharebevibrfeited and will not be exercisable as ofdhée of such termination. Further, if your
employment is terminated by Teradata for Cause, tteethe extent demanded by the Committee iroiis discretion and permitted by
applicable law, you shall (a) return to Teradat®gtion Shares that you have not disposed oftthaeé been acquired pursuant to this
Agreement, in exchange for payment by Teradatapfanount actually paid by you for the Option Skasnd (b) with respect to any Option
Shares acquired pursuant to this Agreement thatgwa disposed of, pay to Teradata in cash thesexafg(i) the Fair Market Value of such
Option Shares on the date acquired, over (ii) angunt actually paid by you for the Option Shares.

7. In the event of termination of your employmeiithwI eradata for any other reason, including butlinoited to reduction-in-force, this
Option will automatically terminate, any unvesteption Shares will be forfeited and the vested porbtf this Option may be exercised no |
than the earlier of (a) the 89 day after the datermnination of your employment, or (b) the Expioa Date.

8. In the event that you die after your terminatidemployment by Teradata, but while this Optiemains exercisable, this Option may
be exercised, by your beneficiary or heir, untd tine (1) year anniversary of the date of yourhldeagardless of the Expiration Date.

9. By accepting this award, except to the exteat disclosure is required or permitted by appliedalv or regulation, you agree to keep
this Agreement confidential and not to disclosedstents to anyone except your attorney, your ithate family, or your financial consultant,
provided such persons agree in advance to keepisiacmation confidential and not to disclose itaihers. The Option will be forfeited if you
violate the terms of this Section 9.

10. This Option will be cancelled if the Commitietermines that you engaged in misconduct in cdimrewith your employment with
Teradata.

11. This Option shall be exercised in accordandk priocedures established by the administratoreodata’s stock option program,
including broker-assisted cashless exercises. untces where deemed mandatory, upon exercisg@uitahase price will be paid by
simultaneous sale of the Option Shares exerciaesijch a manner that Teradata is not subject &ditaxupon grant of the option award. Any
taxes required by law to be withheld or paid wigbpect to exercise of this Option shall be dedufttad the proceeds of the Option exercisi
Teradata or the administrator of the stock optimygpam is unable to withhold required taxes from phoceeds of the Option exercise, you or
your legal representative or beneficiary will bquiged to pay such amounts, and Teradata may takaaion necessary to satisfy st
obligation, including but not limited to withholdjrcash from compensation otherwise due to you or eneficiary, or withholding from the
Option Shares exercised such numbers of OptioneStaar it, in its sole discretion, shall determmbe required to satisfy such withholding
requirements.

12. Within a reasonable period after any vestetigroof this Option is exercised, Teradata willtmost its Transfer Agent and/or third
party Plan administrator to credit you or your ssor with the number of Option Shares you exetcideither you nor your legal
representative shall be, or have any of the rightsprivileges of, a stockholder of Teradata ipees of any Shares purchasable upon the
exercise of this Option, in whole or in part, uslesd until Teradata credits you with, or cause®dit to you of, such Option Shares.

13. This Option is not transferable by you othantly beneficiary designation, will or the lawsdescent and distribution, and during
your lifetime this Option may be exercised onlyymy or your guardian or legal representat
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14. You may designate one or more beneficiarieedeive all or part of this Option in case of ydeath, and you may change or revoke
such designation at any time. In the event of ymath, any portion of this Option that is subjecstich a designation will be distributed to <
beneficiary or beneficiaries in accordance witls thgreement. Any other portion of this Option nesignated by you shall be distributable to
your estate. If there is any question as to thalleght of any beneficiary to receive a distrilmtihereunder, the Option Shares in question
be purchased by and distributed to your estat@hioh event Teradata shall have no further liapiiit anyone with respect to such Option
Shares.

15. In exchange for this Option, you agree thainduyour employment with Teradata and, to the expenmitted by applicable law, for a
period of twelve (12) months after termination ofly Teradata employment (or if applicable law maesla maximum time that is shorter than
twelve months, then for a period of time equahiat tshorter maximum period), regardless of theareésr termination, you will not, without
the prior written consent of the Chief Executivdi€dr of Teradata, (a) render services directlyndirectly to, or become employed by, any
Competing Organization (as defined in this Seclibpto the extent such services or employment ireethe development, manufacture,
marketing, advertising, sale or servicing of anydurct, process, system or service which is the samsinilar to, or competes with, a product,
process, system or service manufactured, soldicgeenor otherwise provided by Teradata to its augie and upon which you worked or in
which you participated during the last two (2) yeaf your Teradata employment; (b) directly or madtly recruit, hire, solicit or induce, or
attempt to induce, any exempt employee of Teramat@rminate his or her employment with Teradatatberwise cease his or her relationshig
with Teradata; or (c) solicit the business of ainpfor company with which you worked during the gading two (2) years while employed by
Teradata, including customers of Teradata. If y@mabh the terms of this Section 15, you agreeithaddition to any liability you may have 1
damages arising from such breach, this Optionlvelimmediately cancelled, all vested and unexeddBation Shares shall be forfeited, anc
the extent permitted by applicable law, you wilyga Teradata the difference between the exercise pnd the Fair Market Value on the date
of exercise of any Option Shares received in cotimeaevith the exercise of this Option on or aftee date which is twelve (12) months prior to
the date of the breach.

As used in this Section 15, “Competing Organizdtimeans an organization identified as a Competinga@ization by the Chief
Executive Officer of Teradata at the beginninghaf year in which your employment with Teradata teates, and any other person or
organization which is engaged in or about to becenuaged in research on or development, productiarketing, leasing, selling or servici
of a product, process, system or service whichéssame or similar to or competes with a producizgss, system or service manufactured,
sold, serviced or otherwise provided by Teradaitstoustomers. The list of Competing Organizatioientified by the Chief Executive Officer
is maintained by the Teradata Law Department.

16. By accepting this Option, you agree that, whpemmnitted by local law, any controversy or clairisiag out of or related to your
employment relationship with Teradata shall be lkebby arbitration. If you are employed in the téuli States, the arbitration shall be
pursuant to the Teradata dispute resolution paicy the then current rules of the American ArbitraAssociation and shall be held in the city
of the location of the headquarters of Teradatgolf are employed outside the United States, whenmitted by local law, the arbitration shall
be conducted in the regional headquarters cith@business unit in which you work. The arbitratitwall be held before a single arbitrator \
is an attorney knowledgeable in employment law. atitrator’'s decision and award shall be final aimling and may be entered in any cour
having jurisdiction. For arbitrations held in thaitéd States, issues of arbitrability shall be deteed in accordance with the federal
substantive and procedural laws relating to artiina all other aspects shall be interpreted iroagtance with the laws of the state in which the
headquarters of Teradata is located. Each partytser its own attorney’s fees associated withatistration and other costs and expenses of
the arbitration shall be borne as provided by thesrof the American Arbitration Association for anbitration held in the United States, or
similar applicable rules for an arbitration heldsde the United States.
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Notwithstanding the preceding subparagraph, yon@gledge that if you breach Section 15, Teradaliaswstain irreparable injury and
will not have an adequate remedy at law. As a tegal agree that in the event of your breach atiBe 15 Teradata may, in addition to any
other remedies available to it, bring an actioa tourt of competent jurisdiction for equitableg®to preserve the status quo pending
appointment of an arbitrator and completion of ebiteation. You stipulate to the exclusive jurisiim and venue of the state and federal cc
located in the location from which Teradata’s Optarogram is administered for any such proceedings.

17. By accepting this award, you acknowledge amdethat, notwithstanding any other provision @ thgreement to the contrary, you
may be required to forfeit or repay any or allleé Option Shares pursuant to the terms of the ataadorporation Compensation Recovery
Policy (or a successor policy), as the same magniended to comply with the Dodddtank Wall Street Reform and Consumer Protectionof
any rules or regulations issued by the SecuritiesExchange Commission rule or applicable secaréiechange.

18. The provisions of this Agreement are severdbbny provision of this Agreement is held to breenforceable or invalid by a court or
other tribunal of competent jurisdiction (includiag arbitration tribunal), it shall be severed ahdll not affect any other part of this
Agreement, which will be enforced as permitted doy.|

19. The terms of this Option as evidenced by tlgjse@ment may be amended by the Teradata Board-eétbis or the Committee at any
time.

20. This Option and the number and kind of Shaoeeed by this Agreement shall be subject to anjast as provided in Section 14 of
the Plan.

21. Nothing contained in this Agreement shall confgon you any right with respect to continuancermployment by Teradata, nor lin
or affect in any manner the right of Teradata tmirate your employment or adjust your compensation

22. In the event of a conflict between the tern @mditions of this Agreement and the terms amdlitmns of the Plan, the terms and
conditions of the Plan shall prevail, except thahwespect to matters involving choice of law teams and conditions of Section 16 of this
Agreement shall prevail.

23. By accepting any benefit under this Agreemgmt, and each person claiming under or through yall be conclusively deemed to
have indicated their acceptance and ratificatioranél consent to, all of the terms and conditidithie Agreement and the Plan and any actior
taken under this Agreement or the Plan by the Cdtaajithe Board or Teradata, in any case in acoorl@ith the terms and conditions of this
Agreement.

24, Teradata may, in its sole discretion, decidéeliver any documents related to current or fupasicipation in the Plan by electronic
means. You hereby consent to receive such docurbgrgkectronic delivery and agree to participatéhim Plan through an on-line or electronic
system established and maintained by Teradatdhirdaparty designated by Teradata.
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Exhibit 10.9.7

Form of Stock Option Agreement
For Non-U.S. Employees
Under the Teradata 2012 Stock Incentive Plan
(Non-Statutory Stock Option)

You have been granted an option (the “Option”) urile Teradata 2012 Stock Incentive Plan (the “Blampurchase from Teradata a
number of shares of common stock of Teradata (‘&&tiaat the price per Share as described on tlo& sfgtion information page on the
website of Teradata’s third party Plan adminisiratabject to the terms and conditions of this BOption Agreement (this “Agreement”) and
the Plan. Capitalized terms used but not otherdésimed herein shall have the meanings ascribeddh terms in the Plan.

1. Your right to exercise this Option will expire the tenth (1@ ) anniversary (the “Expiration Datd# the date of grant of this Option
(the “Date of Grant”), unless sooner terminated wuthe termination of your employment as describeldw. If the Expiration Date falls on a
Saturday, Sunday or holiday, it will be deemeddour on the next following business day.

2. This Option will vest, and the vested Sharespf@ Shares”) may be exercised, in equal anngilments (subject to mathematical
rounding performed by Teradasathird party Plan administrator) over the fourrygariod commencing on the Date of Grant, suchdhatf the
shares represented by this Option shall be vestéleofourth anniversary of the Date of Grant. Masting schedule is contingent upon your
continuous employment with Teradata or any offittiate companies (collectively referred to inshhgreement as “Teradata”) as of and until
each of the vesting dates. In the event your enmpéoy with Teradata terminates prior to the foudth J anniversary of the Date of Grant,
except as otherwise provided below, this Option t@iiminate with respect to the then unvested posti

3. This Option will vest in full if you (a) die wha actively employed by Teradata or (b) cease tadteely employed by Teradata as a
result of a disability for which you qualify for befits from the Teradata Long-Term Disability P@ranother long-term disability plan
sponsored by Teradata (“Disability”). In such casleis Option may be exercised until the latengfthe third (3¢ ) anniversary of the date of
death or Disability, or (y) the Expiration Date.

4. If you voluntarily terminate employment with Belata due to Retirement (as defined in this Sedfjpthe unvested portion of this
Option will terminate and be forfeited, and theteesportion may be exercised until the earlieragftfe third (3¢ ) anniversary of your
Retirement, or (b) the Expiration Date. For purposkthis Agreement, “Retirement” means terminatigryou of employment (other than, if
applicable to you, for Good Reason (as describ&m)dollowing a Change in Control) at or after dgfewith the consent of the
Compensation & Human Resource Committee of theded¢aaBoard of Directors (the “Committee”), unlesiseswise provided for by
mandatory local law provisions.

5. Notwithstanding any provision in this Agreemanthe contrary, in the event a Change in Conteoles and this Option award is not
assumed, converted or replaced by the continuitityethe Option shall vest immediately prior tet@hange in Control. In the event of a
Change in Control wherein this Option award is es=d, if Teradata terminates your employment othien for Cause or Disability during the
twenty-four (24) months following the Change in @oh this Option shall vest in full immediately o your termination of employment, and
the Option shall remain exercisable until the latefa) the earlier of the one (1) year anniversdryour termination of employment or the
Expiration Date, or (b) the applicable date deteadiunder Sections 3 and 4 above. If you are &jpamt in the Teradata Change in Control
Severance Plan, a Teradata Severance Policy orilarsarrangement that defines “Good Reason” inctirgext of a resignation following a
Change in Control and you terminate your employni@nGood Reason as so defined within twenty-f@4r) (months following a Change in
Control, this Option shall vest immediately uporuytermination of employment, and the Options stethain exercisable until the earlier of
(a) the Expiration Date, or (b) the first anniveysaf your termination of employmer



6. If your Teradata employment is involuntarilyrtenated for Cause at any time, this Option willamatically terminate and all
unexercised vested and unvested Option Sharebevibrfeited and will not be exercisable as ofdhée of such termination. Further, if your
employment is terminated by Teradata for Cause, tteethe extent demanded by the Committee iroiis discretion and permitted by
applicable law, you shall (a) return to Teradat®gtion Shares that you have not disposed oftthaeé been acquired pursuant to this
Agreement, in exchange for payment by Teradatapfanount actually paid by you for the Option Skasnd (b) with respect to any Option
Shares acquired pursuant to this Agreement thatgwa disposed of, pay to Teradata in cash thesexafg(i) the Fair Market Value of such
Option Shares on the date acquired, over (ii) angunt actually paid by you for the Option Shares.

7. If you terminate your employment with Teradaiadny other reason, including but not limitededuction-in-force, this Option will
automatically terminate, any unvested Options lliforfeited and the vested portion of this Optiaaly be exercised no later than the earlit
(a) the 59" day after the date of termination ofry@mployment or (b) the Expiration Date.

8. In the event that you die after your terminatiddemployment by Teradata, but while this Optiemains exercisable, this Option may
be exercised, by your heirs or your estate, uméildne (1) year anniversary of the date of youttgeagardless of the Expiration Date.

9. By accepting this Award, except to the exteat thisclosure is required or permitted by appliedav or regulation, you agree to keep
this Agreement confidential and not to disclos&dstents to anyone except your attorney, your ichate family, or your financial consultant
provided such persons agree in advance to keepisiachmation confidential and not to disclose itaihers. The Option will be forfeited if you
violate the terms of this Section 9.

10. This Option will be cancelled if the Commitietermines that you engaged in misconduct in cdimrewith your employment with
Teradata.

11. This Option shall be exercised in accordandk priocedures established by the administratoreodata’s stock option program,
including broker-assisted cashless exercises.

12. Regardless of any action Teradata or your eyeplovho is a Teradata affiliate (the “Employer”kéa with respect to any or all
income tax, payroll tax, payment on account or othe-related items related to your participatinriie Plan and legally applicable to you or
deemed by Teradata or the Employer to be an agptemharge to you even if technically due by Tatadr the Employer (“Tax-Related
Items”), you acknowledge that the ultimate lialilibr all Tax-Related Items is and remains youpoesibility and may exceed the amount
actually withheld by Teradata or the Employer. YadgD agree that you solely are responsible fordihll relevant documentation that may be
required of you in relation to this Option or angx<fRelated Items, such as but not limited to persoame tax returns or reporting statem
in relation to the grant, vesting or exercise @ thption or the subsequent sale of Shares acqpirediant to such exercise and the receipt of
any dividends. You further acknowledge that Teradatd/or the Employer: (a) make no representationsdertakings regarding the treatm
of any Tax-Related Items in connection with anyeg$pf the Option grant, including the grant, vegtor exercise of the Option, the
subsequent sale of Shares acquired pursuant tcegectise and the receipt of any dividends; andi¢bjot commit to and are under no
obligation to structure the terms of the grantmy aspect of the Option to reduce or eliminate yanility for such Tax-Related Items or to
achieve any particular tax result. Further, if ymve become subject to tax in more than one jutisti between the Date of Grant and the dat
of any relevant taxable event, you acknowledge Teaadata and/or the Employer (or former emplogerapplicable) may be required to
withhold or account for Tax-Related Items in mdrart one jurisdiction.
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Prior to any relevant taxable or tax withholdinget; as applicable, you shall pay or make adecaraé@gements satisfactory to Teradate
or the Employer, to satisfy all Tax-Related Itefnsthis regard, you authorize Teradata and/or tinglByer, or their respective agents, at their
discretion and pursuant to such procedures as aeraday specify from time to time, to satisfy thdigations with regard to all Tax-Related
Items by one or a combination of the following:

(a) withholding from any wages or other cash conspéon paid to you by Teradata and/or the Employer;
(b) withholding otherwise deliverable Shares tagseied upon exercise of the Option; or

(c) withholding from the proceeds of the sale ofi®is acquired upon exercise of the Option eitheutih a voluntary sale or
through a mandatory sale arranged by Teradatadonbehalf pursuant to this authorization).

To avoid negative accounting treatment, Teradatawithhold or account for Tax-Related Items by ddagng applicable minimum
statutory withholding amounts or other applicablthtwolding rates. If the obligation for Tax-Relatikems is satisfied by withholding in
Shares, for tax purposes, you shall be deemedvi heen issued the full number of Shares subjetietexercised Option, notwithstanding
a number of Shares are held back solely for thpgae of paying the Tax-Related Items due as atreSahy aspect of your participation in the
Plan. You shall pay to Teradata and/or the Emplaygramount of Tax-Related Items that Teradatacaurtdé Employer may be required to
withhold as a result of your participation in thardPthat cannot be satisfied by the means prewalescribed. Teradata may refuse to hono
exercise and/or deliver to you any Shares purgwayaur Option if you fail to comply with your olglations in connection with the Tdelatec
Items as described in this Section 12.

13. Within a reasonable period after any vestetigroof this Option is exercised, Teradata willtmost its Transfer Agent and/or third
party Plan administrator to credit you or your sgsor with the number of Option Shares you exaicideither you nor your legal
representative shall be, or have any of the rightsprivileges of, a stockholder of Teradata ipees of any Shares purchasable upon the
exercise of this Option, in whole or in part, uslesd until Teradata credits you with, or cause®dit to you of, such Option Shares.

14. You understand and agree that any cross-boadérremittance made to exercise this Option astea of proceeds received upon the
sale of Shares must be made through a locally emdtbfinancial institution or registered foreigxceange agency and may require you to
provide to such financial institution or agencytaer information regarding the transaction. Morapyeu understand and agree that Terad:
neither responsible for any foreign exchange flatan between your local currency and the UnitedeSt Dollar (US $) (or the selection by
Teradata or the Employer in its sole discretioamfpplicable foreign currency exchange rate)rtreat affect the value of this Option (or the
calculation of income or any Tax-Related Itemséhiader) nor liable for any decrease in the valugtares or this Option. In addition, the
ownership of Shares or assets and holding of a babkokerage account abroad may subject you tortieg requirements imposed by tax,
banking, and/or other authorities in your counayd you understand and agree that you solely appnsible for complying with such
requirements.

15. This Option is not transferable by you othently will or the laws of descent and distributiand during your lifetime this Option
may be exercised only by you or your guardian galeepresentative.
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16. In exchange for this Option, you agree thatrgduyour employment with Teradata and, to the expenmitted by applicable law, for a
period of twelve (12) months after termination ofly Teradata employment (or if applicable law maesla maximum time that is shorter than
twelve months, then for a period of time equahiat tshorter maximum period), regardless of theameésr termination, you will not, without
the prior written consent of the Chief Executivdi€r of Teradata, (a) render services directlyndirectly to, or become employed by, any
Competing Organization (as defined in this Secti6pto the extent such services or employment ire®the development, manufacture,
marketing, advertising, sale or servicing of anydurct, process, system or service which is the samsinilar to, or competes with, a product,
process, system or service manufactured, soldiceenor otherwise provided by Teradata to its augie and upon which you worked or in
which you participated during the last two (2) yeaf your Teradata employment; (b) directly or redtly recruit, hire, solicit or induce, or
attempt to induce, any exempt employee of Teraetarminate his or her employment with Teradatatberwise cease his or her relationshir
with Teradata; or (c) solicit the business of ainpfor company with which you worked during the gading two (2) years while employed by
Teradata, including customers of Teradata. If ymabh the terms of this Section 16, you agreeithaddition to any liability you may have 1
damages arising from such breach, this Optionhelimmediately cancelled, all vested and unexeddBgtion Shares shall be forfeited, anc
the extent permitted by applicable law, you wiliyga Teradata or the Employer, as directed, thedihce between the exercise price and the
Fair Market Value on the date of exercise of anyi@pShares received in connection with the exerofgthis Option on or after the date wh
is twelve (12) months prior to the date of the bhea¥ou understand and agree that Teradata ha®tii¢o satisfy your obligation to refund 1
difference between the exercise price and Fair ktavialue by any method or combination of methodscdbed in Section 12.

As used in this Section 16, “Competing Organizatimeans an organization identified as a Competinga@ization by the Chief
Executive Officer of Teradata at the beginninghaf year in which your employment with Teradata teates, and any other person or
organization which is engaged in or about to becenuaged in research on or development, productiarketing, leasing, selling or servici
of a product, process, system or service whichéssame or similar to or competes with a producizgss, system or service manufactured,
sold, serviced or otherwise provided by Teradaitstoustomers. The list of Competing Organizatimientified by the Chief Executive Officer
is maintained by the Teradata Law Department.

17. In accepting the grant, you acknowledge tt#ttie Plan is established voluntarily by Teradidia,discretionary in nature and it may
be modified, suspended or terminated by Teradaatime; (b) the grant of the Options is volugtand occasional and does not create any
contractual or other right to receive future grasft®ptions, or benefits in lieu of Options, evé@ptions have been granted repeatedly in the
past; (c) all decisions with respect to future Optjrants, if any, will be at the sole discretidTeradata; (d) your participation in the Plan &
not create a right to further employment with the@oyer and shall not interfere with the abilitytb® Employer to terminate your employn
relationship at any time; (e) your participatiorthe Plan is voluntary; (f) the Option and the ®sasubject to the Option are not intended to
replace any pension rights or compensation; (gi0ibon is an extraordinary item that does not tiarte compensation of any kind for
services of any kind rendered to Teradata and wikicitside the scope of your employment contibany; (h) the Options are not part of
normal or expected compensation or salary for ampgses, including, but not limited to, calculatangy severance, resignation, termination,
redundancy, end of service payments, bonuses,dengee awards, pension or retirement or welfareefits or similar payments and in no
event should be considered as compensation foelating in any way, to past services for Terad@fdahe Option grant and your participation
in the Plan will not be interpreted to form an eayphent contract or relationship with Teradatathg future value of the underlying Shares is
unknown and cannot be predicted with certaintyif(i)e underlying Shares do not increase in vale Option will have no value; (1) if you
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exercise your Option and obtain Shares, the vdltisose Shares acquired upon exercise may incrgadecrease in value, even below the
exercise price; (m) in consideration of the grdrthe Option, no claim or entitlement to compermatr damages shall arise from forfeiture of
the Option resulting from termination of your empitent by Teradata (for any reason whatsoever aredheh or not in breach of local labor
laws) and you irrevocably release Teradata fromsarcp claim that may arise; if, notwithstanding fim@going, any such claim is found by a
court of competent jurisdiction to have arisennthegy accepting the Award, you shall be deemeddcably to have waived your entitlemen
pursue such claim; (n) in the event of involuntymination of your employment (whether or not redch of local labor laws), your right to
receive Options and vest in Options under the Mlamy, will terminate effective as of the datatlyou are no longer actively employed and
will not be extended by any notice period mandateder local law €.g9.,active employment would not include any period gdifden leave” or
similar period pursuant to local law); furthermarethe event of involuntary termination of emplogmt (whether or not in breach of local la
laws), your right to exercise the Option after teration of employment, if any, will be measuredthg date of termination of your active
employment and will not be extended by any notieeqal mandated under local law; the Committee dfmlk the exclusive discretion to
determine when you are no longer actively empldgegurposes of your Option grant; (o) Teradataagsproviding any tax, legal or financial
advice, nor is Teradata making any recommendatiegerding your participation in the Plan, or yooguaisition or sale of the underlying
Shares; and (p) you are hereby advised to condhitywur own personal tax, legal and financial advs regarding your participation in the
Plan before taking any action related to the Plan.

18. You hereby explicitly and unambiguously consentthe collection, use and transfer, in electronic other form, of your personal
data as described in this Agreement and any oth@tiGn grant materials by and among, as applicakilee Employer and Teradata for the
exclusive purpose of implementing, administeringdamanaging your participation in the Plan.

You understand that Teradata and the Employer magtdhcertain personal information about you, includg, but not limited to, your
name, home address and telephone number, date i bsocial insurance number or other identificattonumber, salary, nationality, job
titte, any Shares or directorships held in Teradatetails of all Options or any other entitlement Shares awarded, canceled, exercised,
vested, unvested or outstanding in your favor, fbe purpose of implementing, administering and magiag the Plan (“Data”).

You understand that Data will be transferred to athjird parties assisting Teradata with the implentation, administration and
management of the Plan. You understand the recifgof the Data may be located in your country, lretUnited States or elsewhere, and
that the recipients’ country (e.g., the United S¢éa) may have different data privacy laws and praiges than your country. You understand
that you may request a list with the names and agklies of any potential recipients of the Data bytesting your local human resources
representative. You authorize Teradata and the pgents which may assist Teradata (presently orfie future) with implementing,
administering and managing the Plan to receive, pess, use, retain and transfer the Data, in eleoimor other form, for the sole purpose
of implementing, administering and managing your gigipation in the Plan. You understand that Datailvbe held only as long as is
necessary to implement, administer and manage ypaiticipation in the Plan. You understand that yaunay, at any time, view Data, requ
additional information about the storage and pro@sg of Data, require any necessary amendments &teDor refuse or withdraw the
consents herein, in any case without cost, by catitag in writing your local human resources represgtive. You understand, however, tt
refusing or withdrawing your consent may affect yioability to participate in the Plan. For more infanation on the consequences of your
refusal to consent or withdrawal of consent, youderstand that you may contact your local human resces representative.
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19. You understand and agree that you are resperagiball times for understanding and following d@ata’s policies with respect to
insider trading, as well as any insider tradindrietsons imposed by local law.

20. The provisions of this Agreement are severdblmy provision of this Agreement is held to beenforceable or invalid, in whole or
in part, it shall be severed and shall not affest @ther part of this Agreement, which will be eried as permitted by law.

21. The terms of this Option as evidenced by tlgseB@ment may be amended by the Teradata Boarde¢tDis or the Committee at any
time.

22. This Option and the number and kind of Shaoesmd by this Agreement shall be subject to adjast as provided in Section 14 of
the Plan.

23. In the event of a conflict between the terms @mnditions of this Agreement and the terms amdlitions of the Plan, the terms and
conditions of the Plan shall prevail.

24. The Option and the provisions of this Agreensetgoverned by, and subject to, the laws of taee®f Delaware, U.S.A., without
reference to principles of conflicts of law, asyded in the Plan.

For purposes of litigating any dispute that ariseder this grant or this Agreement, the partieglmesubmit and consent to the exclusive
jurisdiction of the State of Ohio and agree thathsiitigation shall be conducted only in the cowtd$lontgomery County, Ohio or the fede
courts for the United States for the Southern Risaf Ohio, and no other courts, where this g@f®ptions is made and/or to be performed.

25. Teradata may, in its sole discretion, decidéeliver any documents related to current or fupasicipation in the Plan by electronic
means. You hereby consent to receive such docurbgrgkectronic delivery and agree to participatéhim Plan through an on-line or electronic
system established and maintained by Teradatadtordaparty designated by Teradata.

26. If you have received this Agreement or any otlicument related to the Plan translated intsguage other than English and if the
translated version is different than the Englistsiam, the English version will control.

27. Notwithstanding any provision herein, your jggpation in the Plan shall be subject to any spldeirms and conditions as set forth in
any appendix for your country (the “Appendix”). Mawver, if you relocate to one of the countriesudeld in the Appendix, the special terms
and conditions for such country will apply to ytothe extent Teradata determines that the apjgicaf such terms and conditions is
necessary or advisable in order to comply withliteoa or facilitate the administration of the Plarhe Appendix constitutes part of this
Agreement.

28. Teradata reserves the right to impose othesin@ments on your participation in the Plan, on@ions and any Shares acquired
under the Plan, to the extent Teradata determingesécessary or advisable in order to comply Vatfal law or facilitate the administration of
the Plan, and to require you to sign any additiagaéements or undertakings that may be necessancomplish the foregoing.

29. By accepting any benefit under this Agreemgm, and each person claiming under or through ¥aill e conclusively deemed to
have indicated their acceptance and ratificatioranél consent to, all of the terms and conditidithie Agreement and the Plan and any actior
taken under this Agreement or the Plan by the Cdtaajithe Board or Teradata, in any case in acooml@ith the terms and conditions of this
Agreement.



30. By accepting this award, you acknowledge amdethat, notwithstanding any other provision @ thgreement to the contrary, you
may be required to forfeit or repay any or allleé Option Shares pursuant to the terms of the Btaadorporation Compensation Recovery
Policy (or a successory policy), as the same manbended to comply with the Dodd-Frank Wall Stiretorm and Consumer Protection Act
or any rules or regulations issued by the Secsriied Exchange Commission rule or applicable sgesigxchange.
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APPENDIX

Form of Stock Option Agreement
For Non-U.S. Employees
Under the Teradata 2012 Stock Incentive Plan
(Non-Statutory Stock Option)

This Appendix includes additional terms and comwdisi that govern the Option granted to you undePtha if you reside outside the U.S.
and/or in one of the countries listed below. Certaipitalized terms used but not defined in thipélix have the meanings set forth in the
Plan and/or the Agreement.

This Appendix may also include information you shilooe aware of with respect to your participationhie Plan. The information is based on
the securities, exchange control and other lavesfett as of April 2012; however, such laws arewftomplex and change frequently. As a
result, Teradata strongly recommends that youedgton the Appendix as the only source of inforioratelating to the consequences of your
participation in the Plan because the informati@yte out of date at the time that you exercise @ption or sell Shares acquired under the
Plan. In addition, the information contained helisigeneral in nature and may not apply to youtigaar situation, and Teradata is not in a
position to assure you of any particular resultcdrdingly, you are advised to seek appropriategagibnal legal and tax advice as to how the
relevant laws in your country may apply to youuatton. Finally, if you are a citizen or residefiaccountry other than the one in which you
are currently working, the information containedédie may not be applicable to you.

Securities Law Notice:Neither Teradata nor the Shares are registeredanigiocal stock exchange or under the controhgflacal securities
regulator outside the U.S. This Agreement (of whhik Appendix is a part), the Plan, and any otleenmunications or materials that you may
receive regarding participation in the Plan doauntstitute advertising or an offering of securitbegside the U.S. The issuance of securities
described in any Plan-related documents is nohded for offering or public circulation in your jadiction.
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Exhibit 10.9.8

Form of Restricted Share Unit Agreement
Under the Teradata 2012 Stock Incentive Plan

You have been awarded a number of restricted Shaite (the “Share Units”) under the Teradata 204l Incentive Plan (the “Plan”),
as described on the restricted share unit infoomgiage on the website of Teradata’s third pardy Ridministrator, subject to the terms and
conditions of this Restricted Share Unit Agreen{éms “Agreement”) and the Plan. Capitalized teused but not otherwise defined herein
shall have the meanings ascribed to such ternigiRlan.

1. The Share Units will become non-forfeitable (St#d”) on the third anniversary of the Date of Gi@me “Vesting Date”), provided
that you are continuously employed by Teradatangrdd its affiliate companies (referred to colleely herein as “Teradata”) until the Vesting
Date.

2. If your employment with Teradata terminates ptiyour Vesting Date due to (i) your death, drdessation of active employment by
Teradata as a result of a disability for which ymalify for benefits under the Teradata Long-Terisability Plan or another long-term
disability plan sponsored by Teradata (“Disabiljtythen, upon such termination of employment, y®liare Units will become fully Vested. If
your employment with Teradata terminates priordaniesting Date due to (a) your Retirement, oréauctior-in-force; then, upon such
termination of employment, a pro rata portion af Share Units will become fully Vested. For purmostthis Agreement, “Retirementiieans
termination by you of your employment with Terad@ither than, if applicable to you, for Good Reaé&mndescribed below) following a
Change in Control) at or after age 55 with the eon®f the Compensation & Human Resource Committ¢lee Teradata Board of Directors
(the “Committee”). The pro rata portion of the Shamits that will become fully Vested will be deténed by multiplying the total number of
the Share Units awarded pursuant to this Agreeimgatfraction, the numerator of which is the numifefiull and partial months of
employment that you completed after the date afitggéthis award (the “Date of Grant”), and the derinator of which is the total number of
months during the period beginning on the Date @nGand ending on your Vesting Date.

Notwithstanding any provision in this Agreementtie contrary, in the event a Change in Control ccand this restricted Share Unit
award is not assumed, converted or replaced bgahtnuing entity, the Share Units shall becomé/fulested immediately prior to the Char
in Control. In the event of a Change in Control velie this restricted Share Unit award is assunfeaur employment is terminated by
Teradata other than for Cause or Disability duthmgtwenty-four (24) months following the ChangeCiontrol, the Share Units shall become
fully Vested immediately upon your termination ofijgloyment. If you are a participant in the Teradalteange in Control Severance Plan, a
Teradata Severance Policy or a similar arrangethahdefines “Good Reason” in the context of agmaiion following a Change in Control
and you terminate your employment for Good Reasmoalefined within twenty-four (24) months follegia Change in Control, the Share
Units shall become fully Vested immediately upomiytermination of employment.

3. Except as may be otherwise provided in thisi8e&, when Vested, the Share Units will be paigida within 30 days after the Vest
Date in Shares (such that one Share Unit equal§baee) or, in Teradata’s sole discretion, in apnamof cash equal to the Fair Market Value
of such number of Shares as of the Vesting Datsuoh earlier date upon which the Share Units haeeme Vested pursuant to Section 2 of
this Agreement), or a combination thereof.

To the extent that the Share Units become Vestezslpat to Section 2 of this Agreement and yourtrighreceive payment of Vested
Share Units constitutes a “deferral of compensatwithin the meaning of Section 409A of the Codentpayment of such Share Units shal
subject to the following



rules: (i) the Share Units will be paid to you viitl80 days after the earlier of (a) your “separmafimm service” within the meaning of

Section 409A of the Code, or (b) the Vesting Détenotwithstanding the foregoing, if the Shareitdrbecome payable as a result of your
“separation from service” within the meaning of @t 409A of the Code (other than as a result atlle and you are a “specified employee”
as determined under Teradata'’s policy for detemmgisipecified employees on the date of separatan fervice, the Share Units shall be paid
on the first business day after the date thaisnginths following your “separation from serviceitin the meaning of Section 409A of the
Code; and (iii) Teradata may, in its sole discretmd to the extent permitted by Treasury Regula8id.409A-3(j)(4)(ix)(B), terminate this
Agreement and pay all outstanding Share Units towithin 30 days before or 12 months after a “cleaimgthe ownership,” a “change in the
effective control” or a “change in the ownershipacgubstantial portion of the assets” of Teradathimvthe meaning of Section 409A of the
Code.

4. By accepting this award, unless disclosuredsired or permitted by applicable law or regulatipou agree to keep this Agreement
confidential and not to disclose its contents tpogie except your attorney, your immediate familyyaur financial consultant, provided such
persons agree in advance to keep such informatiofidential and not disclose it to others. The 8Hanits will be forfeited if you violate the
terms and conditions of this Section 4.

5. At all times before your Vesting Date, the SHaréts may not be sold, transferred, pledged, assi@r otherwise alienated, except by
beneficiary designation, will or by the laws of dest and distribution upon your death. As soonrastjzable after your Vesting Date, if Share
Units are to be paid in the form of Shares, Tewmdall instruct its Transfer Agent and/or its thjpdrty Plan administrator to record on your
account the number of Shares underlying the numb8hare Units to be paid to you in Shares and Sizres will be freely transferable.

6. Any cash dividends declared before your Vesbage on the Shares underlying the Share Units sbalbe paid currently, but shall be
converted into additional Share Units. Any Sharé&dresulting from such conversion (the “Dividenditd”) will be considered Share Units
purposes of this Agreement and will be subjectltofehe terms, conditions and restrictions settHderein. As of each date that Teradata
would otherwise pay the declared dividend on thar&hunderlying the Share Units (the “Dividend Paghbate”) in the absence of the
reinvestment requirements of this Section 6, thalwer of Dividend Units will be determined by dividi the amount of dividends otherwise
attributable to the Share Units but not paid onDheédend Payment Date by the Fair Market Valuf efadata’s common stock on the
Dividend Payment Date.

7. Teradata has the right to deduct or cause ttetlacted from, or collect or cause to be collectgth respect to the taxation of any
Share Units, any federal, state, local, foreigntber taxes required by the laws of the UnitedeStar any other country to be withheld or paid
with respect to the Share Units, and you or yogalleepresentative or beneficiary will be requiteghay any such amounts. By accepting this
award, you consent and direct that, if you are flaidugh Teradata’s United States payroll systethetime the Share Units vest, Teradata’'s
stock plan administrator may withhold or sell thanber of Share Units from your award as Teradatisisole discretion, deems necessary tc
satisfy such withholding requirements. If you asédpthrough a non-United States Teradata payretesy, you agree that Teradata may satisf
any withholding obligations by withholding cashrfioyour compensation otherwise due to you or byathgr action as it may deem necessar)
to satisfy any withholding obligation.

8. The Share Units will be forfeited if your empiognt is terminated by Teradata for Cause or ifGbmmittee determines that you
engaged in misconduct in connection with your emplent with Teradata. Further, if your employmerieisninated by Teradata for Cause,
then, to the extent demanded
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by the Committee in its sole discretion and perditby applicable law, you shall (a) return to Tatadll Shares that you have not disposed o
that have been acquired pursuant to this Agreeraedt(b) with respect to any Shares acquired puatgoahis Agreement that you have
disposed of, pay to Teradata in cash the Fair Mark&ue of such Shares on the date acquired.

9. In exchange for the Share Units, you agreedhehg your employment with Teradata and, to thiemixpermitted by applicable law,
for a period of twelve (12) months after the teration of employment (or if applicable law mandatasaximum time that is shorter than
twelve months, then for a period of time equahiat tshorter maximum period), regardless of theameésr termination, you will not, without
the prior written consent of the Chief Executivdi€r of Teradata, (a) render services directlyndirectly to, or become employed by, any
Competing Organization (as defined in this Sec8idrelow) to the extent such services or employrimemtives the development, manufacture,
marketing, sale, advertising or servicing of angdurct, process, system or service which is the samsinilar to, or competes with, a product,
process, system or service manufactured, soldiceenor otherwise provided by Teradata to its augie and upon which you worked or in
which you participated during the last two (2) yeaf your Teradata employment; (b) directly or redtly recruit, hire, solicit or induce, or
attempt to induce, any exempt employee of Teraetarminate his or her employment with or otheendease his or her relationship with
Teradata; or (c) solicit the business of any fimt@mpany with which you worked during the precediwo (2) years while employed by
Teradata, including customers of Teradata. If ymabh the terms of this Section 9, you agree thatldition to any liability you may have for
damages arising from such breach, any unvested $hats will be immediately forfeited, and, to thetent permitted by applicable law, you
agree to pay to Teradata the Fair Market Valuengf@hare Units that Vested or cash paid to yoieindf such Share Units during the twelve
(12) months prior to the date of your terminatiéreimployment. Such Fair Market Value shall be dateed as of your Vesting Date.

As used in this Section 9, “Competing Organizatior€ans an organization identified as a Competirgafization by the Chief
Executive Officer of Teradata for the year in whigdur employment with Teradata terminates, andahgr person or organization which is
engaged in or about to become engaged in researchdevelopment, production, marketing, leasiedirgy or servicing of a product, proce
system or service which is the same or similartoampetes with a product, process, system orsemianufactured, sold, serviced or
otherwise provided by Teradata to its customers. [igh of Competing Organizations identified by tleief Executive Officer is maintained by
the Teradata Law Department.

10. By accepting this award, you agree that, wperenitted by local law, any controversy or clairisizig out of or related to your
employment relationship with Teradata shall be Ikesbby first exhausting any Teradata internal dispresolution process and policy, and -
by arbitration pursuant to such policy. If you araployed in the United States, the arbitrationldt®bursuant to the Teradata dispute
resolution policy and the then current rules of Ameerican Arbitration Association and shall be higldhe city of the location of the
headquarters of Teradata. If you are employed ditsie United States, where permitted by local tae arbitration shall be conducted in the
regional headquarters city of the business unithiich you work. The arbitration shall be held befarsingle arbitrator who is an attorney
knowledgeable in employment law. The arbitratogsidion and award shall be final and binding ang beentered in any court having
jurisdiction. For arbitrations held in the Uniteth&®s, issues of arbitrability shall be determimedccordance with the federal substantive
procedural laws relating to arbitration; all otlaspects shall be interpreted in accordance wittethis of the state in which the headquarters o
Teradata is located. Each party shall bear its attorney’s fees associated with the arbitration, @tfier costs and expenses of the arbitration
shall be borne as provided by the rules of the AcaarArbitration Association for an arbitration tiéh the United States, or similar applicable
rules for an arbitration held outside the Unitedt&s.
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Notwithstanding the preceding subparagraph, yon@eledge that if you breach Section 9, Teradathsuitain irreparable injury and
will not have an adequate remedy at law. As a tegol agree that in the event of your breach atiSe 9 Teradata may, in addition to any
other remedies available to it, bring an actioa tourt of competent jurisdiction for equitableg®to preserve the status quo pending
appointment of an arbitrator and completion of ebiteation. You stipulate to the exclusive jurisiim and venue of the state and federal cc
located in the location from which Teradata’s egpitogram is administered, for any such proceedings

11. You may designate one or more beneficiarigsdeive all or part of any Share Units to be distiéd in case of your death, and you
may change or revoke such designation at any timibe event of your death, any Share Units distéble hereunder that are subject to such
designation will be distributed to such beneficiarypeneficiaries in accordance with this Agreemanty other Share Units not designated by
you will be distributable to your estate. If théseany question as to the legal right of any bexeefy to receive a distribution hereunder,
Share Units in question may be transferred to gstate, in which event Teradata will have no furttability to anyone with respect to such
Share Units.

12. The provisions of this Agreement are severdbbny provision of this Agreement is held to breenforceable or invalid by a court or
other tribunal of competent jurisdiction (includiag arbitration tribunal), it shall be severed ahdll not affect any other part of this
Agreement, which will be enforced as permitted doy.|

13. The terms of this award of Share Units as exidd by this Agreement may be amended by the Texr&tsmrd of Directors or the
Committee.

14. The number of Share Units and the number amdl & Shares covered by this Agreement shall bgesuto adjustment as provided
Section 14 of the Plan.

15. In the event of a conflict between the tern @mditions of this Agreement and the terms amdlitinns of the Plan, the terms and
conditions of the Plan shall prevail, except théhwespect to matters involving choice of law teams and conditions of Section 10 of this
Agreement shall prevail.

16. You shall not possess any incidents of ownprhcluding, without limitation, dividend and vog rights) in the Shares underlying
the Share Units until such Shares have been detiveryou in accordance with Section 3 of this Agnent. The obligations of Teradata under
this Agreement will be merely that of an unfunded ansecured promise of Teradata to deliver Sharie future following Vesting of the
Share Units, and your rights will be no greatenttiese of an unsecured general creditor. No as§@tsradata will be held or set aside as
security for the obligations of Teradata under fgseement.

17. Nothing contained in this Agreement shall confgon you any right with respect to continuancermployment by Teradata, nor lin
or affect in any manner the right of Teradata tmirate your employment or adjust your compensation

18. By accepting any benefit under this Agreemgmt, and each person claiming under or through Yaill e conclusively deemed to
have indicated their acceptance and ratificatigraonél consent to, all of the terms and conditidrtkie Agreement and the Plan and any action
taken under this Agreement or the Plan by the Cdteajithe Board or Teradata, in any case in acocsdwith the terms and conditions of this
Agreement.

19. Teradata may, in its sole discretion, deciddeiover any documents related to current or fupasicipation in the Plan by electronic
means. You hereby consent to receive such docurbgmkectronic delivery and agree to participatéhim Plan through an on-line or electronic
system established and maintained by Teradatadtardaparty designated by Teradata.
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Exhibit 10.9.8

Form of Restricted Share Unit Agreement
For Non-U.S. Employees
Under the Teradata 2012 Stock Incentive Plan

You have been awarded a number of restricted shite (the “Share Units”) under the Teradata 20tiISIncentive Plan (the “Plan”),
as described on the restricted share unit infoomgiage on the website of Teradata’s third pardy Ridministrator, subject to the terms and
conditions of this Restricted Share Unit Agreen(éms “Agreement”) and the Plan. Capitalized teumed but not otherwise defined herein
shall have the meanings ascribed to such terntgiRlan.

1. The Share Units will become non-forfeitable (St&d”) on the [second/third] anniversary of thedaft Grant (“Vesting Date”),
provided that you are continuously employed by @ata or any of its affiliate companies (referred¢atiectively herein as “Teradatalintil the
Vesting Date.

2. If your employment with Teradata terminates ptiyour Vesting Date due to (i) your death, drdessation of active employment by
Teradata as a result of a disability for which ymalify for benefits under the Teradata Long-Terisability Plan or another long-term
disability plan sponsored by Teradata (“Disabiljtythen, upon such termination of employment, y®liare Units will become fully Vested. If
your employment with Teradata terminates priordanesting Date due to your (a) Retirement, oréauctior-in-force, then, upon such
termination of employment, a pro rata portion af Share Units will become fully Vested. For purmostthis Agreement, “Retirementiieans
termination by you of employment (other than, ipbgable to you, for Good Reason (as describedvijefollowing a Change in Control) at or
after age 55 with the consent of the Compensati¢tugnan Resource Committee of the Teradata Boalirettors (the “Committee”), unless
otherwise provided for by mandatory local law psiens. The pro rata portion of the Share Units wititbecome fully Vested will be
determined by multiplying the total number of tHea& Units awarded pursuant to this Agreementfogciion, the numerator of which is the
number of full and partial months of employmentttyau completed after the date of grant of thismhe “Date of Grant”), and the
denominator of which is the total number of mordhsing the period beginning on the Date of Gramt @anding on your Vesting Date.

Notwithstanding any provision in this Agreementhe contrary, in the event a Change in Control ocamnd this restricted Share Unit
award is not assumed, converted or replaced bgahtnuing entity, the Share Units shall becomé/fulested immediately prior to the Char
in Control. In the event of a Change in Control velre this restricted Share Unit award is assunfeaur employment is terminated by
Teradata other than for Cause or Disability duthiy24 months following the Change in Control, $f@are Units shall become fully Vested
immediately upon your termination of employmentydii are a participant in the Teradata Change imi©GbSeverance Plan, a Teradata
Severance Policy or a similar arrangement thahdsfiGood Reason” in the context of a resignataioding a Change in Control and you
terminate your employment for Good Reason as saetfvithin 24 months following a Change in Conttbe Share Units shall become fully
Vested immediately upon your termination of empleym

3. Except as may be otherwise provided in thisiSe&, when Vested, the Share Units will be paigida within 30 days after the Vest
Date in Shares (such that one Share Unit equalsiuare of Teradata Common Stock) or, in Teradatales discretion, in an amount of cash
equal to the Fair Market Value of such number cdr8h as of the Vesting Date (or such earlier dada which the Share Units have become
Vested pursuant to Section 2 of this Agreement® combination therea



To the extent that you are a U.S. taxpayer, theeStaits become Vested pursuant to Section 2 efAlgreement and your right to
receive payment of Vested Share Units constituteleferral of compensation” within the meaning et8on 409A of the Code, then payment
of such Share Units shall be subject to the folfmniules: (i) the Share Units will be paid to yoithin 30 days after the earlier of (a) your
“separation from service” within the meaning of @t 409A of the Code, or (b) the Vesting Date); fibtwithstanding the foregoing, if the
Share Units become payable as a result of yourats#ipn from service” within the meaning of SectidDA of the Code (other than as a resul
of death), and you are a “specified employee” dsrdened under Teradata’s policy for determiningcafied employees on the date of
separation from service, the Share Units shalldie pn the first business day after the date thabd months following your “separation from
service” within the meaning of Section 409A of thede; and (iii) Teradata may, in its sole discretnd to the extent permitted by Treasury
Regulation § 1.409A-3(j)(4)(ix)(B), terminate thAgreement and pay all outstanding Share Units towibhin 30 days before or 12 months
after a “change in the ownership,” a “change indffective control” or a “change in the ownershffasubstantial portion of the assets” of
Teradata within the meaning of Section 409A ofGloele.

4. By accepting this Award, unless disclosure gined or permitted by applicable law or regulatipou agree to keep this Agreement
confidential and not to disclose its contents tposie except your attorney, your immediate familyyaur financial consultant, provided such
persons agree in advance to keep such informatiofidential and not disclose it to others. The 8Hanits will be forfeited if you violate the
terms and conditions of this Section 4.

5. At all times before your Vesting Date, the SHaréts may not be sold, transferred, pledged, assi@r otherwise alienated, except by
will or by the laws of descent and distribution ap@ur death. As soon as practicable after youtikg®ate, if Share Units are to be paid in
the form of Shares, Teradata will instruct its T&fan Agent and/or its third party Plan administratorecord on your account the number of
Shares underlying the number of Share Units anld Shares will be freely transferable.

6. Any cash dividends declared before your Vesbage on the Shares underlying the Share Units sbalbe paid currently, but shall be
converted into additional Share Units. Any Sharé&dresulting from such conversion (the “Dividenditd”) will be considered Share Units
purposes of this Agreement and will be subjectltofahe terms, conditions and restrictions settHdierein. As of each date that Teradata
would otherwise pay the declared dividend on ther&hunderlying the Share Units (the “Dividend PagtiDate”) in the absence of the
reinvestment requirements of this Section 6, thalwer of Dividend Units will be determined by dividi the amount of dividends otherwise
attributable to the Share Units but not paid onDhedend Payment Date by the Fair Market Valud efadata’s Common Stock on the
Dividend Payment Date.

7. Regardless of any action Teradata or your engpla#no is a Teradata affiliate (the “Employer”) éakwith respect to any or all income
tax, payroll tax, payment on account or other &lated items related to your participation in thenRand legally applicable to you or deemed
by Teradata or the Employer to be an appropriagé&gehto you even if technically due by TeradattherEmployer (“Tax-Related Items”), you
acknowledge that the ultimate liability for all T-&elated Items is and remains your responsibility muay exceed the amount actually witht
by Teradata or the Employer. You also agree thatsgdely are responsible for filing all relevancdmentation that may be required of you in
relation to this Award or any Tax-Related Items;tsas but not limited to personal income tax refwmnreporting statements in relation to the
grant or vesting of this Award or the subsequel® shShares acquired pursuant to such Award amddbeipt of any dividends or Dividend
Units. You further acknowledge that Teradata antllerEmployer: (a) make no representations or uakiegs regarding the treatment of any
Tax-Related Items in connection with any aspe¢hefShare Unit grant, including the grant, vestingettlement of the Share Units, the
issuance of Shares upon settlement of the Shats,Wimé subsequent sale of Shares acquired pursusnth issuance and the receipt of any
dividends



and/or Dividend Units; and (b) do not commit to amd under no obligation to structure the termthefgrant or any aspect of the Share Units
to reduce or eliminate your liability for such TRelated Items or to achieve any particular taxlteBurther, if you have become subject to ta
in more than one jurisdiction between the Date @rBand the date of any relevant taxable eventapknowledge that Teradata and/or the
Employer (or former employer, as applicable) maydmpiired to withhold or account for Tax-Relateziis in more than one jurisdiction.

Prior to any relevant taxable or tax withholdinget; as applicable, you shall pay or make adecarad@gements satisfactory to Teradate
or the Employer, to satisfy all Tax-Related Itefnsthis regard, you authorize Teradata and/or tiglByer, or their respective agents, at their
discretion and pursuant to such procedures as aeraday specify from time to time, to satisfy thdigations with regard to all Tax-Related
Items by one or a combination of the following:

(a) withholding from any wages or other cash conspéon paid to you by Teradata and/or the Employer;
(b) withholding otherwise deliverable Shares tadseied upon vesting/settlement of the Share Uamits;

(c) withholding from the proceeds of the sale ofi®is acquired upon vesting/settlement of the SHaits either through a
voluntary sale or through a mandatory sale arrahgefieradata (on your behalf pursuant to this aightion).

To avoid negative accounting treatment, Teradatawithhold or account for Tax-Related Items by ddagng applicable minimum
statutory withholding amounts or other applicablthtwlding rates. If the obligation for Tax-Relatikems is satisfied by withholding in
Shares, for tax purposes, you shall be deemedvi® theen issued the full number of Shares subjetiet&/ested Share Units, notwithstanding
that a number of Shares are held back solely foptirpose of paying the Tdkelated Items due as a result of any aspect of gaicipation il
the Plan. You shall pay to Teradata and/or the Bygslany amount of TaRelated Items that Teradata and/or the Employermagquired ti
withhold as a result of your participation in thladPthat cannot be satisfied by the means prewalesscribed. Teradata may refuse to issue ol
deliver the Shares or the proceeds of the saldafesS if you fail to comply with your obligations ¢onnection with the Tax-Related ltems as
described in this Section 7.

8. You understand and agree that any cross-boedér remittance made in relation to this Award,udeig the transfer of proceeds
received upon the sale of Shares, must be madegi® locally authorized financial institution egistered foreign exchange agency and ma
require you to provide to such financial institmtior agency certain information regarding the taatisn. Moreover, you understand and agree
that Teradata is neither responsible for any forexchange fluctuation between your local curreamay the United States Dollar (or the
selection by Teradata or the Employer in its siderétion of an applicable foreign currency exclearate) that may affect the value of this
Award (or the calculation of income or any Tax-Retaltems thereunder) nor liable for any decreaghé value of Shares or this Award. In
addition, the ownership of Shares or assets ardifgpbf bank or brokerage account abroad may stp@cto reporting requirements imposed
by tax, banking, and/or other authorities in yoourmtry, and you understand and agree that youysatelresponsible for complying with such
requirements.

9. The Share Units will be forfeited if your empiognt is terminated by Teradata for Cause or ifGbmmittee determines that you
engaged in misconduct in connection with your eyplent with Teradata. Further, if your employmerteisninated by Teradata for Cause,
then, to the extent demanded by the Committees isaite discretion and permitted by applicable ko shall (a) return to Teradata
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all Shares that you have not disposed of that baesa acquired pursuant to this Agreement, and ith)respect to any Shares acquired
pursuant to this Agreement that you have dispo§guby to Teradata in cash the Fair Market Valusuath Shares on the date acquired.

10. In exchange for the Share Units, you agreedhianhg your employment with Teradata and, to tktert applicable by law, for a
period of 12 months after the termination of empleyt (or if applicable law mandates a maximum tiha is shorter than twelve months,
then for a period of time equal to that shorter imaxn period), regardless of the reason for ternmatyou will not, without the prior written
consent of the Chief Executive Officer of Terad##g:render services directly or indirectly tob@come employed by, any Competing
Organization (as defined in this Section 10 belawthe extent such services or employment invotlliesdevelopment, manufacture, market
sale, advertising or servicing of any product, pss; system or service which is the same or sittijasr competes with, a product, process,
system or service manufactured, sold, servicedtmrwise provided by Teradata to its customersuguh which you worked or in which you
participated during the last two (2) years of ydaradata employment; (b) directly or indirectlymét hire, solicit or induce, or attempt to
induce, any exempt employee of Teradata to termihitor her employment with or otherwise ceas@hieer relationship with Teradata; or
(c) solicit the business of any firm or companyhwithich you worked during the preceding two (2)rgeshile employed by Teradata,
including customers of Teradata. If you breachtémms of this Section 10, you agree that in additmany liability you may have for damages
arising from such breach, any unvested Share Wilitbe immediately forfeited, and, to the exteermitted by applicable law, you agree to
pay to Teradata or the Employer, as directed, ieNfarket Value of any Share Units that Vestedash paid to you in lieu of such Share
Units during the 12 months prior to the date ofry@umination of employment. Such Fair Market Vadinall be determined as of your Vesting
Date. You understand and agree that Teradata bamjtit to satisfy your obligation to refund tharRdarket Value of any Share Units that
Vested or cash paid in lieu of such Share Unitamymethod or combination of methods describecertin 7.

As used in this Section 10, “Competing Organizatimeans an organization identified as a Competinga@ization by the Chief
Executive Officer of Teradata for the year in whiedur employment with Teradata terminates, andahgr person or organization which is
engaged in or about to become engaged in researchdevelopment, production, marketing, leasiedirgy or servicing of a product, proce
system or service which is the same or similartocompetes with a product, process, system or@@manufactured, sold, serviced or
otherwise provided by Teradata to its customers. [igh of Competing Organizations identified by tleief Executive Officer is maintained by
the Teradata Law Department.

11. In accepting the grant, you acknowledge tt#gttie Plan is established voluntarily by Teradiaia,discretionary in nature and it may
be modified, suspended or terminated by Teradaatime; (b) the grant of the Share Units is mtduy and occasional and does not create
any contractual or other right to receive futurargs of Share Units, or benefits in lieu of Shanit$) even if Share Units have been granted
repeatedly in the past; (c) all decisions with ez$po future Share Unit grants, if any, will betteg sole discretion of Teradata; (d) your
participation in the Plan shall not create a righfurther employment with the Employer and shall interfere with the ability of the Employer
to terminate your employment relationship at ameti (e) your participation in the Plan is voluntafy the Share Unit grant and the Shares
subject to the Share Units are not intended taapephny pension rights or compensation; (g) theeSHait grant is an extraordinary item that
does not constitute compensation of any kind forises of any kind rendered to Teradata and wtsabutside the scope of your employment
contract, if any; (h) the Share Units are not pariormal or expected compensation or salary fgrm@mposes, including, but not limited to,
calculating any severance, resignation, terminatiedundancy, end of service payments, bonusegsdervice awards, pension or retiremer
welfare benefits or similar payments and in no ¢géould be considered as compensation for, otimglan any
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way, to past services for Teradata; (i) the Shari gfant and your participation in the Plan wititrbe interpreted to form an employment
contract or relationship with Teradata; (j) theuhat value of the underlying Shares is unknown amhot be predicted with certainty; (k) in
consideration of the grant of the Share Unit, raanslor entitlement to compensation or damages ahiakk from forfeiture of the Share Unit
resulting from termination of your employment byrd@ata (for any reason whatsoever and whethertantweach of local labor laws) and
you irrevocably release Teradata from any suchrcthat may arise; if, notwithstanding the foreggiagy such claim is found by a court
competent jurisdiction to have arisen, then, byepting the Award, you shall be deemed irrevocablyave waived your entitliement to pursue
such claim; (1) in the event of involuntary termiiioa of your employment (whether or not in brea€hoeal labor laws), your right to receive
Share Units and vest in Share Units under the Flany, will terminate effective as of the datatlyou are no longer actively employed and
will not be extended by any notice period mandateder local law €.g9.,active employment would not include any period gdifden leave” or
similar period pursuant to local law); the Comnatshall have the exclusive discretion to determihen you are no longer actively employed
for purposes of your Share Unit grant; (m) Teradat#ot providing any tax, legal or financial adwjimor is Teradata making any
recommendations regarding your participation inRken, or your acquisition or sale of the undey8hares; and (n) you are hereby advise
consult with your own personal tax, legal and ficiahadvisors regarding your participation in tHarPbefore taking any action related to the
Plan.

12.You hereby explicitly and unambiguously consenttke collection, use and transfer, in electronic other form, of your personal
data as described in this Agreement and any othka® Unit grant materials by and among, as appli¢ejthe Employer and Teradata for
the exclusive purpose of implementing, administegiand managing your participation in the Plan.

You understand that Teradata and the Employer magtdhcertain personal information about you, includg, but not limited to, your
name, home address and telephone number, date i bsocial insurance number or other identificattonumber, salary, nationality, job
titte, any Shares or directorships held in Teradatdetails of all Share Units or any other entitlemieto Shares awarded, canceled, exercised
vested, unvested or outstanding in your favor, fbe purpose of implementing, administering and magiag the Plan (“Data”).

You understand that Data will be transferred to athjird parties assisting Teradata with the implentation, administration and
management of the Plan. You understand the recifgof the Data may be located in your country, lretUnited States or elsewhere, and
that the recipients’ country (e.g., the United S¢éa) may have different data privacy laws and préiges than your country. You understand
that you may request a list with the names and aslbes of any potential recipients of the Data bptagting your local human resources
representative. You authorize Teradata and the pgents which may assist Teradata (presently orfie future) with implementing,
administering and managing the Plan to receive, pess, use, retain and transfer the Data, in eleoimor other form, for the sole purpose
of implementing, administering and managing your gigcipation in the Plan. You understand that Datailvbe held only as long as is
necessary to implement, administer and manage ypaiticipation in the Plan. You understand that yauay, at any time, view Data, requ
additional information about the storage and proadsg of Data, require any necessary amendments &teDor refuse or withdraw the
consents herein, in any case without cost, by catitzg in writing your local human resources represgtive. You understand, however, tt
refusing or withdrawing your consent may affect yioability to participate in the Plan. For more infanation on the consequences of your
refusal to consent or withdrawal of consent, youderstand that you may contact your local human resces representative.
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13. You understand and agree that you must atradistfor understanding and following Teradatpolicies with respect to insider tradi
as well as any insider restrictions imposed by |l&na.

14. The provisions of this Agreement are severdbbny provision of this Agreement is held to breenforceable or invalid, in whole or
in part, it shall be severed and shall not affest @ther part of this Agreement, which will be erfed as permitted by law.

15. The terms of this award of Share Units as exdd by this Agreement may be amended by the Texr&tsmrd of Directors or the
Committee.

16. The number of Share Units and the number amdi &i Shares covered by this Agreement shall besttn adjustment as provided
Section 14 of the Plan.

17. In the event of a conflict between the tern @nditions of this Agreement and the terms amdlitinns of the Plan, the terms and
conditions of the Plan shall prevail.

18. You shall not possess any incidents of ownpr@hcluding, without limitation, dividend and vog rights) in the Shares underlying
the Share Units until such shares of common stawk Ibeen delivered to you in accordance with Se@iof this Agreement. The obligations
of Teradata under this Agreement will be merely tfaan unfunded and unsecured promise of Teradadaliver Shares in the future followi
Vesting of the Share Units, and your rights willdmegreater than those of an unsecured generatarado assets of Teradata will be held or
set aside as security for the obligations of Tetadader this Agreement.

19. The Share Units and the provisions of this Agrent are governed by, and subject to, the lawiseo$tate of Delaware, U.S.A.
without reference to principles of conflicts of lagss provided in the Plan.

For purposes of litigating any dispute that arigeder this grant or this Agreement, the partieglmesubmit and consent to the exclusive
jurisdiction of the State of Ohio and agree thathsiitigation shall be conducted only in the cowtd$lontgomery County, Ohio or the fede
courts for the United States for the Southern Risaf Ohio, and no other courts, where this gi@rshare Units is made and/or to be
performed.

20. Teradata may, in its sole discretion, decideeliver any documents related to current or fupasicipation in the Plan by electronic
means. You hereby consent to receive such docurbgmkectronic delivery and agree to participatéhim Plan through an on-line or electronic
system established and maintained by Teradatadtrardaparty designated by Teradata.

21. If you have received this Agreement or any otlicument related to the Plan translated intsguage other than English and if the
translated version is different than the Englistsian, the English version will control.

22. Notwithstanding any provision herein, your gapation in the Plan shall be subject to any spledeirms and conditions as set forth in
any appendix for your country (the “Appendix”). Mawver, if you relocate to one of the countriesudeld in the Appendix, the special terms
and conditions for such country will apply to ytothe extent Teradata determines that the apjgicaf such terms and conditions is
necessary or advisable in order to comply withlitea or facilitate the administration of the Plarhe Appendix constitutes part of this
Agreement.



23. By accepting any benefit under this Agreemgmit, and each person claiming under or through ¥aill e conclusively deemed to
have indicated their acceptance and ratificatioranél consent to, all of the terms and conditidithie Agreement and the Plan and any actior
taken under this Agreement or the Plan by the Cdtaajithe Board or Teradata, in any case in acool@ith the terms and conditions of this

Agreement.

24. Teradata reserves the right to impose otheiin@gents on your participation in the Plan, on$are Units and any Shares acquired
under the Plan, to the extent Teradata determingesiécessary or advisable in order to comply Vatal law or facilitate the administration of
the Plan, and to require you to sign any additiagaéements or undertakings that may be necessancomplish the foregoing.
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APPENDIX

Form of Restricted Share Unit Agreement
For Non-U.S. Employees
Under the Teradata 2012 Stock Incentive Plan

This Appendix includes additional terms and conditi that govern the Share Units granted to youruthéePlan if you reside outside the U.S.
Certain capitalized terms used but not definedhisi Appendix have the meanings set forth in the Rlad/or the Agreement.

This Appendix may also include information you shilooe aware of with respect to your participationhie Plan. The information is based on
the securities, exchange control and other lavedfact as of April 2012; however, such laws arewnftomplex and change frequently. As a
result, the Company strongly recommends that yaueip on the Appendix as the only source of infatimn relating to the consequences of
your participation in the Plan because the inforomaiay be out of date at the time that your Sharis vest or you sell Shares acquired ur
the Plan. In addition, the information containedeeis general in nature and may not apply to ymarticular situation, and the Company is

in a position to assure you of any particular resdtcordingly, you are advised to seek appropnatdessional legal and tax advice as to how
the relevant laws in your country may apply to ysmuation. Finally, if you are a citizen or regii®f a country other than the one in which
you are currently working, the information contairteerein may not be applicable to y:

Securities Law Notice:Neither the Company nor the Shares are registeitbdany local stock exchange or under the contfa@lny local
securities regulator outside the U.S. This Agredni@iwhich this Appendix is a part), the Plan, amy other communications or materials
you may receive regarding participation in the Rlamot constitute advertising or an offering ofig#ties outside the U.S. The issuanci
securities described in any Plan-related docunismtst intended for offering or public circulatiomyour jurisdiction.
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Exhibit 10.9.1C

PERFORMANCE-BASED RESTRICTED SHARE UNIT AGREEMENT
Under the Teradata 2012 Stock Incentive Plan

You have been awarded the contingent right to vecaicredit of share units (the “Share Units”) urttie Teradata 2012 Stock Incentive Plan
(the “Plan™), upon the terms and subject to theditions of this Performance-Based Restricted Shianie Agreement (this “Agreement”) and
the Plan. Please refer to the share unit informatage on the website of Teradata’s third party Riministrator for your “Target Number of
Share Units.” Capitalized terms used but not otlewlefined herein shall have the meanings asctibedch terms in the Plan.

1. Crediting of Share Units.

(a) In General Your right to receive a credit of all, a portiar,a multiple of the Target Number of Share Uslitall be contingent
upon the extent to which Teradata Corporation (ﬂmmpany ") achieves the performance goals set fontthe attached Exhibit A (the
“Performance Goals”) for the performance period owmmcing and exgdi (the “Perf@ante
Period”), in accordance with the payout levelsfegh on the attached Exh|b|t @he “Performance Metrics’ ) The Compensation amanidn
Resource Committee of the Company’s Board of Dinecfthe “Committee”) may establish special adjwstta that will be applied in
calculating the extent to which the Performancel§&bave been satisfied, provided that the adjustsnam® set forth in writing no later than 90
days after the beginning of the Performance Period.

(b) Crediting to Account After the end of the Performance Period, the Cdtemshall determine in writing the extent, if aty
which each of the Performance Goals has beenisdtaifid shall determine the percentage, if anth@fTarget Number of Share Units that
shall be credited to a book entry account estatdigin your behalf (the “Account”), based on thequayevel identified in the Performance
Metrics. Each Share Unit credited to your Accoumder this Section 1(b) shall represent the contihgght to receive one Share and shall at
all times be equal in value to one Share.

(i) If, upon the conclusion of the Performance &&rthe Company achieves less than 25% of thettbrgel of a
Performance Goal, then you shall not receive aittof@ny Share Units with respect to that PerfanoeGoal, and if the Company achieves
less than 25% of the target level for both PerfarceaGoals, this Agreement shall terminate immeljiat@hout further action or notice.

(ii) If, upon the conclusion of the Performancei®grthe Company achieves 25% or more of the tdeyet of a
Performance Goal, then you shall be credited withiraber of Share Units with respect to such Perdmice Goal, effective on the day in wh
the Committee certifies the achievement of thed?erince Goal as provided in this Section 1(b) (@rediting Date”), equal to the product of
(A) your Target Number of Share Units, multiplieg (B) the combined weighted average of the payengtls for both Performance Goals as
identified in the Performance Metrics (subjectuelsrounding conventions as may be implemented fioe-to-time by Teradata’s third party
Plan administrator’



(c) Forfeiture of Share UnitsExcept as otherwise provided in Section 3, y@ltrto receive a credit of Share Units shall be
forfeited automatically without further action aotite in the event that you cease to be employettidbfCompany or any of its affiliate
companies (referred to collectively herein as “Tata”) through the end of the Performance Period.

2. Vesting, Forfeiture and Payment of Share Units

(a) Vesting. The Share Units, if any, credited to your Accoumndccordance with Section 1 above shall be stibjethe following
vesting schedule:

(i) One-third of the Share Units shall vest on eafcthe following dates (subject to such roundingwentions as may be
implemented from time to time by Teradata’s thiedtp Plan administrator): (A) the Crediting DatB) ¢he first anniversary of the Crediting
Date, and (C) the second anniversary of the Cregiliate (each a “Vesting Date"), provided that yoe continuously employed by Teradata
until the applicable Vesting Date.

(ii) If you cease to be employed by Teradata dug@joyour death, or (B) your Disability (defined lbgference to Teradata’s
longterm disability plan that covers you), in eitheseafter the end of the Performance Period but fia Vesting Date, then the Share U
shall become fully vested upon such termination.

(iii) If you cease to be employed by Teradata ptioa Change in Control due to (A) your Retirem@ietiined as termination
by you of your employment with Teradata at or aftge 55 with the consent of the Committee); orgdBaduction-in-force, in either case after
the end of the Performance Period but prior to stiig Date, then a portion of the Share Units ¢eeldio your Account that have not yet ve:
shall become fully vested upon such terminatiotemeined by multiplying (1) the number of unves®idare Units credited to your Account on
the date of termination that would have vestedhemtext Vesting Date had you remained employed Wttadata through such date, by () a
fraction, the numerator of which is the numberwf &nd partial months of employment you completethmencing with the Vesting Date that
occurred immediately prior to your termination, @hd denominator of which is 12 months (with theuféng product rounded to the nearest
whole number); provided that if your terminatiorcars during the period commencing immediately dfterend of the Performance Period bu
prior to the Crediting Date, the fraction descriladéve shall be deemed to be 12/12. The remainingoer of Share Units shall be forfeited
without further action or notice.

(iv) If a Change in Control occurs after the endhef Performance Period and prior to a Vesting Daid the Share Units ¢
not assumed, converted or replaced by the contirentity, then the Share Units shall vest uponGhange in Control.

(v) If a Change in Control occurs after the endhef Performance Period and prior to a Vesting Daxtd,the Share Units are
assumed, converted or replaced by the continuitityethen the Share Units shall continue to vastiécordance with Section 2(a)(i); provided
however, that if you cease to be employed by Tesadiae to (A) termination of your employment by daaita without Cause, (B) termination
of your employment witl



Teradata on account of death, Disability, Retiretn@na reduction-in-force, or (C) if you are af@dpant in the Teradata Change in Control
Severance Plan, a Teradata Severance Policy otilarsarrangement that defines “Good Reason” incthrgtext of a resignation following a
Change in Control (a “CIC Plan”), termination ofuyemployment with Teradata for “Good Reason” dmnéd in the CIC Plan within the two-
year period commencing on the Change in Contreh the Share Units credited to your Account thaeheot yet vested shall vest in full up
such termination.

(b) Forfeiture. The Share Units credited to your Account thatehaet yet vested pursuant to Section 2(a) shdibieited
automatically without further action or notice by cease to be employed by Teradata prior to angeBate other than as provided in Section:

2(a)(ii), (iii) or (v).

(c) Payment Except as otherwise provided in Section 3 oriSeet of this Agreement, the Company shall delier Shares
underlying the vested Share Units credited to yaoount in accordance with this Agreement withinesgy (70) days after the earlier of (i)
applicable Vesting Date(s), or (ii) your terminatiof employment.

3. Certain Events During Performance Period.

(a) Certain Terminationslf during the Performance Period you cease terbployed by Teradata prior to a Change in Contel d
to death, Disability, Retirement or a reductiorfance, then the Company shall credit to your Acdauprorated number of Share Units, wh
shall be fully vested, and which shall be calcuddig multiplying (i) the actual number of Share tdrthat would have been credited to your
Account in accordance with Section 1 of this Agreetrhad you continued in employment throughoutRedormance Period, determined
based on the actual performance of the Companygistich Performance Period, by (ii) a fraction,nbmerator of which is the number of 1
and partial months of employment you completed cemeing with January 1, 2012, and the denominatevhaéh is 36 months (subject to
such rounding conventions as may be implemented fime-to-time by Teradata’s third party Plan adstiator). Except as otherwise
provided in Section 4 of this Agreement, the Conypstmall deliver to you the Shares underlying the@ted number of Share Units within
seventy (70) days after the end of the Perform®ueced.

(b) Change in Control

(i) If a Change in Control occurs during the Perfance Period, and this award is not assumed, cialver replaced by the
continuing entity, then the Target Number of SHanés shall be credited to your Account, as ofdaé of the Change in Control, and the L
shall be fully vested at that time. The Companylistdiver to you the Shares underlying the Tafdetber of Share Units within 30 days &
such Change in Control. Notwithstanding the foragpto the extent that your right to receive subhr8s constitutes a “deferral of
compensation” within the meaning of Section 409Ahaf Code (“Section 409A”), the Company shall dalito you the Shares underlying the
Target Number of Share Units within seventy (70)dafter the earlier of (i) the end of the Perfonc&Period, or (ii) your termination of
employment (except as otherwise provided in Sectionthis Agreement



(i) If a Change in Control occurs during the Penfance Period, and this award is assumed, convertexplaced by the
continuing entity, then the Target Number of SHanéts shall be credited to your Account, as ofdlaée of the Change in Control, and the
Share Units shall continue to vest in accordandk &&ction 2(a)(i); provided, however, that if yorase to be employed by Teradata due to
(A) termination of your employment by Teradata with Cause, (B) termination of your employment wiitradata on account of death,
Disability, Retirement, or a reduction-in-force,(@) if you are a participant in a CIC Plan, teration of your employment with Teradata for
“Good Reason” as defined in the CIC Plan withintihe-year period commencing on the Change in Caritren the Share Units credited to
your Account that have not yet vested shall ve$tlirupon such termination. If the Target NumbéSbare Units credited to your Account
accordance with this Section 3(b)(ii) becomes wkbiereason of a termination of your employment tezurs on or prior to the end of the
Performance Period, then, except as otherwise giedvin Section 4 of this Agreement, the Compan}yl slediver to you the Shares underlying
the Target Number of Share Units within seventy) (idys after the end of the Performance PeriathelfTarget Number of Share Units
credited to your Account in accordance with thistta 3(b)(ii) becomes vested after the end ofReeformance Period, then except as
otherwise provided in Section 4 of this Agreemémt, Company shall deliver the Shares underlyingrédsted Target Number of Share Units
credited to your Account within seventy (70) dafterathe earlier of (x) the applicable Vesting Oa)eor (y) your termination of employment.

4. Section 409A Compliance The intent of the parties is that payments umigisrAgreement comply with Section 409A of the Code
are exempt therefrom and this Agreement shall tegpreted, administered and governed in accordaitbesuch intent.

(a) Termination of EmploymentTo the extent that you are a U.S. taxpayer,raitetion of employment shall not be deemed to
have occurred for purposes of any provision of #&gseement providing for the payment of Sharesestlip Section 409A upon or following a
termination of employment unless such terminatgal$o a “separation from service” within the megrof Section 409A and you are no
longer providing services (at a level that wouldghude the occurrence of a “separation from setvigthin the meaning of Section 409A) to
Teradata as an employee or consultant, and foilopagof any such provision of this Agreement, efees to a “termination,” “termination of
employment” or like terms shall mean “separati@mfrservice” within the meaning of Section 409A.

(b) Payment Delay for Specified Employedbyou are a “specified employee,” as determinader the Company’s policy for
identifying specified employees on the date of feation, then to the extent required in order topty with Section 409A, all payments made
under this Agreement that constitute a “deferral@hpensation” within the meaning of Section 40BAttare provided as a result of a
“separation from servicekithin the meaning of Section 409A for any reastireothan your death and that would otherwise i gaprovide:
during the first six months following such separatfrom service shall be accumulated through amdi\w#hin 30 days after the first business
day that is more than six months after the datgoaf separation from service (or, if you die durdugh six-month period, within 30 days after
your death)




(c) Acceleration of PaymentNotwithstanding anything to the contrary contdimethis Agreement, the Committee shall have the
right, at any time in its sole discretion, to aecate the time of a payment under this Agreemeattime otherwise permitted under
Section 409A in accordance with the requiremeetstrictions and limitations of Treasury Regulatiection 1.409A-3()).

5. Confidentiality . By accepting this award, unless disclosure isiired or permitted by applicable law or regulatipoy agree to keep
this Agreement confidential and not to disclosedatents to anyone except your attorney, your idiatie family, or your financial consultant,
provided such persons agree in advance to keepisiachhation confidential and not disclose it thhets. The Share Units will be forfeited if
you violate the terms and conditions of this Secbc

6. Transferability . At all times before payment, the Share Units matybe sold, transferred, pledged, assigned orwibe alienated,
except by beneficiary designation, will or by thevs of descent and distribution upon your deatly. purported transfer or encumbrance in
violation of the provisions of this Section 6 sHadl void, and the other party to any such purpdreaasaction shall not obtain any rights to or
interest in such Share Units.

7.Dividend Equivalents. From and after the Crediting Date and until thdier of (a) the time when the Share Units are [rai
accordance with this Agreement or (b) the time wyaur rights in the Share Units are forfeited ic@dance with Section 2(b) hereof, on the
date that Teradata pays a cash dividend (if ankiptders of Shares generally, you shall receivétiaadl Share Units equal to (x) the number
of Share Units held by you as of the date of reforéuch dividend, provided that the record dateues on or after the Crediting Date;
multiplied by (y) the per Share cash dividend ampdivided by (z) the Fair Market Value per Sharetloe dividend payment date. The
additional Share Units shall be subject to the stamas and conditions as the Share Units coveratiibyAgreement, including without
limitation the forfeiture provisions of Section 2(@f this Agreement; provided, however, that forgmses of Section 2(a)(i) of this Agreement
(i) any such additional Share Units issued betwberCrediting Date and the first anniversary of@editing Date shall vest in two equal
installments on the first anniversary of the CrieditDate and the second anniversary of the Cregiiate, provided that you are continuously
employed by Teradata through each such date, grathyi such additional Share Units issued betwheriitst anniversary of the Crediting D
and the second anniversary of the Crediting Daddl st on the second anniversary of the Crediflatg, provided that you are continuously
employed by Teradata through such date.

8. Misconduct; Termination for Cause. The Share Units will be forfeited if your emplognt is terminated by Teradata for Cause or if
the Committee determines that you engaged in miiatirin connection with your employment with Teradd-urther, if your employment is
terminated by Teradata for Cause, then, to thenegtemanded by the Committee in its sole discredimh permitted by applicable law, you
shall (a) return to Teradata all Shares that yae mt disposed of that have been acquired pursadhts Agreement, and (b) with respect to
any Shares acquired pursuant to this Agreementithahave disposed of, pay to Teradata in caskdireMarket Value of such Shares on the
date acquirec



9. Withholding . Teradata has the right to deduct or cause teedadaed from, or collect or cause to be collectéth respect to the
taxation of any Share Units, any federal, stateglldforeign or other taxes required by the lawthefUnited States or any other country to be
withheld or paid with respect to the Share Unitg] gou or your legal representative or beneficiaitybe required to pay any such amounts.
By accepting this award, you consent and diredt thgou are paid through Teradata’s United Sta@groll system at the time the Share Units
are settled, Teradata’s stock plan administrattirwithhold or sell the number of Shares underlythg Share Units as Teradata, in its sole
discretion, deems necessary to satisfy such wittinglrequirements; provided, however, that if Tatads required to withhold any taxes prior
to settlement of the Share Units, then you agraeThradata may satisfy those withholding obligagiby withholding cash from your
compensation otherwise due to you or by any otbgoraas it may deem necessary to satisfy the withihg obligation. In no event shall the
Fair Market Value of the Shares of common stodigsurrendered pursuant to this section to saigfjicable withholding taxes exceed the
minimum amount of taxes required to be withheldweh other amount that will not result in a negatiecounting impact. If you are paid
through a non-United States Teradata payroll sysyemnagree that Teradata may satisfy any withngldibligations by withholding cash from
your compensation otherwise due to you or by ahgrodction as it may deem necessary to satisfwitiolding obligation. Yot
acknowledge that the ultimate liability for all &sand tax-related items is and remains your resiipity and may exceed the amount actually
withheld by Teradata or the Employer. You also aghat you solely are responsible for filing alesant documentation that may be required
of you in relation to this award or any tax-relatens, such as but not limited to personal incoaxereturns or reporting statements in relatior
to the grant or vesting of this award or the subsegsale of Shares acquired pursuant to such aavarthe receipt of any dividends or
dividend equivalents.

10. Restrictive Covenants. In exchange for the Share Units, you agree thahg your employment with Teradata and, to theeixt
permitted by applicable law, for a period of twe({t2) months after the termination of employmenti{applicable law mandates a maximum
time that is shorter than twelve months, then fpedod of time equal to that shorter maximum pdxioegardless of the reason for terminat
you will not, without the prior written consentibife Chief Executive Officer of Teradata, (a) renslenvices directly or indirectly to, or becol
employed by, any Competing Organization (as defingtis Section 10 below) to the extent such sswior employment involves the
development, manufacture, marketing, sale, aduegtisr servicing of any product, process, systersepvice which is the same or similar to
competes with, a product, process, system or semmanufactured, sold, serviced or otherwise pralleTeradata to its customers and upon
which you worked or in which you participated dyyithe last two (2) years of your Teradata employtr@) directly or indirectly recruit, hire
solicit or induce, or attempt to induce, any exeempployee of Teradata to terminate his or her eympémt with or otherwise cease his or her
relationship with Teradata; or (c) solicit the lmess of any firm or company with which you workedlidg the preceding two (2) years while
employed by Teradata, including customers of Teeadbyou breach the terms of this Section 10, ggtee that in addition to any liability y:
may have for damages arising from such breachuamgsted Share Units will be immediately forfeitadd, to the extent permitted by
applicable law, you agree to pay to Teradata tlieNFarket Value of any Share Units that vested #rad were paid during the twelve
(12) months prior to the date of termination of yemployment. Such Fair Market Value shall be deieed as of the date that the Share Unit:
become vested. If you breach the terms of thisi@ea&D prior to the end of the Performance Perigiddfter you incur a termination described
in Section 3(a) of this Agreement, your award Wwél forfeited and you will not receive the -rata portion of the Share Uni



As used in this Section 10, “Competing Organizdtimeans an organization identified as a Competinga@ization by the Chief
Executive Officer of Teradata for the year in whigdur employment with Teradata terminates, andahgr person or organization which is
engaged in or about to become engaged in researchdevelopment, production, marketing, leasiedirgy or servicing of a product, proce
system or service which is the same or similartcampetes with a product, process, system orsemianufactured, sold, serviced or
otherwise provided by Teradata to its customers. [iEh of Competing Organizations identified by tDlief Executive Officer is maintained by
the Teradata Law Department.

11.Arbitration . By accepting this award, you agree that, whermjted by local law, any controversy or claim argsout of or related
to your employment relationship with Teradata shelfesolved by first exhausting any Teradata matledlispute resolution process and policy,
and then by arbitration pursuant to such policyolfi are employed outside the United States, whenmaitted by local law, the arbitration shall
be conducted in the regional headquarters cith@business unit in which you work. The arbitratiiall be held before a single arbitrator \
is an attorney knowledgeable in employment law. atigtrator’'s decision and award shall be final dimling and may be entered in any cour
having jurisdiction. For arbitrations held in thaitéd States, issues of arbitrability shall be deteed in accordance with the federal
substantive and procedural laws relating to artiiina all other aspects shall be interpreted iroagtance with the laws of the state in which the
headquarters of Teradata is located. Each partytsder its own attorney’s fees associated withatistration and other costs and expenses of
the arbitration shall be borne as provided by thesr of the American Arbitration Association for ambitration held in the United States, or
similar applicable rules for an arbitration heldsde the United States.

Notwithstanding the preceding subparagraph, yon@gledge that if you breach Section 10, Teradaliaswstain irreparable injury and
will not have an adequate remedy at law. As a tegal agree that in the event of your breach atiSe 10 Teradata may, in addition to any
other remedies available to it, bring an actioa tourt of competent jurisdiction for equitablegtto preserve the status quo pending
appointment of an arbitrator and completion of ebiteation. You stipulate to the exclusive jurisiim and venue of the state and federal cc
located in the location from which Teradata’s egpitograms are administered, for any such procgesdin

12.Compensation Recovery Policy By accepting this award, you acknowledge andetrat, notwithstanding any other provision of
this Agreement to the contrary, you may be requioefyrfeit or repay any or all of the Share Umtgsuant to the terms of the Teradata
Corporation Compensation Recovery Policy (or a sssar policy), as the same may be amended to conigiithe Dodd-Frank Wall Street
Reform and Consumer Protection Act or any ruleegulations issued by the Securities and Excharmgendission or applicable securities
exchange



13. Beneficiaries; Successors

(a) Without limiting Section 6 of this Agreemengwymay designate one or more beneficiaries to veaal or part of any Share
Units to be distributed in case of your death, yod may change or revoke such designation at amy. fin the event of your death, any Share
Units distributable hereunder that are subjectiths designation will be distributed to such by or beneficiaries in accordance with t
Agreement. Any other Share Units not designategdwywill be distributable to your estate. If théseany question as to the legal right of any
beneficiary to receive a distribution hereundeg, $inare Units in question may be transferred to gstate, in which event Teradata will have
no further liability to anyone with respect to sushare Units.

(b) The provisions of this Agreement shall inurghte benefit of, and be binding upon, your sucasssaministrators, heirs, legal
representatives and assigns, and the successosssigds of the Company.

14.Severability . The provisions of this Agreement are severalbleny provision of this Agreement is held to be nfoeceable or invali
by a court or other tribunal of competent jurisidiot(including an arbitration tribunal), it shak lsevered and shall not affect any other part of
this Agreement, which will be enforced as permitdgdaw.

15. Amendment. The terms of this award of Share Units as eviddry this Agreement may be amended by the Ter&teted of
Directors or the Committee.

16. Adjustments . The number of Share Units and the number and dfirsthares of stock covered by this Agreement dfebiubject to
adjustment as provided in Section 14 of the Plan.

17.Plan Governs. In the event of a conflict between the terms emutlitions of this Agreement and the terms and itimm$ of the Plan,
the terms and conditions of the Plan shall preeaitept that with respect to matters involving ckaf law, the terms and conditions of
Section 10 of this Agreement shall prevail.

18. Dividend; Voting Rights . You shall not possess any incidents of owneréhiguding, without limitation, dividend and votirrgghts)
in the Shares underlying the Share Units creditegbtir Account until such Shares have been delid/gryg/ou in accordance with Section 2,
Section 3 or Section 4 hereof. The obligationdhef€Company under this Agreement will be merely tian unfunded and unsecured promise
of the Company to deliver Shares in the future, yoat rights will be no greater than that of anamged general creditor. No assets of the
Company will be held or set aside as securityHerdbligations of the Company under this Agreement.

19.No Employment Contract or Acquired Rights. Nothing contained in this Agreement shall confeon you any right with respect to
continuance of employment by Teradata, nor limiaffect in any manner the right of Teradata to ieate your employment or adjust your
compensation. Furthermore, nothing contained m Algreement shall confer upon you any right to isecany future Share Units or awards
under the Plan or the inclusion of the value of amards in the calculation of severance paymeindsyyi, upon termination of employme



20.Non-U.S. Employees Notwithstanding any provision herein, if the Pamyour employment with Teradata is subject tortlles and
regulations of one or more non-United States jictsths, then your participation in the Plan shwdlsubject to any such rules and regulations
and any special terms and conditions as set forémy appendix for your country (the “ AppentlixMoreover, if you relocate to one of the
countries included in the Appendix, the speciahteand conditions for such country will apply taiyto the extent the Company determines
that the application of such terms and conditienseicessary or advisable in order to comply witlalléaw or facilitate the administration of 1
Plan. The Company also reserves the right to imptser requirements on your participation in thenRb the extent the Company determines
it necessary or advisable in order to comply waitel law or facilitate the administration of theRland to require you to sign any additional
agreements or undertakings that may be necessapctonplish the foregoing. The Appendix constitytag of this Agreement.

You also understand and agree that any cross-boagdérremittance made in relation to this awaruiting the transfer of proceeds
received upon the sale of Shares, must be madegi® locally authorized financial institution egistered foreign exchange agency and ma
require you to provide to such financial institmtior agency certain information regarding the taatisn. Moreover, you understand and agree
that the Company is neither responsible for angifpr exchange fluctuation between your local cuayeand the United States Dollar (or the
selection by Teradata or the Employer in its siderétion of an applicable foreign currency excltearate) that may affect the value of this
award (or the calculation of income or any Tax-Raldtems thereunder) nor liable for any decreaghe value of Shares or this award. In
addition, the ownership of Shares or assets ardifgpbf bank or brokerage account abroad may stp@cto reporting requirements imposed
by tax, banking, and/or other authorities in yoourtry, and you understand and agree that youysatelresponsible for complying with such
requirements.

21.Acceptance of Terms By accepting any benefit under this Agreemeng, god each person claiming under or through yoll kea
conclusively deemed to have indicated their aceegtand ratification of, and consent to, all of titiens and conditions of this Agreement and
the Plan and any action taken under this Agreemetiite Plan by the Committee, the Board or Teradatany case in accordance with the
terms and conditions of this Agreement.

22.Communications and Electronic Delivery. Teradata may, in its sole discretion, decidegiivdr any documents related to current ol
future participation in the Plan by electronic mgaviou hereby consent to receive such documengteayronic delivery and agree to
participate in the Plan through an on-line or et@ut system established and maintained by Terautadahird party designated by Teradata. If
you have received this Agreement or any other decimelated to the Plan translated into a langediger than English and if the transla
version is different than the English version, Breglish version will control



23.Data Privacy Consent You hereby explicitly and unambiguously conserthie collection, use and transfer, in electromiotber
form, of your personal data as described in thissAment and any other Share Unit grant materiamloyamong, as applicable, the Employer
and Teradata for the exclusive purpose of implemgnadministering and managing your participafiothe Plan.

You understand that Teradata and the Employer roldydertain personal information about you, inchgdibut not limited to, your narr
home address and telephone number, date of bitkalsSnsurance number or other identification nemisalary, nationality, job title, any
Shares or directorships held in Teradata, dethddl &hare Units or any other entitlement to Skawarded, canceled, exercised, vested,
unvested or outstanding in your favor, for the pegof implementing, administering and managingPdaa (“Data”).

You understand that Data will be transferred to tirg parties assisting Teradata with the impletagon, administration and
management of the Plan. You understand the re¢fpadrihe Data may be located in your countryhim Wnited States or elsewhere, and that
the recipients’ country (e.g., the United Stateaymave different data privacy laws and protectitias your country. You understand that yot
may request a list with the names and addressasygbotential recipients of the Data by contactingr local human resources representative
You authorize Teradata and the recipients which assyst Teradata (presently or in the future) withlementing, administering and manac
the Plan to receive, possess, use, retain anddrahs Data, in electronic or other form, for #@e purpose of implementing, administering
managing your participation in the Plan. You untierd that Data will be held only as long as is ssagy to implement, administer and
manage your participation in the Plan. You undacsthat you may, at any time, view Data, requeditihal information about the storage
and processing of Data, require any necessary amemtd to Data or refuse or withdraw the consentsitgn any case without cost, by
contacting in writing your local human resourcgzesentative. You understand, however, that refusinwithdrawing your consent may aff
your ability to participate in the Plan. For monéormation on the consequences of your refusabtsent or withdrawal of consent, y
understand that you may contact your local humaoues representativ



EXHIBIT A
PERFORMANCE-BASED RESTRICTED SHARE UNIT AGREEMENT
PERFORMANCE METRICS

[TO BE DETERMINED]



Subsidiaries of Teradata Corporation

Entity

Teradata International, Inc.
Teradata US, Inc

Teradata Operations, In

Teradata Government Systems L
Teradata Taiwan LL(

Teradata Argentina Holdings LL
Teradata Belgium Holdings LL
Teradata Bermuda Holdings LL
Teradata Brazil Holdings LL!
Teradata Chile Holdings LL:
Teradata Colombia Holdings LL
Teradata Egypt Holdings LL
Teradata India Holdings LL:
Teradata Indonesia Holdings LL
Teradata International Services LI
Teradata Mexico Holdings LL!
Teradata Netherlands Holdings LI
Teradata New Zealand Holdings Ll
Teradata Philippines LL!

Teradata Ukraine Holdings LL

TD Nameholder Corporatic
Teradata de Argentina S.R.
Teradata Australia Pty Li
Teradata Gmbt

Teradata Bermuda IP Holdings L
Teradata Financing Holdings L.
Teradata Bermuda Holdings UL
Teradata Bermuda Operations Holdings L
Teradata Belgium SN

TRDT Brasil Tecnologia Ltde
TRDT Brasil Holdings Ltda
Teradata Information Systems (Beijing) Limit
Teradata Canada UL

Teradata Chile Tecnologias de Informacién Limit
TDC Colombia Limitads

Teradata Czeska republika spol. s
Teradata Danmark Ap

eCircle Nordic Aps

Teradata Egypt WLI

Teradata Finland O

Teradata France S.A.

eCircle France SAR

Teradata Gmbt

Teradata Germany Holdings Gml
eCircle Gmbk

Teradata (Hong Kong) Limite
Protagona Worldwide Limite

December 31, 2013
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Organized under the laws ¢
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Argentina
Australia

Austria
Bermudas
Bermudas
Bermudas
Bermudas
Belgium

Brazil
Brazil
China
Canad:e
Chile
Colombia
Czech Republi
Denmark
Denmark
Egypt

Finland

France

France
Germany
Germany
Germany

Hong Kong
Hong Kong




Entity

Teradata Magyarorszag Kift.

Teradata India Private Limite

Lunexa Advantage Knowledge Processing Serviceaferivimited
PT. Tdata Indonesi

Teradata Ireland Limite

Teradata Ireland Holdings L.

Teradata Ireland Operations L
Teradata International Sales Limit
Teradata Italia S.r.

eCircle S.r.l. con socio unic

Teradata Japan Lt

TeraWarehouse Korea Co., L

TData Corporation (Malaysia) Sdn. Bt
Teradata Holdings México, S. de R. L. de C
Teradata Solutions México, S. de R.L. de C
Teradata de México, S. de R.L. de C
Teradata Holdings B.\

Teradata Finance Company B.
Teradata Netherlands B.'

eCircle Netherlands B.\

Teradata (NZ) Corporatic

Teradata Norge A

Teradata Pakistan (Private) Limit
Teradata Global Consulting Pakistan (Private) Léah
Teradata Philippines, LLC, Manila Bran
Teradata GCC (Philippines), Ir
Teradata Polska Sp. z o

eCircle Poland sp. z 0.

“Teradat” LLC

Teradata Saudi Arabia LL

Teradata (Singapore) Pte. L

Teradata Iberia S

eCircle Spain, S.L.L

Teradata Sweden A

Teradata (Schweiz) Gmb

Teradata Taiwan LLC, Taiwan bran
Teradata (Thailand) Co., Lt

Teradata Bilisim Sistemleri Limited Sirke
Teradata (UK) Limitec

eCircle Ltd.

NewFrontiers Europe Ltc

Teradata Ukraine LL(

Organized under the laws ¢
Hungary
India
India
Indonesie
Ireland
Ireland
Ireland
Ireland
Italy
Italy
Japar
Korea
Malaysia
Mexico
Mexico
Mexico
Netherland:
Netherland:
Netherland:
Netherland:
New Zealanc
Norway
Pakistar
Pakistar
Philippines
Philippines
Poland
Poland
Russis
Saudi Arabie
Singapore
Spain
Spain
Sweder
Switzerland
Taiwan
Thailand
Turkey
United Kingdom
United Kingdom
United Kingdom
Ukraine




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-8 (N8-B8409, No. 333-146410, No. 333-
146475 and No. 333-181217) of Teradata Corporatfaur report dated February 27, 2014 relatindnofinancial statements, financial
statement schedule and the effectiveness of idteamdrol over financial reporting, which appearghis Form 10-K.

PricewaterhouseCoopers LLP
Atlanta, Georgia
February 27, 2014



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 annual report on Form 16fKeradata Corporation;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dméttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as definec
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 consolidhsubsidiaries, is made known to us by
others within those entities, particularly duritg toeriod in which this report is being prepared;

b) designed such internal control over financiglorting, or caused such internal control over fgiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport 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 tegi$'s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tregistrant’s internal control over financial
reporting;

5. The registrant’s other certifying officers anidalve disclosed, based on our most recent evatuatimternal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadg®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability 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 registrant’s internal
control over financial reporting.

Date: February 27, 2014 /s/ Michael F. Koehler
Michael F. Koehle
President and Chief Executive Offic




Exhibit 31.2

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

I, Stephen M. Scheppmann, certify that:
1. I have reviewed this annual report on Form 16fKeradata Corporation;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dméttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as definec
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 consolidhibsidiaries, is made known to us by
others within those entities, particularly duriig toeriod in which this report is being prepared;

b) designed such internal control over financiglorting, or caused such internal control over fgiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport 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 tegi$'s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tregyistrant’s internal control over financial
reporting;

5. The registrant’s other certifying officers anidalve disclosed, based on our most recent evatuatimternal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadg®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability 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 registrant’s internal
control over financial reporting.

Date: February 27, 2014 /s/ 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 TOSECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Teradatap@oation, a Delaware corporation (the “Compangt),Form 10-K for the year ended
December 31, 2013 as filed with the U.S. Securdie$ Exchange Commission on the date hereof (tkedR"), each of the undersigned
officers of the Company does hereby certify, punstia 18 U.S.C. § 1350 (section 906 of the Sarb&@ndey Act of 2002), that:

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

(2) the information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of 1
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 solelysguant to 18 U.S.C. 8§ 1350 (section 906 of the Smbh®xley Act of 2002) and is not being
filed as part of the Report or as a separate disckbodocument.

Dated: February 27, 2014 /s/ Michael F. Koehler

Michael F. Koehle
President and Chief Executive Offic

Dated: February 27, 2014 /s/ Stephen M. Scheppmann
Stephen M. Scheppmal
Executive Vice President and Chief Financial Offi

A signed original of this written statement reqdit®y Section 906, or other document authenticatgnowledging, or otherwise adopting
signatures that appear in typed form within thetedaic version of this written statement requibgdSection 906, has been provided to
Teradata Corporation and will be retained by Teta@rporation and furnished to the United Statx=u8ties and Exchange Commission or
its staff upon reques



