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OR
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1934
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PART |

FORWARD-LOOKING STATEMENTS

Forward-looking statements in our public filingsather public statements are subject to known akth@wn risks, uncertainties
and other factors that may cause our actual reqpdtformance or achievements to be materiallyedifiit from any future results,
performance or achievements expressed or impliexlibly forward-looking statements or other pubkteshents. These forward-
looking statements were based on various factsvene derived utilizing numerous important assunmstiand other important
factors, and changes in such facts, assumptiofetars could cause actual results to differ maligrirom those in the forward-
looking statements. Forward-looking statementaihelthe information concerning our future finangiatformance, business
strategy, projected plans and objectives. Statesymeteded by, followed by or that otherwise ineltlte words “believes,”
“expects,” “anticipates,” “intends,” “projects,” s8mates,” “plans,” “may increase,” “may fluctudtand similar expression or
future or conditional verbs such as “will,” “shouldwould,” “may” and “could” are generally forwartboking in nature and not
historical facts. You should understand that tlotoies described under “Risk Factors” and the foll@umportant factors could
affect our future results and could cause actulltgto differ materially from those expresseduch forwardooking statement:

” ” ou ” ou ” ou

» the rapidly changing and intensely competitiaéune of the information technology (“IT”) industand the software
applications and analytic data platform businesseljding the ongoing consolidation activity, tate from new and emerging
analytic data technologies and competitors, ansispire on achieving continued price/performancesgainanalytic data
solutions;

» fluctuations in our operating results, timingt&nsactions, unanticipated delays or acceleraiioour sales cycles and the
difficulty of accurately estimating revenues;

» our ability to successfully leverage significangarsitions

» the impact of global economic fluctuations oa tharkets in general or on the ability of our sigypland customers to meet
their commitments to us, or the timing of purchdsgsur current and potential customers; and

» risks inherent in operating in foreign countrie€luding the impact of foreign currency fluctigais, economic, political, legal,
regulatory, compliance, cultural and other condgi@abroad.

Other factors not identified above, including thekifactors described in the section entitled “Risictors” included elsewhere in
this Annual Report on Form 10-K (*Annual Reportiay also cause actual results to differ materfatiyn those projected by our
forward-looking statements. Most of these factoesdifficult to anticipate and are generally beyaunl reasonable control. We
undertake no obligation to release publicly anysiens to any forward-looking statements, to repegnts or to report the
occurrence of unanticipated events.
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Item 1. BUSINESS

Overview. Teradata Corporation (“we,” “us,” “Teradata,” oetfCompany”) is a global leader in analytic datatfgrms,
marketing and analytic applications, and relatedises. Our analytic data platforms are comprisesbftware, hardware, and
related business consulting and support servitmsdata warehousing, and big data analytics. Té¢incaur Teradata Unified Data
Architecture™ (a comprehensive enterprise framevi@riorganizations to integrate and analyze aletypf data across multiple
Teradata and third-party provided technologies)help customers access and manage data and dusaeess value and insight
from their data. Our applications are designe@veilage data to: improve organizations’ effectigsra marketing to their
customers, determine customer and product pralfitatforecast consumer demand, and discover newglits. Our consulting
services allow customers to maximize use and Igeetize value of their analytic data and marketing$tments. Our services
include a broad range of offerings including cotisglto help organizations design and optimizerthaglytic and big data
environments, create and execute marketing stestegid programs, cloud ("software as a servicédtfpm as a service"),
hosting, platform management, and related instafiegervices (collectively, “consulting servicesf)d support services. We serve
customers across a broad set of industries froomdrthe world, including communications, finan@atvices, government,
gaming, healthcare, insurance, manufacturing, metisentertainment, retail, travel and transpanmatand utilities - with
offerings ranging from small departmental implena¢iohs to many of the world’s largest analytic daltetforms and marketing
applications. We provide our offerings on-premisem the cloud (as a service).

Teradata operates from numerous locations withérLthited States with Dayton, Ohio; Johns Creekaf@#t), Georgia; and
Rancho Bernardo (San Diego), California being thgry locations. In addition, we have sales, s&wj research and
development and administrative offices locateddrcduntries.

For the full year ended December 31, 2014 , wentghdhcome of $367 million and total revenues af7$2 billion , of which
approximately 59% was derived in the Americas nediorth America and Latin America) and 41% in thiernational region
(Europe, Middle East, Africa, Asia Pacific and Jap&or financial information about these geograghieas, see “Note 11—
Segment, Other Supplemental Information and Conagons”in the Notes to Consolidated Financial Statemestsadere in thi
Annual Report.

History and Development.Teradata was formed in 1979 as a Delaware corporafieradata established a relational database
management system on a proprietary platform in 1884990, Teradata partnered with NCR CorporatitiCR”) to jointly
develop next-generation database systems. In PIRIT Corp. acquired NCR and, later that year, NGRghased Teradata.

In 1996, AT&T spun off NCR (including Teradata)ftom an independent, publicly-traded company, NGRpGration. In 1999,
NCR consolidated its Teradata data warehousingatipaes and product offerings into a separate opegyalvision. On Septemb:
30, 2007, NCR was effectively separated into twiependent, publicly-traded companies through teeibution of 100% of its

Teradata data warehousing business to sharehaflRIGR.

Since that time, we have increased our investrrardgocus to extend the scope of our businesstoda a full range of analytic
data platforms and marketing applications. Teradatapleted its acquisitions of Aprimo, Inc. (“Aprarf), a global provider of
cloud-based integrated marketing software, andrA3&¢a Systems, Inc. (“Aster Data”), a technologgder in big data analytics,
in 2011. Additionally, Teradata has completed a benof smaller acquisitions to complement and ektaur data warehousing,
big data analytics, marketing applications and atiimg) businesses.

Industry Overview

Our revenues are primarily generated in three rbillion dollar markets: data warehousing, big datalytics and marketing
applications. These markets include data warehdatsdase software, big data analytics softwareketiag application software,
supporting hardware (servers, storage and intesmg)) consulting services, cloud services and ieiaémce services. We expect
that the need for analytic data solutions and margg@pplications will continue to grow as orgarti@as increasingly rely on data
and analytics to compete and achieve a differattiativantage. This need is further driven by tveamence of the following
key market dynamics we have observed:
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high levels of data growth are being driven byrtypes of data, in particular multi-structuredad@r what the market refers

to as big data), examples of which include web,lsgasor and social network data, internet textssadch indexing, call

detail records, machine data, genomics, biolog&sgarch, medical records, seismic/exploration, géatography and video
archives, connected devices, and large scale e-eorendata;

* increasing obstacles in building and managirfgcéize analytic environments, because architestare more complex and
evolving, caused by the growth and volume of nguesyof data, proliferation of analytic tools anchigiques, multiple data
management systems varying service level requiresramd varying value for data analytics use cases;

* intense global competition is driving compart@increasingly adopt analytic data technologiegddress the vast complexity
inherent in their markets and businesses;

» globalization, mobility, consolidation, securttgncerns and increased government regulationsreating the need for
enhanced visibility across the entire enterprisaldimes;

* increasing demand for marketers to deliver miodévidualized and real-time communications to tloeistomers across
multiple channels, including the increasing usenobile devices;

» improved analytic data platform affordabilityedto price/performance gains on server, disk, aachany hardware as well as
open source software is enabling new types of ysagkthe maintenance and analysis of more hisiaxind near real-time
data; and

* increasing customer demand for purchasing anayid marketing capabilities “as a service”

Our Solutions

Teradata’s Unified Data Architectulis a comprehensive framework that enables orgaaimato address all types of data and
analytics. This architecture combines the compleargrvalue of technologies from Teradata, Teradatar, open source
Apache™ Hadoofj, and a range of non-Teradata technologies intthasive and orchestrated analytical ecosystem that
accelerates our customers’ ability to use and daralue from all of its data.

Data Warehousin¢Data warehousing is the process of capturing, iatey), storing, managing, and analyzing data swen
business questions and exploit data for insightvahage. Customers use our data warehousing sofavatdardware technologies
and related services to acquire and integratefdatamultiple sources, manage and analyze thistdagain business insights
from data-driven decisions. Teradata extends datelwousing by integrating detailed historical infation with near real-time
data, to deploy timely, accurate strategic intellige to business users as well as operationdigetate to front line users,
customers and partners. We also offer a suite alfyaao applications that deliver value by analyzafta and allowing it to be used
across an enterprise. The areas covered by thpheations include master data management, derm@eddsting, finance and
performance management, profitability analyticgl data mining.

Big Data AnalyticsBig data analytics describe analytic platform eominents with significant data volume, variety, oityp and
complexity. We help companies deal with emergingydata that typically has unknown relationships rgtfast analytic iteration
and new analytics tools are required to discover insights and operationalize into production fog business.

Marketing Application:. Through our marketing applications business, ffer dully integrated marketing management solusion
to help organizations drive business impact andoustomer loyalty. Our integrated marketing appi@es are offered in the
cloud as software as a service or on-premises rEndesigned to help our customers implement thaa-driven marketing
strategies, including solutions for marketing opieres, campaign management, digital marketing, etarg analytics, and
customer data management.

Our Products and ServicesWe are a single-source provider of analytic dasaf@tms with a fully integrated business that
includes market-leading technologies and customeuded professionals. Our products are optimizedraagrated specifically
for data analytics and marketing and analytic aapilbns, including our database and applicatiotwso, workload-specific
hardware platforms, and related consulting and cugervices.

6
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Our software and hardware products include:

Teradata Database SoftwareOur Teradatd Database software combined with our massively [gdadocessing hardware
architecture provides the foundation for our unigbéity to support and manage a wide range of thixerkloads and
analytic data functions. Our Teradata Databasevaodtis designed to deliver near real-time intehige for our customers
with capabilities and features such as: supposhoft running operational queries and long runsingtegic queries (mixed
workloads), the ability to handle thousands of cwrent queries from thousands of concurrent usargle to very complex
queries, robust workload management, high systexitadity, system health monitoring, automatic gag escalation and
easy integration into the enterprise. Our databafievare includes Teradata Intelligent Memory, ihteeps the most
frequently used data in memory for cost-effectregjd query processing. We also offer license sugsans that provide our
customers with when-and-if-available upgrades arithecements to our database software. This sofiwaneilable via an
on-premises or a cloud delivery model. We alsoradffdustry-specific logical data models which aesidned as pre-defined,
easy-to-follow blueprints that reflect data relaships that are tailored to the specific needspréicular industry.
Teradata Workload-Specific Platforms-Products in this category are purpose-built tosjpi® an analytic data platform that
is used for all types of data-capturing, stagingrisg, archiving, and refining - and all typesuskes - from fully-integrated
warehouses, departmental data marts, discovetyivarg and disaster recovery. Key software produatiide the Teradata
Database, Teradata Aster database and Hadoopa@gvgithe Hortonworks Data Platform distributionAgfache Hadoop).
For the hardware component of our solutions, Tdeaitiegrates and optimizes industry standard harehwomponents to
create highly-available, massively-scalable solutitacks. We utilize industry-standard Irftedulti-core processors, along
with industry-standard storage offerings, thatdasigned to provide seamless, transparent scyaliach platform comes
ready to run for a distinct need, from basic rapgrand analysis to integrated big data analytesliata warehousing.
Teradata’s workload-specific platforms are desigioe@llow customers to meet their specific worklomeds at various and
most appropriate price points. These platformsl{apges) are available both on-premises or viaadHelivery model.
Teradata Aster Discovery Platform-Our big data analytics discovery platform is posdigured with our powerful Teradata
Aster Database, which features our patented SQLRéedpce” framework and fully-supported Teradata hardwaridiudes
the Teradata Aster SQL-GRanalytic engine for graph analysis across big gets. Also included is the extensible Teradata
Aster SNAP Framework™, which integrates multiplalgtic engines and data stores that work togetheetiver ease-ofise,
analytic power, and performance. Our discoveryfqiat is designed for rapid exploration and discgvesm a wide variety
of data types and analytic functions to generdferéintiated business value.
Teradata Portfolio for Hadoop -A suite of products, tools and services for owstomers to deploy Hadoop into their
environment, supported by Teradata. The portfolaudes an enterprise Hadoop distribution, futliegrated appliances, to
for system management, tools for data wranglimgage and archiving, and consulting and supporices.
Teradata QueryGrid -Intelligent orchestration layer software that pdms seamless and transparent access to analytss
diverse processing engines in an analytic ecosystemovides access to data and analytics to anyinghae company, using
existing tools, without requiring specialized skidind toolsOrchestrating and balancipgocesses across the ecosystem
minimizes data movement and data duplication, hglpompanies get maximum value from their IT assets
Teradata Marketing Applications -Our fully-integrated marketing applications hehganizations manage marketing
workflows, budget allocation, leads, analytics, digital assets. Designed to automate the planagcreation of timely,
relevant and individualized campaigns for end-ygbesfollowing applications are offered on-premsisad as software as a
service in the cloud:
*  Teradata Marketing Operations for efficient marketing resource managem
«  Teradata Campaign Managemenfor planning and performance analysis across multigleketing channels; a
e  Teradata Digital Marketing for executing relevant, personalized communicatams delivering a consistent customer
experience across channels including email, malitesocial media.

7
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Our service offerings include:

Teradata Business Consulting ServicedVe offer services to identify and prioritize cusix’s analytic needs to support tr
corporate strategy. Our business consultants @stett advisors of our customers, have extensivuestngdexpertise and hands-
on experience to help our customers quickly recmghbisiness value. Our consultants provide analgtia platform business
impact modeling, analytic architecture roadmapajydit maturity assessments, solution planning sergices to optimize all
of a customer’s data. These business consultamtscalasely with our technology and implementatienvices to help plan
and implement a complete project for the customer.

Teradata Technology and Implementation Services/Ne offer services to deliver a solution that méwetsiness requiremer
via a disciplined analysis of conceptual, logiaad @hysical design choices. Our consultants proaiddytic data platform
design, architecture, migration, upgrade, implemugon, optimization, and expansion services foemnise analytics
including data integration, business intelligencd Bladoop. Our consultants provide big data arydnd Hadoop
consulting, enterprise architecture consultingaaainagement services, business intelligence dorgsahd analytic
application services. Our Global Consulting Cenéemind the world are staffed with professionais&d in our proven
solutions methodologies, and supplement local dangueams by utilizing the accumulated wealtfoof global knowledge
base. We provide both onshore and offshore conguléisources to address customer requirements.

Teradata Cloud ServicesWe offer our products as cloud services to outausrs, including our marketing applications,
Teradata Database, Teradata Aster Database, ambpla@ur cloud services provide customers thelfiéi to access
Teradata solutions on demand in a secure enviromwidnpay-as-you go pricing options.

Teradata Managed ServicesWe offer our customers the option of using skilleadata personnel for data integration, dat:
warehouse, discovery, Hadoop and business intetigenvironments from a single source. These ssvange from
monitoring and managing day-to-day analytics opanatto helping improve processes for greater prtidty and efficiency.
Teradata Marketing Services-We have consultants with extensive marketing appbns knowledge to design and
implement our marketing applications. We also o$fenvices to help customers develop their markediragegy and to
professionally manage customer’'s communicationsexedute marketing campaigns with their customers.

Teradata Customer Support ServicesOur customer services organization provides amgapced, single point of contact
and delivery for the deployment, support and ongoivanagement of Teradata analytic data platforrdsapplications around
the world. Our customer support service offers lpwdactive and reactive services, including inatadh, maintenance,
monitoring, back-up, and recovery services to albostomers to maximize availability and better tege the value of their
investments in Teradata solutions. They assisbousts 24x7x365 for both on-site and remote support.

Training Services-To enhance the value of their investment, we p®waidr customers with training to help them getrtiuest
value from their Teradata analytic data platformd marketing and analytical applications. Theseoffered via a variety of
delivery formats from web-based to hands-on clasaroourse to suit customers’ needs.

Our Strategy. Teradata helps companies achieve competitive aaigargnd win in their markets by empowering thetneimome
“data-driven businesses” capable of exploiting datansight and value. With Teradata’s industrgdang analytic data platforms,
marketing applications and proven consulting exgre@ and expertise, companies can become more titwepey leveraging
data insights to reduce costs, improve businessepses, enhance customer relationships, improwrentaeketing and drive
innovation.

Our strategy encompasses three large and growingeisadata warehousing, big data analytics andetiag applications. We
continue to focus on the following key initiativiesbroaden our position in the market and take aidge of these market
opportunities.

Be the trusted advisor for enabling data-drikkesiness and continue investing in business amhieal consulting via organic
growth and targeted strategic acquisitions;

Invest to expand our leading Unified Data Arebttire, data warehouse software and platform famitydata discovery
platforms, Hadoogased data management platforms, and marketingcapphs to address multiple market segments th
internal development and targeted strategic adqnsi




Table of Contents

» Deliver our solutions via the cloud (as a sezyior on-premises with offerings that support aggtions as a service, data
warehousing as a service, discovery analyticssgs\ace and data management as a service;

» Continue investing in partnerships to incredsertumber of solutions available on Teradata plai$o maximize customer
value, and increase our market coverage; and

» Continue to seek opportunities to expand owrssedsources and reach, both in our analytics amklating applications
businesses.

Customers.We focus the majority of our sales efforts on legdiompanies across a broad set of industriesidimng
banking/financial services, communications (inchgdielecommunications, lmisiness, and media and entertainment), govern
insurance and healthcare, manufacturing, retaWgetrand transportation logistics, and energy diliies. These industries provi
a good fit for our analytic data platforms and nedirkg applications, as they tend to have largegaoding data volumes, and
expanding sources of data, complex data managaemuitements, or large and varied groups of u¥eesalso have many
marketing applications customers of various sinegany industries. Many of these customers levesagesoftware as a service
offerings.

The extent to which any given customer contribtwesur revenues generally varies significantly frg@ar to year and quarter to
guarter. Therefore, a customer with a large ond@nie quarter is likely to generate additional resefor Teradata in subsequent
periods as their analytic ecosystem evolves to thedatbusiness requirements. For the year endedmeer 31, 2014, our top ten
customers collectively accounted for approximafed¥o of our total revenues. Moreover, Teradataal t@venue and revenue for
each reportable segment can vary considerably fremod to period given the different growth patgeaf our existing customers’
data warehouse systems, discovery platforms ardndahagement platforms and the variable timingeaf austomer orders. Due
to the size and complexity of these transactionscfmses), the sales cycle for a new analyticplatéorm is often fairly long
(typically more than a year). Our results in angtipalar quarter have generally been dependentuombility to generate a
relatively small number of large orders for thaadar. We believe that our market and growth pdadérgmain strong, as existing
customers routinely increase the size and scofieeofanalytic ecosystem due to growth in the nunabeisers, amounts of data,
new types of data including big data, and typescamdplexity of workloads, queries and analytics.

Analytic data environments and architectures aodvang rapidly with new data sources, business irequents and new analytic
technigues and tools. As a result customers aréncadly adding to their analytic ecosystem to supjpig data, create and
enhance their data warehouse environment and &aecasdata platform to support the ever increadatg volumes and analytic
requirements. The Teradata Unified Data Architecpnovides a framework and capabilities to build erpand customers'
analytic ecosystems, including both Teradata amdTrevadata products.

Partners, Marketing and Distribution Channels

Strategic PartnershipaVe seek to leverage our sales and marketing reapharnering with leading global and regional syste
integrators, independent software vendors, Haddgighiitors, and consultants, which we believe clemgnt our analytic data
platforms and marketing applications.

» Alliance Partners -Strategic partnerships are a key factor in oulitgho leverage the value and expand the scopmiof
analytic data platforms and marketing applicationthe marketplace. Our partner program is focusedorking
collaboratively with independent software vendorseveral areas critical to our analytic data ptatf, including tools, data
and application integration solutions, data minemgglytics, business intelligence, specific hortaband industry solutions,
and those that help integrate digital marketing@s&Emultiple solutions and vendors. Our goal igrvide customer choices
with partner offerings that are optimized and diexdi with our solutions, and fit within the custorseenvironment. Our
strategic alliance partners include many leadetldrbusiness intelligence, data acquisition, adedranalytics, big data,
Hadoop and marketing applications markets.

» Systems Integrators-Teradata works with a range of consultants anteéeysintegrators that engage in the design,
implementation and integration of analytic datafplans and marketing and analytic applicationsdor joint clients. Qur
strategic partnerships with select global consglénd systems integration firms provide broad itgusnd technology
expertise in the design of business solutionslévarage Teradata technology to enable enterpnalytecs and operational
intelligence. In general, these partners are tdustvisors who assist

9
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in vision and strategy development with our custameéhile objectively assessing and meeting theidseOur strategic
global consulting and systems integration partimeiside Accenture, Capgemini, Cognizant Technol8glutions, Deloitte,
IBM Global Business Services, and Wipro Limited.

Sales and MarketingVe sell and market our analytic data platforms muadketing applications in our reportable segmentsdgh
include the Americas and International regionsnarily through a direct sales force. We believe quuota-carrying sales force
increases our visibility and penetration in the kegplace and fosters long-term customer relatiggssand additional product
sales. We have approximately 80% of our employeesistomer-facing and/or revenue driving rolesldding sales, consulting
and customer service, and product engineering).

We support our sales force with marketing and ingiprograms which are designed to grow awareimggislighting our
technology leadership and differentiation in thekeg create demand for our products and servems;ate the sales force to
build skills and knowledge, as well as provide laust set of tools for use by our direct sales folttsupport of growing
awareness of the need for analytic data solutiodsraegrated marketing applications, and Terasaliations specifically, we
employ a broad range of marketing strategies inetugrograms to inform and educate customers aosppcts, the media,
industry analysts, academics and other third-paflyencers. These strategies include targeteaidimarketing, our global
website, webinars, trade shows and conferencetic@utal media relations and social media.

We believe that promoting customer success andretuinvestment is an important element of oucess. As a result we have
developed an active program to support and leverag®mer references and testimonials/succesgstori

Resellers and DistributorAlthough the majority of our sales are direct,imited situations to extend our sales coverageala@
market and sell our products through third-partgretels, including resellers and distributors. Weeha small number of licensed
resellers, and have license and distribution agee¢snwith independent distributors in several coestwvorldwide. The
distribution agreements generally provide for fightrto offer our products within a territory. Odistributors generally maintain
sales and services personnel dedicated to our gidu

Sources of Materials.Our hardware components are assembled and cordipyrElextronics International Ltd. (“Flextronics”)
Our platform line is designed to leverage the conemts from industry leaders. Our data storage ds\and memory components
utilize industry-standard technologies, but arecteld and configured to work optimally with ourtsaire and hardware platform.
Flextronics also procures a wide variety of compiseised in the assembly process on our behalfoddth many of these
components are available from multiple sourcesadatia utilizes preferred supplier relationshipbdtier ensure more consistent
quality, cost and delivery. Typically, these predersuppliers maintain alternative processes affidédities to ensure business
continuity of supply. Given our strategy to outsmuproduct assembly activities to Flextronics angldurce certain components
from single suppliers, a disruption in productiar-kextronics or at a supplier, or a global shagtafjicomponents, could impact
the timing or profitability of customer shipments.

Competition. The analytic data platforms market is highly conipet, and we face a number of large traditionahpetitors, suc
as IBM and Oracle. We also expect to continue éors2v and emerging competitors, as large and ggpmigrkets attract more
market participants. We compete successfully imtaeketplace with our Unified Data Architecturegddminging together our
leading software, hardware and related servicesb®lieve our proven architecture for both struauaad unstructured data,
integrated solutions with high-performing and sbiddechnology, deep and broad consulting and stigpovices capabilities,
strong customer relationships, and our succegsitk record will collectively enable us to continroecompete successfully. For
more information, see Item 1A, Risk Factors, elsenehin this Annual Report.

Competitors take different technical and integratpproaches to addressing data analytic needsharafore they often
recommend a different architecture than we do. Aliebe that our customers recognize the advantaigasr technologies and
our approach as described above.

Our Data Warehouse platform technology is desigaestale with customer growth needs and supportdbgistence of multiple
generations of nodes in a single environment, phatecting the customer’s prior investments. Beeaus Teradata workload-
specific platform family also includes data waresiag and big data
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discovery appliances, we believe we have the paitform for any analytical architecture need ang data type, both structured
and unstructured, which makes our analytic dattigotas particularly attractive to customers andbd@as to successfully
compete in the marketplace.

Key factors used to evaluate competitors in theaekets include: data analytics experience; custoaferences; technology
leadership; product quality; performance, scalghitivailability and manageability; support and sglting services capabilities;
management of technologies in a complex analytisystem; industry knowledge; and total cost of awship. We believe we
have a competitive advantage in providing compietegrated, and optimized analytic data platfothat address customers’
business, technical and architecture requirements.

Many companies participate in adjacent areas ocatiadytics market, such as enterprise analyticharsthess intelligence
application software. The status of our businekdiomships with these companies can influenceability to compete. Our
products also complement offerings of some of aunetitors, with whom we have formed partnershopsark with their
business intelligence and application softwarerssies. Examples of these companies include bMratgl Oracle, due to their
acquisitions of other business intelligence, caimsyland application software companies in receary.

In the marketing applications space we also segettion from companies like IBM, Adobe, Oracle)&sforce.com and SAS,
along with a variety of niche providers whose affgs overlap to a greater or lesser degree witroaur. The marketing
application space is growing rapidly and, as witmgnlarge growing markets, continues to attract oempetitors, either through
acquisition or new development. We believe we campaccessfully in this market, supported by thegration of our marketing
applications with the Teradata data analytic sohgiand other leading data solutions providers.aDility to compete is further
enhanced by the integration between our marketiegations, campaign management, and digital madkstlution components
which make up our marketing application suite. @ampetitive differentiators also include hitgvel performance at scale, rob
and flexible functionality, and a complete prodset for online and offline marketing. Our diffenation includes the ability to
provide custom on-premises marketing applicatienweall as software as a service offerings.

Seasonality Historically our sales are somewhat seasonalnewith capital spending patterns of our customeits, lower
revenue typically in the first quarter and higherenue generally in the fourth quarter of each.y@ach seasonality causes our
working capital cash flow requirements to vary frqoarter to quarter depending on the variabilityh@ volume, timing and mix
of product sales. Typically, cash provided by opiegaactivities is higher in the first half of tiyear due to the higher receivable
balances at December 31 and the increase in dgf@venue resulting from the timing of annual realsvof our postcontract
customer support agreements. In addition, revemtigei third month of each quarter has historica#ign significantly higher than
in the first and second months. These factors, gnotimers as more fully described in Item 1A, Riskters, elsewhere in this
Annual Report, make forecasting more difficult andy adversely affect our ability to accurately peetinancial results.

Research and Development (“R&D”).We remain focused on designing and developing mts¢dservices and solutions for
analytic data platforms and marketing applicatithrag anticipate our customers’ evolving technolagieeds. As we seek
improvements in our products and services, we@ssider our customers’ current needs as we designew technology so that
new generations of the Teradata database softwdre@erating platforms are compatible with priongm@tions of our technolog
We believe our extensive R&D workforce is one of core strengths. The global R&D team is locatenhirtiple facilities aroun
the world to take advantage of global engineerabgnt. We anticipate that we will continue to haignificant R&D expenditure:
which may include complementary strategic acquisgj in order to help support the flow of innovatihigh-quality products,
services and applications, which is vital to o@di&ig competitive position. For information regaglthe accounting and costs
included in R&D activities see “Note 1—DescriptiohBusiness, Basis of Presentation and Signifiéacbunting Policies’in the
Notes to Consolidated Financial Statements elsewinghis Annual Repor

Intellectual Property and Technology.The Company owns 726 patents in the United Staiggla patents in foreign countries.
The foreign patents are generally counterparte@fompany’s U.S. patents. Many of the patentswigatwn are licensed to
others, and we are licensed to use certain pademied by others. While our portfolio
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of patents and patent applications in aggregatésgnificant value to our Company, we do not &edi that any particular
individual patent is by itself of material importanto our business as a whole.

In addition, the Company owns copyrights and trsetets in its vast code base which makes up #ileof eradata software
products including data analytic platforms and re&irlg applications. Teradata’s software products
reflect the investment of hundreds of person-yeadevelopment work.

The source code versions of our products are gemtexs trade secrets and, in all major marketsnpsblished copyright works.
We also protect our rights in all of our softwaregucts and related intellectual property; howetregre can be no assurance that
these measures will be successful. The Company theriberadatd, Aprimo®, and Astef’trademarks, which are registered in
the United States and in many foreign countriesyelbas other trade names, service marks, andnnacks.

Employees As of December 31, 2014, we had approximately Xl é&fiployees globally. We believe that our futurecsess will
depend, in part, on our ability to continue toaadty hire and retain skilled and experienced persbn

Properties and Facilities.Our corporate headquarters is located in Daytomy,@imd we operate our business throughout the
United States with Dayton, Ohio; Johns Creek (AinGeorgia; and Rancho Bernardo (San Diego)fd@ala as our primary
locations. As of December 31, 2014, we operatedfd@éties in 44 countries throughout the worlde\Wwwn our Rancho Bernar
research and development complex, while all ofather facilities are leased.

Executive Officers of the RegistrantThe following table and biographies sets forth infation as of February 27, 2015
regarding the individuals who are serving as ogcexve officers.

Name Age Position(s)
Michael Koehler 62 Chief Executive Officer
Saundra Davis 51 Chief Human Resource Officer
Robert Fair 52 Co-President
Laura Nyquist 61 General Counsel and Secretary
Stephen Scheppmann 58 Executive Vice President and Chief Financial Office
Hermann Wimmer 51 Co-President

Michael Koehler. Mr. Koehler has been the Chief Executive OfficeiTefadata since 2007. He also served as Presitih@ o
Company from 2007 until February 27, 2015. Previgudr. Koehler served as Senior Vice Presidentad@lata Division of NCR
from 2003 to 2007. From 2002 until 2003, he wasltiberim Teradata Division Leader, Teradata DivisiBrom 1999 to 2002,
Mr. Koehler was Vice President, Global Field Opiersd, Teradata Division, and held management positof increasingly
greater responsibility at NCR prior to that time jdined our board in August 2007 and also sersesdirector of Hertz Global
Holdings, Inc., a publicly-traded company, andsitbsidiary, Hertz Corporation, a leading rentalasad equipment provider.

Saundra Davis. Saundra Davis is Teradata’s Chief Human Resourfieddfand has served in this role since joiningabata in
2007. Ms. Davis served as Vice President, HumawoiRess, Teradata Division of NCR from 2004 to 2®¥ior to this position,
Ms. Davis served as Vice President, Human Resoutmporate Infrastructure, at NCR from 2003 to20d@s. Davis joined
NCR in 1985 and held a number of positions of iasieg responsibility in human resources duringdaeeer there

Robert Fair. As of February 27, 2015, Robert Fair was appoiteePresident of Teradata and head of the Teradat&éting
Applications Division with additional responsibylifor Corporate Marketing, Corporate Operationsgl AhServices at the
Company. Prior to that time, since December 2012 Rdir was Executive Vice President and Chief M#rlg and Information
Officer for Teradata. He served as Executive Vimeskelent, Global Field Operations of Teradata f&f¥@7 to 2012. From April
2003 to September 2007, Mr. Fair served as Vicsiteat, Business Development and Global Markefiegadata Division of
NCR. From 2000 to 2003, he was Vice President, AcasrCommunications Industry, Teradata Division. Fair began his care
at NCR in 1984 and held a number of positions oféasing responsibility in the areas of sales, wting services and marketing
before joining Teradata.
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Laura Nyquist. Laura Nyquist is the General Counsel and Secretafgradata. Ms. Nyquist served as Deputy Genevah€el
and Chief Counsel, Business Counsel Group, NCRy 20606 to 2007. Prior to this position, Ms. Nyquists Chief Counsel,
Financial Solutions Division from 2004 to 2006, amaks Vice President, Corporate Affairs, and Secydtathe Board of Directo
of NCR from 1999 to 2004. Ms. Nyquist joined NCR1i@&86 and held a number of positions of increassgonsibility at NCR
prior to joining Teradata.

Stephen ScheppmaniStephen Scheppmann has served as Executive Visiel@reand Chief Financial Officer of Teradata sinc
September 2007. He served as Executive Vice Prasiahel Chief Financial Officer of Per-Se Technadsgilnc., a leading
provider of administrative healthcare industry ssgsg, from 2006 until 2007, following the completiof that company’s
acquisition. From 2000 to 2006, Mr. Scheppmannexkas Executive Vice President and Chief Finar@ffiter for NOVA
Information Systems, Inc., and, from 1988 to 20@9was Senior Vice President and Chief Financit@fof Larson-Juhl, Inc.
From January 2006 until June 2012, Mr. Scheppmanred as a member of the Board of Directors of eRef Technology, Inc.
and as chairman of its Audit Committee from Apf0B until June 2012.

Hermann Wimmer.Hermann Wimmer was appointed Co-President of Tescalad head of the Teradata Data and Analytics
Division as of February 27, 2015. From December22@itil that time, he was the Executive Vice Prestdinternational of
Teradata, with responsibility for the Company’sihass in Europe, Middle East, Africa (‘EMEA”") angiA-Pacific/Japan. From
2007 to 2012, Mr. Wimmer was Vice President of HMEA region for Teradata, and from 2004 to 2007, Wimmer was Vice
President of the EMEA region, Teradata DivisioN&R. Mr. Wimmer joined NCR in 1996 and held variongnagement
positions of increasing responsibility prior torjmig Teradata.

There are no family relationships between any efakecutive officers or directors of Teradata.
There are no contractual obligations regardingetbetion of our executive officers or directors.

Information. Teradata makes available through its website,df@harge, its Annual Report on Form 10-K, Quayt&eéports on
Form 10-Q, and Current Reports on Form 8-K, andraléndments to such reports, as soon as reasgmabticable after these
reports are electronically filed or furnished te th.S. Securities and Exchange Commission (“SEGi$ymnt to Section 13(a) or
15(d) of the Securities Exchange Act of 1934 (tBechange Act”). These reports and other informaséimalso available, free of
charge, atvww.sec.gov. Alternatively, the public may read and copy arstenials we file with the SEC at the SEC’s Public
Reference Room at 100 F Street, N.E., Washingta, 20549. Information on the operation of the RuReference Room may
be obtained by calling the SEC at 1-800-SEC-03&0adata will furnish, without charge to a secuhnityder upon written request,
the Notice of Meeting and Proxy Statement for tB&@®2Annual Meeting of Stockholders. Teradata withish the Code of
Conduct and any other exhibit at cost (the Codéarfduct is also available through Teradata’'s welasit
http://www.teradata.com/code-of-conduct/). Docunrequests 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 followiisl factors and all of the other information $eitth in this Annual Report.
Based on the information currently known to uspetieve that the following information identifiémtmost significant risk factc
affecting our company in each of these categoriesks. However, the risks and uncertainties campany faces are not limited
to those set forth in the risk factors describelblve Additional risks and uncertainties not predghinown to us or that we
currently believe to be immaterial may also advirsdfect our business.

In addition, past financial performance may notsbeeliable indicator of future performance, andtbiscal trends should not
used to anticipate results or trends in future pds.

If any of the following risks and uncertainties di@ps into actual events, these events could hawatarial adverse effect on o
business, financial condition or results of opavas. In such case, the trading price of our comstonk could decline.

Economic Pressures and Uncertair-Our business is affected by the global economiegvhich we operate and the economic
climate of the industries we serve.

Our business and results of operations are affdstedternational, national and regional econonaioditions. In particular, the IT
industry in which we operate is susceptible to ificant changes in the strength of the economythadinancial health of
companies and governmental entities that makeatag@immitments for new technologies. Accordinglgwadturns or uncertainty
in the global or regional economies in which weraggor certain economic sectors (such as retaihufacturing, financial
services or government) may adversely impact osimess. For example, adverse changes to the ecotmuttyimpact the timin
of purchases by our current and potential custoretize ability of our customers to fulfill theibligations to us. In addition,
decreased or more closely scrutinized capital Spgrid our customers’ businesses and in the inghissive also serve may
adversely impact our business. Uncertainty abdutréueconomic conditions makes it difficult fortasforecast operating results
and to make decisions about future investmentsoriiegly, global economic and market conditions maayse material impacts
on our results of operations, prospects and firguecindition. The Company’s success in periodsofemic uncertainty is also
dependent, in part, on our ability to reduce cstesponse to changes in demand and other activity

Competition-The IT industry is intensely competighand evolving, and competitive pressures couldeadgly affect our pricing
practices or demand for our products and servic

We operate in the intensely competitive IT industvizich is characterized by rapidly changing tedbgg, evolving industry
standards and models for consuming and delivenisinkess and IT services, frequent new productdoirtions, and price and
cost reductions. In general, as a participanténathalytic data solutions market, we face:

* Changes in customer IT spending habits and othifts & market demands, which drive competit

» A continuing trend toward consolidation of companiéhich could adversely affect our ability to corgpéncluding if our ke
partners merge or partner with our competitors;

» Continued pressure on price/performance foryaicadiata platform solutions due to constant tedébgywimprovements in
processor capacity and speed,;

» Changes in pricing, marketing and product styiete such as potential aggressive price discogiativd the use of different
pricing models by our competitors or other factors;

* Rapid changes in computing technology and capgsilihat challenge our ability to maintain diffetiation at the lower ranc
of business intelligence analytic functions;

* New and emerging analytic data technologies, coitopetand business mode

» Continued emergence of open source softwareoftext attempt to rival current technology offesrat a much lower cost
despite its limited functionality;

* Rapid changes in product delivery models, sucbrgpremises solutions versus cloud solutions;

* Changing competitive requirements and deliverainlekeveloping and emerging mark
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To compete successfully in this environment, wetmaysidly and continually design, develop and maskdutions and related
products and services that are valued in the maldag. To do this, we must react on a timely basghifts in market demands.
Our market position depends on our ability to caumily improve the price/performance of our solnsipwhile maintaining
efficient operations to sustain our competitiveragiag margins. We must also maintain the qualitguor products and services
throughout these shifts in market demand. If weuaiable to react quickly when and as needed toawgpthe value of our prodc
offerings our operating results could be negativelgacted.

Our competitors include certain larger companieshss IBM and Oracle, who are well-capitalized pamnies with widespread
distribution, brand recognition and penetratioplatforms and service offerings. The significantghasing and market power of
these larger competitors, which have greater firmghmnesources than we do, could allow them to sssmar market penetration ¢
marketing efforts to promote and sell their produatd services. In addition, many other comparaecipate in specific areas of
our business, such as enterprise applicationsytamdhta platforms and business intelligence safewin some cases we may
partner with a company in one area of our busiaagscompete with them in another. The status obaginess relationships with
these companies can influence our ability to comfmt analytic data solutions opportunities in saokas. We also expect
additional competition from both established anaérgimg companies. Failure to compete successflitty mew or existing
competitors in these and other areas could havaterial adverse impact on our ability to generaigiteonal revenues or sustain
existing revenue levels.

Analytic Data Solutions Marke-If the overall analytic data solutions market déeés or does not grow, we may sell fewer
products and services, and our business may noalble to sustain and/or grow its current level ofenations.

If the market trends toward more limited IT spemglior limited liquidity, this could result in feweustomer transactions, or
smaller transactions, or customers delaying investsin, our products and services. In the pastave seen periodic breaks in
the buying patterns from some of our larger custsmehich indicate a level of maturation of theirrent data warehouse
implementation or a shifting of IT priorities whérese customers are still leveraging the investsiigly have made in their core
data warehousing infrastructures during past yéaaddition, reduced prices and improvements adydit data solutions may
increase pressure on our product revenues andmsagg well as on the annuity streams we recedre fur maintenance
business. If the growth rates for the analytic datations market decline for any reason, therddcbe a decrease in demand for
our products and services, which could have a naattverse effect on our financial 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 prodactderms favorable to us, our revenues could beerdely affected.

We currently derive a significant portion of ourenall revenues from maintenance services and sdtatbscriptions (unspecifi
when-and-if-available upgrades), and we dependuoiingtalled customer base for future revenue fnoamtenance services and
software subscriptions and licenses of updatedymtsd The terms of our standard maintenance saraice software subscription
arrangements generally provide for the paymentehbke fees and prepayment of first-year suppes éad are generally
renewable on an annual basis. The IT industry gdlgdras been experiencing increasing pricing pnestom customers when
purchasing or renewing support agreements. Meggetscquisitions in certain industries that we e@auld result in a reduction
of the software and hardware being serviced angmssure on our maintenance terms with customesshave merged. Given
this environment, there can be no assurance thatuorent customers will renew their maintenanaeeaigents or agree to the
same terms when they renew, which could resultimreducing or losing maintenance fees.

If our existing customers fail to renew their maimince agreements, or if we are unable to germuditonal maintenance fees
through the license of updated products to exigtingew customers, our business and future opgregisults could be adversely
affected.

Replacements of older Teradata systems often riedelss hardware maintenance revenue since Teradwwer hardware is
designed to be more powerful, use less energyemdre less floor space. As a result, less hardisareeded for the same
workload, and therefore less maintenance may hdrestjon the replacement system.
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However, it is common that when a customer replacesider platform, they often also expand the aim scope of their Terad.
system, resulting in an increase in maintenancemas, though not at the same rate as product revenu

Additionally, Teradata’s software application offgys have been expanded to include term licensssing arrangements and
software as a service. As a result, future revetngams could be adversely affected if customersotloenew their term licenses,
hosting arrangements or software as a serviceganaant.

Operating Result Fluctuations-Our financial resultare subject to fluctuations caused by many facttrat could result in our
failing to achieve anticipated financial result:

Our quarterly and annual financial results havéedkin the past and are likely to continue to varthe future due to a number of
factors, many of which are beyond our control. &ntigular, if transactions that we expect to clbgehe end of a quarter are not
closed until a later date, our revenue and/ormezime for that quarter could be substantially bedayectations, especially given
the large size of our transactions. These and aayoo more of the factors listed below or othetdescould cause us not to
achieve our revenue or profitability expectatiofise resulting failure to meet market expectatiomda cause a decrease in our
stock price. These factors include the risks dised®lsewhere in this section and the following:

» Downturns in our customers’ businesses, in thaaktic economy or in international economies wherecustomers do
substantial business;

» Changes in demand for our products and servicelsidimg changes in growth rates in the analyti@adaiutions marke

* The size, timing and contractual terms of lasgders for our products and services, which mayachp particular our
guarterly operating results (either positively egatively);

» Possible delays in our ability to recognize reveasi¢he result of contract tert

* The budgeting cycles of our customers and potectistomer:

» Changes in pricing policies resulting from cotnpes pressures, such as aggressive price disgmuby our competitors, new
pricing strategies, or other factors;

» Our ability to develop and introduce on a timelgibanew or enhanced versions of our products anites

* Changes in the mix of ptex earnings attributable to domestic versus imtional sale:

» Seasonal fluctuations in buying patte

» Future acquisitions and divestitures of technolegieoducts and busines:

* Unexpected needs for capital expenditures or athanticipated expenses; i

* Changes in certain assumptions, estimates apirijents of management (which are required in cdrorewith the
preparation of the Company’s financial statemethia) could affect the reported amounts of assatsijities, revenues, costs,
expenses and the related disclosure of contingghilities.

Acquisitions and Alliance-Our ability to successfully integrate acquisitiomnd effectively manage acquisitions may be an
important element of future growth.

We are continually evaluating the most effectiveysvn extend Teradata’s core technology and expanéamily of compatible
analytic platforms and software applications toradd multiple market segments and solution offeriffgom time to time, this
includes acquisitions, equity investments or jertures. Such transactions entail various risicduding risks associated with:

» Assimilating and integrating different busineggerations, corporate cultures, personnel, infuatitre and technologies or
products acquired or licensed;

» Retaining key employees and maintaining relatdps with employees, customers, clients or supptiéthe acquired
companies, and recurring revenue of the acquiretbaoy may decline or fail to be renewed,;

» The potential for unknown liabilities, as wedl andetected internal control, compliance or guadisues within the acquired or
combined business or additional costs not antiegbat the time of acquisition;

» Disruptions of our ongoing business or inabilitystaccessfully incorporate acquired products, sesvar technologies into o
solutions and maintain quality;

» Failure to achieve the projected synergies #ftegration of acquired companies or a declinesilne of the acquired business
and related impairments;
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* Funding acquisition activities, whether through use of existing cash reserves, or through $bkeotidebt, and the related
impact on our liquidity and financial condition;cn

» Failure to realize all the economic benefitsrrthese acquisitions, equity investments or joaritures could result in an
impairment of goodwill, intangible assets or othssets, which could result in a significant chaogeur results of operations.

Our operating results may fluctuate as a resudicqtiisitions and related integration activitiesywa#l as other strategic growth
transactions, and there is a risk that our findmeisults may be adversely affected.

Changing Tax Rates-A change in our effective taXeacan have a significant adverse impact on our ingss.

A number of factors may adversely impact our futffective tax rates, such as the jurisdiction/livich our profits are
determined to be earned and taxed; the resolufi@swes arising from tax audits with various tatharities; changes in the
valuation of our deferred tax assets and liabdjtedjustments to estimated taxes upon finalizatforarious tax returns; changes
in available tax credits, especially surroundingdeedits in the United States for our researchdewklopment activities; and the
repatriation of non-U.S. earnings for which we hawépreviously provided for U.S. taxes. Tax auities may disagree with
certain positions we have taken and assess adalitadxes. We regularly assess the likely outconi¢isese audits in order to
determine the appropriateness of our tax provigiomever, there can be no assurance that we wilirately predict the outcom
of these audits, and the actual outcomes of theditsacould have a material impact on our net ine@amfinancial condition.
Changes in tax laws or tax rulings could materiatipact our effective tax rate. For example, prato$or fundamental
international tax reform, both in the U.S. andin&ionally, could have a significant adverse imgacour future results of
operations.

Sales Cycle Variatior-Unanticipated delays or accelerations in our sal®scles make accurate estimation of our revenues
difficult and could result in significant fluctuatons in our quarterly operating results.

The size and timing of large orders for our prodwstd services varies considerably, which can itmesalts from quarter to
quarter. The process we use to forecast saleg@mdstin our business relies heavily on estimatetosure on a transaction-
specific basis. It is very difficult to predict salin a particular quarter or over a longer peabtime. Unanticipated delays or
accelerations in our sales cycles make accurataagin of our revenues difficult and could resalsignificant fluctuations in ol
guarterly operating results.

The length of our sales cycle varies depending wmnaber of factors over which we may have littlenorcontrol, including the
size and complexity of a potential transaction,léwel of competition that we encounter in ourisgllactivities and our current
and potential customers’ internal budgeting and@yg process, as well as overall macro-economiditions. As a result of a
generally long sales cycle, we may expend sigmnifiedfort over a long period of time in an attertgpbbtain an order, but
ultimately not complete the sale, or the ordemuditiely received may be smaller than anticipated.réenue from different
customers varies from quarter to quarter, and tooes with a large order in one quarter may geeesanificantly lower revenue
in subsequent quarters/years. Our results in articpkar quarter have generally been dependentertiting of a relatively small
number of large transactions.

Due to resulting fluctuations, we believe that ¢erato-quarter comparisons of our revenue, margins, aedatipg results may n
be meaningful, and that these comparisons mayeahtaccurate indicator of our future performance.

In addition, the budgeting and IT capital spendigigles of our customers and potential customerserf@alecasting more difficult
and may adversely affect our ability to accurafeldict financial results. Spending may be paréidulheavy in our fourth quart
because of large enterprise customers placing ®tmdore the expiration of IT budgets tied to talendar year.

Our operating expense budgets (including such oategas headcount, real estate, and technologynaes) are based on
projected annual and quarterly revenue levels amdenerally incurred ratably throughout each euaBince our operating
expenses are relatively fixed in the short ternyfa to generate projected revenues for a specifexiod could adversely impact
our operating results, reducing net income or cean operating loss for
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that period. The deferral or non-occurrence of satbs revenues could materially adversely affecoperating results for that
guarter and could negatively impact our businedstire periods.

Seasonal Variabilit-Seasonal trends in sales of our products and sesicould adversely affect our quarterly operatiresults

In general, we see fluctuations in buying pattevitl lower revenue in the first quarter and higharenue in the fourth quarter of
each year. Such seasonality also causes our wackpital cash flow requirements to vary from quattequarter depending on
the variability in the volume, timing and mix ofgaluct sales. In addition, revenue in the third rhafteach quarter has
historically been significantly higher than in thiest and second months, which further impactsatility to predict financial
results accurately and enhances the enterprisgiriblrent in our business. These and other faptake forecasting more
difficult and may adversely affect our ability teeglict financial results accurately.

Revenue Mix Variabilit-Our revenue is variable depending on the mix obgucts and services in any given period, and
changes in the mix of products and services thatsedl could materially adversely affect our operagi results.

Our business model is based on our anticipatedimixoducts and services and the correspondingtpnafgins for such produc
and services. Unfavorable shifts in such mix caddersely impact our results of operations andireginanges to our business
model. Consulting services margins are generallyetdhan the other elements of our analytic dalatisns. In addition, when w
use third parties to supplement some consultingcas we provide to customers, this generally tesollower margin rates. As a
result, increases in consulting services revens@spercentage of our total revenues may decreaseallomargins.

We also realize different margins on different i@ms of our integrated data warehousing and wodkkzecific platforms, as well
as certain components we re-sell as part of outisak, and the mix of such hardware and softwarages from quarter to quarter
depending on customer requirements. In additioanghs in the price and performance of our anatigta platforms, particularly
for certain hardware components, could negativelyact maintenance and support services, and seftsudoscription revenues.

Advancement of Our Solutior-The solutions we sell are advanced, and we needpidly and successfully develop and
introduce new solutions in a competitive, demandiagd rapidly changing environment.

To succeed in the intensely competitive IT industvg must continually improve, refresh and expamdgsoduct and service
offerings to include newer features, functionatitysolutions, and keep pace with price-to-perforogagains in the IT industry.
Shortened product life cycles due to customer delmand competitive pressures impact the pace atwiné must introduce and
implement new technology. This requires a highlle¥énnovation by both our software developers #rlsuppliers of the third-
party software components included in our systémaddition, bringing new solutions to the marketadls a costly and lengthy
process, and requires us to accurately anticips®mer needs and technology trends. We must eentowrespond to market
demands, develop leading technologies and mailgadership in analytic data solutions performanmak scalability, or our
business operations may be adversely affected.

We must also anticipate and respond to customeaddsiregarding the compatibility of our current anidr offerings. These
demands could hinder the pace of introducing amdeémenting new technology. Our future results mayatiected if our produc
cannot effectively interface and perform well wéthftware products of other companies and with ostamers’ existing IT
infrastructures, or if we are unsuccessful in dtores to enter into agreements allowing integnatid third-party technology with
the Teradata database and software platforms. ffautseto develop the interoperability of our pratisimay require significant
investments of capital and employee resourcesdditian, many of our principal products are usethvaroducts offered by third
parties and, in the future, some vendors of nomdata products may become less willing to provelevith access to their
products, technical information and marketing aalés support.

As a result of these and other factors, our alititintroduce new or improved solutions could beessely impacted. There can be
no assurance that our innovations will be profgalid if we cannot successfully market and seh bgisting and newly
developed solutions, our business and operatingtsesould be impacted. If we
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were to lose our significant technology advantage market share and growth could be adverselgtaffie In addition, if we are
unable to deliver products, features, and functitynas projected, we may be unable to meet ourmitments to customers,
which could have an adverse effect on our reputatitd business.

Highly Advanced Produc-Our products include highly advanced technologyichas we develop new products with greater
capacity and performance capabilities, the incredgifficulty and complexity associated with prodag these products
increases the likelihood of reliability, quality asperability problems.

Despite rigorous testing prior to their release aed-designed quality processes, our softwarelardware products may contain
undetected errors or security flaws, which maydumél after the products are introduced and shippeid.risk is enhanced when
products are first introduced or when new versemasreleased, as well as when we develop produttiswere advanced
technology, since the increased difficulty and claxipy associated with producing these productsaases the likelihood of
reliability, quality or operability problems. Therection and detection of errors may cause delagsrevenues and incremental
costs. Errors in our software products could aféectthe ability of our products to work with othieardware or software produc
could delay the development or release of new misdar new versions of products, and could adveesgct market acceptance
of our products. While we attempt to remedy erthed we believe would be considered critical by customers prior to
shipment, we may not be able to detect or remddyuah errors.

Our customers who rely on our solutions for busra#tical applications are more sensitive to piiderrors, which could expose
us to product liability, performance and warrangjras, as well as harm our reputation. These aheraisks associated with new
product and service offerings may have a matede¢ise impact on our results of operations anddyperformance.

Product introductions and certain enhancementsisfieg products by us in future periods may akstuce demand for our
existing products or could delay purchases by coste awaiting arrival of our new products. As naveghanced products are
introduced, we must successfully manage the tianditom older products.

In the ordinary course of business, we continualgluate opportunities for new product and serefterings, new markets and
new geographic sectors, and development of sucbrappties could entail certain business risks Whiould affect our financial
condition. In addition, due to the complexity of myaof our offerings, we may not be able to meetamer requirements with
respect to consulting services without incurringtsareater than expected levels.

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 businessl financial results.

Our operations are dependent on our ability togatodur computer equipment and the informationestan our databases (and the
computer equipment and database information o&icesuppliers and other third parties) from damageamong other things,
earthquake, fire, natural disaster, cyber-attagégier loss, telecommunications failures, unauttearintrusions and other events.
Despite our contingency planning, events of thisireamay still result in system failures and ofimerruptions in our operations,
which could have a material adverse effect on agiriess, financial condition or results of operadio

We generally operate pursuant to a business-tavessimodel, such that our customers buy or leadgvhee systems used in
connection with our solutions and the customersayegind operate those solutions. With respectasdtkinds of customer on-
premises solutions, the customer, directly or thtoitis selected services providers, manages acsspf the data controls and
security with respect to any confidential, privateotherwise sensitive information stored or preeesthrough these solutions,
including any personally identifiable data or infation - such as non-public data regarding ourornsts’ employees, customer’s
customers, consumers, data subjects, individuddsitities, individual financial accounts and healflormation regulated by the
Health Insurance Portability and Accountability A§t1996. However, some of our services, including software as a service or
cloud offerings, may require us to deploy or opesatiutions for our customers, directly or throtigd use of third party services
providers, either on-premises at customer-seletdtal center facilities or at third-party-hostedadagnter facilities selected by us.
With respect to these kinds of cloud and non-trawiitl solution deployments and operations, we acth service providers have
increased roles, responsibilities and risk expastegarding some or all aspects of the data cendiradl security with respect to
any confidential, private or otherwise sensitive

19




Table of Contents

information stored or processed through theseisolsibn our systems or those of selected thirdygadviders. If unauthorized
access to or use of such information or systemsrecdespite data security measures and third panynitments to protect the
our results of operation, reputation, and relatigms with our customers could be adversely impacted

Additionally, experienced computer programmersjiaState Sponsored Advanced Persistent Code (“NPE3Aattacks (from
countries such as Iran, China and certain Europeatern Bloc countries) and hackers may be aljenetrate our network
security or that of our third party providers anidappropriate or compromise our intellectual proper other confidential
information or that of our customers, create syai&ruptions or cause shutdowns. Computer prograsarel hackers also may
be able to develop and deploy viruses, worms, émer analicious software programs that attack oodpcts or otherwise exploit
any security vulnerabilities of our products. Wedaeason to believe that at least one attempte®ARE cyber-attack occurred
against our systems in 2012, although we do nad¢\eethat it was successful or that there was a@wgrge impact to the Compa
in connection with the incident. Despite the fdttour preventative and remediation tools ansastimay have mitigated or
preempted this attack, we have since taken additgirps designed to further improve the secufityuo networks and computer
systems; however, there can be no assurance thdéefansive measures will be adequate to prevent th the future. Also, like
many other companies, our workstations are regusarbject to penetration attempts and maliciousatsrby hackers and, despite
our defensive measures, we may not always be alletect, mitigate or preempt them all. Breacheseotirity and disruptions of
our information systems have not historically hadaterial impact on our results of operations aechave no reason to believe
that attempts by hackers such as those descrilme@ &lave negatively impacted our IT infrastructomerations, confidential
information or intellectual property. However, thés risk that these types of activities will read persist, that one or more of
them may be successful in the future, that onearerof them may have been or will be successfuhbtitietected, prevented,
remediated or mitigated by us, and the costs to eiminate, detect, prevent, remediate, mitigatalleviate cyber or other
security problems, viruses, worms, malicious soféen@ograms and security vulnerabilities could igaificant, and our efforts to
address these problems may not be successful aidladversely impact our future results of operatio

Reliance on Third Partie-Our future results depend in part on our relationgls with key suppliers, strategic partners and at
third parties.

Our development, marketing and distribution strigggepend in part on our ability to form strategjliances with third parties
that have complementary products, software, ses\aoel skills. Our strategic partners include cdastd and system integrators,
software and technology providers, and indirechaehdistributors in certain countries. These reteships create risks beyond
our control of our partners changing their busirfesss, entering into strategic alliance with otbempanies, being acquired by
our competitors, failing to meet performance cidter improperly using our confidential informatidhwe fail to maintain or
expand our relationships with strategic partneus business may be adversely affected.

Third-party vendors provide important elementsuo solutions; if we do not maintain our relatiorghivith these vendors or if
these vendors cease to be going concerns, intemgph the supply of our products may result. €ame some components of «
solutions that we purchase from single sourcegalpeice, quality, technology or other reasons. &@mple, we have relied on
Flextronics as a key single source contract mamwfacfor our hardware systems for the last sewgrats. In addition, we buy
silicon computer chips and microprocessors frorall@orporation, and storage disk systems from NpiAmc. Some components
supplied by third parties may be critical to oulusions, and several of our suppliers may termirtiagg agreements with us
without cause with 180 days notice. If we were Uaab purchase necessary services, parts, compooeptoducts from a
particular vendor and had to find an alternativepdier, our shipments and deliveries could be dedayAlso, disruption in our
supply chain or the need to find alternative swgrplcould impact the costs and/or timing associaidtdprocuring necessary
products, components and services. In either casaperations could be adversely impacted. Sitgijlaur suppliers’ products
and services have certain dependencies with regp#atir own supply chain networks, and supplyéssamong our suppliers’
suppliers may also adversely impact our business.

In addition, smaller suppliers have operating rigka could impact our business. These risks cowddte product time delays,
inventory and invoicing problems, staging delays] ather operational difficulties. We could also be
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impacted by their inability to provide high-qualpyoducts or services that conform to required ifjpations or contractual
arrangements, which could negatively impact ouirass and operating results.

Reliance on the Intellectual Property of Third Paets-The loss of our rights to use software licensedusoby third parties could
harm our business.

We have an active partner program that offers sigghsublicense third party software as part afrapgete suite of solutions for
our customers. This offering, as well as our reeaan third party software and licenses in our ajieg system software and
business, creates risks that are not present waneriaping software in-house. For example, the litgpreliability and quality of
such partnerdbusinesses, as well as their ability to fulfillithebligations to us, are factors that come in@ymnd could adverse
affect our financial condition. Our operations abalso be impacted if we are forced to seek alteéechnology, or technology
for new solutions, that may not be available on e@rcially reasonable terms. Also, many of our dfiigs are complemented by
technologies developed by others, and if we arélerta continue to obtain licenses for such tecbgiels at competitive prices,
our business could be impacted.

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

As a technology company, our intellectual propeuytfolio is crucial to our continuing ability teela leading analytic data and
applications solutions provider. We strive to pobi@nd enhance our proprietary intellectual propeghts through patent,
copyright, trademark and trade secret laws, asagalhrough technological safeguards. These efforksde protection of the
products and application, diagnostic and othemsoft we develop.

To the extent we are not successful our businadsl @ materially adversely impacted. We may béleto prevent third parties
from using our technology without our authorizatmmndependently developing technology that isilsinto ours, particularly in
those countries where the laws do not protect oypretary rights as fully as in the United Stagsch as Iran, China and certain
European Eastern Bloc countries who may use NSSAR@vance their own industries). With respectuopending patent
applications, we may not be successful in secyraignts for these claims, and our competitors rirapdy have applied for
patents that, once issued, will prevail over odepirights or otherwise limit our ability to sellir products.

While we take steps to provide for confidentiabtyligations of employees and third parties with mhee do business (including
customers, suppliers and strategic partners), thexeisk that such parties will breach such dailans and jeopardize our
intellectual property rights. Many customers hautsourced the administration and management af da¢d warehouses to third
parties, including some of our competitors, whanthave access to our confidential information. altgh we have agreements in
place to mitigate this risk, there can be no assigrahat such protections will be sufficient. Ird@idn, our ability to capture and
re-use field-based developed intellectual propertsnportant to future business opportunities arzagims.

We are actively engaged in efforts to protect thieie of our intellectual property and to prevetess from infringing our
intellectual property rights. However, due to tloenplex and technical nature of such efforts andtitentially high stakes
involved, such enforcement activity can be expaenamnd time consuming, and there can be no assutfzatose will be successt
in these efforts.

Research and DevelopmeWe make significant investments in research andrelepment and cannot assure that these
investments will be profitable.

As part of our business strategy, we must contiouedicate a significant amount of resources taesearch and development
efforts in order to maintain our competitive pasiti However, we may not expect to receive significavenues from these
investments for several years, if at all. Researchdevelopment expenses represent a significambpof our discretionary fixe
costs. We believe these new technologies couldfisigntly improve our products and services over litngterm. However, if wi
have invested too much in these or other technedogiur results of operations could be adversééctd. In addition, as we
replace our existing assets with new, higher cestta, we expect that our depreciation expensénatttase, which will contribu
to our high level of fixed costs and reduce ounigys.
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Intellectual Property Infringement Claims by ThiréParties-Claims by others that we infringe their intellecaliproperty rights
could harm our business and financial condition.

We have seen a trend towards aggressive enforcerhenellectual property rights as the functiofabf products in our industry
increasingly overlaps and the volume of issuedasoft patents continues to grow. As a result, tieeaerisk that we could be
subject to infringement claims which, regardlestheir validity, could:

* Be expensive, time consuming and divert manageat&rition away from normal business operat
* Require us to pay monetary damages or entenimestandard royalty and licensing agreeme

* Require us to modify our product sales and deveéopmlans; ¢

* Require us to satisfy indemnification obligationur customer

Regardless of whether these claims have any ritegit,can be burdensome to defend or settle antlaram our business and
reputation.

Open Source Software-The growing market acceptantepen source software and lower cost alternatipessent benefits and
challenges for our industry.

We have developed a version of the Teradata dadaudisvare to operate on open source and alteenplitforms and have
incorporated other types of open source softwaedar products, allowing us to enhance certaint&mis without incurring
substantial additional research and developmens emsl expand our solution offerings. “Open sousmdtware is made widely
available by its authors and is licensed for a mainfiee or, in some cases, at no charge.

Open source licenses typically mandate that pr@siesoftware, when combined in specific ways wigien source software,
becomes subject to the open source license. Westafe to ensure that our proprietary softwar@isombined with, or does not
incorporate, open source software in ways that evoedjuire our proprietary software to be subje@nampen source license.
However, few courts have interpreted the open solizenses, and the manner in which these licamsgsbe interpreted and
enforced is therefore subject to uncertainty.

Additionally, there are certain open source sofeagpplications in the data analytics market thatoing offered free of charge
for a nominal fee. Open source software offeringslable in the marketplace such as Hadoop andstban place additional
competitive pressure on Teradata, even though Vievbeour offerings are unique and add value thhosgftware enhancements
and services, and we may have difficulty in margetur products to certain customers against @ailgpen source options.

International Operation-Generating substantial revenues from our multinatial operations helps us to meet our strategic
goals, but poses a number of risl

In 2014, the percentage of our total revenues fvatside of the United States was 47%. We beliesedbr geographic diversity
may help to mitigate some risks associated witlggggahic concentrations of operatiores.g., adverse changes in foreign curre
exchange rates and deteriorating economic enviratere business disruptions due to economic otipaliuncertainties).
However, our ability to sell our solutions interioatlly is subject to the following risks, amondneis:

* General economic and political conditions infeacuntry that could adversely affect demand forsmlutions in these
markets;

» Currency exchange rate fluctuations that coeddlit in lower demand for our products as well @segate currency translation
losses;

» The impact of civil and political unrest (relagito war, terrorist activity or other turmoil) ¢ime economy or markets in
general, or on our ability, or that of our sup@ign meet commitments, which may occur in othentiies such as Pakistan,
where we have significant operations;

» Changes to and compliance with a variety oflitesas and regulations that may increase our codbimg business in these
markets or otherwise prevent us from effectivelgnpeting in these markets;

» Cultural and management challenges with managiwgand growing consulting services and engingdtnctions overseas
in such countries as India, China, Russia and BRakis

» Difficulties in staffing and managing our foraigffices and the increased travel, infrastructure legal and compliance costs
associated with multiple international locations;
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* Longer payment cycles for sales in foreign countard difficulties in enforcing contracts and cciieg accounts receivab

» Tariffs or other restrictions on foreign trade iwvestmen

» Costs and delays associated with developing predancahultiple language

» The impact of catastrophic weather or other negaditects of climate change on our facilities, atiens and/or workforce, |
well as those of our customers, supply chains @tdllition channels, throughout the world, patgcly those in coastal
areas; and

* Changing competitive requirements and deliverainlekveloping and emerging mark

Our products are subject to U.S. export controts aurnen exported from the United States, oexperted to another country, m
be authorized under applicable U.S. export regaiiatiChanges in our products or changes in expgulations may create delays
in the introduction of our products in internatibnaarkets, prevent our customers with internatiaparations from deploying o
products throughout their global systems or, insaases, prevent the export of our products t@icecbuntries or customers
altogether. Any change in export regulations aateal legislation, shift in approach to the enforeatror scope of existing
regulations, or change in the countries, persotsabmologies targeted by these regulations caddltin decreased use of our
products by, or in our decreased ability to expoiell our products to, existing or potential omsérs with international
operations.

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

We have exposure to more than 30 functional cuieendhe primary foreign currencies to which we exposed include the eul
British pound, Japanese yen, the Australian dater Canadian dollar and other Asian and South A@ercurrencies. A
significant portion of our revenue and operatingpme is generated outside the United States, amdftite our financial results
may fluctuate due to the effects of such foreigmency fluctuations, which are difficult to predi€or example, in the event that
one or more European countries were to replaceuhewith another currency, Teradata sales inth soantries, or into Europe
generally, would likely be adversely affected ustdble exchange rates are established. In additimrency variations can affect
margins on sales of our products in countries datef the United States and margins on sales alugte that include componel
obtained from suppliers located outside of the &thibtates.

Dependence on Key Employ«We depend on key employees and face competitidniring and retaining qualified employees.

Our employees are critical to our success. Ouréutuccess depends on our ability to attract atathréhe services of senior
management and key personnel in all functionalsaoéaur company, including engineering and devalept, marketing and
sales professionals, and consultants. Competitiohifhly skilled personnel in the IT industry igénse. No assurance can be
made that key personnel will remain with us, andaly be difficult and costly to replace such empks: Our failure to hire, rete
and replace our key personnel could have a masathiarse impact on our business operations.

Internal Controls-Inadequate internal control over financial repontig and accounting practices could lead to errorshish
could adversely impact our ability to assure timelyd accurate financial reporting.

Internal control over financial reporting, no matwew well designed and operated, can provide oedgonable, not absolute,
assurance that the control objectives will be Mibese inherent limitations include system errdrs,gotential for human error a
unauthorized actions of employees or contractnejequacy of controls, temporary lapses in contheésto shortfalls in transitit
planning and oversight or resources, and otheoifac€onsequently, such controls may not prevedetect misstatements in our
reported financial results as required under SECNegw York Stock Exchange (“NYSE”) rules, which tbincrease our
operating costs or impair our ability to operate lousiness. Controls may also become inadequatedirenges in
circumstances, and it is necessary to replaceadpger modify our internal information systems frome to time. In addition,
unforeseen risks may arise in connection with fa@reporting systems due to inefficient busin@sgesses or business process
reengineering projects.
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If management is not successful in maintaining@nsf internal control environment, material wealsesscould occur, causing
investors to lose confidence in our reported fimarninformation. This could lead to a decline irr atock price, limit our ability to
access the capital markets in the future, and requs to incur additional costs to improve ourfiné control systems and
procedures.

Legal Contingencies and Regulatory Matte-Like other technology companies, we face uncertis with regard to lawsuits,
regulations and other related matters.

In the normal course of business, we are subjgmtdoeedings, lawsuits, claims and other matteci,ding those that relate to 1
environment, health and safety, employee beneftisort compliance, intellectual property, and ottegulatory compliance and
general matters. See “Note 8—Commitments and Cgenicies” in the Notes to Consolidated Financialedt@nts elsewhere in
this Annual Report. Because such matters are dubj@any uncertainties, their outcomes are nadiptable. While we believe
that amounts provided in our consolidated finanstiatements are currently adequate in light optiodable and estimable
liabilities, there can be no assurances that theuais required to satisfy alleged liabilities freoch matters will not impact futu
operating results.

In addition, we are subject to diverse and comfdess and regulations, including those relatingdmporate governance, public
disclosure and reportingthich are rapidly changing and subject to many iptesshanges in the future. From time to time, way
conduct internal investigations in connection vatir efforts to ensure compliance with such laws rexgdilations, the costs or
results of which could impact our financial resultsaddition, we may be subject to unexpectedscimstonnection with new
public disclosure or other regulatory requiremehig are issued from time to time, such as thosentyy adopted by the SEC
regarding the use of conflict minerals. Laws argltations impacting our customers, such as thdatng to privacy, data
protection and digital marketing, could also impaet future business. Because we do business igabernment sector, we are
generally subject to audits and investigations Wwiziculd result in various civil or criminal fingsenalties or administrative
sanctions, including debarment from future govemineisiness, which could negatively impact the Camys results of
operations or financial condition.

In addition, our facilities and operations, inclogliformer facilities and former operations for whige may have liabilities, are
subject to a wide range of environmental protedi@vs. There have not been any known actual magdfects that compliance
with environmental provisions has had upon thetahpkpenditures, earnings or competitive positibthe Company or its
subsidiaries, and there are no material estimapiat expenditures for environmental remediatiphiabilities planned. Howeve
we do expect to incur some costs in connection egthpliance with these matters and given the uairgigs inherent in such
activities, there can be no assurances that the peguired to comply with applicable environmeraals will not adversely
impact future operating results.

There is an increase in enforcement activitiesfaods by the SEC and other governmental authowtiethe U.S. Foreign Corru
Practices Act (“FCPA”), the U.K. Bribery Act of 201the “Bribery Act”) and similar anti-bribery, argorruption laws in other
countries. Given the breadth and scope of ournatenal operations, we may not be able to deteptoper or unlawful conduct
by our international partners and employees, despit high ethics, governance and compliance stdagahich could put the
Company at risk regarding possible violations aftslaws, including the FCPA or the Bribery Act.

Management time and resources are spent to undeérsital comply with changing laws, regulations a@addards relating to such
matters as corporate governance, accounting pkescipublic disclosure (including the Sarbanes-@®et of 2002), SEC
regulations, Basel Il and the rules of the NYSEevenour shares are listed. Although we do not belieat recent regulatory and
legal initiatives will result in significant changi¢o our internal practices or our operations,da@bianges in accounting standards,
and federal securities laws and regulations, anotingrs, may substantially increase costs to owrorgtion, challenge our abili
to timely comply with all of them and could haveimpact on our future operating results.

Item 1B. UNRESOLVED STAFF COMMENTS

None.
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Item 2. PROPERTIES

As of December 31, 2014, Teradata operated 12htifsein 44 countries consisting of approximat&lg million square feet
throughout the world. Approximately 30% of this ageifootage is owned and the rest is leased. Whitlgiriotal faci lity portfolio,
Teradata operates 15 research and developmeitidadibtaling approximately 500 thousand squaet, f@opr oximately 60% is
owned. The remaining approximately 1.1 million sguiet of space includes office, repair, wareh@mgbother miscellaneous
sites, and is 100% leased. Teradata believescilgiés are suitable and adequate to meet itseotimeeds. Teradata’s corporate
headquarters is located in Dayton, Ohio.

Item 3. LEGAL PROCEEDINGS

Information regarding legal proceedings is inclugdettem 8 of Part Il of this Annual Report as pairtNote 8—Commitments
and Contingencies” in the Notes to Consolidatediamal Statements, and is incorporated herein feyaece.

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

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

Teradata common stock trades on the New York SExckiange under the symbol “TDC.” There were appnately 68,500
registered holders of Teradata common stock aglofuary 5, 2015. The following table presents figh land low closing per
share prices of Teradata common stock traded oNéleYork Stock Exchange during the calendar quamtticated.

Common Stock
Closing Market Price

High Low

2014

Fourth quarter $ 45.2; % 39.81
Third quarter $ 45.8¢ % 39.9¢
Second quarter $ 49.1¢ % 39.5¢
First quarter $ 49.1¢ % 40.0(
2013

Fourth quarter $ 5537 $ 39.5:
Third quarter $ 64.77 $ 50.0:
Second quarter $ 58.2¢ § 48.3¢
First quarter $ 69.3¢ $ 56.2¢

Teradata has not paid cash dividends and doestioipate the payment of cash dividends to holdéfBeradata common stock
the immediate future. The declaration of dividemdthe future would be subject to the discretiof efadatas Board of Directors

The information under the heading “Equity CompeiosaPlan Information” in Part Il ltem 12 of thisrhual Report on Form 10-
K is also incorporated by reference in this section
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The following graph compares the relative perforogaof Teradata stock, the Standard & Poor’s ("S&®Q Stock Index and the
S&P Information Technology Index. This graph covdies five-year period from December 31, 2009 toddelger 31, 2014.The
following graph and related information shall netdeemed to be “filed” for purposes of Section e Exchange Act, nor will
such information be incorporated by reference amy filing under the Exchange Act or the Securifies of 1933.

Comparison of 5 Year Comulative Total Return

0 T T 1 T T T

2009 20110 2010 | 2012 2013 2004

Teradata Corporation ——  S&P 500 Index

S& P Information Technology Index

As of December 31,

Company/Index 2009 2010 2011 2012 2013 2014

Teradata Corporation $ 10C $ 131 $ 154 $ 197 $ 145 $ 13¢
S&P 500 Index $ 10C $ 115 % 117 $ 13¢ % 18C $ 20k
S&P Information Technology Index $ 10C $ 11C $ 115 % 13C % 16€ $ 20C

In each case, assumes a $100 investment on Dec8mk#009, and reinvestment of all dividends, if.an

Purchases of Equity Securities by the Issuer and Aliated Purchases

For the year ended December 31, 2014, the Compatuted purchases for approximately 13 million ekaf its common stock
at an average price per share of $43.09 undewtihshare repurchase programs authorized by ourdBwidbirectors in 2008. The
first program (the “dilution offset program”) autiiwes the Company to repurchase Teradata commok &tdhe extent of cash
received from the exercise of stock options andléradata Employee Stock Purchase Plan (“ESfRjjfset dilution from share
issued pursuant to these plans. On February 6, 20d®oard approved a new $300 million share @mge authorization to
replace a prior $300 million authorization under @ompany’s second share repurchase program (&mefal share repurchase
program”), that was to expire on February 10, 2@lifce February 2012 Teradata’s board of dired¢tassapproved, in $300
million increments, additional share repurchas@éaugations for a total of $1.2 billion under ther@pany’s general share
repurchase program on December 10, 2012, Octob&018, May 5, 2014 and December 18, 2014. As akEbwer 31, 2014, tt
Company had $394 million of authorization remainimgier the general share repurchase program toctegse outstanding
shares of Teradata common stock. Share repurchees by the Company are reported on a trade dsi® ba
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In addition to the share repurchase programs, @etb officers occasionally transfer vested shafesstricted stock to the
Company at the current market price to cover théhholding taxes. For the year ended DecembeR@14, the total of these
purchases was 27,405 shares at an average pfidd df3 per share.

The following table provides information relatimgthe Company'’s repurchase of common stock foyéae ended December 31,

2014:
Total
Total Number Maximum
Number of Shares Maximum Dollar
of Shares Purchased Dollar Value
Purchased as Part of Value that May
as Part of Publicly that May Yet Be
Publicly Announced Yet Be Purchased
Total Average Announced General Purchased Under the
Number Price Dilution Share Under the General Share
of Shares Paid Offset Repurchase Dilution Repurchase
Period Purchased per Share Program Program Offset Program Program
First quarter total 2,031,59 $ 42.4: 210,19 1,821,400 §  3,464,09 $ 246,246,21
Second quarter total 250769 % 41.5( 231,71 2,27597 $ 46,137 $ 451,554,12
Third quarter total 2,375,951 $ 43.0¢ 78,00( 2,297,951 $ 3,288,04 $ 352,723,02
October 2014 320,25. $ 41.8( — 320,25 $ 5,117,84° $ 339,335,96
November 2014 2,225,000 $ 44.6¢ 150,00t 2,075,000 $ 1,871,661 $ 246,691,97
December 2014 3,538,911 $ 43.7% 38,91( 3,500,000 $ 3,533,590 $ 393,525,11
Fourth quarter total 6,084,16. $ 43.9¢ 188,91( 5,895,25. $§ 3,533,590 $ 393,525,11
2014 Full year total 12,999,41 ¢ 43.0¢ 708,82 12,290,58 ¢ 353359 $ 393,525,111

In addition, from January 1, 2015 through Febri2fy2015, the Company purchased approximately #li@mshares for
approximately $127 million . As of February 25, 8Ghe Company had approximately $272 million ofrehr@purchase

authorization remaining.

Item 6. SELECTED FINANCIAL DATA

For the Year Ended
December 31

In millions, except per share and employee amounts 20140 2013@ 2012® 2011® 2010
Revenue $ 2,73 $ 2,69 $ 2,665 $ 2,36 $ 1,93¢
Income from operations $ 50 $ 53z % 58C $ 45¢  $ 41¢
Other (expense) income, net $ 9 $ 249) $ 2 $ 25 3 2)
Income tax expense $ 127 % 131 % 15¢ % 12¢ % 11z
Net income $ 367 $ 377 % 41¢  $ 352 $ 301
Net income per common share
Basic $ 23 $ 231 % 24¢ % 21C % 1.8(C
Diluted $ 232 $ 227 $ 244 % 2.0t % 1.77
At December 31
2014 2013 2012 2011 2010
Total assets $ 3,13 $ 3,09 $ 3,066 $ 2,61¢ $ 1,88:¢
Debt, including current portion $ 46€ $ 274 % 28¢ % 30C % —
Total stockholders’ equity $ 1,707 $ 1851 $ 1,77¢  $ 1,49¢ $ 1,18¢
Number of employees 11,50( 10,80( 10,20( 8,60( 7,40(

(1) Includes $22 million for acquisition-related tracsan, integration and reorganization costs anceagps, and $47 million for amortization of acquired
intangible assets, $9 million for expenses relébea net loss on equity investments, with a cunudadffsetting tax impact of $26 million.
Includes $17 million for acquisition-related tracsan, integration and reorganization costs andeasps, and $43 million for amortization of acquired

intangible assets, $22 million for expenses relatesinet loss on equity investments, with a cutivdaffsetting tax impact of $33 million.
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(3) Includes $17 million for acquisition-related tracsan, integration and reorganization costs anceagps, and $36 million for amortization of acquired
intangible assets, with a cumulative offsettingitapact of $17 million.

(4) Includes $25 million for acquisition-related tracsan, integration and reorganization costs andeagps, and $24 million for amortization of acquired
intangible assets, offset by a $28 million gaireguity investments due to purchase and sale tramsacwith a cumulative offsetting tax impact & $
million.

Item 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS (“MD&A”)

You should read the following discussion in confiomcwith the consolidated financial statements #gmenotes to those
statements included elsewhere in this Annual RepoRorm 10-K (“Annual Report”). This Annual Repaxntains certain
statements that are forward-looking within the niegrof the Private Securities Litigation Reform A£tL1995. Certain statements
contained in the MD&A are forward-looking statemneetitat involve risks and uncertainties. The forwbroking statements are
not historical facts, but rather are based on cutrexpectations, estimates, assumptions and projecabout our industry,
business and future financial results. Our actwedults could differ materially from the results tamplated by these forward-
looking statements due to a number of factorsuuhioly those discussed in other sections of thisiAhReport. See “Risk

Factor<” and “Forward-looking Statements.”

BUSINESS OVERVIEW

Teradata is a global leader of analytic data ptatfy marketing and analytic applications, and eelaervices. Our analytic data
platforms are comprised of software, hardware,ratated business consulting and support servidesdata warehousing, and
big data analytics. Through our Teradata UnifiedaDsrchitecture (a comprehensive enterprise framkiar organizations to
integrate and analyze all types of data acrossipteilferadata and third-party provided technologie® help customers access
and manage data and extract business value agtitifisim their data. Our applications are desigiodéverage data to: improve
organizations’ effectiveness in marketing to tleeistomers, determine customer and product profittalforecast consumer
demand, and discover new insights. Our consulémgices allow customers to maximize use and leeetlag value of their
analytic data and marketing investments througtoadrange of offerings including consulting tophetganizations design and
optimize their analytic and big data environmeaotsate and execute marketing strategies and pregidoud (software as a
service, platform as a service), hosting, platfonanagement, and related installation servicesdctely, “consulting services”)
and support services.

2014 FINANCIAL OVERVIEW
As more fully discussed in later sections of thiB&A, the following are the financial highlights f@014 :

» Revenue increased 1% in 2014 from 2013 to $2n7dbn .

* Gross margin was 54.1% in 2014 , down from 54i7%013 , which was largely due to increased aizeton of previously
capitalized software.

* Operating income was $503 million in 2014 , ddwam $532 million in 2013 . The reduction was @ivby lower overall
gross margins as well as an increase in operaxipgnses.

* Netincome 0$367 million in 2014 decreased from $377 millior2BL3 . Net income per common (diluted) share v2a33
in 2014 compared to $2.27 in 2013 . Net income2fifr4 includes approximately $45 million in aftex-tenpacts of
acquisition-related transaction, integration aratganization expenses, and amortization of acquireahgible assets,
compared to $49 million of such costs and expenseX)13 . Additionally, 2014 net income include$6million aftertax nef
loss on an equity investment arising from an impaint of carrying value accounted for under the oasthod.

STRATEGY OVERVIEW

Teradata helps companies achieve competitive aagargnd win in their markets by empowering thetmetcome “data-driven
businesses” capable of exploiting data for insigid value. With Teradata’s industry-leading analgtita platforms, marketing
applications and proven consulting experience apemise, companies can become more competitidevgyaging data insights
to reduce costs, improve business processes, enbhastmmer relationships, improve their marketing drive innovation.
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Our strategy encompasses three large and growingeisadata warehousing, big data analytics andetiag applications. We
continue to focus on the following key initiativiesbroaden our position in the market and take atdgge of these market
opportunities.

» Be the trusted advisor for enabling data-drilsesiness and continue investing in business amshiesd consulting via organic
growth and targeted strategic acquisitions;

» Invest to expand our leading Unified Data Arebitire, data warehouse software and platform fafidydata discovery
platforms, Hadoogased data management platforms, and marketingcapphs to address multiple market segments thr
internal development and targeted strategic adoprisi

» Deliver our solutions via the cloud (as a sezyior on-premises with offerings that support aggtions as a service, data
warehousing as a service, discovery analyticsses\ace and data management as a service;

» Continue investing in partnerships to incredsentumber of solutions available on Teradata plai$o maximize customer
value, and increase our market coverage; and

» Continue to seek opportunities to expand owrssedsources and reach, both in our data anafyitsnarketing applications
businesses.

FUTURE TRENDS

We believe that demand for our analytic data ptatBowill continue to increase due to the contingemvth of data volumes and
types of data, the scale and complexity of busineggirements, and the growing use of new dataesésrand more analytics o
time. The adoption by customers of a broader sahalytics including predictive analytics, path lgses, network analysis/graph,
and many others is driving more applications, usagecapacity. This increased breadth of analgl®s drives the need for an
overall architecture to manage an increasingly dergnalytics environment. As a result, we explat Teradata’s leadership in
analytic data platforms and Unified Data Architeetpositions us for future growth. In addition, bedieve that our competitive
position in integrated marketing cloud applicatiansluding our marketing operations, campaign ngangent and digital
messaging offerings, will contribute to our growihd are synergistic with the Compasipig data analytics business as comps
gain competitive advantage through data-driven etar§ with their customers.

This growth, however, is hot expected to be withtsuthallenges from general economic conditiongetitive pressures,
alternative technologies, and other risks and dairgies. Since mid-2012, Teradata has seen a ehargystomers’ buying
patterns, particularly in the Americas region, wigspect to large capital investments and relaedces. Currently, we believe
that the greatest challenge for future revenue tiroglates to pressures on large capital experditWe believe that a number of
factors are contributing to a slowdown in our rexegrowth, including: information technology budgenstraints; the relatively
recent investments made by several of our existirsjomers to build out their Teradata integrated dearehousing ("IDW")
environments; a current focus of investments iir ti@alytical ecosystems which have lower averadjing prices than IDW
environments; and to a lesser degree the trankéamee IDW workloads to other platforms in the ebem.

Overall, we believe that IDW will remain a critigadrt of companies’ analytical ecosystems and Tdeésltechnology is highly
differentiated with our ability to handle the con@ncy and service level agreements of hundrettsotesands of mission-critical
users and applications. Further, we believe the 2oy has the opportunity for continued revenue grdvom both the expansi
of our existing customers’ analytical ecosysterhsofigh growth in IDW, Teradata big data analyticd antegrated marketing
cloud applications) as well as the addition of reeistomers.

Although we did not experience significant chanigeshe year ended December 31, 2014 due to cotiyeedind/or pricing trend
for our analytic data platforms, there is risk thating and competitive pressures on our solutmmdd occur in the future as
major customers evaluate and rationalize theiryaicalinfrastructure, particularly to the extentlcost becomes a top priority in
companies and lower-cost alternatives are moresdyi and frequently considered. However, suchradtéves generally do not
enable companies to perform mission-critical, carpiusiness analytic workloads or provide a Unifleda Architecture to
address mission-critical analytics, discovery atiedy and data management such as those enableerégata’s offerings. As
described above, we continue to believe that aigalytill remain a high priority for companies andlrive growth for
Teradata’s leading solutions. Moreover, we will thome to be committed to new product developmedtashieving a positive
yield from our research and development spending@sources, which are intended to drive fu
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demand. In addition, as we broaden our producfgmriand market reach, we could see smaller deaksand more revenue
derived from our appliances which could lead toralléower product gross margins.

As a portion of the Company’s operations and reeesacur outside the United States, and in curreratieer than the U.S. dollar,
the Company is exposed to fluctuations in foreigmency exchange rates. In 2015, Teradata is exgegpproximately five
percentage points of adverse impact from curreraystation on our reported revenue growth rateaacolresponding currency
impact on operating income, based on currency ested January 30, 2015.

RESULTS FROM OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 2014, 2013 AND 2012

% of % of % of

In millions 2014 Revenue 2013 Revenue 2012 Revenue
Product revenue $ 1,227 44.% $ 1,23( 45.71% $ 1,297 48.7%
Service revenue 1,50¢ 55.1% 1,462 54.%% 1,36¢ 51.2%
Total revenue 2,73: 100% 2,692 100% 2,66¢ 10C%
Gross margin

Product gross margin 784 63.€% 797 64.8% 881 67.%%

Service gross margin 69¢ 46.2% 67€ 46.2% 61C 44.6%
Total gross margin 1,47¢ 54.1% 1,47: 54.1% 1,491 55.%
Operating expenses

Selling, general and administrative expen 77C 28.2% 757 28.1% 72¢ 27.2%

Research and development expenses 20¢€ 7.5% 184 6.6% 18z 6.%
Total operating expenses 97¢ 35.7% 941 35.(% 911 34.2%
Operating income $ 502 18.29% $ 532 1960 $ 58C 21.6%
Revenue

Total revenue increased 1% in 2014 compared to.Zl0i8 1% reported revenue increase included a 28rsel impact from
foreign currency fluctuations. The general lackr&faningful revenue growth was due primarily to liglionstrained information
technology budgets, extended sales cycles, a lieduntlarge customer orders, as well as the impaency translation had on
reported revenue growth. Product revenue wasrfla0iL4 from 2013. Service revenue increased 39914 2Zrom 2013, with an
underlying 7% increase in maintenance serviceswayeas compared to 2013. Consulting services vevesas flat in 2014
compared to 2013.

In 2013, total revenue increased 1% in 2013 conaper@012. The revenue increase included a 1% ase\mpact from foreign
currency fluctuations. Product revenue decreaseth32613 from 2012, due primarily to macro-econogoaditions in certain
geographical territories throughout the world, extted sales cycles and a reduction in large custonders. Additionally, service
revenue in 2013 increased 7% from 2012, with aredgithg 9% increase in maintenance services reyeasieompared to 2012.
Consulting services revenue increased 5% in 20f&$aced to 2012.

Gross Margin

Gross margin was 54.1% in 2014 down from 54.7%0ib3 Product gross margin decreased to 63.9% id, 2@inpared to 64.8
2013, primarily the result of increased amortizatid previously capitalized software. Additionalfyroduct gross margins were
adversely impacted by product mix and were paytiafiset by improved deal mix. Service gross mawgas 46.2% in 2014, the
same as in 2013.

In 2013, gross margin was 54.7% in 2013 down fr&®% in 2012, as a result of a shift in the produait. Product gross margin
decreased to 64.8% in 2013, compared to 67.9%18,3frimarily the result of lower product revenudguwmne, product mix, and
higher amortization of capitalized software. Seeviross margin increased to
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46.2% in 2013 compared to 44.6% in 2012, drivehigier maintenance revenues and improved consutiangins.

The Company often uses specific terms/definitiandescribe variances in gross margin. The termslafiditions most often us:
are as follows:

* Revenue Mix- The proportion of products and services that atseghe total revenue of the Company. Changes in
revenue mix can have an impact on overall grosgimaven if total revenue remains unchanged.

» Services Mix- The proportion of higher-margin maintenance remeversus lower-margin consulting revenue that
comprises the total services revenue of the Company

* Product Mix - The proportions of various products that comptingetotal product revenue of the Company. For gtam
a higher mix of IDW products versus departmentéh aaart, Aster, our Extreme Data Appliance or Hadpaducts
would have a positive impact on product gross nmargi his definition would also include the mix odr@pany sourced
and third party products.

» Deal Mix - Refers to the type of deals closed within the gkand includes such items as capacity on demandi
floor sweeps versus expansions, hardware verstwaef and discounting (new customers versus agististomers,
large customers versus smaller customers).

o COD is a common offering used by Teradata and othernmhtion technology vendors that allows the custaw
purchase extra capacity in the future, which isady delivered and integrated into their existiystems, typicall
within 12-18 months. COD enables customers toVatdl' or add capacity quickly. Product cost is ggtped
upon delivery with no corresponding revenue. Whestamers activate the COD, we record and recogheze
revenue associated with the added capacity angrtiss margin is recovered.

o Floor sweepdake place when an existing customer replaces otaér Teradata platform for a new Teradata
platform, which can drive a larger revenue trarieachut typically also results in a higher mixlofver-margin
hardware-related revenue versus higher-margin soérelated revenue.

Operating Expenses

Total operating expenses, including Selling, Gereard Administrative (“SG&A”) and Research and Dieypenent (“R&D”)
expenses, totaled $976 million in 2014 compare®btl million in 2013. SG&A increased by $13 million2%. R&D expenses
increased $22 million due to expenses relatedvidumntary early-retirement program during the fygtarter of 2014, incremental
headcount for our recent complementary technolagyigitions and our internal planned investmentfuture releases.

In 2013, total operating expenses, including SG&A R&D expenses, totaled $941 million in 2013 coredao $911 million in
2012. SG&A increased by $29 million, and was pritgairiven by higher selling expense, resultingnfrour strategic initiative t
add sales territories and related headcount, whiachoffset in part by lower variable incentive lwheempensation expense. R&D
expenses increased $1 million and included $3anilless in capitalization of software developmersts, which were offset by
lower variable incentive based compensation expense

Other Expense, net

Other expense was $9 million in 2014 compared trftlion in 2013 and $2 million in 2012. RD14, other expense primarily
included a loss of $9 million on an equity investinarising from an impairment of carrying value 203, other expense incluc
a loss of $25 million on an equity investment aigsirom an impairment of carrying value, partiafyset by a $3 million gain on
sale.
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Income Taxes

The effective income tax rate was 25.7%, 25.8%2h8% for the years ended December 31, 2014, 204 2@12, respectively.
There were no material discrete tax items impadtiegeffective tax rate for full-year 2014. The tate for 2013 included a $4
million discrete tax benefit for the 2012 U.S. Fedi&esearch and Development Tax Credit (the “R&bdredit”), that was
recognized in January of 2013 when the tax cred# metroactively reinstated. Due to a change idaaxenacted in the state of
California in the fourth quarter of 2012, the Compastablished a valuation allowance to partialfgati its California Research
Development tax credit carryforward deferred tasedsas the Company expects to continue to genexagss California Reseal
& Development tax credits into the foreseeablerkittiowever, the discrete tax impact of establiglire valuation allowance w
fully offset with a favorable discrete tax impaesulting from a decrease in the Company’s effectaée tax rate resulting from
the California change in tax law, resulting in natarial net impact to the Company’s overall effeetiax rate for the fourth
guarter and full year ended December 31, 2012.

We currently estimate our full-year effective taker for 2015 to be approximately 26%. This estiniakes into consideration,
among other things, the forecasted earnings mixtigdiction for 2015, and assumes that the R&Ddiedit, which expired as of
December 31, 2014, will be reinstated sometimengu2015. If the credit is not reinstated during 20&e estimate our effective
tax rate will be negatively impacted by approxinha®0 basis points. For additional information, $Hete 4—Income Taxes” in
the Notes to Consolidated Financial Statementsvhlsee in this Annual Report.

Revenue and Gross Margin by Operating Segment

Teradata has historically managed its businessorgeographic regions, which are also the Compamy&sating segments: the
Americas and International regions. Teradata be$igliis format is useful to investors becausdate analysis and comparabil
of operating trends by operating segment. It aistudes the same information that is used by T¢aasianagement to make
decisions regarding the segments and to asse$isaucial performance. The discussion of our sedgmesults describes the
changes in results as compared to the prior-yg@rge

The following table presents revenue and opergierfprmance by segment for the years ended Decesiber

% of % of % of

In millions 2014 Revenue 2013 Revenue 2012 Revenue
Revenue

Americas $ 1,61¢ 59.2% $ 1,63 60.7% $ 1,61¢ 60.£%
International 1,11: 40.7% 1,05¢ 39.2% 1,04¢ 39.2%
Total revenue $ 2,73: 10(% $ 2,692 10(% $ 2,66t 10(%
Gross margin

Americas $ 943 58.2% $ 947 58.(% $ 967 59.7%
International 53¢ 48.2% 52¢ 49.7% 524 50.1%
Total gross margin $ 1,47¢ 54.1% $ 1,47: 54.7% $ 1,491 55.¢%

Americas: Revenue decreased $14 million or 1%, in 2014 fredB82 with an underlying 3% increase in servicegnee offset b
a 4% decrease in product revenue. The revenueadecnecluded a 1% adverse impact from foreign aggréuctuations. Gross
margins were 58.2% for 2014, up from 58.0% in 2013.

In 2013, revenue increased $14 million or 1% frdh2 with an underlying 7% increase in servicegnere offset in part by a 4
decrease in product revenue. The revenue increas@ot materially impacted by foreign currency tllations. Gross margins
were 58.0% for 2013, down from 59.7% in 2012, ghér maintenance services margins and improvedittongsservices
margins were more than offset by unfavorable regenix (a greater proportion of services revenuelation to product revenu
compared to the prior-year period.

International: Revenue increased $54 million or 5%, in 2014 fr@h2 Product revenue increased by 8% and senésenue
increased by 3%. The revenue increase included ad3¥®rse impact from foreign currency
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fluctuations. Gross margins decreased to 48.2991@ 2down from 49.7% in 2013, as improved consglsarvices and
maintenance services margins were more than dffsietwer product margin rates due to increased ination of previously
capitalized software and deal mix.

In 2013, revenue increased $13 million or 1% frddh2 as a 7% increase in services revenue wadyarfiset by a 7% reductic
in product revenue. The increase in services revaras largely driven by revenue from the acquisitbeCircle. The revenue
increase included a 3% adverse impact from foreigrency fluctuations. Gross margins decreasedttslitp 49.7% in 2013,
down from 50.1% in 2012, as improved consultingises and maintenance services margins were maredffset by a greater
proportion of services (in relation to product newe), compared to the prior-year period.

Changes in segment reportingBeginning January 2015, the Company will changepisrating segments and report future re
as two new separate segments: (a) data and asalytit(b) marketing applications.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

Teradata ended 2014 with $834 million in cash ashe@quivalents, a $139 million increase from teeddnber 31, 2013 balance,
after using approximately $551 million for repursba of Company common stock, and approximatelyn§i®n for acquisitions
and investment activities which were completedmythe year. Cash provided by operating activitieseased by $170 million -
$680 million in 2014. The increase in cash providgaperating activities was primarily due to aipes change in working
capital, largely driven by decreased receivablesgawith a smaller decrease in current payablésagorued expenses as
compared to the prior year.

Teradata’s management uses a non-GAAP measurd tadle cash flow,” which is not a measure defineder accounting
principles generally accepted in the United Statesmerica (“GAAP”). We define free cash flow astisash provided by
operating activities less capital expenditurespiaperty and equipment, and additions to capitdlsmftware, as one measure of
assessing the financial performance of the Compamy this may differ from the definition used bh@t companies. The
components that are used to calculate free cashaite GAAP measures taken directly from the Codatdéid Statements of Cash
Flows. We believe that free cash flow informatisruseful for investors because it relates the ¢tipgraash flow of the Company
to the capital that is spent to continue and improusiness operations. In particular, free cash ithalicates the amount of cash
available after capital expenditures for, amongpthings, investments in the Company’s existingjfesses, strategic
acquisitions and repurchase of Teradata commoR.gtoee cash flow does not represent the residasdl flow available for
discretionary expenditures since there may be atberdiscretionary expenditures that are not dedufrtbm the measure. This
non-GAAP measure should not be considered a sutastr, or superior to, cash flows from operatgjvities under GAAP.

The table below shows net cash provided by opeyatitivities and capital expenditures for the failog periods:

In millions 2014 2013 2012
Net income $ 367 $ 377 % 41¢
Net cash provided by operating activities $ 68C $ 51C $ 57¢
Less:
Expenditures for property and equipment (59 (60) (67)
Additions to capitalized software (75) (78) (82)
Free cash flow $ 551 $ 372§ 427

Financing activities and certain other investingvéees are not included in our calculation ofdreash flow. In 2014 and 2013,
these other investing activities primarily congilsté immaterial complementary business acquisitenms equity investment
activities that were closed during these yearseftivesting activities in 2012 primarily consistefdT eradata’s acquisition of
eCircle, as well as other smaller equity investnaativities.

Teradata’s financing activities for the years enBedember 31, 2014 primarily consisted of cashi@nt for share repurchases
and $220 million in proceeds from the Company'sitfacility, as discussed below. Teradata's fimageactivities for the years
ended December 31, 2013 and 2012 primarily cormbigteash outflows for share
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repurchases. The Company purchased 13 million siudiies common stock at an average price per sifeé$é3.09 in 2014, 7.8
million shares at an average price per share 05848 2013 and 4.5 million shares at an averame jper share of $62.53 in
2012. Share repurchases were made under two gpanehase programs initially authorized by our BazfrDirectors in 2008.
The first program (the “dilution offset programthorizes the Company to repurchase Teradata comsinok to the extent of
cash received from the exercise of stock optiomsthe Teradata Employee Stock Purchase Plan (“BESB®ffset dilution from
shares issued pursuant to these plans. On FelBuafi 2, the board approved a new $300 millioneshgpurchase authorization
to replace a prior $300 million authorization untter Company’s second share repurchase prograrfggheral share repurchase
program”), that was to expire on February 10, 2@i@ce February 2012 Teradata’s board of diredtassapproved, in $300
million increments, additional share repurchas@aigations for a total of $1.2 billion under ther@pany’s general share
repurchase program on December 10, 2012, Octob&018, May 5, 2014 and December 18, 2014. As akEbwer 31, 2014, tt
Company had $394 million of authorization remainimgier the general share repurchase program toctegse outstanding
shares of Teradata common stock. Share repurchests by the Company are reported on a trade dsi® kaur share repurchi
activity depends on factors such as our workingtabpeeds, our cash requirements for capital iments, our stock price, and
economic and market conditions, as well as menmg@raaquisition opportunities. Proceeds from the EE&Rd the exercise of stc
options were $29 million in 2014, $28 million inZ®and $55 million in 2012. These proceeds areided in other financing
activities, net in the Consolidated StatementsagtCFlows.

Our total cash and cash equivalents held outsel®ttited States in various foreign subsidiaries $#85 million as of December
31, 2014 and $615 million as of December 31, 20h&. remaining balance held in the United States$i&smillion as of
December 31, 2014 and $80 million as of DecembgeB313. Under current tax laws and regulationsagh and cash equivalents
held outside the United States are distributeti¢d inited States in the form of dividends or otheewwe would be subject to
additional U.S. income taxes (subject to an adjastrfor foreign tax credits) and potential foreigithholding taxes. As of
December 31, 2014, we have not provided for the feéckral tax liability on approximately $1 billiaf foreign earnings that are
considered permanently reinvested outside of theeiStates.

In June 2012, Teradata entered into a five-yearlveng credit agreement (the “Credit Facility”), der which the Company may
borrow up to $300 million. The Credit Facility exgs on June 15, 2017, at which point any remaiairtgtanding borrowings
would be due for repayment unless extended by ageeof the parties for up to two additional ofear periods. The interest r:
charged on borrowings pursuant to the Credit Rgailin vary depending on the interest rate optienGompany chooses to util
and the Company’s leverage ratio at the time obtireowing. The revolving credit facility carriedlaating interest rate based on
the London Interbank Offered Rate (“LIBOR”). Theebtled rate at December 31, 2014 was 1.14%. ThetCllity is
unsecured and contains certain representationsamdnties, conditions, affirmative, negative amémcial covenants, and eve
of default customary for such facilities. As of [@etber 31, 2014 , the Company borrowed $220 millioder the Credit Facility
to repurchase shares of the Company's common s$easkng $80 million in additional borrowing capcavailable. The
Company was in compliance with all covenants atebdwer 31, 2014 .

In April 2011, Teradata entered into a $300 millftve-year unsecured term loan. The outstandingcial amount of the term
loan agreement bears interest at a floating razedapon a negotiated base rate or a Eurodolphas in each case a margin
based on the leverage ratio of the Company. Aseafehber 31, 2014, the term loan principal outstandias $248 million, and
carries an interest rate of 1.1875%. The Compatigipates refinancing and increasing its existiagnt loan in the first quarter of
2015, to fund share repurchases and to replesiglajtacity under the Credit Facility.

Management believes current cash, cash flows freenadions and its $80 million available under thied Facility will be
sufficient to satisfy future working capital, resg@aand development activities, capital expendgupension contributions, and
other financing requirements for at least the mwrlve months. The Company principally holds itslkcand cash equivalents in
bank deposits and highly-rated money market funds.

The Company’s ability to generate positive castvfidrom operations is dependent on general econoomiditions, competitive
pressures, and other business and risk factorsilbled@lsewhere in this Annual Report. If
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the Company is unable to generate sufficient clastsffrom operations, or otherwise to comply wite terms of the credit facili
and term loan agreement, the Company may be rebuireeek additional financing alternatives.

Contractual and Other Commercial Commitments.In the normal course of business, we enter intmuarcontractual
obligations that impact, or could impact, our lidjty. The following table and discussion outlines material obligations at
December 31, 2014, with projected cash paymerttsiperiods shown:

Total 2016- 2018- 2020 and
In millions Amounts 2015 2017 2019 Thereafter
Principal payments on long-term debt $ 248 $ 53 $ 19t $ — % —
Interest payments on long-term debt 4 3 1 — —
Principal payments on short-term debt 22C 22C — — —
Lease obligations 79 23 33 16 7
Purchase obligations 9 6 3 — —
Total debt, lease and purchase obligations $ 56C $ 308 $ 23z % 16 % 7

Our principal payments on long-term debt repreienexpected cash payments on our $300 million team and do not include
any fair value adjustments or discounts and premiuur interest payments on long-term debt reptdberestimated cash
interest payments based on the prevailing inteagston our $300 million term loan as of Decemtder2®14. Our principal
payments on short-term debt represent the expeat#dpayment on our $300 million Credit Facilitiydich $220 million is
currently outstanding. Our lease obligations indheve table include Company facilities in varidesnestic and international
locations. Purchase obligations are committed @selorders and other contractual commitments fodgand services, and
include non-cancelable contractual payments fadigr minimum amounts to be purchased in relabetvice agreements with
various vendors for ongoing telecommunicationgrimfation technology, hosting and other services.

Additionally, the Company has $18 million in totaicertain tax positions recorded as non-currebtilii@s on its balance sheet as
of December 31, 2014. These items are not inclirdétk table of obligations shown above. The switiet period for these
income tax liabilities cannot be reasonably estadats the timing and the amount of the paymengsif will depend on possible
future tax examinations with the various tax auties; however, it is not expected that any paymevrill be due within the next
12 months.

We also have product warranties and guarantedsrtoptarties, as well as postemployment and intaynal pension obligations
that may affect future cash flow. These items atamcluded in the table of obligations shown abde@duct warranties and
third-party guarantees are described in detaiNaté 8—Commitments and Contingenci@sthe Notes to Consolidated Financ
Statements. Postemployment and pension obligatiendescribed in detail in “Note 6—Employee Benel#ns” in the Notes to
Consolidated Financial Statements.

Off-Balance Sheet ArrangementsWe do not participate in transactions that geneedégionships with unconsolidated entities
financial partnerships, such as entities oftenrreteto as structured finance or special purposige=y which would have been
established for the purpose of facilitating offdrade sheet arrangements or for other contractoattypw or limited purposes.

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, estimategidgchents that affect the reported amounts of ashalilities, revenues,
expenses and the related disclosure of contingahilities. These assumptions, estimates and judtgrage based on historical
experience and assumptions that are believed tedsenable at the time. However, because futurggead their effects cannot
be determined with certainty, the determinatioesifmates requires the exercise of judgment. Quicadraccounting policies are
those that require assumptions to be made abotgnmnthat are highly uncertain. Different estimatesld have a material impact
on our financial results. Judgments and uncertsgraffecting the application of these policies estiimates may result in
materially different amounts being reported undfexknt conditions or circumstances. Our managdmen
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periodically reviews these estimates and assungptmensure that our financial statements are pteddairly and are materially
correct.

In many cases, the accounting treatment of a pdatitransaction is specifically dictated by GAARJaloes not require significe
management judgment in its application. There @ @reas in which management’s judgment in selgetimong available
alternatives would not produce a materially difféneesult. The significant accounting policies astimates that we believe are
the most critical to aid in fully understanding asdhluating our reported financial results areulsed in the paragraphs below.
Teradata’s senior management has reviewed thegmlcaiccounting policies and related disclosuréh e Audit Committee of
Teradata’s Board of Directors. For additional imfi@tion regarding our accounting policies and otliselosures required by
GAAP, see “Note 1—Description of Business, BasiPfsentation and Significant Accounting Policiesthe Notes to
Consolidated Financial Statements.

Revenue Recognition

Revenue recognition for complex contractual arramg@s requires a greater degree of judgment, imdual review of specific
contracts, past experience, creditworthiness dbousrs, international laws and other factors. Speadiy, complex arrangements
with nonstandard terms and conditions may requgmafecant contract interpretation to determine #ppropriate accounting. We
must also apply judgment in determining all delal@es of the arrangement, and in determining tlaive selling price of each
deliverable, considering the price charged for gaclluct when sold on a standalone basis, andcaidi renewal rates for
services. Changes in judgments about these famtotd impact the timing and amount of revenue racag between periods.

The Company reviews the relative selling price geaodic basis and updates it, when appropriatensure that the practices
employed reflect the Company’s recent pricing eigmere. The Company maintains internal controls tiverestablishment and
updates of these estimates, which includes revighapproval by the Company’s management. For thegreded December 31,
2014 there was no material impact to revenue fiaguitom changes in the relative selling price, does the Company expect a
material impact from such changes in the near term.

Capitalized Software

Costs incurred internally in researching and deuialpa computer software product is charged to ms@eintil technological
feasibility has been established. Technologicalifelity is established when planning, designing anitial coding activities that
are necessary to establish the product can be peddo meet its design specifications are completéne absence of a detailed
program design, a working model is used to estaldishnological feasibility. Once technologicaldislity is established, all
development costs are capitalized until the produatailable for general release to customergyraat is required in
determining when technological feasibility of a ¢gwiot is established. The timing of when variougagsh and development
projects become technologically feasible or readtydlease can cause fluctuation in the amourgssdarch and development c«
that are expensed or capitalized in any given petlaus impacting our reported profitability foattperiod.

Income Taxes

In accounting for income taxes, we recognize detetax assets and liabilities based on the difftereetween the financial
statement carrying amounts and the tax basis etsaaad liabilities. The deferred tax assets atilliiies are determined based or
the enacted tax rates expected to apply in thegerm which the deferred tax assets or liabiliiss expected to be settled or
realized.

The Company’s intention is to permanently reinvisstoreign earnings outside of the United Stafesa result, the effective tax
rates are largely based upon the pre-tax earnimgamd allocation of certain expenses in varioxsgjurisdictions where the
Company conducts its business. These jurisdictppdy a broad range of statutory income tax rdkes|J.S. statutory corporate
income tax rate is currently 35% as compared t@¥eeall statutory effective tax rate of our vasduoreign jurisdictions of
approximately 12%. As of December 31, 2014, the amy has not provided for federal income taxesasniegs of
approximately $1 billion from its foreign subsides.
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We account for uncertainty in income taxes by pibsg thresholds and attributes for the finansiatement recognition and
measurement of a tax position taken or expectbéa taken in a tax return. We may recognize thdénefit from an uncertain tax
position only if it is more likely than not thatehax position will be sustained on examinatiorth®y/taxing authorities, based on
the technical merits of the position. We record ertgrest and/or penalties related to uncertairptasitions in the income tax
expense line on our Consolidated Statements ofecés of December 31, 2014, the Company has bab$36 million of
unrecognized tax benefits, of which $18 millionrisluded in the other liabilities section of therfmany’s consolidated balance
sheet and $3 million is recorded in other curretilities in income taxes payable as the Compaigets to settle this uncertain
tax position within the next twelve months. The amng balance of $15 million of unrecognized taxéfits relates to certain tax
attribute carryforwards both generated by the Cam@and acquired in various acquisitions, whichreated 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 witllm®realized. We had $20 million and $13 milli@corded in valuation
allowances as of December 31, 2014 and 2013, rizgplgc Due to a change in tax law enacted in tagesof California in the
fourth quarter of 2012, the Company establishedlaation allowance to partially offset its CalifarResearch & Development
tax credit carryforward deferred tax asset, asibmpany expects to continue to generate excesmidi Research &
Development tax credits into the foreseeable futdmvever, the discrete tax impact of establishirgvaluation allowance was
fully offset with a favorable discrete tax impaesulting from a decrease in the Company’s effectage tax rate resulting from
the California change in tax law, resulting in naterial net impact to the Company’s overall effextiax rate for the fourth
guarter and full year ended December 31, 2012.

Stock-based Compensation

We measure compensation cost for stock awardératalae and recognize compensation expense oeesdtvice period for
which awards are expected to vest. We utilize pgichodels, including the Black-Scholes option pigcmodel and Monte Carlo
simulation model, to estimate the fair value otktbased compensation at the date of grant. Thedsation models require the
input of subjective assumptions, including expecteldtility and expected term. Further, we estinfatéeitures for options
granted which are not expected to vest. The edtmaf stock awards that will ultimately vest reqs judgment, and to the ext
that actual results or updated estimates diffenfour current estimates, such amounts will be gEmbas a cumulative adjustment
in the period in which estimates are revised. Wesmter many factors when estimating expected fiorfes including types of
awards and historical experience. Actual resultsfature changes in estimates may differ substiinfram our current estimate

In addition, we issue performance-based awards/gsitonly if specific performance conditions aa@sied. The number of
shares that will be earned can vary based on gotutdrmance. No shares will vest if the threshaligectives are not met. In the
event the objectives are exceeded additional shallegest up to a maximum payout. The cost of thawards is expensed over
the performance period based upon managementsatstand analysis of the probability of meetinggbegormance criteria.
Because the actual number of shares to be awagded known until the end of the performance peribd actual compensation
expense related to these awards could differ francarrent expectations.

Goodwill and Other Intangible Assets

The company reviews goodwill for impairment anngalhd whenever events or changes in circumstandesate the carrying
value of goodwill may not be recoverable. The go@aon goodwill impairment requires the compangddorm a two-step
impairment test. In the first step, the company jparas the fair value of each reporting unit te¢#sying value. The company
determines the fair value of its reporting unitsdzhon the income approach. Under the income agiprtize company calculates
the fair value of a reporting unit based on thespn¢ value of estimated future cash flows. If tie alue of the reporting unit
exceeds the carrying value of the net assets a&sbigrthat unit, goodwill is not impaired. If thargying value of the net assets
assigned to the reporting unit exceeds the fairesaf the reporting unit, then the second step®fimpairment test is performec
order to determine the implied fair value of thpaging unit’s goodwill. If the carrying value ofraporting unit’s goodwiill
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exceeds its implied fair value, then the compapnmds an impairment loss equal to the differenegadata reviewed four
reporting units in its 2014 goodwill impairment assment, as each geographic operating segmensisahef separate reporting
units for data warehouse and application softwati@ites.

Determining the fair value of a reporting unitusigmental in nature and involves the use of sigaifi estimates and assumptions
These estimates and assumptions include revenugigrates and operating margins used to calculajeged future cash flows,
discount rates and future economic and market ondi The company’s estimates are based upon atsms believed to be
reasonable, but which are inherently uncertainuamedictable. These valuations require the useasfagement’s assumptions,
which would not reflect unanticipated events amdwnstances that may occur.

Additionally, the acquisition method of accountfiog business combinations requires the compangtimate the fair value of
assets acquired, liabilities assumed, and any mbrailing interest in the acquiree to properly alite any excess purchase price
consideration between net assets and goodwill. inmeat testing for assets, other than goodwilluregg the allocation of cash
flows to those assets or group of assets and uinedy an estimate of fair value for the assetgroup of assets. The company’s
estimates are based upon assumptions believedreabenable, but which are inherently uncertainuarnptedictable. These
valuations require the use of management’s assangptwhich would not reflect unanticipated evemts eircumstances that may
occur.

The annual goodwill impairment analysis, which toenpany performed during the fourth quarter of 2@iid not result in an
impairment charge. However, our applications bussrexperienced lower than forecasted revenue argimaan 2014. As a
result, the applications reporting units are aatgerisk for impairment if actual results diffeofn projections. The fair value of
the Americas applications reporting unit exceededarrying value by 68%. The amount of goodwilb@hted to this reporting
unit was $396 million. The fair value of the otltleree reporting units substantially exceeded ttegirying value.

There were also no impairment charges recogniz014 as a result of assessments of intangiblésassguired as a result of
business combinations (or otherwise purchased fritver companies). As of December 31, 2014, Terauade$948 million in
goodwill and $136 million in acquired intangiblesats on its consolidated balance sheet.

Pension and Postemployment Benefits

We have pension and postemployment benefit costgraalits, which are developed from actuarial viadus. Actuarial
assumptions attempt to anticipate future eventsaaadised in calculating the expense and liabiitting to these plans. These
factors include assumptions we make about intea¢ss, expected investment return on plan asséd$ and involuntary turnover
rates, and rates of future compensation increfis@sldition, our actuarial consultants also usgestive factors such as
withdrawal rates and mortality rates to developaluations. We review and update these assumpbio$ annual basis at the
beginning of each fiscal year. We are requiredotws@ler current market conditions, including chaniganterest rates, in making
these assumptions. The actuarial assumptions #hases may differ materially from actual results twehanging market and
economic conditions, higher or lower withdrawakgator longer or shorter life spans of participaftese differences may result
in a significant impact to the measurement of amgion and postemployment benefit obligations,tartde amount of pension
and postemployment benefits expense we have ratordeay record. For example, as of December 314,28 one-half percent
increase/decrease in the discount rate would chidwegerojected benefit obligation of our pensicangsl by approximately $6
million, and a ondxalf percent increase/decrease in our involuntamyover assumption would change our postemployineméfit
obligation by approximately $16 million.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

A discussion of recently issued accounting proneurents is described in “Note IDescription of Business, Basis of Presentz
and Significant Accounting Policies” in the NotesQonsolidated Financial Statements elsewheragmtnual Report, and we
incorporate such discussion by reference.
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Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company employs a foreign currency hedgindegjyeto limit potential losses in earnings or clstvs from adverse foreign
currency exchange rate movements. Foreign currexypysures arise from transactions denominatecatimrancy other than the
Company’s functional currency and from foreign deiated revenue and profit translated into U.Sladel The primary
currencies to which the Company is exposed inctbdesuro, the British pound, the Japanese yerAuktalian dollar, the
Canadian dollar and other Asian and South Amercarencies. Exposures are hedged with foreign nayréorward contracts
with maturity dates of twelve months or less. Theeptial loss in fair value at December 31, 20b4 stich contracts resulting
from a hypothetical 10% adverse change in all fpr@urrency exchange rates is approximately $2amillThis loss would be
mitigated by corresponding gains on the underlgrgosures. For additional information regarding@enpany’s foreign
currency hedging strategy, see “Note 7— Derivalthagruments and Hedging Activities” in the Note<Xonsolidated Financial
Statements elsewhere in this Annual Report.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accountindrirm
To the Board of Directors and Stockholders of TatadCorporation:

In our opinion, the accompanying consolidated bedasheets and the related consolidated statemientome, comprehensive
income, shareholders’ equity and cash flows prefsénty, in all material respects, the financialsitmn of Teradata Corporation
and its subsidiaries at December 31, 2014 and Deeef1, 2013, and the results of their operationstheir cash flows for each
of the three years in the period ended Decembe2(B4 in conformity with accounting principles geadly accepted in the Unite
States of America. In addition, in our opinion, fimancial statement schedule listed in the indgxearing in Item 15(a)(2)
presents fairly, in all material respects, theiinfation set forth therein when read in conjunctiotn the related consolidated
financial statements. Also in our opinion, the Campmaintained, in all material respects, effecinternal control over financial
reporting as of December 31, 2014, based on aiestiablished itnternal Control - Integrated Framework (201i8sued by the
Committee of Sponsoring Organizations of the Tred@ommission (COSO). The Company's managemeesjmnsible for
these financial statements and financial stateswrgdule, for maintaining effective internal cohtreer financial reporting and
for its assessment of the effectiveness of intezaatrol over financial reporting, included in M@manent's Annual Report on
Internal Control over Financial Reporting appeamngler item 9A. Our responsibility is to expresgi@ms on these financial
statements, on the financial statement scheduteoarthe Company's internal control over finanoéglorting based on our
integrated audits. We conducted our audits in azoore with the standards of the Public Company &eting Oversight Board
(United States). Those standards require that ame gohd perform the audits to obtain reasonableassel about whether the
financial statements are free of material misstatgrand whether effective internal control oveafinial reporting was maintain
in all material respects. Our audits of the finahstatements included examining, on a test bagidence supporting the amounts
and disclosures in the financial statements, asgege accounting principles used and signifiestimates made by managem
and evaluating the overall financial statementgmétion. Our audit of internal control over finaceporting included obtaining
an understanding of internal control over finanogdorting, assessing the risk that a material wesk exists, and testing and
evaluating the design and operating effectivenégg@rnal control based on the assessed risk.aQdits also included performi
such other procedures as we considered necesdhg éircumstances. We believe that our auditsigeoa reasonable basis for
our opinions.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranadirggthe reliability
of financial reporting and the preparation of finih statements for external purposes in accordasittegenerally accepted
accounting principles. A company'’s internal contreér financial reporting includes those policiesl @rocedures that (i) pertain
to the maintenance of records that, in reasonadilldaccurately and fairly reflect the transacsi@nd dispositions of the asset
the company; (ii) provide reasonable assuranceridwasactions are recorded as necessary to perepiation of financial
statements in accordance with generally accepteabiating principles, and that receipts and expengtt of the company are
being made only in accordance with authorizatidmaanagement and directors of the company; andofigivide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositiothef company’s assets that
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detmisstatements. Also,
projections of any evaluation of effectivenessutuife periods are subject to the risk that contrdy become inadequate becaus
of changes in conditions, or that the degree ofgimmce with the policies or procedures may detaté

/sl PricewaterhouseCoopers LLP
Atlanta, GA
February 27, 2015
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TERADATA CORPORATION

Consolidated Statements of Income
In millions, except per share amounts

For the Year Ended December 31

2014 2013 2012

Revenue
Product revenue $ 1,227 % 1,23 $ 1,29
Service revenue 1,50¢ 1,46% 1,36¢
Total revenue 2,732 2,69: 2,66¢
Costs and operating expenses
Cost of products 44% 43¢ 41€
Cost of services 81C 78€ 75¢
Selling, general and administrative expenses 77C 757 72€
Research and development expenses 20¢€ 184 18z
Total costs and operating expenses 2,22¢ 2,16( 2,08t
Income from operations 50z 532 58C
Other expense, net 9 (29 2
Income before income taxes 494 50¢€ 57¢
Income tax expense 127 131 15¢
Net income $ 367 $ 377 % 41¢
Net income per common share

Basic $ 23¢t $ 231 $ 2.4¢

Diluted $ 23 % 227 % 2.4
Weighted average common shares outstanding

Basic 155.2 163.¢ 168.2

Diluted 157.¢ 166.4 171.5

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

Consolidated Statements of Comprehensive Income

In millions
For the Year Ended December 31
2014 2013 2012
Net income $ 367 $ 377 % 41¢
Other comprehensive income:
Foreign currency translation adjustments 47 2 9
Securities:
Unrealized gain on securities, before tax 50 — —
Unrealized gain on securities, tax portion (19 — —
Unrealized gain on securities, net of tax 31 — —
Defined benefit plans:
Defined benefit plan adjustment, before tax (28) 2 7
Defined benefit plan adjustment, tax portion 7 — ©)]
Defined benefit plan adjustment, net of tax (21) 2 4
Other comprehensive (loss) income (37 4 13
Comprehensive income $ 33C $ 381 $ 432

The accompanying notes are an integral part ofdinsolidated financial statements.
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Assets
Current Assets
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets
Total current assets
Property and equipment, net
Capitalized software, net
Goodwill
Acquired intangible assets, net
Deferred income taxes
Other assets
Total assets
Liabilities and stockholders’ equity
Current liabilities
Current portion of long-term debt
Short-term borrowings
Accounts payable
Payroll and benefits liabilities
Deferred revenue
Other current liabilities
Total current liabilities
Long-term debt

TERADATA CORPORATION

Consolidated Balance Sheets
In millions, except per share amounts

Pension and other postemployment plan liabilities

Long-term deferred revenue
Deferred tax liabilities

Other liabilities

Total liabilities

Commitments and contingencies (Note 8)

Stockholders’ equity

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

outstanding at December 31, 2014 and 2013, respécti

Common stock: par value $0.01 per share, 500.@slaarthorized, 147.9 and 190.9 shares issu

December 31, 2014 and 2013, respectively

Paid-in capital

Treasury stock: 0.0 and 31.6 shares at Decembe&034, and 2013, respectively

Retained earnings

Accumulated other comprehensive (loss) income

Total stockholders’ equity

Total liabilities and stockholders’ equity

At December 31

2014 2013
$ 834 $ 69E
61¢ 717

38 56

81 95

1,57: 1,56¢

15¢ 161

19¢ 19t

94¢ 94¢

13€ 14¢

20 24

08 58

$ 313; $ 3,00¢
$ 53 $ 26
22( —

12€ 114

128 13€

37C 39C

101 11¢

99t 77¢

19t 24¢

99 76

18 25

86 87

32 27

1,42t 1,23¢

1 2

1,05¢ 97¢

— (1,18

65€ 2,03

(4) 33

1,707 1,857

$ 313: $ 3,00¢

The accompanying notes are an integral part ofdnsolidated financial statements.
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TERADATA CORPORATION
Consolidated Statements of Cash Flows
In millions
For the Year Ended December 31
2014 2013 2012
Operating activities
Net income $ 367 % 377 $ 41¢
Adjustments to reconcile net income to net cashigenl by operating activities:
Depreciation and amortization 16¢ 147 12¢
Stock-based compensation expense 50 49 43
Excess tax benefit from stock-based compensation 2 @) (37
Deferred income taxes 2 18 77
Loss on investments 9 25 —
Changes in assets and liabilities:
Receivables 101 (46) (16%)
Inventories 18 (9 14
Current payables and accrued expenses (23 (63) 10t
Deferred revenue (28) 9 42
Other assets and liabilities 21 10 (49
Net cash provided by operating activities 68C 51C 57¢
Investing activities
Expenditures for property and equipment (54) (60) (67)
Additions to capitalized software (75) (78) (81)
Business acquisitions and other investing actijtret (69) (36) (279
Net cash used in investing activities (19¢) (174 (422)
Financing activities
Proceeds from short-term borrowings 22C — —
Repayments of long-term borrowings (26) (15) (12)
Repurchases of common stock (557) (382 (277)
Excess tax benefit from stock-based compensation 2 7 37
Other financing activities, net 29 28 55
Net cash used in financing activities (326) (362) (19¢)
Effect of exchange rate changes on cash and casva&nts (17) (8) —
Increase (decrease) in cash and cash equivalents 13¢ (34) (43
Cash and cash equivalents at beginning of year 69t 72¢ 772
Cash and cash equivalents at end of year $ 834 $ 69 $ 72¢
Supplemental data
Cash paid during the year for:
Income taxes $ 13 % 124 % 54
Interest $ 3 3 4 % 4

The accompanying notes are an integral part of¢insolidated financial statements.
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TERADATA CORPORATION
Consolidated Statements of Changes in Stockholdergquity
In millions
Accumulated
Other
Common Stock Treasury Stock Paid-in Retained Comprehensive
Shares Amount Shares Amount Capital Earnings Income (Loss) Total

December 31, 2011 187 $ 2 (19) $ (52¢) $ 76t $ 1237 $ 1€ $ 1,49¢
Net income 41¢ 41¢
Employee stock compensation,

employee stock purchase

programs and option

exercises 3 95 95
Income tax benefit from stock

compensation plans 38 38
Purchases of treasury stock, nc

retired 5) (280) (280)
Pension and postemployment

benefit plans, net of tax 4 4
Currency translation

adjustment 9
December 31, 2012 19C $ 2 249 $ (80E) $ 89¢ $ 1.65¢ $ 28§ 1,77¢
Net income 377 377
Employee stock compensation,

employee stock purchase

programs and option

exercises 1 68 68
Income tax benefit from stock

compensation plans 7 7
Purchases of treasury stock, not

retired (8) (37¢) (378
Pension and postemployment

benefit plans, net of tax 2 2
Currency translation

adjustment 2
December 31, 2013 191 $ 2 (32 $ (1,189 $ 97 $ 2,03 $ 33 $ 1,851
Net income 367 367
Employee stock compensation,

employee stock purchase

programs and option

exercises 2 (D) 78 77
Income tax benefit from stock

compensation plans 3 3
Retirement of common stock

previously held as treasury

stock (32 32 1,18¢ (1,189 —
Repurchases of Company

common stock, retired (19 (560 (560
Pension and postemployment

benefit plans, net of tax (22) (22)
Unrealized gain on securities 31 31
Currency translation

adjustment 47) 47
December 31, 2014 146 $ 1 —  $ — $ 105« $ 65¢ % 4 $ 1,70

The accompanying notes are an integral part ofdnsolidated 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 Compang'a global leader in analytic data platforms,
marketing and analytic applications, and relatedises. The Company’s analytic data platforms amagrised of software,
hardware, and related business consulting and suggwices for data warehousing, and big datay&iosl

Basis of PresentationThe financial statements are presented on a cdiagedl basis and include the accounts of the Comgpad
its wholly-owned subsidiaries in accordance witbaumting principles generally accepted in the WhBtates of America
(“GAAP”).

Use of EstimatesThe preparation of financial statements in confoymiith GAAP requires management to make estimaitels
judgments that affect the reported amounts of asget liabilities, the disclosure of contingentedssnd liabilities at the date

the financial statements, and revenues and expdaoseg the period reported. On an ongoing bas@)agement evaluates these
estimates and judgments, including those relatedldaances for doubtful accounts, the valuatiomgéntory to net realizable
value, impairments, stodkased compensation, pension and other postemplayrarafits, and income taxes and any change:
be accounted for on a prospective basis. Actualtsesould differ from those estimates.

Revenue RecognitionTeradata’s solution offerings typically include tsadre, software subscriptions (unspecified whenHénd
available upgrades), hardware, maintenance supporices, and other consulting, implementationiasthllation-related
(“consulting”) services. Teradata records revenhemit is realized, or realizable, and earned. daeconsiders these
requirements met when:

* Persuasive evidence of an arrangement «

» The products or services have been delivered touk®me

» The sales price is fixed or determinable and ffematingencies or significant uncertain
* Collectibility is reasonably assul

Teradata reports revenue net of any taxes asskgsgivernmental authorities that are imposed oncamdurrent with specific
revenue-producing transactions. The Company assedssher fees are fixed or determinable at the tfrsale. Standard
payment terms may vary based on the country inlwthie agreement is executed, but are generallydesi80 days and 90 days.
Payments that are due within six months are gdgyetaémed to be fixed or determinable based orceessful collection history
on such arrangements, and thereby satisfy thersgfjaiiteria for revenue recognition. Teradataw#esi its solutions primarily
through direct sales channels, as well as throllginees with system integrators, other independefitvare vendors and
distributors, and value-added resellers (collettiveferred to as “resellers”). In assessing whethe sales price to a reseller is
fixed or determinable, the Company considers, anathgr things, past business practices with thellezsthe reseller’s operating
history, payment terms, return rights and the faranwvherewithal of the reseller. When Teradatadeines that the contract fee
to a reseller is not fixed or determinable, thahsaction is deferred and recognized upon sellsgir@o the end customer.

The Company’s deliverables often involve deliveryerformance at different periods of time. Revefumesoftware is generally
recognized upon delivery with the hardware onde &ind risk of loss have been transferred. Revésmusoftware subscriptions,
which provide for unspecified upgrades or enhancdgsnen a when-and-if-available basis, is recogngeaight-line over the term
of the subscription arrangement. Revenue for maamee support services is also recognized on igtstime basis over the term
of the contract. Revenue for other consulting, enpéntation and installation services is recognaedervices are provided. In
certain instances, acceptance of the product orcgeis specified by the customer. In such case®nue is deferred until the
acceptance criteria have been met. Delivery andptiance generally occur in the same reporting gefibe Company’s
arrangements generally do not include any customgotiated provisions for cancellation, terminamonefunds that would
significantly impact recognized revenue.
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The Company evaluates all deliverables in an agarggt to determine whether they represent sepaméteof accounting. A
deliverable constitutes a separate unit of accogmihen it has standalone value, and if the coninatudes a general right of
return relative to the delivered item, deliveryperformance of the undelivered items is consideretdable and substantially in
the control of Teradata. Most of the Company’s pistsl and services qualify as separate units ofiaxttg and are recognized
upon meeting the criteria as described above.

For multiple deliverable arrangements that contan-software related deliverables, the Companyatks revenue to each
deliverable based upon the relative selling prieeanchy and if software and software-related dehbles are also included in the
arrangement, to those deliverables as a group lmsttk best estimate of selling price (“BESP”)tloe group. The selling price
for a deliverable is based on its vendor-spectfiective evidence of selling price (“VSOE") if alatle, third-party evidence of
selling price (“TPE") if VSOE is not available, BESP if neither VSOE nor TPE is available. The Campthen recognizes
revenue when the remaining revenue recognitiorraiaire met for each deliverable. For the softwaoep or arrangements that
contain only software and software-related delibbrs, the revenue is allocated utilizing the reslidw fair value method. Under
the residual method, the VSOE of the undeliveredehts is deferred and accounted for under thécapje revenue recognition
guidance, and the remaining portion of the softverangement fee is allocated to the delivered efesnand is recognized as
revenue. The fair value method is similar to tHatiee selling price method used for non-softwagéwetrables except that the
allocation of each deliverable is based on VSOE seftware groups or arrangements that contain soiiyvare and software-
related deliverables in which VSOE does not exasefich deliverable (fair value method) or doesaxatt for each undelivered
element (residual method), revenue for the en@ifevare arrangement or group is deferred and rouigneized until delivery of all
elements without VSOE has occurred, unless the wmdiglivered element is postcontract customer sufRCS”) in which case
the entire software arrangement or group is re@aghiatably over the PCS period.

Teradata’s analytic database software and hardevarkicts are sold and delivered together in the foir a “Node” of capacity as
an integrated technology solution. Because botlatiadytic database software and hardware platfoenmecessary to deliver the
analytic data platform’s essential functionalitye tdatabase software and hardware (Node) are extfuoim the software rules
and considered a non-software related deliverdl@ieadata software applications and related suppertonsidered software-
related deliverables. Additionally, the amount@fenue allocated to the delivered items utilizimg telative selling price or fair
value method is limited to the amount that is raitmgent upon the delivery of additional itemaweeting other specified
performance conditions (the non-contingent amount).

VSOE is based upon the normal pricing and discagntiractices for those products and services wblehseparately. Teradata
uses the stated renewal rate approach in estalgisf8OE for maintenance and subscriptions (coltettireferred to as PCS).
Under this approach, the Company assesses wheéheontractually stated renewal rates are subgéaatid consistent with the
Company’s normal pricing practices. Renewal ratestgr than the lower level of our targeted prigiugges are considered to be
substantive and, therefore, meet the requiremerssgport VSOE. In instances where there is nabatantive renewal rate in the
arrangement, the Company allocates revenue basedBESP, using the minimum established pricingeergs supported by the
renewal rates for similar customers utilizing tiedlHsurve method. Teradata also offers consultimgjiastallation-related services
to its customers, which are considered non-softwati@erables if they relate to the nodes. Thesécs are rarely considered
essential to the functionality of the data warelecgmution deliverable and there is never softveaistomization of the proprietary
database software. VSOE for consulting serviceased on the hourly rates for standalone consudengces projects by
geographic region and are indicative of the Comisacystomary pricing practices. Pricing in eachkears structured to obtain a
reasonable margin based on input costs.

In nearly all multiple-deliverable arrangementg @ompany is unable to establish VSOE for all @gbles in the arrangement.
This is due to infrequently selling each deliveeaséparately (such is the case with our nodespnmmihg products or services
within a narrow range, or only having a limitedesahistory. When VSOE cannot be established, atteearp made to establish
TPE of the selling price for each deliverable. Ti®Hetermined based on competitor prices for siniédiverables when sold
separately. However, Teradata’s offerings cont@jnificant differentiation such that the comparapiieing of products with
similar functionality cannot typically be obtain€khis is because Teradata’s products contain afisignt amount of proprietary
technology and its solutions offer substantiallyestent features and functionality than other aafalg products. As Teradata’s
products are
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significantly different from those of its competispthe Company is unable to establish TPE forw#st majority of its products.

When the Company is unable to establish sellingegrusing VSOE or TPE, the Company uses BESP afiasation of
arrangement consideration. The objective of BESP determine the price at which the Company wan@dsact a sale if the
product or service was sold on a standalone bEsesCompany determines BESP for a product or selwoconsidering multiple
factors including, but not limited to, geographiesrket conditions, product life cycles, compeétlandscape, internal costs,
gross margin objectives, purchase volumes andngrigiactices.

The primary consideration in developing BESP f@ @ompany’s nodes is the bell-curve method basddsborical transactions.
The BESP analysis is at the geography level inrdalalign it with the way in which the Company gde market and establishes
pricing for its products. The Company has estabtistiiscount ranges off of published list pricesdiffierent geographies based
strategy and maturity of Teradata’s presence imdghpective geography. There are distinctions @ ggography and product
group which support the use of geographies and etsmfr the determination of BESP. For exampleQbmpany’s U.S. market
is relatively mature and most of the large traneastare captured in this market, whereas theriat&mal markets are less mature
with generally smaller deal size. Additionally, {mces and margins for the Company’s products Bgrgeography and by
product class. BESP is analyzed on a quarterhshesing data from the 4 previous quarters, whiehGbmpany believes best
reflects most recent pricing practices in a chagqgiarketplace.

The Company reviews VSOE, TPE and its determinafd®ESP on a periodic basis and updates it, wippnogriate, to ensure
that the practices employed reflect the Compargcemt pricing experience. The Company maintairesrial controls over the
establishment and updates of these estimates, witlkltes review and approval by the Company’s gangent. For the year
ended December 31, 2014 there was no material inipaevenue resulting from changes in VSOE, TPBESP, nor does the
Company expect a material impact from such chamgée near term.

Perpetual licenses, term licenses, hosting arrareggmand software as a serviTeradata’s application offerings include
perpetual licenses, term licenses, hosting arrargesrand software as a service. For software agraagts that include a
perpetual license, the residual method is typicatigd because the Company does not have VSO fogrpetual licenses. This
because the perpetual license is never sold stameldf the license is of limited life and does rejuire the Company to host the
software for the customer, the software is considerterm license. Teradata’s term licenses areaiyp offered for application
software and include a right-to-use license, PGScamsulting services. The revenue for these aeraegts are typically
recognized ratably over the contract term. The tefrithese arrangements varies between one angdass and may or may not
include hosting services. In most arrangementgtiting is bundled to the customer. If the terneifise is hosted, the customer
the right to take possession of the software attiamg during the hosting period. The customer’sitsgo the software in these
circumstances are not dependent on additional aoétywyayments or significant penalties, and theooost can feasibly run the
software on its own hardware or contract with aaoharty to host the software. If these criteria @t met, the hosting
arrangement is accounted for outside the softwdes ias a software as a service arrangement. drgtdtware as a service
arrangement, the license, PCS and hosting feeaogmized ratably over the term of the contract.

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

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

Allowance for Doubtful Accounts. Teradata establishes provisions for doubtful actousing both percentages of accounts
receivable balances to reflect historical averageitlosses and specific provisions for known éssu

Inventories. Inventories are stated at the lower of cost or mtaiRost of service parts is determined using tieeame cost methc
Finished goods inventory is determined using actast.
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Available-for-sale Securities Available-for-sale securities are reported atvaiue. Unrealized holding gains and losses are
excluded from earnings and reported in other cohgrsive income. Realized gains and losses arediedlin other income and
expense in the Consolidated Statements of Incoeradata's available-for-sale securities are faliatfbn and other continuing
business advantage and therefore recorded undesunmamt other assets in the Consolidated BalaheetS.

Long-Lived Assets

Property and Equipmeir. Property and equipment, leasehold improvemerdg@mtal equipment are stated at cost less
accumulated depreciation. Depreciation is compatent the estimated useful lives of the relatedtags@marily on a straight-line
basis. Equipment is depreciated over 3 to 20 yaaalsuildings over 25 to 45 years. Leasehold imgments are depreciated ovel
the life of the lease or the asset, whichever @teh Total depreciation expense on the Compgmgperty and equipment for
December 31 was as follows:

In millions 2014 2013 2012
Depreciation expense $ 51 $ 48 $ 41

Capitalized SoftwareDirect development costs associated with inteasal software are capitalized and amortized ower th
estimated useful lives of the resulting softwaree Tosts are capitalized when both the prelimipapject stage is completed and
it is probable that computer software being devetbwill be completed and placed in service. Temtigiically amortizes
capitalized internal-use software on a straight-liasis over three years beginning when the assabstantially ready for use.

Costs incurred for the development of big data ketémg and analytic applications are expensed@stied based on the
frequency and agile nature of development. Costsiad for the development of data warehousingvawét that will be sold,
leased or otherwise marketed are capitalized wdemblogical feasibility has been established. Meldyical feasibility is
established when planning, designing and initialieg activities that are necessary to establistptbduct can be produced to
meet its design specifications. In the absenceppbgram design, a working model is used to eshlichnological feasibility.
These costs are included within capitalized sofévaard are amortized over the estimated useful b¥ésur years using the
greater of the ratio that current gross revenuea firoduct bear to the total of current and goéitdd future gross revenues for-
product or the straight-line method over the retimgirestimated economic life of the product begignivhen 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 expeasedcurred. The following table identifies theiaty relating to capitalized
software:

Internal-use Software External-use Software
In millions 2014 2013 2012 2014 2013 2012
Beginning balance at January 1 $ 12 $ 12 % 1 3 18z $ 161 $ 12¢
Capitalized 7 6 6 68 72 75
Amortization (6) (6) 5) (65) (50) (43
Ending balance at December 31 $ 13  $ 12 $ 12  $ 18¢ $ 18z % 161

The aggregate amortization expense (actual anuasil) for internal-use and external-use softwaréhie following periods is:

Actual For the year ended (estimated)
In millions 2014 2015 2016 2017 2018 2019
Internal-use software amortization expense $ 6 $ 5 $ 4 $ 3 3 1 % —
External-use software amortization expense $ 65 $ 67 $ 5 % 38 $ 20 % 6

Estimated expense is based on capitalized softatddbecember 31, 2014 and does not include any apuatization for future
periods.

Valuation of Long-Lived Assetsong-lived assets such as property and equipmequied intangible assets and internal
capitalized software are reviewed for impairmenewlevents or changes in circumstances indicatetbat
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carrying amount of the assets may not be recoweralol impairment loss would be recognized whemested future
undiscounted cash flows expected to result frormutieeof the asset and its eventual dispositioteasethan the carrying amount.

Goodwill. Goodwill represents the excess of the purchase pra business combination over the fair valiueed tangible and
intangible assets acquired. Goodwill amounts atenmmrtized, but rather are tested for impairmemtually or upon occurrence
an event or change in circumstances that would tii@ky than not reduce the fair value of a repagtunit below its carrying
amount. The Company performs its annual goodwiidirment testing in the fourth quarter, and didneabgnize any goodwill
impairment charges in 2014 , 2013 or 2012 .

Warranty. Provisions for product warranties are recordedhingeriod in which the related revenue is recoghiZbe Company
accrues warranty reserves using percentages afueve reflect the Company’s historical averagerardty claims.

Research and Development CostResearch and development costs are expensed azth(uith the exception of the
capitalized software development costs discussededbResearch and development costs primarilydeclabor-related costs,
contractor fees, and overhead expenses direciterkbto research and development support.

Pension and Postemployment Benefit3he Company accounts for its pension and postemay benefit obligations using
actuarial models. The measurement of plan obligatisas made as of December 31, 2014 . Liabilitiecamputed using the
projected unit credit method. The objective unté method is to expense each participant’s benefitler the plan as they
accrue, taking into consideration salary increasebthe plan’s benefit allocation formula. Thug thtal pension or
postemployment benefit to which each participamtxigected to become entitled is broken down initspeach associated with a
year of past or future credited servi

The Company recognizes the funded status of itsiperand postemployment plan obligations in itssodidated balance sheet
and records in other comprehensive income certimsgand losses that arise during the period, feutleferred under pension
accounting rules.

Foreign Currency. Assets and liabilities of non-U.S. subsidiaried th@erate in a local currency environment are teded into
U.S. dollars at period-end exchange rates. Incamdesapense accounts are translated at daily exehames prevailing during the
period. Adjustments arising from the translatioa iacluded in accumulated other comprehensive igg@separate componen
stockholders’ equity. Gains and losses resultingifforeign currency transactions are included tereining net income.

Income TaxesIncome tax expense is provided based on incomedeafoome taxes in the various jurisdictions inebhihe
Company conducts its business. Deferred incomes tatkect the impact of temporary differences betvassets and liabilities
recognized for financial reporting purposes andcharounts recognized for tax purposes. These éeféaxes are determined
based on the enacted tax rates expected to apihlg jmeriods in which the deferred assets or ligslare expected to be settlec
realized. Teradata recognizes tax benefits fronerain tax positions only if it is more likely thaot the tax position will be
sustained on examination by taxing authoritiesetiam the technical merits of the position. The @any records valuation
allowances related to its deferred income tax asskeén it is more likely than not that some portworall of the deferred income
tax assets will not be realized.

Stock-based CompensatiorStock-based payments to employees, including gdrack options, restricted stock and restricte
stock units, are recognized in the financial st&ieisbased on their fair value. The fair valueamhestock option award on the
grant date is estimated using the Black-Scholesmpricing model with the following assumptionspected dividend yield,
expected stock price volatility, weighted-averaigk-free interest rate and weighted average exgeeten of the options. The
Company’s expected volatility assumption used enBlack-Scholes option-pricing model is based oradata's historical
volatility. Prior to 2014 , because the Companymtid have a sufficient trading history as a stalogk@public company, the
volatility was based on a blend of peer group vithaeind Teradata volatility. The expected termswagption is based on the
simplified method under GAAP, which is based onubsting period and contractual term for each mgdtianche of awards. The
mid-point between the vesting date and the expinadiate is used as the expected term under thisocheThe risk-free interest
rate used in the Black-Scholes model is based®mtplied yield curve available on U.S. Treasumoze
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coupon issues at the date of grant with a remait@ng equal to the Company’s expected term assomplihe Company has
never declared or paid a cash dividend.

Treasury Stock. Prior to the fourth quarter of 2014 , when all sney stock shares were retired, shares of the Coyhppaommor
stock repurchased through the share repurchaseapnsgvere held as treasury stock. Treasury stoskaseounted for using the
cost method. Beginning in the fourth quarter of£20%&tock repurchased through the share repurgrageams will be retired
upon repurchase. The excess repurchase pricelmvpat value is charged to retained earnings.

Earnings Per Share Basic earnings per share is calculated by dividieigincome by the weighted-average number of shares
outstanding during the reported period. The catmneaof diluted earnings per share is similar teib@arnings per share, except
that the weighted-average number of shares oufstainttiudes the dilution from potential sharesediftom stock options,
restricted stock awards and other stock awarderRefNote 5 for share information on the Companytek compensation plans.

The components of basic and diluted earnings paesdre as follows:

For the year ended December 31

In millions, except earnings per share 2014 2013 2012
Net income available for common stockholders $ 367 $ 377 % 41¢
Weighted average outstanding shares of common stock 155.2 163.¢ 168.2
Dilutive effect of employee stock options and restd stock 2.8 3.C 8L
Common stock and common stock equivalents 157.¢ 166.4 1715
Earnings per share:

Basic $ 23¢ % 231 § 2.4¢

Diluted $ 23 $ 2271 $ 2.4

Options to purchase 2.4 million and 0.9 million sa0f common stock for the years ended Decemhe2@4 and 2013 ,
respectively, were not included in the computatibdiluted earnings per share because their exeprises were greater than the
average market price of the common shares andfiner the effect would have been anti-dilutive. ftlack options were
excluded from the computation of diluted earningsghare for the year ended December 31, 2012 .

Recently Issued Accounting Pronouncements

Revenue Recognitionln May 2014, the Financial Accounting StandardsBdaFASB") issued new guidance that affects any
entity that either enters into contracts with costos to transfer goods or services or enters mdracts for the transfer of
nonfinancial assets unless those contracts arénwith scope of other standards. The new guidaiitswpersede the revenue
recognition requirements in the current revenueggition guidance, and most indusspecific guidance. In addition, the exist
requirements for the recognition of a gain or losghe transfer of nonfinancial assets that arématcontract with a customer are
amended to be consistent with the guidance on nitimig and measurement in this update. The corejplie of the guidance is
that an entity should recognize revenue to depetrtansfer of promised goods or services to custem an amount that reflects
the consideration to which the entity expects tetigled in exchange for those goods or servi€esachieve that core principle,
the FASB defines a five step process which inclutedollowing: (1) identify the contract with astomer, (2) identify the
performance obligations in the contract, (3) deteenthe transaction price, (4) allocate the tratisagrice to the performance
obligations in the contract, and (5) recognize nesewhen (or as) the entity satisfies a performafutigation.

The amendments in this update are effective foafigears, and interim periods within those yelesgjinning after December 15,
2016, with early application not permitted. Thenskard allows entities to apply the standard reto8pely for all periods
presented or alternatively an entity is permittedeicognize the cumulative effect of initially ayipg the guidance as an opening
balance sheet adjustment to retained earning®ipdhiod of initial application. The Company isreuntly evaluating the impact
its consolidated financial position, results of @i®ns and cash flows, as well as the methodaofsition that will be used in
adopting the standard.
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Accounting for Share-based Payments with PerformareTargets.In June 2014, the FASB issued new guidance thaines
that a performance target that affects vestingthatcould be achieved after the requisite semp@réd, be treated as a
performance condition. A reporting entity shoulglgpexisting guidance as it relates to awards wéhformance conditions that
affect vesting to account for such awards. As stidhperformance target should not be reflectessimating the grant-date fair
value of the award. Compensation cost should begrezed in the period in which it becomes probahét the performance tarc
will be achieved and should represent the compemsebst attributable to the periods for which tequisite service has already
been rendered. The amendments in this updatefectiet for annual periods, and interim perioddwnitthose annual periods
beginning after December 15, 2015. Earlier adopsqgrermitted. The Company is currently evaluatimgimpact on its
consolidated financial position, results of openagi and cash flows.

Recently Adopted Guidance

Income TaxesIn July 2013, the FASB issued new guidance requitire financial statement presentation of an urgeiced tax
benefit in a particular jurisdiction, or a portithereof, as a reduction to a deferred tax asset f@t operating loss (“NOL")
carryforward, a similar tax loss, or a tax creditrgforward, unless the uncertain tax positiondsavailable to reduce, or would
not be used to reduce, the NOL or carryforward utige tax law in the same jurisdiction; otherwithes unrecognized tax benefit
should be presented as a gross liability and shaatithe combined with a deferred tax asset. Thisguadance is effective for
interim and annual periods beginning after Decemdbe2013. On January 1, 2014, the Company addpédew guidance whic
did not have a material impact on the Company’sobdated financial position, results of operationgash flows.

Business Combinationsin November 2014, the FASB issued new guidanceviigprovide an acquired entity with an option to
apply pushdown accounting in its separate finarst&tbements upon occurrence of an event in whidrcguirer obtains control of
the acquired entity. An acquired entity may eléet option to apply pushdown accounting in the regpgmperiod in which the
change-in-control event occurs. The amendmentssrupdate are effective on November 18, 2014.rAffte effective date, an
acquired entity can make an election to apply thidance to future change-in-control events orgaribst recent change-gontrol
event. However, if the financial statements forgleod in which the most recent change-in-cordgxant occurred already have
been issued or made available to be issued, tHean of this guidance would be a change in aatiog principle. The
adoption of this new guidance did not have a malteripact on the Company's consolidated finanaaitmon, results of
operations or cash flows.
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Note 2 Supplemental Financial Information

In millions

Accounts receivable

Trade

Other

Accounts receivable, gross

Less: allowance for doubtful accounts

Total accounts receivable, net
Inventories

Finished goods

Service parts

Total inventories

Other current assets

Current deferred tax assets
Other

Total other current assets
Property and equipment

Land

Buildings and improvements
Machinery and other equipment
Property and equipment, gross
Less: accumulated depreciation
Total property and equipment, net
Other assets

Available-for-sale securities
Other

Total other assets

Other current liabilities

Sales and value-added taxes
Other

Total other current liabilities
Deferred revenue

Deferred revenue, current
Long-term deferred revenue
Total deferred revenue
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At December 31

2014 2013
63t $ 731
3 4
63¢ 73E
(19 (18)
61 $ 717
21 % 39
17 17
38 $ 56
28 % 34
53 61
81 $ 95
8 $ 8
77 74
341 30¢
42€ 391
(267) (230)
15¢  $ 161
78 $ —
20 58
%8 $ 58
40 $ 34
61 76
101 $ 11C
37C $ 39C
18 25
386 $ 41F
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Note 3 Goodwill and Acquired Intangible Assets
The following table identifies the activity relagjio goodwill by operating segment:

Balance Currency Balance
December 31, Translation December 31,
In millions 2013 Additions Adjustments 2014
Goodwill
Americas $ 62€ $ 30 ¢ 2 $ 654
International 32C — (26) 294
Total goodwill $ 94¢ $ 30 ¢ (28 94¢

The change in goodwill for the year ended DecerBhie014 was primarily due to immaterial compleragnaicquisitions that
were completed during the period, which was offisethe impact of currency translation adjustmefte Note 12 for additional
information on the Company's business acquisitibnthe fourth quarter of 2014 , the Company penkd its annual impairment
test of goodwill and determined that no impairmterthe carrying value of goodwill was necessarythadair value of each
reporting unit exceeded their respective carryimgpants, including goodwill. Teradata reviewed fogporting units in its 2014
goodwill impairment assessment, as both geogragiécating segments consisted of separate repaniitg for data warehouse
and application software activities.

Acquired intangible assets were specifically idéediwhen acquired, and are deemed to have fimiés.| The gross carrying
amount and accumulated amortization for Teradatedglired intangible assets were as follows:

In millions
Acquired intangible assets

Intellectual property/developed
technology

Customer relationships
Trademarks/trade names

In-process research and
development

Non-compete agreements
Total

December 31, 2014

December 31, 2013

Accumulated
Amortization
and Currency
Translation
Adjustments

Gross
Carrying Amount

Amortization
Life (in Years)

Accumulated
Amortization

Gross and Currency
Carrying Translation
Amount Adjustments

1t07 $ 186 $ (95) $ 15 $ (70)
30 1C 77 (35) 77 (23
5 1 (1) 15 0

5 5 ) 5 (1)

3 — — 1 1)

$ 26 $ (139 $ 251 $ (102)

The gross carrying amount of acquired intangibtetssincreased by $39 million with the additiomefvly acquired intangible
assets associated with immaterial acquisitionss Wais partially offset by $21 million for certaimangible assets previously
acquired that became fully amortized and were reddrom the balance sheet.

The aggregate amortization expense (actual andastil) for acquired intangible assets for the Yailhg periods is:

Actual For the year ended (estimated)
In millions 2012 2013 2014 2015 2016 2017 2018 2019
Amortization expense $ 37 % 44 % 47 % 43 % 34 3 25 8 14 $ 11
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Note 4 Income Taxes
For the years ended December 31, income beforen@taxes consisted of the following:

In millions 2014 2013 2012
Income before income taxes

United States $ 301 % 36z $ 38¢
Foreign 19z 14€ 19C
Total income before income taxes $ 494 % 50¢ $ 57¢

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

In millions 2014 2013 2012
Income tax expense
Current
Federal $ 94 $ 78 % 50
State and local 8 10 9
Foreign 27 26 23
Deferred
Federal 1 18 72
State and local — 2 7
Foreign 3 3 2
Total income tax expense $ 127 $ 131 % 15¢
Effective tax rate 25.71% 25.8% 27.5%

The following table presents the principal compdsei the difference between the effective tax eatté the U.S. federal statutory
income tax rate for the years ended December 31 :

2014 2013 2012
Income tax expense at the U.S. federal tax rate 35.C% 35.C% 35.C%
Foreign income tax differential (9.0% (7.9% (8.)%
State and local income taxes 0.E% 0.4% 0.7%
U.S. permanent book/tax differences (1.9% (1.6)% (0.5%
Other, net 0.€% (0.9)% 0.4%
Effective tax rate 25.1% 25.8% 27.5%

There were no material discrete tax items impadtiegeffective tax rate for 2014 ; the 2013 effextiax rate included a $4
million discrete tax rate benefit related to thd2W©.S. Federal Research and Development ("R&DX) Tieedit, which was
retroactively reinstated in the first quarter ofLl3Q The rate differential resulting from the higfareign earnings mix in 2014
versus 2013 effectively offset the one-time disetenefit reflected in the 20E3fective tax rate, resulting in comparable effex
tax rates over both periods.
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Deferred income tax assets and liabilities includeithe balance sheets at December 31 were asvillo

In millions 2014 2013
Deferred income tax assets

Employee pensions and other liabilities $ 61 $ 57
Other balance sheet reserves and allowances 22 22
Tax loss and credit carryforwards 58 41
Deferred revenue — 2
Capitalized research and development — 5
Other — 1
Total deferred income tax assets 14z 12¢
Valuation allowance (20 (13
Net deferred income tax assets 122 11t
Deferred income tax liabilities

Intangibles and capitalized software 10z 117
Property and equipment 29 29
Deferred revenue 17 —
Other 12 —
Total deferred income tax liabilities 16C 14¢€
Total net deferred income tax liabilities $ (38 $ 31

As of December 31, 2014 , Teradata has NOL andridit carryforwards totaling $70 million (tax effed and before any
valuation allowance offset and application of rae@tign criteria for uncertain tax positions). Ottlotal tax carryforwards, $18
million are NOLs in the U.S. and certain foreignigdictions, a small portion of which will begin éxpire in 2015 ; $10 million is
a U.S. capital loss carryforward which expires@12 ; $31 million are R&D tax credits, of which ast 90 percent are California
R&D tax credits that have an indefinite carryfordigeriod (which has a $20 million valuation allowaroffset recorded); and the
remaining $11 million are tax attributes that wacguired from various acquisitions and were nobreed for financial reporting
purposes as they did not meet the recognitionriifer uncertain tax positions.

The Company’s intention is to permanently reinvissforeign earnings outside of the U.S. As a rtes effective tax rates in the
periods presented are largely based upon the prearaings mix and allocation of certain expensegrious taxing jurisdictions
where the Company conducts its business; thesaljations apply a broad range of statutory incomxeraites. At December 31,
2014 , the Company had not provided for federadine taxes on earnings of approximately $1 billiamf its foreign
subsidiaries. Should these earnings be distribntdte form of dividends or otherwise, the Compamuld be subject to U.S.
income taxes and potential withholding taxes inows international jurisdictions. The U.S. taxeandobe partially offset by U.S.
foreign tax credits. Determination of the amountfecognized deferred U.S. tax liability is naagircal because of the
complexities associated with this hypothetical gktzon.

The Company may recognize the tax benefit fromraretain tax position only if it is more likely thanot that the tax position
will be sustained on examination by the taxing atitles, based on the technical merits of the pmsifThe Company reflects any
interest and penalties recorded in connection itgtbncertain tax positions as a component of inetem expense.

As of December 31, 2014 , the Company'’s uncergairpbsitions totaled approximately $36 million ydfich $18 million is
reflected in the other liabilities section of therfipany’s balance sheet as a non-current liabditgl $3 million is recorded in
current income taxes payable as the Company exjmesédtle this uncertain tax position within thexntwelve months. The
remaining balance of $15 million of uncertain tasjpions relates to certain tax attributes bothegated by the Company and
acquired in various acquisitions, which are ne#tgdinst the underlying deferred tax assets recavddde balance sheet. The
entire balance of $36 million in uncertain tax piosis would cause a decrease in the effective irctax rate upon recognition.
Teradata has recorded $2 million of interest adsnedated to its uncertain tax liabilities as acfdember 31, 2014 .
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Below is a rollforward of the Company’s liabilitglated to uncertain tax positions at December 31 :

In millions 2014 2013

Balance at January 1 $ 34 % 31
Gross increases for prior period tax positions 4 1
Gross decreases for prior period tax positions 3 3
Gross increases for current period tax positions 4 5
Decreases due to the lapse of applicable statuimitditions (3) —
Balance at December 31 $ 36 $ 34

The Company and its subsidiaries file income taxrns in the U.S. federal and various state juctsalis, as well as numerous
foreign jurisdictions. As of December 31, 2014e @ompany has ongoing tax audits in a limited nurobetate and foreign
jurisdictions; however, no material adjustmentsenbgen proposed or made in any of these examisatiamate which woul
result in any incremental income tax expense iar&uperiods to the company. In addition, the IrdéRevenue Service audit of
the Company’s United States Federal tax filingtéoryear 2011 was finalized in July of 2014 andiltes! in a no change audit.

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

In millions 2014 2013 2012

Stock options $ 13 $ 14 $ 15
Restricted stock 33 32 28
Employee share repurchase program (compensat@mwtietf 1/1/13) 4 3 —
Total stock-based compensation before income taxes 50 49 43
Tax benefit (16) (16) (14)
Total stock-based compensation, net of tax $ 34 $ 33 % 29

The Teradata Corporation 2007 Stock Incentive Rfan“2007 SIP”), as amended, and the Teradata 38d¢k Incentive Plan
(the “2012 SIP”) provide for the grant of severdfedent forms of stock-based compensation. The22BIP was adopted and
approved by stockholders in April 2012 and no ferthwards may be made under the 2007 SIP aftetitinat A total of
approximately 16.4 million shares were authorizete issued under the 2012 SIP. New shares ofdhg@ny’s common stock
are issued as a result of the vesting of restristeck units and stock option exercises, and atittes of grant for restricted stock,
for awards under both plans.

As of December 31, 2014 , the Company’s primargsypf stock-based compensation were stock optiessicted stock,
restricted stock units and the employee stock @selprogram (the “ESPP”).

Stock Options

The Compensation and Human Resource Committeerafi@i’'s Board of Directors had discretion to datee the material
terms and conditions of option awards under bag2007 SIP and the 2012 SIP (collectively, the &biata SIP”), provided that
(i) the exercise price must be no less than thenfarket value of Teradata common stock (as defimédth plans) on the date of
grant, and (ii) the term must be no longer thanyesars . Option grants generally have a four -yeating period.

For the years ended December 31, 2014 , 2013 akitl,28e weighted-average fair value of optionsigd for Teradata equity
awards was $17.67 , $18.02 and $22.31 , respectiVké fair value of each option award on the gdaté was estimated using
the Black-Scholes option-pricing model with thddaling assumptions:

2014 2013 2012
Dividend yield —% —% —%
Risk-free interest rate 1.7% 1.77% 0.87%
Expected volatility 37.€% 37.6% 35.7%
Expected term (years) 6.3 6.3 6.2
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In 2014, the expected volatility was based on Tatald historical volatility. Prior to 2014, the exped volatility assumption was
based on a blend of peer group volatility and Tatadolatility. The expected term assumption i€drined using the simplified
method under GAAP, which is based on the vestimgpgend contractual term for each vesting trarafreevards. The mid-point
between the vesting date and the expiration datedd as the expected term under this method.iSkéree interest rate for
periods within the contractual life of the opti@based on an average of the five-year and sevandy&. Treasury yield curve in
effect at the time of grant.

The following table summarizes the Company’s stoton activity for the year ended December 31,4201

Weighted-
Weighted- Average
Average Remaining Aggregate
Shares Exercise Contractual Intrinsic
Under Price per Term (in Value (in
Shares in thousands Option Share millions)
Outstanding at January 1, 2013 7,012 % 33.27 6.3 $ 10C
Granted 921 % 44.4:
Exercised (561 $ 19.0z2
Canceled (36) % 41.8:
Forfeited 99 $ 50.9¢
Outstanding at December 31, 2014 7231 % 35.5( 6.1 $ 78
Fully vested and expected to vest at December @14 2 7,19¢ $ 35.4¢ 6.0 $ 78
Exercisable at December 31, 2014 519C $ 30.6: 49 $ 78

The following table summarizes the total intringadue of options exercised and the cash receivatdldZ ompany from option
exercises under all share-based payment arrangeieDecember 31 :

In millions 2014 2013 2012

Intrinsic value of options exercised $ 14 $ 19 $ 11z
Cash received from option exercises $ 11 % 9 ¢ 43
Tax benefit realized from option exercises $ 5 § 6 $ 38

As of December 31, 2014 , there was $37 milliototdl unrecognized compensation cost related tested stock option grants.
That cost is expected to be recognized over a wasigaverage period of 3.1 years.

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-basedisaypically vest over a three -to four -yeatiqgukbeginning on the
effective date of grant. These grants are not subjpefuture performance measures. The cost otthesrds, determined to be the
fair market value at the date of grant, is expema&ably over the vesting period. For substantiallyestricted stock grants, at the
date of grant, the recipient has all rights ofackholder, subject to certain restrictions on tfarability and a risk of forfeiture. A
recipient of restricted stock units does not héneerights of a stockholder and is subject to retivms on transferability and risk of
forfeiture. For both restricted stock grants arstrieted stock units, any potential dividend rigivtsuld be subject to the same
vesting requirements as the underlying equity awasda result, such rights are considered a coatingjansfer of value and
consequently these equity awards are not consigemitipating securities. Performance-based gramg@subject to future
performance measurements over a one -to four pexavd. All performance-based shares that are dameespect of an award
will become vested at the end of the performanckoauservice period provided the employee is camtirsly employed by the
Company and applicable performance measures arél'heefair value of each performance-based awadétsrmined on the
grant date, based on the Company’s stock priceaasuimes that performance targets will be achigYeer the performance
period, the number of shares of stock that willdseied is adjusted upward or downward based upoagesent’'s assessment of
the probability of achievement of performance teésg€he ultimate number of shares issued and thtedecompensation cost
recognized as expense will be based on a compasfdbee final achievement of performance metrich®specified targets.
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The following table reports restricted stock argtnieted stock unit activity during the year endEtember 31, 2014 :

Weighted-
Average
Grant
Date Fair
Number of Value
Shares in thousands Shares per Share
Unvested shares at January 1, 2014 257¢ % 50.3(
Granted 1447 $ 44.3¢
Vested (537 $ 50.91
Forfeited/canceled (236) $ 5415
Unvested shares at December 31, 2014 3,25: ¢ 47.1¢

The following table summarizes the weightaderage fair value of restricted stock units grarée Teradata equity awards and
total fair value of shares vested at December 31 :

2014 2013 2012

Weighted-average fair value of restricted stocksugranted $ 44.3¢ $ 48.2¢  $ 60.71
Total fair value of shares vested (in millions) $ 27 % 30 % 15

As of December 31, 2014 , there was $87 millionmmiecognized compensation cost related to unvesttdcted stock grants.
The unrecognized compensation cost is expected tedognized over a remaining weighted-averagegerfi 2.4 years .

The following table represents the composition efallata restricted stock unit grants in 2014 :

Weighted-
Average
Grant
Number of Date Fair
Shares in thousands Shares Value
Service-based shares 1,361 $ 44 .2¢
Performance-based shares 8 $ 46.2¢
Total stock grants 1,447 ¢ 44.3¢

Approximately 0.3 million shares of the performaaeeards issued in December of 2012 also includedrket-based component
for certain key executives in connection with ameguring of the Company’s management team. Orciar 2013, these awards
were amended to create two separate awards: % of@he units were allocated to 2016 performareseld restricted share units
(“Special 2016 PBRSUSs"); and (ii) 30% of the unitsre allocated to special long-term strategicqrenfince-based restricted
share units (“Long-Term Strategic PBRSUs"). Thisdifioation resulted in no incremental fair valuetbe date of modification.
Consistent with a Type | modification, the origifiair value was used to value the awards sincstthek price and fair value was
lower on the date of modification. Each recipiemgportunity to earn the Special 2016 PBRSUs isdas the extent to which
Teradata achieves certain challenging or “strefictaihcial goals through 2016 based on a GAAP reeemd a non-GAAP
earnings per share targets in 2016. Each recigiepportunity to earn the Long-Term Strategic PBR§&herally is based on a
subjective assessment of performance over a f@arjyeriod ending in 2016 relative to a mix of ldagnm strategic measures w
respect to such matters as data warehousing teghyahd offerings and integrated marketing managésautions, among oth
things, provided that a stretch non-GAAP earningisghare threshold is achieved. There was no casafien expense related to
the Special 2016 PBRSUs and Long-Term StrategicRBRecorded in 2014 based on management’s detgramrthat at
December 31, 2014 it was not probable that perfoomaargets for these awards would be achievable.

For the Special 2016 PBRSUs, payout in excessgét@annot occur unless the Company achievesrcexda-GAAP earnings
per share and stock price goals. In evaluatindaineralue of the Special 2016 PBRSUs, the Compes®d a Monte Carlo
simulation on the grant date and determined thevédue to be $26.78 per unit for
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the market component of the award. Compensatioaresgrelated to the performance portion of the @vwsavalued based on the
grant date stock price and is only recorded inreodavhen it is probable that the performance rostwill be met. Compensation
expense related to the market portion is only @edmwhen it is probable that the performance metwitl be above target,
regardless of the stock price. There was no congpiensexpense related to the market portion ofdtaegards in 2014 . The
primary assumptions used in the valuation of theketacomponent of the awards were as follows:

2012
Grant date fair value per share of Company comnaeks $ 58.6:
Expected volatility 36.4%
Risk-free interest rate 0.47%
Dividend yield —
Performance vesting hurdle - future fair value gieare of Company common stock $ 85.0(

Employee Stock Purchase Program

The Company’s ESPP, effective on October 1, 200d a8 amended effective as of January 1, 2013ida®eligible employees
of Teradata and its designated subsidiaries anrappty to purchase the Company’s common stockdis@ount to the average of
the highest and lowest sale prices on the lasingadhy of each month. As of January 1, 2013, tBBEdiscount was 15% of the
average market price and considered compensataoy .t& 2013, the ESPP discount was 5% of the @eenaarket price and this
plan was considered non-compensatory.

Employees may authorize payroll deductions of upd# of eligible compensation for common stock pases. A total of 4
million shares were authorized to be issued urfteESPP, with approximately 1.9 million shares riemg under that
authorization at December 31, 2014 . The shar@sEdata common stock purchased by a participaahaxercise date (the last
day of each month), for all purposes, are deeméave been issued and sold at the close of busimessch exercise date. Prior
to that time, none of the rights or privileges atackholder exists with respect to such sharegl&rae purchases and aggregate
cost were as follows at December 31 :

In millions 2014 2013 2012
Employee share purchases 0.4 0.4 0.2
Aggregate cost $ 18 $ 20 % 12

Note 6 Employee Benefit Plans

Pension and Postemployment Plan3.eradata currently sponsors defined benefit pendiams for certain of its international
employees. For those international pension plan#/ifiich the Company holds asset balances, thos¢seam® primarily invested
common/collective trust funds (which include pulglitaded common stocks, corporate and governmealit securities, real este
indirect investments, cash or cash equivalents)mswtance contracts.

Postemployment obligations relate to benefits mledito involuntarily terminated employees and aeitaactive employees after
employment but before retirement. These benef@gpard in accordance with various foreign statutaws and regulations, and
Teradata’s established postemployment benefitipescand policies. Postemployment benefits maydedisability benefits,
supplemental unemployment benefits, severance,aksirkompensation benefits, continuation of heedtte benefits and life
insurance coverage, and are funded on a pay-agyaasis.
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Pension and postemployment benefit costs for thesyended December 31 were as follows:

2014 2013 2012

In millions Pension Postemployment Pension Postemployment Pension Postemployment
Service cost $ 9 $ 4 % 8 $ 3 3 8 $ 4
Interest cost 4 1 4 1 4 1
Expected return on plan

assets 2 — () — 3 —
Settlement charge 1 — 1 — 1 —
Amortization of actuarial

loss (gain) 2 @ 2 D 1 —
Amortization of prior

service cost (credit) (@D} — — — — —
Total costs $ 13 $ 4 3 13 $ 3 % 11 % 5

The underfunded amount of pension and postemployoigigations is recorded as a liability in the Guamy’s consolidated
balance sheet. The following tables present thagdsin benefit obligations, plan assets, fundatistand the reconciliation of
the funded status to amounts recognized in theotidased balance sheets and in accumulated otmepradhensive income at
December 31 :

Pension Postemployment
In millions 2014 2013 2014 2013
Change in benefit obligation
Benefit obligation at January 1 $ 12¢ % 12z % 27 % 25
Service cost 9 8 4 3
Interest cost 4 4 1 1
Plan participant contributions 1 1 — —
Actuarial loss 18 6 19 3
Benefits paid (19 (6) (12) 4
Currency translation adjustments (15 (6) Q) (@)}
New plans 3 — — —
Benefit obligation at December 31 13C 12¢ 39 27
Change in plan assets
Fair value of plan assets at January 1 $ 76 % 68 $ — 3 —
Actual return on plan assets 7 9 — —
Company contributions 8 10 — —
Benefits paid (19 (6) — —
Currency translation adjustments @) @) — —
Plan participant contribution 1 1 — —
New plans 1 — — —
Fair value of plan assets at December 31 67 76 — —
Funded status (underfunded) $ (63) $ (53 $ (39 ¢ (27
Amounts Recognized in the Balance Sheet
Non-current assets $ 4 % 1 $ — 8 —
Current liabilities (D) (D) 5) 4
Non-current liabilities (66) (53 (39 (23
Net amounts recognized $ 63 $ B3 % 39 % 27
Amounts Recognized in Accumulated Other Comprehenge
Income
Unrecognized Net actuarial loss (gain) $ 33 % 26 $ 6 $ (12
Unrecognized Prior service (credit) cost — 2 1 —

Total $ 33 $ 24 $ 7% (12)
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The following table presents the accumulated penisemefit obligation at December 31 :

In millions 2014 2013
Accumulated pension benefit obligation $ 11€  $ 12

The following table presents pension plans withuanglated benefit obligations in excess of plantasseDecember 31 :

In millions 2014 2013

Projected benefit obligation $ 68 $ 55
Accumulated benefit obligation $ 61 $ 49
Fair value of plan assets $ 3 3 3

The following table presents the pre-tax net charniggrojected benefit obligations recognized imeotcomprehensive income
during 2014 and 2013 :

Pension Postemployment

In millions 2014 2013 2014 2013
Actuarial loss (gain) arising during the year $ 14 $ 1 $ 18 ¢ 2
Amortization of (gain) loss included in net periotienefit cost 2 2 1 1
Prior service cost arising during the year 1 — —

Recognition of loss due to settlement Q) (D) — —
Foreign currency exchange 3 (D) — —
Total recognized in other comprehensive income $ 9 3 5) $ 19 $ 3

The following table presents the amounts in accatedl other comprehensive income expected to bgmexx as components of
net periodic benefit cost during 2015 :

In millions Pension Postemployment

Net loss to be recognized in other comprehensivenre $ 3 % —

The weighted-average rates and assumptions uskddonine benefit obligations at December 31, 201dt2013 , and net
periodic benefit cost for the years ended Decer@bhe014 , 2013, and 2012 , were as follows:

Pension Benefit Obligations Pension Benefit Cost
2014 2013 2014 2013 2012
Discount rate 2.3% 3.0% 3.0% 3.0% 3.7%
Rate of compensation increase 3.3% 3.2% 3.2% 3.3% 3.3%
Expected return on plan assets N/A N/A 3.4% 3.4% 4.0%
Postemployment Postemployment
Benefit Obligations Benefit Cost
2014 2013 2014 2013 2012
Discount rate 3.5% 3.8% 3.8% 3.4% 4.1%
Rate of compensation increase 3.0% 3.7% 3.7% 3.8% 3.7%
Involuntary turnover rate 1.3% 1.0% 1.0% 1.0% 1.5%

The Company determines the expected return onsasaséd on individual plan asset allocations, hcstbcapital market returns,
and long-term interest rate assumptions, with ififuh its actuaries, investment managers, and ieldgnt investment advisors.
The company emphasizes long-term expectations eviluation of return factors, discounting or igmg short-term market
fluctuations. Expected asset returns are reviewedally, but are generally modified only when asdletcation strategies change
or long-term economic trends are identified.

The discount rate used to determine year-end 20%4kénefit obligations was derived by matchingplaams’ expected future
cash flows to the corresponding yields from thég@up Pension Liability Index. This yield curveshiaeen constructed to
represent the available yields on high-quality dbilecome investments across a broad range of futaterities. International
discount rates were determined by examining intee¢s levels and trends
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within each country, particularly yields on highadjty long-term corporate bonds, relative to ouufe expected cash flows.

Gains and losses have resulted from changes iar@dtassumptions and from differences betweemasdwand actual experien
including, among other items, changes in discoat&srand differences between actual and assumetdressns. These gains and
losses (except those differences being amortizéaetanarket-related value) are only amortized éoektent that they exceed 10%
of the higher of the market-related value of plaseds or the projected benefit obligation of eadpective plan.

Plan AssetsThe weighted-average asset allocations at Dece&ihdiy asset category are as follows:

Actual Asset Allocation

As of December 31 Target Asset
2014 2013 Allocation
Equity securities 32% 34% 31%
Debt securities 41% 37% 44%
Insurance (annuity) contracts 17% 13% 17%
Real estate 5% 6% 3%
Other 5% 10% 5%
Total 10C% 10C% 10C%

Fair Value. Fair value measurements are established utilizithgege-tier fair value hierarchy, which prioritizéee inputs used in
measuring fair value. These tiers are more fullscdeed in Note 9.

The following is a description of the valuation medologies used for pension assets as of Decembe0i4 .

Common/collective trust funds (which include mameyket funds, equity funds, bond funds, real-estalieect investment, etc)
Valued at the net asset value (“NAV”) of sharesit®t the Plan at year end, as reported to thelBldhe trustee, which
represents the fair value of shares held by the. Bacause the NAV of the shares held in the comootiactive trust funds are
derived by the value of the underlying investmetiits, Company has classified these underlying invests as Level 2 fair value
measurements.

Insurance contractsValued by discounting the related future benefitpants using a current year-end market discouet rat
which represents the fair value of the insurancegreat. The Company has classified these contesctsevel 3 assets for fair val
measurement purposes.

The following table sets forth by level, within tfar value hierarchy, the pension plan assetaiat/lue as of December 31,
2014 :

Fair Value Measurements at Reporting Date Using

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

In millions December 31, 2014 (Level 1) (Level 2) (Level 3)
Money market funds $ 2 $ — % 2 $ —
Equity funds 21 — 21 —
Bond/fixed-income funds 28 — 28 —
Real-estate indirect investment 4 — 4 —
Commodities/Other 1 — 1 —
Insurance contracts 11 — — 11
Total Assets at fair value $ 67 $ — 3 56 % 11
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The table below sets forth a summary of changdsdfiair value of the pension plan level 3 assatshfe year ended
December 31, 2014 :

Insurance
In millions Contracts
Balance as of January 1, 2014 $ 1C
Purchases, sales and settlements, net 1
Balance as of December 31, 2014 $ 11

The following table sets forth by level, within tfar value hierarchy, the pension plan assetaiavhlue as of December 31,
2013:

Fair Value Measurements at Reporting Date Using
Quoted Prices in

Active Significant
Markets Other Significant
for Identical Observable Unobservable

Assets Inputs Inputs
In millions December 31, 2013 (Level 1) (Level 2) (Level 3)
Money market funds $ 3 3 — 3 3 % =
Equity funds 26 — 26 —
Bond/fixed-income funds 28 — 28 —
Real-estate indirect investment 5 — 5 —
Commodities/Other 4 — 4 —
Insurance contracts 10 — — 1C
Total Assets at fair value $ 76 % — % 66 $ 1C

The table below sets forth a summary of changésearair value of the pension plan level 3 assatshe year ended
December 31, 2013 :

Insurance
In millions Contracts
Balance as of January 1, 2013 $ 8
Purchases, sales and settlements, net 2
Balance as of December 31, 2013 $ 1C

Investment Strategy.Teradata employs a number of investment strategiesss its various international pension plansolme
countries, particularly where Teradata does notlalarge employee base, the Company may use irtguannuity) contracts to
satisfy its future pension payment obligations, kebg the Company makes pension plan contributiomstinsurance company
exchange for which the pension plan benefits vélplaid when the members reach a specified retireagenor on earlier exit of
members from the plan. In other countries, the Gomgpnay employ local asset managers to managetmegasportfolios
according to the investment policies and guidelesablished by the Company, and with considerationdividual plan liability
structure and local market environment and ris@remices. The Comparsyinvestment policies and guidelines primarily eagie
diversification across and within asset classesdrimize long-term returns subject to prudent Iewdlrisk, with the overall
objective of enabling the plans to meet their fatobligations. The investment portfolios contaihiveersified blend of equity and
fixed-income investments. Furthermore, equity investmargdiversified across domestic and internatistaiks, small and lar
capitalization stocks, and growth and value stoEkeed-income assets are diversified across govenhand corporate bonds.
Where applicable, real estate investments are thadegh real estate securities, partnership inte@sdirect investment, and are
diversified by property type and location.

Cash Flows Related to Employee Benefit Plans

Cash Contributions. The Company expects to contribute approximatelyn$on to the international pension plans and $5
million for postemployment benefit obligations @15 .
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Estimated Future Benefit PaymentsThe Company expects to make the following benefyinpents reflecting past and future
service from its pension and postemployment plans:

Postemployment
In millions Pension Benefits Benefits

Year
2015
2016
2017
2018
2019
2020-2024

$h BB H B BhB P
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W 01 o ;0 o1 Ol

32 2

Savings PlansU.S. employees and many international employedijpate in defined contribution savings plans. §&elans
generally provide either a specified percent of pag matching contribution on participating empgey’ voluntary elections. The
Company’s matching contributions typically are gabjto a maximum percentage or level of compensaimployee
contributions can be made pre-tax, after-tax asralmnation thereof. The following table identifig® expense for the U.S and
International subsidiary savings plans for the gearded December 31 :

In millions 2014 2013 2012
U.S. savings plan $ 23 ¢ 23 % 21
International subsidiary savings plans $ 18 % 17 8 18

Note 7 Derivative Instruments and Hedging Activities

As a portion of the Company’s operations and reeesacur outside the United States and in curremthesy than the U.S. dollar,
the Company is exposed to potential gains and $dssm changes in foreign currency exchange ratean attempt to mitigate t
impact of currency fluctuations, the Company usesign exchange forward contracts to hedge traigsettexposures resulting
predominantly from foreign currency denominate@irtompany receivables and payables. The forwanttacs are designated
as fair value hedges of specified foreign curreseyominated inter-company receivables and payall@generally mature in
three months or less. The Company does not hdkkoe derivative financial instruments for tradmgposes, nor does it hold or
issue leveraged derivative instruments. By usingvdtive financial instruments to hedge exposuoeshianges in exchange rates,
the Company exposes itself to credit risk. The Camypnanages exposure to counterparty credit risknigring into derivative
financial instruments with highly rated institutethat can be expected to fully perform under ¢nen$ of the applicable contrac

All derivatives are recognized in the ConsolidaBadance Sheets at their fair value. The fair vabhfdsereign exchange contracts
are based on market spot and forward exchangeaateepresent estimates of possible value thatrmoilge realized in the
future. Changes in the fair value of derivativafigial instruments, along with the loss or gairttenhedged asset or liability, are
recorded in current period earnings. The notionaants represent agreed-upon amounts on whichlaatms of dollars to be
exchanged are based, and are an indication okthateof Teradata’'s involvement in such instrumemtsese notional amounts do
not represent amounts exchanged by the partiedtzréfore, are not a measure of the instrumertss its portfolio of
contracts, Teradata has both long and short positielative to the U.S. dollar. As a result, Tetadanet involvement is less than
the total contract notional amount of the Compaifgreign exchange forward contracts.
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The following table identifies the contract notibaanount of the Company’s foreign exchange forwamdtracts at December 31 :

In millions 2014 2013
Contract notional amount of foreign exchange fodwantracts $ 11€ $ 152
Net contract notional amount of foreign exchangevésd contracts $ 17 $ 24

The fair value derivative assets and liabilitiesoreled in other current assets and accrued ligisilét December 31, 2014 and
2013, were not material.

Gains and losses from the Company’s fair value éedifpreign currency forward contracts and reléiedged items) were
immaterial for the years ended December 31, 2@D4.3 and 2012 . Gains and losses from foreign exghéorward contracts are
fully recognized each period and reported alondp #ie offsetting gain or loss of the related hedtg, either in cost of produc
or in other income, depending on the nature ofé¢teted hedged item.

Note 8 Commitments and Contingencies

In the normal course of business, the Companyligestito proceedings, lawsuits, governmental irgatibns, claims and other
matters, including those that relate to the envirent, health and safety, employee benefits, exquonipliance, intellectual
property, tax matters, and other regulatory compkaand general matters.

Guarantees and Product Warranties.

Guarantees associated with the Company’s busiésgtias are reviewed for appropriateness and thfmathe Company’s
financial statements. Periodically, the Companystomers enter into various leasing arrangememtsicated with a leasing
company. In some instances, the Company guarathiteésasing company a minimum value at the entiefdase term on the
leased equipment. As of December 31, 2014 , thermam future payment obligation of this guaranteatiig and the associated
liability balance was $4 million .

The Company provides its customers a standard raatuér's warranty and records, at the time ofsthle, a corresponding
estimated liability for potential warranty coststiEhated future obligations due to warranty claare based upon historical fact
such as labor rates, average repair time, trawe, mumber of service calls and cost of replacemarts. For each consummated
sale, the Company recognizes the total customenteand records the associated warranty liabigiyg pre-established
warranty percentages for that product class.

The following table identifies the activity relagjrio the warranty reserve liability for the yeansied December 31 :

In millions 2014 2013 2012

Beginning balance at January 1 $ 8 $ 8 $ 6
Accruals for warranties issued 16 15 17
Settlements (in cash or kind) a7 (15 (15)
Balance at end of period $ 7 $ 8 $ 8

The Company also offers extended and/or enhanocegtage to its customers in the form of maintenamaegracts. The Company
accounts for these contracts by deferring theedlataintenance revenue over the extended and/aneath coverage period.
Costs associated with maintenance support are sggexs incurred. Amounts associated with thesetemaince contracts are not
included 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 ceratifringement on the part of the customer fouge of the Company’s products.
The Company has indemnification obligations untkecharter and bylaws to its officers and directargl has entered into
indemnification agreements with the officers anectiors of its subsidiaries. From time to time, @@npany also enters into
agreements in connection with its acquisition ain@sture activities that include indemnificatiorlightions by the Company. Tl
fair value of these indemnification

obligations is not readily determinable due todbeditional nature of the Company’s potential oaligns and the specific facts
and circumstances involved with each particulaeegrent, and as such the Company has not recotasailiéy in connection
with these indemnification arrangements. Histohgglayments made by the
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Company under these types of agreements have dat mmaterial effect on the Compasygonsolidated financial condition, res
of operations or cash flows.

LeasesTeradata conducts certain of its sales and admtiist operations using leased facilities, thdahlease terms of which
vary in length. Many of the leases contain renesptilons and escalation clauses that are not mbtetiae overall lease portfolio.
Future minimum operating lease payments and comahsiibleases under non-cancelable leases as ahbec81, 2014 , for the
following fiscal years were:

Total
In millions Amounts 2015 2016 2017 2018 2019
Operating lease obligations $ 72 % 23 % 18 $ 15 $ 12 % 4
Sublease rentals (8) (©)] 3 2 — —
Total committed operating leases less subleas
rentals $ 64 $ 20 $ 15 $ 13 $ 12 ¢ 4

The following table represents the Company’s aateiadal expense and sublease rental income forethies ended December 31 :

In millions 2014 2013 2012
Rental expense $ 26 $ 26 $ 25
Sublease rental income $ 3 3 3 % 3

The Company had no contingent rentals for theseg®r

Concentrations of Risk.The Company is potentially subject to concentratiohcredit risk on accounts receivable and financi
instruments such as hedging instruments, and cabhash equivalents. Credit risk includes the oiskonperformance by
counterparties. The maximum potential loss may exd¢ee amount recognized on the balance sheetshwgto credit risk is
managed through credit approvals, credit limitiecterg major international financial institutio(@s counterparties to hedging
transactions) and monitoring procedures. Teradatzgsmess often involves large transactions witauers, and if one or more
of those customers were to default in its obligagiander applicable contractual arrangements, timep@ny could be exposed to
potentially significant losses. However, managenbetieves that the reserves for potential losses wdequate at December 31,
2014 and 2013 .

The Company is also potentially subject to conadiutns of supplier risk. Our hardware componentsaasembled exclusively by
Flextronics International Ltd. (“Flextronicsflextronics procures a wide variety of componestduin the manufacturing proct
on our behalf. Although many of these componergsaarilable from multiple sources, Teradata utiipeeferred supplier
relationships to better ensure more consistenitguabst and delivery. Typically, these prefersegbpliers maintain alternative
processes and/or facilities to ensure continuityugply. Given the Company’s strategy to outsouscmanufacturing activities to
Flextronics and to source certain components frioigies suppliers, a disruption in production at Fterics or at a supplier could
impact the timing of customer shipments and/or data's operating results.

Note 9 Fair Value Measurements

Fair value measurements are established utilizithgege-tier fair value hierarchy, which prioritizée inputs used in measuring
fair value. These tiers include: Level 1, definedbservable inputs such as quoted prices in actarkets for identical assets or
liabilities; Level 2, defined as significant othayservable inputs, such as quoted prices in antawdets for similar assets or
liabilities, or quoted prices in less-active maskiglr identical assets; and Level 3, defined adbsawable inputs in which little or
no market data exists, therefore requiring an\etditlevelop its own assumptions. Financial asmedsliabilities are classified in
their entirety based on the lowest level of infnatttis significant to the fair value measurement.

The Company’s assets and liabilities measuredratdéue on a recurring basis include money matfleds, available-for-sale
securities and foreign currency exchange contracpartion of the Company’s excess cash resenesead in money market
funds which generate interest income based onrthajling market rates. Money market funds areuidet! in cash and cash
equivalents in the Company’s balance sheet. Moreket fund
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holdings are measured at fair value using quotetteharices and are classified within Level 1 a thaluation hierarchy.
Available-for-sale securities include equity setiesi that are traded in active markets, such abBl#tional Association of
Securities Dealers Automated Quotations System8$DIAQ"), and are therefore included in Level 1lod tvaluation hierarchy.
Available-for-sale securities are included in othssets in the Company's balance sheet. Unre&l@duhg gains and losses are
excluded from earnings and reported in other cohmgrsive income until realized.

When deemed appropriate, the Company minimizesjissure to changes in foreign currency exchartge through the use of
derivative financial instruments, specifically, Mia@rd foreign exchange contracts. The fair valuthe$e contracts are measured a
the end of each interim reporting period using oleae inputs other than quoted prices, specifyaalhrket spot and forward
exchange rates. As such, these derivative instrtsaea classified within Level 2 of the valuatidaararchy. Fair value gains for
open contracts are recognized as assets and fiag¢r legses are recognized as liabilities. Thevalue derivative assets and
liabilities recorded in other current assets aratud liabilities at December 31, 2014 and 2018rewot material. Any realized
gains or losses would be mitigated by correspondaigs or losses on the underlying exposures. Euitifiormation on the
Company’s use of forward foreign exchange contriadiscluded in Note 7.

The Company’s assets measured at fair value otuaritreg basis and subject to fair value disclosarpirements ddecember 31
were as follows:

Fair Value Measurements at Reporting Date Using

Quoted Prices Significant
in Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
In millions December 31, 2014 (Level 1) (Level 2) (Level 3)
Assets
Money market funds $ 39 % 39 % — $ —
Available-for-sale securities 78 78 — —
Total assets at fair value $ 471 % 471 % — % —
Fair Value Measurements at Reporting Date Using
Quoted Prices Significant
in Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
In millions December 31, 2013 (Level 1) (Level 2) (Level 3)
Assets
Money market funds $ 31€ % 31€ % — $ —

Note 10 Debt

In June 2012, Teradata entered into a five -yeanvang credit agreement (the “Credit Facility"ader which the Company may
borrow up to $300 million . The Credit Facility esgs June 15, 201,7at which point any remaining outstanding borraysinvoulc
be due for repayment unless extended by agreerh#re parties for up to two additional one -yeanq@#s. The interest rate
charged on borrowings pursuant to the Credit Rgahn vary depending on the interest rate optienGompany chooses to util
and the Company’s leverage ratio at the time obtireowing. The revolving credit facility carriedflaating interest rate based on
the London Interbank Offered Rate (“LIBOR”). Theebtled rate at December 31, 2014 was 1.14% . TraitGaility is
unsecured and contains certain representationg/amenties, conditions, affirmative, negative amécial covenants, and eve
of default customary for such facilities. As of [Retber 31, 2014 , the Company had $220 million antihg under the Credit
Facility, leaving $80 million in additional borromg capacity available. The Company was in compéasith all covenants at
December 31, 2014 .

In April 2011, Teradata obtained a senior unsec@88D million five -year term loan. The term loarpiayable in quarterly
installments, commencing in June 2012, with allasmmg principal due on April 5, 2016. The
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outstanding principal amount of the term loan agreet bears interest at a floating rate based upmyatiated base rate or a
Eurodollar rate plus in each case a margin base¢bdeoleverage ratio of the Company. As of Decen3fie2014 , the term loan
principal outstanding was $248 million , carriediaterest rate of 1.1875% , and the Company wasinpliance with all
covenants. Teradata’'s term loan is recognized eCtimpany’s balance sheet at its unpaid princiglarze, and is not subject to
fair value measurement. However, given that tha tmaries a variable rate, the Company estimaggslte unpaid principal
balance of the term loan would approximate itsValue.

Annual contractual maturities of principal on tdoan outstanding at December 31, 2014 , are asasl|

In millions

2015 $ 53
2016 19t
Total $ 24¢€

The following table presents interest expense arolongs for the years ended December 31 :

In millions 2014 2013 2012
Interest expense $ 3 $ 4 $ 4

Note 11 Segment, Other Supplemental Information an€oncentrations

Teradata has historically managed its businessdrgeographic regions, which are also the Compamy&sating segments: (1)
the Americas region (North America and Latin Amajjand (2) the International region (Europe, MidEhkst, Africa, Asia
Pacific and Japan). Management evaluates the pmafare of its segments based on revenue and segraggih. Corporate-
related costs are fully-allocated to the segmdnisfor management reporting purposes assets asdlocated to the segments.

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

In millions 2014 2013 2012
Segment revenue

Americas®? $ 161¢ $ 163: $ 1,61¢
International 1,11z 1,05¢ 1,04¢
Total revenue 2,732 2,692 2,66¢
Segment gross margin

Americas 943 947 967
International 53€ 52€ 524
Total gross margin 1,47¢ 1,47: 1,491
Selling, general and administrative expenses 77C 757 72€
Research and development expenses 20¢€ 184 18z
Total income from operations 503 532 58C
Other expense, net 9 (24) 2
Income before income taxes $ 494 % 50€ $ 57¢

(1) The Americas region includes revenue generiatéte United States of $1,458 million in 2014L,%.1 million in 2013 and
$1,478 million in 2012 .
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The following table presents revenue by productsargdices revenue for the Company for the yearsegicember 31 :

In millions 2014 2013 2012
Products (software and hardwafe) $ 1227 $ 1,23C $ 1,297
Consulting services 817 81¢ 77¢€
Maintenance services 68¢€ 644 592
Total services 1,50¢ 1,462 1,36¢
Total revenue $ 273: $ 269: $ 2,66¢

(1) Our analytic database software and hardwaréyats are often sold and delivered together irfidha of a “node” of
capacity as an integrated technology solution. Adiogly, it is impracticable to provide the breakdoof revenue from
various types of software and hardware products.

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

In millions 2014 2013

United States $ 13C % 131
Americas (excluding United States) 4 3
International 25 27
Property and equipment, net $ 15¢ $ 161

Concentrations.No single customer accounts for more than 10%@fbmpany's revenue . As of December 31, 2014 , the
Company is not aware of any significant concerdratif business transacted with a particular custdha could, if suddenly
eliminated, have a material adverse effect on thm@any’s operations. The Company also has no ctratiem of available
sources of labor, services, licenses or othersigtdt could, if suddenly eliminated, have a matexilverse effect on its
operations.

Changes in segment reportingBeginning January 2015, the Company will changepisrating segments and report future re
as two new separate segments: (a) data and asayiic(b) marketing applications.

Note 12 Business Combinations and Other Investmewtctivities

During 2014 , the Company completed six immatdniadiness acquisitions and other equity investnfent869 million . These
acquisitions complement and strengthen the Compaigbal portfolio. In addition, the Company recizga a loss of $9 million
in an equity investment arising from an impairmeitarrying value.

During 2013 , the Company completed two immatdrieiness acquisitions and two other equity investsir $36 million . In
addition, the Company recognized a loss of $25anilbn an equity investments arising from an impaint of carrying value,
partially offset by a $3 million gain on sale. Té&ins and losses for these transactions were reddancbther income (expense) in
the Consolidated Statements of Income.

During 2012 , the Company completed the acquisibioeCircle, a leading full service digital markegiprovider in Europe, and
other equity investments for $274 million .
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Note 13 Accumulated Other Comprehensive Income

The following table provides information on changeaccumulated other comprehensive income (“AOGI&t of tax, for the
three years ended December 31 :

Foreign
Defined currency
Available-for- benefit translation Total

In millions sale securities plans adjustments AOCI
Balance as of December 31, 2011 $ — % 9 $ 25 3 1€

Other comprehensive income before reclassifications — 2 9 11

Amounts reclassified from AOCI — 2 — 2

Net other comprehensive income — 4 9 13
Balance as of December 31, 2012 $ — % 5) $ 34 $ 29

Other comprehensive income before reclassifications — — 2 2

Amounts reclassified from AOCI — 2 — 2

Net other comprehensive income — 2 2 4
Balance as of December 31, 2013 $ — 3 B $ 36 $ 33

Other comprehensive income (loss) before reclassifins 31 (22) (47) (38

Amounts reclassified from AOCI — 1 — 1

Net other comprehensive income (loss) 31 (21 (47 (37
Balance as of December 31, 2014 $ 31 $ 249 $ 1) $ (4)
The following table presents the impact and respedbdcation of AOCI reclassifications in the Colidated Statements of
Income:
In millions For the year ended December 31
AOCI Component Location 2014 2013 2012
Defined benefit plans Cost of services $ 1 3 2 9 1
Defined benefit plans Selling, general and administrative expenses — 1 —
Defined benefit plans Research and development expenses — (@0} 1
Defined benefit plans Net income $ 1 3 2 % 2

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 amounts First Second Third Fourth
2014

Total revenues $ 62¢ $ 67€ 9 667 $ 761
Gross margin $ 33: $ 371 % 35C $ 42t
Operating income $ 89 ¢ 132 % 12 % 15¢
Net income $ 58 § 9% 9 94 $ 11€
Net income per share:

Basic $ 037 $ 061 $ 061 $ 0.7¢
Diluted $ 037 % 06C $ 0.6C $ 0.77
2013

Total revenues $ 587 $ 67C $ 66€ 9 76¢
Gross margin $ 30 $ 37¢ % 356 % 431
Operating income $ 7€ % 147 % 13z % 177
Net income $ 58 § 10€ $ 98 $ 112
Net income per share:

Basic $ 03¢ $ 0.6e $ 0.6C $ 0.6¢
Diluted $ 0.3t % 0.6t $ 0.5¢ $ 0.6¢

Note 15 Subsequent Events

From January 1, 2015 through February 25, 2015Ctmapany purchased approximately 2.9 million shéseapproximately
$127 million . As of February 25, 2015 the Comphay approximately $272 million of share repurchasgorization remaining.

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

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

Teradata maintains a system of disclosure contrmdisprocedures (as defined in Rules 13a-15(e) add %(e) of the Securities
Exchange Act of 1934 (the “Exchange Act”)) that designed to provide reasonable assurance thaimafmn required to be
disclosed in its reports filed or submitted under Exchange Act is recorded, processed, summaaizé:deported, within the time
periods specified in the SEC’s rules and forms, thatlsuch information is accumulated and commueetto management,
including, as appropriate, the chief executiveceffiand the chief financial officer, to allow timelecisions regarding required
disclosures. In designing and evaluating the déel® controls and procedures, management recoghiteany controls and
procedures, no matter how well designed and opkrass provide only reasonable assurance of aclyekie desired control
objectives.

Based on their evaluation, our Chief Executive €gffiand Chief Financial Officer have concluded thatdisclosure controls and
procedures were effective to provide reasonablgrasse as of December 31, 2014.

Management's Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gorting as such term is
defined in Rule 13a-15(f) under the Exchange Aeta@lata’s internal control over financial reportiaglesigned to provide
reasonable assurance regarding the reliabilitynafitial reporting and the preparation of finanstaktements for external purpo
in accordance with generally accepted accountiimgiples. A company’s internal control over finasdieporting includes those
policies and procedures that (i) pertain to themesiance of records that, in reasonable detailirataly and fairly reflect the
transactions and
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dispositions of the assets of the company; (iiyjat®e reasonable assurance that transactions anelegtas necessary to permit
preparation of financial statements in accordanitie generally accepted accounting principles, dnad teceipts and expenditures
of the Company are being made only in accordanteauthorizations of management and directorsettmpany; and

(iii) provide reasonable assurance regarding premeior timely detection of unauthorized acquisitiose, or disposition of the
company’s assets that could have a material effethe financial statements.

Because of its inherent limitations, internal cohoiver financial reporting may not prevent or d@étisstatements. Also,
projections of any evaluation of effectivenessutuife periods are subject to the risk that contridy become inadequate becaus
of changes in conditions, or that the degree orptamce with the policies or procedures may detate

Management assessed the effectiveness of Teradatirnal control over financial reporting asloé &nd of the period covered
this report. In making this assessment, manageus=ut the criteria set forth by the Committee ofr3jeoing Organizations of the
Treadway Commission (“COSQO”) imternal Control — Integrated Framework (20133ased on our assessment and those cri
management concluded that Teradata'’s internal @oower financial reporting was effective as of Beber 31, 2014.

Teradata’s independent registered public accourfitimghas issued their report on the effectiverssberadata’s internal control
over financial reporting, which appears in this AahReport.

Changes in Internal Control over Financial Reportirng

There have been no changes in our internal cooweal financial reporting that occurred during thstlfiscal quarter ended
December 31, 2014 that have materially affectedrereasonably likely to materially affect, oueimal control over financial
reporting.

Item 9B. OTHER INFORMATION
None.

PART Il

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Information required to be included in Part Iliftel0 is set forth under the captions “Election aebtors” and “Additional
Information Concerning the Board of Directors” iarfidata’s Notice of Annual Meeting of Stockholdensl Proxy Statement to
be filed with the SEC within 120 days after the efidur fiscal 2014 year (the “2015 Proxy Staterfjesutd is incorporated herein
by reference. The information under the headingetttitive Officers of the Registrant” in Part | Itdnof this Annual Report on
Form 10-K is also incorporated by reference in fastion.

Item 11. EXECUTIVE COMPENSATION

Information required to be included in Part llirtel1 is set forth under the captions “Director Cemgation,” “Compensation
Discussion and Analysis,” “Compensation Tables Sténtial Payments Upon Termination or Change intogh “Compensation
and Human Resource Committee” and “Board Compenmsatid Human Resource Committee Report on Executive
Compensation” in Teradata’s 2015 Proxy Statemeaitirgcorporated herein by reference.

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

Information required to be included in Part Ilirttel 2 is set forth under the captions “Stock Owniersh Teradata's 2015 Proxy
Statement and incorporated herein by reference.
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Securities Authorized for Issuance under Equity Corpensation Plans

The following table provides information as of Det®er 31, 2014, regarding compensation plans (imatuchdividual
compensation arrangements) under which equity giesuof the Company are authorized for issuance.

Equity Compensation Plan Information

Number of
securities
remaining
available for future
Number of issuance
securities Weighted-average under equity
to be issued upon exercise price of compensation
exercise of outstanding plans (excluding
outstanding options, options, securities
warrants and rights warrants and rights reflected in column
Plan category (@)
@@ (b) ©@
Equity compensation plans approved by security drsld 7,237,23 % 35.5( 8,407,73
Equity compensation plans not approved by sechntglers N/A N/A N/A
Total 7,237,23 8,407,73

(1) Column (a) represents the number of sharesilo€ommon stock that may be issued in connectitimtive exercise of outstanding stock
options granted under the Teradata Corporation 830k Incentive Plan and Teradata 2012 Stock kieRlan.

(2) Column (c) represents the number of shares of @uwnwon stock available for issuance under the Téas2ldl2 Stock Incentive Plan €
the Teradata Corporation Employee Stock Purchasg Bther than shares available for issuance inexion with the exercise of
outstanding stock options.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information required to be included in Part IliMtel3 is set forth under the captions “Related Reflsansactions” and “Board
Independence and Related Transactions” in Terada€1'5 Proxy Statement and incorporated hereiefgyence.

ltem 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required to be included in Part llirttel4 is set forth under the caption “Fees Paid¢ependent Registered Public
Accounting Firm” in Teradata’s 2015 Proxy Statemeamd incorporated herein by reference.
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PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Index

1. Financial Statements: The consolidated finarstatements of the Company and the Report of Intigre Registered Public
Accounting Firm as set forth in Part Il, Item 8tbis Annual Report:

Report of Independent Registered Public Accourfing 41
Consolidated Statements of Income for the years@diicember 31, 2014, 2013 and 2012 42
Consolidated Statements of Comprehensive Incominéoyears ended December 31, 2014, 2013 and 2012 43
Consolidated Balance Sheets at December 31, 2@l 2C48 44
Consolidated Statements of Cash Flows for the yeated December 31, 2014, 2013 and 2012 45
Consolidated Statements of Changes in Stockhol&epsity for the years ended December 31, 2014, 2003

2012 46
Notes to Consolidated Financial Statements 47

2. Financial Statement Schedule: Financial Stat¢®emedule Il — Valuation and Qualifying Accourdsricluded in this Annual
Report on page 81. All other schedules are notireduinder the related instructions or are notiagple.

Exhibits: See Index of Exhibits below for a listiofjall exhibits to this Annual Report.

(b) Exhibits identified in parentheses below, da With the SEC, are incorporated herein by refeeeas exhibits hereto.

Reference
Number per Item
601 of
Regulation S-K Description

2.1 Form of Separation and Distribution Agreement betw&eradata Corporation and NCR Corporation
(incorporated by reference to Exhibit 10.1 to therént Report on Form 8-K dated September 11, 2007
(SEC file number 001-33458)).

3.1 Amended and Restated Certificate of Incorporatiofievadata Corporation as amended and restated on
September 24, 2007 (incorporated by reference bibix3.1 to the Current Report on Form 8-K dated
September 25, 2007 (SEC file number 001-33458)).

3.2 Amended and Restated By-Laws of Teradata Corporai® amended and restated on April 29, 2014
(incorporated by reference to Exhibit 3.2 to ther€uat Report on Form 8-K dated May 5, 2014).

4.1 Common Stock Certificate of Teradata Corporatioedrporated by reference to Exhibit 4.1 to the
Quarterly Report on Form 10-Q dated November 187Z8EC file number 001-33458)).

10.1 Form of Tax Sharing Agreement between Teradatadatipn and NCR Corporation (incorporated by

reference to Exhibit 10.1 to the Current ReporForm 8-K (SEC file number 001-00395) filed by NCR
Corporation on September 25, 2007).
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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*

10.7.7*

10.7.8*

Form of Technology Agreement (incorporated by mfee to Exhibit 10.6 to the Registration Statement
on Form 10).

Teradata Corporation Employee Stock Purchase Btaamended and restated on January 31, 2012
(incorporated by reference to Exhibit 10.6 to theaf@erly Report on Form 10-Q dated August 3, 2012).

Teradata Corporation Management Incentive Plaro(parated by reference to Exhibit 10.9 to the
Registration Statement on Form 10).

Teradata Change in Control Severance Plan, as ademdl restated on July 24, 2012 (incorporated by
reference to Exhibit 10.1 to the Current ReporForm 8-K dated July 27, 2012).

Amended and Restated Teradata Corporation 200Kk 8toentive Plan, dated February 3, 2009
(incorporated by reference to Exhibit 10.1 to therént Report on Form 8-K dated February 9, 2009
(SEC file number 001-33458)).

Form of Stock Option Agreement under the Teradatg@ration 2007 Stock Incentive Plan for awards
granted in 2007 (incorporated by reference to BkhAib.11 to the Registration Statement on Form 10).

Form of 2008 Stock Option Agreement under the Taa@orporation 2007 Stock Incentive Plan,
approved November 26, 2007 (incorporated by retereéa Exhibit 10.1 to the Current Report on Form 8
K dated November 30, 2007 (SEC file number 001-8345

Form of 2012 Performance-Based Restricted Stock Ayieement under the Teradata Corporation 2007
Stock Incentive Plan, approved on November 28, Zbicbrporated by reference to Exhibit 10.11.%® t
Annual Report on Form 10-K dated February 29, 2012)

Form of Stock Option Agreement Under the Teradatgp@ration 2007 Stock Incentive Plan, approved o
December 2, 2008 and November 30, 2009 (incorpbiageeference to Exhibit 10.11.8 to the Annual
Report on Form 10-K dated March 2, 2009 (SEC filenber 001-33458)).

Form of Stock Option Agreement Under the Teradatgp@ration 2007 Stock Incentive Plan, approved o
November 29, 2010 and November 28, 2011 (incorpdray reference to Exhibit 10.11.10 to the Annual
Report on Form 10-K dated March 1, 2011).

Form of Restricted Stock Unit Agreement Under tieealata Corporation 2007 Stock Incentive Plan,
approved on November 29, 2010 and November 28, @ftdrporated by reference to Exhibit 10.11.1
the Annual Report on Form 10-K dated March 1, 2011)

Form of 2007 Director Option Grant Statement (ipooated by reference to Exhibit 10.11.6 to the Aai
Report on Form 10-K dated March 3, 2008 (SEC filenbher 001-33458)).

Form of 2008 Director Option Grant Statement urierTeradata Corporation 2007 Stock Incentive Pla
(incorporated by reference to Exhibit 10.5 to thea@erly Report on Form 10-Q dated May 15, 2008
(SEC file number 001-33458)).

Teradata Corporation Director Compensation Programended and Restated, effective on April 26,
2011 (incorporated by reference to Exhibit 10.5#Quarterly Report on Form 10-Q dated August 8,
2011).
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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*

10.9.11*

10.9.12*

Teradata 2012 Stock Incentive Plan, dated AprilZ20,2 (incorporated by reference to Appendix Ao t
Proxy Statement of Teradata Corporation dated May@®912).

Form of Stock Option Agreement Under the Terad@t22Stock Incentive Plan, approved on April 19,
2012 (incorporated by reference to Exhibit 10.th® Current Report on Form 8-K dated April 26, 2012

Form of Restricted Share Unit Agreement Under tbmdlata 2012 Stock Incentive Plan, approved on
April 19, 2012 (incorporated by reference to Exhitf).3 to the Current Report on Form 8-K dated Apri
26, 2012).

Form of Performance-Based Restricted Share Unie&ment Under the Teradata 2012 Stock Incentive
Plan, approved on April 19, 2012 (incorporated dfgrence to Exhibit 10.4 to the Current Report om¥
8-K dated April 26, 2012).

Form of Director Restricted Share Unit Grant Startrunder the Teradata 2012 Stock Incentive Plan
(incorporated by reference to Exhibit 10.5 to theaf@erly Report on Form 10-Q dated August 3, 2012).

Form of Special 2016 PerformanBased Restricted Share Unit Agreement under thadbga 2012 Stoc
Incentive Plan, approved on February 26, 2013 (pm@ted by reference to Exhibit 10.12.4 to the dain
Report on Form 10-K dated February 28, 2013).

Form of Special Long-Term Strategic PerformanceeBdRestricted Share Unit Agreement under the
Teradata 2012 Stock Incentive Plan, approved onuaep 26, 2013 (incorporated by reference to Exhibi
10.12.5 to the Annual Report on Form 10-K dated ety 28, 2013).

Form of Stock Option Agreement Under the Terad@te22Stock Incentive Plan, approved on December
2, 2013 (incorporated by reference to Exhibit #18.the Annual Report on Form 10-K dated February
27, 2014).

Form of Stock Option Agreement For NbhS. Employees Under the Teradata 2012 Stock liveeRtan,
approved on December 2, 2013. (incorporated byaeée to Exhibit 10.9.7 to the Annual Report on
Form 10-K dated February 27, 2014).

Form of Restricted Share Unit Agreement Under temdata 2012 Stock Incentive Plan, approved on
December 2, 2013. (incorporated by reference tatixt0.9.8 to the Annual Report on Form 10-K dated
February 27, 2014).

Form of Restricted Share Unit Agreement For Non:E@&ployees Under the Teradata 2012 Stock
Incentive Plan, approved on December 2, 2013. (purated by reference to Exhibit 10.9.9 to the Aainu
Report on Form 10-K dated February 27, 2014).

Form of Performance-Based Restricted Share Unie&ment Under the Teradata 2012 Stock Incentive
Plan, approved on December 2, 2013 (incorporate@feyence to Exhibit 10.9.10 to the Annual Report
on Form 10-K dated February 27, 2014).

Form of Stock Option Agreement Under the Terad@te22Stock Incentive Plan, approved on December
1, 2014.

Form of Stock Option Agreement For NbhS. Employees Under the Teradata 2012 Stock liveeRtan,
approved on December 1, 2014.



78




Table of Contents

10.9.13*

10.9.14*

10.9.15*

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*

Form of Restricted Share Unit Agreements Undeéradata 2012 Stock Incentive Plan, approved on
December 1, 2014.

Form of Restricted Share Unit Agreements For No&-Employees Under the Teradata 2012 Stock
Incentive Plan, approved on December 1, 2014.

Form of Performance-Based Restricted Share Unie&ment Under the Teradata 2012 Stock Incentive
Plan, approved on December 1, 2014.

Purchase and Manufacturing Services AgreementtaféeApril 27, 1998, by and between

NCR Corporation and Solectron Corporation, now kn@s Flextronics International Ltd. (filed as Exh
10.1 to NCR Corporation’s Form 10-Q (SEC File N01-@0395) for the fiscal quarter ended June 30,
1998 and incorporated herein by reference).

Amendment No. 1 to Purchase and Manufacturing 8esvigreement, dated January 29, 2000, betwee!
NCR Corporation and Solectron Corporation, now kn@as Flextronics International Ltd. (incorporated
by reference to Exhibit 10.22 to the Registratitet&nent on Form 10).

Offer Letter to Michael Koehler (incorporated byarence to Exhibit 10.20 to the Registration Statem
on Form 10).

Amendment to the Offer Letter from Teradata Corporeto Michael Koehler, dated October 7, 2008
(incorporated by reference to Exhibit 10.1 to theré€nt Report on Form 8-K dated October 14, 2008
(SEC file number 001-33458)).

Offer Letter to Stephen Scheppmann (incorporatekfigrence to Exhibit 10.23 to the Registration
Statement on Form 10).

Amendment to the Offer Letter from Teradata Corporato Stephen Scheppmann, dated October 7, 20
(incorporated by reference to Exhibit 10.2 to therént Report on Form 8-K dated October 14, 2008
(SEC file number 001-33458)).

Offer Letter from Teradata Corporation to Roberit Bated September 20, 2007 (incorporated by
reference to Exhibit 10.2 to the Current ReporForm 8-K dated February 9, 2009 (SEC file number
001-33458)).

Amendment to the Offer Letter from Teradata Corporato Robert Fair effective December 31, 2008
(incorporated by reference to Exhibit 10.5 to ther€nt Report on Form 8-K dated February 9, 2009
(SEC file number 001-33458)).

Offer Letter from Teradata Corporation to Daniektitayton dated September 20, 2007 (incorporated by
reference to Exhibit 10.3 to the Current ReporForm 8-K dated February 9, 2009 (SEC file number
001-33458)).

Amendment to the Offer Letter from Teradata Corporato Daniel Harrington effective December 31,
2008 (incorporated by reference to Exhibit 10.6 Current Report on Form 8-K dated February 9920
(SEC file number 001-33458)).

Offer Letter from Teradata Corporation to Darryl Mmald dated September 20, 2007 (incorporated by
reference to Exhibit 10.21 to the Annual ReporFonm 10-K dated February 28, 2013).
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Amendment to the Offer Letter from Teradata Corporato Darryl McDonald effective December 31,
2008 (incorporated by reference to Exhibit 10.2a&.the Annual Report on Form 10-K dated February 2
2013).

Employment contract with Hermann Wimmer, effectageof January 1, 2013 (incorporated by reference
to Exhibit 10.22 to the Annual Report on Form 1@d€ed February 28, 2013).

Amendment Agreement to the Employment Contract Wihmann Wimmer, effective as of February 27,
2015.

Term Loan Agreement dated April 5, 2011 among Tatea€orporation, JPMorgan Chase Bank, N.A., a
Administrative Agent, Bank of America, N.A., as 8jeation Agent, and the other lenders party thereto
(incorporated by reference to Exhibit 1.1 to ther€uat Report on Form 8-K filed on April 6, 2011),
including Exhibits A-F thereto (incorporated byaafnce to Exhibit 10.3 to the Quarterly Report omi-
10-Q filed on May 6, 2011).

Revolving Credit Agreement, dated June 15, 201&den Teradata Corporation, Bank of America, N.A.
as Administrative Agent, JPMorgan Chase Bank, Na8.Syndication Agent, The Bank of Tokyo-
Mitsubishi UFJ, Ltd. and Citibank, N.A., as Co-Dawentation Agents, and the lenders party thereto
(incorporated by reference to Exhibit 1.1 to ther€uat Report on Form 8-K dated June 20, 2012).

Subsidiaries of Teradata Corporation.

Consent of Independent Registered Public Accouriing.
Certification pursuant to Rule 13a-14(a) dated &atyr 27, 2015.
Certification pursuant to Rule 13a-14(a) dated &atyr 27, 2015.

Certification pursuant to 18 U.S.C. Section 135@daspted pursuant to Section 906 of the Sarb@nxdesy
Act of 2002 dated February, 27, 2015.

Interactive data files pursuant to Rule 405 of Rafyon S-T: (i) the Consolidated Statement of Inedior
the twelve month periods ended December 31, 20043 and 2012, (ii) the Consolidated Statement of
Comprehensive Income for the twelve month periodied December 31, 2014, 2013 and 2012, (iii) the
Consolidated Balance Sheet at December 31, 2012@iR] (iv) the Consolidated Statement of Cash
Flows for the twelve month periods ended DecemhbefB814, 2013 and 2012, (v) the Consolidated
Statement of Changes in Stockholders’ Equity fertthelve month periods ended December 31, 2014,
2013 and 2012, (vi) Financial Statement Schedulanidl (vii) the notes to the Condensed Consolidated
Financial Statements.

* Management contracts or compensatory plansyactstor arrangements.
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TERADATA CORPORATION
SCHEDULE [I—VALUATION AND QUALIFYING ACCOUNTS
(In millions)
Column A Column B Column C Column D Column E
Additions
Balance at Charged Charged Balance
Beginning to Costs & to Other at End of
Description of Period Expenses Accounts* Deductions Period
Allowance for doubtful accounts
Year ended December 31, 2014 $ 18 $ 3 % — 2 $ 19
Year ended December 31, 2013 $ 18 $ 1 % — % 1 % 18
Year ended December 31, 2012 $ 13 3 2 $ 3 % — 18
Deferred tax valuation allowance
Year ended December 31, 2014 $ 13 $ 7 % — % — 2C
Year ended December 31, 2013 $ 9 % 4 3 — — 3 13
Year ended December 31, 2012 $ — % 9 3 — % — % 9
* The allowance for doubtful accounts increase&8®ynillion for the year ended December 31, 2012 ureserves from acquired entities
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SIGNATURES

Pursuant to the requirements of Section 13 or 16f(the Securities Exchange Act of 1934, the tegig has duly caused this
report to be signed on its behalf by the undersigtteereunto duly authorized.

TERADATA CORPORATION

Date: February 27, 2015 By: /sl Stephen M. Scheppmann
Stephen M. Scheppmann

Executive Vice President and Chief Financial
Officer

Pursuant to the requirementstioé Securities Exchange Act of 1934, this repostiieen signed below by the following person
behalf of the registrant and in the capacities@nthe date indicated.

Signature Title

/s/ Michael F. Koehler Director and Chief Executive Officer
Michael F. Koehler

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

James M. Ringler

/sl Edward P. Boykin Director
Edward P. Boykin

/s/ Nancy E. Cooper Director
Nancy E. Cooper

/sl Cary T. Fu Director
Cary T. Fu
/s/ David E. Kepler Director

David E. Kepler

/sl Victor L. Lund Director
Victor L. Lund

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

/sl William S. Stavropoulos Director




William S. Stavropoulos

Date: February 27, 2015
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Exhibit 10.9.11

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

You have been granted an option (the “Option”) unte Teradata 2012 Stock Incentive Plan (the “Plsm purchase
number of shares of common stock of Teradata Catjpor (“Shares™at the price per Share as described on the stotikn
information page on the website of Teradattdird party Plan administrator, subject to thente and conditions of this Stc
Option Agreement (this “Agreementgnd the Plan. Capitalized terms used but not otkerdefined herein shall have
meanings ascribed to such terms in the Plan.

1. Your right to exercise this Option will expira the tenth (10th) anniversary (the “Expiration &abf the date
of grant of this Option (the “Date of Grant”), ustesooner terminated due to the termination of goyployment as described
below. If the Expiration Date falls on a Saturd@unday or holiday, it will be deemed to occur om tiext following business day.

2. This Option will vest, and the vested Shareg(i@ Shares”) may be exercised, in equal annssiiments
(subject to mathematical rounding performed by @ata's third party Plan administrator) over therfgeiar period commencing
on the Date of Grant, such that all of the shagpsasented by this Option shall be vested on thetf¢4th) anniversary of the
Date of Grant. This vesting schedule is continggran your continuous employment with Teradata Cafoan or any of its
affiliate companies (collectively referred to inglAgreement as “Teradata”) as of and until eacthefvesting dates. In the event
your employment with Teradata terminates priohifourth (4th) anniversary of the Date of Grartept as otherwise provids
below, this Option will terminate with respect ketthen unvested portions.

3. This Option will vest in full if you (a) die wia actively employed by Teradata, or (b) ceasectadiively
employed by Teradata as a result of a disabilityveich you qualify for benefits from the Teradatang-Term Disability Plan or
another long-term disability plan sponsored by @ata (“Disability”).In such cases, this Option may be exercised unildter o
(x) the third (3rd) anniversary of the date of theat Disability, or (y) the Expiration Date.

4. If you voluntarily terminate employment with &eiata due to Retirement (as defined in this Sedfjpthe
unvested portion of this Option will terminate arelforfeited, and the vested portion may be exedcistil the earlier of (a) the
third (3rd) anniversary of your Retirement, or i@ Expiration Date. For purposes of this Agreepdetirement” means
termination by you of employment at or after ageo8ter than, if applicable to you, for Good Reag@sdescribed below)
following a Change in Control.

5. Notwithstanding any provision in this Agreemtmthe contrary, in the event a Change in Contcolios and
this Option award is not assumed, converted oaoeul by the continuing entity, the Option shallt\wesnediately prior to the
Change in Control. In the event of a Change in @dmtherein this Option award is assumed, if Tetaderminates your
employment other than for Cause or Disability dgrtine twenty-four (24) months following the Chamgéontrol, this Option
shall vest in full immediately upon your terminatiof employment, and the Option shall remain esatae until the later of
(a) the earlier of the one (1) year anniversaryanir termination of employment or the Expirationt®aor (b) the applicable date
determined under Sections 3 and 4 above. If yoa @@ticipant in the Teradata Change in Contrek&ece Plan, a Teradata
Severance Policy or a similar arrangement thahdsfiGood Reason” in the context of a resignatadlodving a Change in
Control and you terminate your employment for G&aéson as so defined within twenty-four (24) momdiswing a Change in
Control, this Option shall vest immediately upomuytermination of employment, and the Option Shares




shall remain exercisable until the earlier of t&@ Expiration Date, or (b) the first (1st) anniaysof your termination of
employment.

6. If your Teradata employment is involuntarilyntenated for Cause at any time, this Option willcamatically
terminate and all unexercised vested and unvegpidrOShares will be forfeited and will not be enisable as of the date of such
termination. Further, if your employment is termethby Teradata for Cause, then, to the extent ddethby the Committee in |
sole discretion and permitted by applicable lawy gball (a) return to Teradata all Option Sharas ybu have not disposed of t
have been acquired pursuant to this Agreemenkdhaange for payment by Teradata of any amount bgtpo@id by you for the
Option Shares; and (b) with respect to any Optioar&s acquired pursuant to this Agreement thahyoe disposed of, pay to
Teradata in cash the excess of (i) the Fair Mavishiie of such Option Shares on the date acquinegt, (@) any amount actually
paid by you for the Option Shares.

7. In the event of a termination of your employmenthwieradata for any other reason, including butlingted to
reduction-in-force, this Option will automaticaligrminate, any unvested Option Shares will be fadieand the vested portion of
this Option may be exercised no later than thaezaof (a) the 59th day after the date of termimatf your employment, or (b) t
Expiration Date.

8. In the event that you die after your terminattb@mployment by Teradata, but while this Optiemains
exercisable, this Option may be exercised, by yameficiary or heir, until the one (1) year annszey of the date of your death,
regardless of the Expiration Date.

9. By accepting this award, except to the extest disclosure is required or permitted by applieda or
regulation, you agree to keep this Agreement centidl and not to disclose its contents to anyome@ your attorney, your
immediate family, or your financial consultant, pided such persons agree in advance to keep sformattion confidential and
not to disclose it to others. The Option will beféited if you violate the terms of this Section 9.

10. This Option will be cancelled if the Commitetermines that you engaged in misconduct in cdramewith
your employment with Teradai

11. This Option shall be exercised in accordandk priocedures established by the administratoreoddata’s
stock option program, including broker-assistechtzss exercises. In countries where deemed madagmon exercise, the
purchase price will be paid by simultaneous salth®fOption Shares exercised, in such a manneflgratiata is not subject to
taxation upon grant of the option award. Any tapezpiired by law to be withheld or paid with respecexercise of this Option
shall be deducted from the proceeds of the Optiencése. If Teradata or the administrator of tleekstoption program is unable
withhold required taxes from the proceeds of thédDpexercise, you or your legal representativbareficiary will be required 1
pay such amounts, and Teradata may take any awimssary to satisfy such obligation, includingrmitlimited to withholding
cash from compensation otherwise due to you or peueficiary, or withholding from the Option Shas®rcised such numbers
of Option Shares as it, in its sole discretion]lsfetermine to be required to satisfy such witldhvad requirements.

12. Within a reasonable period after any vested poxicthis Option is exercised, Teradata will instrits transfe
agent and/or third party Plan administrator to itrngolu or your successor with the number of Opfsdrares you exercised. Neitl
you nor your legal representative shall be, or reweof the rights and privileges of, a stockholoeteradata in respect of a
Shares purchasable upon the exercise of this Qptiavhole or in part, unless and until Teradatdids you with, or causes a
credit to you of, such Option Shares.




13. This Option is not transferable by you othantby beneficiary designation, will or the lawsdekscent and
distribution, and during your lifetime this Optiomay be exercised only by you or your guardian galleepresentative.

14. You may designate one or more beneficiarieésdeive all or part of this Option in case of ydeath, and you
may change or revoke such designation at any tmibe event of your death, any portion of thisi@pthat is subject to such a
designation will be distributed to such beneficiareneficiaries in accordance with this Agreemany other portion of this
Option not designated by you shall be distributablgour estate. If there is any question as tdebal right of any beneficiary to
receive a distribution hereunder, the Option Sharggsiestion may be purchased by and distributgetw estate, in which event
Teradata shall have no further liability to anyevith 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) mmmafter termination of your Teradata employmenif(applicable law mandat
a maximum time that is shorter than twelve morttiesn for a period of time equal to that shorter imnaxn period), regardless of
the reason for termination, you will not, withobetprior written consent of the Chief Executivei€df of Teradata: (a) render
services directly or indirectly to, or become enygld by, any Competing Organization (as definedhig $ection 15) to the extent
such services or employment involves the developnmeanufacture, marketing, advertising, sale ovisierg of any product,
process, system or service which is the same dlasita, or competes with, a product, process,esysdr service manufactured,
sold, serviced or otherwise provided by Teradaitstoustomers and upon which you worked or in Whjicu participated during
the last two (2) years of your Teradata employm@tdirectly or indirectly recruit, hire, soliaitr induce, or attempt to induce,
any exempt employee of Teradata to terminate himoemployment with Teradata or otherwise ceaseter relationship with
Teradata; or (c) solicit the business of any finnt@mpany with which you worked during the precediwo (2) years while
employed by Teradata, including customers of Taeadfiyou breach the terms of this Section 15, sgtee that in addition to a
liability you may have for damages arising fromtsticeach, this Option will be immediately cancellalli vested and unexercised
Option Shares shall be forfeited, and, to the extermitted by applicable law, you will pay to Tdada the difference between the
exercise price and the Fair Market Value on the daexercise of any Option Shares received in ection with the exercise of
this Option on or after the date which is twelv)(honths 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 for the ryimawhich your employment with Teradata terminatesd any other person or
organization which is engaged in or about to becengaged in research on or development, productiarketing, leasing,
selling or servicing of a product, process, systerservice which is the same or similar to or cotepeavith a product, process,
system or service manufactured, sold, servicedr@raise provided by Teradata to its customers.|iBhef Competing
Organizations identified by the Chief ExecutiveiCdf is maintained by the Teradata Law Department.

16. By accepting this Option, you agree that, wipemenitted by local law, any controversy or clairsiag out of
or related to your employment relationship withddata shall be resolved by first exhausting anpadata internal dispute
resolution process and policy, and then by arftngtursuant to such policy. If you are employethia United States, the
arbitration shall be pursuant to the Teradata déspesolution policy and the then current rulethef American Arbitration
Association and shall be held in the city of thealkion of the headquarters of Teradata. If youeanployed outside the United
States, where permitted by local law, the arbitrashall be conducted in the regional headquacigrof
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the business unit in which you work. The arbitnatétnall be held before a single arbitrator whanistiorney knowledgeable in
employment law. The arbitrator’'s decision and awsirall be final and binding and may be enteredhin@urt having

jurisdiction. For arbitrations held in the Unitethts, issues of arbitrability shall be determimedccordance with the fede!
substantive and procedural laws relating to artbitna all other aspects shall be interpreted iroetance with the laws of the state
in which the headquarters of Teradata is locatadhEparty shall bear its own attorney’s fees aasediwith the arbitration and
other costs and expenses of the arbitration skdidone as provided by the rules of the Americdpitration Association for an
arbitration held in the United States, or similpplicable rules for an arbitration held outside lthéted States.

Notwithstanding the preceding subparagraph, yon@aeledge that if you breach Section 15, Teradallaswétain
irreparable injury and will not have an adequateady at law. As a result, you agree that in thenew€your breach of Section 15
Teradata may, in addition to any other remediedabla to it, bring an action in a court of compstgurisdiction for equitable
relief to preserve the status quo pending appointroiean arbitrator and completion of an arbitrati¥ou stipulate to the
exclusive jurisdiction and venue of the state autefal courts located in the location from whiclaBata’s Option program is
administered for any such proceedings.

17. By accepting this award, you acknowledge amdeathat, notwithstanding any other provision dg th
Agreement to the contrary, you may be requireatteit or repay any or all of the Option Sharesspant to the terms of the
Teradata Corporation Compensation Recovery Paticy Guccessor policy), as the same may be ameéadednply with the
Dodd-Frank Wall Street Reform and Consumer Praiaoiict or any rules or regulations issued by theuBties and Exchange
Commission rule or applicable securities exchange.

18. The provisions of this Agreement are severdbny provision of this Agreement is held to beenforceable
or invalid by a court or other tribunal of compdtgmisdiction (including an arbitration tribunal),shall be severed and shall not
affect any other part of this Agreement, which Wl enforced as permitted by law.

19. The terms of this Option as evidenced by tliseAment may be amended by the Teradata BoardeftDis
or the Committee at any time.

20. This Option and the number and kind of Shaoeem@d by this Agreement shall be subject to adjest as
provided in Section 14 of the Plan.

21. Nothing contained in this Agreement shall confgon you any right with respect to continuance of
employment by Teradata, nor limit or affect in angnner the right of Teradata to terminate your egrpent or adjust your
compensation.

22. In the event of a conflict between the ternt @nditions of this Agreement and the terms amdlitimns of
the Plan, the terms and conditions of the Plarl phevail, except that with respect to matters lag choice of law the terms a
conditions of Section 16 of this Agreement shadivail.

23. By accepting any benefit under this Agreemgmt, and each person claiming under or through Yail be
conclusively deemed to have indicated their acemgtand ratification of, and consent to, all of tibyens and conditions of this
Agreement and the Plan and any action taken uhdeAgreement or the Plan by the Committee, thed@o&Directors or
Teradata, in any case in accordance with the tamdsconditions of this Agreement.
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24, Teradata may, in its sole discretion, deciddelover any documents related to current or fupadicipation in
the Plan by electronic means. You hereby consemicgive such documents by electronic deliveryagreée to participate in the
Plan through an on-line or electronic system eistiabtl and maintained by Teradata or a third pagsygthated by Teradata.



Exhibit 10.9.12

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”) uride Teradata 2012 Stock Incentive Plan (the “Blempurchase a number of
shares of common stock of Teradata Corporationgf&st) at the price per Share as described ortdlek sption information page on the
website of Teradata’s third party Plan administragabject to the terms and conditions of this B©ption Agreement (this “Agreement”) and
the Plan. Capitalized terms used but not otherdésimed herein shall have the meanings ascribeddb terms in the Plan.

1. Your right to exercise this Option will expire the tenth (10th) anniversary (the “Expiration &abf the date of grant of
this Option (the “Date of Grant”), unless soonenmti@ated due to the termination of your employrmeshtescribed below. If the Expiration
Date falls on a Saturday, Sunday or holiday, it bl deemed to occur on the next following busirdzss

2. This Option will vest, and the vested Sharegpfi@h Shares”) may be exercised, in equal annséhliments (subject to
mathematical rounding performed by Teradathird party Plan administrator) over the fourrygariod commencing on the Date of Grant, ¢
that all of the shares represented by this Opfitall e vested on the fourth (4th) anniversarnhefDate of Grant. This vesting schedule is
contingent upon your continuous employment withaBlata Corporation or any of its affiliate comparn{@slectively referred to in this
Agreement as “Teradata”) as of and until each efvibsting dates. In the event your employment Wittadata terminates prior to the fourth
(4th) anniversary of the Date of Grant, exceptthsmvise provided below, this Option will terminatéh respect to the then unvested portic

3. This Option will vest in full if you (a) die wiai actively employed by Teradata or (b) cease tadtiwely employed by
Teradata as a result of a disability for which gmalify for benefits from the Teradata Long-Terns&hility Plan or another long-term
disability plan sponsored by Teradata (“Disabiljtyh such cases, this Option may be exercised tinatilater of (x) the third (3rd) anniversary
of the date of death or Disability, or (y) the Engtion Date.

4, If you voluntarily terminate employment with Teraal@ue to Retirement (as defined in this Sectignh®) unvested portic
of this Option will terminate and be forfeited, ahe vested portion may be exercised until theeyasf (a) the third (3rd) anniversary of your
Retirement, or (b) the Expiration Date. For puroskthis Agreement, “Retirement” means terminabgryou of employment (other than, if
applicable to you, for Good Reason (as describ&mdollowing a Change in Control) at or after dgfe with the consent of the Compensa
& Human Resource Committee of the Teradata Boaiirgfctors (the “Committee”), unless otherwise pded for by mandatory local law
provisions.

5. Notwithstanding any provision in this Agreemtmthe contrary, in the event a Change in Conteolios and this Option
award is not assumed, converted or replaced bgahtnuing entity, the Option shall vest immedigtetior to the Change in Control. In the
event of a Change in Control wherein this Optiormlis assumed, if Teradata terminates your emptoymther than for Cause or Disability
during the twenty-four (24) months following the &ige in Control, this Option shall vest in full iradiately upon your termination of
employment, and the Option shall remain exercisabtg the later of (a) the earlier of the one y&ar anniversary of your termination of
employment or the Expiration Date, or (b) the aggdlie date determined under Sections 3 and 4 alforau are a participant in the Teradata
Change in Control Severance Plan, a Teradata SeeeRolicy or a similar arrangement that definesdéReason” in the context of a
resignation following a Change in Control and yetntinate your employment for Good Reason as soaekfivithin twenty-four (24) months
following a Change in Control, this Option shalsvénmediately upon your termination of employmemigl the Option Shares shall remain
exercisable until the earlier of (a) the Expiratidate, or (b) the first anniversary of your terntioa of employment.

6. If your Teradata employment is involuntarilyrtenated for Cause at any time, this Option willamatically terminate and
all unexercised vested and unvested Option Shatesedorfeited and will not be
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exercisable as of the date of such terminationthiearif your employment is terminated by TeradataCause, then, to the extent demanded b
the Committee in its sole discretion and permitigdipplicable law, you shall (a) return to Teraddt®ption Shares that you have not
disposed of that have been acquired pursuantgditinieement, in exchange for payment by Teradatenpfamount actually paid by you for
Option Shares; and (b) with respect to any Optibar&s acquired pursuant to this Agreement thatwawe disposed of, pay to Teradata in cas
the excess of (i) the Fair Market Value of suchi@pShares on the date acquired, over (ii) any arhactually paid by you for the Option
Shares.

7. In the event of a termination of your employmeith Teradata for any other reason, includingtmttlimited to reduction-
in-force, this Option will automatically terminatany unvested Options will be forfeited and thet@ggportion of this Option may be exercised
no later than the earlier of (a) the 59th day dfterdate of termination of your employment ort{i® Expiration Date.

8. In the event that you die after your terminatddremployment by Teradata, but while this Optiemains exercisable, this
Option may be exercised, by your heirs or yourtestantil the one (1) year anniversary of the adtgour death, regardless of the Expiration
Date.

9. By accepting this award, except to the exteat disclosure is required or permitted by appliedaiv or regulation, you
agree to keep this Agreement confidential and maigclose its contents to anyone except yourratgryour immediate family, or your
financial consultant provided such persons agreslirance to keep such information confidential motdto disclose it to others. The Option
will be forfeited if you violate the terms of th&ection 9.

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

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

12. Regardless of any action Teradata or your eyepleho is a Teradata affiliate (the “Employer’kés with respect to any
or all income tax, payroll tax, payment on accaambdther taxrelated items related to your participation in Bian and legally applicable to y
or deemed by Teradata or the Employer to be aropppte charge to you even if technically due bya@iata or the Employer (“Tax-Related
Items”), you acknowledge that the ultimate lialilior all Tax-Related Iltems is and remains youpogssibility and may exceed the amount
actually withheld by Teradata or the Employer. Yadgo 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 persomtame 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: (2) 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 teegectise 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 y@lnility for such Tax-Related Items or to
achieve any particular tax result. Further, if ymye become subject to tax in more than one jutisti between the Date of Grant and the dat
of any relevant taxable event, you acknowledge Teaddata and/or the Employer (or former emplogerapplicable) may be required to
withhold or account for Tax-Related Items in mdrart one jurisdiction.

Prior to any relevant taxable or tax withholdinget; as applicable, you shall pay or make adecaraamgements satisfactory to
Teradata or the Employer, to satisfy all TRgtated Items. In this regard, you authorize Terdad/or the Employer, or their respective ag
at their discretion and pursuant to such procedaseBeradata may specify from time to time, tosfathe obligations with regard to all Tax-
Related Items by one or a combination of the foltmy

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

(c) withholding from the proceeds of the sale o&i®!s acquired upon exercise of the Option eithreutih a
voluntary sale or through a mandatory sale arrabgeberadata (on your behalf pursuant to this aightion).

To avoid negative accounting treatment, Teradatawitnhold or account for Tax-Related Items by ddegng 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 deemedvio 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 tharPthat cannot be satisfied by the means prewalestcribed. Teradata may refuse to hono
exercise and/or deliver to you any Shares pursieaytur Option if you fail to comply with your olglations in connection with the Td&elatec
Items as described in this Section 12.

13. Within a reasonable period after any vestetiggoof this Option is exercised, Teradata willtist its transfer agent
and/or third party Plan administrator to credit ywsuyour successor with the number of Option Shgoesexercised. Neither 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-boedtr remittance made to exercise this Option ostea of proceeds
received upon the sale of Shares must be madegth@locally authorized financial institution ogrstered foreign exchange agency and may
require you to provide to such financial institutior agency certain information regarding the taatisn. Moreover, you understand and agree
that Teradata is neither responsible for any forexchange fluctuation between your local curresmay the United States Dollar (US $) (or the
selection by Teradata or the Employer in its siderétion of an applicable foreign currency excharage) that may affect the value of this
Option (or the calculation of income or any Taxdtetl Items thereunder) nor liable for any decr@asige value of Shares or this Option. In
addition, the ownership of Shares or assets ardifgpbf a bank or brokerage account abroad mayestigpu to reporting requirements
imposed by tax, banking, and/or other authoritiegaur country, and you understand and agree thasglely are responsible for complying
with such requirements.

15. This Option is not transferable by you othamthy will or the laws of descent and distributiand during your lifetime
this Option may be exercised only by you or youarglian or legal representative.

16. In exchange for this Option, you agree thainduyour employment with Teradata and, to the edgpenmitted by
applicable law, for a period of twelve (12) moné#fter termination of your Teradata employment {@piplicable law mandates a maximum
time that is shorter than twelve months, then fpedaod of time equal to that shorter maximum pdrioegardless of the reason for terminat
you will not, without the prior written consentibife Chief Executive Officer of Teradata, (a) rensienvices directly or indirectly to, or becol
employed by, any Competing Organization (as defindtis Section 16) to the extent such servicesnoployment involves the development,
manufacture, marketing, advertising, sale or sergiof any product, process, system or service wtathe same or similar to, or competes
with, a product, process, system or service matufed, sold, serviced or otherwise provided by @ata to its customers and upon which you
worked or in which you participated during the lagb (2) years of your Teradata employment; (bgclly or indirectly recruit, hire, solicit or
induce, or attempt to induce, any exempt employdeeadata to terminate his or her employment Withadata or otherwise cease his or her
relationship with Teradata; or (c) solicit the lmess of any firm or company with which you workeudlidg the preceding two (2) years while
employed by Teradata, including customers of Teeadhyou breach the terms of this Section 16, ggtee that in addition to any liability y:
may have for damages arising from such breachQptson will be immediately cancelled, all vestewiainexercised Option Shares shall be
forfeited, and, to the extent permitted by appliedbw, you will pay to Teradata or the Employey directed, the difference between the
exercise price and the Fair Market Value on the daexercise of any Option Shares
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received in connection with the exercise of thigi@pon or after the date which is twelve (12) ninprior to the date of the breach. You
understand and agree that Teradata has the rightisfy your obligation to refund the differencween the exercise price and Fair Market
Value by any method or combination of methods deedrin Section 12.

As used in this Section 16, “Competing Organizdtimeans an organization identified as a Competinga@ization by the Chief
Executive Officer of Teradata for the year in whigur employment with Teradata terminates, andathgr 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.

17. In accepting the grant, you acknowledge tl&gttie Plan is established voluntarily by Teradita,discretionary in
nature and it may be modified, suspended or tert@ihlay Teradata at any time; (b) the grant of tp&dDs is voluntary and occasional and
does not create any contractual or other righeéteive future grants of Options, or benefits in l# Options, even if Options have been gra
repeatedly in the past; (c) all decisions with ez$fo future Option grants, if any, will be at $ae 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 amgeti (e) your participation in the Plan is voluntgfy the Option and the Shares subject tc
Option are not intended to replace any pensiortgighcompensation; (g) the Option is an extra@dirtem that does not constitute
compensation of any kind for services of any kieddered to Teradata and which is outside the sabpeur employment contract, if any; (h)
the Options are not part of normal or expected @magtion or salary for any purposes, including,nmttimited to, calculating any severance,
resignation, termination, redundancy, end of serpayments, bonuses, losgrvice awards, pension or retirement or welfarefits or simila
payments and in no event should be consideredrapeartsation for, or relating in any way, to pasviees for Teradata; (i) the Option grant
and your participation in the Plan will not be imieeted to form an employment contract or relatigmsvith Teradata; (j) the future value of 1
underlying Shares is unknown and cannot be pretligtth certainty; (k) if the underlying Shares dut mcrease in value, the Option will have
no value; (1) if you exercise your Option and obt8hares, the value of those Shares acquired w@wnige may increase or decrease in value
even below the exercise price; (m) in consideratibtihe grant of the Option, no claim or entitlernencompensation or damages shall arise
from forfeiture of the Option resulting from ternation of your employment by Teradata (for any reasbatsoever and whether or not in
breach of local labor laws) and you irrevocablyasle Teradata from any such claim that may afisggtwithstanding the foregoing, any such
claim is found by a court of competent jurisdictiorhave arisen, then, by accepting the Award,slall be deemed irrevocably to have wa
your entitlement to pursue such claim; (n) in tkierg of involuntary termination of your employménthether or not in breach of local lak
laws), your right to receive Options and vest irti@ms under the Plan, if any, will terminate effeetas of the date that you are no longer
actively employed and will not be extended by aatiae period mandated under local law (e.g., acivployment would not include any
period of “garden leave” or similar period pursutmtocal law); furthermore, in the event of invotary termination of employment (whether
or not in breach of local labor laws), your rightexercise the Option after termination of emplogmé any, will be measured by the date of
termination of your active employment and will that extended by any notice period mandated undaf law; the Committee shall have the
exclusive discretion to determine when you areamgér actively employed for purposes of your Opticent; (0) Teradata is not providing ¢
tax, legal or financial advice, nor is Teradata mgkany recommendations regarding your participatiothe Plan, or your acquisition or sal
the underlying Shares; and (p) you are hereby adwis consult with your own personal tax, legal indncial advisors regarding your
participation in the Plan before taking any actielated to the Plan.

18. You hereby explicitly and unambiguously consentthe collection, use and transfer, in electronic other form, of you
personal data as described in this Agreement ang ather Option grant materials by and among, as &pable, the Employer and Teradal
for the exclusive purpose of implementing, admimghg and managing your participation in the Plat
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You understand that Teradata and the Employer mapichcertain personal information about you, includg, but not limited to,
your name, home address and telephone number, détarth, social insurance number or other identdfation number, salary, nationality
job title, any Shares or directorships held in Telata, details of all Options or any other entitlemeto Shares awarded, canceled, exercis
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 atiyird parties assisting Teradata with the implentation, administration and
management of the Plan. You understand the reciggeof 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 preiges 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 orlie 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 yauay, at any time, view Data, requ
additional information about the storage and proaisg 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 represttive. You understand, however, tt
refusing or withdrawing your consent may affect yoability 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.

19. You understand and agree that you are resperailll times for understanding and following dd@ata’s policies with
respect to insider trading, as well as any insigating restrictions imposed by local law.

20. The provisions of this Agreement are severdblmy provision of this Agreement is held to breenforceable or invalid,
in whole or in part, it shall be severed and shatlaffect any other part of this Agreement, whidh be enforced as permitted by law.

21. The terms of this Option as evidenced by tlgse@ment may be amended by the Teradata BoardeftbDis or the
Committee at any time.

22. This Option and the number and kind of Shaoeeed 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 terns @nditions of this Agreement and the terms amultimns of the Plan, the
terms and conditions of the Plan shall prevail.

24. The Option and the provisions of this Agreenagrtgoverned by, and subject to, the laws of taee®f Delaware,
U.S.A., without reference to principles of confliaf law, as provided in the Plan.

For purposes of litigating any dispute that ariseder this grant or this Agreement, the partiegtyesubmit and consent to the
exclusive jurisdiction of the State of Ohio andesgthat such litigation shall be conducted onlihi courts of Montgomery County, Ohio or
the federal courts for the United States for thetBern District of Ohio, and no other courts, whigrie grant of Options is made and/or to be
performed.

25. Teradata may, in its sole discretion, decide tovdeny documents related to current or futurdigipation in the Plan b
electronic means. You hereby consent to receivle dacuments by electronic delivery and agree ttgyaate in the Plan through an on-line or
electronic system established and maintained bgidéga or a third party designated by Teradata.

26. If you have received this Agreement or any othaxudeent related to the Plan translated into a laggusher than Englis
and if the translated version is different thanEmglish version, the English version will control.

27. Notwithstanding any provision herein, your fgdpation in the Plan shall be subject to any spleeirms and conditions as
set forth in any appendix for your country (the tAgmdix”). Moreover, if you relocate to
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one of the countries included in the Appendix,gpecial terms and conditions for such country aplply to you, to the extent Teradata
determines that the application of such terms amdlitions is necessary or advisable in order topigwith local law or facilitate the
administration of the Plan. The Appendix constiypart of this Agreement.

28. Teradata reserves the right to impose othelinements on your participation in the Plan, on@pions and any Shares
acquired under the Plan, to the extent Teradatxm@ies it is necessary or advisable in order toptp with local law or facilitate the
administration of the Plan, and to require youigm @iny additional agreements or undertakingsrtiet be necessary to accomplish the
foregoing.

29. By accepting any benefit under this Agreemymt, and each person claiming under or through yall be conclusively
deemed to have indicated their acceptance andteadiiin of, and consent to, all of the terms andditions of this Agreement and the Plan and
any action taken under this Agreement or the Pjatihhé Committee, the Board of Directors or Teradimtany case in accordance with 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 ar all of the Option Shares pursuant to the seofithe Teradata Corporation Compense
Recovery Policy (or a successory policy), as tieesmay be amended to comply with the Dodd-Frank Btatet Reform and Consumer
Protection Act or any rules or regulations issugdhe Securities and Exchange Commission rule pliggble securities exchange.
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Exhibit 10.9.15

Form of Restricted Share Unit Agreemen{graded vesting]
Under the Teradata 2012 Stock Incentive Plan

You have been awarded a number of restricted Sbwite (the “Share Units”) under the Teradata 20tiSIncentive
Plan (the “Plan”), as described on the restricteate unit information page on the website of Tet@dahird party Plan
administrator, subject to the terms and conditwfithis Restricted Share Unit Agreement (this “Aggreent”) and the Plan.
Capitalized terms used but not otherwise definediheshall have the meanings ascribed to such tarthe Plan.

1. One-third of the Share Units will become norfditable (“Vested”)on each of the first three anniversarie
the Date of Grant (each such anniversary a “Vedbatg”), subject to such rounding conventions as may beemehted fror
time-totime by the third party Plan administrator, andvted that you are continuously employed by Teradatany of it
affiliate companies (referred to collectively heraes “Teradata”) until each such Vesting Date.

2. If your employment with Teradata terminates primatVesting Date due to (i) your death, or (ii)isadility for
which you qualify for benefits under the Teradatang-Term Disability Plan or another longrm disability plan sponsored
Teradata (“Disability”) then, upon such termination of employment, the igimg unvested Share Units will become fully Ves
If your employment with Teradata terminates priotat Vesting Date due to (a) your Retirement, orrdauction-inforce; ther
upon such termination of employment, a pro ratdigorof the Share Units will become fully VestedorFpurposes of th
Agreement, “Retirementheans termination by you of your employment witliabata (other than, if applicable to you, for G
Reason (as described below) following a Changednti@l) at or after age 55 with the consent of @@mmpensation & Hum:
Resource Committee of the Teradata Board of Dirscfthe “Committee”).The pro rata portion of the Share Units that
become fully Vested will be determined by multiplgi(x) the number of unvested Share Units that dvbalve vested on the n
Vesting Date had you remained employed with Tegabgt(y) a fraction, the numerator of which is thember of full and parti
months of employment you completed commencing thighVesting Date that occurred immediately prioyaar termination (o
if none, commencing on the date of grant of thisa(“Date of Grant”))and the denominator of which is twelve (12) mo
(subject to such rounding conventions as may bdeimgnted from time-tékme by the third party Plan administrator).
purposes of determining any pro rata Vesting ofry@hare Units, your period of employment with Tettadshall not include a
leave of absence, other than an approved leaveseihae from which Teradata reasonably expects/thatvill return to perforr
services for Teradata.

Notwithstanding any provision in this Agreementtie contrary, in the event a Change in Control c&and this restrictt
Share Unit award is not assumed, converted oraeglhy the continuing entity, the remaining unvesbare Units shall become
fully Vested immediately prior to the Change in @oh In the event of a Change in Control wheriis testricted Share Unit
award is assumed, if your employment is terminaied@eradata other than for Cause or Disability miyithe twenty-four (24)
months following the Change in Control, the remagninvested Share Units shall become fully Vestedediately upon your
termination of employment. If you are a participamthe Teradata Change in Control Severance Blderadata Severance Pol
or a similar arrangement that defines “Good Reaswoitie context of a resignation following a Chamg€ontrol and you
terminate your employment for Good Reason as soetefvithin twenty-four (24) months following a Gige in Control, the
remaining unvested Share Units shall become fullgte¥d immediately upon your termination of emplogime
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To the extent that the Share Units have not yetedepursuant to Sections 1 and 2 above, they slealforfeite
automatically without further action or noticeyibu cease to be employed by Teradata prior to glicaple Vesting Date oth
than as provided in this Section 2.

3. Except as may be otherwise provided in this Se@&iomhen Vested, the Share Units will be paid ta wathin
30 days after each applicable Vesting Date in Shigech that one Share Unit equals one Share).

To the extent that the Share Units become Vesteslipnt to Section 2 of this Agreement and yourtrighreceive
payment of Vested Share Units constitutes a “dafefrcompensation” within the meaning of Secti@9A of the Code, then
payment of such Share Units shall be subject tédlt@ving rules: (i) the Share Units will be paialyou within 30 days after the
earlier of (a) your “separation from service” wittthe meaning of Section 409A of the Code, orlfb)dpplicable Vesting Date;
(i) notwithstanding the foregoing, if the Shareitdibecome payable as a result of your “separdit@mn service” within the
meaning of Section 409A of the Code (other thaa wesult of death), and you are a “specified eng#dyas determined under
Teradata's policy for determining specified empésy/en the date of separation from service, theeStiaits shall be paid on the
first business day after the date that is six mefdHowing your “separation from service” withing meaning of Section 409A of
the Code; and (iii) Teradata may, in its sole éison and to the extent permitted by Treasury Ragn 8 1.409A-3(j)(4)(ix)(B),
terminate this Agreement and pay all outstandingr&knits to you within 30 days before or 12 moratier a “change in the
ownership,” a “change in the effective control’atchange in the ownership of a substantial portibthe assets” of Teradata
within the meaning of Section 409A of the Code.

4. By accepting this award, unless disclosure is reqguor permitted by applicable law or regulatioouyagree t
keep this Agreement confidential and not to diselis contents to anyone except your attorney, younediate family, or you
financial consultant, provided such persons agreglvance to keep such information confidential motddisclose it to others. T
Share Units will be forfeited if you violate theres and conditions of this Section 4.

5. The Share Units may not be sold, transferred, @édgssigned or otherwise alienated, except byficery
designation, will or by the laws of descent andriistion upon your death. As soon as practicaliler @ Vesting Date, Terad.
will instruct its Transfer Agent and/or its thiréuy Plan administrator to record on your accobhetrtumber of Shares underly
the number of Share Units to be paid to you in &and such Shares will be freely transferable.

6. Any cash dividends declared before an applicablgtig Date on the Shares underlying the Share Whik¢
not be paid currently, but shall be converted iatlditional Share Units. Any Share Units resultingnf such conversion (t
“Dividend Units”) will be considered Share Units for purposes of igseement and will be subject to all of the teremndition:
and restrictions set forth herein. As of each dad¢ Teradata would otherwise pay the declaredidid on the Shares underly
the Share Units (the “Dividend Payment Datigi"the absence of the reinvestment requirementkigfSection 6, the number
Dividend Units will be determined by dividing themaunt of dividends otherwise attributable to ther@hJnits but not paid on t
Dividend Payment Date by the Fair Market Value efddata’s common stock on the Dividend Payment.Date

7. Teradata has the right to deduct or cause to bectksd from, or collect or cause to be collectedhwespect t
the taxation of any Share Units, any federal, statal, foreign or other taxes required by thedakthe United States or any ol
country to be withheld or paid with respect to 8teare Units, and you or your legal representatieeoeficiary will be require
to pay any such amounts. By accepting this awawd,gonsent and direct that, if you are paid throlighadates United State
payroll
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system at the time the Share Units vest, Teraslatack plan administrator may withhold or sell thanber of Share Units frc
your award as Teradata, in its sole discretionpdeeecessary to satisfy such withholding requirémdhyou are paid througt
non-United States Teradata payroll system, you agraeTieradata may satisfy any withholding obligatityswithholding cas
from your compensation otherwise due to you or hy ather action as it may deem necessary to satigfy withholding
obligation.

8. The Share Units will be forfeited if your employniés terminated by Teradata for Cause or if the Gitiee
determines that you engaged in misconduct in cdiomevith your employment with Teradata. Furthéryour employment
terminated by Teradata for Cause, then, to theneiemanded by the Committee in its sole discrediwth permitted by applicat
law, you shall (a) return to Teradata all Shared ylou have not disposed of that have been acgpirezbant to this Agreeme
during the twelve (12) months prior to the dateyofir termination of employment, and (b) with redpcany Shares acquir
pursuant to this Agreement during the twelve (1®hths prior to the date of your termination of eoyphent and that you ha
disposed of, pay to Teradata in cash the Fair Markkie of such Shares on the date acquired.

9. In exchange for the Share Units, you agree thainguyour employment with Teradata and, to the &
permltted by appllcable law, for a period of twe(t2) months after the termination of employmenmti{f@pplicable law mandat
a maximum time that is shorter than twelve monthesnh for a period of time equal to that shorter imasn period), regardless
the reason for termination, you will not, witholietprior written consent of the Chief Executive iGdf of Teradata: (a) renc
services directly or indirectly to, or become enygeld by, any Competing Organization (as definedig Section 9 below) to t
extent such services or employment involves theeldgwment, manufacture, marketing, sale, advertigingervicing of an
product, process, system or service which is thmesar similar to, or competes with, a product, pes; system or serv
manufactured, sold, serviced or otherwise providgdleradata to its customers and upon which yowk&rmor in which yo
participated during the last two (2) years of yderadata employment; (b) directly or indirectly mgt; hire, solicit or induce,
attempt to induce, any exempt employee of Terattateerminate his or her employment with or otheentease his or
relationship with Teradata; or (c) solicit the mesis of any firm or company with which you workedidg the preceding two (
years while employed by Teradata, including custsnadé Teradata. If you breach the terms of thistiSec, you agree that
addition to any liability you may have for damagassing from such breach, any unvested Share Wviltsbe immediatel
forfeited, and, to the extent permitted by appliedhw, you agree to pay to Teradata the Fair Mavledue of any Share Units tt
Vested during the twelve (12) months prior to ttaedof your termination of employment. Such Fairrkéa Value shall k
determined as of each applicable Vesting Date.

As used in this Section 9, “Competing Organizatio/®ans an organization identified as a Competirgafization by the
Chief Executive Officer of Teradata for the yeawinich your employment with Teradata terminatesl, amy other person or
organization which is engaged in or about to becengaged in research on or development, productiarketing, leasing,
selling or servicing of a product, process, systerservice which is the same or similar to or cotepavith a product, process,
system or service manufactured, sold, servicedr@raise provided by Teradata to its customers.|iBhef Competing
Organizations identified by the Chief ExecutiveiCdf is maintained by the Teradata Law Department.

10. By accepting this award, you agree that, wperenitted by local law, any controversy or clairisizug out of
or related to your employment relationship withddata shall be resolved by first exhausting anpdata internal dispute
resolution process and policy, and then by arfitngtursuant to such policy. If you are employethia United States, the
arbitration shall be pursuant to the Teradata déspesolution policy and the then current rulethef American Arbitration
Association and shall be
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held in the city of the location of the headquariefr Teradata. If you are employed outside theddn8tates, where permitted by
local law, the arbitration shall be conducted ia tagional headquarters city of the business anithich you work. The arbitratic
shall be held before a single arbitrator who isttarney knowledgeable in employment law. The eatwt’s decision and award
shall be final and binding and may be entered ynaurt having jurisdiction. For arbitrations héfdthe United States, issues of
arbitrability shall be determined in accordancehwiiite federal substantive and procedural lawsinglab arbitration; all other
aspects shall be interpreted in accordance withethis of the state in which the headquarters chdata is located. Each party
shall bear its own attorney’s fees associated thigharbitration, and other costs and expensesdrtbitration shall be borne as
provided by the rules of the American Arbitratioestciation for an arbitration held in the Unitedt8s, or similar applicable
rules for an arbitration held outside the Unitedt&s.

Notwithstanding the preceding subparagraph, yon@aeledge that if you breach Section 9, Teradathsu#tain
irreparable injury and will not have an adequateady at law. As a result, you agree that in thenegeyour breach of Section 9
Teradata may, in addition to any other remediedabla to it, bring an action in a court of compstgurisdiction for equitable
relief to preserve the status quo pending appointroiean arbitrator and completion of an arbitrati¥ou stipulate to the
exclusive jurisdiction and venue of the state autefal courts located in the location from whichabata’s equity program is
administered, for any such proceedings.

11. You may designhate one or more beneficiarigsdeive all or part of any Share Units to be distied in case
of your death, and you may change or revoke susigdation at any time. In the event of your deatty, Share Units distributak
hereunder that are subject to such a designatibbevilistributed to such beneficiary or benefigarin accordance with this
Agreement. Any other Share Units not designategdaywill be distributable to your estate. If thé&seny question as to the legal
right of any beneficiary to receive a distributioereunder, the Share Units in question may beftars to your estate, in which
event Teradata will have no further liability toyane with respect to such Share Units.

12. The provisions of this Agreement are severdb@y provision of this Agreement is held to beenforceable
or invalid by a court or other tribunal of compdtgmisdiction (including an arbitration tribunal),shall be severed and shall not
affect any other part of this Agreement, which Wl enforced as permitted by law.

13. The terms of this award of Share Units as evidehgeithis Agreement may be amended by the Teradadad
of Directors or the Committee.

14. The number of Share Units and the number amdi&ii Shares covered by this Agreement shall beesuto
adjustment as provided in Section 14 of the Plan.

15. In the event of a conflict between the ternt @mnditions of this Agreement and the terms andlitions of
the Plan, the terms and conditions of the Plarl phavail, except that with respect to matters lawg choice of law the terms a
conditions of Section 10 of this Agreement shadivaiil.

16. You shall not possess any incidents of ownprghcluding, without limitation, dividend and vog rights) in
the Shares underlying the Share Units until suadr&hhave been delivered to you in accordanceSuttion 3 of this Agreemel
The obligations of Teradata under this Agreemeititbegi merely that of an unfunded and unsecured @®wf Teradata to deliver
Shares in the future following Vesting of the Shdrets, and your rights will be no greater thanstaof an unsecured general
creditor. No assets of Teradata will be held oaséde as security for the obligations of Teradaider this Agreement.

4




Exhibit 3d

17. Nothing contained in this Agreement shall confgon you any right with respect to continuance of
employment by Teradata, nor limit or affect in angnner the right of Teradata to terminate your egrpkent or adjust your
compensation.

18. By accepting any benefit under this Agreemgmt, and each person claiming under or through il be
conclusively deemed to have indicated their acemgtand ratification of, and consent to, all of tibyens and conditions of this
Agreement and the Plan and any action taken uhdeAgreement or the Plan by the Committee, the@o&Directors or
Teradata, in any case in accordance with the tamdsconditions of this Agreement.

19. Teradata may, in its sole discretion, decidgelover any documents related to current or fupadicipation in
the Plan by electronic means. You hereby consemcgive such documents by electronic deliveryagrée to participate in the
Plan through an on-line or electronic system eistiabtl and maintained by Teradata or a third pagsyghated by Teradata.




Form of Restricted Share Unit Agreemen{cliff vesting]
Under the Teradata 2012 Stock Incentive Plan

You have been awarded a number of restricted Sbiaits (the “Share Units"under the Teradata 2012 Stock Incer
Plan (the “Plan”), as described on the restrictedres unit information page on the website of Tet@dathird party Pla
administrator, subject to the terms and conditiohghis Restricted Share Unit Agreement (this “Agrent”) and the Pla
Capitalized terms used but not otherwise definediheshall have the meanings ascribed to such terthe Plan.

1. The Share Units will become non-forfeitable (St#”) on the third anniversary of the Date of Grant
“Vesting Date”),provided that you are continuously employed by dlata or any of its affiliate companies (referred¢adectively
herein as “Teradata”) until the Vesting Date.

2. If your employment with Teradata terminates prmytur Vesting Date due to (i) your death, or diidlisability
for which you qualify for benefits under the Teredhong-Term Disability Plan or another loteym disability plan sponsored
Teradata (“Disability”),then, upon such termination of employment, your r&hidnits will become fully Vested. If yo
employment with Teradata terminates prior to yoestihg Date due to (a) your Retirement, or (b) ctidn-inforce; then, upc
such termination of employment, a pro rata portbthe Share Units will become fully Vested. Forgmses of this Agreeme
“Retirement’means termination by you of your employment withiaBata (other than, if applicable to you, for Gétehson (e
described below) following a Change in Control)oatafter age 55 with the consent of the CompensatidcHuman Resourt
Committee of the Teradata Board of Directors (tBerhmittee”).The pro rata portion of the Share Units that wdtbme fully
Vested will be determined by multiplying the totaimber of the Share Units awarded pursuant toAhisement by a fraction, t
numerator of which is the number of full and pdaminths of employment that you completed afterdate of grant of this awe
(the “Date of Grant”)and the denominator of which is the total numbemnohths during the period beginning on the Dat€ @i
and ending on your Vesting Date (subject to suemdng conventions as may be implemented from torime by the thir
party Plan administrator). For purposes of deteimgimny pro rata Vesting of your Share Units, yperiod of employment wi
Teradata shall not include any leave of absenterdhan an approved leave of absence from whicadBta reasonably expe
that you will return to perform services for Tertada

Notwithstanding any provision in this Agreementhe contrary, in the event a Change in Control meend this restricte
Share Unit award is not assumed, converted or cegldy the continuing entity, the Share Units shalkome fully Veste
immediately prior to the Change in Control. In tixéent of a Change in Control wherein this restdcg&hare Unit award
assumed, if your employment is terminated by Tdeadgher than for Cause or Disability during theemtyfour (24) month
following the Change in Control, the Share Unitalshecome fully Vested immediately upon your teration of employment.
you are a participant in the Teradata Change irtr6b8everance Plan, a Teradata Severance Poliaysonilar arrangement tt
defines “Good Reasorifi the context of a resignation following a Chamg€ontrol and you terminate your employment foio@
Reason as so defined within twerfityt (24) months following a Change in Control, tBeare Units shall become fully Ves
immediately upon your termination of employment.

3. Except as may be otherwise provided in this Se@iowhen Vested, the Share Units will be paid ta yathin
30 days after the Vesting Date in Shares (suchath@tShare Unit equals one Share).

To the extent that the Share Units become Vestedupat to Section 2 of this Agreement and yourtrighreceiv:
payment of Vested Share Units constitutes a “daffext compensationivithin the meaning of Section 409A of the Coden
payment of such Share Units shall be subject tédlt@ving rules: (i)
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the Share Units will be paid to you within 30 dafter the earlier of (a) your “separation from s$eat¥ within the meaning «
Section 409A of the Code, or (b) the Vesting Détenotwithstanding the foregoing, if the Shareitdrbecome payable as a re
of your “separation from servicatithin the meaning of Section 409A of the Code éotthan as a result of death), and you
“specified employee’as determined under Teradata's policy for detengispecified employees on the date of separatmm
service, the Share Units shall be paid on the btstiness day after the date that is six montHewvitdg your “separation frot
service”within the meaning of Section 409A of the Code; &ngTeradata may, in its sole discretion andhe extent permitte
by Treasury Regulation 8§ 1.4098j)(4)(ix)(B), terminate this Agreement and pay @ltstanding Share Units to you within
days before or 12 months after a “change in theeoghip,” a “change in the effective control” or@énge in the ownership ¢
substantial portion of the assets” of Teradataiwithe meaning of Section 409A of the Code.

4. By accepting this award, unless disclosure is reqguor permitted by applicable law or regulatioouyagree t
keep this Agreement confidential and not to diselis contents to anyone except your attorney, younediate family, or you
financial consultant, provided such persons agreglvance to keep such information confidential motddisclose it to others. T
Share Units will be forfeited if you violate theres and conditions of this Section 4.

5. The Share Units may not be sold, transferred, gédgssigned or otherwise alienated, except byfiocerg
designation, will or by the laws of descent andrifigtion upon your death. As soon as practicalfler ayour Vesting Dat:
Teradata will instruct its Transfer Agent and/ar tihird party Plan administrator to record on yaacount the number of Sha
underlying the number of Share Units to be paigo in Shares and such Shares will be freely texabfe.

6. Any cash dividends declared before your VestingeDat the Shares underlying the Share Units shalbe
paid currently, but shall be converted into addiioShare Units. Any Share Units resulting fromhsaonversion (theDividenc
Units”) will be considered Share Units for purposes of #hggeement and will be subject to all of the termsnditions an
restrictions set forth herein. As of each date Trexadata would otherwise pay the declared dividemthe Shares underlying
Share Units (the “Dividend Payment Datefi) the absence of the reinvestment requirementhisfSection 6, the number
Dividend Units will be determined by dividing thenaunt of dividends otherwise attributable to th@r@hJnits but not paid on t
Dividend Payment Date by the Fair Market Value efadata’s common stock on the Dividend Payment.Date

7. Teradata has the right to deduct or cause to bectksdi from, or collect or cause to be collectedhwéspect t
the taxation of any Share Units, any federal, statal, foreign or other taxes required by thedafithe United States or any ot
country to be withheld or paid with respect to 8teare Units, and you or your legal representatiieeneficiary will be require
to pay any such amounts. By accepting this award, gonsent and direct that, if you are paid throlighadates United State
payroll system at the time the Share Units vestada&as stock plan administrator may withhold or sell tluenber of Share Un
from your award as Teradata, in its sole discretadeems necessary to satisfy such withholding rements. If you are pe
through a nordnited States Teradata payroll system, you agreé Teradata may satisfy any withholding obligatidoy
withholding cash from your compensation otherwise tb you or by any other action as it may deenmessary to satisfy a
withholding obligation.

8. The Share Units will be forfeited if your employniés terminated by Teradata for Cause or if the Gitiee
determines that you engaged in misconduct in cdiomevith your employment with Teradata. Furthéryour employment
terminated by Teradata for Cause, then, to theneiemanded by the Committee in its sole discrediwth permitted by applicat
law, you shall (a) return to Teradata all Shared ylou have not disposed of that have been acgpirezbant to this Agreeme
during the twelve




(12) months prior to the date of your terminatidnemployment, and (b) with respect to any Sharepiaed pursuant to tt
Agreement during the twelve (12) months prior te tfate of your termination of employment and that f1ave disposed of,
to Teradata in cash the Fair Market Value of sutér&s on the date acquired.

9. In exchange for the Share Units, you agree thainguyour employment with Teradata and, to the &
permltted by appllcable law, for a period of twe(t2) months after the termination of employmenmti{@pplicable law mandat
a maximum time that is shorter than twelve monthesnh for a period of time equal to that shorter imasn period), regardless
the reason for termination, you will not, witholietprior written consent of the Chief Executive iGdf of Teradata: (a) renc
services directly or indirectly to, or become enygeld by, any Competing Organization (as definedis Section 9 below) to t
extent such services or employment involves theeldgwnent, manufacture, marketing, sale, advertigingervicing of an
product, process, system or service which is thmesar similar to, or competes with, a product, pes; system or serv
manufactured, sold, serviced or otherwise providgdleradata to its customers and upon which yowke&rmor in which yo
participated during the last two (2) years of yderadata employment; (b) directly or indirectly mgt; hire, solicit or induce,
attempt to induce, any exempt employee of Terattateerminate his or her employment with or otheentease his or
relationship with Teradata; or (c) solicit the mesis of any firm or company with which you workedidg the preceding two (
years while employed by Teradata, including custsnadé Teradata. If you breach the terms of thistiSec, you agree that
addition to any liability you may have for damagassing from such breach, any unvested Share Wviltsbe immediatel
forfeited, and, to the extent permitted by appliedaw, you agree to pay to Teradata the Fair Mavledue of any Share Units tt
Vested during the twelve (12) months prior to ttaedof your termination of employment. Such Fairrkéa Value shall k
determined as of your Vesting Date.

As used in this Section 9, “Competing Organizatio/®ans an organization identified as a CompetingQzgtion by th
Chief Executive Officer of Teradata for the yearwhich your employment with Teradata terminateg] any other person
organization which is engaged in or about to becemgaged in research on or development, producti@rketing, leasin
selling or servicing of a product, process, systgrservice which is the same or similar to or corepavith a product, proce
system or service manufactured, sold, servicedtberaise provided by Teradata to its customers. Tisteof Competini
Organizations identified by the Chief ExecutiveiCdf is maintained by the Teradata Law Department.

10. By accepting this award, you agree that, where pnby local law, any controversy or claim argsiout o
or related to your employment relationship with ddata shall be resolved by first exhausting anyadata internal dispt
resolution process and policy, and then by arl@napursuant to such policy. If you are employedthe United States, t
arbitration shall be pursuant to the Teradata despasolution policy and the then current rulestref American Arbitratio
Association and shall be held in the city of theakion of the headquarters of Teradata. If youemn@loyed outside the Unit
States, where permitted by local law, the arbiratghall be conducted in the regional headquadigysof the business unit
which you work. The arbitration shall be held befarsingle arbitrator who is an attorney knowletigeen employment law. Tl
arbitrators decision and award shall be final and bindingmag be entered in any court having jurisdictioor. &rbitrations hel
in the United States, issues of arbitrability shmdl determined in accordance with the federal anbse and procedural la
relating to arbitration; all other aspects shallitterpreted in accordance with the laws of theéesta which the headquarters
Teradata is located. Each party shall bear its attorneys fees associated with the arbitration, and otbstscand expenses of
arbitration shall be borne as provided by the raiethe American Arbitration Association for an @rdtion held in the Unite
States, or similar applicable rules for an arbibraheld outside the United States.

3




Notwithstanding the preceding subparagraph, youn@weledge that if you breach Section 9, Teradatd suktail
irreparable injury and will not have an adequateedy at law. As a result, you agree that in thenewéyour breach of Sectior
Teradata may, in addition to any other remediedlabla to it, bring an action in a court of compustg@urisdiction for equitab
relief to preserve the status quo pending appointneé an arbitrator and completion of an arbitratiorou stipulate to tt
exclusive jurisdiction and venue of the state askfal courts located in the location from whichiaBatas equity program
administered, for any such proceedings.

11. You may designate one or more beneficiaries toiveal or part of any Share Units to be distrilalbe cas
of your death, and you may change or revoke sustgaation at any time. In the event of your deatty, Share Units distributal
hereunder that are subject to such a designatifrbevidistributed to such beneficiary or benefigarin accordance with tt
Agreement. Any other Share Units not designategduwywill be distributable to your estate. If théseany question as to the le
right of any beneficiary to receive a distributioareunder, the Share Units in question may befaaes to your estate, in whi
event Teradata will have no further liability toyane with respect to such Share Units.

12. The provisions of this Agreement are severablanif provision of this Agreement is held to be uoecéabl
or invalid by a court or other tribunal of competgmisdiction (including an arbitration tribunal},shall be severed and shall
affect any other part of this Agreement, which Wl enforced as permitted by law.

13. The terms of this award of Share Units as evidehgetthis Agreement may be amended by the Teradadac
of Directors or the Committee.

14. The number of Share Units and the number and kirfhares covered by this Agreement shall be suly
adjustment as provided in Section 14 of the Plan.

15. In the event of a conflict between the terms anadd@mns of this Agreement and the terms and caonto
the Plan, the terms and conditions of the Plan ghevail, except that with respect to matters sy choice of law the terms a
conditions of Section 10 of this Agreement shadivaiil.

16. You shall not possess any incidents of ownershigl{ding, without limitation, dividend and votingyhts) ir
the Shares underlying the Share Units until sudré&hhave been delivered to you in accordanceSuttion 3 of this Agreeme
The obligations of Teradata under this Agreemelfithei merely that of an unfunded and unsecured E®of Teradata to deliv
Shares in the future following Vesting of the Shemts, and your rights will be no greater thansth@f an unsecured gent
creditor. No assets of Teradata will be held oaséde as security for the obligations of Teradaider this Agreement.

17. Nothing contained in this Agreement shall confeompyou any right with respect to continuance
employment by Teradata, nor limit or affect in amgnner the right of Teradata to terminate your egyrpknt or adjust yo
compensation.

18. By accepting any benefit under this Agreement, god each person claiming under or through you 4%
conclusively deemed to have indicated their acesgtand ratification of, and consent to, all of tkens and conditions of tl
Agreement and the Plan and any action taken urnierAigreement or the Plan by the Committee, ther@ad Directors ¢
Teradata, in any case in accordance with the tamdsconditions of this Agreement.

19. Teradata may, in its sole discretion, decide tovdelny documents related to current or futurdiggation ir
the Plan by electronic means. You hereby consergdeive such documents by electronic delivery agrée to participate in t
Plan through an on-line or electronic system eistiabtl and maintained by Teradata or a third pagsyghated by Teradata.
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Exhibit 10.9.14

Form of Restricted Share Unit Agreemen{graded vesting]
For Non-U.S. Employees
Under the Teradata 2012 Stock Incentive Plan

You have been awarded a number of restricted shaite (the “Share Units”under the Teradata 2012 Stock Incer
Plan (the “Plan”), as described on the restrictedres unit information page on the website of Tet@dathird party Pla
administrator, subject to the terms and conditiohghis Restricted Share Unit Agreement (this “Agreent”) and the Pla
Capitalized terms used but not otherwise definediheshall have the meanings ascribed to such terthe Plan.

1. One-third of the Share Units will become norfditable (“Vested”)on each of the first three anniversarie
the Date of Grant (each such anniversary a “Vediatg”), subject to such rounding conventions as may beemehted fror
time-totime by the third party Plan administrator, andvided that you are continuously employed by Teradatany of it
affiliate companies (referred to collectively hares “Teradata”) until each such Vesting Date.

2. If your employment with Teradata terminates primatVesting Date due to (i) your death, or (ii)isadility for
which you qualify for benefits under the Teradatang-Term Disability Plan or another lomgrm disability plan sponsored
Teradata (“Disability”) then, upon such termination of employment, the reimg unvested Share Units will become fully Ves
If your employment with Teradata terminates prmiatVesting Date due to (a) your Retirement, ora(lb@duction-irforce, ther
upon such termination of employment, a pro rataigorof the Share Units will become fully VestedorFpurposes of th
Agreement, “Retirementheans termination by you of your employment withiabata (other than, if applicable to you, for G
Reason (as described below) following a Changeanti@l) at or after age 55 with the consent of @@npensation & Hum:
Resource Committee of the Teradata Board of Diredthe “Committee”)unless otherwise provided for by mandatory local
provisions. The pro rata portion of the Share Uttt will become fully Vested will be determineg tmultiplying (x) the numbe
of unvested Share Units that would have vestedhennext Vesting Date had you remained employed Witadata by (y)
fraction, the numerator of which is the number wf &nd partial months of employment you completedhmencing with tr
Vesting Date that occurred immediately prior to iyéermination (or, if none, commencing on the daftegrant of this awai
(“Date of Grant”)),and the denominator of which is twelve (12) mongbsbject to such rounding conventions as ma
implemented from time-ttime by the third party Plan administrator). Forgmses of determining any pro rata Vesting of
Share Units, your period of employment with Teradsthall not include any leave of absence, other #raapproved leave
absence from which Teradata reasonably expectyadlawill return to perform services for Teradata.

Notwithstanding any provision in this Agreementhe contrary, in the event a Change in Control meend this restricte
Share Unit award is not assumed, converted orceglay the continuing entity, the remaining unvesaare Units shall becol
fully Vested immediately prior to the Change in @oh In the event of a Change in Control wherdirs trestricted Share U
award is assumed, if your employment is termin&igd eradata other than for Cause or Disability myrihe twentyfour (24’
months following the Change in Control, the remagnunvested Share Units shall become fully Vesteaédiately upon yo
termination of employment. If you are a participemthe Teradata Change in Control Severance Blderadata Severance Po
or a similar arrangement that defines “Good Reasorthe context of a resignation following a CharigeControl and yo
terminate your employment for Good Reason as smatkfwithin twentyfour (24) months following a Change in Control,
remaining unvested Share Units shall become fullgte¥d immediately upon your termination of emplogime




To the extent that the Share Units have not ydedgsursuant to Sections 1 and 2 above, they Badbrfeited
automatically without further action or noticeydu cease to be employed by Teradata prior to plicaple Vesting Date other
than as provided in this Section 2.

3. Except as may be otherwise provided in this Se@®jonhen Vested, the Share Units will be paid ta wathin
30 days after each applicable Vesting Date in Shi@ech that one Share Unit equals one share afi@tx Common Stock).

To the extent that you are a U.S. taxpayer, theeSbaits become Vested pursuant to Section 2 af Algreement ar
your right to receive payment of Vested Share Uentsstitutes ¢“deferral of compensationiithin the meaning of Section 40
of the Code, then payment of such Share Units bleadiubject to the following rules: (i) the Shanits will be paid to you withi
30 days after the earlier of (a) your “separatimmf service'within the meaning of Section 409A of the Code(l)rthe applicabl
Vesting Date; (i) notwithstanding the foregoinfjithe Share Units become payable as a result of Ygmparation from service”
within the meaning of Section 409A of the Code éotthan as a result of death), and you are a “Bpeé@mployee’as determine
under Teradata's policy for determining specifiethlyees on the date of your separation from sentlee Share Units shall
paid on the first business day after the date ihaix months following your “separation from sew/i within the meaning «
Section 409A of the Code; and (iii) Teradata mawyijt$ sole discretion and to the extent permittgdTbeasury Regulation
1.409A3(j)(4)(ix)(B), terminate this Agreement and pay @ltstanding Share Units to you within 30 daysobefor 12 montt
after a “change in the ownership,” a “change ingffective control” or a ¢hange in the ownership of a substantial portiothe
assets” of Teradata within the meaning of Sect@®dof the Code.

4, By accepting this award, unless disclosure is regubr permitted by applicable law or regulatioouyagree t
keep this Agreement confidential and not to dislils contents to anyone except your attorney, younediate family, or you
financial consultant, provided such persons agreglivance to keep such information confidential motdisclose it to others. T
Share Units will be forfeited if you violate theres and conditions of this Section 4.

5. At all times before an applicable Vesting Date, $trare Units may not be sold, transferred, pledassigned «
otherwise alienated, except by will or by the lasisdescent and distribution upon your death. Asnsas practicable after
Vesting Date, Teradata will instruct its transfgeat and/or its third party Plan administrator@éoard on your account the num
of Shares underlying the number of Share Unitsetpdid to you in Shares and such Shares will l@dyfteansferable.

6. Any cash dividends declared before an applicablgtig Date on the Shares underlying the Share Whik
not be paid currently, but shall be converted iatlditional Share Units. Any Share Units resultingnf such conversion (t
“Dividend Units”) will be considered Share Units for purposes of igseement and will be subject to all of the teremndition:
and restrictions set forth herein. As of each dad¢ Teradata would otherwise pay the declaredidid on the Shares underly
the Share Units (the “Dividend Payment Datigi"the absence of the reinvestment requirementkigfSection 6, the number
Dividend Units will be determined by dividing themaunt of dividends otherwise attributable to ther@hJnits but not paid on t
Dividend Payment Date by the Fair Market Value efddata’s Common Stock on the Dividend Payment.Date

7. Regardless of any action Teradata or your engpl@sho is a Teradata affiliate (the “Employet&kes witl
respect to any or all income tax, payroll tax, papton account or other taglated items related to your participation in Eiar
and legally applicable to you or deemed by Teradathe Employer to be an appropriate charge toexan if technically due |
Teradata or the Employer (“Tax-Related Items”), yamknowledge that the ultimate liability for all ¥-&elated Items is al
remains your responsibility and may exceed the amactually withheld by Teradata or the EmployeouMalso agree
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that you solely are responsible for filing all ned@t documentation that may be required of youelation to this award or a
Tax-Related Items, such as but not limited to persomame tax returns or reporting statements in i the grant or vestil
of this award or the subsequent sale of Sharedradgoursuant to such award and the receipt ofdivigends or Dividend Unit
You further acknowledge that Teradata and/or thelgyer: (i) make no representations or undertakiegarding the treatment
any TaxRelated Items in connection with any aspect ofShare Unit grant, including the grant, vestingettlement of the Shs
Units, the issuance of Shares upon settlementeoStiare Units, the subsequent sale of Shares adquirsuant to such issua
and the receipt of any dividends and/or Dividendt&jrand (ii) do not commit to and are under ndagailon to structure the ter
of the grant or any aspect of the Share Units tluge or eliminate your liability for such Tdelated Items or to achieve
particular tax result. Further, if you have beca@ubject to tax in more than one jurisdiction betvidee Date of Grant and the ¢
of any relevant taxable event, you acknowledge Treatidata and/or the Employer (or former emplogsrapplicable) may
required to withhold or account for Tax-Relatedrigein more than one jurisdiction.

Prior to any relevant taxable or tax withholdingeety as applicable, you shall pay or make adegaasmngemen
satisfactory to Teradata or the Employer, to satef TaxRelated Items. In this regard, you authorize Tdeadand/or th
Employer, or their respective agents, at theirréison and pursuant to such procedures as Teratmataspecify from time to tim
to satisfy the obligations with regard to all Tagl&ed Items by one or a combination of the follayvi

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

(c) withholding from the proceeds of the sale of Shaeuired upon vesting/settlement of the SharesUnihe
through a voluntary sale or through a mandatony aslanged by Teradata (on your behalf pursuathigauthorization).

To avoid negative accounting treatment, Teradaty mahhold or account for TaRelated Items by consideri
applicable minimum statutory withholding amountsotrer applicable withholding rates. If the obligatfor TaxRelated Items
satisfied by withholding in Shares, for tax purmsgu shall be deemed to have been issued theumniber of Shares subjec
the Vested Share Units, notwithstanding that a remald Shares are held back solely for the purpdssaging the TaxRelater
Iltems due as a result of any aspect of your ppéiimin in the Plan. You shall pay to Teradata antiife Employer any amount
Tax-Related Items that Teradata and/or the Employer lmearequired to withhold as a result of your pgstition in the Plan th
cannot be satisfied by the means previously destgriberadata may refuse to issue or deliver theeSka the proceeds of the ¢
of Shares if you fail to comply with your obligati® in connection with the Tax-Related Items asrilesd in this Section 7.

8. You understand and agree that any cbhmsder cash remittance made in relation to thisrdwiacluding th
transfer of proceeds received upon the sale ofeéShanust be made through a locally authorized @ighmnstitution or registere
foreign exchange agency and may require you toigeoto such financial institution or agency certawiformation regarding tt
transaction. Moreover, you understand and agrderdradata is neither responsible for any foreigchange fluctuation betwe
your local currency and the United States Dollatlie selection by Teradata or the Employer isdte discretion of an applical
foreign currency exchange rate) that may affectvidlee of this award (or the calculation of inconreany TaxRelated Item
thereunder) nor liable for any decrease in theevaiiShares or this award. In addition, the owriprefi Shares or assets
holding of bank or brokerage account abroad majestib




you to reporting requirements imposed by tax, bagkand/or other authorities in your country, and ynderstand and agree
you solely are responsible for complying with suefuirements

9. The Share Units will be forfeited if your employnies terminated by Teradata for Cause or if the @dtee
determines that you engaged in misconduct in cdimmewvith your employment with Teradata. Furthéryour employment
terminated by Teradata for Cause, then, to thenediemanded by the Committee in its sole discredioth permitted by applicat
law, you shall (i) return to Teradata all Shares §you have not disposed of that have been acgpuesbiant to this Agreeme
during the twelve (12) months prior to the dateyofir termination of employment, and (ii) with respé& any Shares acquil
pursuant to this Agreement during the twelve (1®hths prior to the date of your termination of eoyphent and that you ha
disposed of, pay to Teradata in cash the Fair Markkie of such Shares on the date acquired.

10. In exchange for the Share Units, you agree thanduwour employment with Teradata and, to the &
applicable by law, for a period of twelve (12) mimtafter your termination of employment (or if dpable law mandates
maximum time that is shorter than twelve monthentfor a period of time equal to that shorter maximperiod), regardless of 1
reason for termination, you will not, without thegs written consent of the Chief Executive OffiadrTeradata: (i) render servi
directly or indirectly to, or become employed byyaompeting Organization (as defined in this $ecti0 below) to the exte
such services or employment involves the developnmeanufacture, marketing, sale, advertising owisigrg of any produc
process, system or service which is the same dlasitn, or competes with, a product, process,esysbr service manufactur:
sold, serviced or otherwise provided by Teradatiésstoustomers and upon which you worked or in Whiou participated durir
the last two (2) years of your Teradata employme@ntdirectly or indirectly recruit, hire, solicior induce, or attempt to indu
any exempt employee of Teradata to terminate himoemployment with or otherwise cease his ordélationship with Teradat
or (iii) solicit the business of any firm or compgawith which you worked during the preceding twd y2ars while employed |
Teradata, including customers of Teradata. If yaabh the terms of this Section 10, you agreeithadidition to any liability yo
may have for damages arising from such breach, uswested Share Units will be immediately forfeiteahd, to the exte
permitted by applicable law, you agree to pay tadata the Fair Market Value of any Share Unit$ Wested or cash paid to y
in lieu of such Share Units during the twelve (ff®)nths prior to the date of your termination of émgment. Such Fair Mark
Value shall be determined as of each applicabldinge®ate. You understand and agree that Teradetdhe right to satisfy yo
obligation to refund the Fair Market Value of antyag Units that Vested or cash paid in lieu of sslbhre Units by any method
combination of methods described in Section 7.

As used in this Section 10, “Competing Organizdtioreans an organization identified as a Competingafrgtion b
the Chief Executive Officer of Teradata for the ygawhich your employment with Teradata terminagesd any other person
organization which is engaged in or about to becemgaged in research on or development, producti@rketing, leasin
selling or servicing of a product, process, systgrservice which is the same or similar to or comapeavith a productprocess
system or service manufactured, sold, servicedtberaise provided by Teradata to its customers. Tisteof Competini
Organizations identified by the Chief ExecutiveiCdf is maintained by the Teradata Law Department.

11. In accepting the grant, you acknowledge that: (@ Plan is established voluntarily by Teradatais
discretionary in nature and it may be modified psumgled or terminated by Teradata at any time;h@gpgtant of the Share Units
voluntary and occasional and does not create anframiual or other right to receive future grantsShare Units, or benefits
lieu of Share Units, even if Share Units have bgramted repeatedly in the past; (c) all decisioith vespect to future Share U
grants, if any, will be at the sole discretion afradata; (d) your participation in the Plan shalt areate a right to furth
employment




with the Employer and shall not interfere with Hiality of the Employer to terminate your employrmeglationship at any tim
(e) your participation in the Plan is voluntary); tfie Share Unit grant and the Shares subjectt&tiare Units are not intende:
replace any pension rights or compensation; (gBtiere Unit grant is an extraordinary item thatsdoet constitute compensat
of any kind for services of any kind rendered toabiata and which is outside the scope of your eynpdmt contract, if any; (
the Share Units are not part of normal or expec®mapensation or salary for any purposes, includmg, not limited tc
calculating any severance, resignation, terminatiedundancy, end of service payments, bonuseg:dervice awards, pension
retirement or welfare benefits or similar paymesutsl in no event should be considered as compendatipor relating in ar
way, to past services for Teradata; (i) the Shamé grant and your participation in the Plan wibitrbe interpreted to form
employment contract or relationship with Teraddfp;the future value of the underlying Shares iknown and cannot |
predicted with certainty; (k) in consideration betgrant of the Share Unit, no claim or entitlem@ntompensation or dama
shall arise from forfeiture of the Share Unit r¢isigl from termination of your employment by Teradéor any reason whatsoe
and whether or not in breach of local labor laws)l &ou irrevocably release Teradata from any suaimcthat may arise; |
notwithstanding the foregoing, any such claim isnfd by a court of competent jurisdiction to havisar, then, by accepting
award, you shall be deemed irrevocably to have &dhiyour entitlement to pursue such claim; (I) ie #vent of involunta
termination of your employment (whether or not nedxh of local labor laws), your right to receivea& Units and vest in Sh.
Units under the Plan, if any, will terminate efigetas of the date that you are no longer actieshployed and will not t
extended by any notice period mandated under laga( e.g.,active employment would not include any period gdrden leave”
or similar period pursuant to local law); the Cortieg shall have the exclusive discretion to deteemihen you are no long
actively employed for purposes of your Share Unitngg (m) Teradata is not providing any tax, legafinancial advice, nor
Teradata making any recommendations regarding patticipation in the Plan, or your acquisition @esof the underlyir
Shares; and (n) you are hereby advised to constht your own personal tax, legal and financial advs regarding yo
participation in the Plan before taking any actielated to the Plan.

12. You hereby explicitly and unambiguously consenttte collection, use and transfer, in electronic other
form, of your personal data as described in this rRgment and any other Share Unit grant materials lapd among, a
applicable, the Employer and Teradata for the exsive purpose of implementing, administering and naging youl
participation in the Plan.

You understand that Teradata and the Employer maglchcertain personal information about you, incluag, but no
limited to, your name, home address and telephoneniber, date of birth, social insurance number orhar identificatior
number, salary, nationality, job title, any Sharew directorships held in Teradata, details of allh&e Units or any othe
entittement to Shares awarded, canceled, exercisegsted, unvested or outstanding in your favor, ftte purpose
implementing, administering and managing the PlatData”).

You understand that Data will be transferred to artpird parties assisting Teradata with the implentation,
administration and management of the Plan. You umgtand the recipients of the Data may be locatedymur country, in the
United States or elsewhere, and that the recipiémsuntry (e.g., the United States) may have diffareiata privacy laws ar
protections than your country. You understand thgou may request a list with the names and addressksny potentis
recipients of the Data by contacting your local ham resources representative. You authorize Teradatal the recipient
which may assist Teradata (presently or in the frgy with implementing, administering and managindpé¢ Plan to receivt
possess, use, retain and transfer the Data, in &tmac or other form, for the sole purpose of impteenting, administering an
managing your participation in the Plan. You undeaend that Data will be held only as long as is nesary to implemer
administer and manage your participation in the FlaYou understand that you may, at any time, viewt®, request addition:
information about the storage and




processing of Data, require any necessary amendméaatData or refuse or withdraw the consents hergim any case withot
cost, by contacting in writing your local human rearces representative. You understand, however,t thefusing ol
withdrawing your consent may affect your ability farticipate in the Plan. For more information orhe consequences of yc
refusal to consent or withdrawal of consent, youderstand that you may contact your local human resces representative.

13. You understand and agree that you are resgersilall times for understanding and following dasitas
policies with respect to insider trading, as wslay insider restrictions imposed by local law.

14, The provisions of this Agreement are severablani¥f provision of this Agreement is held to be unerdabl:
or invalid, in whole or in part, it shall be severand shall not affect any other part of this Agneat, which will be enforced
permitted by law.

15. The terms of this award of Share Units as evidemhgettiis Agreement may be amended by the Teradadiac
of Directors or the Committee at any time.

16. The number of Share Units and the number and kirshares covered by this Agreement shall be sulj
adjustment as provided in Section 14 of the Plan.

17. In the event of a conflict between the terms anadd@mns of this Agreement and the terms and caombto
the Plan, the terms and conditions of the Plarl ghevail.

18. You shall not possess any incidents of ownersimglding, without limitation, dividend and votinghts) ir
the Shares underlying the Share Units until sueleshof common stock have been delivered to yac@ordance with Sectior
of this Agreement. The obligations of Teradata urtdis Agreement will be merely that of an unfunded unsecured promise
Teradata to deliver Shares in the future followifgsting of the Share Units, and your rights will i@ greater than those of
unsecured general creditor. No assets of Teraddithevheld or set aside as security for the obiayes of Teradata under tl
Agreement.

19. The Share Units and the provisions of this Agredraesm governed by, and subject to, the laws ofSttate o
Delaware, U.S.A. without reference to principlesonflicts of law, as provided in the Plan.

For purposes of litigating any dispute that arigeder this grant or this Agreement, the partiegleisubmit and conse
to the exclusive jurisdiction of the State of Ohitd agree that such litigation shall be conducted io the courts of Montgome
County, Ohio or the federal courts for the Unitedt&s for the Southern District of Ohio, and noeotbourts, where this grant
Share Units is made and/or to be performed.

20. Teradata may, in its sole discretion, decide tivdebny documents related to current or futurdigipation ir
the Plan by electronic means. You hereby consergdeive such documents by electronic delivery agrée to participate in t
Plan through an on-line or electronic system eistiabtl and maintained by Teradata or a third pagsygthated by Teradata.

21. If you have received this Agreement or any otherudeent related to the Plan translated into a laggudhe
than English and if the translated version is déifé than the English version, the English versiidhcontrol.

22. Notwithstanding any provision herein, your partatipn in the Plan shall be subject to any speeiahs an
conditions as set forth in any appendix for youurdoy (the “Appendix”).Moreover, if you relocate to one of the coun
included in the Appendix, the special terms andd@mns for such
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country will apply to you, to the extent Teradagtetmines that the application of such terms andlitions is necessary
advisable in order to comply with local law or f#ete the administration of the Plan. The Appendonstitutes part of tt
Agreement.

23. By accepting any benefit under this Agreement, od each person claiming under or through you e
conclusively deemed to have indicated their aceegtand ratification of, and consent to, all of teens and conditions of tl
Agreement and the Plan and any action taken urierAgreement or the Plan by the Committee, ther@ad Directors c
Teradata, in any case in accordance with the tamdsconditions of this Agreement.

24, Teradata reserves the right to impose other remings on your participation in the Plan, on ther8hanits
and any Shares acquired under the Plan, to thatekéeadata determines it is necessary or advisatdeder to comply with loc
law or facilitate the administration of the Plandao require you to sign any additional agreementsndertakings that may
necessary to accomplish the foregoing.




Form of Restricted Share Unit Agreemen{cliff vesting]
For Non-U.S. Employees
Under the Teradata 2012 Stock Incentive Plan

You have been awarded a number of restricted slaite (the “Share Units"under the Teradata 2012 Stock Incer
Plan (the “Plan”), as described on the restrictedres unit information page on the website of Tet@dathird party Pla
administrator, subject to the terms and conditiohghis Restricted Share Unit Agreement (this “Agrent”) and the Pla
Capitalized terms used but not otherwise defingdiheshall have the meanings ascribed to such tarthe Plan.

1. The Share Units will become non-forfeitable (St=”) on the third anniversary of the Date of Gr@iesting
Date”), provided that you are continuously employed by @ata or any of its affiliate companies (referred¢adectively herein ¢
“Teradata”) until the Vesting Date.

2. If your employment with Teradata terminates prmytur Vesting Date due to (i) your death, or diidlisability
for which you qualify for benefits under the Teredhong-Term Disability Plan or another loteym disability plan sponsored
Teradata (“Disability”),then, upon such termination of employment, your r&hidnits will become fully Vested. If yo
employment with Teradata terminates prior to yoastihg Date due to (a) your Retirement, or (b)ducgon-inforce, then, upc
such termination of employment, a pro rata porbdthe Share Units will become fully Vested. Forgmses of this Agreeme
“Retirement”means termination by you of your employment withiaBata (other than, if applicable to you, for Gédehson (e
described below) following a Change in Control)oatafter age 55 with the consent of the CompensalidHuman Resourt
Committee of the Teradata Board of Directors (tli@orhmittee”), unless otherwise provided for by mandatory local
provisions. The pro rata portion of the Share Uttiat will become fully Vested will be determinegt multiplying the tote
number of the Share Units awarded pursuant toAgreement by a fraction, the numerator of whiclthis number of full ar
partial months of employment that you completeératie date of grant of this award (the “Date o&i@t), and the denominat
of which is the total number of months during tlegipd beginning on the Date of Grant and endingaur Vesting Date (subje
to such rounding conventions as may be implemefited time-totime by the third party Plan administrator). Forgmses ¢
determining any pro rata Vesting of your Share §Jnyour period of employment with Teradata shatl include any leave
absence, other than an approved leave of absaymoewhich Teradata reasonably expects that youretilirn to perform servic
for Teradata.

Notwithstanding any provision in this Agreementtie contrary, in the event a Change in Control c&end this restrictt
Share Unit award is not assumed, converted or cegldy the continuing entity, the Share Units shaltome fully Veste
immediately prior to the Change in Control. In tixéent of a Change in Control wherein this restdcg&hare Unit award
assumed, if your employment is terminated by Tdeads¢her than for Cause or Disability during theemtyfour (24) month
following the Change in Control, the Share Unitalshecome fully Vested immediately upon your teration of employment.
you are a participant in the Teradata Change irtréb8everance Plan, a Teradata Severance Poliaysonilar arrangement tt
defines “Good Reasonii the context of a resignation following a Chang€ontrol and you terminate your employment foro@
Reason as so defined within twerfitysr (24) months following a Change in Control, tBkare Units shall become fully Ves
immediately upon your termination of employment.

3. Except as may be otherwise provided in this Se@®iomhen Vested, the Share Units will be paid ta wathin
30 days after the Vesting Date in Shares (suchotmatShare Unit equals one share of Teradata Constomk).




To the extent that you are a U.S. taxpayer, theeSbaits become Vested pursuant to Section 2 af Algreement ar
your right to receive payment of Vested Share Ugntsstitutes ¢‘deferral of compensationiithin the meaning of Section 40
of the Code, then payment of such Share Units leadiubject to the following rules: (i) the Shamits will be paid to you withi
30 days after the earlier of (a) your “separati@mt service’within the meaning of Section 409A of the Code(lgrthe Vestin
Date; (ii) notwithstanding the foregoing, if thega Units become payable as a result of your “sejoar from servicetwithin the
meaning of Section 409A of the Code (other thaa assult of death), and you are a “specified eng#dws determined unc
Teradata's policy for determining specified empésyen the date of your separation from serviceStiere Units shall be paid
the first business day after the date that is gixths following your “separation from servicafthin the meaning of Section 40
of the Code; and (iii) Teradata may, in its solgcdition and to the extent permitted by TreasurguReion § 1.409A-3(j)(4)(ix)
(B), terminate this Agreement and pay all outstagdhare Units to you within 30 days before or Iéhths after a¢hange in th
ownership,” a “change in the effective control’ar‘change in the ownership of a substantial portbthe assetsdbf Teradat
within the meaning of Section 409A of the Code.

4, By accepting this award, unless disclosure is regubr permitted by applicable law or regulatioouyagree t
keep this Agreement confidential and not to dislids contents to anyone except your attorney, younediate family, or you
financial consultant, provided such persons agreglivance to keep such information confidential motdisclose it to others. T
Share Units will be forfeited if you violate theres and conditions of this Section 4.

5. At all times before your Vesting Date, the Sharet®&Jmay not be sold, transferred, pledged, assign
otherwise alienated, except by will or by the last=lescent and distribution upon your death. Assa® practicable after yc
Vesting Date, Teradata will instruct its transfgeat and/or its third party Plan administrator@oard on your account the num
of Shares underlying the number of Share Unitsetpdid to you in Shares and such Shares will l@dyfteansferable.

6. Any cash dividends declared before your VestingeDmt the Shares underlying the Share Units shalbe
paid currently, but shall be converted into additloShare Units. Any Share Units resulting fromtsaonversion (theDividenc
Units”) will be considered Share Units for purposes of #higeement and will be subject to all of the termsnditions an
restrictions set forth herein. As of each date Trexadata would otherwise pay the declared dividemthe Shares underlying
Share Units (the “Dividend Payment Datéfi) the absence of the reinvestment requirementhisfSection 6, the number
Dividend Units will be determined by dividing themaunt of dividends otherwise attributable to ther@hJnits but not paid on t
Dividend Payment Date by the Fair Market Value efddata’s Common Stock on the Dividend Payment.Date

7. Regardless of any action Teradata or your engpl@sho is a Teradata affiliate (the “Employet&kes witl
respect to any or all income tax, payroll tax, papton account or other taglated items related to your participation in Eiar
and legally applicable to you or deemed by Teradathe Employer to be an appropriate charge toexan if technically due |
Teradata or the Employer (“Tax-Related Items”), yamknowledge that the ultimate liability for all ¥-&elated Items is al
remains your responsibility and may exceed the arnaatually withheld by Teradata or the EmployeouYalso agree that y
solely are responsible for filing all relevant doeentation that may be required of you in relationhis award or any TaRelater
Items, such as but not limited to personal incoaxeréturns or reporting statements in relatiorhtdrant or vesting of this awi
or the subsequent sale of Shares acquired pursuanotch award and the receipt of any dividends igidBnd Units. You furthe
acknowledge that Teradata and/or the Employemélke no representations or undertakings regardii@dgréatment of any Tax-
Related Items in connection with any aspect ofShare Unit grant, including the grant, vesting ettliement of the Share Un
the issuance of Shares upon settlement of the &hidtg, the subsequent sale of Shares acquired
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pursuant to such issuance and the receipt of anglesids and/or Dividend Units; and (ii) do not coito and are under |
obligation to structure the terms of the grant wy aspect of the Share Units to reduce or elimigatg liability for such Tax-
Related Items or to achieve any particular tax Itegwrther, if you have become subject to tax iarenthan one jurisdictic
between the Date of Grant and the date of any aatetaxable event, you acknowledge that Teradadéoathe Employer ((
former employer, as applicable) may be requireditohold or account for Tax-Related Items in mdrart one jurisdiction.

Prior to any relevant taxable or tax withholdingeety as applicable, you shall pay or make adegaatngemen
satisfactory to Teradata or the Employer, to satedf Tax-Related Items. In this regard, you authorize Tewacand/or th
Employer, or their respective agents, at theirrétson and pursuant to such procedures as Teratataspecify from time to tim
to satisfy the obligations with regard to all Tagl&ed Items by one or a combination of the foltoyvi

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

(9] withholding from the proceeds of the sale of Shaeguired upon vesting/settlement of the Sharesliihe
through a voluntary sale or through a mandatony aslanged by Teradata (on your behalf pursuahigauthorization).

To avoid negative accounting treatment, Teradaty mathhold or account for TaRelated Items by consideri
applicable minimum statutory withholding amountstiter applicable withholding rates. If the obligatfor TaxRelated Items
satisfied by withholding in Shares, for tax purmsgu shall be deemed to have been issued theumniber of Shares subjec
the Vested Share Units, notwithstanding that a remolb Shares are held back solely for the purpdgEaging the TaxRkelater
Items due as a result of any aspect of your ppéimn in the Plan. You shall pay to Teradata antfe Employer any amount
Tax-Related Items that Teradata and/or the Employer lmeasequired to withhold as a result of your pgstition in the Plan th
cannot be satisfied by the means previously desdriberadata may refuse to issue or deliver theeSha the proceeds of the ¢
of Shares if you fail to comply with your obligati® in connection with the Tax-Related Items as rilesd in this Section 7.

8. You understand and agree that any cbwsder cash remittance made in relation to thisrdwacluding th:
transfer of proceeds received upon the sale ofeShanust be made through a locally authorized Gramnstitution or registere
foreign exchange agency and may require you toigeo such financial institution or agency certamformation regarding tt
transaction. Moreover, you understand and agrdeT#radata is neither responsible for any forexgehange fluctuation betwe
your local currency and the United States Dollartie selection by Teradata or the Employer isale discretion of an applical
foreign currency exchange rate) that may affectvilee of this award (or the calculation of incooreany TaxRelated Item
thereunder) nor liable for any decrease in theevaiShares or this award. In addition, the ownprsii Shares or assets
holding of bank or brokerage account abroad mayestilyou to reporting requirements imposed by taqking, and/or oth
authorities in your country, and you understand agree that you solely are responsible for complywth such requirements.

9. The Share Units will be forfeited if your employnies terminated by Teradata for Cause or if the @dtee
determines that you engaged in misconduct in cdimmewvith your employment with Teradata. Furthéryour employment
terminated by Teradata for Cause, then, to thenegemanded
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by the Committee in its sole discretion and peeditby applicable law, you shall (i) return to Textdall Shares that you have
disposed of that have been acquired pursuantdciillieement during the twelve (12) months priothi® date of your terminati
of employment, and (ii) with respect to any Shareguired pursuant to this Agreement during theue/é12) months prior to tl
date of your termination of employment and that yawe disposed of, pay to Teradata in cash the Nfaiket Value of suc
Shares on the date acquired.

10. In exchange for the Share Units, you agree thanduwour employment with Teradata and, to the &
applicable by law, for a period of twelve (12) mimtafter your termination of employment (or if dpable law mandates
maximum time that is shorter than twelve monthentfor a period of time equal to that shorter maximperiod), regardless of 1
reason for termination, you will not, without thegs written consent of the Chief Executive OffiadrTeradata: (i) render servi
directly or indirectly to, or become employed byyaompeting Organization (as defined in this $ecti0 below) to the exte
such services or employment involves the developnreanufacture, marketing, sale, advertising owisigrg of any produc
process, system or service which is the same dlasitn, or competes with, a product, process,esysbr service manufactur:
sold, serviced or otherwise provided by Teradatiésstoustomers and upon which you worked or in Whiou participated durir
the last two (2) years of your Teradata employme@ntdirectly or indirectly recruit, hire, solicior induce, or attempt to indu
any exempt employee of Teradata to terminate himoemployment with or otherwise cease his ordlationship with Teradat
or (iii) solicit the business of any firm or compawith which you worked during the preceding twd y2ars while employed |
Teradata, including customers of Teradata. If yaabh the terms of this Section 10, you agreeithadidition to any liability yo
may have for damages arising from such breach, uswested Share Units will be immediately forfeiteahd, to the exte
permitted by applicable law, you agree to pay tadata the Fair Market Value of any Share Unit$ Wested or cash paid to y
in lieu of such Share Units during the twelve (ff&)nths prior to the date of your termination of émgment. Such Fair Mark
Value shall be determined as of your Vesting D#tau understand and agree that Teradata has thetoigltisfy your obligatic
to refund the Fair Market Value of any Share Utiitat Vested or cash paid in lieu of such Share dJbit any method
combination of methods described in Section 7.

As used in this Section 10, “Competing Organizdtioreans an organization identified as a Competingafrgtion b
the Chief Executive Officer of Teradata for the ygawhich your employment with Teradata terminagesd any other person
organization which is engaged in or about to becemgaged in research on or development, producti@rketing, leasin
selling or servicing of a product, process, systgrservice which is the same or similar to or corepavith a product, proce
system or service manufactured, sold, servicedtberaise provided by Teradata to its customers. Ti$teof Competini
Organizations identified by the Chief ExecutiveiCdf is maintained by the Teradata Law Department.

11. In accepting the grant, you acknowledge that: (@ Plan is established voluntarily by Teradatais
discretionary in nature and it may be modified pgusled or terminated by Teradata at any time;h@g@ptant of the Share Units
voluntary and occasional and does not create anframiual or other right to receive future grantsShare Units, or benefits
lieu of Share Units, even if Share Units have bgramted repeatedly in the past; (c) all decisioitk respect to future Share U
grants, if any, will be at the sole discretion afradata; (d) your participation in the Plan shalt areate a right to furth
employment with the Employer and shall not intexfesith the ability of the Employer to terminate yamployment relationsh
at any time; (e) your participation in the Plavaduntary; (f) the Share Unit grant and the Shardgect to the Share Units are
intended to replace any pension rights or compemsag) the Share Unit grant is an extraordinaeyni that does not constit
compensation of any kind for services of any kieddered to Teradata and which is outside the sobpg®ur employmer
contract, if any; (h) the Share Units are not parmormal or expected compensation or salary fgr@mrposes, including, but r
limited to, calculating any severance, resignatiermination, redundancy, end of service paymdmsuses, long-
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service awards, pension or retirement or welfareebes or similar payments and in no event shogl@¢dnsidered as compensa
for, or relating in any way, to past services farddata; (i) the Share Unit grant and your paritgn in the Plan will not I
interpreted to form an employment contract or reteship with Teradata; (j) the future value of thderlying Shares is unkno
and cannot be predicted with certainty; (k) in ¢desation of the grant of the Share Unit, no clamentitiement to compensat
or damages shall arise from forfeiture of the Stém# resulting from termination of your employmediyt Teradata (for any reas
whatsoever and whether or not in breach of lodabridaws) and you irrevocably release Teradata faoy such claim that m
arise; if, notwithstanding the foregoing, any swt&im is found by a court of competent jurisdictit; have arisen, then,

accepting the award, you shall be deemed irrevgdabhave waived your entitlement to pursue suetngl (1) in the event «
involuntary termination of your employment (whetlogrnot in breach of local labor laws), your rigbtreceive Share Units a
vest in Share Units under the Plan, if any, withimate effective as of the date that you are mgéo actively employed and v
not be extended by any notice period mandated Uondal law (e.g.,active employment would not include any period gértel
leave” or similar period pursuant to local law); the Cortieg shall have the exclusive discretion to deteenwhen you are |
longer actively employed for purposes of your Shamé grant; (m) Teradata is not providing any tiegal or financial advice, n
is Teradata making any recommendations regarding garticipation in the Plan, or your acquisitionsale of the underlyir
Shares; and (n) you are hereby advised to congtiit your own personal tax, legal and financial advs regarding yo
participation in the Plan before taking any actielated to the Plan.

12. You hereby explicitly and unambiguously consentthe collection, use and transfer, in electronic other
form, of your personal data as described in this rAgment and any other Share Unit grant materials lapd among, a
applicable, the Employer and Teradata for the exsive purpose of implementing, administering and naging youl
participation in the Plan.

You understand that Teradata and the Employer magldhcertain personal information about you, includg, but no
limited to, your name, home address and telephoneniber, date of birth, social insurance number orhar identification
number, salary, nationality, job title, any Shares directorships held in Teradata, details of allh&re Units or any othe
entittement to Shares awarded, canceled, exercisegsted, unvested or outstanding in your favor, ftre purpose
implementing, administering and managing the PlatData”).

You understand that Data will be transferred to arthird parties assisting Teradata with the implentation,
administration and management of the Plan. You umd&nd the recipients of the Data may be locatedyiur country, in the
United States or elsewhere, and that the recipiemsuntry (e.g., the United States) may have differelata privacy laws ar
protections than your country. You understand thgou may request a list with the names and addressesny potentis
recipients of the Data by contacting your local ham resources representative. You authorize Teradatal the recipient
which may assist Teradata (presently or in the ftgy with implementing, administering and managindpé¢ Plan to receivt
possess, use, retain and transfer the Data, in &lmdc or other form, for the sole purpose of impteenting, administering an
managing your participation in the Plan. You unddend that Data will be held only as long as is nesary to implemer
administer and manage your participation in the FlaYou understand that you may, at any time, viewt®, request addition:
information about the storage and processing of Batequire any necessary amendments to Data or sefor withdraw th
consents herein, in any case without cost, by catitsg in writing your local human resources represetive. You understan
however, that refusing or withdrawing your consemtay affect your ability to participate in the Plaifzor more information or
the consequences of your refusal to consent or @ittwal of consent, you understand that you may amttyour local humal
resources representative.




13. You understand and agree that you are resgersilall times for understanding and following dasitas
policies with respect to insider trading, as wslay insider restrictions imposed by local law.

14, The provisions of this Agreement are severablani¥f provision of this Agreement is held to be unerdabl:
or invalid, in whole or in part, it shall be sever@nd shall not affect any other part of this Agneat, which will be enforced
permitted by law.

15. The terms of this award of Share Units as evidemhgettiis Agreement may be amended by the Teradadiac
of Directors or the Committee at any time.

16. The number of Share Units and the number and kirshares covered by this Agreement shall be sulj
adjustment as provided in Section 14 of the Plan.

17. In the event of a conflict between the terms anaddmns of this Agreement and the terms and camito
the Plan, the terms and conditions of the Plar phavail.

18. You shall not possess any incidents of ownershigl{ding, without limitation, dividend and votingyhts) ir
the Shares underlying the Share Units until suetieshof common stock have been delivered to yac@ordance with Sectior
of this Agreement. The obligations of Teradata urtdis Agreement will be merely that of an unfunded unsecured promise
Teradata to deliver Shares in the future followiresting of the Share Units, and your rights will e greater than those of
unsecured general creditor. No assets of Teradiitdevheld or set aside as security for the oliayes of Teradata under tl
Agreement.

19. The Share Units and the provisions of this Agredraes governed by, and subject to, the laws ofState o
Delaware, U.S.A. without reference to principlesonflicts of law, as provided in the Plan.

For purposes of litigating any dispute that arigeder this grant or this Agreement, the partiegleisubmit and conse
to the exclusive jurisdiction of the State of Ohitd agree that such litigation shall be conducted io the courts of Montgome
County, Ohio or the federal courts for the Unitedt&s for the Southern District of Ohio, and noeottourts, where this grant
Share Units is made and/or to be performed.

20. Teradata may, in its sole discretion, decide tivdebhny documents related to current or futurdigipation ir
the Plan by electronic means. You hereby consergdeive such documents by electronic delivery agrée to participate in t
Plan through an on-line or electronic system eistiabtl and maintained by Teradata or a third pagsygthated by Teradata.

21. If you have received this Agreement or any otherudeent related to the Plan translated into a laggudhe
than English and if the translated version is ddfé than the English version, the English versuihcontrol.

22. Notwithstanding any provision herein, your partitipn in the Plan shall be subject to any speeiahs an
conditions as set forth in any appendix for youurdoy (the “Appendix”).Moreover, if you relocate to one of the count
included in the Appendix, the special terms anddi@ns for such country will apply to you, to tkeetent Teradata determir
that the application of such terms and conditiansiécessary or advisable in order to comply wittalldaw or facilitate th
administration of the Plan. The Appendix constiytart of this Agreement.

23. By accepting any benefit under this Agreement, od each person claiming under or through you e
conclusively deemed to have indicated their aceeg@nd ratification of, and consent
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to, all of the terms and conditions of this Agreamand the Plan and any action taken under thigégent or the Plan by i
Committee, the Board of Directors or Teradatany @ase in accordance with the terms and condibbiisis Agreement.

24, Teradata reserves the right to impose other remainés on your participation in the Plan, on ther8hanits
and any Shares acquired under the Plan, to thatekéeadata determines it is necessary or advisatdeder to comply with loc

law or facilitate the administration of the Plandao require you to sign any additional agreementsndertakings that may
necessary to accomplish the foregoing.



Exhibit 10.9.1¢

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 Unitsi)der the Terade
2012 Stock Incentive Plan (the “Plan”), upon themt® and subject to the conditions of this Perforceddasel
Restricted Share Unit Agreement (this “Agreemeati)l the Plan. Please refer to the share unit irdfbom page on tt
website of Teradata’s third party Plan administr&bo your “Target Number of Share Unitsleradata Corporation a
its affiliate companies are referred to collectveerein as “TeradataCapitalized terms used but not otherwise de:
herein shall have the meanings ascribed to suahster the Plan. It is intended that, if you arecavered employee”
within the meaning of Section 162(m) of the Codw®; 8hare Units payable to you under this Agreemahtgualify as
“performance-based compensatiamithin the meaning of Section 162(m)(4)(C) of thed€, and this Agreement st
be interpreted and administered in accordance swith intent.

1. Maximum Award .

@) Initial Performance Objectivelf the Company achieves the initial performanbgective set forth c
the attached Exhibit Athe “Initial Performance Objectivefpr the performance period commencing January 15
and ending December 31, 2015 (the “Performance&8rithen you shall be eligible to receive a credit taoak entr
account established on your behalf (the “Accouata number of Share Units equal to 200% of youg&aNumber ¢
Share Units (the “Maximum Award"pr such lesser number of Share Units as may bendieted by the Compensati
and Human Resource Committee of the Company’'s Badirdirectors (the “Committee”)jn its discretion, i
accordance with Section 2 hereof.

(b) Certification. After the end of the Performance Period, but akerl than March 15, 2016, -
Committee shall determine in writing whether thetidh Performance Objective set forth on Exhibit s bee
achieved and whether you are eligible to receigeedit of Share Units to your Account equal to kh&ximum Award
Except as otherwise provided pursuant to Sectibt df this Agreement, if the Committee determintst the Initia
Performance Objective has not been achieved forP#dormance Period, then this award shall be aatioaily
forfeited, and no Share Units shall be creditegaior Account or payable hereunder.

2. Committee Discretion to Reduce Award

@) Committee Discretion Notwithstanding Section 1 hereof, if the Comnatteertifies that you a
eligible to receive a credit of Share Units to yéwcount equal to the Maximum Award in accordandt \Bection 1
(b), then the Committee may, in its sole discreti@auce the actual number of Share Units credaegbur Accour
below the Maximum Award (including a reduction t&ra), based on such factors as the Committee digiesno b
appropriate.

(b) Additional Performance CriteriaThe Committee will determine whether to exeraisealiscretion t
reduce the number of Share Units, if any, to belit¥d to your Account below the Maximum Award basgbn th:
Committees discretionary assessment of the achievementechdiitional financial and strategic performanatea
established by the Committee and set forth on tiaelzed Exhibit Athe “Additional Performance Criteria”).




(©) Adjustments. The Committee may, in its sole and absolute dismm, modify the Addition:
Performance Criteria established pursuant to ta@i&n 2, in whole or in part, as the Committeende@ppropriate ai
equitable to reflect a change in the business,atio@is, corporate structure or capital structuré¢hef Company or i
affiliates, the manner in which the Company anaiffgiates conduct business, or other events muonstances.

(d) Certification and Crediting DateAfter the end of the Performance Period, butaterlthan Marc
15, 2016, the Committee shall determine in writthg extent, if any, to which each of the Additiofrformanc
Criteria has been satisfied and shall determinee#tent to which the Maximum Award that you argiblie to receiv
pursuant to Section 1 hereof shall be reduced puatdo this Section 2 and the actual number of Shimits, if any, the
shall be credited to your Account. The actual nundieShare Units shall be credited to your Accoeifiéctive on th
day in which the Committee determines the achieveraethe Additional Performance Criteria (the “@Giteng Date’).
Each Share Unit credited to your Account under 8astion 2 shall represent the contingent righeteeive one Sha
and shall at all times be equal in value to one&ha

3. Vesting, Forfeiture and Payment of Share Units

@) Vesting. The Share Units, if any, credited to your Accounaccordance with Section 1 above ¢
be subject to the following vesting schedule:

® Onethird of the Share Units shall vest on each offtilewing dates (subject to such rounc
conventions as may be implemented from time to fapwderadata third party Plan administrator): (A) the Credj
Date, (B) the first anniversary of the Creditingt®aand (C) the second anniversary of the Credibiage (each
“Vesting Date”), provided that you are continuousipployed by Teradata until the applicable VesDage.

(i) If you cease to be employed by Teradata due toy@dj death, or (B) your Disability (defin
by reference to Teradata’s lotgrm disability plan that covers you), in eitheseafter the end of the Performa
Period but prior to a Vesting Date, then the Sharigs shall become fully vested upon such termamati

(i) If you cease to be employed by Teradata prior @Ghange in Control due to (A) yc
Retirement (defined as termination by you of yompesyment with Teradata at or after age 55 withabesent of tF
Committee); or (B) a reduction-iferce, in either case after the end of the PerfocaeaPeriod but prior to a Vesti
Date, then a portion of the Share Units creditegoiar Account that have not yet vested shall bectuitye vested upo
such termination, determined by multiplying (I) thember of unvested Share Units credited to yourofat on th
date of termination that would have vested on #w Westing Date had you remained employed withadata throug
such date, by (Il) a fraction, the numerator of efthis the number of full and partial months of eoyphent yol
completed commencing with the Vesting Date thauoed immediately prior to your termination, ané trenominatc
of which is 12 months (subject to such roundingvemtions as may be implemented from time-to-timeTbyadatag
third party Plan administrator); provided that duy termination occurs during the period commendémgediatel
after the end of the Performance Period but pddhé Crediting Date, the fraction described al&hadl be deemed
be 12/12. For purposes of determining any pro vaisting of your Share Units, your period of empleynwitk
Teradata shall not include any leave of absenbeyr dhan an
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approved leave of absence from which Teradata naédp expects that you will return to perform seed for Teradat
The remaining number of Share Units shall be feetevithout further action or notice.

(iv) If a Change in Control occurs after the end of Pleegformance Period and prior to a Ves
Date, and the Share Units are not assumed, codverteeplaced by the continuing entity, then ther$hJnits sha
vest upon the Change in Control.

(v) If a Change in Control occurs after the end of Pleeformance Period and prior to a Ves
Date, and the Share Units are assumed, convertedptaced by the continuing entity, then the SHangts shal
continue to vest in accordance with Section 3(@)(Qvided, however, that if you cease to be engidyy Teradata d
to (A) termination of your employment by Teradat@hwut Cause, (B) termination of your employmenthwi eradat
on account of death, Disability, Retirement, oreduction-inforce, or (C) if you are a participant in the Teat
Change in Control Severance Plan, a Teradata SeesRolicy or a similar arrangement that definesd@&Reasonin
the context of a resignation following a ChangeGantrol (a “CIC Plan”),termination of your employment w
Teradata for “Good Reason” as defined in the Cl@nRkithin the twoyear period commencing on the Chang
Control, then the Share Units credited to your Agtdhat have not yet vested shall vest in fullrupach termination.

(b) Forfeiture. Except as otherwise provided in Section 4, yagintrto receive a credit of Share Ul
shall be forfeited automatically without furthertiaa or notice in the event that you cease to bpleyed by Terada
through the end of the Performance Period. TheeSHaits credited to your Account that have notwested pursua
to Section 3(a) shall be forfeited automaticallyhwut further action or notice if you cease to bgpkyed by Terada
prior to a Vesting Date other than as providedent®ns 3(a)(ii), (iii) or (v).

(c) Payment Except as otherwise provided in Section 4 oriSed of this Agreement, the Comp:
shall deliver the Shares underlying the vested &hhanits credited to your Account in accordance wliis Agreemet
within seventy (70) days after the earlier of Ki¢ applicable Vesting Date(s), or (ii) your terntioa of employment.

4. Certain Events During Performance Period.

@) Certain Terminationslf during the Performance Period you cease terbployed by Teradata pr
to a Change in Control due to death, DisabilityfilRenent or a reduction-iferce, then the Company shall credi
your Account a praated number of Share Units, which shall be fulgsted, and which shall be calculatec
multiplying (i) the actual number of Share Unitatttwould have been credited to your Account in edaoce witl
Sections 1 and 2 of this Agreement had you continaeemployment throughout the Performance Pededgrmine
by the Committee based on the actual performantleeo€ompany during such Performance Period, by (fraction
the numerator of which is the number of full andtip& months of employment you completed commenaiitin
January 1, 2015, and the denominator of which isn@@iths (subject to such rounding conventions ag be
implemented from time-to-time by Teradatdhird party Plan administrator). For purposesi@tirmining any pro re
vesting of your Share Units, your period of empleyinwith Teradata shall not include any leave siealse, other thi
an approved leave of absence from which Teradatorably expects that you will return to perform
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services for Teradata. Except as otherwise provild&ection 5 of this Agreement, the Company sihaliver to you th
Shares underlying the prated number of Share Units within seventy (70)sd&yer the end of the Performance Pel

(b) Change in Contral

(1) If a Change inControl occurs during the Performance Period, &l dward is not assum
converted or replaced by the continuing entitynttiee Target Number of Share Units shall be crddibeyour Accoun
as of the date of the Change in Control, and this shall be fully vested at that time. The Compahall deliver to yo
the Shares underlying the Target Number of ShaiiesWithin 30 days after such Change in Controltvithstanding
the foregoing, to the extent that your right toeige such Shares constitutes a “deferral of congigms within the
meaning of Section 409A of the Code (“Section 409Aie Company shall deliver to you the Shares unaheylthe
Target Number of Share Units within seventy (70)dafter the earlier of (i) the end of the PerfongePeriod, or (i
your termination of employment (except as otherwisevided in Section 5 of this Agreement).

(i) If a Change in Control occurs during the PerforneaReriod, and this award is assur
converted or replaced by the continuing entitynttiee Target Number of Share Units shall be crddibeyour Accoun
as of the date of the Change in Control, and thereShinits shall continue to vest in accordance \Bigetion 3(a)(i
provided, however, that if you cease to be emploggdleradata due to (A) termination of your empleyrn by
Teradata without Cause, (B) termination of your Eyment with Teradata on account of death, DisghiRetiremen
or a reduction-irferce, or (C) if you are a participant in a CIC ilé&ermination of your employment with Teradate
“Good Reason” as defined in the CIC Plan within tlve-year period commencing on the Change in Contret tie
Share Units credited to your Account that have yeitvested shall vest in full upon such terminatibrthe Targe
Number of Share Units credited to your Accounteéonadance with this Section 4(b)(ii) becomes vestedeason of
termination of your employment that occurs on aopto the end of the Performance Period, thengpikas otherwis
provided in Section 5 of this Agreement, the Conypsimall deliver to you the Shares underlying theg€aNumber ¢
Share Units within seventy (70) days after the ehthe Performance Period. If the Target NumbeSbére Unit
credited to your Account in accordance with thicti®® 4(b)(ii)) becomes vested after the end of Begformanc
Period, then except as otherwise provided in Sechioof this Agreement, the Company shall delivex ®Bhare
underlying the vested Target Number of Share Wnislited to your Account within seventy (70) dajterathe earlie
of (x) the applicable Vesting Date(s), or (y) yoeermination of employment.

5. Section 409A Compliance The intent of the parties is that payments urkdisr Agreement comp
with Section 409A of the Code or are exempt therafrand this Agreement shall be interpreted, admered an
governed in accordance with such intent.

€) Termination of EmploymentTo the extent that you are a U.S. taxpayer,raitetion of employmei
shall not be deemed to have occurred for purpok@sy provision of this Agreement providing for tpayment c
Shares subject to Section 409A upon or followingeamination of employment unless such terminati®raliso
“separation from serviceWwithin the meaning of Section 409A and you arearggkr providing services (at a level 1
would preclude the occurrence of a “separation fearvice”within the meaning of Section 409A) to Teradataak
employee or




consultant, and for purposes of any such provisibthis Agreement, references to a “terminatiortgrfnination o
employment” or like terms shall mean “separati@mfrservice” within the meaning of Section 409A.

(b) Payment Delay for Specified EmployedEyou are a “specified employeegs determined under f
Companys policy for identifying specified employees on thete of termination, then to the extent requiredrder t
comply with Section 409A, all payments made unties Agreement that constitute a “deferral of congagion”within
the meaning of Section 409A that are provided essalt of a “separation from service/ithin the meaning of Secti
409A for any reason other than your death and wmatld otherwise be paid or provided during thetfgs month
following such separation from service shall beuacglated through and paid within 30 days afterfits¢ business de
that is more than six months after the date of ywayraration from service (or, if you die duringtsgex-month perioc
within 30 days after your death).

(c) Acceleration of PaymentNotwithstanding anything to the contrary contdime this Agreement, tl
Committee shall have the right, at any time ingtde discretion, to accelerate the time of a paynenler thi
Agreement to a time otherwise permitted under 8ectiO9A in accordance with the requirements, @g8ins an
limitations of Treasury Regulation Section 1.409)-3

6. Confidentiality . By accepting this award, unless disclosure isiired or permitted by applicable |
or regulation, you agree to keep this Agreemenfidential and not to disclose its contents to amy@xcept yot
attorney, your immediate family, or your financ@nsultant, provided such persons agree in advenéeep suc
information confidential and not disclose it to ets. The Share Units will be forfeited if you vitdathe terms ar
conditions of this Section 6.

7. Transferability . The Share Units may not be sold, transferreddgad, assigned or otherw
alienated, except by benef|C|ary designation, willby the laws of descent and distribution uponrydeath. An
purported transfer or encumbrance in violationhaf provisions of this Section 7 shall be void, #mel other party f
any such purported transaction shall not obtainrayhts to or interest in such Share Units.

8. Dividend Equivalents. From and after the Crediting Date and until tadier of (a) the time when t
Share Units are paid in accordance with this Agesgor (b) the time when your rights in the ShargtdJare forfeite
in accordance with Section 3(b) hereof, on the da#t Teradata pays a cash dividend (if any) talérsl of Share
generally, you shall receive additional Share Ueadsal to (x) the number of Share Units held by gewof the date
record for such dividend, provided that the recdate occurs on or after the Crediting Date; muéglby (y) the pe
Share cash dividend amount; divided by (z) the Rarket Value per Share on the dividend paymene.dahe
additional Share Units shall be subject to the stammas and conditions as the Share Units coveretthibyAgreemen
including without limitation the forfeiture provimmns of Section 3(b) of this Agreement; providedwbweer, that fc
purposes of Section 3(a)(i) of this Agreement iy auch additional Share Units issued between teditihg Date an
the first anniversary of the Crediting Date shastin two equal installments on the first anniaeysof the Creditin
Date and the second anniversary of the Creditintg,Darovided that you are continuously employedTieyadat
through each such date, and (ii) any such additi®hare Units issued
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between the first anniversary of the Crediting Daxtel the second anniversary of the Crediting Dagdl sest on th
second anniversary of the Crediting Date, provithed you are continuously employed by Teradataudincsuch date.

9. Misconduct; Termination for Cause . The Share Units will be forfeited if your emplognt i
terminated by Teradata for Cause or if the Committetermines that you engaged in misconduct in extion witt
your employment with Teradata. Further, if your éogment is terminated by Teradata for Cause, thenhe exter
demanded by the Committee in its sole discretich @ermitted by applicable law, you shall (a) rettorTeradata ¢
Shares that you have not disposed of that have d&agrired pursuant to this Agreement during thévsv€l2) month
prior to the date of termination of your employmeand (b) with respect to any Shares acquired putsto thi:
Agreement during the twelve (12) months prior te thate of termination of your employment and thati yravi
disposed of, pay to Teradata in cash the Fair Maflatue of such Shares on the date acquired.

10. Withholding . Teradata has the right to deduct or cause teeHdaaled from, or collect or cause tc
collected, with respect to the taxation of any 8Hanits, any federal, state, local, foreign or otfages required by tl
laws of the United States or any other countryaanithheld or paid with respect to the Share Uratg] you or yot
legal representative or beneficiary will be reqdite pay any such amounts. By accepting this award,consent ar
direct that, if you are paid through Teradat&Jnited States payroll system at the time the Shhrits are settle
Teradatas stock plan administrator will withhold or selethumber of Shares underlying the Share Units esdaéa, il
its sole discretion, deems necessary to satisfi suthholding requirements; provided, however, tliaferadata i
required to withhold any taxes prior to settlemehthe Share Units, then you agree that Teradata satisfy thos
withholding obligations by withholding cash fromwocompensation otherwise due to you or by anyradloBon as
may deem necessary to satisfy the withholding alibg. If you are paid through a namited States Teradata pay
system, you agree that Teradata may satisfy arhhelting obligations by withholding cash from yagampensatic
otherwise due to you or by any other action as aly rdeem necessary to satisfy the withholding obbga YoL
acknowledge that the ultimate liability for all &sxand taxelated items is and remains your responsibilitg aray
exceed the amount actually withheld by Teradattheremployer. You also agree that you solely aspamrsible fc
filing all relevant documentation that may be regdiof you in relation to this award or any t&kated items, such
but not limited to personal income tax returnsegarting statements in relation to the grant otingsof this award ¢
the subsequent sale of Shares acquired pursuanthcaward and the receipt of any dividends odéivd equivalents.

11. Restrictive Covenants. In exchange for the Share Units, you agree thang your employmel
with Teradata and, to the extent permitted by applie law, for a period of twelve (12) months aftex termination ¢
employment (or if applicable law mandates a maxintumne that is shorter than twelve months, therafperiod of tim
equal to that shorter maximum period), regardlésbe reason for termination, you will not, withaine prior writtel
consent of the Chief Executive Officer of Terad&#a,render services directly or indirectly to,b@mcome employed k
any Competing Organization (as defined in this i8acll) to the extent such services or employmewblves th
development, manufacture, marketing, sale, adusgtiar servicing of any product, process, systeraavice which i
the same or similar to, or competes with, a producicess,
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system or service manufactured, sold, servicedt®raise provided by Teradata to its customersiwgah which yo
worked or in which you participated during the lwgb (2) years of your Teradata employment; (b¢ctily or indirecth
recruit, hire, solicit or induce, or attempt to u@, any exempt employee of Teradata to terminaeoh he
employment with or otherwise cease his or her imahip with Teradata; or (c) solicit the busine$sany firm o
company with which you worked during the precedivg (2) years while employed by Teradata, includingtomer
of Teradata. If you breach the terms of this Secfid, you agree that in addition to any liabilitguymay have fc
damages arising from such breach, any unvestecd Shats will be immediately forfeited, and, to teetent permitte
by applicable law, you agree to pay to TeradateFtie Market Value of any Share Units that vested that were pa
during the twelve (12) months prior to the dateeymination of your employment. Such Fair Marketuéashall b
determined as of the date that the Share Unitsmbeaested. If you breach the terms of this Sectibiprior to the er
of the Performance Period but after you incur mieation described in Section 4(a) of this Agreetngour award wil
be forfeited and you will not receive the pro-rptation of the Share Units.

As used in this Section 11, “Competing Organizdtioneans an organization identified as a Comp
Organization by the Chief Executive Officer of Teéata for the year in which your employment with adat:
terminates, and any other person or organizatioitlwis engaged in or about to become engaged &arels on ¢
development, production, marketing, leasing, sglln servicing of a product, process, system orisemwhich is th
same or similar to or competes with a product, @sec system or service manufactured, sold, senacestherwis
provided by Teradata to its customers. The lis€ompeting Organizations identified by the Chief &xeve Officer it
maintained by the Teradata Law Department.

12. Arbitration . By accepting this award, you agree that, wherejped by local law, any controvel
or claim arising out of or related to your employrheelationship with Teradata shall be resolveditsy exhausting ar
Teradata internal dispute resolution process arndypand then by arbitration pursuant to such @plilf you art
employed outside the United States, where permliiedbcal law, the arbitration shall be conductadthe region:
headquarters city of the business unit in which ywauk. The arbitration shall be held before a sngtbitrator who
an attorney knowledgeable in employment law. THetrator’'s decision and award shall be final and binding rauag
be entered in any court having jurisdiction. Fdoitaations held in the United States, issues oftathlity shall be
determined in accordance with the federal substarand procedural laws relating to arbitration;atlier aspects sh
be interpreted in accordance with the laws of tagesn which the headquarters of Teradata is éacdEach party shi
bear its own attorney’fees associated with the arbitration and othstscand expenses of the arbitration shall be |
as provided by the rules of the American Arbitratssociation for an arbitration held in the Unitetates, or simil:
applicable rules for an arbitration held outside thited States.

Notwithstanding the preceding subparagraph, yomnaeledge that if you breach Section 11, Teradats
sustain irreparable injury and will not have ancqudde remedy at law. As a result, you agree th#tanevent of yot
breach of Section 11 Teradata may, in additionry @ther remedies available to it, bring an actiora court o
competent jurisdiction for equitable relief to prase the status quo pending appointment of anratbrtand completic
of an arbitration. You stipulate to the exclusiweigdiction and venue of the state and federal tsokacated in th
location from which Teradata’s equity programsaaeinistered, for any such proceedings.
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13. Compensation Recovery Policy. By accepting this award, you acknowledge and eaghat
notwithstanding any other provision of this Agreat® the contrary, you may be required to forggitepay any or ¢
of the Share Units pursuant to the terms of theadaa Corporation Compensation Recovery Policya(success:
policy), as the same may be amended to comply th@lDoddFrank Wall Street Reform and Consumer Protectiot
or any rules or regulations issued by the Secardied Exchange Commission or applicable secugtieBange.

14. Beneficiaries; Successors

(@) Without limiting Section 7 of this Agreement, yolwayndesignate one or more beneficiaries to re
all or part of any Share Units to be distributedt@se of your death, and you may change or revasie designation
any time. In the event of your death, any SharddJdistributable hereunder that are subject to sudbsignation wi
be distributed to such beneficiary or beneficianiesaccordance with this Agreement. Any other Shdrets no
designated by you will be distributable to youra#ést If there is any question as to the legal raghany beneficiary 1
receive a distribution hereunder, the Share Unitguestion may be transferred to your estate, iiclwbvent Terada
will have no further liability to anyone with resgeo such Share Units.

(b)  The provisions of this Agreement shall inure to lemefit of, and be binding upon, your succes
administrators, heirs, legal representatives asmjas, and the successors and assigns of the Cgmpan

15. Severability . The provisions of this Agreement are severalblany provision of this Agreement
held to be unenforceable or invalid by a court tireo tribunal of competent jurisdiction (includirag arbitratio
tribunal), it shall be severed and shall not afeeot other part of this Agreement, which will béaened as permitted |
law.

16. Amendment . The terms of this award of Share Units as eviddnigy this Agreement may
amended by the Teradata Board of Directors or thar@ittee.

17. Adjustments . The number of Share Units and the number and dirsthares of stock covered by
Agreement shall be subject to adjustment as providé&ection 14 of the Plan.

18. Plan Governs. In the event of a conflict between the terms emaditions of this Agreement and
terms and conditions of the Plan, the terms andlitons of the Plan shall prevail, except that witlspect to matte
involving choice of law, the terms and conditioisSection 12 of this Agreement shall prevail.

19. Dividend; Voting Rights . You shall not possess any incidents of ownersgimguding, withou
limitation, dividend and voting rights) in the Skarunderlying the Share Units credited to your Aitauntil sucl
Shares have been delivered to you in accordandeSwction 3, Section 4 or Section 5 hereof. Thégabbns of th
Company under this Agreement will be merely thaaonfunfunded and unsecured promise of the Compadglive
Shares in the future, and your rights will be neager than that of an unsecured general creditoradéets of tt
Company will be held or set aside as securitytierdbligations of the Company under this Agreement.
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20. No Employment Contract or Acquired Rights. Nothing contained in this Agreement shall co
upon you any right with respect to continuancerop®yment by Teradata, nor limit or affect in anginmer the right «
Teradata to terminate your employment or adjust gompensation. Furthermore, nothing containedhis Agreemer
shall confer upon you any right to receive any ffi@t8hare Units or awards under the Plan or theismoh of the valu
of any awards in the calculation of severance paysp& any, upon termination of employment.

21. Non-U.S. Employees Notwithstanding any provision herein, if the Plamyour employment wii
Teradata is subject to the rules and regulatioreefor more notnited States jurisdictions, then your participatia
the Plan shall be subject to any such rules andlaggns and any special terms and conditions agost in an
appendix for your country (the * Appendi}. Moreover, if you relocate to one of the countriesluded in th
Appendix, the special terms and conditions for scotntry will apply to you, to the extent the Compaletermine
that the application of such terms and conditienseicessary or advisable in order to comply witalldaw or facilitat
the administration of the Plan. The Company alsemees the right to impose other requirements am participatiol
in the Plan to the extent the Company determineedessary or advisable in order to comply witlaldaw or facilitat
the administration of the Plan and to require yousign any additional agreements or undertakings thay b
necessary to accomplish the foregoing. The Appecalistitutes part of this Agreement.

You also understand and agree that any doosder cash remittance made in relation to thisrdwacluding th
transfer of proceeds received upon the sale ofeéShanust be made through a locally authorized @izdmnstitution o
registered foreign exchange agency and may requveto provide to such financial institution or agg certail
information regarding the transaction. Moreoven) ymderstand and agree that the Company is nelkponsible fc
any foreign exchange fluctuation between your lacaitency and the United States Dollar (or thedigle by Terada:
or the employer in its sole discretion of an apgilie foreign currency exchange rate) that may affex value of thi
award (or the calculation of income or any Tax-Ralaltems thereundenjor liable for any decrease in the valu
Shares or this award. In addition, the ownershilodires or assets and holding of bank or brokesilageunt abroe
may subject you to reporting requirements imposgdals, banking, and/or other authorities in youumy, and yo
understand and agree that you solely are resperfsibtomplying with such requirements.

22. Acceptance of Terms. By accepting any benefit under this Agreement) ymd each pers
claiming under or through you shall be conclusivééemed to have indicated their acceptance arfecasitn of, an
consent to, all of the terms and conditions of fkggseement and the Plan and any action taken uh@geAgreement (
the Plan by the Committee, the Board or Teradatany case in accordance with the terms and conditof thi
Agreement.

23. Communications and Electronic Delivery. Teradata may, in its sole discretion, decide dfivdr
any documents related to current or future paiogm in the Plan by electronic means. You hereafnysent to receiy
such documents by electronic delivery and agrepaticipate in the Plan through an lome or electronic syste
established and maintained by Teradata or a tlarty glesignated by Teradata. If you have receifiedAgreement (
any other document related to the Plan translateml a language other than English and if the tededl version
different than the English version, the Englishsian will control.
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24, Data Privacy Consent. You hereby explicitly and unambiguously consenthie collection, use a
transfer, in electronic or other form, of your peral data as described in this Agreement and drgr &hare Unit gra
materials by and among, as applicable, the empleyet Teradata for the exclusive purpose of implding,
administering and managing your participation i& Etan.

You understand that Teradata and the employer rollydertain personal information about you, inchgjibu
not limited to, your name, home address and telephaumber, date of birth, social insurance numlreotbe
identification number, salary, nationality, jolddijtany Shares or directorships held in Teradatild of all Share Uni
or any other entittement to Shares awarded, camhicelercised, vested, unvested or outstanding um favor, for th
purpose of implementing, administering and manatiegPlan (“Data”).

You understand that Data will be transferred to #ngd parties assisting Teradata with the impletagon
administration and management of the Plan. You rataled the recipients of the Data may be locateur country
in the United States or elsewhere, and that thpiests’ country (e.g., the United States) may have diffeiat:
privacy laws and protections than your country. Yimderstand that you may request a list with theesaan
addresses of any potential recipients of the Datedmtacting your local human resources represeatatou authoriz
Teradata and the recipients which may assist TeEg@eesently or in the future) with implementiglministering an
managing the Plan to receive, possess, use, @tditransfer the Data, in electronic or other fdionthe sole purpo:
of implementing, administering and managing youtipgation in the Plan. You understand that Datith e held onl
as long as is necessary to implement, administérnaanage your participation in the Plan. You un@eis that yo
may, at any time, view Data, request additionabrmfation about the storage and processing of Datgyire an
necessary amendments to Data or refuse or withtitavwconsents herein, in any case without cost,dmjacting i
writing your local human resources representatial understand, however, that refusing or withdregyour consel
may affect your ability to participate in the Pl&ar more information on the consequences of yefusal to consent
withdrawal of consent, you understand that you sw@aytact your local human resources representative.
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EXHIBIT A
PERFORMANCE-BASED RESTRICTED SHARE UNIT AGREEMENT
PERFORMANCE OBJECTIVES

[TO BE DETERMINED]



Anderungsvereinbarung zum
Anstellungsvertrag vom 1. Januar 2013
zwischen
Teradata Corporation 10000
Dayton, Ohio 45342, USA,
- ,Teradata Corporation” -
und

Teradata GmbH, Ulmer StralRe 160, 86156 Augsbt
Deutschland,

Innovation Drive

- . Teradata GmbH* -
und

Herrn Hermann Wimmer,
Miinchen, Deutschland,

Zeisigweg 8, 8182

- Mitarbeiter” -

- im Folgenden gemeinsam ,Parteien” -

Praambel

Exhibit 10.16.1

Amendment Agreement to the
Employment Contract as of January 1, 2013
between

Teradata Corporation , 10000 Innovation Drive
Dayton, Ohio 45342, USA,
- “Teradata Corporation®-

and

Teradata GmbH, Ulmer Stral3e 160, 86156 Augsbt
Germany,
- “Teradata GmbH” -

and

Mr. Hermann Wimmer, Zeisigweg 8, 81827
Minchen, Germany,
- “Employee” -
- hereinafter collectively referred to as
.Parties” -

Preamble




Der Mitarbeiter ist aufgrund des zwischen ¢
Mitarbeiter und der Teradata GmbH bestehel
Anstellungsvertrags bei der Teradata GmbH seit de
Januar 2013 als ,Executive Vice Preside
International” beschaftigt. Der Verantwortungsbere
des Mitarbeiters soll erweitert werden. Die Part
treffen aus diesem Anlass folger
Anderungsvereinbarung zum Anstellungsvertrag vo
Januar 2013 (im Folgenden ,Anderungsvereinbarung

)

§1
Verantwortungsbereich

In Abanderung von 8 1 (1) des Anstellungsvertrags
der Mitarbeiter als ,Co-President of Teradate
Corporation* beschéftigt. In Ergdnzung zu § 1 (2)
Anstellungsvertrags ist der Mitarbeiter in diesanktion
verantwortlich  fir den internationalen Vertri
Beratung, Forschung, Entwicklung, Dienstleistunged
Marketing flir den GeschéftsbereichData ant
Analytics” der Teradata Corporation, welcher zusta
ist fur ,Data Warehousing®, ,Big Data Analyticgind
.reradata Cloud“Produkte und Dienstleistungen
Teradata Corporation.

§2
Arbeitsentgelt

The Employee has been employed by Teradata C
as “Executive Vice President Internationddased ol
the Employment Contract entered into by the Emys
and Teradata GmbH with effect as of January 1, Z
It is intended to extend the Employgescope c
responsibilities. Therefore, the Parties agree log
following Amendment Agreement to the Employm
Contract as of January 1, 2013 (hereinafter redeto
as “Amendment Agreement”):

§1
Scope of responsibilities

Amending 81 (1) of the Employment Contract,
Employee will be employed a$Co-President of
Teradata Corporation” . In addition to 8 1 (2) of th
Employment Contract, in this position the Emplo
will be responsible for global sales, consult
research, development, services and marketinghte
Teradata Corporatiog’ Data and Analytics Divisio
which is responsible for Teradata Corporatsoimfate
warehousing, big data analytics and Teradata (
products and offerings.

82
Remuneration




8§ 2 des Anstellungsvertrags bleibt unverandert.
Rahmen der Uberpriifung und Anpassung des jahrl
Bruttofixgehalts nach 8§ 2 (a) (2) des Anstellungsegs
wird dem erweiterten Verantwortungsbereich

Mitarbeiters Rechnung getragen. Entsprechend § 2
des Anstellungsvertrags wird dem Mitarbeiter diget
Bericksichtigung des erweiteri
Verantwortungsbereichs angepasste Hohe des jam
Bruttofixgehalts bis spéatestens 31. Marz fir dasejkge
Kalenderjahr durch die Teradata GmbH mitgeteilt.

Die Tatigkeit als ,CoPresident of Teradata Corporat
“ ist mit der Vergitung nach 8§ 2 ¢
Anstellungsvertrages abgegolten.

83
In-Kraft-Treten

Diese Anderungsvereinbarung tritt am 27. Februdis
in Kraft.

84
Anwendbares Recht

Diese Anderungsvereinbarung sowie
Anstellungsvertrag unterliegen deutschem Rechts
gilt auch fur die Tatigkeit als ,C&+resident of Terada
Corporation®.

§ 2 of the Employment Contract remains unchange
the course of checking and adapting the annuatl
gross salary pursuant to 8 2 (a) (2) of the Emplayt
Contract, the extended scope of responsibilitidk b
taken into account. In accordance with 8§ 2 (a)ofahe
Employment Contract, the Employee will be inforr
by Teradata GmbH on the amount of the annual
gross salary adapted by taking into account
extended scope of responsibilities by*3March at the
latest with regard to the relevant calendar year.

The service as “Co-President of Teradata Corparatio

shall be compensated with the contractual remuioerat
under § 2 of the Employment Contract.

83
Effective Date

This Amendment Agreement will commence
February 27, 2015.

§4
Governing law

This Amendment Agreement as well as

Employment Contract shall be subject to the lawthe
Federal Republic of Germany. This also appliesht
service as ,Co-President of Teradata Corporation®.




8§85
Sonstiges

Soweit diese Anderungsvereinbarung ki
abweichenden Regelung trifft, bleiben
Bestimmungen des Anstellungsvertrags unberuhrt.

Die deutsche Sprachfassung die
Anderungsvereinbarung ist maf3geblich.

Teradata Corporation

Teradata GmbH

Mitarbeiter/Employee

85
Miscellaneous

Unless otherwise stipulated within this Amendment
Agreement, the terms and conditions of the
Employment Contract remain unaffected.

The German version of this Amendment Agreement
shall prevail.

Place/Ort, Date/Datum

Place/Ort, Date/Datum

Place/Ort, Date/Datum



Subsidiaries of Teradata Corporation
December 31, 2014

Exhibit 21

Entity Organized under the laws of
Teradata International, Inc. Delaware
Teradata US, Inc. Delaware
Teradata Operations, Inc. Delaware
Teradata Government Systems LLC Delaware
Teradata Taiwan LLC Delaware
Teradata Argentina Holdings LLC Delaware
Teradata Belgium Holdings LLC Delaware
Teradata Bermuda Holdings LLC Delaware
Teradata Brazil Holdings LLC Delaware
Teradata Chile Holdings LLC Delaware
Teradata Colombia Holdings LLC Delaware
Teradata Egypt Holdings LLC Delaware
Teradata India Holdings LLC Delaware
Teradata Indonesia Holdings LLC Delaware
Teradata International Services LLC Delaware
Teradata Mexico Holdings LLC Delaware
Teradata Netherlands Holdings LLC Delaware
Teradata New Zealand Holdings LLC Delaware
Teradata Philippines LLC Delaware
Teradata Ukraine Holdings LLC Delaware
TD Nameholder Corporation Delaware
Teradata de Argentina S.R.L. Argentina
Teradata Australia Pty Ltd Australia
Teradata GmbH Austria
Teradata Belgium SNC Belgium
Teradata Bermuda IP Holdings L.P. Bermuda
Teradata Financing Holdings L.P. Bermuda
Teradata Bermuda Holdings ULC Bermuda
Teradata Bermuda Operations Holdings ULC Bermuda
TRDT Brasil Tecnologia Ltda. Brazil
TRDT Brasil Holdings Ltda. Brazil
Teradata Information Systems (Beijing) Limited China
Teradata Canada ULC Canada
Teradata Chile Tecnologias de Informacion Limitada Chile
TDC Colombia Limitada Colombia
Teradata Czeska republika spol. s r.o. Czech Republic
Teradata Danmark ApS Denmark
Teradata Egypt WLL Egypt
Teradata Finland Oy Finland
Teradata France S.A.S. France
Teradata GmbH Germany

Teradata Germany Holdings GmbH

Germany







Entity Organized under the laws of
Teradata (Hong Kong) Limited Hong Kong
Protagona Worldwide Limited Hong Kong
Teradata Magyarorszag Kft. Hungary
Teradata India Private Limited India
Lunexa Advantage Knowledge Processing Serviceaterivimited India
PT. Tdata Indonesia Indonesia
Teradata Ireland Limited Ireland
Teradata Ireland Holdings L.P. Ireland
Teradata Ireland Operations L.P. Ireland
Teradata International Sales Limited Ireland
Teradata Israel Holdings Ltd. Israel
Appoxee Mobile Technologies Ltd. Israel
Teradata Italia S.r.l. Italy
Teradata Japan Ltd. Japan
TeraWarehouse Korea Co., Ltd. Korea
TData Corporation (Malaysia) Sdn. Bhd. Malaysia
Teradata Solutions México, S. de R.L. de C.V. Mexico
Teradata de México, S. de R.L. de C.V. Mexico

Teradata Netherlands B.V.

Netherlands

Teradata Finance Company B.V.

Netherlands

Teradata (NZ) Corporation

New Zealand

Teradata Norge AS Norway
Teradata Pakistan (Private) Limited Pakistan
Teradata Global Consulting Pakistan (Private) Leahit Pakistan
Teradata Chile Tecnologias de Informacion Limitadducursal Pera Peru
Teradata Philippines, LLC, Manila Branch Philippines
Teradata GCC (Philippines), Inc. Philippines
Teradata Polska Sp. z o.0. Poland
“Teradata” LLC Russia
Teradata Saudi Arabia LLC Saudi Arabia
Teradata (Singapore) Pte. Ltd. Singapore
Teradata Iberia SL Spain
Teradata Sweden AB Sweden
Teradata (Schweiz) GmbH Switzerland
Teradata Taiwan LLC, Taiwan branch Taiwan
Teradata (Thailand) Co., Ltd. Thailand
Teradata Bilisim Sistemleri Limited Sirketi Turkey

Teradata (UK) Limited

United Kingdom

eCircle Ltd.

United Kingdom

Teradata Ukraine LLC

Ukraine




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referemeiee Registration Statements on Form S-8 (N8-B&409, No. 333-
146410, No. 333-146475 and No. 333-181217) of Taea@orporation of our report dated February 2152@lating to the
financial statements, financial statement schednéethe effectiveness of internal control overtiicial reporting, which appears
this Form 16K.

/s/PricewaterhouseCoopers LLP
Atlanta, Georgia
February 27, 2015



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 dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih 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 officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in 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 procedotes designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting 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 proees] as of the end of the period covered by #psit based on such evaluation; and

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

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

a) all significant deficiencies and material weadges 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, 2015 /sl Michael F. Koehler
Michael F. Koehler
Chief Executive Officer




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 dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih 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 officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in 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 procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting 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 proees] as of the end of the period covered by #psit 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 (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comaer financial reporting;

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

a) all significant deficiencies and material weadges 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 signifrole in the registrant’s internal
control over financial reporting.

Date: February 27, 2015 /sl Stephen M. Scheppmann
Stephen M. Scheppmann
Executive Vice President and Chief Financial Office




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 Teradatapooation, a Delaware corporation (the “Compangt),Form 10-K for the year ended
December 31, 2014 as filed with the U.S. Securéia$ Exchange Commission on the date hereof (tepdR"), each of the undersigned
officers of the Company does hereby certify, punstia 18 U.S.C. § 1350 (section 906 of the Sarb#&mdsy Act of 2002), that:

(1) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoi1934; an

(2) the information contained in the Report faplgsents, in all material respects, the finarggaldition and results of operations of the
Company.

The foregoing certification (i) is given to sucHioérs’ knowledge, based upon such officers’ inigegion as such officers reasonably deem

appropriate; and (ii) is being furnished solelyguant to 18 U.S.C. § 1350 (section 906 of the Sm®H@®xley Act of 2002) and is not being
filed as part of the Report or as a separate discdodocument.

Date: February 27, 2015 /sl Michael F. Koehler

Michael F. Koehler
Chief Executive Officer

Date: February 27, 2015 /sl Stephen M. Scheppmann
Stephen M. Scheppmann
Executive Vice President and Chief Financial Office

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 Te@@orporation and furnished to the United StatsuSties and Exchange Commission or
its staff upon request.



