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Part 1 —FINANCIAL INFORMATION

Item 1. Financial Statements.

Teradata Corporation
Condensed Consolidated Statements of (Loss) Income (Unaudited)

Three Months Ended Six Months Ended
June 30, June 30,

In millions, except per share amounts 2020 2019 2020 2019
Revenue
Recurring $ 358§ 338 703§ 669
Perpetual software licenses and hardware 17 29 31 60
Consulting services 82 111 157 217
Total revenue 457 478 891 946
Cost of revenue
Cost of recurring 116 107 236 213
Cost of perpetual software licenses and hardware 11 26 20 51
Cost of consulting services 74 109 154 222
Total cost of revenue 201 242 410 486
Gross profit 256 236 481 460
Operating expenses
Selling, general and administrative expenses 165 145 323 296
Research and development expenses 83 81 156 159
Total operating expenses 248 226 479 455
Income from operations 8 10 2 5
Other expense, net
Interest expense @) ®) (14) 17)
Interest income 1 6 3 12
Other expense %) 3) ®) %)
Total other expense, net (11) ) (19) (10)
(Loss) income before income taxes 3) 5 17 %)
Income tax expense (benefit) 40 6 (142) 6
Net (loss) income $ 43 3 1) 125§ (11
Net (loss) income per common share

Basic $ 0.40) $ (0.01) .14 § (0.09)

Diluted $ (0.40) $ (0.01) 113§ (0.09)
Weighted average common shares outstanding

Basic 108.5 115.5 109.4 116.3

Diluted 108.5 115.5 110.6 116.3

See Notes to Condensed Consolidated Financial Statements (Unaudited)



Teradata Corporation

Condensed Consolidated Statements of Comprehensive (Loss) Income (Unaudited)

In millions
Net (loss) income
Other comprehensive income (loss):
Foreign currency translation adjustments
Derivatives:
Unrealized gain (loss) on derivatives, before tax
Unrealized gain (loss) on derivatives, tax portion
Unrealized gain (loss) on derivatives, net of tax
Defined benefit plans:
Defined benefit plan adjustment, before tax
Defined benefit plan adjustment, tax portion
Defined benefit plan adjustment, net of tax
Other comprehensive income (loss)

Comprehensive (loss) income

Three Months Ended

Six Months Ended

June 30, June 30,
2020 2019 2020 2019
$ 43) $ 1) 125 $ 11)
2 1) (17) )
1 ©) (13) (13)
— 2 3 3
1 @) (10) (10)
1 1 4 2
— — (1) —
1 1 3 2
4 @) (24) (15)
$ 39 $ (8) 101 $ (26)

See Notes to Condensed Consolidated Financial Statements (Unaudited).
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Teradata Corporation
Condensed Consolidated Balance Sheets (Unaudited)

In millions, except per share amounts
Assets
Current assets
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets
Total current assets
Property and equipment, net
Capitalized software, net
Right of use assets - operating lease, net
Goodwill
Capitalized contract costs, net
Deferred income taxes
Other assets
Total assets

Liabilities and stockholders’ equity
Current liabilities
Current portion of long-term debt
Current portion of finance lease liability
Current portion of operating lease liability
Accounts payable
Payroll and benefits liabilities
Deferred revenue
Other current liabilities
Total current liabilities
Long-term debt
Finance lease liability
Operating lease liability
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, 100.0 shares authorized, no shares issued and outstanding at June 30,

2020 and December 31, 2019, respectively

Common stock: par value $0.01 per share, 500.0 shares authorized, 108.9 and 110.9 shares issued at June 30, 2020

and December 31, 2019, respectively
Paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

See Notes to Condensed Consolidated Financial Statements (Unaudited).

June 30, December 31,
2020 2019

494 $ 494
339 398
26 31
89 91
948 1,014
337 350
25 36

46 51
395 396
88 91
236 87
27 32
2,102 § 2,057
31§ 25
69 55

18 20

62 66
119 157
518 472
76 91
893 886
436 454
75 75
33 38
135 137
41 61

6 6

137 138
1,756 1,795
1 1
1,603 1,545
(1,093) (1,143)
(165) (141)
346 262
2,102 § 2,057
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Teradata Corporation
Condensed Consolidated Statements of Cash Flows (Unaudited)

Six Months Ended

June 30,
In millions 2020 2019
Operating activities
Net income (loss) $ 125 3 1
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 85 77
Stock-based compensation expense 52 37
Deferred income taxes (149) —
Changes in assets and liabilities:
Receivables 59 211
Inventories 5 @)
Current payables and accrued expenses (32) (155)
Deferred revenue 26 (15)
Other assets and liabilities (€2))] 33)
Net cash provided by operating activities 140 104
Investing activities
Expenditures for property and equipment (23) 27)
Additions to capitalized software 4) 2)
Net cash used in investing activities 27) (29)
Financing activities
Repurchases of common stock (75) (175)
Repayments of long-term borrowings (13) 6)
Payments of finance leases (25) )
Other financing activities, net 6 36
Net cash used in financing activities (107) (154)
Effect of exchange rate changes on cash, cash equivalents and restricted cash 7 —
Decrease in cash, cash equivalents and restricted cash (1) (79)
Cash, cash equivalents and restricted cash at beginning of period 496 716
Cash, cash equivalents and restricted cash at end of period $ 495 $ 637
Supplemental cash flow disclosure:
Assets acquired under operating lease $ 5 3 4
Assets acquired under finance lease $ 39 § 48

Reconciliation of cash, cash equivalents and restricted cash to the Condensed Consolidated Balance Sheets:

June 30, 2020 December 31, 2019

Cash and cash equivalents $ 494 $ 494
Restricted cash 1 2
Total cash, cash equivalents and restricted cash $ 495 § 496

See Notes to Condensed Consolidated Financial Statements (Unaudited).
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Teradata Corporation

Condensed Consolidated Statements of Changes in Stockholders’ Equity (Unaudited)

In millions
December 31, 2019
Net income

Employee stock compensation, employee stock purchase
programs and option exercises, net of tax

Repurchases of common stock, retired

Pension and postemployment benefit plans, net of tax
Unrealized loss on derivatives, net of tax

Currency translation adjustment

March 31, 2020

Net loss

Employee stock compensation, employee stock purchase
programs and option exercises, net of tax

Pension and postemployment benefit plans, net of tax
Unrealized gain on derivatives, net of tax

Currency translation adjustment

June 30, 2020

In millions
December 31, 2018
Net loss

Employee stock compensation, employee stock purchase
programs and option exercises, net of tax

Repurchases of common stock, retired

Pension and postemployment benefit plans, net of tax
Unrealized loss on derivatives, net of tax

Currency translation adjustment

March 31, 2019

Net loss

Employee stock compensation, employee stock purchase
programs and option exercises, net of tax

Repurchases of common stock, retired
Pension and postemployment benefit plans, net of tax
Unrealized loss on derivatives, net of tax

Currency translation adjustment

June 30, 2019

Accumulated Other

Common Stock Paid-in Accumulated Comprehensive
Shares Amount Capital Deficit Loss Total
111 1 $ 1,545 $ (1,143) $ (141) 262
— — — 168 168
1 — 22 — 22
“) — — (75) — (75)
= = = = 2 2
— — — — (11) (1)
— — — — (19) (19)
108 1 $ 1,567 § (1,050) $ (169) 349
- = — 43 — (43)
1 36 — — 36
= — = = 1 1
— — — — 1
== == == == 2 2
109 1 $ 1,603 $ (1,093) S (165) 346
Accumulated Other
Common Stock Paid-in Accumulated Comprehensive
Shares Amount Capital Deficit Loss Total
117 1 $ 1,418 § (823) $ (101) 495
— — — (10) — (10)
1 — 48 = 48
(1 — — (58) (58)
= == = = 1 1
— — — — 3 3
— — — — (6) (6)
117 1 $ 1466 $ (891) $ (109) 467
— — — (M (M
— — 25 — 25
3) = == (117) = (117)
— — — — 1 1
— — — — (M O
— — — — (M (M
114 1 $ 1,491 $ (1,009) $ (116) 367

See Notes to Condensed Consolidated Financial Statements (Unaudited).
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Notes to Condensed Consolidated Financial Statements (Unaudited)

1. Basis of Presentation

These statements have been prepared pursuant to the rules and regulations of the United States Securities and Exchange Commission ("SEC")
and, in accordance with those rules and regulations, do not include all information and footnote disclosures normally included in annual
financial statements prepared in accordance with accounting principles generally accepted in the United States of America ("GAAP"). In the
opinion of management, the condensed consolidated financial statements reflect all adjustments, consisting only of normal recurring
adjustments, necessary to fairly state the results of operations, financial position and cash flows of Teradata Corporation ("Teradata" or the
"Company") for the interim periods presented herein. The year-end 2019 condensed consolidated balance sheet data was derived from
audited financial statements but does not include all disclosures required by GAAP. The preparation of condensed consolidated financial
statements in conformity with GAAP requires management to make use of estimates and assumptions that affect the reported amounts and
disclosures. Actual results may vary from these estimates.

These condensed consolidated interim financial statements should be read in conjunction with the consolidated financial statements and notes
thereto included in Teradata’s most recent Annual Report on Form 10-K for the fiscal year ended December 31, 2019 (the "2019 Annual
Report"). The results of operations for any interim period are not necessarily indicative of the results of operations to be expected for the full
year.

2. New Accounting Pronouncements

Compensation-Retirement Benefits-Defined Benefit Plans-General. In August 2018, the Financial Accounting Standards Board
("FASB") issued new guidance that modifies the disclosure requirements for employers that sponsor defined benefit pension or other
postretirement plans. For public companies, the amendments in this update are effective for fiscal years beginning after December 15, 2020,
with early adoption permitted, and is to be applied on a retrospective basis to all periods presented. The Company is currently evaluating this
guidance to determine the impact it may have on its disclosures.

Accounting for Income Taxes. In December 2019, the FASB issued new guidance to simplify the accounting for income taxes. The new
guidance changes various subtopics of accounting for income taxes including, but not limited to, accounting for "hybrid" tax regimes, tax
basis step-up in goodwill obtained in a transaction that is not a business combination, intraperiod tax allocation exception to incremental
approach, ownership changes in investments, interim-period accounting for enacted changes in tax law, and year-to-date loss limitation in
interim-period tax accounting. The guidance is effective for fiscal years beginning after December 15, 2020 with early adoption permitted,
including interim periods within those years. The Company is currently evaluating this new guidance to determine the impact it may have on
our financial position, results of operations or cash flows.

Reference rate reform. In March 2020, the FASB issued new guidance to provide relief to companies that will be impacted by the expected
change in benchmark interest rates at the end of 2021, when participating banks will no longer be required to submit London Interbank
Offered Rate ("LIBOR") quotes by the UK Financial Conduct Authority. The new guidance allows companies to, provided the only change to
existing contracts are a change to an approved benchmark interest rate, account for modifications as a continuance of the existing contract
without additional analysis. For new and existing contracts, companies may elect to apply the amendments as of March 12, 2020 through
December 31, 2022. The Company is currently evaluating this new guidance to determine the impact it may have on our financial statements
and disclosures.

Recently Adopted Guidance

Fair Value Measurement. In August 2018, the FASB issued new guidance that modifies disclosure requirements related to fair value
measurement. The Company adopted this guidance on January 1, 2020, which did not have a material impact on our condensed consolidated
financial statements.

Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract. In
August 2018, the FASB issued new guidance that reduces complexity for the accounting for costs of implementing a cloud computing service
arrangement and aligns the requirements for capitalizing
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implementation costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing implementation costs
incurred to develop or obtain internal-use software (and hosting arrangements that include an internal-use software license). The Company
adopted this guidance on January 1, 2020, which did not have a material impact on our condensed consolidated financial statements.

Codification Improvements to Financial Instruments-Credit Losses, Derivatives and Hedging, and Financial Instruments. In June
2016, the FASB issued Accounting Standards, Measurement of Credit Losses on Financial Instruments, which introduced the expected credit
losses methodology for the measurement of credit losses on financial assets measured at amortized cost basis, replacing the previous incurred
loss methodology. Since the issuance of this accounting standard, the FASB has identified certain areas that require clarification and
improvement. In May 2019, the FASB issued guidance that allows entities to make an irrevocable one-time election upon adoption of the
new credit losses standard to measure financial assets measured at amortized cost (except held-to-maturity securities) using the fair value
option. The election is to be applied on an instrument-by-instrument basis. The Company adopted this guidance on January 1, 2020, which
did not have a material impact on our condensed consolidated financial statements.

10
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3. Revenue from Contracts with Customers

Disaggregation of Revenue from Contracts with Customers

The following table presents a disaggregation of revenue:

Three Months Ended June Six months ended June

30, 30,

in millions 2020 2019 2020 2019
Americas
Recurring $ 221 § 217 $ 435 § 430
Perpetual software licenses and hardware 10 12 14 31
Consulting services 28 40 54 77
Total Americas 259 269 503 538
EMEA
Recurring 87 75 171 148
Perpetual software licenses and hardware 4 10 13 17
Consulting services 27 37 52 70
Total EMEA 118 122 236 235
APJ
Recurring 50 46 97 91
Perpetual software licenses and hardware 3 7 4 12
Consulting services 27 34 51 70
Total APJ 80 87 152 173
Total Revenue $ 457  § 478 § 891 $ 946
Rental revenue, which is included in recurring revenue in the above table, was as follows:

Three Months Ended June 30, Six Months Ended June 30,
in millions 2020 2019 2020 2019
Rental revenue* $ 25 $ 16 $ 4 S 30

*Rental revenue includes hardware maintenance.

Contract Balances

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, contract assets, and customer advances
and deposits (deferred revenue or contract liabilities) on the condensed consolidated balance sheet. Accounts receivable include amounts due
from customers that are unconditional. Contract assets relate to the Company’s rights to consideration for goods delivered or services
completed and recognized as revenue but billing and the right to receive payment is conditional upon the completion of other performance
obligations. Contract assets are included in Other current assets on the balance sheet and are transferred to accounts receivable when the
rights become unconditional. Deferred revenue consists of advance payments and billings in excess of revenue recognized. Deferred revenue
is classified as either current or noncurrent based on the timing of when the Company expects to recognize revenue. These assets and
liabilities are reported on a contract-by-contract basis at the end of each reporting period. The following table provides information about
receivables, contract assets and deferred revenue from contracts with customers:

11
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As of
in millions June 30, 2020 December 31, 2019
Accounts receivable, net $ 339 $ 398
Contract assets $ 12 $ 8
Current deferred revenue $ 518 $ 472
Long-term deferred revenue $ 41 $ 61

Revenue recognized during the six months ended June 30, 2020 from amounts included in deferred revenue at the beginning of the period
was $306 million.

Transaction Price Allocated to Unsatisfied Obligations

The following table includes estimated revenue expected to be recognized in the future related to the Company's unsatisfied (or partially
satisfied) obligations at June 30, 2020:

Total at June 30, Year 2 and
in millions 2020 Year 1 Thereafter
Remaining unsatisfied obligations $ 2,595 $ 1,382 $ 1,213

The amounts above represent the price of firm orders for which work has not been performed or goods have not been delivered and exclude
unexercised contract options outside the stated contractual term that do not represent material rights to the customer. Although the Company
believes that the contract value in the above table is firm, approximately $1,783 million of the amount is under contracts that are subject to
customer-only general cancellation for convenience terms that the Company is contractually obligated to perform unless the customer notifies
us of cancellation. The Company expects to recognize revenue of approximately $374 million in the next year from contracts that are non-
cancelable. Customers typically do not cancel before the end of the contractual term and historically the Company has seen little churn in its
customer base. The Company believes the inclusion of this information is important to understanding the obligations that the Company is
contractually required to perform and provides useful information regarding the remaining obligations related to these executed contracts.

4. Contract Costs

The Company capitalizes sales commissions and other contract costs that are incremental direct costs of obtaining customer contracts if the
expected amortization period of the asset is greater than one year. These costs are recorded in Capitalized contract costs, net on the
Company’s balance sheet. The capitalized amounts are calculated based on the annual recurring revenue and total contract value for
individual multi-term contracts. The judgments made in determining the amount of costs incurred include whether the commissions are in
fact incremental and would not have occurred absent the customer contract. Costs to obtain a contract are amortized as selling, general and
administrative expenses on a straight-line basis over the expected period of benefit, which is typically around four years. These costs are
periodically reviewed for impairment. The following table identifies the activity relating to capitalized contract costs:

in millions December 31, 2019 Capitalized Amortization June 30, 2020
Capitalized contract costs $ 91 $ 14 $ (17) $ 38
in millions December 31, 2018 Capitalized Amortization June 30, 2019
Capitalized contract costs $ 54 $ 17 $ ®) $ 63

12
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5. Supplemental Financial Information

As of

June 30, December 31,
In millions 2020 2019
Inventories
Finished goods $ 14 3 19
Service parts 12 12
Total inventories $ 26 § 31
Deferred revenue
Deferred revenue, current $ 518  $ 472
Long-term deferred revenue 41 61
Total deferred revenue $ 559 § 533

6. Income Taxes

Income tax provisions for interim periods are based on estimated annual income tax rates, adjusted to reflect the effects of any significant
infrequent or unusual items which are required to be discretely recognized within the current interim period. As a result of the Tax Cuts and
Jobs Act of 2017 (the "2017 Tax Act"), the Company changed its indefinite reversal assertion related to its undistributed earnings of its
foreign subsidiaries and no longer considers a majority of its foreign earnings permanently reinvested outside of the United States ("U.S.").
As a result, the effective tax rates in the periods presented are largely based upon the forecasted pre-tax earnings mix and allocation of certain
expenses in various taxing jurisdictions where the Company conducts its business.

The effective tax rate is as follows:

Three Months Ended June 30, Six Months Ended June 30,
In millions 2020 2019 2020 2019
Effective tax rate (1,333.3)% 120.0 % 8353 % (120.0)%

For the three months ended June 30, 2020, the Company recorded $39 million of discrete tax expense, a majority of which related to the
adjustment of the marginal tax rate from the first quarter based on revised full-year forecasted earnings. As a result, the Company recorded
income tax expense of $40 million on a pre-tax net loss of $3 million for the three months ended June 30, 2020, resulting in an effective
income tax rate of (1,333.3)%.

For the six months ended June 30, 2020, the Company recorded $113 million of discrete tax benefit. The discrete tax expense of $39 million
recorded in the second quarter described above was offset by $152 million of discrete tax benefit recorded in the first quarter, a majority of
which related to an intra-entity asset transfer of certain of the Company's intellectual property ("IP") to one of its Irish subsidiaries, which
occurred on January 1, 2020. As a result, the Company recorded income tax benefit of $142 million on a pre-tax net loss of $17 million for
the six months ended June 30, 2020, resulting in an effective income tax rate of 835.3%.

For the three months ended June 30, 2019, the Company recorded $5 million of discrete tax expense, of which $4 million related to an
uncertain tax position resulting from the reversal of the United States Tax Court’s decision in the Altera Corp v. Commissioner case (the
"Altera Case") by the Ninth Circuit Court of Appeals in June 2019. The Altera Case focused on whether current U.S. Treasury Regulations
requiring the inclusion of stock-based compensation expense in a taxpayer's cost-sharing calculations are valid. As a result, the Company
recorded income tax expense of $6 million on a pre-tax net income of $5 million for the three months ended June 30, 2019, resulting in an
effective income tax rate of 120.0%.

For the six months ended June 30, 2019, the Company recorded $7 million of discrete tax expense, a majority of which related to the
uncertain tax position resulting from the reversal of the Tax Court’s decision in the Altera Case.

13
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As a result, the Company recorded income tax expense of $6 million on a pre-tax net loss of $5 million for the six months ended June 30,
2019, resulting in an effective income tax rate of (120.0)%.

The Company estimates its annual effective tax rate for 2020 to be approximately 1,000%, which takes into consideration, among other
things, the forecasted earnings mix by jurisdiction, and the impact of discrete tax items to be recognized in 2020, which includes the

$157 million of discrete tax benefit recognized in the first quarter of 2020 related to the intra-entity IP transfer described above. The 2017
Tax Act subjects U.S. shareholders to a tax on global intangible low-taxed income ("GILTI") earned by certain foreign subsidiaries. The
Company has elected to provide for the tax expense related to GILTI in the year in which the tax is incurred. The Company does not expect a
material amount of tax expense related to GILTI based on our forecasted marginal effective tax rate for 2020.

7. Derivative Instruments and Hedging Activities

As a portion of Teradata’s operations is conducted outside the U.S. and in currencies other than the U.S. dollar, the Company is exposed to
potential gains and losses from changes in foreign currency exchange rates. In an attempt to mitigate the impact of currency fluctuations, the
Company uses foreign exchange forward contracts to hedge transactional exposures resulting predominantly from foreign currency
denominated inter-company receivables and payables. The forward contracts are designated as fair value hedges of specified foreign currency
denominated inter-company receivables and payables and generally mature in three months or less. The fair values of foreign exchange
contracts are based on market spot and forward exchange rates and represent estimates of possible value that may not be realized in the
future. Across its portfolio of contracts, Teradata has both long and short positions relative to the U.S. dollar. As a result, Teradata’s net
involvement is less than the total contract notional amount of the Company’s foreign exchange forward contracts.

Gains and losses from foreign exchange forward contracts are fully recognized each period and reported along with the offsetting gain or loss
of the related hedged item, either in cost of revenues, operating expenses or in other income (expense), depending on the nature of the related
hedged item.

In June 2018, Teradata executed a five-year interest rate swap with a $500 million initial notional amount to hedge the floating interest rate of
its term loan, as more fully described in Note 10. The Company uses interest rate swaps to manage interest rate risks on future interest
payments caused by interest rate changes on its variable rate term loan. The notional amount of the hedge will step-down according to the
amortization schedule of the term loan. The notional amount of the hedge was $469 million as of June 30, 2020.

The Company performed an initial effectiveness assessment in the third quarter of 2018 on the interest rate swap, and the hedge was
determined to be effective. The hedge is being evaluated qualitatively on a quarterly basis for effectiveness. Changes in fair value are
recorded in Accumulated Other Comprehensive Loss and periodic settlements of the swap will be recorded in interest expense along with the
interest on amounts outstanding under the term loan.

The following table identifies the contract notional amount of the Company’s derivative financial instruments:

As of
June 30, December 31,
In millions 2020 2019
Contract notional amount of foreign exchange forward contracts $ 147 $ 150
Net contract notional amount of foreign exchange forward contracts $ 61 § 41
Contract notional amount of interest rate swap $ 469 $ 482

All derivatives are recognized in the condensed consolidated balance sheets at their fair value. The notional amounts represent agreed-upon
amounts on which calculations of dollars to be exchanged are based and are an indication of the extent of Teradata’s involvement in such
instruments. These notional amounts do not represent amounts exchanged by the parties and, therefore, are not a measure of the instruments.
Refer to Note 9 for disclosures related to the fair value of all derivative assets and liabilities.

The Company does not hold or issue derivative financial instruments for trading purposes, nor does it hold or issue leveraged derivative
instruments. By using derivative financial instruments to hedge exposures to changes in foreign

14
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exchange and interest rates, the Company exposes itself to credit risk. The Company manages exposure to counterparty credit risk by entering
into derivative financial instruments with highly rated institutions that can be expected to fully perform under the terms of the applicable
contracts.

8. Commitments and Contingencies

From time to time in the ordinary course of business, the Company is subject to legal proceedings, governmental investigations, claims and
other matters, including those that relate to the environment, health and safety, employee benefits, export compliance, IP, tax matters and
other regulatory compliance and general matters. We are not currently a party to any legal proceeding, nor are we aware of any threatened
legal proceeding against us, that we believe would materially adversely affect our business, operating results, financial condition or cash
flows.

Guarantees and Product Warranties. Guarantees associated with the Company’s business activities are reviewed for appropriateness and
impact to the Company’s financial statements. Periodically, the Company’s customers enter into various leasing arrangements with a third-
party leasing company as part of a revenue transaction, whereby the leasing company purchases equipment from Teradata and leases it to the
customer. In some instances, the Company guarantees the leasing company a minimum value at the end of the lease term on the leased
equipment. As of June 30, 2020, the maximum future payment obligation of this guaranteed value and the associated liability balance was $1
million.

For customers that purchase hardware, the Company provides a standard manufacturer’s warranty and records, at the time of the sale, a
corresponding estimated liability for potential warranty costs. The estimated liabilities for warranty costs are not material, given that most
customers do not purchase hardware under the perpetual model. The Company also offers extended and/or enhanced coverage to its
customers in the form of maintenance contracts. Teradata accounts for these contracts by deferring the related maintenance revenue over the
extended and/or enhanced coverage period. Costs associated with maintenance support are expensed as incurred.

In addition, the Company provides its customers with certain indemnification rights. In general, the Company agrees to indemnify the
customer if a third party asserts a patent or other IP infringement claim against the customer for its use of the Company’s offerings. The
Company has indemnification obligations under its charter and bylaws to its officers and directors, and has entered into indemnification
agreements with the officers and directors of its subsidiaries. From time to time, the Company also enters into agreements in connection with
its acquisition and divestiture activities that include indemnification obligations by the Company. The fair value of these indemnification
obligations is typically not readily determinable due to the conditional nature of the Company’s potential obligations and the specific facts
and circumstances involved with each particular agreement. As such, the Company has generally not recorded a liability in connection with
these indemnification arrangements. Historically, payments made by the Company under these types of agreements have not had a material
effect on the Company’s consolidated financial condition, results of operations or cash flows

Concentrations of Risk. The Company is potentially subject to concentrations of credit risk on accounts receivable and financial instruments
such as hedging instruments, and cash and cash equivalents. Credit risk includes the risk of nonperformance by counterparties. The maximum
potential loss may exceed the amount recognized on the balance sheet. Exposure to credit risk is managed through credit approvals, credit
limits, selecting major international financial institutions (as counterparties to hedging transactions) and monitoring procedures. Teradata’s
business often involves large transactions with customers, and if one or more of those customers were to default in its obligations under
applicable contractual arrangements, the Company could be exposed to potentially significant losses. However, management believes that the
reserves for potential losses were adequate at June 30, 2020 and December 31, 2019.

The Company is also potentially subject to concentrations of supplier risk. Our hardware components are assembled exclusively by Flex Ltd.
("Flex"). Flex procures a wide variety of components used in the manufacturing process on behalf of the Company. Although many of these
components are available from multiple sources, Teradata utilizes preferred supplier relationships to provide more consistent and optimal
quality, cost and delivery. Typically, these preferred suppliers maintain alternative processes and/or facilities to ensure continuity of supply.
Given the Company’s strategy to outsource its manufacturing activities to Flex and to source certain components from single suppliers, a
disruption in production at Flex or at a supplier could impact the timing of customer shipments and/or
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Teradata’s operating results. In addition, a significant change in the forecasts to any of these preferred suppliers could result in purchase
obligations for components that may be in excess of demand.

9. Fair Value Measurements

Fair value measurements are established utilizing a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value.
These tiers include: Level 1, defined as observable inputs such as quoted prices in active markets for identical assets or liabilities; Level 2,
defined as significant other observable inputs, such as quoted prices in active markets for similar assets or liabilities, or quoted prices in less-
active markets for identical assets; and Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an
entity to develop its own assumptions. Financial assets and liabilities are classified in their entirety based on the lowest level of input that is
significant to the fair value measurement.

The Company’s assets and liabilities measured at fair value on a recurring basis include money market funds, interest rate swaps and foreign
currency exchange contracts. A portion of the Company’s excess cash reserves are held in money market funds which generate interest
income based on the prevailing market rates. Money market funds are included in cash and cash equivalents in the Company’s balance sheet.
Money market fund holdings are measured at fair value using quoted market prices and are classified within Level 1 of the valuation
hierarchy.

When deemed appropriate, the Company minimizes its exposure to changes in foreign currency exchange rates through the use of derivative
financial instruments, specifically, foreign exchange forward contracts. Additionally, in June 2018, Teradata executed a five-year interest rate
swap with a $500 million initial notional amount in order to hedge the floating interest rate on its term loan. The fair value of these contracts
and swaps are measured at the end of each interim reporting period using observable inputs other than quoted prices, specifically market spot
and forward exchange rates. As such, these derivative instruments are classified within Level 2 of the valuation hierarchy. Fair value of
unrealized gains for open contracts are recorded in other assets and the fair value of unrealized losses are recorded in other liabilities in the
Company's balance sheet. The fair value of foreign exchange forward contracts recorded in other assets and liabilities at June 30, 2020 and
December 31, 2019 was not material. Realized gains and losses from the Company’s fair value hedges net of corresponding gains or losses on
the underlying exposures were immaterial for the three months ended June 30, 2020 and 2019.

The Company’s other assets and liabilities measured at fair value on a recurring basis and subject to fair value disclosure requirements at
June 30, 2020 and December 31, 2019 were as follows:

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
In millions Total (Level 1) (Level 2) (Level 3)
Assets
Money market funds at June 30, 2020 $ 134§ 134 $ — $ —
Money market funds at December 31, 2019 $ 141  $ 141 $ — $ —
Liabilities
Interest rate swap at June 30, 2020 $ 32 — $ 32 $ —
Interest rate swap at December 31, 2019 $ 19 3 — $ 19 $ —
10. Debt

In June 2018, Teradata replaced an existing 5 years, $400 million revolving credit facility with a new $400 million revolving credit facility
(the "Credit Facility"). The Credit Facility expires in June 2023, at which point any remaining outstanding borrowings would be due for
repayment unless extended by agreement of the parties for up to two additional one-year periods. In addition, under the terms of the Credit
Facility, Teradata from time to time and subject to certain conditions may increase the lending commitments under the Credit Facility in an
aggregate principal amount up to an additional $200 million, to the extent that existing or new lenders agree to provide such additional
commitments. The outstanding principal amount of the Credit Facility bears interest at a floating rate
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based upon, at Teradata’s option, a negotiated base rate or a Eurodollar rate plus, in each case, a margin based on Teradata’s leverage ratio. In
the near term, Teradata would anticipate choosing a floating rate based on LIBOR. The Credit Facility is unsecured but is guaranteed by
certain of Teradata’s material domestic subsidiaries and contains certain representations and warranties, conditions, affirmative, negative and
financial covenants, and events of default customary for such facilities. As of June 30, 2020, the Company had no borrowings outstanding
under the Credit Facility, leaving $400 million in additional borrowing capacity available under the Credit Facility. The Company was in
compliance with all covenants under the Credit Facility as of June 30, 2020.

Also, in June 2018, Teradata closed on a new senior unsecured $500 million five-year term loan, the proceeds of which plus additional cash-
on-hand were used to pay off the remaining $525 million of principal on its previous term loan. The term loan is payable in quarterly
installments, which commenced on June 30, 2019, with 1.25% of the initial principal amount due on each of the first eight payment dates;
2.50% of the initial principal amount due on each of the next four payment dates; 5.0% of the initial principal amount due on each of the next
three payment dates; and all remaining principal due in June 2023. The outstanding principal amount of the term loan bears interest at a
floating rate based upon a negotiated base rate or a Eurodollar rate, plus in each case, a margin based on the leverage ratio of the Company.
As of June 30, 2020, the term loan principal outstanding was $469 million. As disclosed in Note 7, Teradata entered into an interest rate swap
to hedge the floating interest rate of the term loan. As a result of the swap, Teradata’s fixed rate on the term loan equals 2.86% plus the
applicable leverage-based margin as defined in the term loan agreement. As of June 30, 2020, the all-in fixed rate is 4.36%. The Company
was in compliance with all covenants under the term loan as of June 30, 2020.

Teradata’s term loan is recognized on the Company’s balance sheet at its unpaid principal balance, net of deferred issuance costs, and is not
subject to fair value measurement. However, given that the loan carries a variable rate, the Company estimates that the unpaid principal
balance of the term loan would approximate its fair value. If measured at fair value in the financial statements, the Company’s term loan
would be classified as Level 2 in the fair value hierarchy.

11. Earnings per Share

Basic earnings per share is calculated by dividing net income by the weighted average number of shares outstanding during the reported
period. The calculation of diluted earnings per share is similar to basic earnings per share, except that the weighted average number of shares
outstanding includes the dilution from potential shares resulting from stock options, restricted stock awards and other stock awards. The
components of basic and diluted earnings per share are as follows:

Three Months Ended Six Months Ended
June 30, June 30,

In millions, except per share amounts 2020 2019 2020 2019
Net (loss) income attributable to common stockholders $ 43 S @€ $ 125  $ (11)
Weighted average outstanding shares of common stock 108.5 115.5 109.4 116.3
Dilutive effect of employee stock options, restricted stock and other stock awards — — 1.2 —
Common stock and common stock equivalents 108.5 115.5 110.6 116.3
Net income (loss) per share:

Basic $ (0.40) § 0.01) § .14 § (0.09)
Diluted $ 0.40) $ (0.01) $ 113§ (0.09)

For the three months ended June 30, 2020, and 2019 and six months ended June 30, 2019, due to the net loss attributable to Teradata common
stockholders, potential common shares that would cause dilution, such as employee stock options, restricted shares and other stock awards,
have been excluded from the diluted share count because their effect would have been anti-dilutive. The fully diluted shares would have been
109.7 million and 116.7 million for the three months ended June 30, 2020 and 2019, respectively, and 117.7 million for the six months ended
June 30, 2019.
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Options to purchase 2.1 million and 2.2 million shares of common stock for the three and six months ended June 30, 2020 and 1.6 million and
1.8 million shares of common stock for the three and six months ended June 30, 2019 were not included in the computation of diluted
earnings per share because the exercise prices of these options were greater than the average market price of the common shares for the
period, and therefore would have been anti-dilutive.

12. Segment and Other Supplemental Information

Teradata manages its business under three geographic regions, which are also the Company’s operating segments: (1) Americas region (North
America and Latin America); (2) EMEA region (Europe, Middle East and Africa) and (3) APJ region (Asia Pacific and Japan). For purposes
of discussing results by segment, management excludes the impact of certain items, consistent with the manner by which management
evaluates the performance of each segment. This format is useful to investors because it allows analysis and comparability of operating
trends. It also includes the same information that is used by Teradata management to make decisions regarding the segments and to assess
financial performance. The chief operating decision maker, who is our President and Chief Executive Officer, evaluates the performance of
the segments based on revenue and multiple profit measures, including segment gross profit. For management reporting purposes assets are
not allocated to the segments.

The following table presents segment revenue and segment gross profit for the Company:

Three Months Ended Six Months Ended
June 30, June 30,

In millions 2020 2019 2020 2019
Segment revenue
Americas $ 259§ 269 $ 503 $ 538
EMEA 118 122 236 235
APJ 80 87 152 173
Total revenue 457 478 891 946
Segment gross profit
Americas 161 158 305 315
EMEA 67 57 128 107
APJ 41 37 71 71
Total segment gross profit 269 252 504 493
Stock-based compensation costs 4 4 8 7
Acquisition, integration, reorganization and transformation-related costs 4 2 4 5
Amortization of capitalized software costs 5 10 11 21
Total gross profit 256 236 481 460
Selling, general and administrative expenses 165 145 323 296
Research and development expenses 83 81 156 159
Income from operations $ 8 $ 10 § 2 $ 5
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations ("MD&A").

You should read the following discussion in conjunction with the Condensed Consolidated Financial Statements and the notes to those
statements included elsewhere in this Quarterly Report on Form 10-Q. This Quarterly Report on Form 10-Q contains certain statements that
are forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995. Certain statements contained in the MD&A
are forward-looking statements that involve risks and uncertainties. The forward-looking statements are not historical facts, but rather are
based on current expectations, estimates, assumptions and projections about our industry, business and future financial results. Our actual
results could differ materially from the results contemplated by these forward-looking statements due to a number of factors, including those
discussed in other sections of this Quarterly Report on Form 10-Q and in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2019 (the "2019 Annual Report"). The Company does not undertake any obligation to publicly update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise, except as required by law.

Overview

nn

Teradata Corporation ("we," "us," "Teradata," or the "Company") is a leading hybrid cloud data and analytics software platform provider
focused on helping companies leverage all of their data across an enterprise to uncover real-time intelligence, at scale. In doing so, we enable
them to find answers to their toughest challenges. Our solutions enable customers to integrate and simplify their analytics ecosystem, access
and manage data, and use analytics to extract answers and derive business value from data. Our solutions are composed of software,
hardware, and related business consulting and support services to deliver analytics across a company’s entire analytic ecosystem.

Teradata’s strategy is based on our mission of transforming how businesses work and people live through the power of data. Our target
market is made up of companies that we believe are the world's most demanding, large-scale users of data. These companies face significant
challenges including siloed data and conflicting and duplicative solutions that typically result in considerable expense to maintain and
difficulty to manage the complexity. Our strategy is to provide a differentiated set of offerings to our target market through an extensible data
and analytic platform. Teradata Vantage™ is an extremely scalable, secure, highly concurrent and resilient analytics platform that solves the
most complex data challenges at scale faced by our targeted customer set. By offering customers full integration of their datasets, tools,
analytics languages, functions, and engines in one analytical platform, Vantage reduces customers’ complexity, risk, and costs. Our Vantage
platform embraces leading commercial and open source analytics technologies and is available in the cloud and on-premises.

All subscription-based Teradata software licenses enable portability of the software license between cloud and on-premises deployment
options; this flexibility is designed to reduce risk associated with customers’ buying decisions. Customer buying behavior has shifted from
predominantly capital-intensive purchases to subscription-based purchasing options. In the near term, the movement to subscription-based
transactions is negatively impacting the timing of our reported revenue and our cash flows because revenue and cash related to subscription-
based transactions are recognized and received over time versus upfront as was the case with the capital purchase model. The transition to a
subscription-based model is expected to increase our recurring revenue, create more predictable operating results and improve cash flow
generation over time. Near-term impacts, however, can fluctuate based on the pace of customer adoption, which can be difficult to predict. In
the longer term, we expect our reported operating results and cash flow to normalize and increase as customers increasingly transition to these
subscription-based offerings.

We are continuing to execute on our key priorities, including development and expansion of our cloud-based offerings, enhancements to our
market-leading Vantage platform, consulting, partner solutions and operational excellence.

To allow for greater transparency regarding the progress we are making toward achieving our strategic objectives, we utilize the following
financial and performance metrics:
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* Annual Recurring Revenue ("ARR") - annual contract value for all active and contractually binding term-based contracts at the end of
a period. ARR includes maintenance, software upgrade rights, subscription-based transactions and managed services.

* Backlog - the price of firm orders for which work has not been performed or goods have not been delivered and the Company is
contractually required to perform.

COVID-19

During the six months ended June 30, 2020, the effects of the coronavirus disease 2019 ("COVID-19") pandemic and the related actions by
governments around the world to attempt to contain the spread of the virus have impacted our business globally, and we expect our business
will continue to be impacted for the foreseeable future. In particular, the outbreak and related preventive measures taken to contain COVID-
19 beginning late in the first quarter of 2020 negatively impacted our ability to close transactions with customers and timely collect
receivables in certain instances. We experienced a more favorable trend in the second quarter with meaningful ARR growth, strong cash
flows and recurring revenue growth generated in the quarter, although we continued to see COVID-19 negatively impact our consulting
business as described below.

We also took the necessary actions to manage expenses and costs appropriately in light of the uncertainty COVID-19 created, which helped
improve second quarter operating performance. We are keeping a watchful eye on COVID-19 impacts and have undertaken additional second
half expense management and cost initiatives to further drive our operating performance and provide agility in the event of an unforeseen
reduction in demand should it occur. During the first six months of 2020, we also experienced increased volatility in foreign currency
exchange rates, in part related to the uncertainty from COVID-19, as well as actions taken by governments and central banks in response to
COVID-19. Certain foreign currency rates have depreciated significantly against the U.S. dollar during the period. We expect continued
volatility in foreign currency exchange rates during the remainder of 2020, though we cannot reasonably estimate the duration or extent of
that volatility.

As of the date of this filing, our supply chain has been relatively stable with respect to manufacturing and distribution capabilities; however,
our supply chain is susceptible to volatility due to ongoing uncertainty as a result of ongoing international and domestic pandemic response
and recovery efforts. Operationally, we have been able to run our business without significant interruptions, with the vast majority of
employees having shifted quickly as of mid-March 2020 to a work-from-home model, which remains in effect. However, our consulting
business has been negatively impacted during the transition to work from home and shelter-in-place orders, and customers’ efforts to reduce
discretionary spending in light of COVID-19 uncertainties and impacts, with consulting projects being delayed or suspended by our
customers. The Company also developed and continues to refine numerous engagement and communication programs to support employees
both from a health and well-being perspective as well as to enhance their productivity during the pandemic.

In general, our priorities in formulating and implementing our response to the COVID-19 pandemic and business disruption include the
following:

* People - protecting the health and well-being of our employees,
* Customers - proactively connecting with our customers to support their needs and meet our service level commitments,
*  Supply Chain - proactively working to monitor existing inventory, supplier availability and securing inventory for future quarters,

» Financial - responsibly managing expenses and costs to provide financial agility during the extended period of global economic
uncertainty,

*  Global Community - making our technology available to customers, partners and communities, particularly in healthcare and
government, where collectively we can positively impact efforts in combating COVID-19, and

* Future of Work - planning to best position the Company to emerge as strong as possible when this crisis ends.
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As of the date of this Quarterly Report on Form 10-Q, we are continuing to execute our pandemic response plan and the Teradata Pandemic
Response Team is refining and executing return-to-office plans with "safety first" considerations. Customer-facing teams are also proactively
working to identify ways to assist customers, meet service level commitments, and engage with customers via virtual events.

Despite these efforts, there remains a fair degree of uncertainty regarding the potential impact of the pandemic on our business, from both a
financial and operational perspective, and the scope and costs associated with additional measures that may be necessary in response to the
pandemic going forward. We will continue our diligent efforts to monitor and respond as appropriate to the impacts of the pandemic on our
business, including the status of our workforce, supply chain, customers, suppliers, and vendors, based on the priorities described above. Our
actions will continue to be informed by the requirements and recommendations of the federal, state or local authorities. We will remain agile
and have contingency plans in place to appropriately respond to conditions as they unfold. For more information, see "Risk Factors" under
Part I, Item 1A of this Quarterly Report on Form 10-Q.

Second Quarter Financial Overview

As more fully discussed in later sections of this MD&A, the following were significant financial items for the second quarter of 2020:

»  Total revenue was $457 million for the second quarter of 2020, a 4% decrease compared to the second quarter of 2019, with an underlying
6% increase in recurring revenue. The Company's business has shifted to subscription-based transactions driving increased recurring
revenue, which was offset by a 41% decrease in perpetual software licenses and hardware revenue as transactions move to subscription
and a 26% decrease in consulting services revenue in alignment with our strategy as well as the impact of COVID-19 as discussed above.
Foreign currency fluctuations had a 1% negative impact on total revenue for the quarter compared to the prior year.

»  Gross margin increased to 56.0% in the second quarter of 2020 from 49.4% in the second quarter of 2019, primarily due to a higher
recurring revenue mix as compared to the prior period.

»  Operating expenses for the second quarter of 2020 increased by 10% compared to the second quarter of 2019, primarily due to an increase
in equity compensation expense.

»  Operating income was $8 million in the second quarter of 2020, compared to $10 million in the second quarter 2019.

» Net loss in the second quarter of 2020 was $43 million, compared to a net loss of $1 million in the second quarter of 2019. The increase in
net loss was primarily due to the higher operating expenses and discrete tax items during the quarter.
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Results of Operations for the Three Months Ended June 30. 2020
Compared to the Three Months Ended June 30, 2019

Revenue

% of % of
In millions 2020 Revenue 2019 Revenue
Recurring $ 358 784 % $ 338 70.7 %
Perpetual software licenses and hardware 17 3.7 % 29 6.1 %
Consulting services 82 17.9 % 111 232 %
Total revenue $ 457 100.0 % $ 478 100.0 %

Total revenue decreased $21 million, or 4%, in second quarter of 2020 and included a 1% negative impact from foreign currency fluctuations.
Recurring revenue grew 6%, which included a 2% negative impact from foreign currency fluctuations. This increase in recurring revenue was
driven by our movement to subscription-based transactions from perpetual software licenses and hardware transactions, which is consistent
with our strategy. Under subscription models, we recognize revenue over time as opposed to the upfront recognition under the perpetual
model. For 2020, we expect ARR growth and recurring revenue growth. Taking into consideration the growth in recurring revenue offset by
reduced perpetual software licenses and hardware revenue and reduced consulting services revenue, we expect that total revenues will
decrease in 2020, although the amount of decline is difficult to predict due to the uncertain global environment caused by COVID-19.

Revenues from perpetual software licenses and hardware decreased 41%, including a 1% negative impact from foreign currency fluctuations.
We expect perpetual revenues to continue to decline as customers switch to our subscription-based offerings. However, some customers
continue to purchase on a perpetual basis, and COVID-19 impacts might result in some additional customers preferring this option. Perpetual
revenue is primarily hardware-related, as software is generally being sold on subscription. We expect that perpetual revenue will continue to
decline in 2020 and will continue to be predominantly hardware-related.

Consulting services revenue decreased 26%, including a 2% negative impact from foreign currency fluctuations, as we are realigning and
focusing our consulting resources on higher-margin engagements that drive increased software consumption within our targeted customer
base. Consulting revenue was also impacted by the transition to work from home and shelter-in-place orders that went in effect late in the first
quarter in response to COVID-19. In the second quarter, we made progress towards our strategy of refocusing our consulting organization on
Vantage-oriented offerings and de-emphasizing non-core consulting engagements. We expect consulting revenue to decline longer term as
we build a deepening partner ecosystem and our product simplification efforts reduce our customers' need for consulting services while
creating greater total value for our customers. We also expect consulting revenue to continue to be impacted by COVID-19, as we anticipate
delays and/or cancellation of new projects.

As a portion of the Company’s operations and revenue occur outside the United States, and in currencies other than the U.S. dollar, the
Company is exposed to fluctuations in foreign currency exchange rates. Based on currency rates as of July 31, 2020, Teradata is expecting
less than one percentage point of negative impact from currency translation on our 2020 full-year projected revenue growth rate.

Included below are financial and performance growth metrics for 2020:

» At the end of the second quarter of 2020, ARR was $1.454 billion, an 8% increase from the second quarter of 2019, including a 1%
negative impact from foreign currency translation, as compared to the second quarter of 2019.

» Total backlog was $2.595 billion at the end of the second quarter of 2020, up 3% from the prior year.
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Gross Profit

% of % of
In millions 2020 Revenue 2019 Revenue
Recurring $ 242 67.6 % $ 231 683 %
Perpetual software licenses and hardware 6 353 % 3 103 %
Consulting services 8 9.8 % 2 1.8 %

Total gross profit $ 256 56.0 % $ 236 49.4 %

The decrease in recurring revenue gross profit as a percentage of revenue was driven by a higher mix of subscription-based revenue that
includes hardware and lower margin cloud, as compared to the prior-year period. Subscription-based transactions carry lower margins than
revenue from perpetual-related maintenance and software upgrade rights as a result of embedded hardware rentals and cloud offerings in our
subscription business.

The increase in perpetual software licenses and hardware gross profit as a percentage of revenue was driven by deal mix compared to the
same period a year ago.

Consulting services gross profit as a percentage of revenue increased as compared to the prior-year period, due to improved utilization as well
as increased price realization and our continued strategic focus to improve consulting margins. As indicated above, the consulting business
was negatively impacted due to the COVID-19 pandemic; however, performance is expected to normalize in the second half of the year. We
expect consulting gross margins to be in the low double digits for the year.

Operating Expenses

% of % of
In millions 2020 Revenue 2019 Revenue
Selling, general and administrative expenses $ 165 36.1 % $ 145 303 %
Research and development expenses 83 183 % 81 16.8 %
Total operating expenses $ 248 543 % $ 226 473 %

The selling, general and administrative ("SG&A") expense increase was primarily driven by an increase in equity compensation expense,
amortization of capitalized sales compensation, as well as additional investments in our go-to-market and customer success teams. The
Company took several actions to manage operating expenses, including limiting travel and other discretionary spend. For the full year, we
will continue to look for areas to optimize our cost structure while investing in our key strategic initiatives in cloud and transforming our go-
to-market organization to support our recurring revenue model and expand our opportunities in the market. As a result of the actions we have
taken in the first half, we now expect full year operating expenses to be flat year over year.

Research and development ("R&D") expenses increased due to spending focused on accelerating our cloud initiatives. For the full year, we
expect R&D expense to be flat to slightly up as we reallocate spending to accelerate our cloud initiatives.

Other Expense, net

In millions 2020 2019

Interest income $ 1 S 6
Interest expense (7) ®)
Other ) (3)
Other expense, net $ (a1 s (5)

Other expense, net in the second quarter of 2020 and 2019 is comprised primarily of interest expense on long-term debt and finance leases,
partially offset by interest income earned on our cash and cash equivalents. Other expense, net increased compared to the prior year primarily
due to lower interest income on lower cash and cash equivalents.
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Provision for Income Taxes

Income tax provisions for interim periods are based on estimated annual income tax rates, adjusted to reflect the effects of any significant
infrequent or unusual items which are required to be discretely recognized within the current interim period.

As aresult of the 2017 Tax Act, the Company changed its indefinite reversal assertion related to its foreign subsidiary undistributed earnings
and no longer considers a majority of its foreign earnings permanently reinvested outside of the U.S. The effective tax rates in the periods
presented are largely based upon the forecasted pre-tax earnings mix between the U.S. and other foreign taxing jurisdictions where the
Company conducts its business. The Company estimates its full-year effective tax rate for 2020 to be approximately 1,000.0%, which takes
into consideration, among other things, the forecasted earnings mix by jurisdiction and the estimated discrete items to be recognized in 2020,
which includes a $157 million one-time discrete tax benefit recognized in the first quarter of 2020 related to an intra-entity asset transfer of
certain of the Company’s intellectual property (“IP”) to one of its Irish subsidiaries, which occurred on January 1, 2020. The forecasted tax
rate is based on the overseas profits being taxed at an overall effective tax rate of approximately 47%, as compared to the U.S. federal
statutory tax rate of 21%.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act ("CARES Act") was enacted in response to the COVID-19
pandemic. The CARES Act, among other things, permits net operating loss ("NOL") carryovers and carry backs to offset 100% of taxable
income for taxable years beginning before 2021. In addition, the CARES Act allows NOL's incurred in 2018, 2019, and 2020 to be carried
back to each of the five preceding taxable years to generate a refund of previously paid income taxes. It also allows deferral of certain payroll
tax payments to 2021 and 2022. We are currently evaluating the impact of the CARES Act, but at present do not expect that the NOL carry
back provision of the CARES Act would result in a cash benefit to us. Deferred payroll taxes as of June 30, 2020 were approximately $6
million.

The effective tax rate for the three months ended June 30, 2020 and 2019 were as follows:

2020 2019
Effective tax rate (1,333.3)% 120.0 %

For the three months ended June 30, 2020, the Company recorded $39 million of discrete tax expense, a majority of which related to the true-
up of the marginal tax rate from the first quarter based on revised full-year forecasted earnings. As a result, the Company recorded income tax
expense of $40 million on a pre-tax net loss of $3 million for the three months ended June 30, 2020, resulting in an effective income tax rate
of (1,333.3)%.

For the three months ended June 30, 2019, the Company recorded $5 million of discrete tax expense, of which $4 million related to an
uncertain tax position resulting from the reversal of the United States Tax Court’s decision in the Altera Corp. v. Commissioner case (the
"Altera Case") by the Ninth Circuit Court of Appeals in June 2019. The Altera Case focused on whether current U.S. Treasury Regulations
requiring the inclusion of stock-based compensation expense in a taxpayer's cost-sharing calculations are valid. As a result, the Company
recorded income tax expense of $6 million on a pre-tax income of $5 million for the three months ended June 30, 2019, resulting in an
effective income tax rate of 120.0%.

Revenue and Gross Profit by Operating Segment

Teradata manages its business under three geographic regions, which are also the Company’s operating segments: (1) Americas region (North
America and Latin America); (2) EMEA region (Europe, Middle East, and Africa) and (3) APJ region (Asia Pacific and Japan). For purposes
of discussing results by segment, management excludes the impact of certain items, consistent with the manner by which management
evaluates the performance of each segment. This format is useful to investors because it allows analysis and comparability of operating
trends. It also includes the same information that is used by Teradata management to make decisions regarding the segments and to assess
financial performance. The chief operating decision maker, who is our President and Chief Executive Officer, evaluates the performance of
the segments based on revenue and multiple profit measures, including segment gross profit. For management reporting purposes, assets are
not allocated to the segments. Our segment
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results are reconciled to total company results reported under GAAP in Note 12 of Notes to Condensed Consolidated Financial Statements
(Unaudited).

The following table presents segment revenue and segment gross profit for the Company for the three months ended June 30:

% of % of
In millions 2020 Revenue 2019 Revenue
Segment revenue
Americas $ 259 56.7 % $ 269 56.3 %
EMEA 118 258 % 122 255 %
APJ 80 17.5 % 87 182 %
Total segment revenue $ 457 100 % $ 478 100 %
Segment gross profit
Americas $ 161 622 % $ 158 58.7 %
EMEA 67 56.8 % 57 46.7 %
APJ 41 513 % 37 425 %
Total segment gross profit $ 269 589 % $ 252 527 %

Americas

Americas revenue decreased 4%, which included a decrease in perpetual software licenses and hardware revenue of 17% and a 30% decrease
in consulting revenue. Segment gross profit as a percentage of revenues was higher primarily due to an overall higher mix of recurring
revenue.

EMEA

EMEA revenue decreased 3%, which included a 2% unfavorable impact from foreign currency fluctuations. An increase of 16% in recurring
revenue was offset by a decrease of 60% in perpetual software licenses and hardware revenue and a decrease in consulting revenue of 27%.
Segment gross profit as a percentage of revenues was higher primarily due to a higher mix of recurring revenue.

APJ

APJ revenue decreased 8%, which included a 1% unfavorable impact from foreign currency fluctuations. An increase in recurring revenue of
9% was offset by a decrease of 57% in perpetual software licenses and hardware revenue and a decrease in consulting revenue of 21%.
Segment gross profit as a percentage of revenues was higher primarily due to a higher mix of recurring revenue.

Results of Operations for the Six Months Ended June 30, 2020
Compared to the Six Months Ended June 30, 2019

Revenue

% of % of
In millions 2020 Revenue 2019 Revenue
Recurring $ 703 78 % § 669 71 %
Perpetual software licenses and hardware 31 4 % 60 6 %
Consulting services 157 18 % 217 23 %
Total revenue $ 891 100 % $ 946 100 %

Total revenue decreased $55 million, or 6%, for the six months ended June 30, 2020 compared to the prior period and included a 2% negative
impact from foreign currency fluctuations. Recurring revenue increased 5%, which included a 2% negative impact from foreign currency
fluctuations. This increase in recurring revenue was driven by our movement to subscription-based transactions from perpetual software
licenses and hardware transactions, which is consistent with our strategy.
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Revenues from perpetual software licenses and hardware decreased 48% as customers continue to switch to subscription-based offerings.

Consulting services revenue decreased 28%, including a 2% negative impact from foreign currency fluctuations, as we are realigning and
focusing our consulting resources on higher-margin engagements that drive increased software consumption within our targeted customer
base. Consulting revenue was also impacted by the transition to work from home and shelter-in-place orders that went in effect late in the first
quarter in response to COVID-19.

Gross Profit

% of % of
In millions 2020 Revenue 2019 Revenue
Recurring $ 467 664 % $ 456 68.2 %
Perpetual software licenses and hardware 11 355 % 9 150 %
Consulting services 3 1.9 % 5) 2.3) %
Total gross profit $ 481 540 % $ 460 48.6 %

The decrease in recurring revenue gross profit as a percentage of revenue was driven by a higher mix of subscription-based revenue as
compared to the prior-year period. Subscription-based transactions are typically lower margin as compared to the recurring revenue from
legacy software maintenance and software upgrade rights, due to the higher mix of rental hardware included in subscription-based
transactions.

The increase in perpetual software licenses and hardware gross profit as a percentage of revenue was driven by deal mix compared to the
same period a year ago.

Consulting services gross profit as a percentage of revenue increased as compared to the prior-year period due to improved utilization as well
as increased price realization and our continued strategic focus to improve consulting margins. The Company continues to refocus our
consulting organization on Vantage-oriented offerings and reduce our footprint in non-core consulting engagements.

Operating Expenses

% of % of
In millions 2020 Revenue 2019 Revenue
Operating expenses
Selling, general and administrative expenses $ 323 363 % $ 296 303 %
Research and development expenses 156 17.5 % 159 16.8 %
Total operating expenses $ 479 53.8 % $ 455 473 %

The SG&A expense increase was primarily driven by an increase in equity compensation expense, amortization of capitalized sales
compensation, as well as additional investments in our go-to-market and customer success teams.

R&D expenses decreased due to a re-prioritization of our R&D organization on strategic initiatives and reduced spending on de-prioritized
initiatives.

Other Expense, net

In millions 2020 2019
Interest income $ 3 8 12
Interest expense (14) 17
Other ©) (5)
Other expense, net $ 19) $ (10)

Other expense, net in the first six months of 2020 and 2019 is comprised primarily of interest expense on long-term debt and finance leases,
partially offset by interest income earned on our cash and cash equivalents. Other expense, net increased compared to the prior year primarily
due to lower interest income on lower cash and cash equivalents.
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Provision for Income Taxes

The effective tax rate for the six months ended June 30, 2020 and 2019 were as follows:
2020 2019
Effective tax rate 835.3 % (120.0)%

For the six months ended June 30, 2020, the Company recorded $113 million of discrete tax benefit. The discrete tax expense of $39 million
recorded in the second quarter described above was offset by $152 million of discrete tax benefit recorded in the first quarter, a majority of
which related to the intra-entity IP transfer described above. As a result, the Company recorded income tax benefit of $142 million on a pre-
tax loss of $17 million for the six months ended June 30, 2020, resulting in an effective income tax rate of 835.3%.

For the six months ended June 30, 2019, the Company recorded $7 million of discrete tax expense, a majority of which related to the
uncertain tax position resulting from the reversal of the Tax Court’s decision in the Altera Case. As a result, the Company recorded income
tax expense of $6 million on a pre-tax net loss of $5 million for the six months ended June 30, 2019, resulting in an effective income tax rate
of (120.0)%.

Revenue and Gross Profit by Operating Segment

The following table presents segment revenue and segment gross profit for the Company for the six months ended June 30:

% of % of
In millions 2020 Revenue 2019 Revenue
Segment revenue
Americas $ 503 56.5 % $ 538 56.9 %
EMEA 236 26.5 % 235 24.8 %
APJ 152 17.1 % 173 18.3 %
Total segment revenue $ 891 100 % $ 946 100 %
Segment gross profit
Americas $ 305 60.6 % $ 315 58.6 %
EMEA 128 542 % 107 455 %
AP] 71 46.7 % 71 41.0 %
Total segment gross profit $ 504 56.6 % $ 493 52.1 %
Americas

Americas revenue decreased 7%, which included a 2% unfavorable impact from foreign currency fluctuations. An increase of 1% in recurring
revenue was offset by a decrease in perpetual software licenses and hardware revenue of 55% and a 30% decrease in consulting revenue.
Segment gross profit as a percentage of revenues was higher primarily due to an overall higher mix of recurring revenue.

EMEA

EMEA revenue was flat and included a 3% unfavorable impact from foreign currency fluctuations. An increase of 16% in recurring revenue
was offset by a decrease of 24% in perpetual software licenses and hardware revenue as well as a decrease in consulting revenue of 26%.
Segment gross profit as a percentage of revenues was higher primarily due to a higher mix of recurring revenue.

APJ

APJ revenue decreased 12%, which included a 2% unfavorable impact from foreign currency fluctuations. An increase in recurring revenue
of 7% was offset by a decrease of 67% in perpetual software licenses and hardware revenue and a decrease in consulting revenue of 27%.
Segment gross profit as a percentage of revenues was higher primarily due to a higher mix of recurring revenue.
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Financial Condition, Liquidity and Capital Resources

Cash provided by operating activities increased by $36 million in the six months ended June 30, 2020 compared to the six months ended
June 30, 2019. Teradata used approximately $21 million of cash in the first six months of 2020 for reorganizing and restructuring its
operations and go-to-market functions to align to its strategy, as compared to $46 million in the first six months of 2019. The increase in cash
provided by operating activities was primarily due to improved management of working capital. Although the COVID-19 pandemic did not
have a significant adverse impact on our financial results for the second quarter of 2020, we have reviewed our capital projects to ensure that
we are only spending on projects that are deemed to be essential in the current environment. We have taken steps to manage spending on
travel, third-party services and other operating expenses, and we continue to focus on cash flow generation. Terms of payments have been
extended for certain customers in impacted industries; however, the majority of these extensions do not go beyond the end of the fiscal year.
We do not expect the pandemic to have a significant adverse effect on our liquidity, as we believe that operating cash flows and available
liquidity are sufficient to support operational needs for at least the next 12 months.

Teradata’s management uses a non-GAAP measure called "free cash flow," which is not a measure defined under GAAP. We use free cash
flow (which we define as net cash provided by operating activities less capital expenditures for property and equipment and additions to
capitalized software) as one measure of assessing the financial performance of the Company, and this may differ from the definitions used by
other companies. The components that are used to calculate free cash flow are GAAP measures taken directly from the Condensed
Consolidated Statements of Cash Flows (Unaudited). We believe that free cash flow information is useful for investors because it relates the
operating cash flow of the Company to the capital that is spent to continue and improve business operations. In particular, free cash flow
indicates the amount of cash available after capital expenditures, for among other things, investments in the Company’s existing businesses,
strategic acquisitions and repurchases of Teradata common stock. Free cash flow does not represent the residual cash flow available for
discretionary expenditures since there may be other non-discretionary expenditures that are not deducted from the measure. This non-GAAP
measure should not be considered a substitute for, or superior to, cash flows from operating activities under GAAP.

The table below shows net cash provided by operating activities and capital expenditures, along with free cash flow, for the following
periods:

Six Months Ended June 30,

2020
In millions 2020 2019
Net cash provided by operating activities $ 140 $ 104
Less:
Expenditures for property and equipment (23) 27)
Additions to capitalized software 4 (2)
Free cash flow $ 113 $ 75

Financing activities and certain other investing activities are not included in our calculation of free cash flow. There were no other investing
activities for the six months ended June 30, 2020 and 2019.
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Teradata’s financing activities for the six months ended June 30, 2020 and 2019 primarily consisted of cash outflows for share repurchases
and payments on the Company's finance leases, and long-term debt. At June 30, 2020, the Company had no outstanding borrowings on its
$400 million revolving credit facility entered into in June 2018 (the "Credit Facility"). The Company purchased approximately 3.7 million
shares of its common stock at an average price per share of $20.52 in the six months ended June 30, 2020, and 4.3 million shares at an
average price per share of $40.52 in the six months ended June 30, 2019 under the two share repurchase programs that were authorized by our
Board of Directors. The first program (the "dilution offset program™) allows the Company to repurchase Teradata common stock to the extent
of cash received from the exercise of stock options and the Teradata Employee Stock Purchase Plan ("ESPP") to offset dilution from shares
issued pursuant to these plans. On July 28, 2019, Teradata's Board of Directors authorized an additional $500 million to be utilized to
repurchase Teradata common stock under the Company's second share repurchase program (the "general share repurchase program"). As of
June 30, 2020, the Company had $432 million of authorization remaining under this program to repurchase outstanding shares of Teradata
common stock. Share repurchases made by the Company are reported on a trade date basis. Our share repurchase activity depends on factors
such as our working capital needs, our cash requirements for capital investments, our stock price, and economic and market conditions. As a
precautionary measure, due to the uncertainty of the impact of COVID-19 on our business, in the second quarter of 2020, the Company
suspended repurchases under its share repurchase programs and currently does not anticipate any share repurchases for the remainder of
2020.

Proceeds from the ESPP and the exercise of stock options, net of tax, were $6 million for the six months ended June 30, 2020 and $37 million
for the six months ended June 30, 2019. These proceeds are included in other financing activities, net in the Condensed Consolidated
Statements of Cash Flows (Unaudited).

Our total cash and cash equivalents held outside the United States in various foreign subsidiaries was $339 million as of June 30, 2020 and
$344 million as of December 31, 2019. The remaining balance held in the United States was $156 million as of June 30, 2020 and $150
million as of December 31, 2019. Prior to the enactment of the 2017 Tax Act, the Company either reinvested or intended to reinvest its
earnings outside of the United States. As a result of the 2017 Tax Act, the Company has changed its indefinite reinvestment assertion related
to foreign earnings that have been taxed in the United States and now considers a majority of these earnings no longer indefinitely reinvested.
Effective January 1, 2018, the United States moved to a territorial system of international taxation, and as such will generally not subject
future foreign earnings to United States taxation upon repatriation in future years.

Management believes current cash, cash generated from operations and the $400 million available under the Credit Facility will be sufficient
to satisfy future working capital, research and development activities, capital expenditures, pension contributions, and other financing
requirements for at least the next twelve months. The Company principally holds its cash and cash equivalents in bank deposits and highly-
rated money market funds.

The Company’s ability to generate positive cash flows from operations is dependent on general economic conditions, competitive pressures,
and other business and risk factors described in the 2019 Annual Report and elsewhere in this Quarterly Report on Form 10-Q. If the
Company is unable to generate sufficient cash flows from operations, or otherwise comply with the terms of the Credit Facility or its term
loan agreement, the Company may be required to seek additional financing alternatives.

Long-term Debt. There has been no significant change in our long-term debt as described in the 2019 Annual Report. Our long-term debt is
discussed in Note 10 of Notes to Condensed Consolidated Financial Statements (Unaudited).

Contractual and Other Commercial Commitments. There has been no significant change in our contractual and other commercial
commitments as described in the 2019 Annual Report. Our guarantees and product warranties are discussed in Note 8 of Notes to Condensed
Consolidated Financial Statements (Unaudited).

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordance with GAAP. In connection with the preparation of these financial statements, we are
required to make assumptions, estimates and judgments that affect the reported amounts of assets, liabilities, revenues, expenses and the
related disclosure of contingent liabilities. These assumptions, estimates and judgments are based on historical experience and assumptions
that are believed to be reasonable at the time. However, because future events and their effects cannot be determined with certainty, the
determination of
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estimates requires the exercise of judgment. Our critical accounting policies are those that require assumptions to be made about matters that
are highly uncertain. Different estimates could have a material impact on our financial results. Judgments and uncertainties affecting the
application of these policies and estimates may result in materially different amounts being reported under different conditions or
circumstances. Our management periodically reviews these estimates and assumptions to ensure that our financial statements are presented
fairly and are materially correct. We assessed certain accounting matters that generally require consideration of forecasted

financial information in context with the information reasonably available to us and the unknown future impacts of COVID-19 as of June 30,
2020 and through the date of this report. The accounting matters assessed included, but were not limited to, our allowance for doubtful
accounts, stock-based compensation, the carrying value of our goodwill and other long-lived assets, financial assets, valuation allowances for
tax assets and revenue recognition. While there was not a material impact to our consolidated financial statements as of and for the six
months ended June 30, 2020, resulting from our assessments, our future assessment of our current expectations at that time of the magnitude
and duration of COVID-19, as well as other factors, could result in material impacts to our consolidated financial statements in future
reporting periods.

In many cases, the accounting treatment of a particular transaction is specifically dictated by GAAP and does not require significant
management judgment in its application. There are also areas in which management’s judgment in selecting among available alternatives
would not produce a materially different result. The significant accounting policies and estimates that we believe are the most critical to aid in
fully understanding and evaluating our reported financial results are discussed in the 2019 Annual Report. Teradata’s senior management has
reviewed these critical accounting policies and related disclosures and determined that there were no significant changes in our critical
accounting policies in the six months ended June 30, 2020.

New Accounting Pronouncements

See discussion in Note 2 of Notes to Condensed Consolidated Financial Statements (Unaudited) for new accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

There have not been any material changes to the market risk factors previously disclosed in Part II, Item 7A of the 2019 Annual Report.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Teradata maintains a system of disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange
Act of 1934 (the "Exchange Act")) that are designed to provide reasonable assurance that information required to be disclosed in its reports
filed or submitted under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms, and that such information is accumulated and communicated to management, including, as appropriate, the Chief Executive
Officer and the Chief Financial Officer, to allow timely decisions regarding required disclosures. In designing and evaluating the disclosure
controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide
only reasonable assurance of achieving the desired control objectives.

Based on their evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of June 30, 2020, our disclosure
controls and procedures were effective to provide reasonable assurance that the information we are required to disclose in reports that we file
or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and
forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.
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Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the fiscal quarter ended June 30, 2020 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. We have not experienced
any material adverse impact to our internal controls over financial reporting as a result of most of our employees working remotely due to the
COVID-19 pandemic. We are continually monitoring and assessing the COVID-19 situation on our internal controls to minimize the impact
on their design and operating effectiveness.

Part I—OTHER INFORMATION
Item 1. Legal Proceedings.

On June 19, 2018, the Company and certain of its subsidiaries filed a lawsuit in the U.S. District Court for the Northern District of California
against SAP SE, SAP America, Inc., and SAP Labs, LLC (collectively, "SAP"). In the lawsuit, the Company alleges, among other things, that
SAP misappropriated certain of the Company’s trade secrets within the Company’s enterprise data analytics and warehousing products and
used them to help develop, improve, introduce, and sell one or more competing products. The Company further alleges that SAP has
employed anticompetitive practices using its substantial market position in the enterprise resource planning applications market to pressure
the Company’s customers and prospective customers to use SAP’s one or more competing products and reduce or eliminate customers' and
prospective customers' use of the Company's offerings. The Company seeks an injunction barring SAP’s alleged conduct, monetary damages,
and other available legal and equitable relief. In July 2019, SAP filed patent infringement counterclaims against Teradata based on five SAP
patents, and we plan to vigorously defend against these counterclaims. Currently, it is not possible to determine the likelihood of a loss or a
reasonably estimated range of loss, if any, pertaining to the counterclaims.

Item 1A. Risk Factors.

With the exception of the risk factor listed below, there have not been any material changes to the risk factors previously disclosed in Part I,
Item IA of the 2019 Annual Report.

The Company's business, results of operations, and financial condition have been adversely affected, and could in the future be
materially adversely affected, by the COVID-19 pandemic.

As more fully described elsewhere in this Quarterly Report on Form 10-Q, our business, results of operations, and financial condition have
been adversely affected by the COVID-19 pandemic. The degree to which the COVID-19 pandemic in the future affects our business,
financial condition, and results of operations will depend on future developments, which are highly uncertain and cannot be predicted,
including, but not limited to, the duration and spread of the unprecedented pandemic, its severity, the actions to contain the virus or respond
to its impact, and how quickly and to what extent normal economic and operating conditions can resume. The COVID-19 pandemic or any
other adverse public health development could also inhibit our ability to execute our strategic initiatives including, without

limitation, improving the experience of our customers, investing in growing identified strategic growth platforms and shifting the mix of
revenue in our business to cloud as well as subscription revenue.

Furthermore, negative economic conditions related to the COVID-19 pandemic have impacted, and may continue to impact, our ability to
close transactions and/or collect receivables from customers on a timely basis, or at all, and may also impact our customers' willingness to
maintain or increase spending on data analytics, their ability to obtain adequate financing for the purchase of our products and services, or the
amount of disposable income available to consumers, which may adversely impact the businesses of our customers in consumer-facing
industries.

Additionally, governmental restrictions and public perceptions of the risks associated with the COVID-19 pandemic have caused, and may
continue to cause, consumers to avoid or limit gatherings in public places or social interactions, which could adversely affect the businesses
of our customers in certain industries, such as transportation, entertainment and hospitality. Such customers have experienced, and may
continue to experience, significant near-term working capital and cash flow adverse impacts as a result of the COVID-19 pandemic, which, in
turn, could adversely impact our ability to maintain or increase revenue from such customers.
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In addition, the global supply chain risks present a level of uncertainty due to the international and domestic pandemic recovery efforts. The
uncertainty of an increase in the number of COVID-19 infections in areas where our suppliers source their parts could present sourcing
challenges to our suppliers. Further, if countries in which we do business close their borders, it may impact the timing of closing sales
transactions or the ability to service our customers in select geographies.

We have experienced, and expect to continue to experience, adverse fluctuations in foreign currency exchange rates, particularly an increase
in the value of the U.S. dollar against certain key foreign currencies, which negatively affected, and we expect will continue to negatively
affect, our reported results of operations and financial condition.

As aresult of the COVID-19 pandemic, including related governmental guidance or directives, we have required most employees to work
remotely. We may experience reductions in productivity and disruptions to our business routines while our remote work policy remains in
place.

Governmental authorities in the United States and throughout the world may increase or impose new income taxes or indirect taxes, or revise
interpretations of existing tax rules and regulations, as a means of financing the costs of stimulus and other measures enacted or taken, or that
may be enacted or taken in the future, to protect populations and economies from the impact of the COVID-19 pandemic. Such actions could
have an adverse effect on our results of operations and cash flows.

While we have implemented programs to mitigate the impact of these risks on our results of operations, there can be no assurance that these
programs will be successful and there are many aspects of this pandemic, particularly its impact on our customers, that are beyond our
control. The spread of COVID-19 has caused us to modify our business practices, such as employee work locations, and we may take further
actions as may be required by government authorities or that we determine is in the best interests of our employees, customers, distributors,
suppliers and contractors. There is no certainty that such measures will be sufficient to mitigate the risks posed by the virus, and our ability to
perform critical functions could be harmed. Moreover, these measures, and similar measures at our customers, have resulted in and may result
in further installation and payment delays. In addition, we have experienced, and expect to continue to experience, delays and cancellations of
consulting projects due to work from home and shelter-in-place orders and also because of the discretionary nature of consulting projects
which may be delayed or suspended as a result of more conservative spending patterns by our customers in light of the economic impacts of
the pandemic.

Even after the COVID-19 pandemic has subsided, we may continue to experience adverse impacts to our business as a result of the economic
recession that has occurred and any economic recession that may occur in the future. The COVID-19 pandemic could also exacerbate or
trigger other risks discussed in our "Risk Factors" in Part I, Item IA of the 2019 Annual Report, any of which could have a material adverse
effect on our business, results of operations and financial condition.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Purchases of Company Common Stock

From time to time, the Company's Section 16 officers sell to the Company shares of the Company's common stock received upon vesting of
restricted share units at the current market price to cover their withholding taxes. For the six months ended June 30, 2020, the total of these
purchases was 77,145 shares at an average price of $23.57 per share.

The following table provides information relating to the Company’s share repurchase programs for the six months ended June 30, 2020:
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Maximum
Maximum Dollar
Total Dollar Value
NTotzl Number Value that May
oflglrlla: :s l;)f Sllllareii that May Yet Be
Purchased alsui’ca:ltsgf Yet Be Purchased
Average as Part of Publicly Purchased Under the
Total Price AP“bhdy d Announced Under the General Share
Number Paid E?l?ll:il:)c: General Share Dilution Repurchase
Month of Shares Purchased per Share Offset Program Repurcha(szﬁe Program Offset Program Program
First Quarter Total 3,656,766 20.52 208,078 3,448,688 $ 1,317,522 $ 432,248,874
April 2020 — — — — 2,342,277 432,248,874
May 2020 — — — — 2,342,277 432,248,874
June 2020 — — — — 4,374,148 432,248,874
Second Quarter Total — — — — 3 4,374,148 S 432,248,874

(1) The dilution offset program allows the Company to repurchase Teradata common stock to the extent of cash received from the exercise of stock options and
purchases under the ESPP to offset dilution from shares issued pursuant to these plans.

(2) The general share repurchase program authorized by the Board allows the Company to repurchase outstanding shares of Teradata common stock. Share

repurchases made by the Company are reported on a trade date basis. On July 28, 2019, Teradata's Board of Directors authorized an additional $500 million to be
utilized to repurchase Teradata common stock under this share repurchase program. As of June 30, 2020, the Company had a total of $432 million authorized for
share repurchases under this share repurchase program. The general share repurchase program expires on July 27, 2022.

Item 3. Defaults Upon Senior Securities.

None

Item 4. Mine Safety Disclosures.
None

Item 5. Other Information.

None
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Item 6. Exhibits.

Reference Number
per Item 601 of
Regulation S-K

Description

2.1 Form of Separation and Distribution Agreement between Teradata Corporation and NCR Corporation (incorporated by reference to Exhibit

10.1 to the Current Report on Form 8-K dated September 11, 2007 (SEC file number 001-33458)).

3.1 Amended and Restated Certificate of Incorporation of Teradata Corporation as amended and restated on September 24, 2007 (incorporated

by reference to Exhibit 3.1 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 Corporation, as amended and restated on July 26. 2016 (incorporated by reference to Exhibit

3.1 to the Current Report on Form 8-K dated August 1. 2016).

4.1 Common Stock Certificate of Teradata Corporation (incorporated by reference to Exhibit 4.1 to the Quarterly Report on Form 10-Q dated

10.1*

November 13, 2007 (SEC file number 001-33458)).

Offer Letter from Teradata Corporation to Stephen McMillan dated May 5. 2020.

10.2*

10.4*

Form of Restricted Share Unit Agreement (New Hire Grant) Inducement Grant to new CEO (incorporated by reference to Exhibit 4.6 to the
Registration Statement on Form S-8 dated June 2. 2020 (SEC file number 001-33458)).

Form of Restricted Share Unit Agreement (Graded Vesting) Inducement Grant to new CEQO (incorporated by reference to Exhibit 4.7 to the

Registration Statement on Form S-8 dated June 2, 2020 (SEC file number 001-33458)).

Form of Performance-Based Restricted Share Unit Agreement (2020-2022 Performance Period Award) Inducement Grant to new CEO

(incorporated by reference to Exhibit 4.5 to the Registration Statement on Form S-8 dated June 2. 2020 (SEC file number 001-33458)).

Executive Severance Plan Participation Agreement to new CEO. approved on May 5. 2020.

Consulting Services Agreement between Teradata Corporation and Victor L. Lund, effective June 8. 2020.

Teradata Incentive Stock Purchase Plan (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K dated June 2. 2020

(SEC file number 001-33458)).

Form of Teradata Incentive Stock Purchase Plan Stock Purchase Agreement (incorporated by reference to Exhibit 10.2 to the Current

101

104

Report on Form 8-K dated June 2. 2020 (SEC file number 001-33458)).

Teradata New Employee Stock Inducement Plan (incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K dated June
2. 2020 (SEC file number 001-33458)).

Certification pursuant to Rule 13a-14(a), dated August 10, 2020.

Certification pursuant to Rule 13a-14(a), dated August 10, 2020.

Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, dated August 10,
2020

Inline interactive data files pursuant to Rule 405 of Regulation S-T: (i) the Condensed Consolidated Statements of (Loss) Income for the
three and six months period ended June 30, 2020 and 2019, (ii) the Condensed Consolidated Statements of Comprehensive (Loss) Income
for the three and six months period ended June 30, 2020 and 2019, (iii) the Condensed Consolidated Balance Sheets at June 30, 2020 and
December 31, 2019, (iv) the Condensed Consolidated Statements of Cash Flows for the six months period ended June 30, 2020 and 2019,
(v) the Condensed Consolidated Statements of Changes in Stockholders' Equity for the three and six months period ended June 30, 2020
and 2019 and (vi) the Notes to Condensed Consolidated Financial Statements.

Cover page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* Management contract or compensatory plan, contract or arrangement.

34


https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-198885.html?hash=da48f1a51ddc166e00bfd51cb3e7d750989f859de5c94aaacf8b58198a01d145&dest=DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-198885.html?hash=da48f1a51ddc166e00bfd51cb3e7d750989f859de5c94aaacf8b58198a01d145&dest=DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-198885.html?hash=da48f1a51ddc166e00bfd51cb3e7d750989f859de5c94aaacf8b58198a01d145&dest=DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-207257.html?hash=ffae7881e877b2d6aa169c2fed6b68a0f4eff3c61c733eeb9550331049789996&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-207257.html?hash=ffae7881e877b2d6aa169c2fed6b68a0f4eff3c61c733eeb9550331049789996&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-207257.html?hash=ffae7881e877b2d6aa169c2fed6b68a0f4eff3c61c733eeb9550331049789996&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-666799.html?hash=bbd2c8f68774e15e9fdcd4302514dd63c7647713a1fe482b1fda3820affad517&dest=D224754DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-666799.html?hash=bbd2c8f68774e15e9fdcd4302514dd63c7647713a1fe482b1fda3820affad517&dest=D224754DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-666799.html?hash=bbd2c8f68774e15e9fdcd4302514dd63c7647713a1fe482b1fda3820affad517&dest=D224754DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-244369.html?hash=ca8188864474b371f62fcc07fb3c4750f781b354b9654f798c98d42568e90404&dest=DEX41_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-244369.html?hash=ca8188864474b371f62fcc07fb3c4750f781b354b9654f798c98d42568e90404&dest=DEX41_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-07-244369.html?hash=ca8188864474b371f62fcc07fb3c4750f781b354b9654f798c98d42568e90404&dest=DEX41_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX46_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX46_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX46_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX47_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX47_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX47_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX45_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158622.html?hash=6aa59479d65c75eeac5a70e5f49da77924544d00e3d0f478ac697f9206a9b66b&dest=D830216DEX45_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX102_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX102_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX102_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX103_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX103_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-158523.html?hash=9f8777ea8ada472c3921ef47d051db8b82378083a5eb3683e6dcc0ce0b0c3cc5&dest=D830232DEX103_HTM

Table of Contents

SIGNATURES

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

TERADATA CORPORATION

Date: August 10, 2020 By: /s/ Mark A. Culhane

Mark A. Culhane
Chief Financial Officer

35



teradata.

PERSONAL AND CONFIDENTIAL

May 5, 2020

Stephen McMillan

Dear Steve,

| am very pleased to extend you this offer of employment with Teradata Corporation and its affiliates (“Teradata” or “Company”) as President and
Chief Executive Officer, based in San Diego, and reporting to the Teradata Board of Directors (the “Board”), subject to the conditions set forth
below.

This letter outlines the key elements of your compensation and related arrangements.

Base Salary: You shall receive a base salary of $800,000 on an annualized basis, less applicable taxes and withholdings, which would be paid
on the Company’s normal bi-weekly payroll schedule and subject to change upon mutual agreement.

Management Incentive Plan: You will be eligible to participate in Teradata’s Management Incentive Plan (the “MIP”), a performance-based
annual incentive program for executive officers. Under the MIP, the Compensation and Human Resource Committee of the Board (the
“Committee”) establishes an annual bonus program based upon financial and/or strategic performance results achieved by Teradata, as well as
each eligible employee’s individual performance against their business objectives. Your MIP target incentive opportunity shall equal 125% of your
eligible gross base salary, which would bring your total targeted annual incentive compensation opportunity to $1,000,000. The period of your
eligibility under the MIP will begin upon your start date of employment. The first plan year of your incentive opportunity will be pro-rated based on
the time you are active in the plan year. Incentive awards are subject to discretionary adjustment by the Committee together with the other
independent members of the Board as outlined in the MIP and, if earned, are paid in the first calendar quarter following the program year.
Historically, annual incentive awards under the MIP have been paid out in cash.

Annual Equity Award (Performance-Based / Restricted Share Units): You will be eligible to participate in Teradata’s annual equity award
program for executive officers. Annual awards are typically determined by the Committee together with the other independent members of the
Board in the first quarter of each year and are generally compromised of a mixture of performance-based restricted share units (“‘PBRSUs”) and
service-based restricted share units (“RSUs”). The precise nature of the award and vesting schedules will be determined by the Committee together
with the other independent members of the Board in its discretion. Your annual equity award for 2020 shall have a target value of $8,500,000 (the
“2020 Equity Award”). The actual number of shares for your 2020 Equity Award will be determined by dividing the target value by the preceding 20-
day average of Teradata’s common stock prior to, but not including, the date of formal Board approval of your appointment. The 2020 Equity Award
shall be effective the first business day following your hire date and allocated 60% to PBRSUs (subject to a three (3)-year performance period
commencing January 1, 2020 and achievement of the same goals applicable to other senior executives of Teradata) and 40% to RSUs (vesting in
three (3) equal annual installments). The 2020 Equity Award will be governed by the terms and conditions of your PBRSU and RSU equity award
agreements, which you will be required to accept in connection with the award. In addition, for avoidance of doubt, Teradata’s standard practice
with respect to the settlement of PBRSU awards is to distribute any vested shares earned in connection with such awards promptly after the
performance achievement is certified by the Committee in the first quarter following the end of the applicable performance period. Notwithstanding
the foregoing, in the event that
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the Company terminates your employment without Cause (as defined in the Teradata 2012 Stock Incentive Plan, as amended (the “Plan”)) and not
as a result of your disability or death, or you resign from the Company for Good Reason (as defined below), then you shall be entitled to pro-rated
vesting of the PBRSUs and RSUs underlying the 2020 Equity Award, determined under the pro-ration methodology employed by the Company from
time-to-time (provided that your years of vesting service for this purpose only shall be no less than 2 years) and, in the case of PBRSUs for which
the applicable performance period has not been completed as of the date of termination, subject to actual achievement of the applicable
performance goals, as determined by the Committee after the end of the performance period.

“Good Reason” means the occurrence of any of the following events without your prior written consent in the event they are not remedied by the
Company within thirty (30) days after receipt of written notice thereof given by you to the Company’s General Counsel: (a) a material reduction in
your authority, duties and responsibilities, excluding for this purpose any isolated, insubstantial and inadvertent action not taken in bad faith; (b) any
reduction in your annual base salary; (c) the failure to pay annual or long-term incentive compensation to which you are otherwise entitled under the
terms and conditions of the applicable Company incentive plan, at the time at which such compensation is otherwise payable in the ordinary course
of business or as soon thereafter as administratively feasible; (d) a reduction of five percent (5%) or more in your “target” or “maximum” annual or
long-term incentive opportunity (other than any such reduction that is applied across-the-board to senior executives of Teradata); (e) the failure by
the Company to continue in effect any equity compensation plan in which you participate, unless a substantially equivalent alternative
compensation arrangement (embodied in an ongoing substitute or alternative plan) has been provided to you, or the failure by the Company to
continue your participation in any such equity compensation plan on substantially the same basis, in terms of the level of your participation relative
to other participants, excluding for this purpose any isolated, insubstantial and inadvertent action not taken in bad faith; or (f) except as required by
law, the failure by the Company to continue to provide to you employee benefits substantially equivalent, in the aggregate, to those enjoyed by you
under the qualified and nonqualified employee benefit and welfare plans of the Company, including, without limitation, the life insurance, medical,
dental, health and accident, disability retirement, and savings plans, other than a reduction of such benefits, in the aggregate, of less than 5% of
aggregate value of such benefits.

New Hire Grant Restricted Stock Unit Award: Teradata shall award you a one-time grant of service-based RSUs (the “New Hire Grant”) with a
target value of $4,662,327, which is equal to the product of (i) the number of share units that you will forfeit upon resignation from your current
employer, which we agree equals 36,096 share units, and (ii) the preceding 20-day average of your current employer's common stock prior to, but
not including, the date of formal Board approval of your appointment (the “Target Value”). The actual number of RSUs for your New Hire Grant will
be determined by dividing the Target Value by the preceding 20-day average of Teradata’s common stock prior to, but not including, the date of
formal Board approval of your appointment. The New Hire Grant will be effective the first business day following your hire date and vest as follows:
(i) 45% of the RSUs on December 1, 2020, (ii) 42% of the RSUs on the first anniversary of the date of grant, and (iii) the remaining RSUs (i.e., 13%
of the RSUs) on the second anniversary of the date of grant, in each case subject to your continued employment with Teradata and subject to the
other terms and conditions set forth in the applicable equity award agreement. Notwithstanding the foregoing, in the event that the Company
terminates your employment without Cause (as defined in the Plan) and not as a result of your disability or death, or you resign from the Company
for Good Reason (as defined above), then any unvested portion of the New Hire Grant shall vest in full.

Cash Signing Bonus: You will receive a one-time cash signing bonus in the amount of $500,000, minus applicable taxes and withholdings, which
shall be payable to you in the first payroll cycle after you have completed thirty (30) days of continuous and satisfactory employment with Teradata.

If, after receipt of your signing bonus, your employment is terminated for Cause (as defined in the Plan) or if you terminate your employment for any
reason other than Good Reason (as defined above) within twelve (12) months of your first day of employment with Teradata, you agree to repay
$250,000 (net of taxes) of the signing bonus, and Teradata may withhold these sums from any compensation otherwise due to you. If your
employment is terminated for Cause (as defined in the Plan) or if you terminate your employment for any reason other than Good Reason (as
defined above) between twelve (12) and twenty-four (24) months of your first day of employment with
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Teradata, you agree to repay $125,000 (net of taxes) of the signing bonus, and Teradata may withhold these sums from any compensation
otherwise due to you.

Stock Ownership Guidelines: The Chief Executive Officer position is subject to Teradata's Stock Ownership Guidelines holding requirement as
established by the Committee, currently, 6x annual base pay for the CEO, which are subject to change from time to time at the Committee’s
discretion.

Executive Severance Plan and Change in Control Plan: You shall participate as a Level | participant in the Teradata Executive Severance Plan
(the “ESP”) and shall participate under the Teradata Change in Control Severance Plan (the “CIC Plan”). You shall be designated by the
Committee as an eligible participant in both plans effective upon your start date of employment with Teradata; however, each plan is subject to
amendment or termination by Teradata in accordance with the terms of each plan, and your participation in the ESP is subject to your signing a
participation agreement under the ESP. A copy of each plan, as well as the participation agreement for the ESP reflective of the provisions of this
offer letter, will be provided to you under separate cover.

Your participation agreement under the ESP shall provide that (i) a Qualified Termination (as defined in the ESP) includes termination of your
employment by you for Good Reason (as defined above) at any time (and not just in connection with a change in control), and (ii) upon a Qualified
Termination (as defined in the ESP and as modified by the foregoing clause (i)), in addition to any applicable vesting provided for under Section
4(b)(v) of the ESP or the applicable award agreement, and subject to the terms and conditions of the ESP, with respect to any outstanding but
unvested PBRSUs or RSUs, (a) you will be treated as having attained age 55 at the time of your termination of employment for purposes of
determining the vesting of such awards under Section 4(b)(v) of the ESP, and (b) the additional year of vesting credit provided under Section 4(b)
(v)(ii) of the ESP for purposes of calculating the vesting of RSU awards shall also be provided to you for purposes of determining the vesting of
PBRSU awards, provided that payout of any such PBRSUs shall be subject to actual performance results as determined by the Committee after
the end of the applicable performance period.

Travel Allowance: Because your principal place of employment will be Teradata’s office in San Diego, California when you are not otherwise
traveling for business, subject to Committee approval, you will be eligible to commute to San Diego to perform your duties hereunder. You shall
receive a gross monthly allowance of $15,000 to cover these commuting costs, such as the cost of airfare, lodging and a rental car or ride services
(the “Allowance”). The Allowance shall be treated as taxable compensation to you but shall not be considered a part of your normal or expected
compensation for purposes of calculating severance payments, bonuses, long-service awards or retirement benefits or similar payments. The
Company shall have no other obligation to reimburse you for any costs related to your commuting expenses, nor will it assume any liability for
lease agreements should you wish to lease an apartment. The Allowance may be revisited by the Committee on an annual basis.

Travel: Any business-related travel will be reimbursed as a Company business expense. Such expenses include the cost of airfare, lodging, and a
rental car or ride services. Travel expenses will be reimbursed upon receipt, in accordance with the Company’s Travel and Expense Policy. In
addition, in connection with any business travel for the Company and your commute to San Diego, notwithstanding anything to the contrary in the
Company’s Travel and Expense Policy, you will be permitted to fly business or first class for flights of any duration whether internationally or
domestically.

Tax Matters: Notwithstanding any other provision of your offer letter, Teradata may withhold from any amounts payable hereunder, or any other
benefits received pursuant hereto, such minimum federal, state and/or local taxes as shall be required to be withheld under any applicable law or
regulation.

Benefits: As an employee of the Company, you will be eligible to participate in the standard benefit plans offered to similarly situated employees
by Teradata, subject to plan terms and generally applicable company policies. A full description of these benefits is available for your review.
Teradata may change its benefit programs from time to time in its discretion; provided; however, that your prior consent will be required in the
event that the Company material reduces your aggregate benefit levels unless such changes are required by applicable law.

Indemnification and D&O Coverage: The Company shall indemnify you to the full extent provided for in its corporate certificate of incorporation,
bylaws or any other indemnification policy or procedure as in effect from time to time and applicable to its other directors and officers and to the
maximum extent that the Company
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indemnifies any of its other directors and officers, and you will be entitled to the protection of the insurance policies the Company maintains
generally for the benefit of its directors and officers against all costs, charges, liabilities and expenses incurred or sustained by you in connection
with any action, suit or proceeding to which you may be made a party by reason of you being or having been a director, officer or employee of the
Company or any of its affiliates or you serving or having served any other enterprise, plan or trust as a director, officer, employee or fiduciary at the
request of the Company or any of its affiliates (other than any dispute, claim or controversy arising under or relating to this letter) pursuant to the
terms and conditions of such policies.

Board Service: The Board shall elect you as a director of Teradata upon commencement of your employment. During your service as Chief
Executive Officer of Teradata, the Company shall cause the Committee on Directors and Governance of the Board (the “Governance Committee”)
to nominate you to serve as a member of the Board each year that your term of Board service is to be slated for reelection to the Board. If the
Company'’s stockholders vote in favor of the Governance Committee’s nomination for you to serve as a member of the Board, you agree to serve
in such capacity. Any service on the Board shall be without additional compensation. Notwithstanding the foregoing, upon the termination of your
service as Chief Executive Officer (whether voluntarily or involuntarily or as a result of resignation or removal), you shall immediately resign from all
positions that you hold or have ever held with the Company and its affiliates, including your position on the Board. You agree to execute any and
all documentation to effectuate such resignations upon request by the Company but shall be treated for all purposes as having so resigned upon
removal or resignation as Chief Executive Officer, regardless of when or whether you execute any such documentation.

Legal Fee Reimbursement: The Company agrees to reimburse you for reasonable attorney’s fees associated with legal review of this letter in an
amount up to $10,000, upon receipt of invoice(s) for such fees.

By accepting an offer of at-will employment, you must agree to the Conditions of Employment outlined in Attachment A, including but not limited
to the restriction of disclosure of any trade secret or confidential/proprietary information during your employment at Teradata, satisfactory outcome
of background and reference checks, and proof of identity and legal authorization to work.

Upon commencement of your employment, this letter, together with Attachment A and your Employee Confidential Information and Inventions
Assignment Agreement, forms the complete and exclusive statement of your employment agreement with Teradata. It will supersede any other
agreements or promises made to you by anyone, whether oral or written. Changes in your employment terms, other than those changes expressly
reserved to Teradata’s discretion in this letter, require a written modification signed by you and an officer of Teradata.

Steve, we are excited to provide this offer and look forward to the contributions you will bring to the Teradata team and we know that you share this
enthusiasm. The offer assumes a start date of June 8, 2020, unless otherwise mutually agreed.

If you have any questions regarding the details set forth above, please do not hesitate to contact me.
Sincerely,
TERADATA CORPORATION

By:
Michael P. Gianoni, Chairman

ACCEPTANCE:

| accept the offer of employment by Teradata Corporation on the terms described in this letter.
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Stephen McMillan

Date:
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ATTACHMENT A
CONDITIONS OF EMPLOYMENT

Teradata requires employment candidates to successfully complete various employment documentation and processes. This offer of employment
is conditioned upon your satisfying and agreeing to the criteria outlined below. You agree to assist as needed and to complete any documentation
at the Company’s request to meet these conditions. You assume any and all risks associated with terminating any prior or current employment or
making any financial or personal commitments based upon Teradata’s conditional offer.

Pre-employment Background and Reference Checks: This offer of employment is conditioned upon successful completion of a background and
reference checks. By accepting this offer and these conditions you will agree to provide Teradata permission to conduct both of these checks and
release the results to Teradata designated officials. Following acceptance of the offer you will receive an e-mail with the subject Action Required to
Complete Background Check for Teradata Employment with a link to initiate the background check process. Please submit your information within
three days of receipt of the link.

U.S. Employment Eligibility. As required by federal law, you must provide satisfactory proof of your right to work in the United States. You will be
required to complete an I-9 form and submit acceptable documentation (as noted in the 1-9 form) verifying your identity and work authorization
within three (3) days of your employment start date.

Confidential Information. You must read, execute, and agree to abide by Teradata’s Employee Confidential Information and Invention
Assignment Agreement, which prohibits unauthorized use or disclose of Teradata’s proprietary information, among other obligations.

Mutual Agreement to Arbitrate. You must read, execute, and agree to abide by Teradata’s Mutual Agreement to Arbitrate all Employment
Related Claims, which provides for final and binding arbitration of any unresolved employment-related disputes that may arise between you and
Teradata.

Code of Conduct & Conflicts of Interest Certifications. You agree to read and abide by Teradata’s Code of Conduct and to disclose in writing
all actual and potential conflicts of interest which pertain to you. Teradata’s Code of Conduct, which includes the contact information for Teradata’s
Ethics Helpline, will be provided to you on your first day of employment, and can also be accessed here: https://assets.teradata.com/pdf/Code-of-
Conduct.pdf. You will be required to take Teradata’s Code of Conduct training and certify in writing your commitment to reading and complying with
the Code of Conduct and disclosing all conflicts in interest no later than thirty (30) days after your employment start date. An email with a link to the
training will be sent you on or shortly after your start date of employment.

No Employment Restrictions. By accepting and signing this document, you certify to Teradata that you are not subject to any restrictions by
virtue of any prior employment which would preclude or restrict you from performing the position being offered in this letter, such as non-
competition, non-solicitation, or other work-related restrictions. This offer is further conditioned upon Teradata confirming that there are no export
restrictions applicable to your employment

No Improper Use of Information of Prior Employers and Others. Teradata respects the intellectual property rights of other companies. You
should not bring with you to your Teradata position any confidential information, including trade secrets, of any former employer or other person to
whom you have an obligation of confidentiality, nor in any other way disclose or use such information while employed by Teradata. Rather, you will
be expected to use only that information which is generally known and used by persons with training and experience comparable to your own,
which is common knowledge in the industry or otherwise legally in the public domain, or which is otherwise provided or developed by Teradata.
Your managers and colleagues will be instructed to not accept any such confidential information of another company, and you will be subject to
discipline up to and including termination of employment for disclosure of such information.

Employment At Will. This document reflects the general description of the terms and conditions of your employment with Teradata. Teradata
has in place other policies which govern your employment relationship with Teradata, which it may change from time to time in its discretion.
Your offer letter, this attachment, and these policies are not a contract of employment for any definite duration of time. Your employment at
Teradata will be “at-will”, meaning either you or Teradata have the right to discontinue the employment relationship with or without cause at any
time and for any reason whatsoever. Your employment at-will status can only be modified in a written agreement signed by you and by an officer
of Teradata.
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EXECUTIVE SEVERANCE PLAN
PARTICIPATION AGREEMENT

June  , 2020
Dear Stephen McMillan:

You have been selected to participate in the Teradata Executive Severance Plan (the “Plan”), subject to your execution and return of this
agreement (this “Participation Agreement”) to Teradata Corporation (the “Company”). The Plan has been adopted by the Company effective
as of February 1, 2017, and capitalized terms used without definition in this Participation Agreement have the meaning given to such terms in
the Plan.

You have been designated as an Eligible Employee who is eligible to participate in the Plan as a Level I Participant, subject to the terms and
conditions of the Plan and this Participation Agreement.

By signing below, the Company and you agree that the Plan shall be modified as set forth below with respect to your participation therein:
1. Section 2 of the Plan is amended by deleting the definition of “Good Reason” contained therein and replacing it with the following:

“Good Reason” means the occurrence of any of the following events without the Participant’s prior written consent in the event they
are not remedied by the Company within thirty (30) days after receipt of written notice thereof given by the Participant to the
Company’s General Counsel: (a) a material reduction in the Participant’s authority, duties and responsibilities, excluding for this
purpose any isolated, insubstantial and inadvertent action not taken in bad faith; (b) any reduction in the Participant’s annual base
salary; (c) the failure to pay annual or long-term incentive compensation to which the Participant is otherwise entitled under the terms
and conditions of the applicable Company incentive plan, at the time at which such compensation is otherwise payable in the ordinary
course of business or as soon thereafter as administratively feasible; (d) a reduction of five percent (5%) or more in the Participant’s
“target” or “maximum” annual or long-term incentive opportunity (other than any such reduction that is applied across-the-board to
senior executives of the Company); (e) the failure by the Company to continue in effect any equity compensation plan in which the
Participant participates, unless a substantially equivalent alternative compensation arrangement (embodied in an ongoing substitute or
alternative plan) has been provided to the Participant, or the failure by the Company to continue the Participant’s participation in any
such equity compensation plan on substantially the same basis, in terms of the level of the Participant’s participation relative to other
participants, excluding for this purpose any isolated, insubstantial and inadvertent action not taken in bad faith; or (f) except as
required by law, the failure by the Company to continue to provide to the Participant employee benefits substantially equivalent, in
the aggregate, to those enjoyed by the Participant under the qualified and nonqualified employee benefit and welfare plans of the
Company, including, without limitation, the life insurance, medical, dental, health and accident, disability retirement, and savings
plans, other than a reduction of such benefits, in the aggregate, of less than 5% of aggregate value of such benefits.

2. Section 2 of the Plan is amended by deleting the definition of “Qualified Termination” contained therein and replacing it with the
following:



“Qualified Termination” means the termination of a Participant’s employment with the Company and its Affiliates (a) by the
Company without Cause and not as a result of the Participant’s disability or death; or (b) by the Participant for Good Reason.

3. Section 4(b) of the Plan is amended by deleting Section 4(b)(v) thereof and replacing it with the following:

(v) Equity Awards. Each outstanding equity award of the Company granted to the Participant shall be treated as provided in the
applicable Company equity plan and award agreement; provided, however, that, unless the applicable equity plan and award
agreement would provide a greater benefit, (i) the Participant shall be entitled to pro-rated vesting of all outstanding service-based
and performance-based restricted share unit awards granted by the Company, determined under the pro-ration methodology employed
by the Company from time-to-time and, in the case of any performance-based restricted share unit awards for which the applicable
performance period has not been completed as of the Date of Termination, subject to actual achievement of the applicable
performance goals, as determined by the Committee after the end of the applicable performance period; and (ii) for any equity awards
granted after December 31, 2020, the Participant shall receive an extra year of vesting credit for purposes of calculating the vesting of
the Participant’s outstanding service-based and performance-based restricted share units and stock options granted by the Company
and, in the case of any performance-based restricted share unit awards for which the applicable performance period has not been
completed as of the Date of Termination, subject to actual achievement of the applicable performance goals, as determined by the
Committee after the end of the applicable performance period.

4. Section 7(f) of the Plan is amended by adding the following sentence to the end thereof:

The Participant shall be reimbursed, in accordance with the Company’s Travel and Expense Policy, for all reasonable out of pocket
expenses incurred by the Participant in connection with his compliance with this Section 7(f).

5. Paragraph 4 of the Release attached to the Plan as Exhibit C is amended by adding the following language to the end thereof:

However, this Release excludes, and I hereby do not waive, release, or discharge: (A) any obligation of Teradata under the Plan; (B)
claims that cannot be waived by law, such as claims for unemployment benefit rights and workers’ compensation; (C)
indemnification rights that I have against Teradata under applicable corporate law, the by-laws or certificate of incorporation of
Teradata, or as an insured under any director’s and officer’s liability insurance policy now or previously in force; and (D) any rights
to accrued and vested benefits through the date of termination, such as vested retirement benefits, vested but unpaid equity other
incentive awards, or accrued but unpaid salary, the rights to which shall be governed by the terms of the applicable plan, arrangement
or agreement.

By signing this Participation Agreement, you hereby acknowledge and agree as follows: (a) that you have read the Plan, including, but not
limited to, the provisions contained in Section 7 of the Plan entitled “Restrictive Covenants” as amended by this Participation Agreement (the
“Restrictive Covenants™); (b) that the Restrictive Covenants are intended to encourage conduct that protects the legitimate business interests
of the Company and its subsidiaries and affiliates, including but not limited to protection of Teradata’s Trade Secret Information; (c) that, as a
condition to and in consideration of receiving the benefits set forth in the Plan, you hereby agree to be bound by and to comply with the terms
and conditions of the Restrictive Covenants; and (d) that you will notify the Company in writing if you have, or reasonably should have, any
questions regarding the applicability of the Restrictive Covenants. You further acknowledge that by signing this Participation Agreement, you
have thereby



willingly agreed to comply with the Restrictive Covenants, and that that you were free to reject this Participation Agreement and all benefits
under the Plan with no adverse consequences to your employment with the Company and its Affiliates.

Note that the agreements you make by executing this Participation Agreement will be enforceable against you, regardless of whether or not
your employment terminates in circumstances that entitle you to severance benefits under the Plan.

Please note that you are not required to participate in the Plan and may decline participation in the Plan by not returning this Participation
Agreement. If you want to accept participation in the Plan, you must execute this Participation Agreement and see that it is returned to the
Company’s [TITLE][NAME], via email at [EMAIL] or via mail at 17095 Via del Campo, San Diego, CA 92127 so that it is received no later
than , 2020. This Participation Agreement may be executed in separate counterparts, each of which is deemed to be an original
and all of which taken together constitute one and the same agreement.

TERADATA CORPORATION ACCEPTED AND AGREED BY PARTICIPANT - STEPHEN
MCMILLAN

By: Signed:
Dated:

Title:



CONSULTING SERVICES AGREEMENT

THIS CONSULTING SERVICES AGREEMENT (this "Agreement") is made and entered into effective as of June 8, 2020 (the
“Effective Date”), by and between Victor L. Lund ("Consultant"), and Teradata Corporation and its affiliates ("Teradata" or the
“Company”). Consultant and Teradata are referred to herein as the “Parties”.

WHEREAS, Consultant was appointed Interim President and Chief Executive Officer (“CEQ”) of Teradata on November 5,
2019, and served as Executive Chairman of the Board of the Company and its President and CEO prior to such time, and accordingly
has deep knowledge and executive expertise concerning the business and strategy of Teradata;

WHEREAS, on May 5, 2020, the Board of Directors of Teradata (“Board™) appointed a new President and CEO as of the
Effective Date, and in connection with such appointment, at the Board’s request, Consultant agreed to resign as an employee and
step down as Interim President and CEO and a director of the Board as of the Effective Date;

WHEREAS, the Company can benefit from Consultant’s considerable executive management experience and expertise and
familiarity with Teradata’s business and strategy; and

WHEREAS, in connection with the transition to a new CEQO, the Company desires to retain Consultant to provide certain
executive management consulting services through the completion of the current fiscal year, and Consultant has agreed to perform
such services, in accordance with the terms, and subject to the conditions, of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, the Parties hereby agree as
follows:

1. Engagement. Teradata hereby engages Consultant, and Consultant agrees to provide, certain executive management
consulting services, in accordance with the terms, and subject to the conditions, of this Agreement.

2. Consulting Period. During the period commencing on the Effective Date and ending on December 31, 2020, unless
terminated prior thereto pursuant to this Section 2 or Section 10 herein (the "Consulting Period"), Consultant shall, at Teradata's
request, provide consulting services to Teradata, as set forth in Section 3 below. The Consulting Period automatically terminates
upon the death of Consultant or the incurrence of a disability that prevents the Consultant from providing the consulting services
sought by Teradata.

3. Services To Be Provided. Consultant shall consult with and advise the Chief Executive Officer of the Company, with
respect to the matters set forth on Exhibit A (the “Consulting Services™). Consultant will make reasonable efforts to be available to
provide the Consulting Services upon reasonable advance notice as requested.

4. Non-Exclusive Relationship. The Consulting Services being provided by Consultant are on a non-exclusive basis, and
Consultant shall be entitled to perform or engage in



any activity not prohibited by or otherwise inconsistent with this Agreement or in violation of the Company’s policies including,
without limitation, its conflict of interest policy, so long as such activities (individually or in the aggregate) do not significantly
interfere with the performance of Consultant’s responsibilities as set forth in Section 3 of this Agreement. Moreover, Teradata shall
be permitted to engage any other individual or firm as a consultant or other advisor during the Consulting Period.

5. Compensation. During the Consulting Period, Teradata shall pay Consultant a fee equal to $83,333.33 per month for
Consulting Services to be performed by Consultant (the "Consulting Fee"). Teradata shall pay Consultant the Consulting Fee for
such services in advance on a monthly basis.

6. Performance of Services. Consultant shall make himself available (by telephone or otherwise) at reasonable times during
normal business hours and on reasonable notice to provide the Consulting Services. Any business-related travel will be reimbursed
as a Company business expense. Such expenses include the cost of airfare, lodging, and a rental car or ride services. Travel expenses
will be reimbursed upon receipt, in accordance with the Company’s Travel and Expense Policy. Specific access by the Consultant to
network applications utilized by Teradata will be agreed upon on a case-by-case basis.

7. Duties of Consultant. Subject to Section 3 and Section 9 of this Agreement, Consultant shall (a) dedicate such time
commitment to the Consulting Services as is reasonably necessary to perform such Consulting Services, (b) comply with all
applicable federal, state and municipal laws and regulations required to enable Consultant to render to Teradata the Consulting
Services called for herein; and (c) upon termination of the Consulting Period, return to Teradata any Teradata property in
Consultant's possession.

8. Independent Consultant Status. In performing the Consulting Services herein, Teradata and Consultant agree that
Consultant shall at all times be acting solely as an independent contractor and not as an employee of Teradata. The Parties
acknowledge that Consultant was, prior to the Effective Date, an employee of Teradata, serving as Interim President and Chief
Executive Officer, but that such employment relationship has terminated in a manner that constitutes a "separation from service"
within the meaning of Section 409A of the Internal Revenue Code of 1986, as amended (the "Code"). Teradata and Consultant agree
that Consultant will not be an employee of Teradata during the Consulting Period in any matter under any circumstances or for any
purposes whatsoever, and that Consultant and not Teradata shall have the authority to direct and control Consultant's performance of
his activities hereunder. Throughout the Consulting Period, the Company shall retain all authority and control over the business,
policies, operations and assets of the Company and its affiliates. The Company does not, by virtue of the Agreement, delegate to
Consultant any of the powers, duties or responsibilities vested in the Company or its affiliates by law or under the organizational
documents of the Company or its affiliates. As an independent contractor, Consultant is not eligible for and will not be provided any
benefits that the Company provides to its employees, including without limitation any severance, pension, retirement, health or
welfare, or any kind of insurance benefits, including workers compensation insurance. Teradata shall not pay, on the
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account of Consultant, any unemployment tax or other taxes, required under the law to be paid with respect to employees; nor shall
Teradata withhold any monies from the fees of Consultant for income tax purposes. Consultant and Teradata hereby agree and
acknowledge that this Agreement does not impose any obligation on Teradata to offer employment to Consultant at any time.
Nothing contained in this Agreement shall be construed to create a partnership or joint venture between Teradata and Consultant, nor
to authorize either party to act as general or special agent of the other party in any respect.

9. Confidentiality.

(a) Confidentiality. Consultant acknowledges that the information, observations and data obtained by Consultant while
employed by Teradata and while providing the Consulting Services pursuant to this Agreement, including all information about
Teradata’s business, operations and prospects, whether in written or oral or other intangible form, shall be treated as confidential,
unless such information (i) is, or becomes, publicly known, through publication, inspection of a product, or otherwise, and through
no unlawful act of Consultant; (ii) is received by Consultant from a third party without similar restriction as to non-disclosure and
without breach of this Agreement; (iii) is specifically approved for release by written authorization of Teradata; or (iv) is disclosed
by Consultant upon receipt of a legal opinion from counsel that such disclosure is required pursuant to the lawful requirement or
request of a governmental agency or disclosure is otherwise required by operation of law (but only after Consultant has provided
Teradata with prior written notice, reasonable assistance and the opportunity to contest such court order). Upon termination of this
Agreement, Consultant shall destroy or return all confidential information to Teradata, and all confidential information Consultant
has received or learned shall continue to be subject to the same confidentiality requirements set forth above. Notwithstanding
anything to the contrary herein, Consultant will be permitted to retain his Company-issued mobile phone and iPad following the
termination of this Agreement provided that any confidential information is removed from such devises. The obligations in this
paragraph will survive the termination of this Agreement.

(b) Securities Laws. Consultant acknowledges that it is aware that the United States securities laws prohibit any person who
has received from an issuer material, non-public information from purchasing or selling securities of such issuer or from
communicating this information to any other person under circumstances in which it is reasonably foreseeable that such person is
likely to purchase or sell such securities and that Consultant will not trade in Teradata stock while in possession of such information
regarding Teradata. Consultant further acknowledges that Consultant has received a copy of the Teradata Insider Trading Policy and
will abide by such policy during the term of this Agreement.

(c) Protected Activity. Nothing contained in this Agreement, or any other agreement, policy, practice, procedure, directive or
instruction maintained by Teradata shall prohibit Consultant from reporting possible violations of federal, state or local laws or
regulations to any federal, state or local governmental agency or commission (a “Government Agency”) or from making other
disclosures that are protected under the whistleblower provisions of federal, state or local laws or regulations. Consultant does not
need prior authorization of any
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kind to make any such reports or disclosures to any Government Agency and Consultant is not required to notify Teradata that
Consultant has made such reports or disclosures. Nothing in this Agreement limits any right Consultant may have to receive a
whistleblower award or bounty for information provided to any Government Agency. Consultant hereby acknowledges that Teradata
has informed Consultant, in accordance with 18 U.S.C. § 1833(b), that Consultant may not be held criminally or civilly liable under
any federal or state trade secret law for the disclosure of a trade secret where the disclosure: (i) is made in confidence to a federal,
state, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal.

10. Termination of Consulting Services. Consultant may terminate this Agreement at any time and for any reason by
providing at least thirty (30) days prior written notice to the Company in accordance with Section 11(h) below. The Company may
terminate this Agreement for Cause (as defined below) by provided at least thirty (30) days prior written notice to Consultant. For
purposes of this Agreement, “Cause” shall mean (a) conviction for committing a felony under federal law or the law of the state in
which such action occurred, (b) dishonesty in the course of fulfilling the Consultant’s obligations hereunder, (c) failure to perform
substantially such obligations in any material respect, or (d) a material violation of the Company’s ethics and compliance program.
In the event of such termination, Consultant shall be entitled to receive all earned but unpaid Consulting Fees and shall have no
further rights to payment of any consulting fees or other compensation hereunder.

11. Miscellaneous.

(a) Entire Agreement. This Agreement contains the entire understanding and agreement between the Parties relating to the
subject matter hereof and supersedes all prior or contemporaneous negotiations, arrangements, agreements, understandings,
representations and statements, whether oral or written, with respect to that agreement.

(b) Amendments. No provision of this Agreement may be amended, modified or waived except by a written instrument signed
by each of the Parties hereto (or, in the case of a waiver, by the party against whom enforcement of the waiver is sought).

(c) Successors. This Agreement is personal to Consultant and without the prior written consent of Teradata shall not be
assignable by Consultant other than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and
be enforceable by Consultant’s legal representatives. This Agreement shall inure to the benefit of and be binding upon Teradata and
its respective successors and assigns. Except as provided in the next sentence, Teradata may not assign this Agreement or delegate
any of its obligations hereunder without the prior written consent of Consultant.

(d) Choice of Law. This Agreement shall be governed in all respects by the laws of the United States of America and by the
laws of the California but excluding its conflict of law provisions that would require the application of the laws of any other state;
however, the Federal Arbitration Act will govern all issues of arbitrability.
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(e) Effect of Waivers and Consents. No waiver of any default or breach by any party hereto shall be implied from any
omission by a party to take any action on account of such default or breach if such default or breach persists or is repeated and no
express waiver shall affect any default or breach other than the default or breach specified in the express waiver, and that only for the
time and to the extent therein stated. One or more waivers of any covenant, term or condition of this Agreement by a party shall not
be construed to be a waiver of any subsequent breach of the same covenant, term or condition. The consent or approval by any party
shall not be deemed to waive or render unnecessary the consent to or approval of said party of any subsequent or similar acts by a

party.

(f) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be an original, but all of
which taken together shall constitute one instrument.

(g) Severability. In construing this Agreement, if any portion of this Agreement shall be found to be invalid or unenforceable,
the remaining terms and provisions of this Agreement shall be given effect to the maximum extent permitted without considering the
void, invalid or unenforceable provision.

(h) Notices. All notices and other communications hereunder shall be in writing and shall be given by hand delivery to the
other party or by registered or certified mail, return receipt requested, postage prepaid, or by overnight courier, addressed as follows:

If to Consultant: at Consultant's most recent address on the records of Teradata;

If to Teradata: 17095 Via Del Campo,
San Diego, CA 92127
Attn: General Counsel/Legal Notices
Email: Law.notices@teradata.com

or to such other address as a party shall have furnished to the other in writing in accordance herewith. Notice and communications
shall be effective when actually received by the addressee.

(i) Section 409A of the Code. The intent of the Parties is that payments under this Agreement comply with Section
409A of the Code or are exempt therefrom and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted
to be in compliance therewith.

(Signatures are on the following page)

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first set forth above.
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TERADATA CORPORATION

By:
Title:
CONSULTANT

Victor L. Lund
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EXHBIT A
Consulting Services
Consultant shall consult with and advise the Chief Executive Officer of the Company with respect to the following matters:
» Strategy;
* Business development;
» Corporate governance;
»  Go-to-market and customer activities;
* Product development and product management;
* Product marketing;
* Management and operational matters; and

e Investor relations.
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CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULE 13a-14

1, Stephen McMillan, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of Teradata Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date : August 10, 2020 /s/ Stephen McMillan

Stephen McMillan
President and Chief Executive Officer




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

I, Mark A. Culhane, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Teradata Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date : August 10, 2020 /s/ Mark A. Culhane
Mark A. Culhane
Chief Financial Officer




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

In connection with the Quarterly Report of Teradata Corporation, a Delaware corporation (the “Company”), on Form 10-Q for the
period ended June 30, 2020 as filed with the U.S. Securities and Exchange Commission on the date hereof (the “Report™), each of
the undersigned officers of the Company does hereby certify, pursuant to 18 U.S.C. § 1350 (section 906 of the Sarbanes-Oxley Act
0f 2002), that:

(1) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

The foregoing certification (i) is given to such officers’ knowledge, based upon such officers’ investigation as such officers
reasonably deem appropriate; and (ii) is being furnished solely pursuant to 18 U.S.C. § 1350 (section 906 of the Sarbanes-Oxley Act
0f 2002) and is not being filed as part of the Report or as a separate disclosure document.

Date: August 10, 2020 /s/ Stephen McMillan
Stephen McMillan
President and Chief Executive Officer

Date: August 10, 2020 /s/ Mark A. Culhane
Mark A. Culhane
Chief Financial Officer

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signatures that
appear in typed form within the electronic version of this written statement required by Section 906, has been provided to Teradata Corporation and will be
retained by Teradata Corporation and furnished to the United States Securities and Exchange Commission or its staff upon request.



