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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

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

For the quarterly period ended June 30, 2009
OR

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

For the transition period from to

Commission file number: 000-15159

RENTRAK CORPORATION

(Exact name of registrant as specified in its chaetr)

Oregon 93-078053€

(State or other jurisdiction of (I.R.S. Employer

incorporation or organization) Identification No.)
7700 NE Ambassador Place, Portland, Oregc 97220
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area codeb03-284-7581

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastl@@s. Yes No O

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&3 No [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fili [ Accelerated filel
Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O No

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Common stock $0.001 par valu 10,424,43i
(Class) (Outstanding at July 31, 2009)
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Balance Sheets

(Unaudited)

(In thousands, except per share amounts)

Assets
Current Assets
Cash and cash equivalel
Marketable securitie
Accounts receivable, net of allowances for douldftdounts of $646 and $5
Note receivablt
Advances to program suppliers, net of program seppserves of $18 and $
Taxes receivable and prepaid ta
Deferred income tax ass¢
Other current asse

Total Current Asset

Property and equipment, net of accumulated degreciaf $9,996 and $9,47
Other asset

Total Assets

Liabilities and Stockholders’ Equity
Current Liabilities:
Accounts payabl
Accrued liabilities
Deferred rent, current portic
Accrued compensatic
Deferred revenu

Total Current Liabilities

Deferred rent, lor-term portion
Deferred income tax liabilitie
Taxes payable, loi-term

Total Liabilities

Commitments and Contingenci

Stockholder Equity:
Preferred stock, $0.001 par value; 10,000
shares authorized; none isst
Common stock, $0.001 par value; 30,000
shares authorized; shares issued and outstandipgt8land 10,42
Capital in excess of par vall
Accumulated other comprehensive income (li
Retained earning
Total Stockholder Equity
Total Liabilities and Stockholde’ Equity

See accompanying Notes to Condensed Consolidated ¢tal Statements.
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March 31,
June 30,

2009 2009
$ 6,51¢ $ 4,601
30,12¢ 29,87
13,65 15,97(
43€ 43€
75 a0
1,407 1,231
70 13t
83¢ 87C
53,12 53,20
6,31( 6,12¢
54C 54:
$59,97: $59,87¢
$ 5,75t $ 6,73¢
537 49¢
96 96
1,06¢ 1,10(
1,50¢ 1,53(
8,96¢ 9,96:
971 982
1,10¢ 714
1,297 1,24:
12,34 12,90:
11 11
45,55¢ 45,504
11€ (202
1,947 1,66¢
47,63.  46,97;
$59,97¢ $59,87¢
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Revenue
Cost of sale!

Gross margir
Operating Expense
Selling and administrativ

Provision for doubtful accounts and no
Asset impairmen

Income from operatior

Other income (expense
Interest incomt
Interest expens

Income before income tax
Provision for income taxe
Net income

Basic net income per she
Diluted net income per sha

Shares used in per share calculatic
Basic

Diluted

Rentrak Corporation and Subsidiaries
Condensed Consolidated Income Statements
(Unaudited)
(In thousands, except per share amounts)

For the Three Months Ended June 30,

2009 2008

$ 21,631 $ 25,35¢
14,23; 16,81:
7,40( 8,541
7,052 6,78(
171 80

65 —
7,28¢ 6,86(
11z 1,681
29¢ 17C
— 2
29¢ 16¢€
411 1,84¢
12¢ 812
$ 282 $ 1,03¢
$ 0.0z $ 0.1C
$ 0.0z $ 0.0¢
10,49: 10,44¢
10,90¢ 10,98

See accompanying Notes to Condensed Consolidated ¢tal Statements.
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Unaudited)
(In thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net casivglprovided by operating activitie

Tax benefit from stoc-based compensatic
Depreciation and amortizatic
Impairment recognized on capitalized software mtgj
Adjustment to allowance for doubtful accou
Stocl-based compensatic
Excess tax benefits from stc-based compensatic
Deferred income taxe
(Increase) decrease |

Accounts receivabl

Advances to program supplie

Interest and dividends receival

Taxes receivable and prepaid ta

Other current asse
Increase (decrease) |

Accounts payabl

Taxes payabl

Accrued liabilities and compensati

Deferred ren

Deferred revenue and other liabiliti

Net cash provided by operating activities

Cash flows from investing activities:
Maturity of marketable securitie
Purchase of property and equipm
Net cash provided by (used in) investing activities

Cash flows from financing activities:
Issuance of common sto
Excess tax benefits from stc-based compensatic
Repurchase of common sta

Net cash provided by (used in) financing activitie

Effect of foreign exchange translation on c

Increase in cash and cash equival

Cash and cash equivalents
Beginning of yea
End of perioc

Supplemental cash flow information:
Income taxes pai
Income tax refund

Supplemental nor-cash information:
Deferred gain related to forgiven loan for capiss$et:
Unrealized gains on investments, net of tax of

For the Three Months Ended June 30,

2009
$ 282

(15)
524

65

49
12C
(135)
52t

2,271
(32
24
(175)
(22)

(1,001)
55

6

(13)

(21)
2,63¢

@71
(779)

25C
15

(302)

(37)
90

1,917

4,601
$ 6,51¢

$ 73
20z

18¢

See accompanying Notes to Condensed Consolidated ¢tal Statements.
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2008
$ 1,03¢

(18)
38¢

13
127

(18)
(25)

(1,831)
(39)

841
15¢

3,18
14

(292)

(15)
91€
4,44:

4,98¢

(597)
4,39:

25
18

43
7

8,88¢

26,86:
$ 35,74¢
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Rentrak Corporation and Subsidiaries

Condensed Consolidated Statements of Stockholdesguity and Comprehensive Income

Balance at March 31, 200’

Net income

Reclassification adjustment relating to
substantial liquidation of foreign investm

Unrealized gain on foreign currency transla

Comprehensive incorr

Common stock issued pursuant to stock p

Common stock used to pay for option
exercises and tax

Common stock issued in exchange for defe
stock units

Deferred stock units granted to Board of
Directors, ne

Stocl-based compensation expel- options

Common stock repurchas

Cumulative effect of adoption of FIN ¢

Income tax benefit from stock-based
compensatiol

Balance at March 31, 200¢

Net income

Unrealized loss on foreign currency transla

Unrealized loss on investments, net of

Comprehensive incorr

Common stock issued pursuant to stock p

Common stock used to pay for option
exercise

Deferred stock units granted to Board of
Directors

Stocl-based compensation expel- options

Common stock repurchas

Income tax effect from stock-based
compensatiol

Balance at March 31, 200¢

Net income

Unrealized gain on foreign currency transla

Unrealized gain on investments, net of

Comprehensive incorr

Common stock issued pursuant to stock p

Deferred stock units granted to Board of
Directors

Stocl-based compensation expel- options

Common stock repurchas

Income tax effect from stock-based
compensatiol

Balance at June 30, 200

(Unaudited)
(In thousands, except share amounts)
Cumulative
Other
Comprehensive Retained
Capital In Earnings Total
Common Stock Excess Income (Accumulated Stockholders’
Shares Amount of Par Value (Loss) Deficit) Equity
10,723,72 $ 11 $ 48,15 $ 132 $ (6,969 $ 41,33t
— — — — 4,59¢ 4,59¢
(181) (181)
— — — 21¢ — 21¢€
4,63
170,56 — 1,02 — — 1,02
(15,82¢) — (20¢) — — (20¢)
9,00( — — — — —
— — 65C — — 65C
— — 32t — — 32t
(282,799 — (3,259 — — (3,259
— — — — (1,329) (1,329
— — 492 — — 492
10,604,66 11 47,18¢ 17C (3,699 43,67:
— — — — 5,36¢ 5,36¢
— — — (299) — (299
— — — (74) — (74
4,99(
39,17¢ — 201 — — 201
(5,68¢) — (51) — — (51)
— — 213 — — 213
— — 274 — — 274
(217,219 — (2,291 — — (2,291
— — 31 — — 31
10,420,93 11 45,50¢ (203 1,66¢ 46,97
— — — — 282 282
— — — 13C — 13C
— — — 18¢ — 18¢
601
27,05( — 25C — — 25C
— — 94 — — 94
— — 27 — — 27
(29,85() — (302) — — (302)
— — (15) — — (15)
10,418,13 $ 11 $ 45,55¢ $ 11€ $ 1,94, $ 47,63.

See accompanying Notes to Condensed Consolidated ¢tal Statements.
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RENTRAK CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Note 1. Basis of Presentation

The accompanying unaudited Condensed Consolidatedi¢ial Statements of Rentrak Corporation have lpeepared pursuant to the rules
and regulations of the Securities and Exchange Gesiom (“SEC”). Certain information and footnotsclbsures normally included in
financial statements prepared in accordance wéhatttounting principles generally accepted in thi#dd States of America have been
condensed or omitted pursuant to such rules andataons. The results of operations for the thremth period ended June 30, 2009 are not
necessarily indicative of the results to be expkte the entire fiscal year ending March 31, 20M0e Condensed Consolidated Financial
Statements should be read in conjunction with thesGlidated Financial Statements and footnotegthéncluded in our 2009 Annual Ref
to Shareholders.

The Condensed Consolidated Financial Statemenésteih the opinion of management, all materiguatinents (which include only normal
recurring adjustments) necessary to present fauhyfinancial position, results of operations aadicflows. Certain reclassifications have
been made to the prior period financial statement®nform to the current period presentation.

Note 2. Net Income Per Share

Basic net income per share (“EPS”) and diluted BRScomputed using the methods prescribed by Seatieofi Financial Accounting
Standards (“SFAS”) No. 128, “Earnings per Sharelldwing is a reconciliation of the shares usedtfa basic EPS and diluted EPS
calculations (in thousands, except footnote refeggn

Three Months Ended June 30,

2009 2008
Basic EPS:
Weighted average number of shares of common stoistamding and vested deferred stock ui*DSU<") 10,49:0 10,44¢
Diluted EPS:
Effect of dilutive DSUs and stock optio 41€ 53E
10,90¢ 10,98

Options not included in diluted EPS because thecésesprice of the options was greater than theamee

market price of the common shares for the pe 27¢ —
Performanc-based grants not included in diluted E 55¢ —

(1) Includes 87,000 vested DSUs that will not be isaued the director holding the DSUs retires fronr ®@oard of Directors

Note 3. Business Segments, Significant SupplierscaMajor Customers

We operate in two business segments, our Pay-Rasaction (“PPT”) Division and Advanced Media anfbimation (“AMI”) Division,

and, accordingly, we report certain financial imi@tion by individual segment under this structdifee PPT Division focuses on managing
our business operations that facilitate the dejivdhome entertainment content products and relegetal and sales information for that
content to our Participating Retailers on a reveshaging basis. The AMI Division concentrates amilmnagement and growth of our
Essentials Suite™ of business information servipemarily offered on a recurring subscription lsasvhich are no longer in the early stages.

We did not have any revenues from our Other Divisiothe fiscal 2010 or fiscal 2009 periods.

Assets are not specifically identified by segmenttee information is not used by the chief operatiacision maker to measure the segments’
performance.
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Certain information by segment was as follows fiousands):

PPT AMI Other (1) Total

Three Months Ended June 30, 200

Sales to external custome $18,06¢ $3571 $ — $21,637
Depreciation and amortizatic 25 36¢ 13C 524
Income (loss) from operatiol 3,127 (222) (2,797 112
Three Months Ended June 30, 200

Sales to external custome $22,31( $3,04: $ — $25,35:
Depreciation and amortizatic 27 21C 151 38¢
Income (loss) from operatiol 3,91¢ 2717 (2,519 1,681

(1) Includes revenue and expenses relating to jgtednd/or services that are still in early stagesyvell as corporate expenses and other
expenses that are not allocated to a specific seg

Additional results of operations information by semnt was as follows:

Three Months Ended June 30(1)

2009 2008
% of % of

(Dollars in thousands) Dollars revenues Dollars revenue:
PPT Division

Revenue:! $18,06¢ 100.(% $22,31( 100.(%
Cost of sale: 12,92¢ 71.€ 16,20¢ 72.€
Gross margit $ 5,13¢ 28.4% $ 6,104 27.4%
AMI Division

Revenue: $ 3,571 100.(% $ 3,04 100.(%
Cost of sale: 1,30¢ 36.7 60€ 19.¢
Gross margit $ 2,267 63.2% $ 2,43 80.1%

(1) Percentages may not add due to rounc
Revenue by service activity was as follows (in gends):

Three Months Ended June 30,

2009 2008
Order processing fet $ 167 $ 2,39
Transaction fee 11,60¢ 14,42;
Sell-through fee 3,00z 3,60¢
DRS fees 1,65¢ 1,744
Essentials Suite™ 3,571 3,04:
Other 124 13€

$ 21637 $ 2535

During the three-month periods ended June 30, 20092008, we had Program Suppliers that suppliedyst that generated in excess of
10% of our total revenues as follows:

Three Months Ended June 30,

2009 2008
Program Supplier 22% 23%
Program Supplier 12% 13%
Program Supplier 12% 12%
Program Supplier 7% 10%

There were no other Program Suppliers who provateduct that accounted for 10% or more of our toggénues for the quarters ended
June 30, 2009 or 2008. Although management doelalietve that the relationships with our signific®nogram Suppliers will be terminated
in the near term, a loss of any one of these seigptiould have an adverse effect on our finanoiatlition and results of operations.

7
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There were no customers that accounted for 10%ooe of our total revenue in the quarters ended 30n2009 or 2008.

Note 4. Stock-Based Compensation
We account for stock-based compensation pursusé®fAS No. 123R, “Share-Based Payment.”

Stock Options
Stock option activity for the first quarter of fEdc2010 was as follows:

Weighted Average

Options
QOutstanding Exercise Price
Outstanding at March 31, 200¢ 1,349,78: $ 7.58
Granted 200,00( 14.5C
Exercisec (27,050) 9.2t
Forfeited — —
Outstanding at June 30, 200! 1,522,73 8.42

The stock options to purchase 200,000 shares afmumon stock granted in the first quarter of fi0, all have an exercise price of
$14.50 per share, vest in equal amounts over fearsyand have a 10-year term. These options waneegk to our new Chief Executive
Officer, Mr. William P. Livek, who was appointed June 2009. The fair value of these stock optioas getermined to be $1.1 million using
the Black-Scholes valuation model. Of this amo@6t3 million will be recognized in fiscal 2010. Uptermination without cause or for good
reason, up to 100,000 stock options will vest toa@ktent not previously vested. If a change inrbmif Rentrak occurs on or after
December 15, 2009, the stock options will vesuih ff a change in control occurs prior to Decemb®, 2009, 50% of the stock options will
vest.

As of June 30, 2009, the unrecognized compensatipanse related to unvested stock options, exd@udicertain performandeased option
which, at this time, are not expected to vest, $ia4 million, which will be recognized over the weted average remaining vesting period of
3.7 years.

Deferred Stock Units
DSU activity for the first quarter of fiscal 200%was follows:

Weighted Average

Units Grant Date
Outstanding Fair Value
Outstanding at March 31, 2009 127,50( $ 12.6i
Granted 48,00( 8.87
Issuec — —
Forfeited — —
Outstanding at June 30, 2009 175,50(@ 11.6:

(1) Ofthe 175,500 DSUs outstanding at June 309280,000 were vested. However, the DSUs are soeduntil the director
holding such DSUs retires from the Boe

The 48,000 DSUs granted in the first quarter afdi®010 vest in three equal annual installmerggirtning one year after the date of
grant. The total value of the DSUs granted was $0lHon and will be recognized over the three yeesting period.

As of June 30, 2009, the unrecognized compensatipanse related to unvested DSUs was $0.8 millwbinch will be recognized over the
weighted average remaining vesting period of 2&ye

Restricted Stock Units

We also granted 213,750 restricted stock units §&%to Mr. Livek. Each of the RSUs represents atitgent right to receive one share of
our common stock and will vest upon satisfactiopafformance goals tied to achievement of eithesigacified levels of earnings before
interest, taxes, depreciation and amortization (THBA"), as modified by subtracting certain othempexditures, over the current and next

8
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two fiscal years, or (b) tradingrice targets for our common stock ranging from 82840 per share for 65 consecutive trading daysg the
period of June 15, 2009 through March 31, 2013 ‘(therket Condition”). The fair value of the RSUs svastimated to be a maximum of $3.1
million, based on the market value of our commamlsion the date of grant. As of June 30, 2009utitecognized compensation expense
related to unvested RSUs was $3.1 million, which lvé recognized over the estimated weighted aweramaining vesting period of 3.75
years (the‘Service Period”). Compensation expense for thetgu@nded June 30, 2009 was insignificant. Forgheainder of fiscal 2010,
compensation expense which will be recognized i®erpected to exceed $0.7 million. Also, in thergwbat the Market Condition is satisfi

at an earlier date than the end of the ServiceoBanmd corresponding RSUs vest, any unrecognizegbensation expense would be
recognized immediately at that time.

Vesting of a portion or all of the RSUs will alsocar if a change in control of Rentrak occurs &eplevels ranging from $20 to $40 per
share. Upon termination without cause or for gazabon, 60,000 RSUs will vest if termination is empoor to March 31, 2010, 90,000 RSUs
will vest if termination occurs on or after Apri] 2010 and prior to April 1, 2011, and 120,000 RS8lilkvest if termination occurs on or after
April 1, 2011 and on or prior to March 31, 2012.

Stock Appreciation Rights

During October and November 2008, we granted & obt2i77,625 stock appreciation rights (“SARs")4® employees. The base price of the
SARs was $11.10 and vesting is subject to perfooma@oals based on the achievement of minimum amadmperating income by various
lines of business. The performance goals relatka@wo-year period ending March 31, 2011 and @eS#®Rs will be settled in cash based on
the closing sale price of our common stock on Au@0s 2011 and paid no later than September 3Q1..284 of June 30, 2009, no
compensation cost has been recognized for these Afhe performance goals are not probable oflztained.

Stock-Settled Stock Appreciation Rights

We also granted stock-settled stock appreciatigintsi(“SSARS”) relating to 75,000 shares of our omn stock to Mr. Livek. The SSARs
have a base price of $14.50 per share, vest ouer&ars, and have a 10-year term. The fair valukeoSSARs was determined to be $0.4
million using the Black-Scholes valuation model.tfis amount, $0.1 million will be recognized isdal 2010.

Upon termination without cause or for good reasan, annual installments of the SSARs will vesttte extent not previously vested. If a
change in control of Rentrak occurs on or afterddaiger 15, 2009, the SSARs will vest in full. Ifllaage in control occurs prior to
December 15, 2009, 50% of the SSARs will vest.

Note 5. Fair Value Disclosures
FSP No. FAS 157-4

Effective June 30, 2009, we adopted FASB StafftRws{“FSP”) No. FAS157-4, “Determining Fair ValWghen the Volume and Level of
Activity for the Asset or Liability Have Significaly Decreased and Identifying Transactions That Kot Orderly.” This FSP provides
additional guidance for estimating fair value ic@clance with SFAS No. 157, “Fair Value Measuremémind emphasizes that, even if th
has been a significant decrease in the volumeearal bf activity for the asset or liability and exdless of the valuation techniques used, the
fair value is the price that would be receiveddt an asset or paid to transfer a liability inaderly transaction (that is, not a forced
liquidation or distressed sale) between markeig@pants at the measurement date under currentenadkditions. This FSP also amends
SFAS No. 157 to require disclosure in interim anduwal periods regarding the inputs and valuatichri@ues used to measure fair value and
a discussion of changes in valuation techniquegaatkd inputs, if any, during the period. It atequires that entities define major categc
for equity and debt securities in accordance witagraph 19 of SFAS No. 115, “Accounting for Certimivestments in Debt and Equity
Securities.” The disclosure requirements relatetthioFSP are included below.

9
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SFAS No. 157 establishes a three-tier fair valeeanchy, which prioritizes the inputs used in meiagpthe fair value of our financial assets
and liabilities and are summarized into three breategories:

. Level 1- quoted prices in active markets for identical stigs;

. Level 2 — other significant observable inputs, ilthg quoted prices for similar securities, intéreses, prepayment speeds, credit
risk, etc.; anc

. Level 3- significant unobservable inputs, including our cagsumptions in determining fair valt
The inputs or methodology used for valuing se@sitire not necessarily an indication of the risloeisted with investing in those securities.
Following are the disclosures related to our finahassets pursuant to SFAS No. 157 (in thousands):

June 30, 2009
Fair Value Input Level

Available for sale marketable securit
Municipal tax exempt bond fur $30,12¢ Level 1

The fair value of our available for sale securitiedetermined based on quoted market prices @attidal securities on a quarterly basis.

Note 6. Stock Repurchases

During the three-month period ended June 30, 2@@93epurchased a total of 29,850 shares of our aomstock at an average price of
$10.13 per share, which totaled approximately $@ilBon. No additional shares have been repurchagsstk June 30, 2009. The stock
repurchase plan, approved by our Board of Diredtodanuary 2006, authorizes the purchase of 100,000 shares of our common stock
and does not have an expiration date. Followingdhepurchases, a total of 723,367 shares hadregerchased pursuant to this plan at an
average price of $10.78 per share and 276,633 shamained available for repurchase under this. plan

Note 7. Income Taxes

Our unrecognized tax benefits increased $55,0@0arthree-month period ended June 30, 2009 in ootipgn with uncertain tax positions
related to prior tax filings and uncertain tax posis included in the current year tax computatid&rsrecognized tax benefits totaled $1.3
million at June 30, 2009, all of which would redumg effective tax rate if recognized. Due to siaxpiration, approximately $0.3 million
uncertain tax provisions may reverse in the nengghmonths.

Note 8. New Accounting Pronouncements
SFAS No. 168

In June 2009, the Financial Accounting Standardsr8¢‘FASB”) issued SFAS No. 168 “FASB AccountintgaBdards Codificatiof and
the Hierarchy of Generally Accepted Accounting Biples—a replacement of FASB Statement No. 162ASRNo. 168 will become the
source of authoritative U.S. generally acceptedaeting principles (“GAAP”) recognized by the FAS®be applied by nongovernmental
entities. Rules and interpretive releases of theu@ies and Exchange Commission (“SEC”) under auity of federal securities laws are also
sources of authoritative GAAP for SEC registrafitsis Statement is effective for financial staterséssued for interim and annual periods
ending after September 15, 2009. On the effectate,dhe Codification will supersede all then-ériginon-SEC accounting and reporting
standards. All other non-grandfathered, non-SE@uaating literature not included in the Codificatiall become non-authoritative. As we
believe that our accounting practices are condistéh the Codification, we do not believe that taoption of SFAS No. 168 will have a
material effect on our financial position, resulfoperations or cash flows.

10
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SFAS No. 167

In June 2009, the FASB issued SFAS No. 167, “Amesrtmto FASB Interpretation No. 46(R).” SFAS No7 i@proves financial reporting
by enterprises involved with variable interest i SFAS No. 167 is effective as of the beginrdhgn entity’s first annual reporting period
that begins after November 15, 2009, for interimiqais within that first annual reporting period dod interim and annual reporting periods
thereafter. Earlier application is prohibited. Wertbt have any entities that fall under the guigamicSFAS No. 167 and, accordingly, the
adoption of SFAS No. 167 will not have any effeataur financial position, results of operationsash flows.

SFAS No. 166

In June 2009, the FASB issued SFAS No. 166, “Actiogrfor Transfers of Financial Assets, an AmendndFASB Statement No. 140.”
SFAS No. 166 improves the relevance, representtfaithfulness and comparability of the informatitnat a reporting entity provides in its
financial reports about a transfer of financialetssthe effects of a transfer on its financialifpos, financial performance, and cash flows;

a transferor’s continuing involvement in transferfimancial assets. SFAS No. 166 also amends ogrtavisions of SFAS No. 140,
“Accounting for Transfers and Servicing of Finahdasets and Extinguishments of Liabilities.” SFAS. 166 is effective as of the
beginning of an entity’s first annual reporting ipdrthat begins after November 15, 2009, for imeperiods within that first annual reporting
period and for interim and annual reporting peritidseafter. Earlier application is prohibited. SNo. 166 must be applied to transfers
occurring on or after the effective date. While ave still analyzing the effects of the adoptiorS6fAS No. 166, we do not believe that the
adoption of SFAS No. 166 will have a material effee our financial position, results of operatiamsash flows.

SFAS No. 165

In May 2009, the FASB issued SFAS No. 165, “Subsatitvents.” SFAS No. 165 defines subsequent ewantiansactions that occur after
the balance sheet date but before financial stattnage issued or are available to be issued. IFAI65 defines two types of subsequent
events: (i) events or transactions that providetencl evidence about conditions that existechatdate of the balance sheet, including the
estimates inherent in the process of preparingiiz statements (that is, recognized subsequemttgl and (ii) events that provide evidence
about conditions that did not exist at the datthefbalance sheet but arose after that date §havnrecognized subsequent events). In
addition, SFAS No. 165 requires an entity to diselthe date through which subsequent events havedwaluated, as well as whether that
date is the date the financial statements weredssuthe date the financial statements were aaita be issued. SFAS No. 165 is effective
for periods ending after June 15, 2009. The adomifdiSFAS No. 165 effective June 30, 2009 did raatehany effect on our financial positi
results of operations or cash flows.

FSP No. FAS 107-1 and APB 28-1

In April 2009, the FASB issued FSP No. FAS107-1 ARB 28-1, “Interim Disclosures about Fair ValueFifiancial Instruments.” This FSP
amends SFAS No. 107, “Disclosures about Fair Vafu&nancial Instrumentsfb require disclosures about fair value of finahiiatrument:
for interim reporting periods as well as in annfirgdncial statements. This FSP also amends APBi@piNo. 28, “Interim Financial
Reporting,” to require those disclosures in sumpgatifinancial information at interim reporting pets. The adoption of this FSP effective
June 30, 2009 did not have any impact on our firmposition, results of operations or cash flongr;, were any additional interim disclosu
required.

SFAS No. 162

In May 2008, the FASB issued SFAS No. 162, “Thergfiehy of Generally Accepted Accounting Princigleghich identifies the sources of
accounting principles and the framework for sefegthe principles used in the preparation of finangtatements of nongovernmental enti
that are presented in conformity with generallyegted accounting principles in the United Stat€A\SNo. 162 is effective 60 days
following the Securities and Exchange Commissi@pproval of the Public Company Accounting Oversigbard amendments to AU
Section 4311, “The Meaning of Present Fairly in fdomity With Generally Accepted Accounting Prin@gl”We believe that our accounti
principles and practices are consistent with thdance in SFAS No. 162, and, accordingly, we doaxpect the
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adoption of SFAS No. 162 to have a material effecour financial position, results of operationcash flows.

SFAS No. 161

In March 2008, the FASB issued SFAS No. 161, “Risales about Derivative Instruments and Hedgingviliets,” which requires certain
disclosures related to derivative instruments. dtheption of SFAS No. 161 effective April 1, 200@ diot have any effect on our financial
position, results of operations or cash flows.

SFAS No. 141R and SFAS No. 160

In December 2007, the FASB issued SFAS No. 141Rsitiiess Combinations,” and SFAS No. 180pfcontrolling Interests in Consolida
Financial StatementsSFAS Nos. 141R and 160 require most identifiabges liabilities, noncontrolling interests and dedl acquired in ¢
business combination to be recorded at “full faitue” and require noncontrolling interests (pregigueferred to as minority interests) to be
reported as a component of equity, which changeadlkounting for transactions with noncontrollinterest holders. The adoption of SFAS
No. 141R and SFAS No. 160 effective April 1, 200@ not have any effect on our financial positioesults of operations or cash flov

Note 9. Related Party Transaction

In connection with the hiring of Mr. Livek as ouEO in June 2009, we amended our employment agrdemitanMr. Rosenbaum, our form
CEO, for his continued employment in a non-exeeutiapacity as Chairman of the Board. The agreemgaites on September 30, 2011, and
provides for an annual salary of $489,000 througpt&mber 30, 2010, and $325,000 for the ensuingdrihs, a car allowance of up to $900
per month through December 31, 2009 and fringefiten€he agreement provides for severance upanitation of employment for

specified reasons, including death, voluntary taation by Mr. Rosenbaum for good reason, or invialgntermination without cause and
monthly payments of salary and benefits would cargito be made based on the above annual amoumtgththe term of the agreement.
Additionally, if Mr. Rosenbaum dies during the teofithe agreement, his estate will be entitled honap sum payment of $500,000 less any
amounts payable under any life insurance policigstased by us for the benefit of Mr. Rosenbaurajzetidents.

Upon expiration of his agreement, we will continagrovide Mr. Rosenbaum with all medical, dengabup life, long-term care and long-
term disability insurance benefits through Septan3fe 2013, the amount of which is estimated tafyeroximately $38,000. This
postretirement benefit will be recognized overtiren of the employment agreement.

Note 10. Subsequent Events

We have considered all events that have occurreseswent to June 30, 2009 and through August 8,208 date the financial statements as
of and for the period ended June 30, 2009 werdablaito be issued.

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Forward Looking Statements

Certain information included in this Quarterly Repan Form 10-Q (including Management’s Discussaod Analysis of Financial Condition
and Results of Operations regarding revenue grayvtiss profit margin and liquidity) constitute fawd-looking statements that involve a
number of risks and uncertainties. Forward-loolstejements may be identified by the use of forwaodting words such as “may,” “will,”
“expects,” “intends,” “anticipates,” “estimates” wontinues” or the negative thereof or variatidinsreon or comparable terminology. The
following factors are among the factors that cazddse actual results to differ materially from thevard-looking statements: our ability to
retain and grow our customer base of retailersqyaating in the Pay-Per-Transaction system (theT'ESystem”) (“Participating Retailers”)

and
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customers for our business intelligence softwaresavices; the financial stability of the Partatipg Retailers and their performance of tl
obligations under our PPT System; business comditamd growth in the video industry and generahentc conditions, both domestic and
international; customer demand for movies in vagimedia formats; competitive factors, includingr@ased competition, expansion of
revenue sharing programs other than the PPT Sysgamotion picture studios or other licensees or @wrof the rights to certain video
programming content (“Program Suppliers”) and neehhology; the continued availability of home etatierment content products (DVDs,
Blue-ray Discs, etc.) (collectively “Units”) leagéidensed to home video specialty stores and otitailers from Program Suppliers; the loss
of significant Program Suppliers; our ability tacsassfully develop and market new services, inalgidiur business intelligence services, to
create new revenue streams; and the developmsithitér business intelligence services by compegiteith substantially greater financial
and marketing resources than our company. Thist@iaReport on Form 10-Q further describes somihese factors. In addition, some of
the important factors that could cause actual tesaldiffer from our expectations are discusselem 1A to our fiscal 2009 Form 10-K,
which was filed with the Securities and Exchangen@uassion on June 11, 2009. These risk factors havsignificantly changed since the
filing of the fiscal 2009 Form 10-K.

Business Trends

Our corporate structure includes separate Pay-Rerséiction (“PPT”) and Advanced Media and Informra{(‘AMI”) operating divisions an
accordingly, we report certain financial informatiby individual segment under this structure.

Our PPT Division focuses on managing our businessations that facilitate the delivery of Units aethted rental and sales information for
the content to home video specialty stores and o#tailers, on a revenue sharing basis. We leas#upt from various suppliers, typically
motion picture studios. Under our PPT System, lexmsublease that product from us and rent ibtesamers. Retailers then share a portion
of the revenue from each retail rental transaactith us and we share a portion of the revenue thighstudio. Since we collect, process and
analyze rental and sales information at the t&lel, we report that information to both the stuainal the respective retailers.

Our PPT Division also includes our Traditional dpidital Direct Revenue Sharing (“DRS”) services,igthencompasses the collection,
tracking, auditing and reporting of transaction aenkenue data generated by DRS retailers, suctoaktRister Entertainment, Movie Gallery
and Netflix, to our respective DRS clients unde¢aleshed agreements on a fee for service basis.

Our AMI Division concentrates on the managementgnoavth of our Essentials Suite™ of business infation services. Our Essentials
Suite™ software and services, offered primarilyaarecurring subscription basis, provide unique datiection, management, analysis and
reporting functions, resulting in business inforimatvaluable to our clients.

The PPT Division

The financial results from the PPT Division congrto be affected by the changing dynamics in threéheideo rental market as well as
overall economic trends and conditions. This maikéighly competitive and influenced greatly bynsamer spending patterns and
behaviors. The end consumer has a wide variethaites from which to select their entertainmenttenhand can easily shift from one
provider to another. Some examples include rentinigs of product from our Participating Retailersother Retailers, purchasing previously
viewed Units from our Participating Retailers dnet Retailers, ordering product via online subsmiys and/or online distributors (mail
delivery), renting or purchasing product from kids&ations, subscribing to at-home movie chanrdggnloading or streaming content via
the Internet, purchasing and owning the Unit dlyedr selecting an at-home “pay-per-view” or “oandand” option from a satellite or cable
provider. Our PPT system focuses on the tradititiodtk and mortar” retailer. We believe that oystem successfully addresses the many
choices available to consumers and affords ouidizating Retailers the opportunity to stock thatimres with a wider selection of titles and a
greater supply of popular box office releases. Maihgur arrangements are structured so that thiciparting Retailers pay minimal upfront
fees and lower per transaction fees in exchangerttaring Units of all titles offered by a partiaulProgram Supplier (referred to as “output”
programs). Since these
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programs usually result in more overall Units renteur Participating Retailers’ revenue and theesponding share with the studios also
increase.

In an effort to stabilize and maintain our currlavel of overall PPT revenue and earnings, we li@ypéemented strategies to obtain new
Participating Retailers, as well as assist in #tention and growth of our current Participatindaiters. The popularity of other choices an
end consumer has to obtain entertainment conterbé@n growing and our Participating Retailers’keashare has been negatively affected.
Thus, for the foreseeable future, we expect theirket share to experience low to mid single digitwal percentage declines and we are
evaluating other initiatives to offset the effausttrend has on our PPT revenue and earnings.

We continue to be in good standing with our ProgBuppliers and we make on-going efforts to stremgthose business relationships
through enhancements to our current service offerand the development of new service offeringsh s1$ the addition of Blu-ray product.

We are also continually seeking to develop busingssionships with new Program Suppliers. Ourtreteships with Program Suppliers
typically may be terminated without cause upontyhilays’ written notice by either party.

AMI and Other Divisions

We continue to allocate significant resources talwamur business information service offerings, libtse services that are currently
operational as well as those that are in varioagest of development. Our suite of business infdomatervices has been well received in the
various targeted markets to date, as our offeffibggell with the needs identified by those marketticipants. Our Essentials™ business
information service offerings that are fully opévagl and no longer in significant stages of depalent, realized a revenue increase of 17
in the first quarter of fiscal 2010 compared to fingt quarter of fiscal 2009.

The AMI Division lines of business which contributest of the revenues currently are Box Office BSaks™, which reports domestic and
international gross receipt theatrical ticket saé@&l OnDemand Essentials™, which measures andsepwnymous video on demand
(“VOD") usage data. Additionally, we are making miiicant investments in TV Essentials™, which pa®s our clients with the ability to
analyze anonymous audience viewing of programmirthealvertising across linear and interactive tsiewi and Digital Video Recorder
("DVR”), and have begun generating correspondingneles.

Box Office Essentials™ primarily reports domestici énternational theatrical gross receipt tickéésdo motion picture studios and movie
theater owners. We provide studios with acces®xodffice performance data pertaining to specifition pictures and movie theater circt
both real-time and historical. Data is currentilexted for virtually all movie theaters in Northrerica, Guam and Puerto Rico and is
primarily obtained via electronic connectivity teetiter box offices. We continue to make on-goirigresf to strengthen our business
relationships with our existing clients as wellfasus on our syndication services and internatienghnsion plans.

OnDemand Essentials™ provides multi-channel opesatontent providers (including broadcast/cablevogks and studios) and advertisers
with a transactional tracking and reporting systemiew and analyze the viewership of on demanderdnWe currently have over 100
OnDemand Essentials™ service clients and 28 melspstem operators (“MSQOs"), including the top 25®% that offer video on demand
programming and representing over 70 million sptioxes, supporting our OnDemand Essentials™ svit/e are well positioned to grow
this business by adding new clients and adjustitgsras the business activity increases and as@etVadvertising technology is rolled out
by the industry.

We are also working with SeaChange Internatiohal Jéading provider of video on demand and Intepnetocol television (“IPTV")
software, to provide a seamless process for dynaitém on demand ad insertion, verification andrépg. Together, we will integrate
solutions to improve the ability of MSOs,
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networks and advertisers to monetize VOD advedisim a regional and national basis. Advanced T\éghing includes VOD, requests for
information (“RFIs”), long-form showcases, DVR adiging, interactive program guide advertising, @$dable advertising, creative
versioning and advanced trafficking systems.

TV Essentials’™ comprehensive suite of researclstenables customers to analyze anonymous audigsweng of programming and
advertising across linear and interactive televisioadeo on demand and DVR across all three T\fqlats — cable, satellite and
telecommunications. Utilizing proprietary technoldg process massive amounts of click-stream data]V Essentials™ system is able to
aggregate and report second-by-second informat@mn 100 million digital set-top boxes. Today, baseddata from our current operator
partners, we are translating viewing patterns fomar 10 million digital set-top boxes into insigliés our clients. We expect success in this
area to result in continued growth in client demand

We are making good progress on expanding our datagys for our TV Essentials™ services from oungwrcial relationships today with
AT&T and Charter Communications. In addition togbgartners, we also have a relationship with DN&tvork (“Dish”) to provide TV
Essentials™ for their internal use for a subsaipfiee as we work toward commercialization of tleddtionship. The Dish relationship has
resulted in the creation of our DVR and iTV repagtiwhich can be rolled out to other partners agiita to drive those services becomes
available to us. We are also working on securirtgpnal ad occurrence data in order to launch thmadule of TV Essentials™ services as
well as build research capabilities to begin creatiyndicated products for our measurement service.

Mobile Essentials™ has been developed to provictem@prehensive system to track usage and consumaniys in the mobile sector
including video, video clips, games, music, mohikh, small message servicing (“SMS”) data (alsokmas text messaging), ring tones,
wallpaper and other mobile content. We recentlyoamced our first Mobile Essentials™ customer, NB@vdrsal.

We continue new product development for other camepo products as we work toward measuring and cangpantertainment consumpti
across multiple platforms, which will help us exgasur Multi-Screen Essentials™ suite of services.dxample, Online Video Essentials is
being developed to measure and analyze advertipgmsted online video usage across the Internet.

We intend to continue to invest in our existingwasl as new, business information services innbar-term as we expand the markets we
serve and our service lines. The cost of thesestmeents will likely lower our earnings in the sht@tm. For example, during the quarter
ended June 30, 2009, we invested heavily in outiNBdreen Essentials™ line of business, includixgaasion of our executive, sales and
marketing team located in New York City, New Yowhich reduced our gross margin and led to a lags foperations within our AMI
Division. Longer-term, we believe we will be abteléverage these investments in order to provigeifstant future revenue and earnings
streams and contribute to our overall success.

Sources of Revenue
Revenue by segment includes the following:
PPT Division
» order processing fees generated when Units areeatdy, and distributed to, retaile

» transaction fees generated when retailers renstimitconsumers; additionally, certain arrangemieictade guaranteed minimum
revenues from our customers; we recognize the gtegd minimum revenue on the street (release)idaecordance with
Statement of Position 00-2, “Accounting by Prodsaar Distributors of Films,” (“SOP 00-2") provided other revenue
recognition criteria are me

» sell-through fees generated when retailers sellipusly-viewed rental Units to consumers and/or-buyfees generated when
retailers purchase Units at the end of the lease; t&nd
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. Traditional and Digital DRS fees from data trackamy reporting services provided to Program Supp!

AMI Division
Subscription fee revenues from:
. Box Office Essentials™
. Home Entertainment Essentials
. Supply Chain Essentials™; a
. Multi-Screen Essentials™, which includes OnDemand Esdeitj TV Essentials™ and Mobile Essentials

Other Division

. revenue relating to other products and/or sertitasare still in the development stage, includitiEssentials™, which will
capture censi-level dateregarding viewing patterns of on demand advertifimgeporting to marketers and advertising agesy

Results of Operations

Three Months Ended June 30(1)

2009 2008
% of % of
(Dollars in thousands) Dollars revenues Dollars revenue:
Revenues
PPT Division $18,06¢ 83.5% $22,31( 88.(%
AMI Division 3,571 16.F 3,04 12.C
21,637 100.( 25,35: 100.(
Cost of sale: 14,23; 65.¢ 16,81: 66.3
Gross margir 7,40( 34.2 8,541 33.7
Operating expense
Selling and administrative exper 7,052 32.¢ 6,78( 26.7
Provision for doubtful accounts and no 171 0.8 80 0.3
Asset impairmen 65 0.2 — —
Income from operatior 112 0.t 1,681 6.€
Other income (expense
Interest incom 29¢ 14 17¢ 0.7
Interest expens — — (2) —
29¢ 14 16¢ 0.7
Income before income tax provisi 411 1.¢ 1,84¢ 7.3
Income tax provisiol 12¢ 0.€ 813 3.2
Net income $ 282 1.2% $ 1,03¢ 4.1%
(1) Percentages may not add due to rounc
Certain information by segment was as follows fiousands):
PPT AMI Other (1) Total
Three Months Ended June 30, 200
Sales to external custome $18,06¢ $3,571 $ — $21,63"
Depreciation and amortizatic 25 36¢ 13C 524
Income (loss) from operatiol 3,127 (222) (2,799 112
Three Months Ended June 30, 200
Sales to external custome $22,31( $3,04: $ — $25,35:
Depreciation and amortizatic 27 21C 151 38¢
Income (loss) from operatiol 3,91¢ 277 (2,515 1,681

(1) Includes revenue and expenses relating to ptedund/or services that are still in early stagesyell as corporate expenses and other
expenses that are not allocated to a specific seg

16



Table of Contents

Additional results of operations information by semnt was as follows:

Three Months Ended June 30(1)

2009 2008
% of % of

(Dollars in thousands) Dollars revenues Dollars revenue:
PPT Division

Revenue: $18,06¢  100.% $22,31( 100.(%
Cost of sale: 12,92¢ 71.€ 16,20¢ 72.€
Gross margir $ 5,13¢ 28.%% $ 6,10¢ 27.4%
AMI Division

Revenue: $ 3,571 100.(% $ 3,04: 100.(%
Cost of sale: 1,30¢ 36.7 60€ 19.€
Gross margit $ 2,267 63.2% $ 2,43 80.1%

(1) Percentages may not add due to rounc
Revenue by service activity was as follows (in tands):

Three Months Ended June 30,

2009 2008
Order processing fet $ 167 $ 2,39¢
Transaction fee 11,60¢ 14,42:
Sell-through fee 3,00z 3,60¢
DRS fees 1,65¢ 1,744
Essentials SuiteT™ 3,571 3,04:
Other 124 13¢

$ 21637 $ 2535

Revenue

Revenue decreased $3.8 million, or 14.7%, to $&1lién in the first quarter of fiscal 2010 compdr® $25.4 million in the first quarter of
fiscal 2009. The decrease in revenue was primdtig/to lower order processing, transaction andtsedlugh fees, as described more fully
below.

PPT Division

PPT Division revenues decreased $4.2 million, 00%f in the first quarter of fiscal 2010 comparedite first quarter of fiscal 2009. Detail
our PPT Division revenue by service line was a®¥ed (in thousands):

Three Months Ended June 30, 2009 2008

Order processing fet $1,67: $ 2,39¢
Transaction fee 11,60¢ 14,42:
Sell-through fee 3,00z 3,60¢
DRS 1,65¢ 1,744
Other 124 13¢€

$18,06¢  $22,31(

Order processing fees decreased $0.7 million, @980in the first quarter of fiscal 2010 compareditte first quarter of fiscal 2009 primarily
due to decreases in both volume and per unit ama@amtletailed below:

Three Months Ended June 30,
2009 2008

Units shipped (in thousand 1,341 1,81¢
Fee per Uni $ 1.2¢ $ 1.32
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Three-month

period ended

June 30, 2009
compared to three-
month period endec

June 30, 2008

Percentage decrease in Units ship 26.3%
Effect of decrease in Units shipped on reve $(0.6) million
Decrease in fee per Ur $0.07
Effect of decrease in fee per Unit on reve $(0.1) million

The decrease in volume in the first quarter ofdi010 compared to the first quarter of fiscal2@és due to fewer theatrical releases from
Program Suppliers in the current period. The tinang availability of new releases tends to fluaufadm studio to studio.

Fees per Unit are affected by our mix of Units ree& from Program Suppliers with varying rates pfrant fees and tend to fluctuate from
period to period.

Transaction fees decreased $2.8 million, or 19i5%he first quarter of fiscal 2010 compared to fingt quarter of fiscal 2009. The decrease
was primarily due to fewer rental transactionsiatm®articipating Retailers, which decreased 12\#ile the rate per transaction decreased
2.0%, excluding the impact of minimum guaranted® @ecrease in transactions was due in part tedlluene decrease discussed above as
well as continued changing market conditions, idirlg changes in consumer behavior, technologicahmaces in entertainment content
delivery and the perceived value of other homewieletertainment alternatives.

Sell-through fees decreased $0.6 million, or 16.84he first quarter of fiscal 2010 compared te finst quarter of fiscal 2009. The decrease
was primarily due to an 11.7% decrease in the nummibgansactions as a result of an overall dedlingnits available for sale.

DRS fees were relatively flat at $1.7 million inthdhe first quarter of fiscal 2010 and the firgager of fiscal 2009.

AMI Division

Revenues from our AMI division, which consists af &ssentials™ business information service offggjrincreased $0.5 million, or 17.4%,
in the first quarter of fiscal 2010 compared to fingt quarter of fiscal 2009.

Box Office Essentials™ revenues increased $0.0lfomjlor 4.6%, in the first quarter of fiscal 20¢@mpared to the first quarter of fiscal
20009, primarily as a result of international expansOnDemand Essentials™ increased $0.2 milliord, 836, due to a combination of
obtaining new clients and rate increases to exjstlients. TV Essentials™, which began generatavgnue for us in the second half of fiscal
2009, contributed $0.2 million to the revenue iase Revenues related to our Essentials™ busimiesmation service offerings have
increased primarily due to our continued investnierind successful marketing of these offeringsamtessful retention of clients. We
expect continued future increases in our Esseftialsvenues as a result of further investments ddiianal successful launches of those
services.

Other Division
We did not have any revenues from our Other Divisiothe first quarter of fiscal 2010 or fiscal 200

Cost of Sales

Cost of sales consists of order processing casissdction costs, seflwough costs, handling and freight costs in th& BRision and costs i
the AMI Division associated with certain Essenfilbusiness information service offerings. Theseesexiitures represent the direct costs to
produce revenues.
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In the PPT Division, order processing costs, trefiga costs and sell through costs represent treuata due to the Program Suppliers that
hold the distribution rights to the Units. Freiglatsts represent the cost to pick, pack and shigremf Units to the Participating Retailers. (
cost of sales can also be impacted by the relestes df Units with guarantees. We recognize theagteed minimum costs on the release
date. The terms of some of our agreements resii086 cost of sales on titles in the first monthvimich the Unit is released, which result:
lower margins during the initial portion of the emwue sharing period. Once the Unit’s rental agtigkceeds the required amount for these
guaranteed minimums, margins generally expand duhia second and third months of the Unit's reveshaging period. However, since
these factors are highly dependent upon the quélityng and release dates of all new productsgimammay not expand to any significant
degree during any period. As a result, it is diffi¢o predict the impact these Program SupplierdRee Sharing programs with guaranteed
minimums will have on future results of operatiomsny reporting period.

In the AMI Division, a portion of the EssentialsT¥diness information service offerings costs represests associated with the operation of
a call center for our Box Office Essentials™ seggicas well as costs associated with amortizingateed internally developed software
used to provide the corresponding services andtdiests incurred to obtain, cleanse and processagal maintain our systems.

Cost of sales decreased $2.6 million, or 15.39%1#.2 million in the first quarter of fiscal 2016rapared to $16.8 million in the first quarter
of fiscal 2009. Cost of sales as a percentagevefnge was 65.8% in the first quarter of fiscal 28&fhpared to 66.3% in the first quarter of
fiscal 2009. The decrease in cost of sales wasgpiiyrdue to lower PPT Division revenues as disedssbove. The decrease in cost of sales
as a percentage of revenue was primarily due aogeet percentage of our revenue being generateditfMI Division during the first

quarter of fiscal 2010. We achieve higher grossgmaron our AMI Division revenue than on our PPWiBion revenue. However, in the first
quarter of fiscal 2010, we realized an increasgost of sales within the AMI Division, as a perag# of AMI revenues, as compared to the
first quarter of fiscal 2009. This increase was ttumcreased costs associated with purchasingvdttismm OnDemand and Multi-Screen
Essentials™ services and increased costs assowidtedmortizing capitalized internally developexftevare used to provide those services.

Selling and Administrative

Selling and administrative expenses consist prignaficompensation and benefits, development, nargeand advertising costs, legal and
professional fees, communications costs, depreaiaind amortization of tangible fixed assets arithsoe, real and personal property leases,
as well as other general corporate expenses.

Selling and administrative expenses increased i®dlidn, or 4.0%, to $7.1 million in the first quer of fiscal 2010 compared to $6.8 million
in the first quarter of fiscal 2009. This increasss primarily due to the continued expansion of Multti-Screen Essentials™ line of business,
including the expansion of our executive, marketing sales team and office in New York, as wellasts incurred as a result of hiring our
new Chief Executive Officer, such as additionakblefges and director fees. Selling and administeadixpenses also increased as a percentag
of revenue to 32.6% for the first quarter of fise@lLO compared to 26.7% for the first quarter e¢di 2009 as a result of the higher overall
costs combined with lower revenues. We are expgttirsee increases in selling and administratiyeeges during fiscal 2010 due to equity
awards granted to our new Chief Executive Offiedease refer to Note 4, Stock-Based Compensation.

Provision for Doubtful Accounts and Notes

Our provision for doubtful accounts and notes iasesl $0.1 million, or 114%, to $0.2 million in tiirst quarter of fiscal 2010 compared to
$0.1 million in the first quarter of fiscal 2009h& increase is primarily due to an increase in aetowritten off because the amounts owed
were determined to be uncollectible and those atscexteeded the amount we could recover from cagrBm Suppliers.
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Asset | mpairment

Asset impairment of $65,000 in the first quarteR01.0 relates to various components of our Esdefifiines of business, which had been in
development. Management concluded that it wasylited components would not be placed in service.

Interest Income

Interest income was $299,000 and $170,000 in teeduarter of fiscal 2010 and 2009, respectivEhe increase in interest income primarily
relates to our investment in a short-term, tax-eptamunicipal bond fund, which has earned a hight of interest than the investments held
in fiscal 2009, as well as the result of maintagninhigher average investment balance. Our ave@gbined cash and investment balance
was $35.8 million and $33.9 million for the firstayter of fiscal 2010 and 2009, respectively.

Income Taxes

Our effective tax rate was 31.4% in the first qeadf fiscal 2010 and was positively impacted hyefial and state research and
experimentation credits as well as earnings on etabite securities that are exempt from federalrmetaxes. The effective tax rate was
44.0% in the first quarter of fiscal 2009. Our effee tax rate differs from the federal statutaay tate primarily due to state income taxes,
offset by the favorable adjustments noted above.

Liquidity and Capital Resources

Our sources of liquidity include our cash and caghivalents, marketable securities, cash expeotbd yenerated from future operations and
investment income and our $15.0 million line ofditeBased on our current financial projections angfected cash needs, we believe tha
available sources of liquidity will be sufficierd fund our current operations, the continued curderelopment of our business information
services and other cash requirements through sttJeae 30, 2010.

Cash and cash equivalents and marketable secunitiesased $2.1 million to $36.6 million at June 3009 compared to $34.5 million at
March 31, 2009. This increase resulted primariyrfr$2.6 million provided by operating activitiegrpally offset by $0.8 million used for t
purchase of equipment and capitalized IT coststgr®D.3 million used for the repurchase of commtogls Our current ratio was 5.9:1.0 at
June 30, 2009 and 5.3:1.0 at March 31, 2009.

Accounts receivable, net of allowances, decreageirillion to $13.7 million at June 30, 2009 congzhto $16.0 million at March 31, 20(
primarily due to lower PPT Division revenues.

During the first quarter of fiscal 2010, we spe@i8smillion on property and equipment, includingBillion for the capitalization of
internally developed software for our businessrmfation service offerings. We anticipate spendingtal of approximately $4.1 million on
property and equipment in all of fiscal 2010, inthg approximately $3.4 million for the capitalimat of internally developed software,
primarily for our business information service ofifgs. The remaining capital expenditures in fi2@L0 will be primarily for computer
equipment.

Deferred revenue of $1.5 million at both June 3MPand March 31, 2009 primarily relates to a loeiga agreement with a
customer/supplier relating to one of our Esserfifalsmes of business, in which we will develop rejpay tools specifically relating to their
unique business requirements. As of June 30, 200%ad received payments totaling $1.0 million anedirred related costs of $0.1 million,
both of which have been deferred. We will recognimerevenue and related costs when the developmejetct is completed, which is
anticipated to be in the second quarter of fis€dl(R

Deferred income tax liabilities, net of deferred #ssets, increased to $1.0 million at June 309 20Bnpared to $0.6 million at March 31,
2009 due primarily to increases in temporary baokdifferences related to accelerated expensingtefnally developed software
expenditures for tax purposes.

Deferred rent, current and long-term, of $1.1 millat June 30, 2009 represents amounts receivepifdified renovations on our corporate
headquarters and free rent for the first three hmoof the lease
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terms. The deferred rent is being amortized agasmgtexpense over the term of the related leaeatte of approximately $24,000 per
quarter.

In January 2006, our board of directors adoptdubaesrepurchase program authorizing the purchasp td 1.0 million shares of our comn
stock. We repurchased 29,850 shares in the fiesteuof fiscal 2010 at an average price of $1@diB3share. Through June 30, 2009, a tof
723,367 shares had been repurchased under thiatdanaverage price of $10.78 per share and 236l6&es remained available for
purchase. No additional shares have been repurtisasze June 30, 2009. This plan does not have@iraion date. We do not have an
established plan for definitive repurchases of ehar any period. All repurchases of shares amraéed by a designated officer.

We currently have a secured revolving line of dréati $15.0 million, with a maturity of December20Q11. Interest on the line of credit is
LIBOR plus 1.5 percent. The credit line is secusgdubstantially all of our assets. The line ofd@rencludes certain financial covenants
requiring: (1) a consolidated pre-tax income t@abkieved each fiscal quarter of a minimum of $120@ consolidated after-tax income not
less than $1.00 on an annual basis, determineskcat f/ear end; (2) a minimum current ratio of 1.8, measured quarterly; and (3) a
maximum debt-to-tangible net worth ratio of 1.5;Ineasured quarterly. Based upon the financialtseseported as of and for the quarter
ended June 30, 2009, we determined that we werenpliance with the financial covenants at June2809. At June 30, 2009, we had no
outstanding borrowings under this agreement.

Critical Accounting Policies and Estimates

We reaffirm the critical accounting policies andiresites as reported in our fiscal 2009 Annual Repor=orm 10K, which was filed with th
Securities and Exchange Commission on June 11,2009

New Accounting Pronouncements
See Note 8 of Notes to Condensed Consolidated Emlabtatements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKE T RISK.

There have been no material changes in our reporéelet risks since the filing of our fiscal 2008rual Report on Form 10-K, which was
filed with the Securities and Exchange Commissiodune 11, 2009.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our management has evaluated, under the superdsbmith the participation of our Chief Execut®@éicer and Chief Financial Officer,

the effectiveness of our disclosure controls amd@dures as of the end of the period covered yrépiort pursuant to Rule 13a-15(b) under
the Securities Exchange Act of 1934, as amendechi@ge Act). Based on that evaluation our Chiefchtiee Officer and our Chief
Financial Officer have concluded that, as of the efthe period covered by this report, our disgtescontrols and procedures were effective
in ensuring that information required to be disetbé our Exchange Act reports is (1) recorded¢@ssed, summarized and reported in a
timely manner, and (2) accumulated and communidatedir management, including our Chief Executif&o®r and our Chief Financial
Officer, as appropriate, to allow timely decisiorgarding required disclosure.

Changesin Internal Control Over Financial Reporting

There has been no change in our internal contret fimancial reporting that occurred during out fscal quarter that has materially affected
or is reasonably likely to materially affect outdmal control over financial reporting.
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PART Il - OTHER INFORMATION
ITEM 1A. RISK FACTORS

Our Annual Report on Form 10-K for the fiscal yeaded March 31, 2009 includes a detailed discussionr risk factors. There have been
no material changes from the risk factors previpdsclosed in our Annual Report on Form 10-K. Aatingly, the information in this Form
10-Q should be read in conjunction with the risgtéas and information disclosed in our fiscal 26@®m 10-K, which was filed with the
Securities and Exchange Commission on June 11,2009

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

We repurchased the following shares of our comntocksn open market transactions during the fitsirter of fiscal 2010 pursuant to our
previously-announced repurchase program:

Maximum number
Total number of

Total number Average shares purchase( of shares that may
price paid as part of publicly

of shares yet be purchased

purchased per share announced plan under the plan
April 1 — April 30 15,05( $ 10.01 15,05( 291,43:
May 1- May 31 9,80( 10.21 9,80( 281,63:
June 1- June 3( 5,00( 10.32 5,00( 276,63:
Total 29,85( 10.13 29,85( 276,63:

The stock repurchase plan, which was approved byoard of Directors in January 2006 for a totalldf million shares, does not have an
expiration date.

ITEM 6. EXHIBITS
The following exhibits are filed herewith and this is intended to constitute the exhibit index:
3.1 Bylaws of Rentrak Corporation as amended througie Xib, 2009. Incorporated by reference to Exhilditt8 Form 8K as
filed with the Securities and Exchange Commissiodane 19, 200¢
10.1 Employment Agreement, dated June 15, 2009, betReetrak Corporation and William P. Live

10.z  Non-Qualified Stock Option Award Agreement, dated JuBe2009, between Rentrak Corporation and
William P. Livek.

10.2  Restricted Stock Unit Award Agreement, dated Jume2009, between Rentrak Corporation and
William P. Livek.*

10.4  Stock-Settled Stock Appreciation Rights Award Agreat, dated June 15, 2009, between Rentrak Corporatd
William P. Livek.

10.E  Amended and Restated Employment Agreement, datesl 1/, 2009, between Rentrak Corporation and
Paul A. Rosenbaun

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a).
31.2 Certification of Chief Financial Officer pursuaotRule 13-14(a).
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 135
32.z Certification of Chief Financial Officer pursuant18 U.S.C. Section 135

* Portions omitted pursuant to a request for contidétreatment filed with the Securities and Exapa€ommissior
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regiisthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

Date: August 7, 200 RENTRAK CORPORATION

By: /s/ Mark L. Thoenes
Mark L. Thoene:
Executive Vice President and Chief Financial Offi
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Exhibit 10.1
EXECUTION COPY
EMPLOYMENT AGREEMENT

This Employment Agreement (“Agreement”) is enteirgd as of June 15, 2009, betwaatl LIAM P. LIVEK (“Executive”) and
RENTRAK CORPORATION , an Oregon corporation (“Corporation”).

1. SERVICES

1.1 Employment PositionCorporation agrees to employ Executive as Chkefchtive Officer and Executive accepts such empkymn
under the terms and conditions of this Agreemex¢chtive also agrees to serve, if elected, witlseparate compensation, as a director of
Corporation and an officer and/or director of anpsidiary or affiliate of Corporation. Within threeeeks following the commencement of
Term, Corporation will take all steps necessargpoint Executive as a director of Corporation ailinominate Executive for election as a
director at Corporation’s annual meeting of shaldéns to be held in August 2009.

1.2 Term. The term of this Agreement (the “Term”) will corence on June 15, 2009, and will expire on Jun@303.

1.3 Duties. During the Term, Executive will serve in an exteeicapacity as Chief Executive Officer of Corpara, subject always to
the control of Corporation’s Board of DirectorsgttBoard”). Executive will, in his capacity as Chief Execut®éficer, supervise and mane
the business and affairs and the other officelSarporation and perform such duties commonly intide the office of Chief Executive
Officer and exercise such powers as may from tortérie be assigned to Executive or vested in Exeeloly the Board. Executive may, in
capacity as Chief Executive Officer, hire and #raployees in his discretion, provided that Exe@utiay not hire or fire any member of
Corporation’s senior executive team without corisglthe Board in advance. For purposes of the fureg Corporation’s senior executive
team will consist of the President, any Vice Presidand any other positions designated, from torteme, by the Board. Executive, at his
discretion, will do such traveling as may be reegdimn the performance of his duties under this Agrent, including to various Rentrak
offices and to visit clients and prospective client

1.4 Outside Activities Except as expressly provided in this Section duding his employment under this Agreement, Exgeuwill
devote his full business time, energies, and atterno the business and affairs of Corporation antthe promotion and advancement of its
interests. Executive will perform his serviceshaitly, competently, and to the best of his alglitiand, except as approved in advance by the
Board, will not engage in professional or persdnaliness activities that may require an appreciabtgon of Executive’s time or effort.

1.5 Application of Corporate PoliciegExecutive will, except as otherwise providedhistAgreement, be subject to Corporation’s rules,
practices, and policies applicable generally topBaations directors and employees, as such rules, practoespolicies may be revised fr
time to time by the Board, as well as to all pagthat apply to the Chief Executive Officer.

2. COMPENSATION AND EXPENSES

2.1 Base SalaryAs compensation for services under this Agreen@oitporation will pay to Executive an initial aratlbase salary of
$150,000 per year, which will be increased by 1@get on each April 1 during the Term of this Agremt, unless Executive’s employment
has been terminated earlier pursuant to this Ages¢npayable in a manner consistent with Corpan&ipayroll practices for management
employees, as such practices may be revised fromtt time. (In no event will Executive’s base salee payable less often than monthly.)
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2.2 Bonus Compensatiorior the initial period of the Term ending March 2010, Executive will be eligible to receive altdonus of
up to $100,000 based on the achievement of perfcenmeasures (weighted at 20% each) attached anApx®R2.2. Such cash bonus, if any,
will be paid no later than May 30, 2010. For eadtitional fiscal year in the Term beginning in 20Ekecutive will be eligible for an annual
bonus of up to $100,000 payable in cash within &sdollowing the end of each fiscal year basetherachievement of performance
measures developed through discussions betwedPhtiieman of the Board and Executive and subjetitéapproval of the Compensation
Committee of the Board. The Compensation Commitifte receiving input from Executive, will determithe extent, if any, to which the
applicable performance measures for a given penidgcal year have been achieved in its sole digum.

2.3 EquityBased Compensatian

2.3.1 Stock Option GrantUpon execution of this Agreement, Executive Wwélgranted a nonqualified stock option (the “Stock
Option”) to purchase an aggregate of 200,000 shar€srporation’s common stock with an exerciseg@equal to the fair market value
of the stock on the date of the grant, subjechéoviesting and other provisions set forth in tleclOption Award Agreement in the
form attached as Appendix 2.3.1. The Compensatmmnr@ittee has approved the grant of the Stock Option

2.3.2 Grant of StoclSettled Stock Appreciation Right&Jpon execution of this Agreement, Executive Wwélgranted 75,000
Stock-Settled Stock Appreciation Rights (the “SSARsth a base price equal to the fair market vadfi€orporation’s common stock
on the date of the grant, subject to the vestirtyather provisions set forth in the Stock-Settléoc® Appreciation Rights Award
Agreement in the form attached as Appendix 2.3 CTompensation Committee has approved the grahe3SARs.

2.3.3_Restricted Stock Unit AwardJpon execution of this Agreement, Executive Wwélgranted a restricted stock unit award
(“Restricted Stock Award”) relating to up to 21307&hares of Corporation’s common stock subjedigéovesting and other provisions
set forth in the Restricted Stock Unit Award Agresrhin the form attached as Appendix 2.3.3. The @amation Committee has
approved the grant of the Restricted Stock Award.

2.3.4_ Balance of TermExecutive shall not be entitled to receive graritany additional equity-based compensation duttireg
Term.

2.4 Additional Employee BenefitExecutive may take vacation for up to four weelisng each 12-month period during the Term at
such time or times as may be approved in advantkdi®yhairman of the Board. Subject to the foregoingesse, vacation and personal ti
off may be taken in accordance with Corporationles, practices, and policies applicable to Corpam& senior executive employees, as
such rules, practices, and policies may be reviigad time to time by the Board or the CompensaGammittee. Corporation will also
employ one full-time administrative assistant faeEutive during the Term. Also, at all times durthg Term, Executive will be entitled to
any other employee benefits approved by the BoatdeoCompensation Committee, or available to eficand other management employ
generally, including any life and medical insurapéans, disability insurance plans, 401(k) and o#milar plans, and other health and
welfare plans, each whether now existing or heeeaipproved by the Board or the Compensation CotaenftBenefit Plans”). In addition,
such Benefit Plans will expressly include medioalirance coverage for Executive’s spouse, reimmeseto Executive of the cost of his
existing UNUM supplemental disability insuranceipplin an amount not to exceed $3,000 per year|amgierm care insurance benefits
Executive at a cost not to exceed $7,000 per ¥earept as provided in the preceding sentence aitegbing will not be construed to require
Corporation to establish any other such plans préeent Corporation from modifying or terminatiagy such Benefit Plans.

2.5 ExpensesSubject to review and approval by the ChairmathefBoard, Corporation will reimburse Executive fieasonable
expenses actually incurred by Executive in conneattith the business of Corporation. Executive silbmit to Corporation such
substantiation for such expenses as may be redgargoired by Corporation. All domestic commeraal travel will be reimbursed at the
coach class fare level unless
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otherwise approved in advance. International tréotiler than to or from Canada) will be reimburaéthe business class fare level.

3. CONFIDENTIAL INFORMATION

3.1 Definition. “Confidential Information” is all nonpublic infanation relating to Corporation or its business thalisclosed to
Executive, that Executive produces, or that Exeeubtherwise obtains during employment. ConfidémtiBormation also includes
information received from third parties that Cormuiion has agreed to treat as confidential; provitietl Executive has knowledge that
Corporation has agreed to treat such informatiocoagidential. Examples of Confidential Informatimelude, without limitation, marketing
plans, customer lists or other customer informatpoduct design and manufacturing information, inancial information. Confidential
Information does not include any information thiaig within the public domain other than as a teefidisclosure by Executive in violation
of this Agreement, (ii) was, on or before the daftdisclosure to Executive (whether such disclosuss made on, prior to, or subsequent to
the date of this Agreement), already known by E&eeuyor (iii) Executive is required to disclosedny governmental, administrative,
judicial, or quas-judicial proceeding, but only to the extent thatEutive is so required to disclose and provided Executive takes
reasonable steps to request confidential treatofesuch information in such proceeding.

3.2 Access to InformationExecutive acknowledges that in the course othiployment he will have access to Confidential
Information, that such information is a valuableetof Corporation, and that its disclosure or tinatized use will cause Corporation
substantial and irreparable harm.

3.3 Ownership Executive acknowledges that all Confidential miation will continue to be the exclusive propesfyCorporation (or
the third party that disclosed it to Corporatiomipether or not prepared in whole or in part by Exiee and whether or not disclosed to
Executive or entrusted to his custody in conneatiith his employment by Corporation.

3.4 Nondisclosure and NonusEnless authorized or instructed in advance itimgiby Corporation, or required by law (as detereai
by licensed legal counsel or judicial or quasi-giali order), Executive will not, except as requimnedhe course of Corporation’s business,
during or after his employment, disclose to otlmrase any Confidential Information, unless andluamnd then only to the extent that, such
items become available to the public through ndt fafuExecutive.

3.5 Return of Confidential InformatiariJpon request by Corporation during or after imgyment, and without request upon
termination of employment pursuant to this AgreemmErecutive will deliver immediately to Corporatiall written, stored, saved, or
otherwise tangible materials containing Confiddrtiformation without retaining any excerpts or &mp

3.6 Duration. The obligations set forth in this Section 3 wiintinue beyond the term of employment of Executiyeéorporation and
for so long as Executive possesses Confidentiatimdtion.

4. NONCOMPETITION

4.1 Definition of Competitive Entity For purposes of this Agreement, a Competitivatfig any firm, corporation, partnership, limited
liability company, business trust, or other entitgit is directly competitive with a business a¢yiveéngaged in by Corporation (or an activity
specifically identified in Corporation’s stratediasiness plan approved from time to time by therBsabsequent to the date of this
Agreement) as of the date of termination of Exe®i$i employment with Corporation.

4.2 Covenant During the Term and for a period ending on tfst tey of the applicable Noncompete Period desgiiib&ection 5.7,
Executive will not, within any geographical areaesd Corporation engages in business:
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(a) Directly or indirectly, alone or with any indial, partnership, limited liability company, comation, or other entity,
become associated with, render services to, innestpresent, advise, or otherwise participateny Competitive Entity;
provided, however, that nothing contained in thest®n 4.2 will prevent Executive from owning léhan 5 percent of any class
equity or debt securities listed on a national gées exchange or market, provided such involvenigesolely as a passive
investor;

(b) Solicit any business on behalf of a Competitiraity from any individual, firm, partnership, garation, or other entity
that is a customer of Corporation during the 12 theimmmediately preceding the date Executive’s eyrpent with Corporation
is terminated; or

(c) Employ or otherwise engage or offer to employ $ervices of any person (other than Executiv&ssstant) who has been
an employee, sales representative, or agent ofdCatipn during the 12 months preceding the datectbee’s employment with
Corporation is terminated.

For purposes of this Section 4, “Corporation” me@osporation and its subsidiaries (whether nowtegsor subsequently created) and their
successors and assigns.

4.3 Severability; Reform of Covenanif, in any judicial proceeding, a court refusesehforce this covenant not to compete because it
covers too extensive a geographic area or is tog ilo its duration, the parties intend and agre¢ittbe reformed and enforced to the
maximum extent permitted under applicable law.

5. TERMINATION
Executive’s employment under this Agreement wiliimate prior to the end of the Term as follows:

5.1 Death Executive’'s employment will terminate automatigaipon the date of Executive’s death.

5.2 Disability. Corporation may, at its option, terminate Exeai employment under this Agreement upon writtetice to Executive
if Executive becomes eligible to receive a “Totadbility Monthly Benefit” under Corporation’s lortgrm disability insurance program.

5.3 Termination by Corporation for Caus€orporation may terminate Executive’s employmerder this Agreement for Cause at any
time. For purposes of this Agreement, “Cause” me@)sa material breach of this Agreement by Exgeu(b) Executives refusal, failure, c
inability to comply with any of the material anduiul policies or standards of Corporation or tofpen any material job duties of Executive
set forth in this Agreement; (c) any act of fraydHxecutive, (d) any act of dishonesty or moraptiude by Executive involving Corporation
or its business; (e) Executive’s conviction of gl@a of nolo contendere to a felony; or (f) thenoaission of any act in direct or indirect
competition with or materially detrimental to thedb interests of Corporation that is in breachxddative’s fiduciary duties of care, loyalty
and good faith to Corporation. Cause will not, heareinclude any actions or circumstances consigu€ause under (a) or (b) above if
Executive cures such actions or circumstancesnv@Bidays of receipt of written notice from Corgara setting forth the actions or
circumstances constituting Cause; provided thatttxee will have only one opportunity to make amgls cure. If Corporation seeks to
terminate Executive for Cause under clauses (&) (€}l or (f) above, Executive may submit the éssfiwhether Cause exists to expedited
arbitration as provided in Section 8 below; proddieat Executive must give notice of his intentitoso within 15 days of the written notice
referred to above.

5.4 Termination by Executive for Good Reasd&xecutive may terminate his employment with Coagion under this Agreement for
“Good Reason” if Corporation has not cured thecastior circumstances which are the basis for serchimation within 30 days following
receipt by the Board of written notice from Exewgatsetting forth the actions or circumstances d¢tutisty Good Reason, which notice must
be delivered to the Board within 90 days of théahexistence of such actions or circumstanceghamnevent, Corporation may submit the
issue of whether Good Reason exists to expeditgttation as provided in Section 8 below; provided
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that Corporation must give notice of its intentitoso within 15 days of the written notice refertec@bove. For purposes of this Agreement,
“Good Reason” means:

() Failure of Corporation to comply with the mé&éterms of this Agreement; or

(b) The occurrence (without Executive’s expresdtami consent) of any of the following acts by Cagtimn or failures by
Corporation to act:

(i) A substantial adverse alteration in the naturstatus of Executive’s title, position, dutiesyeporting
responsibilities as an executive of Corporation;

(i) A material reduction in Executive’s base sglapecified in Section 2.1 above; or
(iii) The failure by Corporation to continue to pide Executive with benefits and participation iarifit Plans as
provided in Section 2.4,

5.5 Termination by Corporation Without Caugeorporation may terminate Executive’s employmeitih Corporation without Cause at
any time by written notice to Executive.

5.6 Termination by Executive Other than for Good&m. Executive may terminate Executive’s employmernhw@orporation other
than for Good Reason at any time by written ndticthe Secretary of the Corporation.

5.7 Applicable Noncompete Periods upon Terminatithe duration of Executive’s obligations undertiec4 (the “Noncompete
Period”) will be as follows:

5.7.1 In the event Executive terminates his empkaytwoluntarily under Section 5.6, the Noncompetgdel will be one year
from the date of termination.

5.7.2 In the event Corporation terminates Execigiemmployment for Cause under Section 5.3, the Nopete Period will be tw
years from the date of termination.

5.7.3 In the event Executive’s employment is teated for any other reason, there will be no NoncstaPeriod.

5.7.4 Executive acknowledges receipt of a drathefAgreement setting forth Sections 4 and 5.@a#tl14 days prior to the first
day of his employment with Corporation.

6. COMPENSATION UPON TERMINATION

6.1 Death or Disability Upon termination of Executive’'s employment purgua Section 5.1 or Section 5.2, all obligatiofis o
Corporation under this Agreement will cease, extegt Executive will be entitled to:

(a) Accrued base salary and previously earned fypeiid bonuses through the date of Executive’s teation of
employment;

(b) A lump-sum payment of $150,000, payable witBindays following termination, subject to Sectiof Below;

(c) Other benefits under Benefit Plans to whichdixize was entitled upon such termination of empient in accordance
with the terms of such Benefit Plans, includinghwitit
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limitation life insurance and, in connection witisability as defined in Corporation’s long-termatidity plan, disability benefits
as provided in such plan; and

(d) Unused and unpaid accrued vacation and otheppal time off through the date of terminatioragtordance with
Corporation’s policies generally applicable to salkh employees.

In the event of Executive’s death, the paymentsrilesd in this Section 6.1 will be payable to tleath beneficiary designated by Executive
in writing for purposes of this Agreement. If théseno effective death beneficiary designation, disive’s death beneficiary will be the
personal representative of Executive’s estate.

6.2 Termination Without Cause or for Good Reashmthe event that prior to the expiration of Ferm, Corporation terminates
Executive’s employment with Corporation without Gawnder Section 5.5 or Executive terminates higi@ment for Good Reason under
Section 5.4, Executive will be entitled to the amisudescribed in Section 6.1. Executive will alscelntitled to be paid, in a lump sum
payable within 30 days following termination, atlaportion of the cash bonus described in Se@ig@rabove for the fiscal year in which si
termination occurs based on the extent to whictagiicable performance measures for that fiscat ad been achieved on or before the
date of termination, as determined by the Comp@rs&ommittee as provided in Section 2.2. In additito the extent not previously vested
and as reflected in the Stock Option Award Agreetiribie Stock-Settled Stock Appreciation Rights AdvAgreement, and the Restricted
Stock Unit Award Agreement, (a) the portions offeatthe Stock Option and SSARs scheduled to vet$teé year of termination and in the
following year shall vest in full and any additidnemvested portions shall be cancelled and (b)iotstl stock units covered by the Restricted
Stock Award shall vest and shares of Common Stattbbwissued to Executive, subject to Sectionsahd 6.5 below, free of any restrictio
in the amount of (i) 60,000 shares of Common Stbtéemination occurs on or prior to March 31, 204 90,000 shares of Common Stock
if termination occurs on or after April 1, 2010 amw or prior to March 31, 2011, and (iii) 120,00@ses if termination occurs on or after
April 1, 2011 and on or prior to March 31, 201&deany shares of Common Stock that had previowslied under the terms of the Restricted
Stock Unit Award Agreement. Corporation’s obligasato pay the amount specified in Section 6.1(l)taraccelerate vesting of the Stock
Option, SSARs and Restricted Stock Award as desdrébhove are expressly conditioned on (i) Execigtigrecution of a release (in the form
attached to this Agreement as Appendix 6.2, withsuodifications specifically in response to chanigpeapplicable law as counsel for
Corporation determines to be reasonably necessatgsirable to ensure effective release of alheiiof any and all claims that Executive
may hold through the date such release is exeagfaithst Corporation or any of its subsidiariesfoli@es, and (ii) the expiration of any
applicable revocation period specified in suchaséewithout revocation of the release by Executive.

6.3 Termination for Cause or by Executive Othentfta Good Reasonin the event that, prior to the expiration of trerm,
Corporation terminates Executive’s employment v@thrporation for Cause under Section 5.3, or Exeeutirminates his employment with
Corporation under Section 5.6, Corporation’s olilygs under this Agreement will cease and Executiiiebe entitled to that portion of his
base salary and employee benefits for which headdified as of the date of termination and Exeautaill not be entitled to any other
compensation or consideration.

6.4 Compliance with IRC § 409ATo the extent required by 8 409A of the IntefRalrfenue Code (the “IRC") and the regulations
promulgated thereunder, payment of severance hemefiExecutive under any provision of Section éhig Agreement will not be paid or
commenced until the expiration of six months foliogvthe date of termination of Executive’s employeith Corporation. If payments are
deferred pursuant to this Section 6.4, all suclemei amounts will be paid in a lump sum on thdrexipn of the six-month period.

6.5 Excess Parachute Payments

6.5.1 Reduction In the event that any portion of the paymentslaertkfits payable to Executive under Section 6.@lavoonstitut:
an “excess parachute payment” within the meaniriRG6f§ 280G (b) that is subject to the excise tapased on so-called excess
parachute payments pursuant to IRC § 4999 (an $Xtax”), the severance otherwise payable undeioBes. 2 will be reduced to the
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extent necessary to avoid such Excise Tax (andtordych extent) if, and only if, such reductionuebresult in a larger after-tax
benefit to Executive, taking into account all apable federal, state, and local income and exabsest until no portion of the severance
payments is subject to such Excise Tax.

6.5.2 Application For purposes of this Section 6.5:

(a) No portion of any severance or other compensathe receipt or enjoyment of which Executive éfisctively waived in
writing prior to the date of payment of any postimation compensation, will be taken into account;

(b) No portion of any severance or other compeasatiill be taken into account which, in the opinimitax counsel select
by Corporation and reasonably acceptable to Exex({tlax Counsel”), does not constitute a “paraetpayment” within the
meaning of IRC § 280G;

(c) If Executive and Corporation disagree whether payment will result in an Excise Tax or whethgeduction in any
payments will result in a larger after-tax bentdiExecutive, the matter will be conclusively resal by an opinion of Tax
Counsel,

(d) Executive agrees to provide Tax Counsel witHirgdncial information necessary to determine dlfter-tax consequences
of payments for purposes of determining whethetpavhat extent, such payments are to be reducexiant to Section 6.5.1; and

(e) The value of any noncash benefit or any defigpaeyment or benefit, and whether or not all oodipn of any payment «
benefit is a “parachute payment” for purposes ixf 8ection 6.5, will be determined by Corporatiomdependent accountants in
accordance with the principles of IRC § 280(G)(¥HBd (4).

6.5.3 Effect on Other Agreementt the event that any other agreement, planfrangement provides for payments or benefits to
Executive in connection with a change in contr@tfier Agreements”), including without limitationettstock Option Award
Agreement, the Stock-Settled Stock AppreciatiorhRighward Agreement and the Restricted Stock Umiad Agreement,
Corporation and Executive agree that the paymentdanefits governed by such Other Agreementsbsikbubject to the reduction in
payments under Section 6.5.1 (even if post-terrtingiayments are not to be made under this AgregmEmthe extent possible,
Corporation and Executive agree that reductiormeimefits under any plan, program, or arrangeme@iooporation will be reduced
(only to the extent described in Section 6.5.thmfollowing order of priority:

(a) Post-termination payments under this Agreement;
(b) Any cash payments under any Other Agreemext; an
(c) The acceleration of the exercisability or vegtof any stock option or other stock related avgaehted by Corporation.
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7. INJUNCTIVE RELIEF AND OTHER REMEDIES

Executive acknowledges that any breach or thredtbreach of Section 3 of this Agreement will cauisgparable harm to Corporation
and that any remedy at law would be inadequatedtegt the legitimate interests of Corporation. &xese agrees that Corporation will be
entitled to seek specific performance, or to seskather form of injunctive relief, to enforce iights under Section 3 of this Agreement.
Such remedies will be in addition to any other rdynavailable to Corporation at law or in equity.

8. ARBITRATION

Any dispute or claim arising out of or brought mnoection with this Agreement, other than a claifClorporation under Section 7,
shall be submitted to final and binding arbitratamfollows:

(a) Before proceeding to arbitration, the partieslidirst attempt, in good faith, to resolve thispiite or claim by informal
meetings and discussions between them and/ordtteineys. The Chairman of the Board will act ohdieof Corporation at the:
meetings and discussions. This informal disputelugi®n process will be concluded within 30 daysoch longer or shorter
period as may be mutually agreed by the parties.

(b) After exhausting the informal dispute resolatfrocess under Section 8(a) above, upon the reqgfiasy party, the
matter will be submitted to and settled by finatl dnnding confidential arbitration pursuant to thées of the United States
Arbitration and Mediation Service (or under anyestform of arbitration mutually acceptable to ttaties). The arbitration will k
conducted in Portland, Oregon. Any arbitrationtiatato a dispute arising under Section 4, 5.3.4n/ll be conducted on an
expedited basis. Any award rendered in arbitratidhbe final and will bind the parties, and a judgnt on it may be entered in 1
highest court of the forum having jurisdiction.

9. SEVERABILITY OF PROVISIONS

The provisions of this Agreement are severable,ifaady provision of this Agreement is held invalichenforceable, or unreasonable, it
will be enforced to the maximum extent permissibled the remaining provisions of the Agreement @atinue in full force and effect.

10. NONWAIVER

Failure of a party at any time to require perforoenf any provision of this Agreement will not lintihe right of that party to enforce
provision. No provision of this Agreement or breathhis Agreement may be waived by either partyegt in writing signed by that party. A
waiver of any breach of a provision of this Agreenill be construed narrowly and will not be deehte be a waiver of any succeeding
breach of that provision or a waiver of that prawisitself or of any other provision.

11. NOTICES

All notices required or permitted under this Agregrihmust be in writing and will be deemed to hagerbgiven if delivered by hand, or
by overnight courier to the respective party abfes (or to such other address as any party magatelby a notice delivered to the other
party hereto): (i) if to Executive, at:

1519 SE 2d Street
Fort Lauderdale, Florida 33301

With a copy to:

Glen Stankee



Ruden McClosky
200 East Broward Boulevard, Suite 1500
Fort Lauderdale, Florida 33301

and (ii) if to Corporation, to the address of thimgipal office of Corporation at:

One Airport Center
7700 N.E. Ambassador Place
Portland, Oregon 97220

With a copy to:

Mary Ann Frantz

Miller NashLLp

111 SW Fifth Avenue
Suite 3400

Portland, Oregon 97204

12. GOVERNING LAW

This Agreement will be construed in accordance withlaws of the state of Oregon, without regardry conflicts of laws rules. Any
suit or action arising out of or in connection wikiis Agreement, or any breach of this Agreemenistrbe brought and maintained in the
Circuit Courts of the State of Oregon. The partieseby irrevocably submit to the jurisdiction otbiwcourt for the purpose of such suit or
action and hereby expressly and irrevocably waivéhe fullest extent permitted by law, any clalmttany such suit or action has been
brought in an inconvenient forum.

13. GENERAL TERMS AND CONDITIONS

This Agreement, the Stock Option Award Agreemerd, $tock-Settled Stock Appreciation Rights Awardeggnent, and the Restricted
Stock Unit Award Agreement constitute the entirdenstanding of the parties relating to the emplaytnoé Executive by Corporation, and
supersede and replace all written and oral agresnhenetofore made or existing by and between &g relating thereto. Executive
acknowledges that he has read and understood thié gfrovisions of this Agreement, that the reitits contained in Sections 4 and 5.7 of
this Agreement are reasonable and necessary farobection of Corporation’s business and that Hiige entered into this contract in
connection with the initial employment of Executiwg Corporation. This Agreement will inure to thenlefit of any successors or assigns of
Corporation. All captions used in this Agreememt iatended solely for convenience of referencewitidn no way limit any of the
provisions of this Agreement.

The parties have executed this Employment Agreemenf the date stated above.

RENTRAK CORPORATION

sl William P. Livek By /s/__Paul A. Rosenbaum
William P. Livek Name Paul A. Rosenbaut
Its: Chairman of the Boar



APPENDIX 2.2
Performance Criteria for Fiscal 2010 Cash Bonus

Subject to the approval of the Board of Directors:
. Prepare a detailed business plan to penetrate ralets and grow existing marke
. Plan and support the development of new produatssarvices

. Oversee the personal and professional developnfi¢iné @xecutive leadership team and recruit anel iéw executives as
appropriate

. Manage the development of and control over matespital expenditures and operating bud

. Plan and direct analysis, due diligence, negotiatiod closing activities pertaining to acquisitighasinesses and data), joint
ventures, key partnerships, and sale of some ®eaitral’s assets or other business combination transac

Each of the above performance criteria will coudaXor purposes of determining the amount of thehdaonus Executive may receive
for fiscal 2010 under Section 2.2 of his Employm&gteement.
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APPENDIX 6.2
AGREEMENT AND RELEASE

THIS AGREEMENT AND RELEASE (“Release”) is made dnst  day of , 20, byddretweerRentrak Corporation,
an Oregon corporation (“Corporation”), adlliam P. Livek (“Executive”). Corporation and Executive agree @bofvs:

1. Payment to Executive.

(a) Upon the execution of this Release, and aftpiration of the revocation period specified in &gaph 10 of this Release,
Corporation will make the payment described in Be0s.1(b) of Executive’s Employment Agreement date , 2009 (the
“Employment Agreement”), less normal deductions aittiholdings.

(b) Executive specifically acknowledges and agthasCorporation has paid Executive all wages ahdraccompensation and benefit:
which Executive is entitled except those describe@aragraph 1(a) of this Release and the accieleraf vesting of the Stock Option, SSA
and Restricted Stock Award as described in Se&idrof the Employment Agreement, and that the etk@twf this Release (and compliance
with the noncompetition provisions of Section 4ttd Employment Agreement) are conditions precette@brporation’s obligation to make
the payment described in Paragraph 1(a) and tdemate vesting of the Stock Option, SAARs and Retstl Stock Award as described in
Section 6.2 of the Employment Agreement.

2. Mutual Release.

In consideration for the benefits provided by tRelease, Corporation and Executive, on behalfehtelves and each of their
respective past, present, and future shareholoficgrs, directors, members, managers, partngesnts, employees, insurers, successors,
heirs and assigns, each completely releases amefodischarges the other and each of its pastepteand future related entities and each of
their respective past, present, and future shadehs)l officers, directors, members, managers, @atagents, employees, insurers, succe!
heirs and assigns from any and all claims, rigigésnands, actions, liabilities, and causes of acif@very kind and character, whether known
or unknown, matured or unmatured, which eithehefit may now have or has ever had, including witlimitation the conditions of
employment or the termination thereof, whether dasetort, contract (express or implied), other owm law, or any federal, state, or local
statute, regulation, ordinance, or other law, idtig, but not limited to, a release of claims agsunder Title VIl of the Civil Rights Act of
1964, the Age Discrimination in Employment Act; thmericans with Disabilities Act; the Family and teal Leave Act; the Employee
Retirement Income Security Act; the Worker Adjustiinand Retraining Notification Act; and ORS chaptéb2, 653, and 659A, and any
amendments to any of such laws. Execution of teieése does not bar any claims for breach of teisd®e or its terms by either party.

3. Indemnification.

Notwithstanding the termination of his employmeiittmCorporation, Executive will continue to be ¢letil to indemnification under the
Articles of Incorporation or Bylaws of Corporatices well as under other organizational documentstractually or at law, with respect to
acts occurring prior to termination of Executive&rvice as an officer or director of Corporatianatidition, Corporation will continue to
cover Executive under Corporation’s directors’ affiters’ liability insurance policies on the safasis as other officers and directors of
Corporation while liability exists with respectaots occurring prior to termination of Executive&rvice as a director or officer of
Corporation.
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4. Return of Corporation Property.

Executive represents and warrants that Executisedtarned to Corporation all property belongin@twporation, including, but not
limited to, all documents or other media containbogfidential or proprietary information of Corptica (including without limitation
customer, production, and pricing information), afidCorporation credit cards, keys, cellular télepes, and computer hardware and
software.

5. No Liability or Wrongdoing.

Corporation specifically denies any liability oramgdoing whatsoever. Neither this Release nor &itg provisions, terms, or
conditions constitute an admission of liabilityvarongdoing or may be offered or received in evigeimcany action or proceeding as evide
of an admission of liability or wrongdoing.

6. Severability.

If any provision of this Release is found by anurtdo be illegal or legally unenforceable for aegason, the remaining provisions of
this Release will continue in full force and effect

7. Attorney Fees.

If any action is brought to interpret or enforcestRelease or any part of it, the prevailing pavily be entitled to recover from the other
party its reasonable attorney fees and costs ieduherein, including all attorney fees and costamy appeal or review.

8. Choice of Law.
This Release will be governed by the laws of tlhagesvf Oregon, without regard to its principlesonflicts of laws.

9. Consideration of Agreement.

Executive acknowledges that Corporation has advigadn writing to consult with an attorney befaigning this Release and that he
has been given at least 21 days to consider whithetecute this Release. For purposes of thisadlpédriod, Executive acknowledges that
this Release was delivered to him on , 20 , that the 21-day period will expire , 20, and that he may hawgl that
date to consider the Release.

10. Revocation.

Executive may revoke this Release by written notietivered to within severysl#ollowing his date of signature as set
forth below. This Release becomes effective andreafible after such seven-day period has expired.

11. Knowing and Voluntary Agreement.

Executive acknowledges and agrees that: (a) theaamisideration for this Release is the considenagxpressly described in this
document; (b) he has carefully read the entire &elp(c) he has had the opportunity to reviewR@kease and to have it reviewed and
explained to him by an attorney of his choosing;hel fully understands the final and binding effeetd (e) he is signing this Release
voluntarily and with the full intent of releasingfporation from all claims.

12. Miscellaneous.

The benefits of this Release will inure to the @ssors and assigns of the parties. This is theeeareement between Executive and
Corporation regarding the subject matter of thiteRse and neither party has
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relied on any representation or statement, writteoral, that is not set forth in this Release.dttive represents and warrants that Executive
has not assigned any claim that Executive may hga@st the Released Parties to any person oy.entit

RENTRAK CORPORATION

By:

William P. Livek
Title:
Date:

Date:
STATE OF )

) SE
COUNTY OF )
This instrument was acknowledged before me on , 20, by William P. Livek.

Notary Public for
My commission expires:




Exhibit 10.2
EXECUTION COPY
AWARD AGREEMENT
for

NON-QUALIFIED STOCK OPTION
(200,000 Shares)

THIS AWARD AGREEMENT (the “Agreement”), effectivesaf June 15, 2009 (the “Grant Date”), is made ity laetween
RENTRAK CORPORATION , an Oregon corporation (“Corporation”), andLLIAM P. LIVEK , an employee of Corporation
(“Employee”):

RECITALS

A. Corporation wishes to afford Employee the oppoity to purchase Shares of its $.001 par value i@omStock (the “Common
Stock™”).

B. Corporation has adopted the 2005 Stock Incertlaa of Rentrak Corporation (the “Plan”).

C. The Committee appointed to administer the Pisdetermined that it would be to the advantagebastinterest of
Corporation and its shareholders to grant the Naalfed Stock Option Award (the “Optionfrovided for in this Agreement to Employec
an inducement to accept employment as Chief Exex@ificer of Corporation and as an incentive tovide high quality services during
such employment.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual cev&s in this Agreement and other good and valuadnsideration,
receipt of which is acknowledged, the parties agietollows:

1. GRANT OF OPTION

1.1 Grant of Option In consideration of Employee’s agreement to becamemployee of Corporation or its Subsidiariebsfan other
good and valuable consideration, effective as efdéite of this Agreement, Corporation irrevocaligngs to Employee an Option to purchase
any part or all of an aggregate of 200,000 Shar€ommon Stock upon the terms and conditions s#t fo this Agreement.

1.2 Purchase PriceThe purchase price of the Shares covered by phie®is $14.50 per Share, without commission beotharge,
subject to adjustment as provided in Section 1tBefPlan.

1.3 Consideration to Corporatiomn consideration of the granting of this Option@orporation, Employee agrees to render faithfid a
efficient services to Corporation or any Subsidiavith such duties and responsibilities as sehfartEmployee’s employment agreement
with Corporation. Nothing in this Agreement or fkan confers upon Employee any right to continugéemploy of Corporation or any
Subsidiary or will interfere with or restrict in amway the rights of Corporation and its Subsidigrighich are expressly reserved, to discharge
Employee at any time for any reason whatsoeveh aitvithout cause, except as provided in Employeeiployment agreement with
Corporation.

1.4 Cause and Good Reasd¥or purposes of this Agreement, “Cause” and “GBedson” for termination of employment have the
meanings set forth in Employee’s employment agre¢me

1.5 Adjustments in OptionThe Option is subject to adjustment as providge8ection 13 of the Plan.

2. PERIOD OF EXERCISABILITY
2.1 Commencement of Exercisability

(&) Unless the Option is otherwise terminated ertime of its exercisability is accelerated in ademce with this Agreement, the
Option may be exercised from time to time beginrdnghe dates indicated to purchase Shares ug tmtbwing limits (including any
Shares previously purchased pursuant to the Option)




(i) Beginning April 1, 2010 — 50,000 Shares;

(if) Beginning April 1, 2011 — an additional 50,08Bares;

(iii) Beginning April 1, 2012 — an additional 50@&hares; and
(iv) Beginning April 1, 2013 — 100 percent of thieaBes.

(b) Notwithstanding Section 2.1(a), if Employeefsgtoyment is terminated by Corporation without Gaas by Employee for
Good Reason, the Option will become exercisabltheéaxtent it is not then exercisable, as to tiseailment scheduled to become
exercisable in the calendar year in which termaratf Employee’s employment occurs and the insefiitscheduled to become
exercisable in the following calendar year. Accatien of vesting under this Section 2.1(b) is ctindied upon execution of the release
described in Section 6.2 of the Employee’s emplaytnagreement.

(c) Notwithstanding Section 2.1(a), the Option wilcome fully and immediately exercisable if anrga@curs on or after six
months following the Grant Date that constitutédh@nge in Control of Corporation before the Optiapires pursuant to Section 2.3
the Change in Control occurs before six monthsategssed following the Grant Date, the Option wdkbme fully and immediately
exercisable as to an aggregate of 100,000 Sharésha Option shall terminate and be unexercisabl® the remaining 100,000 Sha
For purposes of this Agreement, “Change in Contiotiefined as the first occurrence of any of titving:

(i) Any person (including any individual, corporati, limited liability company, partnership, trugtpup, association, or ott
“person,” as such term is used in Section 13(d)(3)4(d) of the Exchange Act) other than a trusteether fiduciary holding
securities under an employee benefit plan of Catpam, is or becomes a beneficial owner (withineaning of Rule 13d-3
promulgated under the Exchange Act), directly directly, of securities of Corporation representingre than 50 percent of the
combined voting power of Corporation’s then outdtag securities;

(if) A majority of the directors elected at any aahor special meeting of shareholders are noviddals nominated by
Corporation’s then incumbent Board; or

(iii) The shareholders of Corporation approve (herger or consolidation of Corporation with anlgestcorporation, other
than a merger or consolidation which would resulhie Voting Securities (defined as all issued aumdtanding securities
ordinarily having the right to vote at electionsGdrporation’s directors) of Corporation outstamdimmediately prior to such
transaction continuing to represent (either by liemg outstanding or by being converted into votisgurities of the surviving
entity) 50 percent or more of the combined votiogver of the Voting Securities of Corporation orsotch surviving entity
outstanding immediately after such merger or cadatbn, (ii) a plan of complete liquidation of Qaration, or (iii) an agreement
for the sale or disposition by Corporation of alkabstantially all of its assets.

(d) No portion of the Option which is unexercisabfn termination of Employee’s employment with @mation or any
Subsidiary will subsequently become exercisable.

2.2 Duration of ExercisabilityOnce the Option becomes exercisable pursuaredtidd 2.1, it will remain exercisable until it lmenes
unexercisable under Section 2.3.

2.3 Expiration of Option To the extent the Option had previously become@sable, the Option may not be exercised to atsne by
anyone after the first to occur of the followingeets:

(@) June 15, 2019;




(b) Immediately upon termination of Employee’s eayphent with Corporation or any Subsidiary for Cause

(c) One year following Employee’s death or disaili

(d) Six months following termination of employmdat any reason other than Cause, death, or disghli

(e) On the date specified in Section 2.4(b) in @mtion with a Terminating Event (as that term iird in Section 2.4(b)).

2.4 Adjustments to and/or Cancellation of the Qptio

(a) Neither (i) the issuance of additional sharfestack of Corporation in exchange for adequatesi®ration (including services),
nor (ii) the conversion of outstanding preferredrsis of Corporation into Common Stock, will be dedrto require an adjustment in
Shares covered by the Option or in the purchase pifi Shares subject to the Option pursuant to@etB of the Plan. In the event the
Committee determines that an event has occurredtaffy Corporation such that an adjustment to th&o@ under Section 13 of the
Plan should be made but that it is not practicdeasible to make such an adjustment, such evénvevileemed a Terminating Event
subject to the following subsection.

(b) Subject to Section 13 of the Plan, in the ewdra Change in Control or the occurrence of ameweaccordance with the last
sentence of the previous subsection (any of suehtevs herein referred to as a “Terminating Everitie Committee will determine
whether a provision will be made in connection wite Terminating Event for an appropriate assumpaiothe Option by, or
substitution of appropriate new options coveriragktof, a successor corporation employing Emplayestock of an affiliate of such
successor employer corporation. If the Committeerd@nes that such an appropriate assumption atisuion will be made, the
Committee will give notice of the determinationBmployee and the terms of such assumption or $utisti, and any adjustments m
(i) to the number and kind of shares subject toQpt&on outstanding under the Plan (or to opti@ssiéd in substitution therefor), (ii) to
the Option purchase price, and (jii) to the termd eonditions of the Option, will be binding upompgloyee. If the Committee
determines that no assumption or substitutionlvédlinade, the Committee will give notice of thisedetination to Employee,
whereupon Employee will have the right for a perd@0 days following the notice to exercise in fud in part the unexercised and
unexpired portion of this Option, which will becoragercisable as specified in Section 2.1(c) aboyan the expiration of this 30-day
period, the Option will expire to the extent notliea exercised.

(c) The Committee will exercise its discretion onaection with the determinations under this Sec8ial in good faith and in a
uniform and nondiscriminatory manner with respeclt participants under the Plan.

3. EXERCISE OF OPTION

3.1 Partial ExerciseAny exercisable portion of the Option or the En@ption, if then wholly exercisable, may be ei@d in whole or
in part at any time prior to the time when the @ptor portion thereof becomes unexercisable undetié 2.3; provided, however, that each
partial exercise will be for not less than 100 &saand must be for whole Shares only.

3.2 Manner of ExerciseThe Option, or any exercisable portion thereadyrhe exercised solely by delivery to Corporatidhésretary
or his office of all of the following prior to thgme when the Option or such portion becomes uréseale under Section 2.3:

(a) A written notice complying with the applicabildes established by the Committee stating thaOp#on, or a portion thereof,
is exercised. The notice must be signed by Employegher person then entitled to exercise the@pr such portion.

(b) Full payment to Corporation for the Shares witbpect to which such Option or portion is exadjsvhich must be:
(@) In cash; or



(i) In Shares of Common Stock owned by Employedy @éndorsed for transfer to Corporation, with & Rarket Value on
the date of delivery equal to the aggregate puecpase of the Shares as to which the Option isased; or

(iii) In Shares of Common Stock issuable to Emptyeon exercise of the Option, with a Fair Markatié on the date of
delivery equal to the aggregate purchase prickeBhares as to which the Option is exercised.

(c) A bona fide written representation and agreemipera form satisfactory to the Committee, sighgdEmployee or other person
then entitled to exercise such Option or portiothesCommittee in its discretion, determines isassary or appropriate to effect
compliance with the Securities Act of 1933 and ather federal or state securities laws or reguhatio

(d) Full payment to Corporation (or other emplogerporation) of all amounts which, under federdtesor local tax law, it is
required to withhold upon exercise of the Optionclspayment may be, in whole or in part, in (i)ggg) Shares of Corporation’s
Common Stock owned by Employee, duly endorsedr&mster, with a Fair Market Value equal to the suetgiired to be withheld, or
(iii) Shares of Corporation’s Common Stock issuabl&mployee upon exercise of the Option with a Farket Value equal to the
sums required to be withheld.

(e) In the event the Option or portion is exercipadsuant to Section 4.1 by any person or perstires than Employee,
appropriate proof of the right of such person aspes to exercise the Option.

3.3 Rights as Shareholdefhe holder of the Option is not, and does noetew of the rights or privileges of, a shareholfer
Corporation in respect of any Shares purchasalda the exercise of any part of the Option unlesbuartil certificates representing such
Shares have been issued by Corporation to suclkethold

4. OTHER PROVISIONS

4.1 Option Not TransferableNeither the Option nor any interest or right #ieror part thereof may be sold, pledged, assigmed,
transferred in any manner other than by will orlthes of descent and distribution, unless and gnith Option has been exercised, or the
Shares underlying such Option have been issuedalrektrictions applicable to such Shares hapedd. Neither the Option nor any interest
or right in the Option or part thereof will be liatfor the debts, contracts or engagements of Eyeplor his successors in interest or will be
subject to disposition by transfer, alienationj@pétion, pledge, encumbrance, assignment or #mr aneans whether such disposition be
voluntary or involuntary or by operation of law fwdgment, levy, attachment, garnishment or anyrdégal or equitable proceedings
(including bankruptcy), and any attempted disposithereof will be null and void and of no effeexcept to the extent that such dispositic
permitted by the preceding sentence.

4.2 Shares to Be Reserve@orporation will at all times during the termtbg Option reserve and keep available such nunftghares
of Common Stock as will be sufficient to satisfg tlequirements of this Agreement.

4.3 Notices Any notice to be given under the terms of thiseggnent to Corporation must be addressed to Cdiporia care of its
Secretary, and any notice to be given to Employi#léderaddressed to him at the address given bergsisignature. By a notice given
pursuant to this Section 4.3, either party maygtesde a different address for notices to be giary. notice which is required to be given to
Employee will, if Employee is then deceased, begito Employee’s personal representative if suphesentative has previously informed
Corporation of his status and address by writtdicaander this Section 4.3. Any notice will be oheel duly given when enclosed in a
properly sealed envelope or wrapper addressedrasgnt to this Section, and deposited (with pospagpaid) in a post office or branch post
office regularly maintained by the United StatestBbService.

4.4 Titles. Titles are provided in this Agreement for conegrtie only and are not to serve as a basis fopgttion or construction of
this Agreement.



4.5 Construction This Agreement will be administered, interpres@d enforced under the internal laws of the Sta@regon without
regard to conflicts of laws thereof.

4.6 Conformity to Securities Law€Employee acknowledges that the Plan is intendedmnform to the extent necessary with all
provisions of the Securities Act of 1933 and thel&ange Act and any and all regulations and rulempigated by the Securities and
Exchange Commission thereunder, including withooitation Rule 144 under the Securities Act of 1@8@ Rule 16b-3 under the Exchange
Act. Notwithstanding anything herein to the congrahe Plan will be administered, and the Optiogranted and may be exercised, only in
such a manner as to conform to such laws, rulesesndations. To the extent permitted by applicdée the Plan and this Agreement will
deemed amended to the extent necessary to confosach laws, rules and regulations.

4.7 Definition of TermsAll capitalized terms used in this Agreement withdefinition have the meanings ascribed to suahngen the
Plan.

RENTRAK CORPORATION

By/s/ Paul A. Rosenbaum
Chairman of the Boar

/sl William P. Livek
William P. Livek

Address:

1519 SE 2d Street
Fort Lauderdale, Florida 33301

Employee’s Taxpayer Identification Number:



Exhibit 10.3

*Portions of this exhibit are considered confidahliy the registrant and have been omitted fromdilnd filed separately with the Securities
and Exchange Commission pursuant to a requesbfdidential treatment.

RENTRAK CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (“RSU Aard Agreement”), effective as of June 15, 2009 (the
“Grant Date"), is made by and betweRENTRAK CORPORATION , an Oregon corporation (“Corporation”), andLLIAM P. LIVEK
(“Employee”).

RECITALS

A. This RSU Award Agreement is being executed inmaxtion with the employment of Employee as Chieddtitive Officer of
Corporation, as contemplated by the Employment &guent between Employee and Corporation dated Jayr2009 (“Employment
Agreement”).

B. The Compensation Committee of Corporation’s Ba&rDirectors (the “Committee”) has determinedt thavould be to the
advantage and best interest of Corporation arghédseholders to grant the award of Restricted Sthtts (as defined below) provided for in
this Agreement (“RSU Award”) to Employee as an ioelment to accept employment as Chief Executivece®ffof Corporation and as an
incentive to provide high quality services duringls employment.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual ewavas in this Agreement and other good and valuadodsideration,
receipt of which is acknowledged, the parties agietollows:

1. DEFINITIONS
1.1 “Change in Control Transaction” means the fisturrence of any of the following:

(&) Any person (including any individual, corpoaatj limited liability company, partnership, trugtpup, association, or other
“person,” as such term is used in Section 13(d)(3)4(d) of the Exchange Act, other than a trusteather fiduciary holding securities under
an employee benefit plan of Corporation, is or Inees a beneficial owner (within the meaning of RLBd-3 promulgated under the Exchai
Act), directly or indirectly, of securities of Carpation representing more than 50 percent of timebdwed voting power of Corporation’s then
outstanding securities;

(b) A majority of the directors elected at any asnor special meeting of shareholders are not iddals nominated by
Corporation’s then incumbent Board; or

(c) The shareholders of Corporation approve (i)esiger or consolidation of Corporation with any eotberporation, other than a
merger or consolidation which would result in thetiig Securities (defined as all issued and outtansecurities ordinarily having the right
to vote at elections of Corporation’s directorsCafrporation outstanding immediately prior to strelmsaction continuing to represent (either
by remaining outstanding or by being converted ir@ting securities of the surviving entity) 50 pemt or more of the combined voting po\
of the Voting Securities of Corporation or of sisthiviving entity outstanding immediately after sumbrger or consolidation, (ii) a plan of
complete liquidation of Corporation, or (iii) anragment for the sale or disposition by Corporatiball or substantially all of its assets.

1.2 “Common Stock” means Corporation’s $.001 pawe&ommon Stock.

1.3 “Modified EBITDA” means Corporatiog’Earnings Before Interest, Taxes, Depreciatiod,/Aamortization (EBITDA) reduced, for
given fiscal year, by (a) Corporation’s capital erditures and (b) payments

-1-



to third parties to acquire data to the extent sah payments total in excess of $*, as determiye@orporation no later than June 15 of that
fiscal year.

1.4 “Restricted Stock Unitfepresents a hypothetical share of Common Stocla Balder of Restricted Stock Units, Employee Wil/e
only the rights of a general unsecured creditaCafporation until delivery of shares of Common Kticmade as specified in this RSU
Award Agreement.

2. TERMS OF RSU AWARD

2.1 Restricted Stock UnitsEffective as of the Grant Date, Corporation hasted to Employee a RSU Award covering 213,750
Restricted Stock Units, subject to the terms, diigdims, and provisions of this RSU Award Agreement.

2.2 Restriction Periods
2.2.1 Restriction Period Restriction Period 1 commences on the Grant Bageends on March 31, 2010.

2.2.2 Restriction Period 2Restriction Period 2 commences on April 1, 2Gi@] ends on March 31, 2011.

2.2.3 Restriction Period .3Restriction Period 3 commences on April 1, 2Giid ends on March 31, 2012.

2.2.4 Restriction Period 4Restriction Period 4 commences on the Grant Bageends on March 31, 2013.

2.3 Restrictions During Restriction PerioBuring the applicable Restriction Period (excapprovided in Sections 2.4 and 2.5),
Employee may not sell, assign, transfer, pledgeymier, or otherwise dispose of this RSU Awarcherghares of Common Stock to be
received upon settlement of the Restricted Stodkslyoverned by this RSU Award and Employee will become vested in the Restricted
Stock Units unless Employee continues to servenasmgployee of Corporation until the applicable IBatent Date as provided in Section 3
below; provided that, for purposes of Section 2.th8 requirement that Employee remain employe@dmporation shall cease to apply if
Employee’s employment is terminated while a Changéontrol Transaction is pending.

2.4 Vesting of Restricted Stock Unit$he RSU Award and the Restricted Stock Unitgritilly not vested and may become vested
and non-forfeitable upon the satisfaction of paerfance goals specified in Sections 2.4.1, 2.4.2 2ah@ below; provided that the maximum
total number of Restricted Stock Units that mayt vath respect to (x) performance goals labeletifdsn Sections 2.4.1, 2.4.2 and 2.4.3
below is 90,000; (y) performance goals labeledBisri Sections 2.4.1, 2.4.2 and 2.4.3 below is 38;7and (z) performance goals labeled as
“C” in Sections 2.4.1, 2.4.2 and 2.4.3 below i090, and further provided that in no event will méhan a total of 213,750 Restricted Stock
Units become vested and nonforfeitable pursuatitisoRSU Award Agreement.

2.4.1 Modified EBITDA Goals Subject to Sections 2.4.2 and 2.4.3 and the aated vesting provisions of Section 2.5, the RSU
Award and the Restricted Stock Units may becoméedesnd nonforfeitable upon the satisfaction ofigoalating to Modified EBITDA as of
the expiration of the applicable Restriction Periasl follows:

(a) A portion of the Restricted Stock Units equahtmaximum of 63,000 of the total Restricted Stdalits subject to this RSU
Award are subject to Restriction Period 1 and béitome vested and nonforfeitable according todhevfing schedule:

0 if Modified EBITDA for fiscal year ending March 32010, is less than §

* Confidential portions omitted pursuant to a reqdiestonfidential treatmen
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‘A 30,00( if Modified EBITDA for fiscal year ending March 32010, is between $*and ¢
“B": 39,00( if Modified EBITDA for fiscal year ending March 32010, is between $* and ¢
“c": 63,00(C if Modified EBITDA for fiscal year ending March 32010, is equal to or greater than

(b) A portion of the Restricted Stock Units equabtmaximum of 71,250 of the total Restricted Stdalits subject to this RSU
Award are subject to Restriction Period 2 and héitome vested and nonforfeitable according todhevfing schedule:

0 if Modified EBITDA for fiscal year ending March 32011, is less than
YA 30,00( if Modified EBITDA for fiscal year ending March 32011, is between tand $*
“B": 41,25( If Modified EBITDA for fiscal year ending March 32011, is between $* and !
“c": 71,25(C if Modified EBITDA for fiscal year ending March 32011, is equal to or greater than

(c) A portion of the Restricted Stock Units equmbtmaximum of 79,500 of the total Restricted Stdalits subject to this RSU
Award are subject to Restriction Period 3 and héitome vested and nonforfeitable according todhevfing schedule:

0 if Modified EBITDA for fiscal year ending March 32012, is less than
YA 30,00( if Modified EBITDA for fiscal year ending March 32012, is between $* and ¢
“B": 43,50( if Modified EBITDA for fiscal year ending March 32012, is between $* and ¢
“c": 79,50(C if Modified EBITDA for fiscal year ending March 32012, is equal to or greater than

2.4.2 Share Price GoalSubject to the accelerated vesting provisiornSaaftion 2.5, the RSU Award and the Restricted Stock
Units may become vested and nonforfeitable frone timitime during Restriction Period 4 as follows:

(a) “A": The first time, if any, that the Commondgk trades at or above $20.00 per share for 65eoaitive trading days, 90,000
Restricted Stock Units will become vested and ndei@ble.

(b) “B": For each $1.00 above $20.00 per shareougnd including $30.00 per share that the CommonkStades for a period of
65 consecutive trading days (in each case only dodeg Restriction Period 4), an additional 3,R&stricted Stock Units will vest and
become nonforfeitable. As an example, if duringtRetson Period 1, the Common Stock trades above&®2per share for a period of
65 consecutive trading days, a total of 16,875 iéstl Stock Units will vest and become nonforfieiéa subject to the overall maximum lir
set forth above.

* Confidential portions omitted pursuant to a reqdiestonfidential treatmen
Confidential portions omitted pursuant to a reqéi@stonfidential treatmen

3



(c) “C”: For each $1.00 above $30.00 per shareouant including $40.00 per share that the CommookStades for a period of
65 consecutive trading days (in each case only dodag Restriction Period 4), an additional 9,008stricted Stock Units will vest and
become nonforfeitable.

(d) Corporation will review the cumulative tradihgstory of the Common Stock on the last trading digach calendar week
during Restriction Period 4 to determine to whaeek if any, the Restricted Stock Units have bezeasted under this Section 2.4.2.

2.4.3 Vesting in Connection With Change in Confrdnsaction Restricted Stock Units under this RSU Award wédkcome
vested and nonforfeitable upon the occurrenceG@fiange in Control Transaction during Restrictionid®e4 based on the per share price of
the Common Stock as valued for purposes of the @hanControl Transaction, as follows:

(@) “A™ If the per share price of the Common Stacskvalued for purposes of the Change in Contrah3action is $20.00 or
above, 90,000 Restricted Stock Units will becom&te® and nonforfeitable unless vesting of such rarmbRestricted Stock Units has
already occurred pursuant to Section 2.4.2(a) above

(b) “B": For each $1.00 above $20.00 per shareougnd including $30.00 per share that the CommookSs valued for purposes
of the Change in Control Transaction, an additid)aV5 Restricted Stock Units will vest and becameforfeitable unless vesting has
already occurred pursuant to Section 2.4.2(b) abit/e For each $1.00 above $30.00 per share wmtbincluding $40.00 per share that the
Common Stock is valued for purposes of the Changgontrol Transaction, an additional 9,000 Restdc$tock Units will vest and become
nonforfeitable unless vesting has already occunrater Section 2.4.2(c) above. As an example, ifthange in Control Transaction is valued
at $33.00 per share of Common Stock, RestricteckStimits previously vested at the $25.00 price llguesuant to Section 2.4.2(b) and no
Restricted Stock Units have vested under Sectidii 2above, an additional 43,875 Restricted Stocikslmill vest and become nonforfeitable
under this Section 2.4.3(b), subject to the overakimum limit of 213,750 Restricted Stock Units.

(c) In the event the per share price of the Com®tmick as valued for the Change in Control Traneads less than $20 per she
or a Change in Control Transaction occurs whiclsduas require or provide for a valuation of the @oom Stock, all Restricted Stock Units
which have not previously vested pursuant to Sestih4.1 and 2.4.2 will be forfeited.

2.5 Acceleration of Vesting in Connection with Témation. Notwithstanding Section 2.4, if Employee is tamated by Corporation
without Cause or Employee terminates his employrf@nBood Reason (as defined in the Employment &guent), Restricted Stock Units
will become vested and nonforfeitable as follow®,000 Restricted Stock Units if such terminationwrs during Restriction Period 1, 90,000
Restricted Stock Units if such termination occuusing Restriction Period 2, and 120,000 Restri@#&mtk Units if such termination occurs
during Restriction Period 3, in each case less suahber of Restricted Stock Units, if any, that paglviously vested. All remaining
Restricted Stock Units which have not previouslgted under Section 2.4 will be forfeited.

2.6 Forfeiture of Restricted Stock Unit®n the earlier of the date that Employee ceasbs tin employee of Corporation for any ree
other than as expressly provided in Sections 24d32.5 and the expiration of Restriction PeriodlBRestricted Stock Units which have not
previously vested under Section 2.4 prior to teation will be forfeited.

3. SETTLEMENT OF RESTRICTED STOCK UNITS

3.1 Settlement DateFor Restricted Stock Units that vest pursuar@edotion 2.4.1, the applicable Settlement Dateasltme 15
immediately following the end of the applicable Rietion Period.

3.2 Accelerated Settlement Datin the event the vesting of Restricted Stock §Jistaccelerated pursuant to Section 2.4.2, the
Settlement Date will be ther8 business day afteretid of the applicable calendar week in whichingsiccurs. In the event the vesting of
Restricted Stock Units is accelerated pursuantetdi@ 2.4.3, the Settlement Date will be the dast the Change in Control Transaction
occurs. In the event the vesting of Restricted IStdits is accelerated pursuant to Section 2.5S#tement Date will be the date that
Employee’s employment is terminated.
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3.3 Form of Settlementif all or a portion of the Restricted Stock Urstsbject to this RSU Award becomes vested, thethen
applicable Settlement Date, Corporation will delit@ Employee an unrestricted certificate for a bemof shares of Common Stock equal to
the number of Restricted Stock Units that becanstedeas provided in Section 2.4 or 2.5, as apgkcab

3.4 Withholding Taxes

3.4.1 General Employee will be responsible for payment of atléral, state, and local withholding taxes and BEyg#’s portion
of any applicable payroll taxes imposed in conmectiith the settlement of the RSU Award and thaasse of shares with respect to vested
Restricted Stock Units (collectively, the “Applidablaxes”). Corporation’s obligation to issue slsasé Common Stock in settlement of the
RSU Award is expressly conditioned on Employee’&img@arrangements satisfactory to Corporationtdrsole and absolute discretion, for
the payment of all Applicable Taxes.

3.4.2_ Method of PaymentEmployee may pay to Corporation (in cash or bgckh an amount equal to the Applicable Taxes. &
event that Employee does not submit payment oéftitiee amount of Applicable Taxes, Employee exgyemsthorizes Corporation to
withhold a number of unrestricted shares (thusceduthe number of unrestricted shares to be istué&tinployee) having a fair market value
(as of the date the RSU Award is settled) equiiiéaemaining balance of the Applicable Taxes.

4. OTHER PROVISIONS

4.1 RSU Award Not TransferabléNeither the RSU Award nor the Restricted StockdJnor any interest or right in the RSU Award or
the Restricted Stock Units may be sold, pledgesigaed, or transferred in any manner other thawithyor the laws of descent and
distribution, unless and until the Restricted Stbltiits have been settled as provided in this RSwAgreement. Neither the RSU Award
nor any interest or right in the Restricted Stoekt&will be liable for the debts, obligations, t@cts or engagements of Employee or his
successors in interest or will be subject to digrsby transfer, alienation, anticipation, pledgacumbrance, assignment or any other m
whether such disposition be voluntary or involuptar by operation of law by judgment, levy, attagnt) garnishment or any other legal or
equitable proceedings (including bankruptcy), amg @tempted disposition will be null and void afcho effect, except to the extent that
such disposition is permitted by the precedingesec.

4.2 Rights as ShareholdePrior to the issuance of a certificate for shafeS8ommon Stock in settlement of Restricted Stdaoits,
Employee will have no rights as a shareholder ap@rtion with respect to this RSU Award or the tReted Stock Units.

4.3 Construction All rights and obligations under this RSU Awardr&ement will be governed by and construed in atzoore with the
laws of the state of Oregon, without regard to gigles of conflict of laws.

4.4 Changes in Capital Structure

(a) Neither (i) the issuance of additional sharfest@ck of Corporation in exchange for adequatesi@ration (including services),
nor (ii) the conversion of outstanding preferredrsis of Corporation into Common Stock, will be dedro require an adjustment in the
shares covered by the RSU Award.

(b) In the event of a stock dividend, stock splitreverse stock split (whether effected as a divitlor otherwise) the number of
shares covered by the RSU Award will be adjusteggrtionally. In the event of any other changeapitalization affecting the Common
Stock of Corporation, such as a recapitalizatioargar, consolidation, split up, combination or extafpe of shares or other form of
reorganization, or any other change affecting tbem@on Stock, such proportionate adjustments, if anyhe Committee, in its sole
discretion, may deem appropriate to reflect suangk, will be made with respect to the aggregatetrau of shares covered by the RSU
Award. The Committee may also make such adjustmerte number of shares covered by the RSU Awattieé event of a spin off or other
distribution (other than normal cash dividends)Cofporation assets to shareholders.

(c) The Committee will exercise its discretion amoection with the determinations under this Sacfi@ in good faith.
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4.5 Shares to Be Reserve@orporation will at all times during the termtbe RSU Award reserve and keep available such nuofbe
shares of Common Stock as will be sufficient tasfathe requirements of this RSU Award Agreement.

4.6 Compliance With Securities LawEmployee acknowledges that the RSU Award is theerto conform to the extent necessary with
all provisions of the Securities Act of 1933 and Securities Exchange Act of 1934 and any andeglilations and rules promulgated by the
Securities and Exchange Commission thereundeydimg without limitation Rule 144 under the SedestAct of 1933 and Rule 16bundel
the Securities Exchange Act of 1934. In particulae, shares issuable upon settlement of the RSUd\may be “restricted sharea$ definer
in Rule 144 and subject to a six-month holding gefollowing the date of exercise, among other nexpients. Notwithstanding anything
herein to the contrary, the RSU Award is grantelg onsuch a manner as to conform to such lawgsrahd regulations. To the extent
permitted by applicable law, this RSU Award Agreeingill be deemed amended to the extent necessamriform to such laws, rules and
regulations.

RENTRAK CORPORATION

By /s/ Paul A. Rosenbaum
Chairman of the Boar

/sl William P. Livek
William P. Livek

Address:

Employee’s Taxpayer Identification Number:



Exhibit 10.4
EXECUTION COPY
AWARD AGREEMENT
for

STOCK-SETTLED STOCK APPRECIATION RIGHTS
(75,000 SSARS)

THIS AWARD AGREEMENT (the “Agreement”), effectivesaf June 15, 2009 (the “Grant Date”), is made ity aetween
RENTRAK CORPORATION , an Oregon corporation (“Corporation”), andLLIAM P. LIVEK , an employee of Corporation
(“Employee”):

RECITALS

A. Corporation wishes to afford Employee the oppoity to acquire Shares of its $.001 par value ComiBtock (the “Common
Stock™”).

B. Corporation has adopted the 2005 Stock Incertlaa of Rentrak Corporation (the “Plan”).

C. The Committee appointed to administer the Pisdetermined that it would be to the advantagebastinterests of
Corporation and its shareholders to grant the S&etkied Stock Appreciation Rights (the “SSARs"pyided for in this Agreement to
Employee as an inducement to accept employmenhi$ Executive Officer of Corporation and as areintive to provide high quality
services during such employment.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual cev&s in this Agreement and other good and valuadnsideration,
receipt of which is acknowledged, the parties agietollows:

1. GRANT OF SSARS

1.1 Grant of SSARsIn consideration of Employee’s agreement to becamemployee of Corporation or its Subsidiariesfan other
good and valuable consideration, effective as efdéte of this Agreement, Corporation irrevocaligngs to Employee 75,000 SSARs on the
terms and conditions set forth in this Agreement.

1.2 Base PriceThe base price of the SSARs is $14.50 per SSA&“Base Price”), subject to adjustment as providesection 13 of
the Plan.

1.3 Consideration to Corporatiomn consideration of the grant of the SSARs bypgooation, Employee agrees to render faithful and
efficient services to Corporation or any Subsidiavith such duties and responsibilities as sehfartEmployee’s employment agreement
with Corporation. Nothing in this Agreement or fkan confers upon Employee any right to continugéemploy of Corporation or any
Subsidiary or will interfere with or restrict in amway the rights of Corporation and its Subsidigrighich are expressly reserved, to discharge
Employee at any time for any reason whatsoeveh aitvithout cause, except as provided in Employeeiployment agreement with
Corporation.

1.4 Cause and Good Reasd¥or purposes of this Agreement, “Cause” and “GBedson” for termination of employment have the
meanings set forth in Employee’s employment agre¢me

1.5 Adjustments to SSARsThe SSARs are subject to adjustment as provid&ekction 13 of the Plan.

2. PERIOD OF EXERCISABILITY
2.1 Commencement of Exercisability

(a) Unless the SSARs are otherwise terminatedeotitie of their exercisability is accelerated ic@dance with this Agreement,
the SSARs may be exercised from time to time beginn




on the dates indicated up to the following limitsc{uding any SSARSs previously exercised pursuauhis Agreement):
(i) Beginning April 1, 2010 — 18,750 SSARs;
(if) Beginning April 1, 2011 — an additional 18,758ARs;
(iii) Beginning April 1, 2012 — an additional 18J5SARs; and
(iv) Beginning April 1, 2013 — 100 percent of th8ARs.

(b) Notwithstanding Section 2.1(a), if Employeersmoyment is terminated by Corporation without Gaas by Employee for
Good Reason, the SSARs will become exercisabbagtextent they are not then exercisable, as tm#tallment scheduled to become
exercisable in the calendar year in which termaratf Employee’s employment occurs and the insefiiischeduled to become
exercisable in the following calendar year. Accatien of vesting under this Section 2.1(b) is ctindied upon execution of the release
described in Section 6.2 of the Employee’s emplaytnagreement.

(c) Notwithstanding Section 2.1(a), the SSARs ltome fully and immediately exercisable if an éwaturs on or after six
months following the Grant Date that constitut&dhange in Control of Corporation before the SSARsre pursuant to Section 2.3. If
the Change in Control occurs before six months ledeesed following the Grant Date, an aggrega®7¢gs00 SSARs will become fully
and immediately exercisable, and the remaining SS#Rill terminate and be unexercisable. For pugpofkthis Agreement,Change i
Control” is defined as the first occurrence of afiyhe following:

() Any person (including any individual, corpormti, limited liability company, partnership, trugtpup, association, or ott
“person,” as such term is used in Section 13(d)(3)4(d) of the Exchange Act) other than a trusteether fiduciary holding
securities under an employee benefit plan of Catpam, is or becomes a beneficial owner (withineaning of Rule 13d-3
promulgated under the Exchange Act), directly directly, of securities of Corporation representingre than 50 percent of the
combined voting power of Corporation’s then outdiag securities;

(if) A majority of the directors elected at any aahor special meeting of shareholders are noviddals nominated by
Corporation’s then incumbent Board; or

(iii) The shareholders of Corporation approve (iperger or consolidation of Corporation with anlgestcorporation, other
than a merger or consolidation which would resulhie Voting Securities (defined as all issued aumdtanding securities
ordinarily having the right to vote at electionsGdrporation’s directors) of Corporation outstamdimmediately prior to such
transaction continuing to represent (either by liemg outstanding or by being converted into votisgurities of the surviving
entity) 50 percent or more of the combined votiogver of the Voting Securities of Corporation orsath surviving entity
outstanding immediately after such merger or cadatbn, (ii) a plan of complete liquidation of Qaration, or (iii) an agreement
for the sale or disposition by Corporation of alkabstantially all of its assets.

(d) No portion of the SSARs which are unexercisaiplen termination of Employee’s employment with @mation or any
Subsidiary will subsequently become exercisable.

2.2 Duration of ExercisabilityOnce the SSARs become exercisable pursuant tmS8&cl, they will remain exercisable until they
become unexercisable under Section 2.3.

2.3 Expiration of SSARsTo the extent the SSARs have previously becoreecesable, they may not be exercised to any extent
anyone after the first to occur of the followingeets:

(@) June 15, 2019;




(b) Immediately upon termination of Employee’s eayphent with Corporation or any Subsidiary for Cause

(c) One year following Employee’s death or disaili

(d) Six months following termination of employmdat any reason other than Cause, death, or disghli

(e) On the date specified in Section 2.4(b) in @mtion with a Terminating Event (as that term iird in Section 2.4(b)).

2.4 Adjustments to and/or Cancellation of the SSARs

(a) Neither (i) the issuance of additional sharfestack of Corporation in exchange for adequatesi®ration (including services),
nor (ii) the conversion of outstanding preferredrsis of Corporation into Common Stock, will be dedrto require an adjustment in
SSARs or in the base price of the SSARs pursuaBettion 13 of the Plan. In the event the Commitigtermines that an event has
occurred affecting Corporation such that an adjestnto the SSARs under Section 13 of the Plan shoeiimade but that it is not
practical or feasible to make such an adjustmerct) event will be deemed a Terminating Event suligethe following subsection.

(b) Subject to Section 13 of the Plan, in the exdr@ Change in Control or the occurrence of ameweaccordance with the last
sentence of the previous subsection (any of suehtevs herein referred to as a “Terminating Everitie Committee will determine
whether a provision will be made in connection wite Terminating Event for an appropriate assumptiothe SSARs by, or
substitution of appropriate new stock appreciatights covering stock of, a successor corporatiopleying Employee or stock of an
affiliate of such successor employer corporatibthé Committee determines that such an appropasgamption or substitution will be
made, the Committee will give notice of the deteration to Employee and the terms of such assumpticubstitution, and any
adjustments made (i) to the number and kind ofeshanbject to the SSARs (or to stock appreciatgits issued in substitution
therefor), (ii) to the SSAR base price, and (ii)the terms and conditions of the SSARs, will bedivig upon Employee. If the
Committee determines that no assumption or subistitwill be made, the Committee will give noticktbis determination to
Employee, whereupon Employee will have the rightaf@eriod of 30 days following the notice to exsedn full or in part the
unexercised and unexpired SSARs, which will becerercisable as specified in Section 2.1(c) aboyarithe expiration of this 30-
day period, the SSARs will expire to the extenteetlier exercised.

(c) The Committee will exercise its discretion onoection with the determinations under this Sec#ial in good faith and in a
uniform and nondiscriminatory manner with respedclt participants under the Plan.

3. EXERCISE OF SSARs

3.1 Partial ExerciseAny exercisable portion of the SSARs or all of ®SARs, if then exercisable in full, may be exsdiin whole or
in part at any time prior to the time when the SSAR portion thereof become unexercisable undeti@@e2.3.

3.2 Manner of ExerciseThe SSARS, or any exercisable portion thereof; bwexercised solely by delivery to CorporaticB&cretary
or his office of all of the following prior to thiime when the SSARs or such portion become unesadrt@ under Section 2.3:

(a) A written notice complying with the applicabildes established by the Committee stating thaBBARS, or a portion thereof,
are being exercised. The notice must be signedchinyidyee or other person then entitled to exer¢iseISARS.

(b) A bona fide written representation and agrediera form satisfactory to the Committee, siglbgd=Employee or other person
then entitled to exercise such SSARs or portiothasCommittee in its discretion, determines is ssagy or appropriate to effect
compliance with the Securities Act of 1933 and ather federal or state securities laws or reguhatio
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(c) In the event the SSARs or portion are exercjgagduant to Section 4.1 by any person or persthes than Employee,
appropriate proof of the right of such person aspas to exercise the SSARs.

3.3 Settlement of SSARdJpon exercise of all or a portion of the SSARsrmthe SSARs have become exercisable, Corporafibn
calculate the SSAR Spread, the Tax Offset Amourd,the Net SSAR Value and will convert the Net SSA&ue into a whole number of
SSAR Settlement Shares based on the Fair Markeie\Gfla Share on the exercise date, with any réntaportion of the Net SSAR Value
(representing the value of a fractional Share)itzddas additional federal income tax withholdiong the Employee’s benefit. Within 10 days
following the exercise date, Corporation will caasstock certificate for the SSAR Settlement Shard® delivered to Employee. For
purposes of this Section 3.3, the following ternil mave the meanings shown below:

(a) Net SSAR Valueneans, for each exercise of all or a portion ofS8BARS, (a) the product of the SSAR Spread mutipliy
the number of SSAR Shares as to which the SSARsxameised, less (b) the Tax Offset Amount for sexércise.

(b) SSAR Settlement Shareseans, for each exercise of all or a portion of38&Rs, the number of Shares equal to the Net £
Value divided by the Fair Market Value of a Shanetlee exercise date (rounded down to the nearasbeuof whole Shares).

(c) SSAR Spreatheans the excess of the Fair Market Value of acStiaithe exercise date of the SSARs over the Base. P

(d) Tax Offset Amountneans, for each exercise of all or a portion ofSBARS, the aggregate amount of federal, stateloaadl
withholding taxes and Employee’s portion of all bgable payroll taxes attributable to the SSAR Sprapon exercise of the SSARs to
be withheld and paid to the appropriate taxing auities by Corporation.

3.4 Rights as Shareholdethe holder of the SSARs is not, and does not laayeof the rights or privileges of, a shareholofer
Corporation in respect of any Shares issuable tippexercise of any of the SSARs unless and uetiificates representing such Shares have
been issued by Corporation to such holder.

4. OTHER PROVISIONS

4.1 SSARs Not TransferabldNeither the SSARs nor any interest or right threoe part thereof may be sold, pledged, assigoed,
transferred in any manner other than by will orlthes of descent and distribution, unless and goitth SSARs have been exercised and all
restrictions applicable to such Shares have lapseither the SSARs nor any interest or right in®@8ARs will be liable for the debts,
contracts or engagements of Employee or his suacessinterest or will be subject to dispositiontbansfer, alienation, anticipation, pledge,
encumbrance, assignment or any other means whatbkrdisposition be voluntary or involuntary ordperation of law by judgment, levy,
attachment, garnishment or any other legal or aeflgtproceedings (including bankruptcy), and atgnapted disposition thereof will be null
and void and of no effect, except to the extent sbah disposition is permitted by the precedingesece.

4.2 Shares to Be Reserve@orporation will at all times during the termtbfs Agreement reserve and keep available such auofb
Shares as will be sufficient to satisfy the requieats of this Agreement.

4.3 Notices Any naotice to be given under the terms of thiseggnent to Corporation must be addressed to Cdiporia care of its
Secretary, and any notice to be given to Employidlédoes addressed to him at the address given bergatsignature. By a notice given
pursuant to this Section 4.3, either party maygieste a different address for notices to be giay. notice which is required to be given to
Employee will, if Employee is then deceased, begito Employee’s personal representative if suphesentative has previously informed
Corporation of his status and address by writtdicaander this Section 4.3. Any notice will be ahesl duly given when enclosed in a
properly sealed envelope or wrapper addressedraggni to this Section, and deposited (with pospagpaid) in a post office or branch post
office regularly maintained by the United StatestBbService.



4.4 Titles. Titles are provided in this Agreement for conegrtie only and are not to serve as a basis foption or construction of
this Agreement.

4.5 Construction This Agreement will be administered, interpred@d enforced under the internal laws of the Sta@regon without
regard to conflicts of laws thereof.

4.6 Conformity to Securities Law€Employee acknowledges that the Plan is intendedmnform to the extent necessary with all
provisions of the Securities Act of 1933 and thel&ange Act and any and all regulations and rulempigated by the Securities and
Exchange Commission thereunder, including withooithtion Rule 144 under the Securities Act of 1@8@ Rule 16b-3 under the Exchange
Act. Notwithstanding anything herein to the congrahe Plan will be administered, and the SSARgjaaated and may be exercised, only in
such a manner as to conform to such laws, rulesesndations. To the extent permitted by applicdée the Plan and this Agreement will
deemed amended to the extent necessary to confosach laws, rules and regulations.

4.7 Definition of Terms All capitalized terms used in this Agreement withdefinition have the meanings ascribed to seois in the
Plan.

RENTRAK CORPORATION

By /s/ Paul A. Rosenbaum
Chairman of the Boar

/sl William P. Livek
William P. Livek

Address:

1519 SE 2d Street
Fort Lauderdale, Florida 33301

Employee’s Taxpayer Identification Number:



Exhibit 10.5

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement fgeement”) betweePAUL A. ROSENBAUM (“Rosenbaum”) and
RENTRAK CORPORATION , an Oregon corporation (the “Corporatiorifjitially entered into as of October 1, 2001, isngeamended ar
restated as set forth herein effective June 159200

1. SERVICES

1.1 Employment PositionCorporation agrees to employ Rosenbaum as Chaiafithe Board of Corporation, and Rosenbaum ascept
such employment, under the terms and conditiotiBi®fAgreement. Rosenbaum also agrees to semkecifed, without separate
compensation, as a director of Corporation andfficeo and/or director of any subsidiary or afftkeof Corporation.

1.2 Term. The term of this Agreement (the “Term”) will corance on June 16, 2009 and expire on Septembef3Q, 2

1.3 Duties. Beginning June 16, 2009, Rosenbaum will ceasérgpas Chief Executive Officer and will serve iman-
executive capacity as the Chairman of the Boai@arsporation. Rosenbaum, in his capacity as Chairofidine Board, will remain an
employee of Corporation and will perform such deitead exercise such powers commonly incident th sfice, including such duties and
powers as may be assigned to or vested in Rosenbwtine Corporation’s Board of Directors (the “Bdigr Rosenbaum’s change in status
under this Section 1.3 shall not give rise to eteation for “Good Reason” under Section 5.4. Rbseim will do such traveling as may be
required in the performance of his duties under ftigreement.

1.4 Outside Activities During his service as Chairman of the Board, Rbaam will devote a minimum of 50 percent of hisibess
time and attention to the business and affairsap@ration. At all times, Rosenbaum will perforns Bervices faithfully, competently, and to
the best of his abilities.

1.5 Application of Corporate PoliciefRosenbaum will, except as otherwise providedhisi Agreement, be subject to Corporation’s
rules, practices, and policies applicable genetalligorporation’s directors and employees, as sulgls, practices, and policies may be
revised from time to time by the Board.

2. COMPENSATION AND EXPENSES

2.1 Base SalaryAs compensation for services under this Agreem@otporation will pay to Rosenbaum a base saltf489,000 per
year through September 30, 2010, and $325,000qzerfsom October 1, 2010, through the end of thenTeach payable in a mant
consistent with Corporation’s payroll practices fieanagement employees, as such practices may iseddkom time to time.

2.2 Additional Employee Benefits

2.2.1 During Term At all times during the Term, Rosenbaum will lIn¢itted to all employee benefits approved by theiBio or
available to officers and other management empkgeaerally, including any life and medical inswmplans, 401(k) and other simi
plans, and health and welfare plans, each whetheraxisting or hereafter approved by the Board (i&fé& Plans”). The foregoing will
not be construed to require Corporation to estalaisy such plans or to prevent Corporation fromifgod) or terminating any such
Benefit Plans. Through December 31, 2009, Corpamatiill also lease an automobile (in an amountapa00 per month) at its expe!
for Rosenbaum’s use in the performance of his dutie will pay such expenses in connection withatitemobile as are customarily
paid for senior management of corporations sulistansimilar to Corporation; provided, however ygoortion of the automobile
related expenses and lease payments made by Ciaopatiributable to Rosenbaum’s
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personal use of the automobile will be reflecte®Rosenbaum’s reported compensation for income tgegses in accordance with
Corporation’s regular payroll practices.

2.2.2 Upon Expiration of TermCorporation will continue to provide Rosenbaunthwéll medical, dental, group life, long-term
care and long-term disability insurance benefitaliich Rosenbaum was entitled prior to the exmratf the Term until September 30,
2013; provided that such continued participatiopassible under the general terms and provisiossiclfi benefit plans or insurance
policies. In the event Rosenbaum’s continued gpetmon in any such benefit plan or insurance poiécbarred by the provisions of the
plan or policy, Corporation will arrange to proviBesenbaum with benefits substantially similathiose which Rosenbaum was entit
to receive under the plan or policy; provided, hearethat any payments or reimbursements from Gatfmm that are not exempt from
taxation under Sections 105 or 106 of the InteRelenue Code must be made by Corporation no tzderMarch 15, 2012.

2.3 ExpensesSubject to review and approval by the chairma@afporation$ audit committee, Corporation will reimburse Rdxam
for reasonable expenses, including travel expefasdsmself (and his spouse whenever she accompduiie on a trip which involves
Corporation’s business), actually incurred by Rbsemim in connection with the business of CorporatResenbaum will submit to
Corporation such substantiation for such expensesay be reasonably required by Corporation.

3. CONFIDENTIAL INFORMATION

3.1 Definition. “Confidential Information” is all nonpublic infanation relating to Corporation or its business thalisclosed to
Rosenbaum, that Rosenbaum produces, or that Raganttherwise obtains during employment. Confidémtitormation also includes
information received from third parties that Comgtion has agreed to treat as confidential. Exangdfl€onfidential Information include,
without limitation, marketing plans, customer listsother customer information, product design merashufacturing information, and financial
information. Confidential Information does not inde any information that (i) is within the publiordain other than as a result of disclosure
by Rosenbaum in violation of this Agreement, (igsyvon or before the date of disclosure to Rosenpalready known by Rosenbaum, or
(iii) Rosenbaum is required to disclose in any goweental, administrative, judicial, or quasi-judicproceeding, but only to the extent that
Rosenbaum is so required to disclose and provitgcdRosenbaum takes reasonable steps to requéistecial treatment of such informati
in such proceeding.

3.2 Access to InformationRosenbaum acknowledges that in the course arhEoyment he has had and will have access to
Confidential Information, that such informationaisaluable asset of Corporation, and that its dégle or unauthorized use will cause
Corporation substantial harm.

3.3 Ownership Rosenbaum acknowledges that all Confidentialrim&gion will continue to be the exclusive propesfyCorporation (or
the third party that disclosed it to Corporatiomipether or not prepared in whole or in part by Ras&im and whether or not disclosed to
Rosenbaum or entrusted to his custody in conneutittnhis employment by Corporation.

3.4 Nondisclosure and NonusEnless authorized or instructed in advance iimgiby Corporation, or required by law (as deteraci
by licensed legal counsel), Rosenbaum will notegxas required in the course of Corporation’sress, during or after his employment,
disclose to others or use any Confidential Infororgtunless and until, and then only to the exteat, such items become available to the
public through no fault of Rosenbaum.

3.5 Return of Confidential InformatiariJpon request by Corporation during or after mgpkeyment, and without request upon
termination of employment pursuant to this AgreemBiesenbaum will deliver immediately to Corporatall written, stored, saved, or
otherwise tangible materials containing Confiddrtiformation without retaining any excerpts or &p

3.6 Duration. The obligations set forth in this Section 3 witintinue beyond the term of employment of Rosenblay@orporation and
for so long as Rosenbaum possesses Confidenttahtation.
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4. NONCOMPETITION

4.1 Covenant For a period ending on the last day of the applie Noncompete Period described in Section 5.8eRmaum will not,
within any geographical area where Corporation gagan business:

(a) Directly or indirectly, alone or with any inddwal, partnership, corporation, or other entitgctme associated with,
render services to, invest in, represent, advisetterwise participate in any business, activtyenterprise which is carrying on
any business competitive with the business condungeCorporation as of the date Rosenbaum’s emptoynith Corporation is
terminated; provided, however, that nothing corgdim this Section 4.1 will prevent Rosenbaum fmeming less than 5 percent
of any class of equity or debt securities listechamational securities exchange or market, provédedh involvement is solely as a
passive investor;

(b) Solicit any business in competition with thesimess of Corporation from any individual, firm ripeership, corporation,
other entity that is a customer of Corporation dgithe 12 months immediately preceding the date®msum’s employment with
Corporation is terminated,;

(c) Employ or otherwise engage, or offer to emgmyRosenbaum or any other person, entity, or aajin, the services or
employment of any person who has been an emplegées representative, or agent of Corporation dutie 12 months precedi
the date Rosenbaum’s employment with Corporatiderisinated.

For purposes of this Section 4, “Corporation” me@osporation and its subsidiaries (whether nowtegsor subsequently created) and their
successors and assigns.

4.2 Severability; Reform of Covenanif, in any judicial proceeding, a court refuseshforce this covenant not to compete because it
covers too extensive a geographic area or is tog ilo its duration, the parties intend that it bBormed and enforced to the maximum extent
permitted under applicable law.

5. TERMINATION
Rosenbaum’s employment under this Agreement withieate prior to the end of the Term as follows:

5.1 Death Rosenbaum’s employment will terminate automdiiagbon the date of Rosenbaum’s death.

5.2 Disability. Company may, at its option, terminate Rosenba@mployment under this Agreement upon written motec
Rosenbaum if Rosenbaum, because of physical orainectpacity or disability, fails to perform thesential functions of his position, with
reasonable accommodation, required of him undserAgreement for a continuous period of 120 daysngr180 days within any 12-month
period.

5.3 Termination by Corporation for Caus€orporation may terminate Rosenbasmmployment under this Agreement for Cause a
time. For purposes of this Agreement, “Cause” me@)sa material breach of this Agreement by Roaaniy (b) Rosenbaum’s refusal,
failure, or inability to comply with the generallfpies or standards of Corporation or to perforng b duties of Rosenbaum; (c) any act of
fraud by Rosenbaum, (d) any act of dishonesty bgeRbaum involving Corporation or its businessRe¥enbaum’s conviction of or a plea
of nolo contendere to a felony; or (f) the commigsdf any act in direct or indirect competition kvigir materially detrimental to the best
interests of Corporation that is in breach of Rbsem'’s fiduciary duties to Corporation; providedtt€ause will not include any actions or
circumstances constituting Cause under (a) orlfbyaif Rosenbaum cures such actions or circumstawithin 30 days of receipt of written
notice from Corporation setting forth the actiomsiocumstances constituting Cause.

5.4 Termination by Rosenbaum for Good ReasRnsenbaum may terminate his employment with Gatpon under this Agreement
for “Good Reason” if Corporation has not cureddlegons or circumstances
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which are the basis for such termination withind2@s following receipt by the Board of written roatifrom Rosenbaum setting forth the
actions or circumstances constituting Good Reasbith notice must be delivered to the Board witihdays of the initial existence of such
actions or circumstances. For purposes of this é&mgent, except as expressly provided to the conélagwhere in this Agreement, “Good
Reason” means:

() Failure of Corporation to comply with the mé&éterms of this Agreement; or

(b) The occurrence (without Rosenbaum’s expresttamrconsent) of any of the following acts by Cagiimn or failures by
Corporation to act:

(i) A substantial adverse alteration in the naturstatus of Rosenbaum’s title, position, dutieseporting
responsibilities as an executive of Corporation;

(i) A material reduction in Rosenbaum’s base satgrecified in Section 2.1 above; or
(iii) The failure by Corporation to continue to prde Rosenbaum with benefits and participation é@m&it Plans as
provided in Section 2.2,

5.5 Termination by Corporation Without Caugeorporation may terminate Rosenbaum’s employméht Corporation without Cause
for any reason or for no reason at any time bytaminotice to Rosenbaum.

5.6 Termination by Rosenbaum Without Good Rea®osenbaum may terminate Rosenbaum’s employmémiGairporation for any
reason other than Good Reason or for no reasarydtrae by written notice to the Secretary of trariration.

5.7 Applicable Noncompete Periods upon Terminatidhe duration of Rosenbaum’s obligations undetiSed (the “Noncompete
Period”) will be as follows:

5.7.1 In the event Rosenbaum terminates his emmaymith Corporation for Good Reason under Sedlidnor Corporation
terminates Rosenbaumémployment with Corporation without Cause undmti®n 5.5, the Noncompete Period will continudosty as
Rosenbaum is entitled to receive Monthly Severdaaments under Section 6.3.1 (without giving effeany prepayment pursuant to
the Outside Payment Date provision of such Sedrgrursuant to Section 6.5). Rosenbaum'’s obligatiomder this Agreement will
terminate immediately if Corporation fails to mak&lonthly Severance Payment within 15 days aftesrdiue.

5.7.2 Subject to extension by Corporation as prxidelow, in the event Rosenbaum terminates hisoymgnt with Corporation
other than for Good Reason under Section 5.6, ticbimpete Period will be one year from the datewhination. Corporation may in
its sole discretion extend the Noncompete Perioa fgeriod not to extend beyond 24 months frondtite the Noncompete Period
would otherwise expire by agreeing to make Monfdyerance Payments to Rosenbaum during the ext&atesbmpete Period. To
extend the Noncompete Period, Corporation must Bwgenbaum written notice (an “Extension Notiagd)later than 60 days followil
the date of termination, stating the elected daratif the extended Noncompete Period. The Exteridaiite will constitute a binding
commitment by Corporation to make Monthly Severdhagments for the full duration of the extended tonpete Period and no
further extension of the Noncompete Period wilpeemitted. Rosenbaummbbligations under this Agreement will terminatariediatel
if Corporation fails to make a Monthly SeverancgrRant within 15 days after it is due.

5.7.3 In the event Corporation terminates Rosentmamployment with Corporation due to the expinatad the Term or for
Cause, there will be no Noncompete Period.
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6. COMPENSATION UPON TERMINATION

6.1 Death Upon the death of Rosenbaum during the Term Abreement will automatically terminate and allhtigj of Rosenbaum and
his heirs, executors and administrators to comgemsand other benefits under this Agreement vélige, except that Rosenbaum'’s heirs,
executors and administrators, as the case mayilbbéeventitled to:

(a) Accrued base salary through Rosenbaum'’s dadeath;

(b) Other benefits under Benefit Plans to whichdddmum was entitled on Rosenbasimtate of death in accordance with
terms of such Benefit Plans; and

(c) A lump sum payment in the amount of $500,0@8 eny amounts payable under any life insurandeigslpurchased by
Corporation for the benefit of Rosenbaum’s depetalen

6.2 Disability. Upon termination of Rosenbaum’s employment bypGmation pursuant to Section 5.2, all obligatioh€orporation
under this Agreement will cease, except that Rasembwill be entitled to:

(a) Accrued base salary through the date of Rosenisaermination of employment; and

(b) Other benefits under Benefit Plans to whichéddmum was entitled upon such termination of empet in accordance
with the terms of such Benefit Plans.

6.3 Severance Upon Certain Terminations

6.3.1 Termination Without Cause or by RosenbaunGimod Reasonlin the event that prior to the expiration of Term,
Rosenbaum terminates his employment with Corpardtio Good Reason under Section 5.4 or Corpordéoninates Rosenbaum’s
employment with Corporation without Cause undettisad.5, Rosenbaum will be entitled to receiveesance equal to the number of
full or partial months remaining in the Term muliggel by Rosenbaum’s monthly base salary in effsatfahe date of termination,
payable in equal monthly installments (each instatit, a “Monthly Severance Paymengjpvided that if such termination occurs or
before September 30, 2010, the amount of such MoBtwverance Payments will decrease to $27,083atob@r 1, 2010. Monthly
Severance Payments will be payable in a manneistenswith Corporation’s payroll practices for nagement employees; provided,
however, that if the period over which Monthly Seasrece Payments would otherwise be payable woulheXbeyond the Outside
Payment Date, the unpaid portion of the aggregateuat of Monthly Severance Payments (plus the uhpaition of any amounts
being paid to or reimbursed to Rosenbaum for médiva dental benefits pursuant to the following wemtences) as of the Outside
Payment Date will be paid to Rosenbaum in a lurmp sat later than the Outside Payment Date. Corjmoratill also continue to
provide to Rosenbaum all medical, dental, groug léng-term care and lorigkm disability insurance benefits to which Rosembava:
entitled as of the date of termination through 8efiter 30, 2013; provided that such continued ppaiion or coverage is possible
under the general terms and provisions of suchftigrt@ns or insurance policies. In the event Rbsem’s continued participation in
any such benefit plan or coverage by any such amsgr policy is barred by the provisions of the mapolicy, Corporation will arrange
to provide Rosenbaum with benefits substantialtyilsir to those which Rosenbaum was entitled toivecender the plan or policy.
Corporation’s obligation to make Monthly SeveraRagments and provide the insurance benefits destabove to Rosenbaum will
terminate if Rosenbaum either individually or adiractor, officer, partner, employee, agent, repnéstive, or consultant with any
business, directly or indirectly (a) solicits, ditsg or accepts orders for products or servicetsateasubstantially competitive with the
products or services sold by Corporation from amtamer of Corporation; (b) engages or preparengage in any business that
competes with Corporation; or (c) induces or attesmg induce any person who is an employee of Gatfmm to leave the employ of
Corporation. For purposes of this Agreement, “QlggPayment Date” means the 15th day
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of the third calendar month of the calendar yeané@diately following the date of termination of Robaum.

6.3.2_Termination For Cause or by Rosenbaum Witlmdd Reasonlin the event Corporation terminates Rosenbaum’s
employment with Corporation for Cause under Seddi@) or Rosenbaum terminates his employment wattp@ation for other than
Good Reason under Section 5.6, Corporation’s dfidigs under this Agreement will cease and Rosenbailirbe entitled to that
portion of his base salary and employment benfitsvhich he is qualified as of the date of terntioa and Rosenbaum will not be
entitled to any other compensation or consideratinther this Agreement.

6.4 Automobile. Upon Rosenbaum’s termination of employment for mason, Rosenbaum will surrender possession potation of
any automobile then leased by Corporation for ks and Rosenbaum will have no liability for any payts due or which may become due
under such lease.

6.5 Compliance with IRS Section 40940 the extent required by Section 409A of thednal Revenue Code, and the regulations
promulgated thereunder, payment of severance hemefRosenbaum under any provision of SectionthiefAgreement will not be paid or
commenced until the expiration of six months foliogvthe date of termination of Rosenbaum’s emplaytrméth Corporation. If monthly
payments are deferred pursuant to this Sectiosuah deferred amounts will be paid in a lump sunthe expiration of the six-month period.

6.6 Excess Parachute Payments

6.6.1 Reduction In the event that any portion of the paymentslaenkfits payable to Rosenbaum under Section &&uld
constitute an “excess parachute payment” withimtleaning of IRC § 280G(b) that is subject to theigxtax imposed on so-called
excess parachute payments pursuant to IRC §499%aise Tax”), the severance otherwise payablesuiEgction 6.3.1 will be
reduced to the extent necessary to avoid such &Xais if, and only if, such reduction would resalta larger after-tax benefit to
Rosenbaum, taking into account all applicable fellstate, and local income and excise taxes, eititier (i) no portion of the severar
payments is subject to such Excise Tax or (ii)gagments are reduced to zero.

6.6.2 Application For purposes of this Section 6.6:

(a) No portion of any severance or other compensathe receipt or enjoyment of which Rosenbaumefifestively waived
in writing prior to the date of payment of any ptstmination compensation, will be taken into actou

(b) No portion of any severance or other compeasatiill be taken into account which, in the opinimitax counsel select
by Corporation and reasonably acceptable to Rosenl§dal ax Counsel”), does not constitute a “paraetpayment” within the
meaning of IRC § 280G;

(c) If Rosenbaum and Corporation disagree whethgipayment will result in an Excise Tax or whetheeduction in any
payments will result in a larger after-tax bentfiRosenbaum, the matter will be conclusively resdlby an opinion of Tax
Counsel;

(d) Rosenbaum agrees to provide Tax Counsel wlifinahcial information necessary to determine dfter-tax
consequences of payments for purposes of detergnvirether, or to what extent, such payments abe teeduced pursuant to
Section 6.6.1; and

(e) The value of any noncash benefit or any defigpayment or benefit, and whether or not all oodipn of any payment
benefit is a “parachute payment” for purposes if 8ection 6.6, will be determined by Corporationdependent accountants in
accordance with the principles of IRC § 280(G)(¥HBd (4).
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6.6.3 Effect on Other Agreementt the event that any other agreement, planfrangement providing for payments to
Rosenbaum (an “Other Agreement”) has a provisiahrquires a reduction in the payments governeslibin Other Agreement to
avoid or eliminate an “excess parachute paymemtpiwposes of IRC § 280G, the reduction in paympatsuant to Section 6.6.1 will
be given effect before any reduction in the paym@otrsuant to the Other Agreement. To the extesdipte, Corporation and
Rosenbaum agree that reductions in benefits ungeplan, program, or arrangement of Corporatioth bélreduced (only to the extent
described in Section 6.6.1) in the following ordépriority:

(a) Post-termination payments under this Agreement;
(b) Benefit Plan benefit continuation pursuant ézt®n 6.3.1; and
(c) The acceleration in the exercisability of atgck option or other stock related award grante€byporation.

7. REMEDIES

The respective rights and duties of CorporationfRasenbaum under this Agreement are in additioartd,not in lieu of, those rights
and duties afforded to and imposed upon them byolaiw equity. Rosenbaum acknowledges that anychreathreatened breach of Sectic
or 4 of this Agreement will cause irreparable haonCorporation and that any remedy at law wouldhlaglequate to protect the legitimate
interests of Corporation. Rosenbaum agrees thaddtation will be entitled to specific performanoe to any other form of injunctive relief
enforce its rights, under Section 3 or 4 of thiggament without the necessity of showing actualatgeor irreparable harm or the posting of
any bond or other security. Such remedy will baddition to any other remedy available to Corporaby law or in equity.

8. SEVERABILITY OF PROVISIONS

The provisions of this Agreement are severable,ifaady provision of this Agreement is held invalichenforceable, or unreasonable, it
will be enforced to the maximum extent permissibled the remaining provisions of the Agreement walhtinue in full force and effect.

9. NONWAIVER

Failure of Corporation at any time to require parfance of any provision of this Agreement will tigiit the right of Corporation to
enforce the provision. No provision of this Agreerner breach of this Agreement may be waived byegiparty except in writing signed by
that party. A waiver of any breach of a provisidritos Agreement will be construed narrowly andlwidt be deemed to be a waiver of any
succeeding breach of that provision or a waivehaf provision itself or of any other provision.

10. NOTICES

All notices required or permitted under this Agregrihmust be in writing and will be deemed to hagerbgiven if delivered by hand, or
mailed by first-class, certified mail, return rgmeiequested, postage prepaid, to the respectitiepas follows (or to such other address as
any party may indicate by a notice delivered todtreer parties hereto): (i) if to Rosenbaum, torbEdence as listed in Corporatismecords
and (i) if to Corporation, to the address of tmmgipal office of Corporation, at:

One Airport Center
7700 N.E. Ambassador Place
Portland, Oregon 97220

11. ATTORNEY FEES

The prevailing party in any suit, action, arbitoati or appeal filed or held concerning this Agreetivell be entitled to reasonable
attorneys’ fees. For purposes of this Agreemengvailing party” means the party that
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prevails (whether affirmatively or by means of asssful defense) with respect to claims havinggtieatest value or importance as
reasonably determined by the court.

12. GOVERNING LAW

This Agreement will be construed in accordance withlaws of the state of Oregon, without regardry conflicts of laws rules. Any
suit or action arising out of or in connection wiktiis Agreement, or any breach of this Agreemenistrbe brought and maintained in the
Circuit Courts of the State of Oregon. The parties=by irrevocably submit to the jurisdiction othlwourt for the purpose of such suit or
action and hereby expressly and irrevocably wawéhe fullest extent permitted by law, any clalmattany such suit or action has been
brought in an inconvenient forum.

13. GENERAL TERMS AND CONDITIONS

This Agreement, as amended and restated effeative 15, 2009, constitutes the entire understarafitige parties relating to the
employment of Rosenbaum by Corporation, and sugessand replaces all prior written and oral agregsigy and between the parties
relating thereto; provided that Corporation andéddsum specifically acknowledge and agree thabarard agreements entered into
between Corporation and Rosenbaum pursuant to @iipo’s stock-based compensation plans, includiitgout limitation its 2005 Stock
Incentive Plan and its Stock Appreciation RightsrPlre not affected by and exist separate and fapar this Agreement. Rosenbaum
acknowledges that he has read and understood thié gfrovisions of this Agreement, that the reitits contained in Sections 4 and 5.7 of
this Agreement are reasonable and necessary f@robection of Corporation’s business and that Rbaam entered into this Agreement in
connection with a bona fide advancement of Rosambaith Corporation in that Rosenbaum was grantkxhg-term employment contract.
This Agreement will inure to the benefit of any sessors or assigns of Corporation. All captionslusehis Agreement are intended solely
for convenience of reference and will in no wayitiemy of the provisions of this Agreement.

The parties have executed this Amended and Redtatgpibyment Agreement as of the date stated above.
RENTRAK CORPORATION

/s/__Paul A. Rosenbaum By s/ Judith G. Allen
Paul A. Rosenbaumr Name Judith G. Allen
Title:  Chair, Compensation Committ
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a)

[, William P. Livek, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Rentrak Corporatiot

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

Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

(@) All significant deficiencies and material weaknes in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samifiole in the registrant’s
internal control over financial reportin

Date: August 7, 2009

By: /s/ William P. Livek

William P. Livek
Director and Chief Executive Offic
Rentrak Corporatio



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a)

I, Mark L. Thoenes, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Rentrak Corporatiot

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

Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

(@) All significant deficiencies and material weaknes in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samifiole in the registrant’s
internal control over financial reportin

Date: August 7, 2009

By: /s/ Mark L. Thoenes

Mark L. Thoene:
Executive Vice President
and Chief Financial Office
Rentrak Corporatio



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Rent@drporation (the “Company”) on Form 10-Q for theager ended June 30, 2009, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, William P. Livek, ictor and Chief Executive Officer of

the Company, certify, pursuant to 18 U.S.C. § 1380adopted pursuant to § 906 of the Sarbanes-@xdegf 2002, that, to the best of my
knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExajeAct of 1934; and

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

By: /s/ William P. Livek
William P. Livek
Director and Chief Executive Offici
Rentrak Corporatio
August 7, 200¢




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Rent@drporation (the “Company”) on Form 10-Q for theager ended June 30, 2009, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Mark L. Thoenes, Eixtive Vice President and Chief
Financial Officer of the Company, certify, pursutmtl8 U.S.C. § 1350, as adopted pursuant to 98l Sarbanes-Oxley Act of 2002, that,
to the best of my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExajeAct of 1934; and

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

By: /s/ Mark L. Thoenes
Mark L. Thoene:
Executive Vice President
and Chief Financial Office
Rentrak Corporatio
August 7, 200¢




