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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)
XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended September 30, 2008
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
(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, Oregon 97220

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area codes03-284-7581

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 pastie@s. Yes No [

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

Large accelerated fileil] Accelerated filer
Non-accelerated filer (I Smaller reporting company]
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No

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

Common stock $0.001 par value 10,547,339
(Class) (Outstanding at November 4, 20(
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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 doukdftdounts of $589 and $5
Note receivablt
Advances to program suppliers, net of program seppserves of $22 and $
Taxes receivable and prepaid ta
Deferred income tax ass¢
Other current asse
Total Current Asset
Property and equipment, net of accumulated degreciaf $8,523 and $7,7:
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
Notes payabli

Total Liabilities
Commitments and Contingenci

Stockholder Equity:
Preferred stock, $0.001 par value; 10,000 shardg®ared; none issue

Common stock, $0.001 par value; 30,000 shares amditb shares issued and outstanding: 10,621

10,605
Capital in excess of par vall
Accumulated other comprehensive inca
Accumulated defici
Total Stockholder Equity
Total Liabilities and Stockholde’ Equity

See accompanying Notes to Condensed Consolidated ¢tal Statements.

2

September 3C March 31,
2008 2008
$ 6,88 $26,86:
29,87¢ 4,98¢
16,99¢ 15,03:
44¢ 39¢€

97 95

1,00¢ 1,45¢
352 258

95: 1,29¢
56,62 50,37t
6,27¢ 6,14%
584 62¢

$ 63,48( $57,14¢
$ 10,35¢ $ 6,76¢
46( 671

a0 a0

992 93C
1,621 872
13,52 9,33:
95¢ 98¢

42¢€ 22€
2,012 1,96t
74¢ 96E
17,66 13,47
11 11
47,58¢ 47,18¢
38 17C
(1,820) (3,69¢)
45 81! 43,67.
$ 63,48( $57,14¢
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Revenue
Cost of sale!

Gross margir
Selling and administrativ

Income from operatior
Other income (expense

Interest incom
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

For the Six Months Ended

September 30, September 30,
2008 2007 2008 2007
$ 24,32 $ 22,777(1) $ 49,68( $ 47,01%1)
16,35! 14,92¢ 33,16: 30,89(
7,97¢ 7,851 16,517 16,12¢
6,697 6,27¢ 13,55 12,717
1,27¢ 1,573(1) 2,96( 3,40¢(1)
20€ 41C 37€ 817
— @ 2 @
20€ 40€ 374 812
1,48t 1,981(1) 3,33¢ 4,221(1)
645 871(1) 1,45¢€ 1,86%(1)
$ 842 $ 1,110(1) $ 1,87¢ $ 2,35¢1)
$ 006 $ 010(1) $ 0.1 $  0.21)
$ 006 $ 010(1) $ 017 $  0.212)
10,61« 10,75¢ 10,61 10,74:
11,16¢ 11,26( 11,15: 11,27:

(1) Revised. See Note 8 of Notes to Condensed Consadiddnancial Statement

See accompanying Notes to Condensed Consolidated ¢tal Statements.

3
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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 casiglprovided by operating activitie

Tax benefit (shortfall) from sto-based compensatic
Depreciation and amortizatic
Loss on disposal of fixed assi
Accrued interest on notes paya
Adjustment to allowance for doubtful accou
Stocl-based compensatic
Excess tax benefits from stc-based compensatic
Deferred income taxe
(Increase) decrease |
Accounts receivabl
Note receivable issued to custor
Advances to program supplie
Interest and dividends receival
Taxes receivable and prepaid ta
Other asset
Increase (decrease) |
Accounts payabl
Taxes payabl
Accrued liabilities and compensati
Deferred ren
Deferred revenue and other liabiliti
Net cash provided by operating activit
Cash flows from investing activities:
Maturity of marketable securitie
Purchase of marketable securi
Purchase of property and equipm
Proceeds from sales of ass
Net cash provided by (used in) investing activi
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 activi
Effect of foreign exchange translation on c
Increase (decrease) in cash and cash equiv:
Cash and cash equivalents
Beginning of perioc
End of perioc

Supplemental cash flow information:

Cash paid during the period for income taxes.

Deferred gain related to forgiven loan for capisset:

Unrealized losses on investme

Supplemental nor-cash information

Common stock withheld in payment of exercise pfarestock options

(1) Revised. See Note 8 of Notes to Condensed Consatiddnancial Statement

See accompanying Notes to Condensed Consolidateddial Statements.

4

For the Six Months
Ended September 30,

2008 2007
$ 1,87¢  $ 2,35¢1)
) 33€
79¢ 64¢
74 13
— 5
17 (10€)
26C 53¢
2 (179
101 (129)
(1,975) 3,195(1)
(52) 11)
2 89
(67) —
45¢ —
44¢ (53
3,59( (3,957)
47 475(1)
(149) (68€)
(30) (32)
74¢ 574
6,14z 2,58¢
4,98¢ 2,40¢
(30,006) —
(1,220) (1,310
1 —_
(26,239 1,09€
137 68C
) 17¢
— (1,229)
13F (364)
(13) (10)
(19,97%) 3,311
26,86 11,35:
$ 6,887  $14,66:
$ 77¢  $ 1,181
21¢ —
19C —
$ — $ 19
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Statements of Stockholdesguity
(Unaudited)

(In thousands, except per share amounts)

Cumulative

Common Stock Capital Other Total
In Excess Comprehensive Accumulated Stockholders’
of Par
Shares Amount Value Income Deficit Equity

Balance at March 31, 2006 10,697,33 $ 11  $48,06¢ $ 181 $ (12,850(1) $ 35,41(1)
Net income — — — — 5,887%(1) 5,881(1)
Unrealized loss on foreign currency transla — — — (49) — (49)
Comprehensive incorr 5,83¢(1)
Common stock issued pursuant to stock p 321,35¢ — 465 — — 46E
Common stock used to pay for option exercises

and taxe: (114,177 — (131 — — (137)
Common stock issued pursuant to warrant

exercise 12,70: — — — — —
Deferred stock units granted to Board of

Directors — — 35¢ — — 35¢
Stocl-based compensation expel- options — — 49¢ — — 49¢
Common stock repurchas (193,500 — (1,949 — — (1,94%)
Income tax benefit from stock option and wari

exercises — — 844 — — 844
Balance at March 31, 200° 10,723,72 11 48,15¢ 132 (6,969)(2) 41,33%(1)
Net income — — — — 4,59¢ 4,592
Reclassification adjustment relating to substa

liquidation of foreign investmer (187) (187)
Unrealized gain on foreign currency translal — — — 21¢ — 21¢
Comprehensive incorr 4,63
Common stock issued pursuant to stock p 170,56: — 1,02 — — 1,02
Common stock used to pay for option exercises

and taxe: (15,829 — (20¢) — — (208)
Common stock issued in exchange for deferre

stock units 9,00( — — — — —
Deferred stock units granted to Board of

Directors, ne — — 65C — — 65C
Stocl-based compensation expel- options — — 32t — — 32t
Common stock repurchas (282,799 — (3,259 — — (3,259
Cumulative effect of adoption of FIN ¢ — — — — (1,329 (1,329
Income tax benefit from stock-based

compensatiol — — 492 — — 492
Balance at March 31, 200¢ 10,604,66 11 47,18¢ 17¢ (3,69¢) 43,67:
Net income — — — — 1,87¢ 1,87¢
Unrealized loss on foreign currency transla — — — (24) — (24)
Unrealized loss on investments, net of — — — (108) — (108)
Comprehensive incorr 1,74¢
Common stock issued pursuant to stock p 16,37¢ — 137 — — 137
Deferred stock units granted to Board of

Directors — — 97 — — 97
Stocl-based compensation exper- options — — 162 — — 162
Income tax effect from sto-based compensati — — (2) — — (2
Balance at September 30, 20C 10,621,03 $ 11 $4758: $ 38 $ (1,820 $ 45,811

(1) Revised. See Note 8 of Notes to Condensed Consatidanancial Statement
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 footnote ltisares normally included in financ
statements prepared in accordance with the acecmuptinciples generally accepted in the Unitedestatf America have been condensed or
omitted pursuant to such rules and regulations.r€belts of operations for the three and six-mmtiods ended September 30, 2008 are not
necessarily indicative of the results to be expkte the entire fiscal year ending March 31, 2008e Condensed Consolidated Financial
Statements should be read in conjunction with tbesBlidated Financial Statements and footnotegtbéncluded in our 2008 Annual Ref

to Shareholders.

The Condensed Consolidated Financial Statemenésteih the opinion of management, all materiguatinents (which include only normal
recurring adjustments) necessary to present fairyfinancial 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 S¢aitenfi Financial Accounting
Standards (“SFAS”) No. 128, “Earnings per Sharelldwing is a reconciliation of the shares usedtfa basic EPS and diluted EPS
calculations (in thousands):

Three Months Ended Sept. 30, Six Months Ended Sept. 30,
2008 2007 2008 2007
Basic EPS:
Weighted average number of shares of common stotstamding 10,61« 10,75¢ 10,61 10,74:
Diluted EPS:
Effect of dilutive deferred stock units, stock apis and warrant 552 501 542 52¢
11,16¢ 11,26( 11,15: 11,27

Options not included in diluted EPS because thecésesprice of the
options was greater than the average market pfiteeawommon shares
for the perioc — — — —

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 imh@tion by individual segment under this structlifee PPT Division focuses on managing
our business operations that facilitate the dejiwdrhome entertainment content products and rtlaetal and sales information for that
content to our Participating Retailers on a reveshaging basis. The AMI Division concentrates amilanagement and growth of our
Essentials Suite™ of business information servipgmarily offered on a recurring subscription tsasihich are no longer in the early stages.
Effective July 1, 2008, our Multi-Screen Essentlade of business was moved from the Other Dividimthe AMI Division. Prior period
information has been reclassified to conform todheent presentation.

We did not have any revenues from our Other Divisiothe fiscal 2009 or fiscal 2008 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 @ Total

Three Months Ended September 30, 20C

Sales to external custome $21,24( $3,087 $ —  $24,32°
Depreciation and amortizatic 26 242 142 417
Income (loss) from operatiol 3,521 282 (2,529 1,27¢
Three Months Ended September 30, 20C

Sales to external custométs $20,26¢ $2,511 $ —  $22,77%
Depreciation and amortizatic 20 167 137 324
Income (loss) from operatiof® 3,89¢ 255 (2,57%) 1,57¢
Six Months Ended September 30, 20C

Sales to external custome $43,55( $6,13C $ —  $49,68(
Depreciation and amortizatic 54 452 292 79¢
Income (loss) from operatiol 7,44( 56C (5,040 2,96(
Six Months Ended September 30, 20C

Sales to external customé®s $42,14¢ $4,86¢ $ —  $47,01f
Depreciation and amortizatic 37 32¢ 28¢ 64¢
Income (loss) from operatiofi® 8,412 554  (5,55¢) 3,40¢

(1) Includes revenue and expenses relating to ptedund/or services which are still in early stagsswell as corporate expenses and other
expenses which are not allocated to a specific eayi
(2) Amounts revised. See Note

Additional results of operations information by semt was as follows:

Three Months Ended September 30(,1)

2008 2007
% of % of
(Dollars in thousands) Dollars revenue: Dollars revenue:
PPT Division
Revenue: $21,24( 100.% $20,26: 100.(%
Cost of sale: 15,697 73.¢ 14,46¢ 71.2
Gross margit $ 5,54¢ 26.1% $ 5,79¢ 28.t%
AMI Division
Revenue:! $ 3,087 100.(% $ 2,51: 100.(%
Cost of sale: 654 21.2 46C 18.2
Gross margir $ 2,438 78.8% $ 2,05¢ 81.7%
Six Months Ended September 301
2008 2007@
% of % of

(Dollars in thousands) Dollars revenue Dollars revenue:
PPT Division
Revenue:! $43,55( 100.(% $42,14¢ 100.(%
Cost of sale: 31,90: 73.2 30,01: 71.2
Gross margit $11,64" 26.7% $12,13¢ 28.8%
AMI Division
Revenue: $ 6,13C 100.% $ 4,866 100.(%
Cost of sale: 1,26( 20.¢€ 871 18.C
Gross margir $ 4,87( 79.4% $ 3,98¢ 82.(%

(1) Percentages may not add due to rounc
(2) Amounts revised. See Note
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Revenue by service activity was as follows (in gends):

Three Months Ended Sept. 30, Six Months Ended Sept. 30,
2007®
2008 2008 2007Y)
Order processing fet $ 2,22 $ 1,697 $ 4,62 $ 3,45:%
Transaction fee 14,26( 13,53¢ 28,68 27,75¢
Sell-through fee 3,17¢ 3,44¢ 6,78¢ 7,46¢€
DRS fees 1,42¢ 1,441 3,16¢ 3,17¢
Essentials Suite™ 3,087 2,51z 6,13( 4,86¢
Other 15€ 144 294 30C
$ 24,32 $ 22,77 $ 49,68( $ 47,01¢

(1) Amounts revised. See Note

During the three and six-month periods ended Sdpe30, 2008 and 2007, we had Program Supplietstimglied product to our PPT
Division which generated in excess of 10% of otlteevenues as follows:

Three Months Ended Sept. 30, Six Months Ended Sept. 30,

2008 2007 2008 2007
Program Supplier 16% 19% 15% 17%
Program Supplier 15% 13% 1% 15%
Program Supplier 13% 18% 13% 17%
Program Supplier 12% 11% 11% 13%

There were no other Program Suppliers who proviteduct to our PPT Division that accounted for 1@@more of our total revenues for
three or six-month periods ended September 30, 802807. Although management does not believetkeatelationships with our
significant Program Suppliers will be terminatedhe near term, a loss of any one of these sugpt®uld have an adverse effect on our
financial condition and results of operations.

There were no customers that accounted for 10%ooe of our total revenue in the three or six-mquehiods ended September 30, 2008 or
2007.

Note 4. Stock-Based Compensation

We account for stock-based compensation pursusg®fAS No. 123R, “Share-Based Payment.” Stock opiivity for the first six months
of fiscal 2009 was as follows:

Weighted Average

Options
Outstanding Exercise Price
Outstanding at March 31, 200¢ 1,044,271 $ 6.2¢€
Granted — —
Exercisec (16,375 8.3¢
Forfeited — —
Outstanding at September 30, 200 1,027,90: 6.23

As of September 30, 2008, unrecognized stock-besergbensation related to outstanding, but unvegpdres was $0.2 million, which will
be recognized over the weighted average remairesting period of 3.5 years.

Deferred stock unit (“DSU”) activity for the firsix months of fiscal 2009 was as follows:

Weighted Average

Units Grant Date
Outstanding Fair Value
Outstanding at March 31, 2008 72,00( $ 12.7¢
Granted 55,50( 12.5¢
Issuec — —
Forfeited — —
Outstanding at September 30, 2008 127,50 12.67

(1) Ofthe 127,500 DSUs outstanding at SeptembgeP@08, 72,000 were vested. However, the DSUs aressued until the director
holding such DSUs retires from the Boe
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During the first quarter of fiscal 2009, 45,000 DSiere issued. The total value of these DSUs wdsrillion and is being recognized over
the three-year vesting period. During the secorattgu of fiscal 2009, 10,500 DSUs were issued mmew Board members. The total value
of these DSUs was $0.2 million and is being recoephiover the three-year vesting period.

As of September 30, 2008, the unrecognized compiensaxpense related to unvested DSUs was $0.&millvhich will be recognized over
the weighted average remaining vesting period ®f/2ars.

Note 5. Marketable Securities and Fair Market ValueDisclosures

During the second quarter of fiscal 2009, we pusede$30.0 million of short-term marketable secesitwhich we have classified as
“available for sale” securities. Pursuant to SFA® ML5, “Accounting for Certain Investments in Dahtl Equity Securities,” our marketable
securities are marked to market on a quarterlysbasih unrealized gains and losses being exclfided earnings and reflected as a
component of other comprehensive income.

Effective April 1, 2008, we adopted the provisiafisSFAS No. 157, “Fair Value Measurements,” for inancial assets and liabilities. The
adoption of this portion of SFAS No. 157 did novdany effect on our financial position or reswif®perations and we do not expect the
adoption of the provisions of SFAS No. 157 relatedonfinancial assets and liabilities to have an eftecbur financial position or results
operations. Although the adoption of SFAS No. 1BIfrebt impact our results of operations, we are meguired to provide additional
disclosures as part of our financial statements.

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 }—quoted prices in active markets for identical sities;

» Level 2—other significant observable inputs, inghgdquoted prices for similar securities, interages, prepayment speeds, credit
risk, etc.; anc

» Level Z—significant unobservable inputs, including our cagsumptions in determining fair valt
The inputs or methodology used for valuing seasitire not necessarily an indication of the risloeiated with investing in those securities.
Following are the disclosures related to our finahassets pursuant to SFAS No. 157 (in thousands):

September 30, 2008
Fair Value Input Level

Available for sale marketable securiti
Municipal tax exempt bond fur $29,87¢ Level 1

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

Note 6. Forgiveness of State of Oregon Loan

In June 2008, the State of Oregon forgave in futl@utstanding $0.2 million note payable relateduofiscal 2007 corporate headquarters
renovations. The related $0.2 million gain was defitand is being amortized against lease experesetive remaining lease term at the rate
of approximately $6,000 per quarter.
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Note 7. Multi-Screen Contract—Deferred Revenue

During the fourth quarter of fiscal 2008, we enteirgo a long-term agreement with a customer/seppélating to our Essentials™ line of
business, in which we will develop reporting tospecifically relating to their unique business iiegments. We recognize revenue in
accordance with Statement of Position 81-1, “Acc¢mgnfor Performance of Construction-Type and derRroduction-Type Contracts,”
applying the completed-contract method. As of Septr 30, 2008, we had received payments totaling $illion and incurred related costs
of $0.1 million, both of which have been deferrédée will recognize the revenue and related costswthe development project is complet

Note 8. Prior Period Corrections

During the third quarter of fiscal 2008, we discckan error in our process relating to the acdarajuaranteed minimum revenues from
customers which caused revenues and the relatechintax expense to be overstated in the prior égtdl quarters by a total of $576,000
and $240,000, respectively. Accordingly, our acclated deficit through the second quarter of fi2@08 was understated by $336,000. This
error had no impact on previously reported casivdlérom operating, financing or investing activitiand was considered to be immaterial to
the previously reported results of operations asageour financial position. Since the cumulatingact of this error would be material to 1
results of the third quarter of fiscal 2008 endet®mber 31, 2007, we applied the guidance of 8tafbunting Bulletin No. 108 (“SAB

108"). This guidance required that the prior pefiodncial statements be corrected, even though sagsion previously was, and continues
to be, immaterial to the prior period financialtstaents. Accordingly, our Form 10-Q for the quagieded December 31, 2007 included a
reconciliation of the eight quarters affected all a®a reconciliation of the March 31, 2007 baksheet. Following is a reconciliation of
consolidated income statement information for tiree and six-month periods ended September 30, @d@7ousands, except per share
amounts):

Three Months Ended September 30, 2007

Provision Basic Diluted
for Income Net Net
Net Income Income
Revenue Taxes Income Per Share Per Share
Reportec $22,86¢ $ 91C $1,16C $ 0.11 $ 0.1C
Adjustment (89) (39 (50) (0.09) —
Revised $22,77% $ 871 $1,11( $ 0.1C $ 0.1C
Six Months Ended September 30, 2007
Provision Basic Diluted
for Income Net Net
Net Income Income
Revenue Taxes Income Per Share Per Share
Reportec $47,200 $ 1,946 $2,46¢ $ 0.2 $ 0.22
Adjustment (18€) (83) (105) (0.01) (0.01)
Revised $47,01¢ $ 1,86 $2,35¢ $ 0.22 $ 0.21

Note 9. New Accounting Pronouncements
SFAS No. 162

In May 2008, the Financial Accounting Standardsrddqa-FASB”) issued Statement of Financial Accougti®tandards (“SFAS”) No. 162,
“The Hierarchy of Generally Accepted Accountingreiples,” which identifies the sources of accougtminciples and the framework for
selecting the principles used in the preparatiofinaincial statements of nongovernmental entities &re presented in conformity with
generally accepted accounting principles in thetdééhStates. SFAS No. 162 is effective 60 days fatlg the Securities and Exchange
Commission’s approval of the Public Company AccoumOversight Board amendments to AU Section 43The Meaning of Present Fai
in Conformity With Generally Accepted AccountingriRiples.” We believe that our accounting princgbnd practices are

10
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consistent with the guidance in SFAS No. 162, acdprdingly, we do not expect the adoption of SRS 162 to have a material effect on
our financial position or results of operations.

SFAS No. 161

In March 2008, the FASB issued SFAS No. 161, “Qisales about Derivative Instruments and Hedgingviliets,” which requires certain
disclosures related to derivative instruments. SRAS161 is effective prospectively for interim jpets and fiscal years beginning after
November 15, 2008. We do not have any derivatigguments that fall under the guidance of SFASMd. and, accordingly, we do r
expect the adoption of SFAS No. 161 to have amgcefin our financial position or results of operas.

SFAS No. 141R and SFAS No. 160

In December 2007, the FASB issued SFAS No. 141Rsitless Combinations,” and SFAS No. 180pfcontrolling Interests in Consolida
Financial StatementsSFAS Nos. 141R and 160 require most identifiabée®ss 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 changeadtlkounting for transactions with noncontrollinterest holders. Both statements are
effective for periods beginning on or after Decembtg 2008 and earlier adoption is prohibited. SF¥S 141R will be applied to business
combinations occurring after the effective date 8&AS No. 160 will be applied prospectively torahcontrolling interests, including any
that arose before the effective date. We are ctlyremaluating what impact, if any, the adoptionS#®fAS Nos. 141R and 160 will have on our
financial position or results of operations. Weideat that the impact, if any, will be immaterial.

EITF 07-3

In June 2007, the Emerging Issues Task Force (“BliBBued EITF 07-3, “Accounting for Advance Payrtsefor Goods or Services to Be
Used in Future Research and Development Activitighich states that non-refundable advance paynfentservices that will be consumed
or performed in a future period in conducting reskand development activities on behalf of the pany should be recorded as an asset
when the advance payment is made and then recalgaszan expense when the research and developaotieittes are performed. EITF 07-3
is applicable prospectively to new contractual mgeanents entered into in fiscal years beginningr&ecember 15, 2007. The adoption of
EITF 07-3 effective April 1, 2008 did not have atarél effect on our financial position or resulfsoperations.

SFAS No. 159

In February 2007, the FASB issued SFAS No. 159¢"“Fhir Value Option for Financial Assets and Finalndabilities,” which permits
entities to choose to measure many financial insénts and certain other items at fair value. SFAS1$9 is effective as of the beginning of
an entity’s first fiscal year that begins after Mawer 15, 2007. The adoption of SFAS No. 159 dffecipril 1, 2008 did not have any effect
on our financial position or results of operations.

SFAS No. 157

Effective April 1, 2008, we adopted the provisiafisSFAS No. 157, “Fair Value Measurements,” for inancial assets and liabilities. The
adoption of this portion of SFAS No. 157 did novdaany effect on our financial position or resuif®perations and we do not expect the
adoption of the provisions of SFAS No. 157 relatedonfinancial assets and liabilities to have an eftecbur financial position or results
operations.

Note 10. Subsequent Events
Stock Appreciation Rights Plan

In October 2008, we adopted the Rentrak Corpora&tock Appreciation Rights Plan (the “SAR Plan)rguant to which up to a total of
500,000 stock appreciation rights (“SARs”) may eaded to our key employees. Upon vesting, each §ix&s the holder the right to
receive, in cash, an amount equal to the increadeivalue of a share of our common stock oveb#se price. The base price will be equal
to the closing sale price of a share of our comstonk as quoted on The Nasdaq Stock Market onrto& gate.
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On October 10, 2008, we granted a total of 267 &2Rs to 42 employees. The base price of the SAR$%s10. Vesting of the SAR awards
is subject to performance goals based on the agtmert of minimum amounts of operating income byouer lines of business. The
performance goals relate to the two-year periodrenillarch 31, 2011. Each individual SAR award ibjeat to a performance goal selected
by the relevant line of business, with about 70%hefawards tied to combined operating resultd/folti- Screen and OnDemand Essentia
and the remaining awards to operating results foR°T Division, Box Office Essentials™, Home Etdamrment Essentials™ or Supply
Chain Essentials™. We will determine whether thégmmance goals have been met by no later than J8n2011 and vested SARs will be
settled in cash based on the closing sale priceiofommon stock on August 30, 2011 and paid rey than September 30, 2011. The SARs
will vest in full if a change in control occurs loeé the performance criteria are met.

Stock Option Grants

Also on October 10, 2008, we granted nonqualifiedlsoptions exercisable for a total of 334,875reha@f our common stock pursuant to
2005 Stock Incentive Plan to 15 employees. Theoopthave an exercise price of $11.10 per shareoptiens are subject to vesting
provisions based on attaining performance goalspenable to those applicable to the SAR awards dssmliabove and will expire on
August 30, 2011 to the extent not previously exaior terminated. Vesting will be accelerateddhange in control occurs before the
performance criteria are met.

Stock Repurchases

During October and November 2008 through the dateeofiling of this Form 10-Q, we repurchased &@ktof 73,700 shares of our common
stock at an average price of $11.77 per share hitbialed approximately $0.9 million. The stockusghase plan, approved by our Board of
Directors in January 2006, authorizes the purcbésg to 1,000,000 shares of our common stock aed dot have an expiration date.
Following these repurchases, a total of 549,99%sHaad been repurchased pursuant to this planateaage price of $11.04 per share and
450,001 shares remained available for repurchaderuhis plan.

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 grayvtdgs profit margin and liquidity) constitute fawl looking statements that involve a
number of risks and uncertainties. Forward looldtajements may be identified by the use of fordao#ling words such as “may,” “will,”
“expects,” “intends,” “anticipates,” “estimates” tontinues” or the negative thereof or variatidinsreon or comparable terminology. The
following factors are among the factors that carddse actual results to differ materially from thievard looking statements: our ability to
retain and grow our customer base of retailersgyaating in the Pay-Per-Transaction system (thHeTFSystem”) (“Participating Retailers”)
and customers for our business intelligence soéwaad services; the financial stability of the Rgrating Retailers and their performance of
their obligations under our PPT System; businesslitions and growth in the video industry and gaheconomic conditions, both domestic
and international; customer demand for movies houa media formats; competitive factors, includingreased 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 neehtology; the continued availability of home etaterment 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@laReport on Form 10-Q further describes somihese factors. In addition, some of
the important factors that could cause actual tesaldiffer from our expectations are discusseldem
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1A to our fiscal 2008 Form 10-K, which was filedtiwihe Securities and Exchange Commission on JBn20D8. These risk factors have not
significantly changed since the filing of the fis2@08 Form 10-K.

Business Trends

Our corporate structure includes separate Pay-Rers#iction (“PPT") and Advanced Media and Inforaa{{*‘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 home etatiement content products (DVDs,
Blu-ray Discs, etc.) and related rental and salésiination for the content to home video speciattres and other retailers, on a revenue
sharing basis. We lease product from various seppltypically motion picture studios. Under ouffP®/stem, retailers sublease that product
from us and rent it to consumers. Retailers themesh portion of the revenue from each retail terdasaction with us and we share a portion
of the revenue with the studio. Since we collentcpss and analyze rental and sales informatitmedttle level, we report that information to
both the studio and the respective retailers.

Our PPT Division also includes our Direct Revennarig (“DRS”) services, which collects, tracksdas and reports the results of DRS
retailers, such as Blockbuster Entertainment, M@adlery and Netflix, to the respective DRS cliender established 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 on a recgisitbscription basis, provide unique data collectioanagement, analysis and reporting
functions, resulting in business information valesto our clients.

The PPT Division

The financial results from the PPT Division congrto be affected by the changing dynamics in threéngideo rental market. This market is
highly competitive and influenced greatly by consurspending patterns and behaviors. The end comsame wide variety of choices from
which to select their entertainment content. Soraemples include renting Units of product from oartiipating Retailers or other Retailers,
purchasing previously viewed Units from our Papiting Retailers or other Retailers, ordering pobdiia online subscriptions and/or online
distributors, subscribing to at-home movie chanrmalschasing and owning the Unit directly, or sétexan at-home “pay-per-view” or “on-
demand” option. Our PPT system focuses on thetimadi “brick and mortar” retailer. We believe thair system successfully addresses the
many choices available to consumers and afford®atticipating Retailers the opportunity to stoo&it stores with a wider selection of titles
and a greater supply of popular box office releasy of our arrangements are structured so beaParticipating Retailers pay minimal
upfront fees and lower per transaction fees in argk for ordering Units of all titles offered byarticular Program Supplier (referred to as
“output” programs). Since these programs usuabylten more overall Units rented, our ParticipgtRetailers’ revenue and the
corresponding share with the studios also increase.

In an effort to further stabilize and grow our alePPT revenue and earnings streams, we have ringpieed strategies to obtain new
Participating Retailers, as well as assist in ttosmth of our current Participating Retailers.

We continue to be in good standing with our ProgBuppliers and we make on-going efforts to enh#émase business relationships through
improvement of current services offered and theetigpment of new service offerings.

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.
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AMI and Other Divisions

We are also allocating significant resources towanar business information service offerings, libtise 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 which are fully opgoaal and no longer in significant stages of depetent, realized a revenue increase of
26.0% in the first six months of fiscal 2009 consgzhto the first six months of fiscal 2008. We irt¢a continue to invest in our existing, as
well as new, business information services in tharfierm as we expand the markets we serve argbotice lines. The cost of these
investments will likely lower our earnings in theost-term. Longer-term, we believe these servicligonovide significant future revenue and
earnings streams and contribute to our overallessc

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 renstimitonsumers; 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

» sel-through fees generated when retailers sell prelyi-viewed rental Units to consume
* buy-out fees generated when retailers purchase Untikeand of the lease term; &
* DRS fees from data tracking and reporting serviwresided to Program Supplie!

AMI Division
Subscription fee revenues from:
» Box Office Essentials™
* Home Entertainment Essentials’
* Supply Chain Essentials™
» OnDemand Essentials™; a
* Multi-Screen Essentials™

Other Division

» revenue relating to other products and/or servid@sh are still in the development stage, includiiEssentials™, which will
capture censi-level data regarding viewing patterns o-demand advertising for reporting to marketers ahggising agencie:
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Results of Operations

Three Months Ended September 30(,1)

2008 2007
% of % of
(Dollars in thousands) Dollars revenue: Dollars revenue:
Revenues
PPT $21,24( 87.2% $20,26¢ 89.(%
AMI 3,081 12.7 2,51% 11.C
24,327 100.( 22,77 100.(
Cost of sale: 16,35: 67.2 14,92¢ 65.5
Gross margir 7,97¢ 32.¢ 7,851 34.t
Selling and administrativ 6,697 27.5 6,27¢ 27.€
Income from operatior 1,27¢ 5.3 1,57 6.8
Other income (expense
Interest incomt 20€ 0.8 41C 1.8
Interest expens — — (2 —
20€ 0.8 40¢ 1.8
Income before income tax provisi 1,48 6.1 1,981 8.7
Income tax provisiol 643 2.6 871 3.8
Net income $ 84z 3.5% $ 1,11C 4.5%
Six Months Ended September 301
2008 2007@
% of % of
(Dollars in thousands) Dollars revenues Dollars revenue:
Revenues
PPT $43,55( 87.1% $42,14¢ 89.7%
AMI 6,13( 12.5 4,86¢€ 10.5
49,68( 100.( 47,01¢ 100.(
Cost of sale: 33,16! 66.¢ 30,89( 65.7
Gross margir 16,51° 33.2 16,12¢ 34.:
Selling and administrativ 13,557 27.8 12,717 27.C
Income from operatior 2,96( 6.C 3,40¢ 7.2
Other income (expense
Interest incom 37¢€ 0.8 817 1.7
Interest expens 2 — (4) —
374 0.8 81z 1.7
Income before income tax provisi 3,33¢ 6.7 4,221 9.C
Income tax provisiol 1,45¢€ 2.8 1,86: 4.C
Net income $ 1,87¢ 3.8% $ 2,35¢ 5.C%
(1) Percentages may not add due to rounc
(2) Amounts revised. See Note 8 of Notes to Condensedd@idated Financial Statemer
Certain information by segment was as follows fiousands):
PPT AMI Other ¥ Total
Three Months Ended September 30, 20C
Sales to external custome $21,24( $3,081 $ —  $24,32%
Depreciation and amortizatic 26 242 142 417
Income (loss) from operatiol 3,521 282 (2,529 1,27¢
Three Months Ended September 30, 20C
Sales to external customé?s $20,26¢ $2,51: $ —  $22,777
Depreciation and amortizatic 20 167 137 324
Income (loss) from operatior® 3,89¢ 252 (2,579 1,57:
Six Months Ended September 30, 20C
Sales to external custome $43,55( $6,13C $ —  $49,68(
Depreciation and amortizatic 54 452 292 79¢



Income (loss) from operatiol 7,44( 56C (5,040 2,96(
Six Months Ended September 30, 2007

Sales to external customéds $42,14¢ $4,866 $ — $47,01¢
Depreciation and amortizatic 37 32¢ 28¢ 64¢
Income (loss) from operatior® 8,412 554  (5,55¢) 3,40¢

(1) Includes revenue and expenses relating to ptedund/or services which are still in early stagsswell as corporate expenses and other
expenses which are not allocated to a specific sag!
(2) Amounts revised. See Note 8 of Notes to Condensedd@idated Financial Statemer
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Additional results of operations information by semnt was as follows:

Three Months Ended September 30(,1)

2008 2007@
% of % of
(Dollars in thousands) Dollars revenue Dollars revenue:
PPT Division
Revenue: $21,24C 100.(% $20,26:¢ 100.(%
Cost of sale! 15,697 73.¢ 14,46¢ 71.4
Gross margir $ 5,54 26.1% $ 5,79¢ 28.6%
AMI Division
Revenue: $ 3,087 100.% $ 2,51: 100.(%
Cost of sale: 654 21.2 46C 18.%
Gross margir $ 2,43: 78.6% $ 2,05: 81.7%
Six Months Ended September 301
2008 20071
% of % of
(Dollars in thousands) Dollars revenue Dollars revenue:
PPT Division
Revenue:! $43,55( 100.(% $42,14¢ 100.(%
Cost of sale! 31,90: 73.2 30,01: 71.2
Gross margir $11,64" 26.7% $12,13¢ 28.8%
AMI Division
Revenue:! $6,13C 100.(% $ 4,866 100.(%
Cost of sale: 1,26( 20.€ 877 18.C
Gross margit $ 4,87( 79.4% $ 3,98¢ 82.(%
(1) Percentages may not add due to rounc
(2) Amounts revised. See Note 8 of Notes to Condensed@idated Financial Statemer
Revenue by service activity was as follows (in tands):
Three Months Ended Sept. 30, Six Months Ended Sept. 30,
2008 20079 2008 20079
Order processing fet $ 222 % 1697 $ 4628 $ 3,452
Transaction fee 14,26( 13,53¢ 28,68! 27,75¢
Sell-through fee 3,17¢ 3,44¢ 6,78¢ 7,46¢€
DRS fees 1,42¢ 1,441 3,16¢ 3,17¢
Essentials Suite™ 3,081 2,51: 6,13( 4,86¢
Other 15€ 144 294 30C

$ 24,32 $ 22,77 $ 49,68( $ 47,01

(1) Amounts revised. See Note 8 of Notes to Condensedd@idated Financial Statemer

Revenue

Revenue increased $1.5 million, or 6.8%, to $24ilBam in the three-month period ended September2B08 (the “second quarter of fiscal
2009") compared to $22.8 million in the three-mopériod ended September 30, 2007 (the “secondequafrfiscal 2008”). Revenue
increased $2.7 million, or 5.7%, to $49.7 millienthe six-month period ended September 30, 200 aoed to $47.0 million in the six-
month period ended September 30, 2007. The incséasevenue were primarily due to increases iroplocessing fees, transaction fees
and Essentials™ revenue, as described more fulbnbe
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PPT Division

PPT Division revenues increased $1.0 million, 824..in the second quarter of fiscal 2009 compaoetieé same period of the prior fiscal
year and increased $1.4 million, or 3.3%, in tlx-month period ended September 30, 2008 comparte: teame period of the prior fiscal
year as detailed below (in thousanc

Three Months Ended Sept. 30, Six Months Ended Sept. 30,
20071
2008 2008 2007Y)
Order processing fet $ 2,22t $ 1,697 $ 4,62: $ 3,45:%
Transaction fee 14,26( 13,53¢ 28,68 27,75¢
Sell-through fee 3,17¢ 3,44¢ 6,78¢ 7,46¢€
DRS 1,42¢ 1,441 3,16¢ 3,17¢
Other 15€ 144 294 30C

$ 21,24 $  20,26¢ $ 43,55( $  42,14¢

(1) Amounts revised. See Note 8 of Notes to Condenseddidated Financial Statemer

Order processing fees increased $0.5 million, ot%1 and $1.2 million, or 33.9%, respectively,tie three and six-month periods ended
September 30, 2008 compared to the same peridtie pfior fiscal year primarily due to an incre@séhe quantity of Units shipped as well
as an increase in the rate per Unit. Order prosgdees were affected by the following:

Three Months Ended Sept. 30, Six Months Ended Sept. 30,
2008 2007 2008 2007
Units shipped (in thousand 1,56( 1,45¢ 3,37¢ 2,94
Fee per Uni $ 1.42 $ 1.17 $ 137 $ 117
Three-month Six-month
period ended period ended
September 30, 200 September 30, 200
compared to three- compared to six-
month period endec month period endec
September 30, 200 September 30, 200
Percentage increase in Units ship 7.2% 14.£%
Effect of increase in Units shipped on reve $ 0.1 million $ 0.5 million
Increase in fee per Ur $ 0.2¢ $ 0.2C
Effect of increase in fee per Unit on revel $ 0.4 million $ 0.7 million

The increases in volume in the fiscal 2009 perimmapared to the same periods of fiscal 2008 weeetalunore theatrical releases in the
current periods compared to the prior fiscal yeaiquls. The timing of new releases tends to fluet@i@mm studio to studio.

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

Transaction fees increased $0.7 million, or 5.3846, $0.9 million, or 3.3%, respectively, in the #@nd six-month periods ended

September 30, 2008 compared to the same peridtie pfior fiscal year. The increases were primatilg to increases in Units shipped
compared to the prior fiscal year periods, pastiaffset by a reduction in rental transactions. taketmansactions at our Participating Retailers
decreased 13% and 10%, respectively, in the tdeia-month periods ended September 30, 2008 cadpa the same periods of the prior
fiscal year, while the rate per transaction inceele®0.05, excluding the impact of minimum guarasit&ental transactions have declined due
to a high concentration of theatrical titles rethat the end of the period and a temporary shifbhsumer behavior towards viewing
televised events, such as the Olympics and eleggan politics (conventions and debates). We exqatal transactions to fluctuate in the
months ahead based on product flow. Historicalbpstimers have continued to rent movies during eoandownturns, so we expect a ste
flow of rental transactions in the future. Howewgnce this is highly dependent on consumer behatfiere can be no assurance regarding
transaction activity in the future.
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Sell-through fees decreased $0.3 million, or 7.8A6 $0.7 million, or 9.1%, respectively, in theethiand six-month periods ended
September 30, 2008 compared to the same peridtie gfior fiscal year primarily due to a 6% andodtldecrease, respectively, in the
number of selthrough transactions as a result of an overallidedh Units available for sale on average, takisigase dates into account ¢
the preceding six-month period.

DRS fees were flat in the three and six-month pisriended September 30, 2008 compared to the saindgef the prior fiscal year
primarily due to a change in mix of titles released made available to retailers by our clientegPam Suppliers).

AMI Division

Revenues from our AMI division increased $0.6 raiili or 22.8%, and $1.3 million, or 26.0%, respet§ivin the three and simonth period:
ended September 30, 2008 compared to the samelpefithe prior fiscal year. Revenues related tokasentials™ business information
service offerings have increased primarily dueutoantinued investment in, and marketing of, theféerings.

During the fourth quarter of fiscal 2008, we entkirgto a long-term agreement with a customer/seppélating to our Essentials™ line of
business, in which we will develop reporting tosgecifically relating to their unique business liegments. We will recognize revenue in
accordance with Statement of Position 81-1, “Acc¢mgnfor Performance of Construction-Type and derRroduction-Type Contracts,”
applying the completed-contract method. As of Smapir 30, 2008, we had received payments totaling &illion and incurred related costs
of $0.1 million, both of which have been deferrée will recognize the revenue and related costswthe development project is complet

Other Division

We did not have any revenues from our Other Divisiothe first six months of fiscal 2009 or fis@4l08. New revenue streams, including
AdEssentials™, are still in development and we haterecognized any revenue to date.

Cost of Sales

Cost of sales consists of order processing cosatssdction costs, sdlirough costs, handling and freight costs in th& PRision and costs i
the AMI Division associated with certain Essenfidlpusiness information service offerings. Thesecaxitures represent the direct costs to
produce revenues.

In the PPT Division, order processing costs, tretiga costs and sell through costs represent treuata due to the Program Suppliers that
hold the distribution rights to the Units. Freigioists represent the cost to pick, pack and shigrermaf Units to the Participating Retailers. (
cost of sales can also be impacted by the relestes df Units with guarantees. We recognize theagiti@ed 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 guhie second and third months of the Unit's reveshaging period. However, since
these factors are highly dependent upon the quélityng and release dates of new products, margeng 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 operati@msiny reporting period.

In the AMI Division, a portion of the Essentials™¥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 amortizingateged internally developed software
used to provide the corresponding services andtdirests incurred to obtain, cleanse and processaga maintain our systems.
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Cost of sales increased $1.4 million, or 9.5%, $2@ million, or 7.4%, respectively, in the threglaix-month periods ended September 30,
2008 compared to the same periods of the prioalfigear. Cost of sales as a percentage of reveaadéW2% and 66.8%, respectively, in the
three and six-month periods ended September 3@ @®pared to 65.5% and 65.7%, respectively, irseime periods of the prior fiscal
year.

The increases in cost of sales were primarily dube increases in revenue, as well as the incséasmst of sales as a percentage of reve
The increases in cost of sales as a percentageefiue were primarily due to the timing and magtataf Units shipped with minimum
guarantees, partially offset by a larger percentdgrir revenue coming from our AMI Division. Wehéeve higher gross margins on our A
Division revenue than on our PPT Division revenue.

Selling and Administrative

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

Selling and administrative expenses increasedbdlién, or 6.7%, to $6.7 million in the second qiex of fiscal 2009 compared to $6.3
million in the second quarter of fiscal 2008 ancr@ased $0.9 million, or 6.6%, to $13.6 milliorthe six-month period ended September 30,
2008 compared to $12.7 million in the same perioithe prior fiscal year.

The increases in selling and administrative expeirséhe three and six-month periods ended Septe&ih€008 compared to the same
periods of the prior fiscal year were primarily doghe continued expansion of our Essentials™difgusiness. As a percentage of revenues,
selling and administrative expenses were 27.5%23mPb, respectively, in the three and six-monthgosrended September 30, 2008
compared to 27.6% and 27.0%, respectively, foctiraparable periods of fiscal 2008.

Interest Income

Interest income was $0.2 million and $0.4 millioespectively, for the three and six-month periaudesl September 30, 2008 compared to
$0.4 million and $0.8 million, respectively, foretisame periods of the prior fiscal year. The dem®# interest income primarily related to
lower interest rates in the current fiscal yeaiquks compared to the same periods of the prioaffigear, resulting from changes in market
conditions and lower investments in marketable ses. Our average combined cash and investméahba was $35.1 million and $34.5
million for the six-month periods ended Septeml&r2)08 and 2007, respectively.

Income Taxes

Our effective tax rate was 43.7% and 44.1% in tker®nth periods ended September 30, 2008 and 286@ectively. Our effective tax rate
differs from the federal statutory tax rate prirhadue to state income taxes.

Liquidity and Capital Resources

Our sources of liquidity include our cash and caghivalents, cash expected to be generated framefaperations and investment income
and our $15.0 million line of credit. Based on ourrent financial projections and projected castdsewe believe that our available sources
of liquidity will be sufficient to fund our curremperations, the continued current developmentuobaosiness information services and other
cash requirements through at least September 89, 20

Cash and cash equivalents and marketable secunitiesased $4.9 million to $36.8 million at SeptemB0, 2008 compared to $31.8 million
at March 31, 2008. This increase resulted primdrdyn $6.2 million provided by operating activitjggartially offset by $1.2 million used for
the purchase of equipment and capitalized IT c&@&tis.current ratio was 4.2:1.0 at September 30820@ 5.4:1.0 at March 31, 2008.

19



Table of Contents

Accounts receivable, net of allowances, increaged fillion to $17.0 million at September 30, 2@@8npared to $15.0 million at March 31,
2008, primarily due to the $2.0 million of incredgevenues during the quarter ended Septembel088, 2ompared to the last quarter of
fiscal 2008.

During the first six months of fiscal 2009, we sp&h.2 million on property and equipment, includ®f 0 million for the capitalization of
internally developed software for our businessnmfation service offerings. We anticipate spendingtal of approximately $3.2 million on
property and equipment in fiscal 2009, including@ximately $2.5 million for the capitalization mfternally developed software, primarily
for our business information service offerings. Tamaining capital expenditures in fiscal 2009 Wwél primarily for computer equipment.

Accounts payable increased $3.6 million to $10.Hioni at September 30, 2008 compared to $6.8 milabMarch 31, 2008, primarily due to
the timing of payments due to Program Suppliers.

Deferred revenue increased $0.7 million to $1.6ionilat September 30, 2008 compared to $0.9 millibilarch 31, 2008, primarily due to a
long-term agreement with a customer/supplier ne¢ptd our Essentials™ line of business, in whichwiledevelop reporting tools
specifically relating to their unique business liegments. As of September 30, 2008, we had recgagdhents totaling $1.0 million and
incurred related costs of $0.1 million, both of alhhave been deferred. We will recognize the regeand related costs when the
development project is completed, which is anti@gao be in the third or fourth quarter of fis2al09.

Taxes payable, net of taxes receivable and prépaés, increased $0.5 million to $1.0 million ap®enber 30, 2008 compared to $0.5
million at March 31, 2008 primarily due to the timgi of payments and the provision for the curreratrtgr.

Deferred rent, current and long-term, of $1.1 millat September 30, 2008 represents amounts redeivqualified renovations on our
corporate headquarters and free rent for thetfirse months of the lease term. The deferred sdmting amortized against rent expense over
the term of the related lease at the rate of apprabely $22,000 per quarter.

Notes payable at September 30, 2008 represents arffiion loan from the Portland Development Comasibon “PDC”) and a $58,000
conditional grant from the PDC related to our fl2@07 corporate headquarters renovations. Ther@dlion loan from the PDC does not
bear interest until it becomes due, which is JantaP009, and contains provisions relating to ffieegess if we meet certain requirements. If
the loan is not forgiven, it will accrue interestlae rate of 8.5% per annum beginning Januar@Q@92Similar terms apply to the conditional
grant of $58,000. We are currently in compliancthwiese agreements. The previously outstandir@yiidlion loan from the State of

Oregon was forgiven in June 2008. The related 80llfbn gain was deferred and is being amortizediast lease expense over the remaining
lease term of approximately 8.5 years.

In January 2006, our board of directors adopteubaesrepurchase program authorizing the purchasp tf 1.0 million shares of our comn
stock. We did not repurchase any shares durinfjréteor second quarters of fiscal 2009. Througpt&mber 30, 2008, 476,299 shares had
been repurchased under this plan at an averageqfri10.92 per share and 523,701 shares remavadldtde for purchase. This plan does
not have an expiration date. See Note 10 of Nat€onhdensed Consolidated Financial Statementhfoes repurchased subsequent to
September 30, 2008.

We currently have a secured revolving line of dréali $15.0 million, with a maturity of December2Q08. Interest on the line of credit is at
our choice of either the barskprime interest rate minus 0.5 percent or LIBOBSAL.5 percent. The credit line is secured by snlbistly all of
our assets. The line of credit includes certaiatiirial covenants requiring: (1) a consolidatedtpreincome to be achieved each fiscal que

of a minimum of $1.00, and consolidated after-tecome not less than $1.00 on an annual basis et at fiscal year end; (2) a minimum
current ratio of 1.5:1.0, measured quarterly; eé8)ca(maximum debt-to-tangible net worth ratio &:1.0, measured quarterly. Based upon the
financial results reported as of, and for the qgraghded September 30, 2008, we determined thatenein compliance
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with the financial covenants at September 30, 280&eptember 30, 2008, we had no outstanding bangs under this agreement.

Critical Accounting Policies and Estimates

We reaffirm the critical accounting policies andiresites as reported in our fiscal 2008 Annual Repor=orm 10K, which was filed with th
Securities and Exchange Commission on June 13,.2008

New Accounting Pronouncements
See Note 9 of Notes to Condensed Consolidated EimlaBtatements.

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 13, 2008.

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 byrépiort pursuant to Rule 13a-15(b) under
the Securities Exchange Act of 1934, as amendech@dge Act). Based on that evaluation our Chiefchttee 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 decisioagarding 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, 2008 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@8m 10-K, which was filed with the
Securities and Exchange Commission on June 13,.2008

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Our annual meeting of shareholders was held on gt 2008, at which time the shareholders eles¢@dn nominees for director to our
Board of Directors.

The seven directors elected, along with the votésults, were as follows:

No. of Shares No. of Shares Withheld
Name Voting For From Voting
Judith G. Allen 9,223,532 132,856
Thomas D. Aller 9,231,53: 124,856
Cecil D. Andrus 9,157,86(C 198,528
George H. Kupe 9,136,36( 220,028
Paul A. Rosenbaul 9,232,32E 124,063
Brent Rosenthe 9,245,83: 110,556
Ralph R. Shav 9,246,032 110,356

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 throughusti21, 2008. Incorporated by reference to Fokne®-filed with the
Securities and Exchange Commission on August 208.:

10.1  Rentrak Corporation Stock Appreciation Rights Planorporated by reference to Amendment No. 1 amR8-K/A as filed with the
Securities and Exchange Commission on October(G8..

10.z  Form of Award Agreement for N-Qualified Stock Option Agreement for awards madéatober 10, 200¢

10.2  Form of Award Agreement for Stock Appreciation RgjAgreement for awards made on October 10, 2

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a).

31.z  Certification of Chief Financial Officer pursuant Rule 13-14(a).

32.1  Certification of Chief Executive Officer pursuant18 U.S.C. Section 135

32.2  Certification of Chief Financial Officer pursuant18 U.S.C. Section 135
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SIGNATURE

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

Date November 5, 200 RENTRAK CORPORATION
By: /s/ Mark L. Thoenes

Mark L. Thoene:
Executive Vice President and Chief Financial Offi
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EXHIBIT 10.2
Form of
AWARD AGREEMENT
for
NON-QUALIFIED STOCK OPTION

THIS AWARD AGREEMENT, effective as of October 1@MAB, is made by and betweBENTRAK CORPORATION , an Oregon
corporation (“Corporation”), angfName of Employee], an employee of Corporation (“Employee”):

RECITALS
A. Corporation wishes to afford Employee the oppoity to purchase shares of its $.001 par value BomStock.
B. Corporation has adopted the 2005 Stock Inceritlaa of Rentrak Corporation (the “Plan”).

C. The Committee appointed to administer the Pisdetermined that it would be to the advantagebastlinterest of Corporation and
its shareholders to grant the Non-Qualified Stogti@ Award (the “Option”) provided for in this Agement to Employee as an inducement
to remain in the service of Corporation and asmaeritive for increased efforts during such service;

NOW, THEREFORE, in consideration of the mutual cwvs in this Agreement and other good and valuaisideration, receipt of
which is acknowledged, the parties agree as follows

1. GRANT OF OPTION

1.1 Grant of Optionin consideration of Employee’s agreement to renrathe employ of Corporation or its Subsidiaries &or other
good and valuable consideration, effective as efdite of this Agreement, Corporation irrevocalitgngs to Employee an Option to purchase
any part or all of an aggregate_of shares of its $.001 par value Common Stock upotetimes and conditions set forth in this Agreer
and the Plan.

1.2 Purchase Pric&he purchase price of the shares of Common Stoeéred by the Option is $11.10 per share, withoatroission o
other charge, subject to adjustment as provid&kttion 13 of the Plan.

1.3 Consideration to Corporatidn. consideration of the granting of this Option®grporation, Employee agrees to render faithful and
efficient services to Corporation or any Subsidiavith such duties and responsibilities as sehfartEmployee’s employment agreement
with Corporation, if any. Nothing in this Agreementin the Plan confers upon Employee any rightdistinue in the employ of Corporation
or any Subsidiary or will interfere with or restrin any way the rights of Corporation and its Sdiasies, which are expressly reserved, to
discharge Employee at any time for any reason wkats, with or without cause, except as providedrirployee’s employment agreement
with Corporation, if any.

1.4 CauseFor purposes of this Agreement, “Cause” for termidmaof employment has the meaning set forth inEh#ployee’s
employment agreement, if any, or otherwise meagsietharge for material or flagrant violation b&tpolicies and procedures of
Corporation or for other performance or conductchtis materially detrimental to the best intere$t€orporation, as determined by the
Board.

1.5 Adjustments in OptiorThe Option is subject to adjustment as provide8ention 13 of the Plan.

2.  PERIOD OF EXERCISABILITY
2.1 Commencement of Exercisability.

(a) Subject to Sections 2.1(b), 2.1(c) and 2.3Qp#on will vest and become exercisable if thefguanance criteria set forth in
Exhibit A are attained as of March 31, 2011. Thialcdate of vesting will be the date the Commitietermines such criteria have been
attained, which shall occur, if at all, no




later than June 15, 2011. The performance critef&e to the period from April 1, 2009, throughrgta31, 2011. The determination of
whether the performance criteria have been methgilinade by the Committee in its sole discretiam.gtrposes of this determination,
the expense associated with the grant, vestingsettiément of nonqualified stock options and staggreciation rights granted on
October 10, 2008, will not be included in the comagpion of operating income. The Committee has tithaity to make any appropric
adjustments, determined in its sole discretionhéperformance criteria upon the occurrence djrificant corporate event, including,
but not limited to, the acquisition of one or moresinesses, the disposition of assets outsidertlieany course of business, impairme
of long-lived assets, the correction of an accawnérror, or restatement of Corporation’s finanstatements.

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

(c) Notwithstanding Section 2.1(a), the Option wilcome fully and immediately exercisable if anrgvaecurs that constitutes a
Change in Control of Corporation before the Opgapires pursuant to Section 2.3. For purposesi®ftgreement, “Change in
Control” is defined as the first occurrence of afiyhe following:

(i) Any person (including any individual, corporati, limited liability company, partnership, trugtpup, association, or ott
“person,” as such term is used in Section 13(c)(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 dirictly, of securities of Corporation representingre than 50 percent of the
combined voting power of Corporation’s then outdiag securities;

(i) 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 (iherger or consolidation of Corporation with anlgestcorporation, other
than a merger or consolidation which would resulhie Voting Securities (defined as all issued amstanding securities
ordinarily having the right to vote at electionsCQdrporation’s directors) of Corporation outstammdimmediately prior to such
transaction continuing to represent (either by tieamg 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.

2.2 Duration of ExercisabilityOnce the Option becomes exercisable pursuant tio8ex1, it will remain exercisable until it becem
unexercisable under Section 2.3.

2.3 Expiration of OptionThe Option may not be exercised to any extent lypaa after the first to occur of the following et®n

(a) The determination of the Committee that thégoarance criteria set forth in Exhibit A have negn attained;

(b) August 30, 2011;

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

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

2.4 Adjustments to and/or Cancellation of the QOmtio




(a) Neither (i) the issuance of additional sharfestack of Corporation in exchange for adequatesieration (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 jofi shares subject to the Option pursuant ta@et8 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 evénvevidleemed a Terminating Event
subject to the following paragraph.

(b) Subject to Section 13 of the Plan, in the ewdra Change in Control of Corporation or the ocence of an event in accordal
with the last sentence of the previous paragraph ¢dsuch events is herein referred to as a “Teatimig Event”), the Committee will
determine whether a provision will be made in catioa with the Terminating Event for an appropriagsumption of the 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 atisuoon 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, all of which wilecome fully and immediately vested without regarthe limitation on exercisability
specified in Section 2.1(a) above. Upon the exjpnadf this 30-day period, the Option will expiethe extent not earlier 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.

EXERCISE OF OPTIOM
3.1 Partial ExerciséAny exercisable portion of the Option or the en@ngtion, if then wholly exercisable, may be exezdign 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 skaand must be for whole shares only.

3.2 Manner of Exercis@he Option, or any exercisable portion thereof, lnayexercised solely by delivery to Corporat®Becretary (

his office of all of the following prior to the tienwhen the Option or such portion becomes unexabigainder 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@pir such portion.

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

(i) In shares of Corporation’s Common Stock owlhgdEmployee, duly endorsed for transfer to Corporatwith a Fair
Market Value on the date of delivery equal to thgragate purchase price of the shares as to winc®ption is exercised; or

(iii) In shares of Corporation’s Common Stock idsleato Employee upon exercise of the Option, witfea Market Value
on the date of delivery equal to the aggregatehase price of the shares as to which the Optiendscised; or

(iv) By delivery of a notice that Employee has gld@ market sell order with a broker with respedttares of Corporation’s
Common Stock then issuable upon exercise of the



Option, and that the broker has been directed yaapaufficient portion of the net proceeds of takego Corporation in satisfaction
of the purchase price of the shares as to whiclOfiten 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 federtdtesor local tax law, it is
required to withhold upon exercise of the Optionclspayment may be, in whole or in part, in (i)fgg§) shares of Corporation’s
Common Stock owned by Employee, duly endorsedr&mster, with a Fair Market Value equal to the swetgiired 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 aspas to exercise the Option.

3.3 Rights as Shareholddhe holder of the Option is not, and does not laweof the rights or privileges of, a shareholder o
Corporation in respect of any shares purchasalda the exercise of any part of the Option unleskiattil certificates representing such
shares have been issued by Corporation to suclketold

4. OTHER PROVISIONS

4.1 Option Not Transferabléleither the Option nor any interest or right therei part thereof may be sold, pledged, assigned, o
transferred in any manner other than by will orlthes of descent and distribution, unless and goith Option has been exercised, or the
shares underlying such Option have been issuedalarestrictions 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 #mgr 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 Reservé&brporation will at all times during the term o&tption reserve and keep available such numbsnares
of Common Stock as will be sufficient to satisfe trequirements of this Agreement.

4.3 NoticesAny notice to be given under the terms of this Agnent to Corporation must be addressed to Corparaticare of its
Secretary, and any notice to be given to Employildesaddressed to him at the address given bergsisignature. 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 ohegl 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 convenigpnly and are not to serve as a basis for irg&pon or construction of
this Agreement.

4.5 ConstructionThis Agreement will be administered, interpreted anforced under the internal laws of the Stat®rafgon without
regard to conflicts of laws thereof.

4.6 Conformity to Securities LawEmployee acknowledges that the Plan is intendednform to the extent necessary with all
provisions of the Securities Act of 1933 and theltange Act and any and all
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regulations and rules promulgated by the SecurtiesExchange Commission thereunder, includingowitfimitation Rule 16b-3.
Notwithstanding anything herein to the contrarg EHan will be administered, and the Option is tgdrand may be exercised, only in suc
manner as to conform to such laws, rules and régaka To the extent permitted by applicable ldve, Plan and this Agreement will be
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 suaingen the
Plan.

RENTRAK CORPORATION

By

Chief Executive Office

[Name of Employee

Address:

Employee’s Taxpayer Identification Number:



EXHIBIT 10.3
Form of
AWARD AGREEMENT
for
STOCK APPRECIATION RIGHTS

THIS AWARD AGREEMENT, effective as of October 1@MAB, is made by and betweBENTRAK CORPORATION , an Oregon
corporation (“Corporation”), angName of Employee],an employee of Corporation (“Employee”):

RECITALS
A. Corporation has adopted the Rentrak Corporagimtk Appreciation Rights Plan (the “Plan”).

B. The Committee appointed to administer the Plsdetermined that it would be to the advantagebastinterest of Corporation and
its shareholders to grant the Stock AppreciatiaghRAward (“SAR Award”)provided for in this Agreement to Employee as atugement t
remain in the service of Corporation and as anntice for increased efforts during such service;

NOW, THEREFORE, in consideration of the mutual cav&s in this Agreement and other good and valuadnksideration, receipt of
which is acknowledged, the parties agree as follows

1. AWARD OF SARs

1.1 Award of SARsIn consideration of Employee’s agreement to renrathe employ of Corporation or its subsidiaried &or other
good and valuable consideration, effective as efdéite of this Agreement, Corporation irrevocalibngs to Employee SARS upon
the terms and conditions set forth in this Agreenaem the Plan.

1.2 Initial Measurement Valu&he Initial Measurement Value of each SAR shalbb#.10, subject to adjustment as provided in
Section 11 of the Plan.

1.3 Consideration to Corporatidm. consideration of the granting of the SARs by @wation, Employee agrees to render faithful and
efficient services to Corporation or a subsidiavith such duties and responsibilities as set farthmployee’s employment agreement with
Corporation, if any. Nothing in this Agreement nithe Plan confers upon Employee any right to oomtiin the employ of Corporation or &
subsidiary or will interfere with or restrict in amvay 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, if any.

1.4 Adjustments in SARThe Committee may make adjustments with respetitGAR Award in accordance with the provisions of
Section 11 of the Plan.

2.  VESTING AND SETTLEMENT

2.1 Vesting.

(a) Subject to Sections 2.1(b), 2.1(c), and 2.2, 3AR Award will vest if the performance criterit $orth in Exhibit A are attaine
as of March 31, 2011. The actual date of vestifpgheithe date the Committee determines such @iteave been attained, which shall
occur, if at all, no later than June 15, 2011. pedormance criteria relate to the period from Apri2009, through March 31, 2011. 1
determination of whether the performance critedaehbeen met will be made by the Committee indts discretion. For purposes of
this determination, the expense associated witlgthet, vesting, and settlement of nonqualifieatlstaptions and stock appreciation
rights granted on October 10, 2008, will not bduded in the computation of operating income. Tlen@ittee has the authority to
make any appropriate adjustments, determined soltsdiscretion, to the performance criteria uff@occurrence of a significant
corporate event, including, but not limited to, #uuisition of one or more businesses, the difpasif assets outside the ordinary
course of business, impairments of long-lived asghe correction of an accounting error, or restent of Corporation’s financial
statements.



(b) No portion of the SAR Award which is unvestedad termination of Employee’s employment with GCangttion or a subsidiary
will subsequently become vested.

(c) Notwithstanding Section 2.1(a), the SAR Awaiitl become fully and immediately vested if an eveoturs that constitutes a
Change in Control of Corporation before the SAR Advaxpires under Section 2.2.
2.2 Expiration of SAR AwardThe SAR Award will expire on the first to occurtbe following events:

(a) The determination of the Committee that thégoarance criteria set forth in Exhibit A have negn attained;

(b) On August 30, 2011, if the Final Measuremeniugdor each SAR does not exceed the Initial Mezmant Value; or

(c) Immediately upon termination of Employee’s eaywhent with Corporation or a subsidiary for Cause.

2.3 Change in Controln the event of a Change in Control, the SAR Awailtibe settled in accordance with Section 6.4h&f Plan.

2.4 SettlementJnless otherwise provided in this Agreement, adited SARs that have not otherwise been termin&ie@jted, or
settled will be settled as follows:

(a) The Settlement Date will be August 30, 2014 an

(b) The Employee will receive payment of the fudittfement Value, less any required withholdingJater than September 30,
2011.

3. OTHER PROVISIONS

3.1 SARs Not TransferablBleither the SAR Award nor any interest or rightréie or part thereof may be sold, pledged, assigoed
transferred in any manner other than by will orléves of descent and distribution, unless and santh SAR Award has been settled. Neither
the SAR Award nor any interest or right in the SARard or part thereof will be liable for the delbtsntracts or engagements of Employe
his successors in interest or will be subject spdsition by transfer, alienation, anticipatioredge, encumbrance, assignment or any other
means whether such disposition be voluntary orlimtary or by operation of law by judgment, levitashment, garnishment or any other
legal or equitable proceedings (including bankryptand any attempted disposition thereof will lodl and void and of no effect, except to
the extent that such disposition is permitted eygheceding sentence.

3.2 NoticesAny notice to be given under the terms of this Agnent to Corporation must be addressed to Corparaticare 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 3.2, either party maygieste 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 3.2. Any notice will be ohegl 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.

3.3 Titles.Titles are provided in this Agreement for convepionly and are not to serve as a basis for ird&@fion or construction of
this Agreement.

3.4 ConstructionThis Agreement will be administered, interpreted anforced under the internal laws of the Stat@mfgon without
regard to conflicts of laws thereof.

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



RENTRAK CORPORATION

By

Chief Executive Office

[Name of Employee

Address:

Employee’s Taxpayer Identification Number:



EXHIBIT 31.1

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

[, Paul A. Rosenbaum, certify that:

1.
2.

| 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 donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,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, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

(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; &

The registrant’s other certifying officer antdve 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 weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; an

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

Date: November 5, 200

By:

/s/ Paul A. Rosenbaum
Paul A. Rosenbaul
Chairman of the Board ar
Chief Executive Office
Rentrak Corporatio




EXHIBIT 31.2

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

I, Mark L. Thoenes, certify that:

1.
2.

| 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 donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,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, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni

our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

(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; &

The registrant’s other certifying officer antdve 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 weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; an

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

Date: November 5, 200

By:

/s/ Mark L. Thoenes

Mark L. Thoene:
Executive Vice Presidel
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 theagar ended September 30, 2008, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, Paul A. Rosamnb, Chairman of the Board and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbane®xley Act of 2002, tha

to the best of my knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

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

By: /s/ Paul A. Rosenbaum
Paul A. Rosenbaul
Chairman of the Board ar
Chief Executive Office
Rentrak Corporatio
November 5, 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 theagar ended September 30, 2008, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Mark L. ThosnExecutive 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 requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

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

By: /s/ Mark L. Thoenes
Mark L. Thoene:
Executive Vice President
and Chief Financial Office
Rentrak Corporatio
November 5, 200




