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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

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

For the quarterly period ended September 30, 2009
OR

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

For the transition period from to

Commission file number: 000-15159

RENTRAK CORPORATION

(Exact name of registrant as specified in its chaer)

Oregon 93-078053€

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

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

Registrant’s telephone number, including area 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 pastl@@s. Yes No O

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

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

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

Large accelerated fill O Accelerated filel
Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[] No
Indicate the number of shares outstanding of ehtiiedssuer’s classes of common stock, as ofdtest practicable date.

Common stock $0.001 par valu 10,498,03:
(Class) (Outstanding at November 2, 2009)
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except per share amounts)

Assets
Current Assets
Cash and cash equivalel
Marketable securitie
Accounts and notes receivable, net of allowanceddabtful accounts of $558 and $&
Taxes receivable and prepaid ta
Deferred income tax ass¢
Other current asse

Total Current Asset

Property and equipment, net of accumulated degreciaf $10,543 and $9,4
Other asset

Total Assets

Liabilities and Stockholders’ Equity
Current Liabilities:
Accounts payabl
Accrued liabilities
Accrued compensatic
Deferred revenu
Other current liabilitie:

Total Current Liabilities

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

Total Liabilities
Commitments and Contingenci

Stockholder Equity:
Preferred stock, $0.001 par value; 10,000 sharé®gred; none iSsue
Common stock, $0.001 par value; 30,000 shares arl shares issued and outstand
10,491 and 10,42
Capital in excess of par vall
Accumulated other comprehensive income (li
Retained earning
Total Stockholder Equity

Total Liabilities and Stockholde’ Equity

See accompanying Notes to Condensed Consolidatedéial Statements.

2

September 3C March 31,
2009 2009

$ 7,89 $ 4,601

30,25: 29,87

12,99 16,40¢

532 1,231

— 13t

982 96(

52,65¢ 53,20

6,62¢ 6,12¢

531 54:

$ 59,81F $59,87¢

$ 5,47¢ $ 6,73¢

631 49¢

1,16( 1,10(

60C 1,53(

121 96

7,987 9,96:

95€ 982

60:S 714

1,09 1,24z

10,64( 12,90:

11 11

46,33¢ 45,50¢

205 (207)

2,62 1,66¢

49,17¢ 46,97"

$ 59,81f  $59,87¢
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Revenue
Cost of sale!

Gross margir
Operating expense

Selling and administrativ
Provision for doubtful accounts and no

Income from operatior
Other income (expense

Interest income, ne

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 September 30,

For the Six Months Ended September 30,

2009 2008 2009 2008
$ 21,32¢ $ 24,327 $ 42,96( $ 49,68(
12,90: 16,35! 27,13¢ 33,16!
8,421 7,97¢ 15,82: 16,517
7,79z 6,65¢ 14,90¢ 13,43t
127 42 29¢ 122
7,91¢ 6,697 15,20 13,55]
50z 1,27¢ 614 2,96(
20€ 20¢€ 50¢ 374
70¢€ 1,48¢ 1,11¢ 3,33¢
32 642 161 1,45¢
$ 67¢€ $ 842 $ 95¢€ $ 1,87¢
$ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.1¢
$ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.17
10,47¢ 10,61« 10,46¢ 10,61!
11,04( 11,16¢ 10,95¢ 11,15¢

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 casivglprovided by operating activitie

Depreciation and amortizatic

Stocl-based compensatic

Other adjustment

(Increase) decrease |
Accounts receivabl
Taxes receivable and prepaid ta
Other asset

Increase (decrease) |
Accounts payabl
Deferred revenu
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Maturity of marketable securitie
Purchase of marketable securi
Purchase of property and equipm

Net cash used in investing activities
Net cash provided by financing activities

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 nor-cash information:
Deferred gain related to forgiven loan for capiss$et:

Unrealized gains (losses) on investments, nebodt&$159 and $(82

For the Six Months Ended September 30,

2009
$ 95¢

1,07z
80¢
24C

3,19(
69¢
(305)

(1,016)
(930)
19
4,73¢

(1,639
(1,639)
19

17€
3,29¢

4,601
$ 7,894

$ —
221

See accompanying Notes to Condensed Consolidateddial Statements.

2008
$ 1,87¢

79¢
26C
192

(2,027
45C
382

3,59(
74¢

(139
6,142

4,98¢
(30,006)

(1,219
(26,239

13t

13
(19,979

26,86
$ 6,88

$ 21¢
(10€)
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Statements of Stockholdesguity
(Unaudited)

(In thousands, except share amounts)

Cumulative
Other

Common Stock .
Comprehensive

Retained
Earnings

Total

Capital (Accumulated Stockholders’
In Excess Income
Shares Amount of Par Value (Loss) Deficit) Equity

Balance at March 31, 200° 10,723,72 $ 11 $ 48,15 $ 132 $ (6,969 $ 41,33t
Net income — — — — 4,594 4,594
Reclassification adjustment relating to

substantial liquidation of foreign investm (181) (187)
Unrealized gain on foreign currency transla — — — 21¢ — 21¢
Comprehensive incorr 4,632
Common stock issued pursuant to stock p 170,56: — 1,025 — — 1,025
Common stock used to pay for option

exercises and tax (15,829 — (20¢) — — (20¢)
Common stock issued in exchange for defe

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

Directors, ne — — 65C — — 65C
Stocl-based compensation exper 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¢ 17C (3,69¢) 43,67:
Net income — — — — 5,363 5,363
Unrealized loss on foreign currency transla — — — (299) — (299
Unrealized loss on investments, net of — — — (74) — (74
Comprehensive incorr 4,99(
Common stock issued pursuant to stock p 39,17¢ — 201 — — 201
Common stock used to pay for option

exercises (5,689 — (52) — — (52)
Deferred stock units granted to Board of

Directors — — 212 — — 212
Stocl-based compensation exper options — — 274 — — 274
Common stock repurchas (217,219 — (2,297) — — (2,297)
Income tax effect from stock-based

compensatiol — — (32) — — (32)
Balance at March 31, 200¢ 10,420,93 11 45,50: (203 1,66t 46,97
Net income — — — — 95¢ 95¢
Unrealized gain on foreign currency transla — — — 18t — 18t
Unrealized gain on investments, net of — — — 221 — 221
Comprehensive incorr 1,36¢
Common stock issued pursuant to stock p 33,95( — 314 — — 314
Common stock issued in exchange for defe

stock units 66,00( — — — — —
Deferred stock units granted to Board of

Directors — — 45¢ — — 45¢
Stocl-based compensation exper options — — 161 — — 161
Stock-based compensation expensestrictec

stock units — — 18¢ — — 18¢
Common stock repurchas (29,850) — (302) — — (302
Income tax effect from stock-based

compensatiol — — 14 — — 14
Balance at September 30, 2009 10,491,03 $ 11 $ 46,33¢ $ 203 $ 2,62¢ $ 49,17

See accompanying Notes to Condensed Consolidateddial Statement
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RENTRAK CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1. Basis of Presentation

The accompanying unaudited Condensed Consolidatedi¢ial Statements of Rentrak Corporation have lpeepared pursuant to the rules
and regulations of the Securities and Exchange Gesiom (“SEC”). Certain information and footnotsclbsures normally included in
financial statements prepared in accordance wéhatttounting principles generally accepted in thi#dd States of America have been
condensed or omitted pursuant to such rules andagaons. The results of operations for the thmeg siximonth periods ended September
2009 are not necessarily indicative of the redoltse expected for the entire fiscal year endingdii&1, 2010. The Condensed Consolidated
Financial Statements should be read in conjunatitim the Consolidated Financial Statements andhfatess thereto included in our 2009
Annual Report to Shareholders.

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

Note 2. Net Income Per Share

Basic net income per share (“EPS”) and diluted BRScomputed using the methods prescribed by AdoguBtandards Codification
(“ASC") 260, “Earnings per Share.” Following iseconciliation of the shares used for the basic &R&diluted EPS calculations (in
thousands):

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

2009 2008 2009 2008
Basic EPS:
Weighted average number of shares of common stoistamding and vested deferred

stock units “DSU<") 10,47¢V 10,61« 10,46 10,61
Diluted EPS:
Effect of dilutive DSUs and stock optio 562 552 48¢ 542

11,04( 11,16¢ 10,95¢ 11,15

Options not included in diluted EPS because thecéses price of the options was

greater than the average market price of the conshares for the peric — — 30C —
Performanc-based grants not included in diluted E 59¢ — 59¢ —

(1) Includes 48,500 vested DSUs that will not be isaued the directors holding the DSUs retire fronr ®oard of Directors

Note 3. Business Segments

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

and, accordingly, we report certain financial imi@tion by individual segment under this structdifee PPT Division manages our business
operations that deliver home entertainment corgesducts and related rental and sales informatiothfat content to our Participating
Retailers on a revenue sharing basis. The AMI visnanages our Essentials Suite™ of businessm#tion services, primarily offered on
a recurring subscription basis, which are no lonigéne early stages. The Other Division is a nperating segment and includes revenue
expenses relating to products and/or servicesatleastill in early stages, as well as corporateeasps and other expenses that are not allc
to a specific segment. We did not have any revefroas our Other Division in the fiscal 2010 or 882009 periods.

Assets are not specifically identified by segmentte 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 $16,29¢ $5,02¢ $ — $21,32:
Gross margir 4,81: 3,60¢ — 8,421
Income (loss) from operatiol 2,951 1,35¢ (3,809 50z
Three Months Ended September 30, 20C

Sales to external custome $21,24( $3,087 $§ — $24,327
Gross margir 554 2,43: — 7,97¢
Income (loss) from operatiol 3,521 282 (2,529 1,27¢
Six Months Ended September 30, 20C

Sales to external custome $34,36F $8,598 $ — $42,96(
Gross margir 9,951 5,87( — 15,82
Income (loss) from operatiol 6,077 1,13z (6,595 614
Six Months Ended September 30, 20C

Sales to external custome $43,55( $6,13( $ — $49,68(
Gross margir 11,647 4,87( — 16,51%
Income (loss) from operatiol 7,44( 56C (5,040 2,96(

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

Note 4. Stock-Based Compensation
Amendments to 2005 Stock | ncentive Plan

At our Annual Meeting of Shareholders in August 200ur shareholders approved amendments to our %k Incentive Plan (the “2005
Plan”). Significant amendments included the follogyi

. increased the total number of shares of commork steailable for issuance under the 2005 Plan t6@ D0 total share
. limited the number of shares available for graisicentive stock options over the life of the 2@@I&n to 800,00C

. increased the maximum number of shares availablgrémts of stock options or stock appreciatiohtsg“SARs”) under the
2005 Plan to a single participant in any fiscalrytea300,000

. limited the number of shares available for grarfit@prestricted stock or units or (b) performaaeeards under the 2005 Plan to a
single participant in any fiscal year to 300,006reand

. increased the maximum number of shares availablgrémts of restricted stock or units over the tiféhe 2005 Plan to 750,0C

Equity Awards granted to William P. Livek

During the first quarter of fiscal 2010, we grangspliity awards to our Chief Executive Officer, \Wdith P. Livek, who was appointed in June
2009. He received stock options to purchase 200sB@€es of our common stock and stock-settled sippkeciation rights (“SSARS”)
relating to 75,000 shares of our common stock, whave an exercise or base price, respectivel§y1450 per share, vest in equal amounts
over four years and have a 10-year term. The &uesof these awards was determined to be $1.®millsing the Black-Scholes valuation
model. Of this amount, $0.1 million was recogniazethe second quarter of fiscal 2010 and $0.4 anillvill be recognized in all of fiscal
2010. Upon termination without cause or for goaabom, up to 100,000 stock options and two anngéhliments of the SSARs will vest to
the extent not previously vested. If a change imtrad of Rentrak occurs on or after December 1926he awards will vest in full. If a
change in control occurs prior to December 15, 2609 of the awards will vest.

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

(b) trading-price targets for our common stock ragdrom $20 to $40 per share for 65 consecutiaditrg days during the period of June 15,
2009 through March 31, 2013 (the “Market Conditijphe fair value of the RSUs relating to the Markendition was estimated to be $1.3
million, based on a Monte Carlo simulation, $0.2ion of which was recognized in the second quanfdiscal 2010 and $0.5 million of
which is expected to be recognized in all of fis2@10. As of September 30, 2009, no compensatiparese had been recognized for the
EBITDA Condition as we do not currently believe ttandition is likely to be achieved.

Vesting of a portion or all of the RSUs will alsocar if a change in control of Rentrak occurs @elevels ranging from $20 to $40 per st
prior to March 31, 2013. Upon termination withoatse or for good reason, 60,000 RSUs will vesrifitnation is on or prior to March 31,
2010, 90,000 RSUs will vest if termination occunsay after April 1, 2010 and prior to April 1, 201dnd 120,000 RSUs will vest if
termination occurs on or after April 1, 2011 andoomprior to March 31, 2012.

Deferred Stock Units

During the first half of fiscal 2010, we granted @10 DSUs to members of our Board of Directors,clvhiest in three equal annual
installments, beginning one year after the datgrant. The total value of the DSUs granted was $0lon and will be recognized over the
three-year vesting period. Of this amount, $0.1iomlwas recognized in the second quarter of fi2€4l0.

During the second quarter of fiscal 2010, in cotioecwith the departure of two members of our Boair@irectors, we accelerated the
vesting of awards representing 24,000 DSUs andyrézed $0.3 million of compensation expense rela&etiese transactions in the second
quarter of fiscal 2010.

Equity Awards Granted to David |. Chemerow

In connection with the hiring of David I. Chemeraw our Chief Operating Officer and Chief FinanCé#iicer effective October 1, 2009, we
issued stock options to purchase 121,750 sharesrafommon stock with an exercise price of $17 @29mare, a fouyear vesting period ar
a ten-year term. The fair value of these stockamstivas determined to be $0.8 million using theBl8choles valuation model. Of this
amount, $0.1 million will be recognized in fisc&lID. Upon termination without cause or for goodsorg two annual installments of stock
options will vest to the extent not previously ebtilf a change in control of Rentrak occurs oafter April 1, 2010, the stock options will
vest in full.

Mr. Chemerow was also granted 131,173 RSUs, eaalhich represents a contingent right to receivesirage of our common stock. The
RSUs will vest upon satisfaction of performancelg@éich are similar to Mr. Livek’s RSU award. Tfaar value of the RSUs relating to the
Market Condition is estimated not to exceed $2.foni Vesting of a portion or all of the RSUs wélso occur if a change in control of
Rentrak occurs at price levels ranging from $2846 per share prior to June 15, 2013. Upon termainatithout cause or for good reason,
36,000 RSUs will vest if termination is on or prtorJune 30, 2010, 54,000 RSUs will vest if terrtioraoccurs on or after July 1, 2010 and
prior to July 1, 2011, and 72,000 RSUs will vegeifmination occurs on or after July 1, 2011 anawoprior to June 30, 2012.

Other

In addition, certain other immaterial stock-basedms were granted during the first two quartersohl 2010. We recognized $3,000 of
expense related to these awards during the seaanrtkq of fiscal 2010.

Note 5. Marketable Securities and Fair Market ValueDisclosures

We provide information related to the fair valueasgrements of our assets and liabilities in acemelavith the provisions of ASC 820-10,
“Fair Value Measurements and Disclosures — Ovémalid ASC 320-10, “Investments — Debt and EquitguBities — Overall.”

8
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Inputs used in measuring the fair value of ourrfitial assets and liabilities are summarized intedlbroad categories:
. Level 1- quoted prices in active markets for identical stigs;

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

. Level 3- significant unobservable inputs, including our cagsumptions in determining fair valt
The inputs or methodology used for valuing se@sitire not necessarily an indication of the risloeisted with investing in those securities.
Following are the disclosures related to our finalhassets (in thousands):

September 30, 2009
Fair Value Input Level

Available for sale marketable securit
Municipal tax exempt bond fur $30,25: Level 1

The fair value of our available for sale securitiedetermined based on quoted market prices @ttidal securities on a quarterly basis. Al
our other current assets and liabilities approxahaeir fair value.

Note 6. Stock Repurchases

During the six-month period ended September 3092@@ repurchased a total of 29,850 shares of @mnmon stock, at an average price of
$10.13 per share, which totaled approximately $filBon. All of these shares were repurchased dytire first quarter of fiscal 2010. The
stock repurchase plan, approved by our Board a¢dbars in January 2006, authorizes the purchaap @ 1,000,000 shares of our common
stock and does not have an expiration date. Fatigwhese repurchases, a total of 723,367 sharelsegmadrepurchased pursuant to this ple
an average price of $10.78 per share and 276,688shemained available for repurchase under this p

Note 7. New Accounting Pronouncements
Codification

Effective July 1, 2009, the Financial Accountingi&tards Board’s (“FASB”) Accounting Standards Cizdifion (“ASC") became the single
official source of authoritative, nongovernmentahgrally accepted accounting principles (“GAAP"}lie United States. The historical
GAAP hierarchy was eliminated and the ASC becaraeottly level of authoritative GAAP, other than cande issued by the Securities and
Exchange Commission. Our accounting policies wetaffected by the conversion to ASC. However,nexiees to specific accounting
standards in the footnotes to our consolidatechfira statements have been changed to refer taghmpriate section of ASC.

Subsequent Events

In May 2009, the FASB issued guidance that deffudsequent events as transactions that occurtladtéalance sheet date but before
financial statements are issued or are availabte tiesued. Two types of subsequent events havededimed: (i) events or transactions that
provide additional evidence about conditions thadted at the date of the balance sheet, inclutiagstimates inherent in the process of
preparing financial statements (that is, recognmdssequent events); and (ii) events that prowttieace about conditions that did not exist
at the date of the balance sheet but arose a#ied#te (that is, nonrecognized subsequent evémtajidition, the guidance requires an entity
to disclose the date through which subsequent s\ente been evaluated, as well as whether thatdtite date the financial statements were
issued or the date the financial statements weaitadnle to be issued. The adoption of this guidaeffective June 30, 2009, did not have any
effect on our financial position, results of oparas or cash flows.
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Fair Value Disclosures

In April 2009, the FASB issued guidance requiringcthsures about the fair value of financial instants for interim reporting periods as
well as in annual financial statements. The adopbitthis guidance, effective June 30, 2009, didhawe any impact on our financial
position, results of operations or cash flows,were any additional interim disclosures required.

Note 8. Related Party Transaction

In connection with the hiring of Mr. Livek as ouEO in June 2009, we amended our employment agreemitnPaul A. Rosenbaum, our
former CEO, for his continued employment in a na@aegitive capacity as Chairman of the Board. The@gent expires on September 30,
2011, and provides for an annual salary of $489tBf8ugh September 30, 2010, and $325,000 forrikaieg 12 months, a car allowance of
up to $900 per month through December 31, 200S@mgk benefits. The agreement provides for sevarampon termination of employment
for specified reasons, including death, voluntanmination by Mr. Rosenbaum for good reason, oolimtary termination without cause;
monthly payments of salary and benefits would cargito be made based on the above annual amounmtgththe term of the agreement.
Additionally, if Mr. Rosenbaum dies during the teofithe agreement, his estate will be entitled honap sum payment of $500,000 less any
amounts payable under any life insurance policigstmsed by us for the benefit of Mr. Rosenbaurajseddents.

Upon expiration of his agreement, we will continagorovide Mr. Rosenbaum with all medical, dengabup life, long-term care and long-
term disability insurance benefits through Septan3e 2013, the amount of which is estimated t&8®,000. This postretirement benefit \
be recognized over the term of the employment ageet

Note 9. Organizational Changes

During the second quarter of fiscal 2010, we mageamizational changes relating to the expansiaruofAMI Division and other business
needs. As a result of these changes, we recogsaedance related costs of approximately $0.4aniliuring the quarter, as well as legal
costs of $0.1 million. We anticipate incurring demhal costs in the third quarter of fiscal 201€atmg approximately $0.2 million relating to
relocation expenses associated with hiring our @evef Operating Officer and Chief Financial OfficBravid I. Chemerow.

Note 10. Subsequent Events

We have considered all events that have occurreseswient to September 30, 2009 and through Novedi2€09, the date the financial
statements as of and for the period ended Septe3th@009 were available to be issued.

See Note 4 for a discussion of equity awards madidrt Chemerow in October 2009.

10
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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 grayvtdss profit margin and liquidity) constitute fawd-looking statements that involve a
number of risks and uncertainties. Forward-loolstejements may be identified by the use of forwaodting words such as “may,” “will,”
“expects,” “intends,” “anticipates,” “estimates” ontinues” or the negative thereof or variatidinereon or comparable terminology. The
following factors are among the factors that cazddse actual results to differ materially from thevard-looking statements: our ability to
retain and grow our customer base of retailersqyaating in the Pay-Per-Transaction system (theT'BSystem”) (“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 hnioug media formats; competitive factors, includingreased competition, expansion of
revenue sharing programs other than the PPT Sysgamotion picture studios or other licensees or ensrof the rights to certain video
programming content (“Program Suppliers”) and neehhology; the continued availability of home etatierment content products (DVDs,
Blue-ray Discs, etc.) (collectively “Units”) leagédensed to home video specialty stores and otttailers 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@aReport on Form 10-Q further describes somghege factors. In addition, some of
the important factors that could cause actual tesaldiffer from our expectations are discusseldem 1A to our fiscal 2009 Form 10-K,
which was filed with the Securities and Exchangen@ussion on June 11, 2009. These risk factors havsignificantly changed since the
filing of the fiscal 2009 Form 10-K.

Business Trends

Our corporate structure includes separate Pay-Rers#iction (“PPT") and Advanced Media and Informa{(*AMI”) operating divisions an
accordingly, we report certain financial informatiby individual segment under this structure.

Our PPT Division manages our business operatiatdgliver Units and related rental and sales m&dion for the content to home video
specialty stores and other retailers, on a revehagng basis. We lease product from various seppltypically motion picture studios. Uni
our PPT System, retailers sublease that product ér® and rent it to consumers. Retailers then shaaetion of the revenue from each retail
rental transaction with us and we share a portidherevenue with the studio. Since we colleabcpss and analyze rental and sales
information at the title level, we report that infeation to both the studio and the respective letai

Our PPT Division also includes our Traditional adidital Direct Revenue Sharing (“DRS”) services,igthencompasses the collection,
tracking, auditing and reporting of transaction aenkenue data generated by DRS retailers, suctoaktRister Entertainment, Movie Gallery
and Netflix, to our respective DRS clients, forteghentertainment content received both on phygicaluct as well as digitally, under
established agreements on a fee for service basis.

Our AMI Division manages our Essentials Suite™ adibess information services. Our Essentials Suigeftivare and services, offered
primarily on a recurring subscription basis, pravithique data collection, management, analysisematting functions, resulting in business
information valuable to our clients.
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The PPT Division

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

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

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

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

AMI and Other Divisions

We continue to allocate significant resources talsaur 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 markatticipants. Our Essentials™ business
information service offerings that are fully opévatl and no longer in significant stages of depgient, realized a revenue increase of $2.5
million, or 40.2%, in the first six months of fidc2010 compared to the first six months of fisdaDQ. During the second quarter of fiscal
2010, we completed a long-term contract and rezegh$1.1 million of revenue, which had previousteb deferred.

The AMI Division lines of business which contributest of the revenues currently are Box Office B8aks™, which reports domestic and
international gross receipt theatrical ticket sadesl Multi-Screen Essentials™, which includes OmBed Essentials™, which measures and
reports anonymous video on demand (“VODSpge data, TV Essentials™ and Mobile Essential&/®are making significant investments
TV Essentials™, which provides our clients with &iglity to analyze anonymous audience viewingrofgpamming and advertising across
linear and interactive television and Digital Videecorder (“DVR”), and have begun generating cgoesling revenues.

Box Office Essentials™ primarily reports domestici anternational theatrical gross receipt tickéés@o motion picture studios and movie
theater owners. We provide studios with acces®xodffice performance data pertaining to specifition pictures and movie theater circt
both real-time and
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historical. Data is currently collected for virtlyahll movie theaters in North America, Guam aneiffw Rico and is primarily obtained via
electronic connectivity to theater box offices. @mtinue to make on-going efforts to strengthentmuginess relationships with our existing
clients as well as focus on our syndication ses/@ed international expansion plans and recenphareded into Russia.

OnDemand Essentials™ provides multi-channel opesatontent providers (including broadcast/cablevogks and studios) and advertisers
with a transactional tracking and reporting systemiew and analyze the viewership of on demanderdnWe currently have over 100
OnDemand Essentials™ service clients and 33 opgpattners representing over 70 million set-topdso{ STBs"), including the top 25
cable operators that offer video on demand progriagnn®ne of our new operator partners is Rogersi@onications, the largest multi-
channel provider in Canada, opening up furtherssajpmortunities. We are well positioned to contitmgrow this business by adding new
clients and adjusting rates as the business gcindgteases and as advanced advertising technidagiled out by the industry.

TV Essentials’™ comprehensive suite of researclstenables customers to analyze anonymous audiéawang of programming and
advertising across linear and interactive televisiogdeo on demand and DVR across all three T\fqlats — cable, satellite and
telecommunications. Utilizing proprietary technoldg process massive amounts of click-stream data]V Essentials™ system is able to
aggregate and report second-by-second informatamn 100 million digital STBs. Today, based on daten our current operator partners,
we are translating viewing patterns from over 1#liomi digital STBs into insights for our clients. 8\have announced 7 national network
subscribers and expect continued success and growth

Our development of TV Essentials™ has yielded coraiakrelationships with AT&T and, recently, a tragreement with Charter
Communications. We are making progress in expandgimglata partners and also have a relationship BiSH Network (“Dish”) to provide
TV Essentials™ for its internal use for a subsaipfee as we work toward commercialization of tted@tionship. The Dish relationship has
resulted in the creation of our DVR and iTV repogtiwhich can be rolled out to other partners adheadata to drive those services becomes
available to us. We are also working on securirtgpnal ad occurrence data in order to launch themadule of TV Essentials™ services and
are building research capabilities to begin crepsiyndicated products for our measurement service.

Mobile Essentials™ has been developed to provictem@prehensive system to track usage and consumaniys in the mobile sector
including video, video clips, games, music, mohikb, small message servicing (“SMS”) data (alsoskmas text messaging), ring tones,
wallpaper and other mobile content. We recentlyoameed our first Mobile Essentials™ customer, NB@ivdrsal (“NBCU"). In August
2009, FLO TV and Rentrak announced the launchefitet comprehensive audience measurement andtirggpsystem for multicast mobile
TV in the U.S. To serve the video Internet spacehave launched Internet TV Essentials™ and Digitaknload Essentials. We have
announced a trial with NBCU for Digital Downloaddesitials and have another content provider assausetr of Internet TV Essentials™.
Our multi-platform product is in active developmamnid will serve as the link tying all products tthgr as we work toward measuring and
comparing entertainment consumption across mulfifsiforms, which will help us expand our Multi-8en Essentials™ suite of services.

We intend to continue to invest in our existingwasl as new, business information services innbar-term as we expand the markets we
serve and our service lines. The cost of thesestmeents will likely lower our earnings in the shtetm. For example, during the first six
months of fiscal 2010, we invested heavily in owltiiScreen Essentials™ line of businesses, inolg@ixpansion of our executive, sales and
marketing team located in New York City, New Yowhich reduced our gross margin as a percentagaes.<Our income from operations
within our AMI Division has increased due to contjule of the long-term contract noted above. Lonigem, we believe we will be able to
leverage these investments in order to provideifatgnt future revenue and earnings streams anttibate to our overall success.
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Sources of Revenue
Revenue by segment includes the following:
PPT Division

. transaction fees generated when retailers rensimitonsumers; additionally, certain arrangemiaigtsde guaranteed minimum
revenues from our customers; we recognize the gted minimum revenue on the street (release)idatecordance with ASC
92€-10, “Entertainmen- Films— Overall” provided all other revenue recognition criteria isnet;

. sell-through fees generated when retailers sellipusly-viewed rental Units to consumers and/or-buyfees generated when
retailers purchase Units at the end of the lease;

. Traditional and Digital DRS fees from data trackargd reporting services provided to Program Supplind
. Other fees, which primarily include order procegdiees generated when Units are ordered by, atribdited to, retailers

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

Other Division

. revenue relating to other products and/or serwitatare still in the development stage, includkaEssentials™, which will
capture censi-level data regarding viewing patterns of on demeaahkertising for reporting to marketers and advieriggencies

Results of Operations
Certain information by segment was as follows fiousands):

PPT AMI Other () Total

Three Months Ended September 30, 2009

Sales to external custome $16,29¢ $5,02¢ § — $21,32:
Gross margir 4,81z 3,60¢ — 8,421
Income (loss) from operatiol 2,951 1,35¢ (3,809 50z
Three Months Ended September 30, 2008

Sales to external custome $21,24( $3,087 $ — $24,327
Gross margir 5,54 2,43: — 7,97¢
Income (loss) from operatiol 3,521 28z (2,529 1,27¢
Six Months Ended September 30, 20C

Sales to external custome $34,36¢ $8,59t § — $42,96(
Gross margir 9,951 5,87( — 15,82
Income (loss) from operatiol 6,077 1,132 (6,595 614
Six Months Ended September 30, 20C

Sales to external custome $43,55( $6,13( $ — $49,68(
Gross margir 11,647 4,87(C — 16,517
Income (loss) from operatiol 7,44( 56C (5,040 2,96(

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

Revenue decreased $3.0 million, or 12.3%, to $&1ili®n in the three-month period ended Septemi@e2B09 (the “second quarter of fiscal
2010") compared to $24.3 million in the three-mopériod ended September 30, 2008 (the “secondequafrfiscal 2009”). Revenue
decreased $6.7 million, or 13.5%, to $43.0 milliothe six-month period ended September 30, 20@$ened to $49.7 million in the six-
month period ended September 30, 2008. The desr@asevenue were primarily due to lower PPT Dimisievenues as described more fully
below.

PPT Division

Transaction fees and sell-through fees are thesaimpmponents of our PPT Division revenue. Theneder of our PPT Division revenue
includes DRS fees and other as detailed in thewatlg tables (dollars in thousands):

Three Months Ended Sept. 30, Dollar
2009 2008 Change % Change
Transaction fee $ 10,69F $ 14,26( $(3,56%) (25.0%
Sell-through fee 2,53¢ 3,17¢ (637) (20.)%
DRS 1,31¢ 1,42¢ (10€) (7.9%
Other 1,74¢ 2,381 (639 (26.6%
$ 16,29¢ $  21,24( $(4,94)) (23.9%
Six Months Ended Sept. 30, Dollar
2009 2008 Change % Change
Transaction fee $ 22,30 28,68.  $(6,37¢) (22.2%
Sell-through fee 5,541 6,78¢ (1,247 (18.9%
DRS 2,97¢ 3,16¢ (192 (6.1)%
Other 3,54t 4,917 (1,372 (27.9%
$ 34,36¢ $ 43,55( $(9,185) (21.)%

The decreases in transaction fees were primar#éytddewer rental transactions at our Participalegailers, which decreased 15.8% and
13.9%, respectively, while the rate per transaatiecreased 1.9% for both periods, excluding theaochpf minimum guarantees. The
decreases in transactions were due in part to vwligcreases as a result of fewer theatrical reddmseur Program Suppliers, as well as
continued changing market conditions, includingnges in consumer behavior, technological advantesatertainment content delivery and
the perceived value of other home video entertantrakernatives.

The decreases in sell-through fees were primatiy/td a 24.4% and a 17.8% decrease, respectindlyeinumber of sethrough transactior
as a result of an overall decline in Units avaidfor sale. Units shipped decreased 16.4% and 2T&sfpectively.

The decreases in DRS fees were primarily due teage in the mix of titles released.

AMI Division

Revenues from our AMI division increased $1.9 roiili or 62.7%, and $2.5 million, or 40.2%, respeatjivin the three and simonth period:
ended September 30, 2009 compared to the samelpefithe prior fiscal year.

Box Office Essentials™ revenues increased $0.0domijlor 2.4%, and $0.1 million, or 3.5%, respeely in the three and six-month periods
ended September 30, 2009 compared to the samelpefithe prior fiscal year, primarily as a resflinternational expansion. OnDemand
Essentials™ increased $0.3 million, or 23.4%, ab& $nillion, or 20.7%, respectively, due to a conation of obtaining new clients and rate
increases to existing clients.

TV Essentials™, which began generating recurringmee for us in the second half of fiscal 2009 tdbated $1.6 million and $1.8 million,
respectively, to the revenue increases. Durinddbegh quarter of fiscal 2008 when TV Essentialsswgtill in development, we entered into
a long-term agreement with
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a customer/supplier relating to this line of bussidn which we began to develop reporting tookcHjzally relating to their unique business
requirements. We deferred this revenue in accoaaiithh ASC 605-35 “Construction-Type and Productioype Contracts,” applying the
completed-contract method. During the second quaftiiscal 2010, we substantially completed thosittact and recognized the $1.1 million
of revenue and $0.1 million of related costs.

Revenues related to our Essentials™ business iatimservice offerings have increased primarilg tuour continued investment in and
successful marketing of these offerings and sufgestention of clients. We expect continued fetumcreases in our Essentials™ revenues
as a result of further investments and additionatsssful launches of those services.

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

Cost of Sales

Cost of sales consists of Unit costs, transactasts; sell-through costs, handling and freightsosthe PPT Division and costs in the AMI
Division associated with certain Essentials™ bussriaformation service offerings. These expendiuepresent the direct costs to produce
revenues.

In the PPT Division, Unit costs, transaction castd sell through costs represent the amounts dilre tBrogram Suppliers that hold the
distribution rights to the Units. Freight costsnegent the cost to pick, pack and ship orders dafsla the Participating Retailers. Our cost of
sales can also be impacted by the release datésitsfwith guarantees. We recognize the guarant@einum costs on the release date. The
terms of some of our agreements result in 100%afasdles on titles in the first month in which theit is released, which results in lower
margins during the initial portion of the revenimrasng period. Once the Unit’s rental activity eede 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 all new productsgimarmay 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 EssentialsT¥diness information service offerings costs represests associated with the operation of
a call center for our Box Office Essentials™ seggicas well as costs associated with amortizingateed internally developed software
used to provide the corresponding services andtdiests incurred to obtain, cleanse and processaga maintain our systems.

Cost of sales decreased $3.4 million, or 21.1%,%@ million, or 18.2%, respectively, in the theee six-month periods ended

September 30, 2009 compared to the same peridtie gfior fiscal year. Cost of sales as a percentdgevenue was 60.5% and 63.2%,
respectively, in the three and six-month period$eenSeptember 30, 2009 compared to 67.2% and 66e8§ectively, in the same periods of
the prior fiscal year.

The decreases in cost of sales were primarily dieter PPT Division revenues as discussed abdve décreases in cost of sales as a
percentage of revenue were primarily due to a tapgecentage of our revenue being generated byAbliDivision during the first six
months of fiscal 2010 compared to the same pewbdtise prior fiscal year. We achieve higher grossgins on our AMI Division revenue
than on our PPT Division revenue. However, in tiree¢ and six-month periods ended September 30, 2@08ealized increases in cost of
sales within the AMI Division, as a percentage ®lAevenues, as compared to the same periods gfrtbefiscal year. These increases w
due to increased costs associated with purchasitegvdthin OnDemand and Multi-Screen EssentialsfVices, increased costs associated
with amortizing capitalized internally developedta@re used to provide those services and defewsts associated with the completion of
the long-term contract noted above.
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Selling and Administrative

Selling and administrative expenses consist prignaficompensation and benefits, development, margeand 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 increasedbillibn, or 17.1%, to $7.8 million in the secondagiter of fiscal 2010 compared to $6.7
million in the second quarter of fiscal 2009 ancr@ased $1.5 million, or 11.0%, to $14.9 milliortfre sixmonth period ended September
2009 compared to $13.4 million in the same perioihe prior fiscal year.

The increases in selling and administrative expeirséhe three and six-month periods ended Septe&ih009 compared to the same
periods of the prior fiscal year were primarily doehe continued expansion of our Multi-Screendasials™ line of business, including the
expansion of our executive, marketing and salas tad office in New York, as well as costs incurasda result of hiring our new Chief
Executive Officer, such as legal fees. Of the iases in the three and six-month periods ended ®bpte30, 2009, $0.3 million related to
non-cash, stockased compensation expense recognized for equéydavgranted to our new Chief Executive Officer #8B million relate«
to increased non-cash compensation expense assbwidh two directors who departed from the bo&ldase refer to Note 4 of Notes to
Condensed Consolidated Financial Statements. liti@adve incurred $0.5 million related to one-timasts associated with certain
organizational changes. Please refer to Note Sotéd\to Condensed Consolidated Financial Statements

Selling and administrative expenses also increasatpercentage of revenue to 36.5% and 34.7%eatbagly, for the three and six-month
periods ended September 30, 2009 compared to 2and27.0%, respectively, for the comparable peraddke prior fiscal year as a result
the higher overall costs combined with lower revesWe expect selling and administrative experesesritinue to increase with the
additional non-cash, stodkased compensation expense that will be recogmiziedure quarters related to awards made in caiorewith the
hiring of our new Chief Operating Officer and Chighancial Officer.

Provision for Doubtful Accounts and Notes

Our provision for doubtful accounts and notes iaseel $0.1 million, or 202.4%, to $127,000 in theose quarter of fiscal 2010 compared to
$42,000 in the second quarter of fiscal 2009 anceased $0.2 million, or 144.3%, to $0.3 milliorttke six-month period ended

September 30, 2009 compared to $0.1 million instme period of the prior fiscal year. The increasere primarily due to increases in
accounts written off because the amounts owed determined to be uncollectible and those amourdeeded the amount we could recover
from our Program Suppliers. We expect this trendatotinue during the remainder of fiscal 2010.

Income Taxes

Our effective tax rate was 14.4% and 43.7% in tker®nth periods ended September 30, 2009 and 286Bectively. The fiscal 2010 rate
was positively impacted by federal and state rebeand experimentation credits, earnings on mabketecurities that are exempt from
federal income taxes, and a tax benefit of $0.Hanikelating to a reduction in our tax contingexsctue to a lapse of the applicable statute of
limitations on tax positions taken in prior fisgaars. Our effective tax rate differs from the fedstatutory tax rate primarily due to state
income taxes, offset by the favorable adjustmeatschabove.

Liquidity and Capital Resources

Our sources of liquidity include our cash and caghivalents, marketable securities, cash expeotbd yenerated from future operations and
investment income and our $15.0 million line ofditeBased on our current financial projections angfected cash needs, we believe tha
available sources of liquidity will be sufficierd fund our current operations, the continued curdenelopment of our business information
services and other cash requirements through stt S&sptember 30, 2010.
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Cash and cash equivalents and marketable secunitiesased $3.6 million to $38.1 million at SeptemB0, 2009 compared to $34.5 million
at March 31, 2009. This increase resulted primdrdyn $4.7 million provided by operating activitiand $0.3 million provided from the
issuance of our common stock from the exerciseawksoptions, partially offset by $1.6 million ustmt the purchase of equipment and
capitalized IT costs and by $0.3 million used foe tepurchase of our common stock.

Accounts and notes receivable, net of allowancesiedsed $3.4 million to $13.0 million at Septen8®&r2009 compared to $16.4 million at
March 31, 2009, primarily due to lower PPT Divisi@mvenues.

During the first six months of fiscal 2010, we sp&h.6 million on property and equipment, includ®®4 million for the capitalization of
internally developed software for our businessrmfation service offerings. We anticipate spendingtal of approximately $4.1 million on
property and equipment in all of fiscal 2010, irihg approximately $3.4 million for the capitaliicat of internally developed software,
primarily for our business information service ofifgs as we expand our Multi-Screen Essentials®sliof business. The remaining capital
expenditures in fiscal 2010 will be primarily fooroputer equipment.

Accounts payable decreased $1.2 million to $5.%anilat September 30, 2009 compared to $6.7 millibklarch 31, 2009, primarily due to
the timing of payments due to Program Suppliers.

Deferred revenue of $0.6 million at September 80Xand $1.5 million at March 31, 2009 included ante related to quarterly or annual
subscriptions to our services. The March 31, 2(arixe also included amounts related to a long-sgraement with a customer/supplier
relating to our TV Essentials™ line of businessedgpreviously. As of September 30, 2009, we haéived payments totaling $1.1 million
and incurred related costs of $0.1 million, botiwbich were recognized during the quarter endedeBaper 30, 2009.

Deferred rent, current and long-term, of $1.1 millat September 30, 2009 represents amounts redeivgqualified renovations on our
corporate headquarters and free rent for thetfirse months of the lease terms. The deferredsdiging amortized against rent expense
the term of the related lease at the rate of apmrately $24,000 per quarter.

In January 2006, our board of directors adoptdubaesrepurchase program authorizing the purchasp td 1.0 million shares of our comn
stock. We repurchased 29,850 shares in the fieshenths of fiscal 2010 at an average price of $3@er share, all of which occurred during
the first quarter of fiscal 2010. Through Septen®®r2009, a total of 723,367 shares had beenchased under this plan at an average price
of $10.78 per share and 276,633 shares remainddlaegor purchase. No additional shares have beparchased since September 30,
2009. This plan does not have an expiration datedd/not have an established plan for definitiyrehases of shares in any period.

We currently have a revolving line of credit for3Q million, with a maturity of December 1, 201atdrest on the line of credit is LIBOR p
1.5 percent. The credit line is secured by subist@nall of our assets. The line of credit inclgdgertain financial covenants. At Septembe
2009, we had no outstanding borrowings under thisement.

Critical Accounting Policies and Estimates

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

New Accounting Pronouncements
See Note 7 of Notes to Condensed Consolidated EimlaBtatements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKE T RISK.

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

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

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

Changesin Internal Control Over Financial Reporting

There has been no change in our internal contret fimancial reporting that occurred during out lscal quarter that has materially affected
or is reasonably likely to materially affect outdmal control over financial reporting.

PART Il - OTHER INFORMATION

ITEM 1A. RISK FACTORS

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

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

Our annual meeting of shareholders was held on st 2009, at which time the shareholders elegigitt nominees for director to our
Board of Directors and voted on one additional peap.

The eight directors elected, along with the votiegults, were as follows:

No. of Share: No. of Shares Withhelc
Name Voting For From Voting
Thomas D. Aller 8,072,591 1,361,34
Richard Hochhause 9,314,822 119,11(
George H. Kupe 8,887,11. 546,82!
William P. Livek 9,314,822 119,11(
Anne MacDonalc 9,314,82 119,11(
Paul A. Rosenbaul 9,096,06' 337,87(
Brent Rosenthe 9,309,06: 124,87¢
Ralph R. Shav 9,045,00: 388,93¢

In addition, the shareholders voted on the amentarahrestatement of the 2005 Stock Incentive BR&afollows:

Number of Shares Number of Shares Number of Shares Number of Broker
Voting For: Voting Against: Abstaining: Non-Votes:
4,016,322 1,870,771 448,650 3,098,18¢
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ITEM 6. EXHIBITS
The following exhibits are filed herewith and this is intended to constitute the exhibit index:

3.1
10.1
10.2
10.:
10.4

10.5
10.€
10.7

10.€
10.¢
31.1
31.z
32.1
32.2
(1)
(2)
(3)

(4)
(5)

0

Bylaws of Rentrak Corporation as amended througle 25, 20090

Employment Agreement, dated June 15, 2009, betiReatrak Corporation and William P. Live®

Non-Qualified Stock Option Award Agreement, dated JUBe2009, between Rentrak Corporation and Williarhitek. 3)
Restricted Stock Unit Award Agreement, dated Juse2009, between Rentrak Corporation and WilliarhifPek. 4 *

(%tock—Settled Stock Appreciation Rights Award Agneait, dated June 15, 2009, between Rentrak Corporatd William P. Livek.
Amended and Restated Employment Agreement, datesl &, 2009, between Rentrak Corporation and Paul

A. Rosenbaun®)

Amended and Restated Employment Agreement, datezb@rcl5, 2009, between Rentrak Corporation anddav
I. Chemerow

Non-Qualified Stock Option Award Agreement, dated @etol, 2009, between Rentrak Corporation and David
I. Chemerow

Restricted Stock Unit Award Agreement, dated Oatdh®009, between Rentrak Corporation and Davithemerow.*
Rentrak Corporation Amended and Restated 2005 $toektive Plan(®

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

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

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

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

Incorporated by reference to Exhibit 3.2 to FoI-K as filed with the Securities and Exchange Comimisen June 19, 200
Incorporated by reference to Exhibit 10.1 to Fo®-Q as filed with the Securities and Exchange Comiprissn August 7, 200¢
Incorporated by reference to Exhibit 10.2 to Fo0-Q as filed with the Securities and Exchange Comiprissn August 7, 200¢
Incorporated by reference to Exhibit 10.3 to Fo®-Q as filed with the Securities and Exchange Comipnissn August 7, 200¢
Incorporated by reference to Exhibit 10.4 to Fo®-Q as filed with the Securities and Exchange Comiorissn August 7, 200¢
Incorporated by reference to Exhibit 10.5 to Foi®-Q as filed with the Securities and Exchange Comiorissn August 7, 200¢
Incorporated by reference to Exhibit 10.1 to Fo-K as filed with the Securities and Exchange Comimisen August 26, 200!
Portions omitted pursuant to a request for confidétreatment filed with the Securities and Exofjai€ommissior
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SIGNATURE

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

Date: November 9, 20C RENTRAK CORPORATION

By: /s/  DaviD I. C HEMEROW
David |. Chemerow
Chief Operating Officer and Chief Financial Officer
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Exhibit 10.6
EXECUTION COPY
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreementdesti?’AVID |. CHEMEROW (“Executive”) andRENTRAK
CORPORATION , an Oregon corporation (“Corporation”), initiakytered into as of September 14, 2009, is beinghdettand restated as
set forth herein, effective October 15, 2009.

1. SERVICES

1.1 Employment PositionCorporation agrees to employ Executive as Chpdr@ting Officer and Chief Financial Officer, and
Executive accepts such employment, under the tarmdsconditions of this Agreement. Executive alseeag to serve, if elected, without
separate compensation, as an officer and/or dire€tany subsidiary or affiliate of Corporation.rqmurposes of this Agreement, an “affiliate”
of Corporation is a person that directly, or indthe through one or more intermediaries, controlgsaontrolled by, or is under common
control with, Corporation. “Subsidiary” means (iJsubsidiary corporation” of Corporation, withingimeaning of Section 424(f) of the
Internal Revenue Code (the “IRC”), namely, any oogtion in which Corporation directly or indirecitpntrols 50% or more of the total
combined voting power of all classes of stock hgwinting power, and (ii) any partnership, limitéablility company, or other business entity
of which Corporation owns or controls 50% or mofé¢he voting interests.

1.2 Term. The term of this Agreement (the “Term”) commenoedOctober 1, 2009, and will expire on Septemi@ei2813.

1.3 Duties. During the Term, Executive will serve in an extaeeicapacity as Chief Operating Officer and Chigfancial Officer of
Corporation. Executive will report directly to Comation’s Chief Executive Officer. Executive wiledorm such duties commonly incident to
the offices of chief operating officer and chiefdncial officer and will exercise such powers ay fnram time to time be assigned to
Executive by Corporation’s Chief Executive OffiearBoard of Directors (the “Board’Executive will also serve as and perform the dutik
secretary and principal accounting officer of Cagtion; provided that the Board of Directors magigis the duties of one or both of these
positions to another officer of the Corporatiomfrime to time in its sole discretion. Executivptanary work location will be at
Corporation’s headquarters in Portland, Oregon,hasgrimary residence will be in the Portland roptiitan area. Executive will do such
traveling as may be required in the performandei®fiuties under this Agreement.

1.4 QOutside Activities During his employment under this Agreement, Ex@ewvill devote his full business time, energiasd
attention to the business and affairs of Corponadined to the promotion and advancement of itséstsr Executive will perform his services
faithfully, competently, and to the best of hislgieis and will not engage in professional or perdusiness activities that may require an
appreciable portion of Executive’s time or eff@brporation acknowledges that Executive may coetitoube the non-executive chairman of
the board of Playboy Enterprises, Inc., and a tbreaf Dunham’s Athleisure Corporation, in eachecas long as holding such position does
not interfere with Executive’s duties to Corporatio

1.5 Application of Corporate PoliciegExecutive will, except as otherwise providedhistAgreement, be subject to Corporation’s rules,
practices, and policies applicable generally top@aations directors and employees, as such rules, practiodspolicies may be revised frc
time to time by the Board, as well as to all pagthat apply to the Chief Operating Officer ore&@hiinancial Officer.
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2. COMPENSATION AND EXPENSES

2.1 Base SalaryAs compensation for services under this Agreen@oitporation will pay to Executive an initial aratlase salary of
$150,000 per year, which will be increased by L@get on each April 1 during the Term of this Agresnt, unless Executive’s employment
has been terminated earlier pursuant to this Ages¢npayable in a manner consistent with Corpanaipayroll practices for management
employees, as such practices may be revised framtt time. (In no event will Executive’s base salae payable less often than monthly.)

2.2 Bonus Compensatiort-or the initial period of the Term ending March 2010, Executive will be eligible to receive agated cash
bonus of up to $100,000 on an annual basis bas#teaachievement of performance measures (weigt2d% each) attached as
Appendix 2.2. Such cash bonus, if any, will be paadater than May 30, 2010. For each additiorsaldi year in the Term beginning with the
fiscal year ending March 31, 2011, Executive wilddigible for an annual bonus of up to $100,00¢ap& in cash within 60 days following
the end of each fiscal year based on the achievieofigerformance measures developed through diemssbetween the Chief Executive
Officer and Executive and subject to the approvahe Compensation Committee of the Board. The Gamption Committee, after receivi
input from Executive, will determine the extentaify, to which the applicable performance meadiares given period or fiscal year have
been achieved in its sole discretion.

2.3 EquityBased Compensatian

2.3.1 Stock Option GrantOn October 1, 2009, Executive was granted a ralifopd stock option (the “Stock Option”) to purd®an
aggregate of 121,750 shares of Corporation’s comstmrk with an exercise price equal to the fairketwalue of the stock on the date of the
grant, subject to the vesting and other provisgetsorth in the Stock Option Award Agreement dtextas Appendix 2.3.1. The
Compensation Committee approved the grant of thek3Dption.

2.3.2 Restricted Stock Unit Awarddn October 1, 2009, Executive was granted aicesdrstock unit award (“Restricted Stock Award”)
relating to up to 131,173 shares of Corporationimmon stock, subject to the vesting and other prons set forth in the Restricted Stock
Unit Award Agreement attached as Appendix 2.3.2 Tlompensation Committee approved the grant oR#stricted Stock Award.

2.3.3_Balance of TermExecutive shall not be entitled to receive graritany additional equity-based compensation duttiegTerm.

2.4 Additional Employee BenefitExecutive may take vacation for up to four weeltsng each 12-month period during the Term at
such time or times as may be approved in advantkeb€hief Executive Officer. Subject to the foregpsentence, vacation and personal
time off may be taken in accordance with Corporésisules, practices, and policies applicable topBeation’s senior executive employees,
as such rules, practices, and policies may begdvi®m time to time by the Board or the Compensa@ommittee. Also, at all times during
the Term, Executive will be entitled to any othergoyee benefits approved by the Board or the Corsgaton Committee, or available to
officers and other management employees genenadliyding any life and medical insurance plansabikty insurance plans, 401(k) and
other similar plans, and other health and welféaeg each whether now existing or hereafter agatdoy the Board or the Compensation
Committee (“Benefit Plans”). The foregoing will noé construed to require Corporation to establishather such plans or to prevent
Corporation from modifying or terminating any sugbnefit Plans. In addition, within 10 business dfj®wing delivery of appropriate
expense receipts by Executive, Corporation wilintmirse Executive’s expenses of relocating to thédal, Oregon, metropolitan area as
follows: (a) Executive’s reasonable expenses tcetk him, his spouse and their possessions fréamt&t Georgia, up to a maximum of
$30,000; (b) the amount of the real estate brokecagnmission paid by Executive on the sale of éssdence in Atlanta, Georgia, provided
that the Corporation shall provide such reimbursgraly if and to the extent that the net salesepfihat is, the gross sales price minus the
brokerage commission) realized by Executive uperstile of the residence is less than $2,200,0@0pmvided further that such
reimbursement shall not exceed $125,000; and éctdists associated with weekly travel by Executivieis spouse between Atlanta, Georgia
and Portland, Oregon, including airfare and haotebanmodations and meals in Portland, incurred dreéore March 31, 2010.
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2.5 ExpensesSubject to review and approval by the Chief ExieeuOfficer, Corporation will reimburse Executif@ reasonable
expenses actually incurred by Executive in conneatiith the business of Corporation. Executive silbmit to Corporation such
substantiation for such expenses as may be redgargoired by Corporation. All domestic commeraal travel will be reimbursed at the
coach class fare level unless otherwise approvedwance. International travel (other than to omfiCanada) will be reimbursed at the
business class fare level.

3. CONFIDENTIAL INFORMATION

3.1 Definition. “Confidential Information” is all nonpublic infanation relating to Corporation or its business thatisclosed to
Executive, that Executive produces, or that Exeeubtherwise obtains during employment. ConfidémtiBormation also includes
information received from third parties that Comgtton has agreed to treat as confidential; provitiatl Executive has knowledge that
Corporation has agreed to treat such informatiocoagidential. Examples of Confidential Informatimtlude, without limitation, marketing
plans, customer lists or other customer informatmoduct design and manufacturing information, inancial information. Confidential
Information does not include any information thatié within the public domain other than as a ltesfudisclosure by Executive in violation
of this Agreement, (b) was, on or before the déiszlosure to Executive (whether such disclosuas made on, prior to, or subsequent to
the date of this Agreement), already known by E&eeuor (c) Executive is required to disclose ity governmental, administrative, judicial,
or quasi-judicial proceeding, but only to the extidwat Executive is so required to disclose andiplied that Executive takes reasonable steps
to request confidential treatment of such informrain such proceeding.

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

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

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

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

3.6 Duration. The obligations set forth in this Section 3 witintinue beyond the term of employment of Execuiyeorporation and
for so long as Executive possesses Confidentiathmétion.

4. NONCOMPETITION

4.1 Definition of Competitive Entity For purposes of this Agreement, a Competitivatirg any firm, corporation, partnership, limited
liability company, business trust, or other entitgit is directly competitive with a business atyivéngaged in by Corporation (or an activity
specifically identified in Corporation’s stratediasiness plan approved from time to time by ther8sabsequent to the date of this
Agreement) as of the date of termination of Exe®i$i employment with Corporation.
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4.2 Covenant During the Term and for a period ending on ttst tiy of the applicable Noncompete Period destribb&ection 5.7,
Executive will not, within any geographical areaesd Corporation engages in business:

(a) Directly or indirectly, alone or with any indial, partnership, limited liability company, comation, or other entity, become
associated with, render services to, invest imast, advise, or otherwise participate in any Qatitive Entity; provided, however,
that nothing contained in this Section 4.2 willy@et Executive from owning less than 5 percentryf @lass of equity or debt securities
listed on a national securities exchange or magket/ided such involvement is solely as a passivestor;

(b) Solicit any business on behalf of a Competitirgity from any individual, firm, partnership, garation, or other entity that is
a customer of Corporation during the 12 months ichiately preceding the date Executis&mployment with Corporation is terminat
or

(c) Employ or otherwise engage or offer to emplogy $ervices of any person who has been an emplsgkes, representative, or
agent of Corporation during the 12 months precethieglate Executive’s employment with Corporat®iterminated.

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

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

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

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

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

5.3 Termination by Corporation for Caus@orporation may terminate Executive’s employmemder this Agreement for Cause at any
time. For purposes of this Agreement, “Cause” me@)sa material breach of this Agreement by Exigeu{b) Executives refusal, failure, c
inability to comply with any of the material anduiul policies or standards of Corporation or tofpen any material job duties of Executive
set forth in this Agreement; (c) any act of fraydHxecutive, (d) any act of dishonesty or moraptude by Executive involving Corporation
or its business; (e) Executive’s conviction of glea of nolo contendere to a felony; or (f) thenoaission of any act in direct or indirect
competition with or materially detrimental to thesh interests of Corporation that is in breachxaddative’s fiduciary duties of care, loyalty
and good faith to Corporation. Cause will not, heareinclude any actions or circumstances consigu€ause under (a) or (b) above if
Executive cures such actions or circumstancesngBidays of receipt of written notice from Corgama setting forth the actions or
circumstances constituting Cause; provided thatttkee will have only one opportunity to make amgls cure. If Corporation seeks to
terminate Executive for Cause under clauses (&) (€}l or (f) above, Executive may submit the éssfiwhether Cause exists to expedited
arbitration as provided in Section 8 below; proddieat Executive must give notice of his intentitoso within 15 days of the written notice
referred to above.
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5.4 Termination by Executive for Good Reasdxecutive may terminate his employment with Coagion under this Agreement for
“Good Reason” if Corporation has not cured theoastior circumstances which are the basis for serchimation within 30 days following
receipt by the Board of written notice from Exewgatsetting forth the actions or circumstances d¢tutistg Good Reason, which notice must
be delivered to the Board within 90 days of théahiexistence of such actions or circumstanceghdih event, Corporation may submit the
issue of whether Good Reason exists to expeditgttation as provided in Section 8 below; providedt Corporation must give notice of its
intent to do so within 15 days of the written netreferred to above. For purposes of this Agreepi@uod Reason” means:

(a) Failure of Corporation to comply with the mééterms of this Agreement; or

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

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

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

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

5.6 Termination by Executive Other than for Goo@d$&m. Executive may terminate Executive’s employmernhw@orporation other
than for Good Reason at any time by written naticthe Chief Executive Officer.

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

(@) In the event Executive terminates his employmeétih Corporation voluntarily under Section 5.6¢tNoncompete Period will
be one year from the date of termination.

(b) In the event Corporation terminates Executiwtployment for Cause under Section 5.3, the NopedenPeriod will be two
years from the date of termination.

(c) In the event Executive’s employment is termadafor any other reason, there will be no NoncomBetriod.

(d) Executive acknowledges receipt of a draft &f hgreement setting forth Sections 4 and 5.7 agtlé4 days prior to the first
day of his employment with Corporation.

6. COMPENSATION UPON TERMINATION

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

(a) Accrued base salary and previously earned typeiid bonuses through the date of Executive’s tation of employment;
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(b) Other benefits under Benefit Plans to whichdtive was entitled upon such termination of emplent in accordance with
the terms of such Benefit Plans; and

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

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

6.2 Termination Without Cause or by Executive fao@ ReasonIn the event that prior to the expiration of Ferm, Corporation
terminates Executive’s employment with Corporatidthout Cause under Section 5.5 or Executive teaheis his employment for Good
Reason under Section 5.4, Executive will be eitittethe amounts described in Section 6.1. Exeewtill also be entitled to $150,000 in
cash in a lump sum to be paid within 30 days foifmmermination. Executive will also be entitledite paid, in a lump sum payable within
30 days following termination, all or a portiontbe cash bonus described in Section 2.2 abovééoiig¢cal year in which such termination
occurs based on the extent to which the applicaéttormance measures for that fiscal year had hekieved on or before the date of
termination, as determined by the Compensation Citteeras provided in Section 2.2. Corporation a&dbcontinue to provide or will
arrange to provide (at Corporation’s cost) Exeautisith medical and dental insurance benefits sakistly similar to those to which
Executive was entitled as of the date of termimafay a period of 12 months following the date @fmination; provided however, that if
Executive is employed with another employer argligible to receive medical and dental insuranaeefies under another employprevided
plan, Corporatiors obligation to provide such medical and dentakfienwill terminate automatically. In addition, tiee extent not previous
vested and as reflected in the Stock Option AwagdeAment and the Restricted Stock Unit Award Agereim(a) the portion of the Stock
Option scheduled to vest in the year of terminatind in the following year shall vest in full angyaadditional unvested portions shall be
cancelled and (b) restricted stock units coverethbyRestricted Stock Award shall vest and shar@ommon Stock will be issued to
Executive, subject to Sections 6.4 and 6.5 belozeg 6f any restrictions, in the amount of (i) 3® &bhares of Common Stock if termination
occurs on or prior to June 30, 2010, (i) 54,008rsh of Common Stock if termination occurs on terafuly 1, 2010, and on or prior to
June 30, 2011, and (iii) 72,000 shares if termaraticcurs on or after July 1, 2011, and on or goalune 30, 2012, less any shares of
Common Stock that had previously vested undereirag of the Restricted Stock Unit Award Agreem@uarporation’s obligations to make
the $150,000 lump-sum payment, to provide medicdldental benefits, and to accelerate vesting@Btock Option and Restricted Stock
Award as described above are expressly conditiong@ Executive’s execution, within 30 days follimg termination of Executive’s
employment, of a release (in the form attachetiiAgreement as Appendix 6.2, with such modifmasi specifically in response to changes
in applicable law as counsel for Corporation detee® to be reasonably necessary or desirable toepffective release of all claims) of any
and all claims that Executive may hold throughdhge such release is executed against Corporatianyoof its subsidiaries or affiliates, and
(i) the expiration of any applicable revocatiorripd specified in such release without revocatibthe release by Executive. Corporation’s
obligation to provide medical and dental insurabeeefits to Executive will terminate if Executiveebches a provision of Section 3.

6.3 Termination For Cause or by Executive Othen fas Good Reasonln the event that, prior to the expiration of #erm,
Corporation terminates Executive’s employment \@trporation for Cause under Section 5.3, or Exeeugrminates his employment with
Corporation voluntarily under Section 5.6, Corpmmais obligations under this Agreement will ceasd &xecutive will be entitled to that
portion of his base salary and employment benfditsvhich he is qualified as of the date of terntio and Executive will not be entitled to
any other compensation or consideration.
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6.4 Compliance with IRC § 409ATo the extent required by IRC § 409A and the k&iipns promulgated thereunder, payment of
severance benefits to Executive under any provigfd@ection 6 of this Agreement will not be paidcommenced until the expiration of six
months following the date of termination of Exegaets employment with Corporation. If payments aeéedred pursuant to this Section 6.4,
all such deferred amounts will be paid in a lumman the expiration of the six-month period.

6.5 Excess Parachute Payments

6.5.1 Reduction In the event that any portion of the paymentslagrefits payable to Executive under Section 6.@levoonstitute an
“excess parachute payment” within the meaning & BR280G(b) that is subject to the excise tax iredasn so-called excess parachute
payments pursuant to IRC 8 4999 (an “Excise Tak§,severance otherwise payable under Sectionifi.Benreduced to the extent necess
to avoid such Excise Tax (and only to such exténénd only if, such reduction would result inaader after-tax benefit to Executive, taking
into account all applicable federal, state, andlldacome and excise taxes, until no portion ofsbeerance payments is subject to such E
Tax.

6.5.2 Application For purposes of this Section 6.5:

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

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

(c) If Executive and Corporation disagree whether payment will result in an Excise Tax or whetheeduction in any paymer
will result in a larger after-tax benefit to Exeiget the matter will be conclusively resolved byapinion of Tax Counsel;

(d) Executive agrees to provide Tax Counsel wittirmncial information necessary to determine dfter-tax consequences of
payments for purposes of determining whether, eviiat extent, such payments are to be reduced gnirsu Section 6.5.1; and

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

6.5.3 Effect on Other Agreementt the event that any other agreement, planfrangement provides for payments or benefits to
Executive in connection with a change in contr@ttier Agreements”), including without limitationettstock Option Award Agreement and
the Restricted Stock Unit Award Agreement, Cordoraind Executive agree that the payments and iiegeiverned by such Other
Agreements will be subject to the reduction in payis under Section 6.5.1 (even if post-termingpiayments are not to be made under this
Agreement). To the extent possible, Corporationxetutive agree that reductions in benefits uadgrplan, program, or arrangement of
Corporation will be reduced (only to the extentatésed in Section 6.5.1) in the following orderpfority:

(a) Post-termination payments under this Agreement;
(b) Any cash payments under any Other Agreemet; an
(c) The acceleration of the exercisability or vegtof any stock option or other stock related awgaehted by Corporation.

-7-



7. INJUNCTIVE RELIEF AND OTHER REMEDIES

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

8. ARBITRATION

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

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

(b) After exhausting the informal dispute resolatjrocess under Section 8(a) above, upon the reqgfiasy party, the matter will
be submitted to and settled by final and bindingfickential arbitration pursuant to the rules of theited States Arbitration and
Mediation Service (or under any other form of agiibn mutually acceptable to the parties). Théteation will be conducted in
Portland, Oregon. Any arbitration relating to apdite arising under Section 4, 5.3, or 5.4 will beducted on an expedited basis. Any
award rendered in arbitration will be final andMaiind the parties, and a judgment on it may beruat in the highest court of the forum
having jurisdiction.

9. SEVERABILITY OF PROVISIONS

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

10. NONWAIVER

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

11. NOTICES

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

355 Londonberry Road, NW
Atlanta, GA 30327



With a copy to:

Howard Adler

Dewey & LeBoeuf

1301 Avenues of the Americas
New York, NY 10019

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

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

With a copy to:

Mary Ann Frantz

Miller NashLLp

111 SW Fifth Avenue, Suite 3400
Portland, Oregon 97204

12. GOVERNING LAW

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

13. GENERAL TERMS AND CONDITIONS

This Agreement, the Stock Option Award Agreemert e Restricted Stock Unit Award Agreement coatgithe entire understandi
of the parties relating to the employment of Exaeuby Corporation, and supersede and replacerdtew and oral agreements heretofore
made or existing by and between the parties rgjdhiareto. Executive acknowledges that he hasarddinderstood all of the provisions of
this Agreement, that the restrictions containe8eations 4 and 5.7 of this Agreement are reasorattlanecessary for the protection of
Corporation’s business and that Executive enterdthis contract in connection with the initial glmyment of Executive by Corporation.
This Agreement will inure to the benefit of any sessors or assigns of Corporation. All captionslusehis Agreement are intended solely
for convenience of reference and will in no wayitiamy of the provisions of this Agreement.

[signature page follows]
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The parties have executed this Amended and Redtatgpibyment Agreement as of the date stated above.

RENTRAK CORPORATION
/s/ David |. Chemerow By /s/ William P. Livek
David I. Chemerow Name William P. Livek

Its: Chief Executive Office
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APPENDIX 2.2
Performance Criteria for Fiscal 2010 Cash Bonus

Subject to the approval of the Board of Directors:
. Integrate the back office functions at Rentrak i@ support group by December 31, 2
. Work with the Chief Executive Officer to create attorr-up business plan for the company by December 319
. Terminate outside investor relations firm by Novemb, 200¢
. Establish a project plan matching sales needsBdé@velopment by March 31, 20

. Perform a companywide expense study including retguder information relating to all material expertategories by March 31,
2010, with the objective of reducing run rate exgenby $2,000,0C

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

THIS AGREEMENT AND RELEASE (“Release”) is made dnist__day of , 20___, by and betweeRentrak Corporation, an
Oregon corporation (“Corporation”), afxhvid |. Chemerow (“Executive”). Corporation and Executive agree @tofvs:

1. Payment to Executive.

(a) Upon the execution of this Release, and aftpiration of the revocation period specified in &gaph 10 of this Release,
Corporation will make the $150,000 payment desdribeSection 6.2 of Executive’s Amended and Redt&mployment Agreement dated
October 15, 2009 (the “Employment Agreement”), lesemal deductions and withholdings.

(b) Executive specifically acknowledges and agthasCorporation has paid Executive all wages ahdraccompensation and benefit:
which Executive is entitled except those describd@aragraph 1(a) of this Release, the extensioneafical and dental insurance benefits
the acceleration of vesting of the Stock Option Redtricted Stock Award as described in Sectioro6tBe Employment Agreement, and t
the execution of this Release within 30 days foitmytermination of Executive’s employment with Coration is a condition precedent to
Corporation’s obligation to make the payment désatiin Paragraph 1(a), to extend medical and darstatance benefits and to accelerate
vesting of the Stock Option and Restricted Stockafdhas described in Section 6.2 of the Employmeredment.

2. Mutual Release.

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

3. Indemnification.

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

Executive represents and warrants that Executisedtarned to Corporation all property belongin@twporation, including, but not
limited to, all documents or other media containbogfidential or proprietary information of Corptica (including without limitation
customer, production, and pricing information), angtor vehicle owned or leased by Corporation, @h@orporation credit cards, keys,
cellular telephones, and computer hardware anevaodt

5. No Liability or Wrongdoing.

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

6. Severability.

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

7. Attorney Fees.

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

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

9. Consideration of Agreement.

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

10. Revocation.

Executive may revoke this Release by written notiledivered to the Chief Executive Officer of Coration within seven days
following his date of signature as set forth beldiis Release becomes effective and enforcealde @fth seven-day period has expired.

11. Knowing and Voluntary Agreement.

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

The benefits of this Release will inure to the @ssors and assigns of the parties. This is theeeagreement between Executive and
Corporation regarding the subject matter of thitleRee and neither party has relied on any reprasemtor statement, written or oral, that is
not set forth in this Release. Executive represantswarrants that Executive has not assigned lam that Executive may have against the
Released Parties to any person or entity.

[signature page follows]
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RENTRAK CORPORATION

By:

Title:

Date:

STATE OF

COUNTY OF

SS

David I. Chemerov

Date:

This instrument was acknowledged before me on , 20__, by David I. Chemerow.

Notary Public fot

My commission expires



Exhibit 10.7
EXECUTION COPY
AWARD AGREEMENT
for
NON-QUALIFIED STOCK OPTION
(121,750 Shares)

THIS AWARD AGREEMENT (the “Agreement”), effectivesaf October 1, 2009 (the “Grant Date”), is madeahyl between
RENTRAK CORPORATION , an Oregon corporation (“Corporation”), abd&VID |. CHEMEROW , an employee of Corporation
(“Employee”):

RECITALS

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

B. Corporation has adopted the Amended and Res28@%l Stock Incentive Plan of Rentrak Corporatitwe (‘Plan”).

C. The Committee appointed to administer the Pdetermined that it would be to the advantagebastlinterest of
Corporation and its shareholders to grant the Naa#fed Stock Option Award (the “Optionfjrovided for in this Agreement to Employec
an inducement to accept employment as Chief Oper&ifficer and Chief Financial Officer of Corpotiand as an incentive to provide f
quality services during such employment.

AGREEMENT

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

1. GRANT OF OPTION

1.1 Grant of Option In consideration of Employee’s agreement to becamemployee of Corporation or its Subsidiariesfan other
good and valuable consideration, effective as efdite of this Agreement, Corporation irrevocaligngs to Employee an Option to purchase
any part or all of an aggregate of 121,750 Shafr€0mmon Stock upon the terms and conditions st fa this Agreement.

1.2 Purchase PriceThe purchase price of the Shares covered by phie®is $17.22 per Share, without commission beotharge,
subject to adjustment as provided in Section 1tBefPlan.

1.3 Consideration to Corporatiotn consideration of the granting of this Option@orporation, Employee agrees to render faithfid a
efficient services to Corporation or any Subsidiavith such duties and responsibilities as sehfortEmployee’s employment agreement
with Corporation. Nothing in this Agreement or fPkan confers upon Employee any right to continugnéemploy of Corporation or any
Subsidiary or will interfere with or restrict in amway the rights of Corporation and its Subsidigri@hich are expressly reserved, to discharge
Employee at any time for any reason whatsoeveh aritwithout cause, except as provided in Emplayeeiployment agreement with
Corporation.

1.4 Cause and Good Reasdfor purposes of this Agreement, “Cause” and “GRedson” for termination of employment have the
meanings set forth in Employee’s employment agre¢me
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1.5 Adjustments in OptionThe Option is subject to adjustment as providge8ection 13 of the Plan.

2. PERIOD OF EXERCISABILITY
2.1 Commencement of Exercisability.

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

(i) Beginning October 1, 2010 — 30,437 Shares;

(i) Beginning October 1, 2011 — an additional 3Y,48hares;

(iii) Beginning October 1, 2012 — an additional 887 Shares; and
(iv) Beginning October 1, 2013 — 100 percent of $tares.

(b) Notwithstanding Section 2.1(a), if Employeefsgtoyment is terminated by Corporation without Gaas by Employee for
Good Reason, the Option will become exercisablthagaxtent it is not then exercisable, as to tiséallment scheduled to become
exercisable in the calendar year in which termamatf Employee’s employment occurs and the instatinscheduled to become
exercisable in the following calendar year. Accatien of vesting under this Section 2.1(b) is ctindied upon execution of the release
described in Section 6.2 of Employee’s employmegne@ment within 30 days following termination ofd€xtive’s employment with
Corporation.

(c) Notwithstanding Section 2.1(a), the Option widlcome fully and immediately exercisable if anreecurs on or after six
months following the Grant Date that constitut&dhmnge in Control of Corporation before the Opgapires pursuant to Section 2.3.
For purposes of this Agreement, “Change in Contiotlefined as the first occurrence of any of tifving:

(i) Any person (including any individual, corporati, limited liability company, partnership, trugtpup, association, or ott
“person,” as such term is used in Section 13(d)(3)4(d) of the Exchange Act) other than a trusteether fiduciary holding
securities under an employee benefit plan of Catpam, is or becomes a beneficial owner (withineaning of Rule 13d-3
promulgated under the Exchange Act), directly dirictly, of securities of Corporation representingre than 50 percent of the
combined voting power of Corporation’s then outdtag 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 (Aharger or consolidation of Corporation with anlgeatcorporation, other
than a merger or consolidation which would resulhie Voting Securities (defined as all issued aumdtanding securities
ordinarily having the right to vote at electionsCQdrporation’s directors) of Corporation outstammdimmediately prior to such
transaction continuing to represent (either by tiemg outstanding or by being converted into votisgurities of the surviving
entity) 50 percent or more of the combined votiogver of the Voting Securities of Corporation orsotch surviving entity
outstanding immediately after such merger or cadatibn, (B) a plan of complete liquidation of Corption, or (C) an agreement
for the sale or disposition by Corporation of alkobstantially all of its assets.

(d) No portion of the Option which is unexercisabfn termination of Employee’s employment with @amation or any
Subsidiary will subsequently become exercisable.
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2.2 Duration of ExercisabilityOnce the Option becomes exercisable pursuargdtdd 2.1, it will remain exercisable until it lweoes
unexercisable under Section 2.3.

2.3 Expiration of Option To the extent the Option had previously beconmerasable, the Option may not be exercised to aigne by
anyone after the first to occur of the followingeeats:

(a) October 1, 2019;
(b) Immediately upon termination of Employee’s eayphent with Corporation or any Subsidiary for Cause

(c) One year following Employee’s death or disaijli
(d) Six months following termination of employmédat any reason other than Cause, death, or disghli

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

2.4 Adjustments to and/or Cancellation of the Optio

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

(b) Subject to Section 13 of the Plan, in the exdr@ Change in Control or the occurrence of ameweaccordance with the last
sentence of the previous subsection (any of suehtevs herein referred to as a “Terminating Everitie Committee will determine
whether provision will be made in connection witle fTerminating Event for an appropriate assumpifadhe Option by, or substitution
of appropriate new options covering stock of, acegsor corporation employing Employee or stocknodfdiliate of such successor
employer corporation. If the Committee determired such an appropriate assumption or substitutidibe made, the Committee will
give notice of the determination to Employee areltdrms of such assumption or substitution, andaaiiystments made (i) to the
number and kind of shares subject to the Optiostantling under the Plan (or to options issued listi#wtion therefor), (i) to the
Option purchase price, and (iii) to the terms aoditions of the Option, will be binding upon Emypée. If the Committee determines
that no assumption or substitution will be made,@@mmittee will give notice of this determinatimnEmployee, whereupon Employee
will have the right for a period of 30 days followj the notice to exercise in full or in part theexercised and unexpired portion of this
Option, which will become exercisable as specifie®ection 2.1(b) above. Upon the expiration of B0-day period, the Option will
expire to the extent not earlier exercised.

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

3. EXERCISE OF OPTION

3.1 Partial ExerciseAny exercisable portion of the Option or the En@ption, if then wholly exercisable, may be ei@rd in whole or
in part at any time prior to the time when the Optor portion thereof becomes unexercisable undeti@ 2.3; provided, however, that each
partial exercise will be for not less than 100 &saand must be for whole Shares only.
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3.2 Manner of ExerciseThe Option, or any exercisable portion thereadyrhe exercised solely by delivery to Corporatidhésretary
or his office of all of the following prior to thiame when the Option or such portion becomes urésadnle under Section 2.3:

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

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

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

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

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

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

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

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

4. OTHER PROVISIONS

4.1 Option Not TransferableNeither the Option nor any interest or right #ieror part thereof may be sold, pledged, assigoed,
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 issuedalrestrictions 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 Eyaplor 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 Reserve@orporation will at all times during the termtb& Option reserve and keep available such nunftfghares
of Common Stock as will be sufficient to satisfg tlequirements of this Agreement.

4.3 Notices Any naotice to be given under the terms of thisesgnent to Corporation must be addressed to Cdiporia care of its
Secretary, and any notice to be given to Employi#ldesaddressed to him at the address given bergsisignature. By a notice given
pursuant to this Section 4.3, either party maygtese 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
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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 conegrtie only and are not to serve as a basis fopition or construction of
this Agreement.

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

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

4.7 Definition of Term&ll capitalized terms used in this Agreement withdefinition have the meanings ascribed to suaingdn the
Plan.

RENTRAK CORPORATION

By /s/ William P. Livek
Chief Executive Office

/s/ David I. Chemerow
David I. Chemerov

Address:

355 Londonberry Road, NW
Atlanta, GA 30327

Employee’s Taxpayer Identification Number:



Exhibit 10.8

* Portions of this exhibit are considered confidahby the registrant and have been omitted frdingiand filed separately with the
Securities and Exchange Commission pursuant tquess for confidential treatmet

RENTRAK CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (“RSU Aard Agreement”), effective as of October 1, 200 (t
“Grant Date”), is made by and betweRENTRAK CORPORATION , an Oregon corporation (“Corporation”), aDéVID
. CHEMEROW (“Employee”).

RECITALS
A. Corporation has adopted the Amended and Resg@8l Stock Incentive Plan of Rentrak Corporatibwe (Plan”).

B. The Committee appointed to administer the Plsdetermined that it would be to the advantagebastlinterest of
Corporation and its shareholders to grant the awBREstricted Stock Units provided for in this A&gment (“RSU Award”) to Employee as
an inducement to accept employment as Chief Oper&ificer and Chief Financial Officer of Corpor@tiand as an incentive to provide t
quality services during such employment.

AGREEMENT

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

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

(&) Any person (including any individual, corpoaatj limited liability company, partnership, trugtpup, association, or other
“person,” as such term is used in Section 13(d)(3)4(d) of the Exchange Act, other than a trusteather fiduciary holding securities under
an employee benefit plan of Corporation, is or Inee® a beneficial owner (within the meaning of RL8e-3 promulgated under the Exchal
Act), directly or indirectly, of securities of Carpation representing more than 50 percent of timebdwed voting power of Corporation’s then
outstanding securities;

(b) A majority of the directors elected at any aamr special meeting of shareholders are not iddals nominated by
Corporation’s then incumbent Board; or
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(c) The shareholders of Corporation approve (i)esiger or consolidation of Corporation with any etberporation, other than a
merger or consolidation which would result in thetidg Securities (defined as all issued and outktensecurities ordinarily having the right
to vote at elections of Corporation’s directors)afrporation outstanding immediately prior to stramsaction continuing to represent (either
by remaining outstanding or by being converted utting securities of the surviving entity) 50 pemt or more of the combined voting pov
of the Voting Securities of Corporation or of sisthiviving entity outstanding immediately after sumbrger or consolidation, (ii) a plan of
complete liquidation of Corporation, or (iii) anragment for the sale or disposition by Corporatiball or substantially all of its assets.

1.2 “Employment Agreement” means the Employmente&gnent between Employee and Corporation dated r8bptel4, 2009, as it
may be amended from time to time.

1.3 “Modified EBITDA” means Corporation’s Earninggfore Interest, Taxes, Depreciation, and Amoriira(EBITDA) reduced (to
the extent not already reduced), for a given figealr, by (a) Corporation’s capital expenditured @) payments to third parties to acquire
data to the extent that such payments total inssxo&$*, as determined by Corporation no latenthane 15 of that fiscal year.

1.4 “Modified EBITDA Margin” means the percentag&ta@ined by dividing Modified EBITDA by total reveas for a given fiscal year.

2. TERMS OF RSU AWARD

2.1 Restricted Stock UnitsEffective as of the Grant Date, Corporation hasted to Employee an RSU Award covering 131,173
Restricted Stock Units, subject to the terms, diigdims, and provisions of this RSU Award Agreement.

2.2 Restriction Periods
2.2.1 Restriction Period Restriction Period 1 commences on the Grant Bageends on June 15, 2010.

2.2.2 Restriction Period 2Restriction Period 2 commences on April 1, 2Gi@] ends on June 15, 2011.

2.2.3 Restriction Period .3Restriction Period 3 commences on April 1, 2Gid ends on June 15, 2012.

2.2.4 Restriction Period 4Restriction Period 4 commences on the Grant Bageends on June 15, 2013.

2.3 Restrictions Prior to Applicable Settlement®dEmployee may not sell, assign, transfer, pledgeumber, or otherwise dispose of
this RSU Award or the shares of Common Stock teebeived upon settlement of the Restricted Stodkslgoverned by this RSU Award &
except as set forth in Section 2.5 Employee witlbecome vested in the Restricted Stock

* Confidential portions omitted pursuant to a reqdiestonfidential treatmen
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Units unless Employee continues to serve as anam@lof Corporation until the applicable Settlen2ate as provided in Section 3 below,
at which time the foregoing restrictions will lapsed be of no further effect as to the shares ofiion Stock issued on such Settlement [
provided that, for purposes of Section 2.4.3, #wuirement that Employee remain employed by Cotmrahall cease to apply if
Employee’s employment is terminated while a Changéontrol Transaction is pending.

2.4 Vesting of Restricted Stock Unit¥he RSU Award and the Restricted Stock Unitsritilly not vested and may become vested
and non-forfeitable upon the satisfaction of parfance goals specified in Sections 2.4.1, 2.4.2 2a4@; provided that the maximum total
number of Restricted Stock Units that may vest wépect to (x) performance goals labeled as “ASdttions 2.4.1, 2.4.2, and 2.4.3 is
55,231; (y) performance goals labeled as “B” intbes 2.4.1, 2.4.2, and 2.4.3 is 76,913; and (Zjopmance goals labeled as “C” in Sections
2.4.1,2.4.2,and 2.4.3 is 131,173; and furtheviged that in no event will more than a total ofl 1173 Restricted Stock Units become vested
and nonforfeitable pursuant to this RSU Award Agreat.

2.4.1 Financial GoalsSubject to the accelerated vesting provisiorSegftion 2.5, the RSU Award and the Restricted Stéruks
may become vested and nonforfeitable upon thefaetiisn of goals relating to the Corporation’s Mioeti EBITDA and Modified EBITDA
Margin as of the expiration of the applicable Retstin Period, as follows:

(a) A portion of the Restricted Stock Units equahtmaximum of 26,360 of the total Restricted Stdalits subject to this RSU
Award are subject to Restriction Period 1 and éitome vested and nonforfeitable according todhewing schedule:

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

‘A 12,553 if Modified EBITDA and Modified EBITDA Margin foriscal year ending March 31, 2010, are equal tareatgr than $*
and *%, respectivel

“B"™: 16,318 if Modified EBITDA and Modified EBITDA Margin forical year ending March 31, 2010, are equal toreatgr than $*
and *%, respectivel

“C” 26,360 if Modified EBITDA and Modified EBITDA Margin for iscal year ending March 31, 2010, are equal toreatgr than $*
and *%, respectivel

(b) A portion of the Restricted Stock Units equabtmaximum of 37,971 of the total Restricted Stdokts subject to this RSU
Award are subject to Restriction Period 2 and béitome vested nonforfeitable according to the fahg schedule:

0 if Modified EBITDA for fiscal year ending March 32011, is less than §

* Confidential portions omitted pursuant to a reqdiestonfidential treatmen
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YA 15,988 if Modified EBITDA and Modified EBITDA Margin foriscal year ending March 31, 2011, are equal toreatgr than $*
and *%, respectivel

“B”™: 21,984 If Modified EBITDA and Modified EBITDA Margin forical year ending March 31, 2011, are equal taeatgr than $*
and *%, respectivel

“cn 37,971 if Modified EBITDA and Modified EBITDA Margin foriscal year ending March 31, 2011, are equal tareatgr than $*
and *%, respectivel

(c) A portion of the Restricted Stock Units equmbtmaximum of 66,842 of the total Restricted Stdalits subject to this RSU
Award are subject to Restriction Period 3 and bdéitome vested and nonforfeitable according todhewing schedule:

0 if Modified EBITDA for fiscal year ending March 32012, is less than

YA 25,719 if Modified EBITDA and Modified EBITDA Margin foriscal year ending March 31, 2012, are equal taeatgr than $*
and *%, respectivel

“B"™: 38,611 if Modified EBITDA and Modified EBITDA Margin foriscal year ending March 31, 2012, are equal tareatgr than $*
and *%, respectivel

“C” 66,842 if Modified EBITDA and Modified EBITDA Margin for iscal year ending March 31, 2012, are equal toreatgr than $*
and *%, respectivel

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

(a) “A": The first time, if any, that the Commondgk trades at or above $20.00 per share for 65eeoitive trading days, 55,231
Restricted Stock Units will become vested and ndei@ble.

(b) “B”™: For each $1.00 above $20.00 per shareowgnd including $30.00 per share that the CommookStades for a period of
65 consecutive trading days (in each case only dodeg Restriction Period 4), an additional 2,Rdstricted Stock Units will vest and
become nonforfeitable. As an example, if duringtRetson Period 1, the Common Stock trades above&®2per share for a period of
65 consecutive trading days, a total of 65,586 fitestl Stock Units will vest and become nonforfeiéa subject to the overall maximum lir
set forth above.

* Confidential portions omitted pursuant to a reqdiestonfidential treatmen
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(c) “C”: For each $1.00 above $30.00 per shareouant including $40.00 per share that the CommookStades for a period of
65 consecutive trading days (in each case only dodeg Restriction Period 4), an additional 5,5&Sstricted Stock Units will vest and
become nonforfeitable.

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

2.4.3 Vesting in Connection With Change in Confransaction Subject to the accelerated vesting provisiorSaution 2.5,
Restricted Stock Units under this RSU Award wiltbme vested and nonforfeitable upon the occurrehaeChange in Control Transaction
as defined in Section 1.1(c) above during RestricReriod 4 based on the per share price of then@omBtock as valued for purposes of ¢
Change in Control Transaction or, if there is nohsualuation, the Fair Market Value of a sharehaf Common Stock on the day immediately
preceding the date on which such Change in Comtastsaction occurs (the “Pre-CIC Value”), as folow

(@) “A”: If the per share price of the Common Stacskvalued for purposes of such Change in ContamSaction (or the Pre-CIC
Value, if applicable) is $20.00 or above, 55,235tReted Stock Units will become vested and noritable.

(b) “B": For each $1.00 above $20.00 per shareougnd including $30.00 per share that the CommookSs valued for purposes
of such Change in Control Transaction (or the Pi@¢-Zalue, if applicable), an additional 2,071 Riedéd Stock Units will vest and become
nonforfeitable.

(c) “C”: For each $1.00 above $30.00 per shareoignt including $40.00 per share that the CommookSs valued for purposes
of such Change in Control Transaction (or the Pi@¢-Zalue, if applicable), an additional 5,523 Ridérd Stock Units will vest and become
nonforfeitable. As an example, if the Change in @@ ransaction is valued at $33.00 per shareah@on Stock, Restricted Stock Units
previously vested at the $25.00 price level purst@mBection 2.4.2(b) and no Restricted Stock Umétge vested under Section 2.4.1 abov
additional 26,924 Restricted Stock Units will vastd become nonforfeitable under this Section 204, 3(bject to the overall maximum limit
of 131,173 Restricted Stock Units.

(d) Upon the occurrence of a Change in Control $aation as defined in Section 1.1(c) above, altiésd Stock Units which
have not vested pursuant to Sections 2.4.1, 2r4l#iSection 2.4.3 will be forfeited.

2.5 Acceleration of Vesting in Connection with Témation. Notwithstanding Section 2.4, if Employee is tamated by Corporation
without Cause or Employee terminates his employrf@nGood Reason (as defined in the Employment &guent), Restricted Stock Units
will become vested and nonforfeitable as follow&,080 Restricted Stock Units if such terminationwrs on or prior to June 30, 2010, 54,
Restricted Stock Units if such termination occumsoo after July 1, 2010, and on or prior to Jung2811, and 72,000 Restricted Stock Units
if such termination occurs on or after July 1, 20drid on or prior to June 30, 2012,
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in each case less such number of Restricted Staitk,Uf any, that had previously vested. All remag Restricted Stock Units which have
not previously vested under Section 2.4 will bddited. Acceleration of vesting under this Sectosi is conditioned upon execution of the
release described in Section 6.2 of the EmployrAgnéement within 30 days following termination ofdeutive’s employment with
Corporation.

2.6 Forfeiture of Restricted Stock Unit®n the earlier of the date that Employee ceasbs atn employee of Corporation for any rez
and the expiration of Restriction Period 4 (or slatbr date which is a Settlement Date triggeredigvent occurring prior to the expiration
of Restriction Period 4), all Restricted Stock Wnithich have not previously vested under Sectidrpfor to termination or vested under
Section 2.5 on the date of termination will be éitéd.

3. SETTLEMENT OF RESTRICTED STOCK UNITS

3.1 Settlement DateFor Restricted Stock Units that vest pursuar@dotion 2.4.1, the applicable Settlement Datedsltime 15
concurrent with the end of the applicable Restitferiod.

3.2 Accelerated Settlement Datkn the event the vesting of Restricted Stock §Jistaccelerated pursuant to Section 2.4.2, the
Settlement Date will be ther8 business day afteretid of the applicable calendar week in whichingsiccurs. In the event the vesting of
Restricted Stock Units is accelerated pursuanetdiéh 2.4.3, the Settlement Date will be the da the Change in Control Transaction
occurs. In the event the vesting of Restricted IStdaits is accelerated pursuant to Section 2.5S#tement Date will be the date that
Employee’s employment is terminated.

3.3 Form of Settlementif all or a portion of the Restricted Stock Urstsbject to this RSU Award becomes vested, thethen
applicable Settlement Date, Corporation will delit@ Employee an unrestricted certificate for a bemof shares of Common Stock equal to
the number of Restricted Stock Units that becanstedeas provided in Section 2.4 or 2.5, as apgkcab

3.4 Withholding Taxes

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

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

4.1 RSU Award Not TransferabléNeither the RSU Award nor the Restricted StockdJnor any interest or right in the RSU Award or
the Restricted Stock Units may be sold, pledgesigaed, or transferred in any manner other thawibyor the laws of descent and
distribution, unless and until the Restricted Stbickts have been settled as provided in this RSlamwAgreement. Neither the RSU Award
nor any interest or right in the Restricted Stockt&)will be liable for the debts, obligations, ¢@tts or engagements of Employee or his
successors in interest or will be subject to digprsby transfer, alienation, anticipation, pledgacumbrance, assignment or any other m
whether such disposition be voluntary or involuptar by operation of law by judgment, levy, attaet garnishment or any other legal or
equitable proceedings (including bankruptcy), amyl @tempted disposition will be null and void asfcho effect, except to the extent that
such disposition is permitted by the precedingesecg.

4.2 Rights as Sharehold€ePrior to the issuance of a certificate for shafeSommon Stock in settlement of Restricted Stdoks,
Employee will have no rights as a shareholder apGtion with respect to this RSU Award or the tReted Stock Units.

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

4.4 Adjustment to RSU AwardThe RSU Award is subject to adjustment as praVideSection 13 of the Plan.

4.5 Shares to Be Reserve@orporation will at all times during the termtbe RSU Award reserve and keep available such nuofbe
shares of Common Stock as will be sufficient tasfathe requirements of this RSU Award Agreement.

4.6 Compliance With Securities LawEmployee acknowledges that the RSU Award is theerto conform to the extent necessary with
all provisions of the Securities Act of 1933 and Becurities Exchange Act of 1934 and any andeglilations and rules promulgated by the
Securities and Exchange Commission thereundeydimg without limitation Rule 144 under the SedastAct of 1933 and Rule 16bundel
the Securities Exchange Act of 1934. Notwithstagdinything herein to the contrary, the RSU Awardranted only in such a manner as to
conform to such laws, rules and regulations. Toetktent permitted by applicable law, this RSU Awagteement will be deemed amended
to the extent necessary to conform to such lavwss mnd regulations.

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

[ Signature page follows]
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RENTRAK CORPORATION

By /s/ William P. Livek

William P. Livek
Chief Executive Office

/s/ David |. Chemerow
David |. Chemerov

Address:

355 Londonberry Road, NW
Atlanta, GA 30327

Employee’s Taxpayer Identification Number:



Exhibit 31.1

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

[, William P. Livek, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

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

Date: November 9, 20C

By: /s/ William P. Livek

William P. Livek
Director and Chief Executive Offic
Rentrak Corporatio



Exhibit 31.2

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

[, David I. Chemerow, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

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

Date: November 9, 20C

By: /s/ David I. Chemerow

David |I. Chemerov

Chief Operating Officer
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, 2009, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, William P. ek, Director and Chief Executive

Officer of the Company, certify, pursuant to 18 €S8 1350, as adopted pursuant to § 906 of thieaBas-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 ExajeAct of 1934; and

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

By: /s/ William P. Livek
William P. Livek
Director and Chief Executive Offic
Rentrak Corporatio
November 9, 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, 2009, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, David I. Cheowe, Chief Operating Officer and

Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugh®@s of the 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 ExajeAct of 1934; and

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

By: /s/ David |. Chemerow
David I. Chemerov
Chief Operating Officer
and Chief Financial Office
Rentrak Corporatio
November 9, 200




