RENTRAK CORP

FORM 10-Q

(Quarterly Report)

Filed 02/05/09 for the Period Ending 12/31/08

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

ONE AIRPORT CTR

7700 N E AMBASSADOR PL

PORTLAND, OR 97220

5032847581

0000800458

RENT

7822 - Motion Picture and Video Tape Distribution
Motion Pictures

Services

03/31

http://www.edgar-online.com
© Copyright 2009, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.




Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

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

For the quarterly period ended December 31, 2008
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 000-15159

RENTRAK CORPORATION

(Exact name of registrant as specified in its chaetr)

Oregon 93-078053€

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

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

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

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

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer noma-accelerated filer. See definition of
“accelerated filer” and “large accelerated filen’Rule 12b-2 of the Exchange Act:

Large accelerated filer] Accelerated filerXI] Non-accelerated fileE]
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 e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Common stock $0.001 par value 10,506,658
(Class) (Outstanding at February 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 receivable, net of allowances for doukdftdounts of $643 and $5
Note receivablt
Advances to program suppliers, net of program seppserves of $14 and $
Taxes receivable and prepaid ta
Deferred income tax ass¢
Other current asse
Total Current Asset
Property and equipment, net of accumulated depreciaf $8,978 and $7,7:
Other asset

Total Assets

Liabilities and Stockholders’ Equity
Current Liabilities:
Accounts payabl
Accrued liabilities
Deferred rent, current portic
Accrued compensatic
Deferred revenu
Total Current Liabilities
Deferred rent, lor-term portion
Deferred income tax liabilitie
Taxes payable, loi-term
Notes payabli
Total Liabilities
Commitments and Contingenci
Stockholder Equity:
Preferred stock, $0.001 par value; 10,000 shardg®ared; none issue
Common stock, $0.001 par value; 30,000 shares ardil shares issued and outstand
10,507 and 10,60
Capital in excess of par vall
Accumulated other comprehensive income (li
Accumulated defici
Total Stockholder Equity
Total Liabilities and Stockholde’ Equity

See accompanying Notes to Condensed Consolidated ¢tal Statements.
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December 31 March 31,
2008 2008
$ 4,83 $26,86:
29,49¢ 4,98¢
18,11( 15,03:
43€ 39¢€

82 95

2,21( 1,45¢
10z 258

73E 1,29¢
56,00 50,37t
6,337 6,14%
56€ 62¢

$ 62,91 $57,14¢
$ 9,61¢ $ 6,76¢
52C 671

a0 a0

1,09¢ 93C
1,56¢€ 872
12,88¢ 9,33:
944 98¢

67€ 22€
2,18¢ 1,96t
74¢ 96E
17,44¢ 13,47:
11 11
46,42( 47,18¢
(385) 17C
(582) (3,69¢)
45,46: 43,67.
$ 62,91( $57,14¢
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Revenue
Cost of sale!

Gross margir
Selling and administrativ

Income from operatior

Other income (expense
Interest incom
Interest expens

Income before income tax
Provision (benefit) for income tax
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 December 31,

For the Nine Months
Ended December 31,

2008 2007 2008 2007
$22,97: $23,87F $72,65! $70,89(
15,75: 16,937 48,91f 47,82,
7,221 6,93¢ 23,73t 23,06
6,74¢ 6,31¢  20,30¢ 19,03¢
47% 61¢ 3,43¢ 4,027
38¢€ 39¢ 764 1,21¢
— (©) (2 ()
38¢ 39¢€ 762 1,20¢
868 1,01¢ 4,19 5,23¢
(375) 46€ 1,081 2,331
$123 $ 547 $ 3,116 $ 2,90¢
$ 01z $ 008 $ 02¢ $ 0.27
$ 011 $ 008 $ 028 $ 0.2¢
10,53¢ 10,75i 10,58 10,74:
10,99/ 11,28( 11,10¢ 11,26

See accompanying Notes to Condensed Consolidateddial Statements.
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net casiglprovided by operating activitie

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

Supplemental cash flow information:

Cash paid during the period for income taxes.

Deferred gain related to forgiven loan for capisset:

Unrealized losses on marketable securities, neebobf $218
Accounts receivable converted to notes receiv

Supplemental nor-cash information

Common stock withheld in payment of exercise pfarestock options

See accompanying Notes to Condensed Consolidataddial Statements.
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For the Nine Months
Ended December 31,

2008 2007
$ 3,116 $ 2,90¢
(18) 482
1,25¢ 1,04%
121 13
71 (108)

392 752
(1) (260)
81¢ (592)
(3,305) 1,95¢
21 (11)

14 76
(119) 1
(752) (319)
52€ (389)
3,037 (2,719
224 247
13 (54E)
(45) (46)
694 602
6,07( 3,001
(30,000 —
4,98¢ 9,717
(1,786 (1,839
1 R
(26,799 7,88-
14C 75€

1 26C
(1,289 (1,229
(1,149 (20€)
(155 )
(22,02)  10,75¢
26,86 11,35:
$ 4,83  $22,11(
$ 80¢ $ 2,51
21¢ —
28€ —

60 —

$ — 0§ 17¢
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Rentrak Corporation and Subsidiaries
Condensed Consolidated Statements of Stockholdesguity
(Unaudited)

(In thousands, except share amounts)

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

Balance at March 31, 200t 10,697,33 $ 11 $ 48,06¢ $ 181 $ (12,850® $ 35410
Net income — — — — 5,887 5,887
Unrealized loss on foreign currency transla — — — (49 — (49
Comprehensive income 5,83¢W
Common stock issued pursuant to stock p 321,35¢ — 46E — — 46E
Common stock used to pay for option exercises and

taxes (114,179 — (131) — — (131)
Common stock issued pursuant to warrant exe 12,70¢ — — — — —
Deferred stock units granted to Board of Direc — — 35¢ — — 35¢
Stocl-based compensation expel- options — — 49¢ — — 49¢
Common stock repurchas (193,500 — (1,949 — — (1,949
Income tax benefit from stock option and warrant

exercises — — 844 — — 844
Balance at March 31, 2007 10,723,72 11 48,15t 132 (6,963 ® 41,3340
Net income — — — — 4,59¢ 4,59¢
Reclassification adjustment relating to substantial

liquidation of foreign investmer (181) (187)
Unrealized gain on foreign currency translal — — — 21¢ — 21¢
Comprehensive incorr 4,632
Common stock issued pursuant to stock p 170,56: — 1,02 — — 1,02
Common stock used to pay for option exercises and

taxes (15,82%) — (20¢) — — (20¢)
Common stock issued in exchange for deferred st

units 9,00 — — — — —
Deferred stock units granted to Board of Directoet — — 65C — — 65C
Stocl-based compensation expel- options — — 32t — — 32t
Common stock repurchas (282,799 — (3,259 — — (3,259
Cumulative effect of adoption of FIN ¢ — — — — (1,329 (1,329
Income tax benefit from sto-based compensatic — — 49: — — 49:
Balance at March 31, 200¢ 10,604,66. 11 47,18¢ 17C (3,69¢) 43,67
Net income — — — — 3,11¢ 3,11¢
Unrealized loss on foreign currency translas — — — (267) — (267)
Unrealized loss on investments, net of — — — (28¢) — (28¢)
Comprehensive incomr 2,561
Common stock issued pursuant to stock p 17,57¢ — 14C — — 14C
Deferred stock units granted to Board of Direc — — 15E — — 15E
Stocl-based compensation expel- options — — 23¢ — — 23¢
Common stock repurchas (115,58)) — (1,289 — — (1,289
Income tax effect from sto-based compensatic — — (18) — — (18)
Balance at December 31, 2008 10,506,655 $ 11 $ 46,42( $ (385) $ (582) $ 45,46¢

(1) Revised. Refer to our Annual Report on Forr-K for the fiscal year ended March 31, 2008 for &ddal information.

See accompanying Notes to Condensed Consolidatedéial Statements.

5



Table of Contents

RENTRAK CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

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 wihatttounting principles generally accepted in thi#dd States of America have been
condensed or omitted pursuant to such rules andataons. The results of operations for the thnee mine-month periods ended

December 31, 2008 are not necessarily indicatithefesults to be expected for the entire fisealryending March 31, 2009. The Condensed
Consolidated Financial Statements should be readnjunction with the Consolidated Financial Stagets and footnotes thereto included in
our 2008 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 aadlcflows. Certain reclassifications have
been made to the prior period financial statemtnt®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 Seatieof Financial Accounting
Standards (“SFAS”) No. 128, “Earnings per Sharelldwing is a reconciliation of the shares usedtfa basic EPS and diluted EPS
calculations (in thousands):

Three Months Ended  Nine Months Ended

Dec. 31, Dec. 31,
2008 2007 2008 2007
Basic EPS:
Weighted average number of shares of common stoisitamding 10,53¢ 10,757 10,58° 10,741
Diluted EPS:
Effect of dilutive deferred stock units, stock apis and warrant 45€ 523 517 51€

10,99« 11,28( 11,10¢ 11,26

Options not included in diluted EPS because thecése price of the options was greater than the
average market price of the common shares for¢hieg 45 — — —

Performanc-based options not included in diluted E 34E — 34E —

Note 3. Business Segments, Significant SupplierscaMajor Customers

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

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

We did not have any revenues from our Other Divisiothe fiscal 2009 or fiscal 2008 periods.

Assets are not specifically identified by 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 December 31, 20(

Sales to external custome $19,74¢ $3,22¢ $ — @ $22,97!
Depreciation and amortizatic 23 28¢ 14¢€ 457
Income (loss) from operatiol 2,93i 208 (2,670 475
Three months ended December 31, 20(

Sales to external custome $21,19( $2,68: $ —  $23,87¢
Depreciation and amortizatic 22 191 182 39t
Income (loss) from operatiol 2,82¢ 301 (2,510 61¢
Nine months ended December 31, 20(

Sales to external custome $63,29¢ $9,35¢ $ —  $72,65!
Depreciation and amortizatic 77 741 43¢ 1,25¢
Income (loss) from operatiol 10,371 76€ (7,710 3,43¢
Nine months ended December 31, 20(

Sales to external custome $63,33¢ $7,551 $ —  $70,89(
Depreciation and amortizatic 60 51¢ 46E 1,04:
Income (loss) from operatiol 11,24 85t (8,069 4,027

@ Includes revenue and expenses relating to prodmct®r services which are still in early stagesyvel as corporate expenses and other
expenses which are not allocated to a specific sagm

Additional results of operations information by semt was as follows:

Three Months Ended December 31(,1)

2008 2007
% of % of

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

Revenue: $19,74¢  100.(% $21,19C 100.(%
Cost of sale: 14,91: 75.5 16,39¢ 77.4
Gross margir $ 4,83¢ 24.5% $ 4,79 22.%
AMI Division

Revenue: $ 3,22¢ 100.% $ 2,68¢ 100.%
Cost of sale: 83¢ 26.C 542 20.2
Gross margit $ 2,38¢ 74.(% $ 2,148 79.8%

Nine Months Ended December 31(,1)
2008 2007
% of % of

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

Revenue:! $63,29¢ 100.(% $63,33¢ 100.(%
Cost of sale: 46,81°¢ 74.C 46,40¢ 73.%
Gross margir $16,48¢ 26.(% $16,93: 26.7%
AMI Division

Revenue:! $ 9,35« 100.(% $ 7,551 100.(%
Cost of sale: 2,10( 22.F 1,41¢ 18.¢
Gross margit $ 7,25¢ 77.5% $ 6,132 81.2%

@) Percentages may not add due to rounding.
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Revenue by service activity was as follows (in gends):

Three Months Ended Nine Months Ended
Dec. 31, Dec. 31,

2008 2007 2008 2007
Order processing fet $2,12¢ $ 236 $6,752 $ 5,81«
Transaction fee 12,75¢ 14,03: 41,43¢ 41,78¢
Sell-through fee 3,29/ 3,227 10,07¢ 10,69
DRS fees 1,43¢ 1,387 4,60¢ 4,56¢
Essentials SuiteT™ 3,22¢ 2,68¢ 9,35¢4 7,551
Other 132 181 42¢ 481

$22,97: $23,87% $72,65¢ $70,89(

During the three and nine-month periods ended Dbeedil, 2008 and 2007, we had Program Supplietsthmgplied product which
generated in excess of 10% of our total revenuésllasvs:

Three Months Ended Nine Months Ended
Dec. 31, Dec. 31,
2008 2007 2008 2007
Program Supplier 16.1% 13.1% 12.£% 13.(%
Program Supplier 15.4% 16.(% 13.7% 16.£%
Program Supplier 14.€% 16.5% 14.7% 17.2%
Program Supplier 12.0% 19.7% 17.1% 16.7%

There were no other Program Suppliers who proviteduct to our PPT Division that accounted for 1@@more of our total revenues for
three or nine-month periods ended December 31, 80@807. Although management does not believethigatelationships with our
significant Program Suppliers will be terminatedhe near term, a loss of any one of these suppd®uld have an adverse effect on our
financial condition and results of operations.

There were no customers that accounted for 10%ooe @f our total revenue in the three or nine-mquetiods ended December 31, 2008 or
2007.

Note 4. Stock-Based Compensation

We account for stock-based compensation pursusé®fAS No. 123R, “Share-Based PaymeBtdck option activity for the first nine mont
of fiscal 2009 was as follows:

Weighted Average

Options
Outstanding Exercise Price
Outstanding at March 31, 200¢ 1,044,271 $ 6.2¢€
Grantec 344,87! 11.1C
Exercisec (17,57%) 7.9¢
Forfeited — —
Outstanding at December 31, 200 1,371,57 7.4€

On October 10, 2008 and November 6, 2008, we gilamtequalified stock options exercisable for altof8844,875 shares of our common
stock pursuant to our 2005 Stock Incentive Plabst@mployees. The options have an exercise pri&& bfLO per share. The options are
subject to vesting provisions based on attainimfpp@ance goals comparable to those applicablbe@AR awards discussed in Note 8 and
will expire on August 30, 2011 to the extent nath\pously exercised or terminated. Vesting will leelerated if a change in control occurs
before the performance criteria are met. The faiue of the performance-based options was estimediad the Black-Scholes valuation
model, the same methodology we have historicalgddsr other option awards. However, as of Decer8te2008, no compensation cost
been recognized for these options as we do notrctlyrhave sufficient information with which to éemine that the conditions are probable
of being achieved.

As of December 31, 2008, unrecognized stbaked compensation related to outstanding, butsted@ptions was $0.1 million, which will
recognized over the weighted average remainingngeperiod of 2.5 years.

8
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Deferred stock unit (“DSU") activity for the firstine months of fiscal 2009 was as follows:

Weighted Average

Units Grant Date
Outstanding Fair Value
Outstanding at March 31, 2008V 72,00( $ 12.7¢
Granted 55,50( 12.5¢
Issuec — —
Forfeited — —
Outstanding at December 31, 200 127,500 12.67

(1) Of the 127,500 DSUs outstanding at DecembePBa8, 72,000 were vested. However, the DSUs arsswed until the director
holding such DSUs retires from the Boe

During the first quarter of fiscal 2009, 45,000 DSldere granted. The total value of these DSUs W& iillion and is being recognized o
the three-year vesting period. During the secorattgqu of fiscal 2009, 10,500 DSUs were grantedvim new Board members. The total value
of these DSUs was $0.2 million and is being recoephiover the three-year vesting period.

As of December 31, 2008, the unrecognized compiemsexpense related to unvested DSUs was $0.5omjlvhich will be recognized over
the weighted average remaining vesting period 4f/2ars.

Note 5. Marketable Securities and Fair Market ValueDisclosures

During the second quarter of fiscal 2009, we pusede$30.0 million of short-term marketable secesitwhich we have classified as
“available for sale” securities. Pursuant to SFA® M5, “Accounting for Certain Investments in Dahtl Equity Securities,” our marketable
securities are marked to market on a quarterlysbasth unrealized gains and losses being exclided earnings and reflected as a
component of other comprehensive income.

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

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

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

. Level 2 — other significant observable inputs, ilithg quoted prices for similar securities, intérases, 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 seasitire not necessarily an indication of the risloeiated with investing in those securities.
Following are the disclosures related to our finahassets pursuant to SFAS No. 157 (in thousands):

December 31, 2008
Fair Value Input Level

Available for sale marketable securiti
Municipal tax exempt bond fur $29,49¢ Level 1

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

9
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Note 6. Forgiveness of State of Oregon Loan

In June 2008, the State of Oregon forgave in full@utstanding $0.2 million note payable relateduofiscal 2007 corporate headquarters
renovations. The related $0.2 million gain was def and is being amortized against lease experesettee remaining lease term at the rate
of approximately $6,000 per quarter.

Note 7. Multi-Screen Contract — Deferred Revenue

During the fourth quarter of fiscal 2008, we entkirgto a long-term agreement with a customer/seppélating to our Essentialdine of
business, in which we are developing reportingsaplecifically relating to their unique businesguieements. We recognize revenue in
accordance with Statement of Position 81-1, “Acc¢mgnfor Performance of Construction-Type and derRroduction-Type Contracts,”
applying the completed-contract method. As of Deoen31, 2008, we had received payments totaling &lllion and incurred related costs
of $0.1 million, both of which have been deferrée will recognize the revenue and related costawthe development project is complet

Note 8. Stock Appreciation Rights Plan

In October 2008, we adopted the Rentrak Corpora&tock Appreciation Rights Plan (the “SAR Plan)rguant to which up to a total of
500,000 stock appreciation rights (“SARs”) may bewaled to our key employees. Upon vesting, each §i#&s the holder the right to
receive, in cash, an amount equal to the increatieivalue of a share of our common stock oveb#se price. The base price will be equal
to the closing sale price of a share of our comstonk as quoted on The Nasdaq Stock Market onrto& gate.

On October 10, 2008 and November 6, 2008, we gilamtetal of 277,625 SARs to 42 employees. The pese of the SARs for both grant
dates was $11.10. Vesting of the SAR awards isstip performance goals based on the achieverieminonum amounts of operating
income by various lines of business. The perforrayuals relate to the two-year period ending M&th2011. Each individual SAR award
is subject to a performance goal associated wétrétevant line of business, with about 70% ofatvards tied to combined operating results
for Multi-Screen and OnDemand Essentials™ andéehgaining awards to operating results for our PPfidizin, Box Office Essentials™,
Home Entertainment Essentials™ or Supply Chainrigde™. We will determine whether the performagoals have been met by no later
than June 15, 2011 and vested SARs will be setiledsh based on the closing sale price of our comstock on August 30, 2011 and paid
no later than September 30, 2011. The SARs will weull if a change in control occurs before therformance criteria are met. As of
December 31, 2008, no compensation cost has beegniged for these SARs as we do not currently Isaffecient information with which

to determine that the conditions are probable afgrachieved.

Note 9. Stock Repurchases

During the threemonth period ended December 31, 2008, we repurdhata®al of 115,581 shares of our common sto@natverage price
$11.11 per share, which totaled approximately $iilBon. The stock repurchase plan, approved byRuerd of Directors in January 2006,
authorizes the purchase of up to 1,000,000 shémsr@ommon stock and does not have an expiratide. Following these repurchases, a
total of 591,880 shares had been repurchased pursuthis plan at an average price of $10.96 paresand 408,120 shares remained
available for repurchase under this plan.

Note 10. Income Taxes

Our effective tax rate, which was a benefit of 48.&nd a provision of 25.8% in the three and ninexim@eriods ended December 31, 2008,
respectively. The rates included a benefit foth@ enactment of an extension of the federal Rekeard Experimentation credit; ii) earnings
on investments in tax exempt municipal bonds; @hfhvorable tax return adjustments related toftleg of our fiscal 2008 tax returns.

10
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Our unrecognized tax benefits increased $0.5 milioboth the three and nine-month periods endezt®éer 31, 2008 in conjunction with
uncertain tax positions related to prior tax fisngnd uncertain tax positions included in the euryear tax computations. Unrecognized tax
benefits totaled $2.2 million at December 31, 2Q0Bof which would reduce our effective tax rategcognized.

Note 11. Line of Credit Amendment

Our $15.0 million line of credit agreement with WgdFargo Bank, National Association was amendeecéffe December 1, 2008 to extend
the maturity date from December 1, 2008 to Decerfib2011.

Note 12. New Accounting Pronouncements
SFAS No. 162

In May 2008, the Financial Accounting Standardsrddq&-ASB”) issued Statement of Financial Accougti®tandards (“SFAS”) No. 162,
“The Hierarchy of Generally Accepted Accountingreiples,” which identifies the sources of accougtminciples and the framework for
selecting the principles used in the preparatiofinaincial statements of nongovernmental entitied &re presented in conformity with
generally accepted accounting principles in thetdthStates. SFAS No. 162 is effective 60 days ¥alig the Securities and Exchange
Commission’s approval of the Public Company AccoumOversight Board amendments to AU Section 43The Meaning of Present Fai
in Conformity With Generally Accepted AccountingriRiiples.” We believe that our accounting princgplnd practices are consistent with
the guidance in SFAS No. 162, and, accordinglydwaot expect the adoption of SFAS No. 162 to heweaterial effect on our financial
position or results of operations.

SFAS No. 161

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

SFAS No. 141R and SFAS No. 160

In December 2007, the FASB issued SFAS No. 141Rsitiiess Combinations,” and SFAS No. 180pficontrolling Interests in Consolida
Financial StatementsSFAS Nos. 141R and 160 require most identifiabges liabilities, noncontrolling interests and dedl acquired in ¢
business combination to be recorded at “full faitue” and require noncontrolling interests (pregigueferred to as minority interests) to be
reported as a component of equity, which changeadtlkounting for transactions with noncontrollinterest holders. Both statements are
effective for periods beginning on or after Decembtg 2008 and earlier adoption is prohibited. SBS 141R will be applied to business
combinations occurring after the effective date 8&AS No. 160 will be applied prospectively torahcontrolling interests, including any
that arose before the effective date. We are ctlyremaluating what impact, if any, the adoptionS#®fAS Nos. 141R and 160 will have on our
financial position or results of operations. Weideat that the impact, if any, will be immaterial.

EITF 07-3

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

11



Table of Contents

SFAS No. 159

In February 2007, the FASB issued SFAS No. 159¢"FFhir Value Option for Financial Assets and Finandabilities,” which permits
entities to choose to measure many financial insdnts and certain other items at fair value. SFAS189 is effective as of the beginning of
an entity’s first fiscal year that begins after Mawber 15, 2007. The adoption of SFAS No. 159 dffecpril 1, 2008 did not have any effect
on our financial position or results of operations.

SFAS No. 157

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

Note 13. Subsequent Event

On January 1, 2009, our forgivable $0.7 millionriagith the Portland Development Commission becaoee We are in the process of
completing the documentation with regard to our pli@mce with the program requirements.

ITEM 2.  MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND 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-loolstegements may be identified by the use of forwaating words such as “may,” “will,”
“expects,” “intends,” “anticipates,” “estimates” tontinues” or the negative thereof or variatidingreon 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 retailersgyaating in the Pay-Per-Transaction system (thHeTFSystem”) (“Participating Retailers”)
and customers for our business intelligence soéwaad services; the financial stability of the Rgrating Retailers and their performance of
their obligations under our PPT System; businesslitions and growth in the video industry and gaheconomic conditions, both domestic
and international; customer demand for movies hnious media formats; competitive factors, includingreased competition, expansion of
revenue sharing programs other than the PPT Sysgammotion 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 ottailers 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 2008 Form 10-K,
which was filed with the Securities and Exchangen@ussion on June 13, 2008. These risk factors havsignificantly changed since the
filing of the fiscal 2008 Form 10-K.

Business Trends

Our corporate structure includes separate Pay-Rerséiction (“PPT") and Advanced Media and Inforora{(‘AMI”) operating divisions an
accordingly, we report certain financial informatiby individual segment under this structure.
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Our PPT Division focuses on managing our businessations that facilitate the delivery of home etai@ement content products (DVDs,
Blu-ray Discs, etc.) and related rental and salésiination for the content to home video speciattres and other retailers, on a revenue
sharing basis. We lease product from various seppltypically motion picture studios. Under ouffP®/stem, retailers sublease that product
from us and rent it to consumers. Retailers themesh portion of the revenue from each retail idrdasaction with us and we share a portion
of the revenue with the studio. Since we collemcpss and analyze rental and sales informatitimedttle level, we report that information to
both the studio and the respective retailers.

Our PPT Division also includes our Direct Revennar8ig (“DRS”) services, which collects, tracksdas and reports the results of DRS
retailers, such as Blockbuster Entertainment, M@adlery and Netflix, to the respective DRS clientler established agreements on a fee for
service basis.

Our AMI Division concentrates on the managementgnoavth of our Essentials Suite™ of business infation services. Our Essentials
Suite™ software and services, offered on a recgisitbscription basis, provide unique data collecttoanagement, analysis and reporting
functions, resulting in business information valeatio our clients.

The PPT Division

The financial results from the PPT Division congrto be affected by the changing dynamics in threéheideo rental market as well as tre
in overall economic conditions. This market is lygbompetitive and influenced greatly by consunprgling patterns and behaviors. The
end consumer has a wide variety of choices frontlwto select their entertainment content. Some elesrinclude renting Units of product
from our Participating Retailers or other Retailgngrchasing previously viewed Units from our Raptting Retailers or other Retailers,
ordering product via online subscriptions and/dimendistributors, subscribing to at-home movierahels, purchasing and owning the Unit
directly, or selecting an at-home “pay-per-view™on-demand” option. Our PPT system focuses onrtditional “brick and mortartetailer.
We believe that our system successfully addresgemany choices available to consumers and affard®articipating Retailers the
opportunity to stock their stores with a wider sétm of titles and a greater supply of popular béfice releases. Many of our arrangements
are structured so that the Participating Retapessminimal upfront fees and lower per transactems in exchange for ordering Units of all
titles offered by a particular Program Suppliefdreed to as “output” programs). Since these pnograsually result in more overall Units
rented, our Participating Retailers’ revenue amddbrresponding share with the studios also inereas

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

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

We are also continually seeking to develop 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 are also allocating significant resources towanar business information service offerings, libtise services that are currently
operational as well as those that are in varioagest of development. Our suite of business infdomatervices has been well received in the
various targeted markets to date, as our offerfihggell with the needs identified by those marketticipants. Our Essentidlshusiness
information service offerings which are fully opgoaal and no longer in significant stages of depeient, realized a revenue increase of
24% in the first nine months of fiscal 2009 complat@ the first nine months of fiscal 2008. We irte¢a continue to invest in our existing, as
well as new, business information services in th@fierm as we expand the markets we serve argkotice lines. The cost
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of these investments will likely lower our earnirigghe short-term. Longer-term, we believe thes®ises will provide significant future
revenue and earnings streams and contribute towausall success.

In December 2008, we entered into an agreementamithT&T subsidiary to measure AT&T U-verse(SM) Tiéwing patterns across
traditional broadcast and cable network lineanislen, Video On Demand (“VOD”) and Digital VideoeRorder (“DVR”) programming
aggregated on a totally anonymous basis from &liogeboxes across AT&T’s U-verse distribution foant.

We receive completely anonymous data which canaahatched, traced or targeted to any specific sildesor to the name, physical
address, IP address, telephone number or any pghgonally identifiable information of any speciliy viewer.

As part of the agreement, AT&T will co-market witk our TVEssentials™ service to content providexsa!l TV stations and marketing
clients. The data will provide programmers, adgers and marketing agencies with information raggrgrogramming and advertising such
as the total number of subscribers watching aqa4at program, average length of time customensatiea program, and to what extent
subscribers fast forwarded through all commerdiahks or just specific commercials via a DVR. Whdve the anonymous data from the
U-verse subscriber base meets a significant maewiand for non-sample viewership data.

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

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

. sell-through fees generated when retailers sell prelyi-viewed rental Units to consume
. buy-out fees generated when retailers purchase Uniteand of the lease term; e
. DRS fees from data tracking and reporting servresided to Program Suppliel

AMI Division
Subscription fee revenues from:
. Box Office Essential¥';

. Home Entertainment Essentidls
. Supply Chain Essentials;
. OnDemand Essentials; and

. Multi-Screen Essentials.

Other Division

. revenue relating to other products and/or serwid@sh are still in the development stage, includidissentials”, which will
capture census-level data regarding viewing pattefron-demand advertising for reporting to marketand advertising agencies.
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Results of Operations

(Dollars in Thousands)
Revenues

PPT

AMI

Cost of sale:

Gross margir

Selling and administrativ

Income from operatior

Other income (expense
Interest incomt
Interest expens

Income before income tax provision (bene
Income tax provision (benefi

Net income

(Dollars in Thousands)
Revenues

PPT

AMI

Cost of sale:

Gross margir

Selling and administrativ

Income from operatior

Other income (expense
Interest incom
Interest expens

Income before income tax provisi
Income tax provisiol

Net income

(1) Percentages may not add due to rounc

Certain information by segment was as follows fiousands):

Three months ended December 31, 20(
Sales to external custome

Depreciation and amortizatic

Income (loss) from operatiol

Three months ended December 31, 20(
Sales to external custome

Depreciation and amortizatic

Income (loss) from operatiol

Nine months ended December 31, 20(
Sales to external custome

Depreciation and amortizatic

Income (loss) from operatiol

Nine months ended December 31, 20(
Sales to external custome

Depreciation and amortizatic

Three Months Ended December 31(,1)

2008 2007
% of % of
Dollars revenue: Dollars revenue:
$19,74¢ 86.(% $21,19( 88.8%
3,22 14.C 2,68¢ 11.2
22,97: 100.C 23,87 100.C
15,75: 68.€ 16,931 70.€
7,221 31.4 6,93¢ 29.1
6,74¢ 29.4 6,31¢ 26.5
47F 2.1 61¢ 2.€
38¢ 1.7 39¢ 1.7
— — (3) —
38¢€ 1.7 39¢€ 1.7
862 3.8 1,01¢ 4.3
(375) (1.6) 46€ 2.C
$ 1,23¢ 54 $ 547 2.2%
Nine Months Ended December 31(,1)
2008 2007
% of % of
Dollars revenue: Dollars revenue:
$63,29¢ 87.1% $63,33¢ 89.2%
9,354 12.€ 7,551 10.7
72,65 100.C 70,89( 100.C
48,91t 67.% 47,82 67.5
23,73¢ 32.7 23,06: 32.t
20,30: 27.€ 19,03¢ 26.€
3,43t 4.7 4,021 5.7
764 1.1 1,21¢ 1.7
(@) — @) —
762 1.1 1,20¢ 1.7
4,19 5.8 5,23¢ 7.4
1,081 1.5 2,331 3.3
$ 3,11¢ 4.3% $ 2,90¢ 4.1%
PPT AMI Other Total
$19,74¢ $3,22¢ $ — $22,97:
23 28¢ 14¢€ 457
2,937 208 (2,670 47¢E
$21,19C $2,68: $ — $23,87¢
22 191 182 39t
2,82¢ 301 (2,510 61¢
$63,29¢ $9,35¢ $ — $72,65:
77 741 43¢ 1,25¢
10,37: 766 (7,710 3,43t
$63,33¢ $7,551 $ — $70,89(
60 51¢ 46E 1,04:



Income (loss) from operatiol 11,24 85t (8,069 4,027

@ Includes revenue and expenses relating to prodmnct®or services which are still in early stagesyel as corporate expenses and other
expenses which are not allocated to a specific eagm
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Additional results of operations information by semnt was as follows:

(Dollars in thousands)
PPT Division
Revenue:

Cost of sale:

Gross margir
AMI Division

Revenue:
Cost of sale:

Gross margir

(Dollars in thousands)
PPT Division
Revenue:!

Cost of sale:

Gross margir
AMI Division
Revenue:
Cost of sale:

Gross margir

(M Percentages may not add due to rounding.

Revenue by service activity was as follows (in tands):

Order processing fet
Transaction fee
Sell-through fee
DRS fees

Essentials Suite™
Other

Revenue

Three Months Ended December 31(,1)

2008 2007
% of % of
Dollars revenue! Dollars revenue:
$19,74¢ 100.% $21,19( 100.(%
14,91 75.5 16,39t 77.2
$ 4,83¢ 24.5% $ 4,79¢ 22.6%
$ 3,22¢ 100.% $ 2,68¢ 100.(%
83¢ 26.( 542 20.z
$ 2,38t 74.(% $ 2,148 79.8%
Nine Months Ended December 31(,1)
2008 2007
% of % of
Dollars revenue! Dollars revenue:
$63,29¢ 100.(% $63,33¢ 100.(%
46,81F 74.C 46,40¢ 73.Z
$16,48¢ 26.(% $16,93: 26.7%
$ 9,35¢ 100.% $ 7,551 100.(%
2,10( 22.F 1,41¢ 18.¢
$ 7,25¢ 77.5% $ 6,13: 81.2%

Three Months Ended

Nine Months Ended

Dec. 31, Dec. 31,

2008 2007 2008 2007
$212¢ $236: $6,752 $ 5,814
12,75¢ 14,03: 41,43¢ 41,78¢
3,29¢ 3,221 10,07¢ 10,69:
1,43¢ 1,387 4,60¢ 4,56:
3,22¢ 2,68t 9,354 7,551
132 181 42F 481
$22,97: $23,87F $72,65! $70,89(

Revenue decreased $0.9 million, or 3.8%, to $23lidmin the three-month period ended December288 (the third quarter of fiscal
2009) compared to $23.9 million in the thm@enth period ended December 31, 2007 (the thirdtequaf fiscal 2008). Revenue increased !
million, or 2.5%, to $72.7 million in the nine-mdnperiod ended December 31, 2008 compared to $iillidn in the nine-month period

ended December 31, 2007. The changes in revenuwescebed more fully below.

PPT Division

PPT revenues decreased $1.4 million, or 6.8%,arittree-month period ended December 31, 2008 cadpgarthe same period of the prior

fiscal year and were flat in the nine-month compkreriods as detailed below (in thousands):

Order processing fet
Transaction fee
Sell-through fee
DRS

Other

Three Months Ended

Nine Months Ended

Dec. 31, Dec. 31,
2008 2007 2008 2007
$212¢ $2362 $6,75: $ 5,81
12,75¢ 14,03: 41,43¢ 41,78¢
3,29¢ 3,221 10,07¢ 10,69:
1,43¢ 1,387 4,60¢ 4,56¢
132 181 42t 481
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Order processing fees decreased $0.2 million,3%69and increased $0.9 million, or 16.1%, respedbtivn the three and nine-month periods
ended December 31, 2008 compared to the same perfidkle prior fiscal year. Order processing feesenaffected by the following:

Three Months Ended Nine Months Ended
Dec. 31, Dec. 31,
2008 2007 2008 2007
Units shipped (in thousand 1,807 1,751 5,18¢ 4,69:
Fee per Uni $ 11¢ $ 138 $ 13C $ 1.2¢
Three-month Nine-month
period ended period ended
December 31, 2008 December 31, 2008
compared to three- compared to nine-
month period endec month period endec
December 31, 2007 December 31, 2007
Percentage increase in Units ship 3.2% 10.5%
Effect of increase in Units shipped on reve $ 0.1 million $ 0.6 million
Increase (decrease) in fee per L $ (0.19) $ 0.0€
Effect of increase (decrease) in fee per Unit siemee $ (0.3) million $ 0.3 million

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

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

Transaction fees decreased $1.3 million, or 9.1%érthree-month period ended December 31, 200®aced to the same period of the prior
fiscal year. The transaction fee decrease forhtteetmonth period was primarily due to fewer rexeganerating rental transactions during
the period related to non-guaranteed Units. Therreg on guaranteed Units is recognized at the biegjrof the lease term and, therefore,
rental transactions occurring in approximatelyfitat half of the product lease typically do nongeate additional transaction fee revenue
until the revenue guarantees have been met. TerttIrtransactions at our Participating Retailecsdased 2.4% in the three-month period
ended December 31, 2008 compared to the same pdribd prior fiscal year, while the rate per tractton remained flat, excluding the
impact of minimum revenue guarantees on guarantiegd.

Transaction fees decreased $0.4 million, or 0.8%he nine-month period ended December 31, 200§ aced to the same period of the prior
fiscal year. The nineaonth period transaction fees decreased due tdugtien in total rental transactions, partiallysaff by increases in Un
shipped compared to the prior fiscal year periaatallrental transactions at our Participating Retaidecreased 6.6% in the nine-month
period ended December 31, 2008 compared to the parwa of the prior fiscal year, while the rate fransaction increased $0.01, excluding
the impact of minimum revenue guarantees on gueedrtnits. The decrease in rental transactionthéonine-month period ended
December 31, 2008 was due to a temporary shibimsemer behavior towards viewing televised evesuish as the Olympics and election
year politics (conventions and debates). We exygettal transactions to fluctuate in the months dhesed on product flow. Historicall
consumers have continued to rent movies duringa@oandownturns, so we expect a stable flow of nemsmsactions in the future. However,
since this is highly dependent on consumer behattiere can be no assurance regarding transadiiityain future periods.

Sell-through fees increased $0.1 million, or 2.5¥d decreased $0.6 million, or 5.8%, respectivelyhe three and nine-month periods ended
December 31, 2008 compared to the same periodie gfrtor fiscal year. The increase in the three-timgeriod was primarily due to an
increase in the number of Units purchased at theoétheir lease term. The decrease in the ninetmpariod was due to an 8% decrease in
the number of sell-through transactions. The degré@athe nine-month period was affected
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by an overall decline in Units available for sateaverage, taking release dates and product selkgh restrictions into account over the
comparable period of the prior fiscal year.

DRS fees were relatively flat in the three and mmanth periods ended December 31, 2008 compartke teame periods of the prior fiscal
year primarily due to no significant change in #mount and quality of product released and madiabl@to Retailers by our Progre
Suppliers.

AMI Division

AMI revenues increased $0.5 million, or 20.1%, &id million, or 23.9%, respectively, in the there nine-month periods ended
December 31, 2008 compared to the same periodie gfrtor fiscal year. Revenues related to our B&def™ business information service
offerings have increased primarily due to our ammd investment in, and marketing of, these ofégrin

Other Division
We did not have any revenues from our Other Divisiothe first nine months of fiscal 2008 or fis@&i07.

Cost of Sales

Cost of sales consists of order processing casissdction costs, selough costs, handling and freight costs in th& BRision and costs i
the AMI Division associated with certain Essentidlsusiness information service offerings. These edjeres represent the direct costs to
produce revenues.

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

In the AMI Division, a portion of the Essentidldusiness information service offerings costs regmesosts associated with the operation
call center for our Box Office Essentidlservices, as well as costs associated with amugtizapitalized internally developed software used
to provide the corresponding services and direstscimcurred to obtain, cleanse and process ddtanaimtain our systems.

Cost of sales decreased $1.2 million, or 7.0%,iacéased $1.1 million, or 2.3%, respectively,hia three and nine-month periods ended
December 31, 2008 compared to the same periodie gfrtor fiscal year. Cost of sales as a percertgevenue was 68.6% and 67.3%,
respectively, in the three and nimenth periods ended December 31, 2008 compare@d.®86/and 67.5%, respectively, in the same perib
the prior fiscal year.

The fluctuations in cost of sales were primarilyda the fluctuations in revenue, as well as thereteses in cost of sales as a percentage of
revenue. The decreases in cost of sales as a pegeef revenue were primarily due to the timind aragnitude of Units shipped with
minimum guarantees, as well as to a larger pergergéour revenue coming from our AMI Division. Vilehieve higher gross margins on our
AMI Division revenue than on our PPT Division reven

Selling and Administrative

Selling and administrative expenses consist prignaficompensation and benefits, development, manfgeand advertising costs, legal and
professional fees, communications costs, depreaiatnd
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amortization of tangible fixed assets and softweral and personal property leases, as well ag géreeral corporate expenses.

Selling and administrative expenses increased i®dlibn, or 6.8%, to $6.7 million in the third guar of fiscal 2009 compared to $6.3 milli
in the third quarter of fiscal 2008, and increa$&d million, or 6.7%, to $20.3 million in the nimeonth period ended December 31, 2008
compared to $19.0 million in the same period ofgher fiscal year.

The increases in selling and administrative expeirséhe three and nine-month periods ended Dece8ih@008 compared to the same
periods of the prior fiscal year were primarily doghe continued expansion of our Essentidises of business. As a percentage of revel
selling and administrative expenses were 29.4%23@Pb, respectively, for the three and nine-momttiqals ended December 31, 2008
compared to 26.5% and 26.9%, respectively, foctimeparable periods of the prior fiscal year, prilgatue to lower revenues in the three-
month period ended December 31, 2008 comparedttsaime period of the prior year, as well as outigoed investment in our Essentidls
line of business in fiscal 2009.

Interest Income

Interest income was $0.4 million and $0.8 millioespectively, for the three and nine-month perientded December 31, 2008 compared to
$0.4 million and $1.2 million, respectively, foretlsame periods of the prior fiscal year. The desgréa interest income in the nine-month
period primarily related to lower interest rateshie current fiscal year period compared to theespatiod of the prior fiscal year, resulting
from changes in market conditions and lower avemagestments in marketable securities. Our avecagebined cash and investment bale
was $35.1 million and $33.9 million for the nine-ntio periods ended December 31, 2008 and 2007, atbsglg.

Income Taxes

Our effective tax rate was (43.5)% and 25.8%, rethpaly, in the three and nine-month periods endedember 31, 2008 and 46.1% and
44.5% in the three and nine-month periods endeeémber 31, 2007. Our effective tax rate typicallfeds from the federal statutory tax rate
primarily due to state income taxes. In the thivarter of fiscal 2009, our tax rate decreased dukeé following factors: the enactment of an
extension of the federal Research and Experimentatiedit, earnings on investments in tax exempgtioipial bonds and favorable tax return
adjustments related to the filing of our fiscal 8Q@x returns.

Liquidity and Capital Resources

Our sources of liquidity include our cash and caghivalents, cash expected to be generated framefaperations and investment income
and our $15.0 million line of credit. Based on ourrent financial projections and projected castdsewe believe that our available sources
of liquidity will be sufficient to fund our curremperations, the continued current developmenuobasiness information services and other
cash requirements through at least December 3B, 200

Cash and cash equivalents and marketable secunitiesased $2.5 million to $34.3 million at DecemB&, 2008 compared to $31.8 million
at March 31, 2008. This increase resulted primdrdyn $6.1 million provided by operating activitjgeartially offset by $1.8 million used for
the purchase of equipment and capitalized IT carstsby $1.3 million used for the repurchase of camistock. Our current ratio was 4.3:1.0
at December 31, 2008 and 5.4:1.0 at March 31, 2008.

Accounts receivable, net of allowances, increagetl fillion to $18.1 million at December 31, 20@8rpared to $15.0 million at March 31,
2008, primarily due to the $0.7 million of incredgevenues during the quarter ended December 88, 20mpared to the last quarter of
fiscal 2008, as well as increased Units with minimguaranteed revenues shipped during the thirdejuairfiscal 2009 compared to the
fourth quarter of fiscal 2008.
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During the first nine months of fiscal 2009, we 15p®1.8 million on property and equipment, inclugliiL.5 million for the capitalization of
internally developed software for our businessrimfation service offerings. We anticipate spendinigtal of approximately $2.8 million on
property and equipment in fiscal 2009, including@ximately $2.2 million for the capitalization mfternally developed software, primarily
for our business information service offerings. Tamaining capital expenditures in fiscal 2009 Wwél primarily for computer equipment.

Accounts payable increased $2.8 million to $9.6iamlat December 31, 2008 compared to $6.8 milibMarch 31, 2008, primarily due to
the timing of payments due to Program Suppliers.

Deferred revenue increased $0.7 million to $1.6ionilat December 31, 2008 compared to $0.9 milibMarch 31, 2008, primarily due to a
long-term agreement with a customer/supplier ne¢ptd one of our Essentidldines of business, in which we will develop repagttools
specifically relating to their unique business liegments. As of December 31, 2008, we had recgvagdnents totaling $1.0 million and
incurred related costs of $0.1 million, both of elhhave been deferred. We will recognize the reeeand related costs when the
development project is completed, which is antit@gdao be in the second quarter of fiscal 2010.

Taxes receivable and prepaid taxes, net of taxgshlg increased $0.5 million to $21,000 at Decam3fie 2008 compared to a liability of
$0.5 million at March 31, 2008 primarily due to tiraing of tax payments and the year-to-date piowior income taxes. Deferred income
tax liabilities, net of deferred tax assets, hage acreased to $0.6 million at December 31, 2888pared to $27,000 at March 31, 2008 due
to temporary book-tax differences related to aceddel expensing of internally developed softwargeexlitures for tax purposes, as well as
adoption of a change for tax purposes to ceasgnizing short-term deferred revenue in advancesoklyecognition.

Deferred rent, current and long-term, of $1.0 millat December 31, 2008 represents amounts recieivgdalified renovations on our
corporate headquarters and free rent for thetfirse months of the lease term. The deferred samting amortized against rent expense over
the term of the related lease at the rate of apmrately $22,000 per quarter.

Notes payable at December 31, 2008 represent¥a$illion loan from the Portland Development Comsios (“PDC”) and a $58,000
conditional grant from the PDC related to our fls2@07 corporate headquarters renovations. Ther#idlién loan from the PDC does not
bear interest until it becomes due, which is Jan@aR009, and contains provisions relating to ifiaegess if we meet certain requirements. If
the loan is not forgiven, it will accrue interestlae rate of 8.5% per annum beginning Januar@Q@92Similar terms apply to the conditional
grant of $58,000. The previously outstanding $0ilan loan from the State of Oregon was forgivenJune 2008. The related $0.2 million
gain was deferred and is being amortized agaiaselexpense over the remaining lease term of ajppatedy 8.5 years. We are in the proc
of completing the documentation with regard to campliance with the PDC program requirements. éxgected that the $0.7 million loan,
along with the related $58,000 grant, will be ferg by the end of February 2009.

In January 2006, our board of directors adoptdubaesrepurchase program authorizing the purchasp td 1.0 million shares of our comn
stock. We repurchased 115,581 shares in the firstmonths of fiscal 2009 at an average price df %l per share. Through December 31,
2008, a total of 591,880 shares had been repurdhaster this plan at an average price of $10.96pare and 408,120 shares remained
available for purchase. This plan does not havexgiration date.

We currently have a secured revolving line of dréati $15.0 million, with a maturity of December20Q11. Interest on the line of credit is
LIBOR plus 1.5 percent. The credit line is secusgdubstantially all of our assets. The line ofd@réencludes certain financial covenants
requiring: (1) a consolidated pre-tax income tablkieved each fiscal quarter of a minimum of $1a0@ consolidated after-tax income not
less than $1.00 on an annual basis, determineskcat f/ear end; (2) a minimum current ratio of 1.8, measured quarterly; and (3) a
maximum debt-to-tangible net worth ratio of 1.5;Ineasured quarterly. Based upon the financialteseported as of and for the quarter
ended December 31, 2008, we determined that we
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were in compliance with the financial covenantBatember 31, 2008. At December 31, 2008, we haslisianding borrowings under this
agreement.

Critical Accounting Policies and Estimates

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

New Accounting Pronouncements
See Note 12 of Notes to Condensed Consolidatedh€imlsStatements for a discussion of new accoungingouncements.

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

There have been no material changes in our reporéellet risks since the filing of our fiscal 2008rual Report on Form 10-K, which was
filed with the Securities and Exchange Commissiodune 13, 2008.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

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

the effectiveness of our disclosure controls amd@dures as of the end of the period covered 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 efhthe period covered by this report, our disgtescontrols and procedures were effective
in ensuring that information required to be disetbé our Exchange Act reports is (1) recorded¢@ssed, summarized and reported in a
timely manner, and (2) accumulated and communidatedir management, including our Chief Executif&o®r and our Chief Financial
Officer, as appropriate, to allow timely decisioagarding required disclosure.

Changesin Internal Control Over Financial Reporting

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

ITEM 1A. RISK FACTORS

Our Annual Report on Form 10-K for the fiscal yeaded March 31, 2008 includes a detailed discugsionr 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 2G@8m 10-K, which was filed with the
Securities and Exchange Commission on June 13,.2008

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

We repurchased the following shares of our comntecksn open market transactions during the thirdrter of fiscal 2009 pursuant to our
previously-announced repurchase program:

Maximum number
Total number of

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

of shares yet be purchased

purchased per share announced plan under the plan
October 1 to October ¢ 71,50( $ 11.7¢ 71,50( 452,20
November 1 to November ! 36,48 10.0¢ 36,48: 415,72(
December 1 to December 7,60( 9.717 7,60( 408,12(
Total 115,58: 11.11 115,58: 408,12(

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

ITEM 6. EXHIBITS

The following exhibits are filed herewith and thist is intended to constitute the exhibit index:

10.1  Amendment to Credit Agreement, dated December @320 Credit Agreement with Wells Fargo Bank, Naél Association, dated
July 15, 2002

10.z  Revolving Line of Credit Note dated December 1,2B6tween Rentrak Corporation and Wells Fargo Bhlakional Associatior

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

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

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

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

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causesdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Date: February 5, 20C RENTRAK CORPORATION
By: /s/ Mark L. Thoene

Mark L. Thoene:
Executive Vice President and Chief Financial Offi
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EXHIBIT 10.1
CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this “Agreement”) is enter@do as of December 1, 2008, by and between RENKRA
CORPORATION, an Oregon corporation (“Borrower”)daWELLS FARGO BANK, NATIONAL ASSOCIATION (“Bank”).

RECITALS

Borrower has requested that Bank extend or continedit to Borrower as described below, and Barkdweed to provide such credit
to Borrower on the terms and conditions containemti.

NOW, THEREFORE, for valuable consideration, theeipcand sufficiency of which are hereby acknowksdigBank and Borrower
hereby agree as follows:

ARTICLE |
CREDIT TERMS

SECTION 1.1. LINE OF CREDIT.

(a) Line of Credit Subject to the terms and conditions of this Agrest, Bank hereby agrees to make advances to Berrfoam time
to time up to and including December 1, 2011, naxceed at any time the aggregate principal amafurifteen Million Dollars
($15,000,000.00) (“Line of Credit”), the proceedsuhich shall be used to finance the Borrower'segahcorporate purposes (other than the
repurchase of Borrower’s stock). Borrower’s obligatto repay advances under the Line of Creditl dfeakvidenced by a promissory note
dated as of December 1, 2008 (“Line of Credit Njptall terms of which are incorporated herein big tleference.

(b) Borrowing and RepaymenBorrower may from time to time during the terntloé Line of Credit borrow, partially or wholly rap
its outstanding borrowings, and reborrow, subjedilt of the limitations, terms and conditions @néd herein or in the Line of Credit Note;
provided however, that the total outstanding boimgs under the Line of Credit shall not at any tiexeeed the maximum principal amount
available thereunder, as set forth above.

SECTION 1.2. INTEREST/FEES.

(a) Interest The outstanding principal balance of each cradifect hereto shall bear interest at the ratatefést set forth in each
promissory note or other instrument or documentebesl in connection therewith.

(b) Computation and Paymeninterest shall be computed on the basis of adz§0year, actual days elapsed. Interest shall pabpa at
the times and place set forth in each promissotg apother instrument or document required hereby.

(c) Unused Commitment Fe@orrower shall pay to Bank a fee equal to onéthigf one percent (0.125%) per annum (computeithe
basis of a 360-day year, actual days elapsed)eavbrage daily unused amount of the Line of Creditch fee shall be calculated on a
quarterly basis by Bank and shall be due and payabBorrower in arrears within thirty (30) dayseasfeach billing is sent by Bank.

SECTION 1.3. COLLECTION OF PAYMENTS. Borrower auttres Bank to collect all principal, interest aeé$ due under each
credit subject hereto by charging Borrower’s depastount number 4496819749 with Bank, or any odle@osit account maintained by
Borrower with Bank, for the full amount thereof.déifd there be insufficient funds in any such depastount to pay all such sums when ¢
the full amount of such deficiency shall be imméeliadue and payable by Borrower.
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SECTION 1.4. COLLATERAL.

As security for all indebtedness and other obl@atiof Borrower to Bank subject hereto, Borrowaehbg grants to Bank security
interests of first priority in all Borrower’s accots receivable and other rights to payment, genetahgibles and equipment.

All of the foregoing shall be evidenced by and sabio the terms of such security agreements, dingrstatements, and other documents as
Bank shall reasonably require, all in form and sase satisfactory to Bank. Borrower shall pay emBimmediately upon demand the full
amount of all charges, costs and expenses (todadkes paid to third parties and all allocatedscosBank personnel, excluding in-house
counsel), expended or incurred by Bank in connaatiith any of the foregoing security, including out limitation, filing and recording
fees. As of the date hereof, there are no suclgebacosts or expenses due, and unless an Eveefailt exists, Borrower shall not be liable
for the costs and expenses of any collateral atluitsBank may perform.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Borrower makes the following representations andavaies to Bank, which representations and wagarshall survive the execution
of this Agreement and shall continue in full foamed effect until the full and final payment, antisfaction and discharge, of all obligations
Borrower to Bank subject to this Agreement.

SECTION 2.1. LEGAL STATUS. Borrower is a corporatjaluly organized and existing and in good standimger the laws of the
State of Oregon, and is qualified or licensed tdodsiness (and is in good standing as a foreigporation, if applicable) in all jurisdictions
which such qualification or licensing is requiredrowhich the failure to so qualify or to be sodihsed could have a material adverse effe
Borrower.

SECTION 2.2. AUTHORIZATION AND VALIDITY. This Agreement and each promissory note, contract, instruraedtother
document required hereby or at any time hereaétbvated to Bank in connection herewith (colleclyyehe “Loan Documents”) have been
duly authorized, and upon their execution and éejivn accordance with the provisions hereof walhstitute legal, valid and binding
agreements and obligations of Borrower or the pattich executes the same, enforceable in accordaiticgheir respective terms.

SECTION 2.3. NO VIOLATION. The execution, deliveapnd performance by Borrower of each of the Loanuboents do not violate
any provision of any law or regulation, or contrageny provision of the Articles of IncorporationBy-Laws of Borrower, or result in any
breach of or default under any contract, obligatindenture or other instrument to which Borrowseaiparty or by which Borrower may be
bound.

SECTION 2.4. LITIGATION. Except for the audit cuntty being conducted by the IRS (the “IRS Audithere are no pending, or to
the best of Borrower’s knowledge threatened, asticfaims, investigations, suits or proceedingsilyefore any governmental authority,
arbitrator, court or administrative agency whicluldohave a material adverse effect on the finaraadition or operation of Borrower other
than those disclosed by Borrower to Bank in writimgpr to the date hereof.

SECTION 2.5. CORRECTNESS OF FINANCIAL STATEMENT. &hnnual financial statement of Borrower dated M&t, 2008,
and all interim financial statements delivered mB since said date, true copies of which have Hebwvered by Borrower to Bank prior to
the date hereof, (a) are complete and correct eggkpt fairly the financial condition of Borrowéb,) disclose all liabilities of Borrower that
are required to be reflected or reserved agairdggenerally accepted accounting principles, wérdthuidated or unliquidated, fixed or
contingent, and (c) have been prepared in accoedaith generally
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accepted accounting principles consistently apptBidce the dates of such financial statementgthas been no material adverse change in
the financial condition of Borrower, nor has Borexwnortgaged, pledged, granted a security intémest otherwise encumbered any of its
assets or properties except in favor of Bank athsrwise permitted by Bank in writing.

SECTION 2.6. INCOME TAX RETURNS. Borrower has nookviedge of any pending assessments or adjustmeitgsincome tax
payable with respect to any year which could reaBlynbe expected to have a material adverse affe@&orrower’s financial condition.

SECTION 2.7. NO SUBORDINATION. There is no agreemémenture, contract or instrument to which Bereo is a party or by
which Borrower may be bound that requires the sdibation in right of payment of any of Borrower'ligations subject to this Agreement
to any other obligation of Borrower.

SECTION 2.8. PERMITS, FRANCHISES. Borrower posssesaad will hereafter possess, all permits, cossamprovals, franchises
and licenses required and rights to all trademdrde names, patents, and fictitious names, if a@yessary to enable it to conduct the
business in which it is now engaged in complianit applicable law.

SECTION 2.9. ERISA. Borrower is in compliance ihrabterial respects with all applicable provisi@ishe Employee Retirement
Income Security Act of 1974, as amended or recedifiom time to time (“ERISA”); Borrower has noblated any provision of any defined
employee pension benefit plan (as defined in ERIBA)ntained or contributed to by Borrower (eactRlan”); no Reportable Event as
defined in ERISA has occurred and is continuindhwéspect to any Plan initiated by Borrower; BoreoWas met its minimum funding
requirements under ERISA with respect to each Riad;each Plan will be able to fulfill its beneaftiligations as they come due in accord:
with the Plan documents and under generally acdesateounting principles.

SECTION 2.10. OTHER OBLIGATIONS. Borrower is notdiefault on any obligation for borrowed money, aoychase money
obligation or any other material lease, commitmeahtract, instrument or obligation.

SECTION 2.11. ENVIRONMENTAL MATTERS. Except as dissed by Borrower to Bank in writing prior to thatd hereof, Borrow:
is in compliance in all material respects withagplicable federal or state environmental, hazasdeaste, health and safety statutes, and any
rules or regulations adopted pursuant thereto, wavern or affect any of Borrower's operations/angroperties, including without
limitation, the Comprehensive Environmental Respo@mpensation and Liability Act of 1980, the Sfyoed Amendments and
Reauthorization Act of 1986, the Federal Resoummes€rvation and Recovery Act of 1976, and the Rédexic Substances Control Act, as
any of the same may be amended, modified or sumgrlted from time to time. None of the operationBofrower is the subject of any
federal or state investigation evaluating whethmsr @medial action involving a material expenditi'r@eeded to respond to a release of any
toxic or hazardous waste or substance into the@mwvient. Borrower has no material contingent ligbih connection with any release of ¢
toxic or hazardous waste or substance into the@mwient.

ARTICLE IlI
CONDITIONS

SECTION 3.1. CONDITIONS OF INITIAL EXTENSION OF CRHT. The obligation of Bank to extend any credintmmplated by
this Agreement is subject to the fulfillment to Bansatisfaction of all of the following conditions

(a) Approval of Bank CounselAll legal matters incidental to the extensiorcaddit by Bank shall be reasonably satisfactopdak’s
counsel.

(b) Documentation Bank shall have received, in form and substaatisfactory to Bank, each of the following, dulyeexted:
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(i) This Agreement and each promissory note or othgruiment or document required here

(il Corporate Resolution: Borrowin

(iii) Certificate of Incumbency

(iv) Continuing Security Agreeme— Rights to Paymen

(v) Security Agreemer- Equipment

(vi) Such other documents as Bank may reasonably regpiter any other Section of this Agreem:

(c) Financial Condition There shall have been no material adverse chasgeasonably determined by Bank, in the finarsmabition

or business of Borrower, nor any material declasereasonably determined by Bank, in the markeievaf any collateral required hereunder
or a substantial or material portion of the aseéBorrower.

(d) Insurance Borrower shall have delivered to Bank evidencmsfirance coverage on all Borrower’s propertyfpim, substance,
amounts, covering risks and issued by companie®nedly satisfactory to Bank, and where require@8&gk, with loss payable
endorsements in favor of Bank.

SECTION 3.2. CONDITIONS OF EACH EXTENSION OF CREDIThe obligation of Bank to make each extensiooreflit requeste
by Borrower hereunder shall be subject to thelfoifint to Bank’s satisfaction (acting in good faitf each of the following conditions:

(a) Compliance The representations and warranties containedrhanel in each of the other Loan Documents shaliieon and as of
the date of the signing of this Agreement and endéite of each extension of credit by Bank purshargto, with the same effect as though
such representations and warranties had been nmaaledoas of each such date, and on each sucdafent of Default as defined herein,
and no condition, event or act which with the givof notice or the passage of time or both wouldstitute such an Event of Default, shall
have occurred and be continuing or shall exist.

(b) Documentation Bank shall have received all additional documerttch may be reasonably required in connectioih witch
extension of credit.

ARTICLE IV
AFFIRMATIVE COVENANTS

Borrower covenants that so long as Bank remainswitied to extend credit to Borrower pursuant heretany liabilities (whether
direct or contingent, liquidated or unliquidatedBmrrower to Bank under any of the Loan Documeatsain outstanding, and until payment
in full of all obligations of Borrower subject héoe Borrower shall, unless Bank otherwise consemtgriting:

SECTION 4.1. PUNCTUAL PAYMENTS. Punctually pay plincipal, interest, fees or other liabilities dueder any of the Loan
Documents at the times and place and in the mapesified therein.

SECTION 4.2. ACCOUNTING RECORDS. Maintain adequateks and records in accordance with generallymedeaccounting
principles consistently applied, and permit anyrespntative of Bank, at any reasonable time, biytauring normal business hours, to
inspect, audit and examine such books and rectiraisake copies of the same, and to inspect theeptiep of Borrower.

SECTION 4.3. FINANCIAL STATEMENTS. Provide to Bam#l of the following, in form and detail satisfacgdo Bank:
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(a) not later than 90 days after and as of theofméch fiscal year, a copy of the 10K report fikeith the Securities Exchange
Commission, prepared by a certified public accontréaceptable to Bank;

(b) not later than 45 days after and as of theadrghch fiscal quarter, a copy of the 10Q repdtetifivith the Securities Exchange
Commission, prepared by a certified public accontré@ceptable to Bank;

(c) from time to time such other information as Bamay reasonably request.

SECTION 4.4. COMPLIANCE. Preserve and maintairiedinses, permits, governmental approvals, righisjleges and franchises
necessary for the conduct of its business; and owith the provisions of all documents pursuantttich Borrower is organized and/or
which govern Borrower’s continued existence andwhe requirements of all laws, rules, regulatiand orders of any governmental
authority applicable to Borrower and/or its busses

SECTION 4.5. INSURANCE. Maintain and keep in forfre, each business in which Borrower is engagesijrance of the types and in
amounts customarily carried in similar lines of ibess, including but not limited to fire, extendamverage, public liability, flood, property
damage and workers’ compensation, with all suchrarsce carried with companies and in amounts reddpisatisfactory to Bank, and
deliver to Bank from time to time at Bank’s requestedules setting forth all insurance then inatffe

SECTION 4.6. FACILITIES. Keep all properties usefuinecessary to Borrower’s business in good regpadrcondition, and from time
to time make necessary repairs, renewals and expkatts thereto so that such properties shall hedal efficiently preserved and
maintained.

SECTION 4.7. TAXES AND OTHER LIABILITIES. Pay andstharge when due any and all indebtedness, oldigatassessments
and taxes, both real or personal, including witHmmitation federal and state income taxes andesaatl local property taxes and assessments
except (a) such as Borrower may in good faith cgirge as to which a bona fide dispute may arisd,(Bjpfor which Borrower has made
provision, to Bank’s reasonable satisfaction, fegrdual payment thereof in the event Borrower iggalbed to make such payment.

SECTION 4.8. LITIGATION. Promptly give naotice in wing to Bank of any litigation pending or threatghagainst Borrower which
could reasonably be expected to have a materi@rae\affect on Borrower’s financial condition oreogtions.

SECTION 4.9. FINANCIAL CONDITION. Maintain Borrowés financial condition as follows using generalcapted accounting
principles consistently applied and used consiltavith prior practices (except to the extent maatifby the definitions herein):

(a) Current Ratio not less than 1.50 to 1.0 deteechiat each fiscal quarter end, with “Current Radefined as total current assets
divided by total current liabilities.

(b) Total Liabilities divided by Tangible Net Worttot greater than 1.50 to 1.0 determined at eacalfguarter end, with “Total
Liabilities” defined as the aggregate of curreabliities and non-current liabilities less suboeded debt, and with “Tangible Net Worth” as
defined above.

(c) Net income after taxes not less than $1.00rarmual basis, determined as of each fiscal yedirand pre-tax profit not less than
$1.00 on a quarterly basis, determined as of @achlfquarter end.

SECTION 4.10. NOTICE TO BANK. Promptly (but in ngent more than five (5) business days after Borranaowledge of the
occurrence of each such event or matter) giveewritiotice to Bank in reasonable detail of: (a)abeurrence of any Event of Default, or any
condition, event or act which with
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the giving of notice or the passage of time or hetluld constitute an Event of Default; (b) any apam the name of Borrower; (c) the
occurrence and nature of any Reportable EventahiBited Transaction, each as defined in ERISAqror funding deficiency with respect to
any Plan; or (d) any termination or cancellatiorany insurance policy which Borrower is requiredhtaintain, or any uninsured or partially
uninsured loss through liability or property damagethrough fire, theft or any other cause affegtBorrower’s property.

ARTICLE V
NEGATIVE COVENANTS

Borrower further covenants that so long as Bankaiemcommitted to extend credit to Borrower pursinameto, or any liabilities
(whether direct or contingent, liquidated or uniipated) of Borrower to Bank under any of the LoascDments remain outstanding, and until
payment in full of all obligations of Borrower selsf hereto, Borrower will not without Bank’s priaritten consent:

SECTION 5.1. USE OF FUNDS. Use any of the proceddsy credit extended hereunder except for thpgres stated in Article |
hereof.

SECTION 5.2. OTHER INDEBTEDNESS. Create, incur,uass or permit to exist any indebtedness or liaeditesulting from
borrowings, loans or advances, whether securedseaured, matured or unmatured, liquidated or uiated, joint or several, except (a) the
liabilities of Borrower to Bank, (b) any other lititles of Borrower existing as of, and disclosed®ank prior to, the date hereof, and (c) new
capital leases or new purchase money securityeisitéinancings in any fiscal year in excess of ggregate of $10,000,000.00.

SECTION 5.3. MERGER, CONSOLIDATION, TRANSFER OF ASES. Merge into or consolidate with any other grpitovided that
(a) Borrower is the surviving entity, (b) no breaaftthis Agreement or any other Loan Document sxadter such merger or consolidation,
and (c) the other entity is engaged in a line diliess reasonably similar or related to Borrowenisent line(s) of business; make any
substantial change in the nature of Borrower'siess as conducted as of the date hereof; acquaeslbstantially all of the assets of any
other entity unless such assets are used in aflibesiness reasonably similar or related to Boemsvcurrent line(s) of business; nor sell,
lease, transfer or otherwise dispose of all orbstantial or material portion of Borrower’s ass@tsept in the ordinary course of its business.

SECTION 5.4. GUARANTIES. Guarantee or become liablany way as surety, endorser (other than asreadof negotiable
instruments for deposit or collection in the ordineourse of business), accommodation endorsetherwise for any liabilities or obligations
of any other person or entity, except any of thedoing in favor of Bank.

SECTION 5.5 LOANS, ADVANCES, INVESTMENTS. Make atgans or advances to or investments in any persentdy, except
any of the foregoing existing as of, and discloseBank prior to, the date hereof and except ferabquisition of all or substantially all of the
equity interests in other entities engaged in @ tihbusiness reasonably similar or related to @eer’s current line(s) of business, provided
that if such entities are not contemporaneouslygettinto Borrower, Borrower shall cause such egito guaranty Borrower’s obligations to
Bank and to grant to Bank security interests @t fariority in all of their assets (of the typesdeabed in Section 1.4) pursuant to guaranties
and security agreements in form and content acbkpta Bank.

SECTION 5.6 PLEDGE OF ASSETS. Mortgage, pledgentgoa permit to exist a security interest in, @nliupon, all or any portion of
Borrower’s assets now owned or hereafter acquarckpt any of the foregoing in favor of Bank or ghhis existing as of, disclosed to Bank
in writing prior to, the date hereof, and purchasmey liens to the extent they secure purchase ynbetet permitted under Section 5.2 her

ARTICLE VI
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EVENTS OF DEFAULT

SECTION 6.1. The occurrence of any of the followst@ll constitute an “Event of Default” under thigreement:
(a) Borrower shall fail to pay when due any priratjpnterest, fees or other amounts payable unagpathe Loan Documents.

(b) Any financial statement or certificate furnisht® Bank in connection with, or any representatowarranty made by Borrower or
any other party under this Agreement or any otleamn_.Document shall prove to be incorrect, falsmisteading in any material respect when
furnished or made.

(c) Any default in the performance of or compliamgéh any obligation, agreement or other provistomtained herein or in any other
Loan Document (other than those referred to inectiimns (a) and (b) above), and with respect tosuoi default which by its nature can be
cured, such default shall continue for a periotivaty (20) days from the date Borrower first kn@wusing reasonable due diligence, shi
have known) of its occurrence.

(d) Any default in the payment or performance of abligation, or any defined event of default, unttes terms of any contract or
instrument (other than any of the Loan Documentis$yant to which Borrower, any guarantor hereundeny general partner or joint
venturer in Borrower if a partnership or joint vera (with each such guarantor, general partnemafoiht venturer referred to herein as a
“Third Party Obligor”) has incurred any debt or ethiability to any person or entity, including Ban

(e) The filing of a notice of judgment lien agaiB&irrower or any Third Party Obligor; or the redoglof any abstract of judgment
against Borrower or any Third Party Obligor in amunty in which Borrower or such Third Party Oblig@s an interest in real property; or
the service of a notice of levy and/or of a writatfachment or execution, or other like procesaire the assets of Borrower or any Third
Party Obligor; or the entry of a judgment againstrBwer or any Third Party Obligor.

(f) Borrower or any Third Party Obligor shall beceimsolvent, or shall suffer or consent to or agphthe appointment of a receiver,
trustee, custodian or liquidator of itself or arfyite property, or shall generally fail to pay @sbts as they become due, or shall make a ge
assignment for the benefit of creditors; Borroweany Third Party Obligor shall file a voluntarytjien in bankruptcy, or seeking
reorganization, in order to effect a plan or otllangement with creditors or any other relief urttle Bankruptcy Reform Act, Title 11 of 1
United States Code, as amended or recodified fim to time (“Bankruptcy Code”), or under any statdederal law granting relief to
debtors, whether now or hereafter in effect; or imwpluntary petition or proceeding pursuant to Bamkruptcy Code or any other applicable
state or federal law relating to bankruptcy, reaigation or other relief for debtors is filed omemenced against Borrower or any Third Party
Obligor, or Borrower or any Third Party Obligor #fde an answer admitting the jurisdiction of theurt and the material allegations of any
involuntary petition; or Borrower or any Third Pafbligor shall be adjudicated a bankrupt, or afeofor relief shall be entered against
Borrower or any Third Party Obligor by any courtcafmpetent jurisdiction under the Bankruptcy Codarnty other applicable state or federal
law relating to bankruptcy, reorganization or othedief for debtors.

(9) There shall exist or occur any event or conditivhich Bank reasonably believes impairs, or stantially likely to impair, the
prospect of payment by Borrower of its obligatiomgler any of the Loan Documents.

(h) The dissolution or liquidation of Borrower anaThird Party Obligor if a corporation, partnegshint venture or other type of
entity; or Borrower or any such Third Party Obligor any of its directors, stockholders or membsisg|l take action seeking to effect the
dissolution or liquidation of Borrower or such TdhiiParty Obligor.
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(i) Any change in ownership of an aggregate of fgeycent (40%) or more of the common stock of Beewin a single or in a series
related transactions, without Bank’s prior writ@msent.

SECTION 6.2. REMEDIES. Upon the occurrence of amagri of Default: (a) all indebtedness of Borrowader each of the Loan
Documents, any term thereof to the contrary nosstéthding, shall at Bank’s option and without notieeome immediately due and payable
without presentment, demand, protest or noticassfahor, all of which are hereby expressly waivgdBbrrower; (b) the obligation, if any,
Bank to extend any further credit under any ofltbean Documents shall immediately cease and termjeid (c) Bank shall have all rights,
powers and remedies available under each of the Dm&uments, or accorded by law, including withiguttation the right to resort to any
all security for any credit subject hereto andxereise any or all of the rights of a beneficiarysecured party pursuant to applicable law. All
rights, powers and remedies of Bank may be exat@sany time by Bank and from time to time aftex bccurrence of an Event of Default,
are cumulative and not exclusive, and shall baliiteon to any other rights, powers or remedies/jgred by law or equity.

ARTICLE VIl
MISCELLANEOUS

SECTION 7.1. NO WAIVER. No delay, failure or dis¢ouance of Bank in exercising any right, poweremedy under any of the
Loan Documents shall affect or operate as a waif/euch right, power or remedy; nor shall any sngl partial exercise of any such right,
power or remedy preclude, waive or otherwise afé@st other or further exercise thereof or the ezerof any other right, power or remedy.
Any waiver, permit, consent or approval of any kindBank of any breach of or default under anyhef toan Documents must be in writing
and shall be effective only to the extent set famtbuch writing.

SECTION 7.2. NOTICES. All notices, requests and deds which any party is required or may desireiie tp any other party under
any provision of this Agreement must be in writohgivered to each party at the following address:

BORROWER RENTRAK CORPORATION
7700 NE Ambassador Pla
Portland, Oregon 9722

BANK: WELLS FARGO BANK, NATIONAL ASSOCIATION
PORTLAND RCBO
1300 S.W. Fifth Avenue-13
Portland, Oregon 972(

or to such other address as any party may desigyakeitten notice to all other parties. Each sunolice, request and demand shall be des
given or made as follows: (a) if sent by hand d&lyy upon delivery; (b) if sent by mail, upon treler of the date of receipt or three (3) days
after deposit in the U.S. mail, first class andtags prepaid; and (c) if sent by telecopy, upoeiggc

SECTION 7.3. COSTS, EXPENSES AND ATTORNEVYEEES. Borrower shall pay to Bank immediately upemend the full amoui
of all payments, advances, charges, costs and sepgimcluding reasonable attorneys’ fees (to delutside counsel fees and all allocated
costs of Bank’s in-house counsel), expended oriadby Bank in connection with (a) Bank’s contidwaministration of this Agreement
and the other Loan Documents, and the preparafianyoamendments and waivers hereto and therétth€kenforcement of Bank’s rights
and/or the collection of any amounts which beconme i Bank under any of the Loan Documents, anthé&prosecution or defense of any
action in any way related to any of the Loan Docntseincluding without limitation, any action foedaratory relief, whether incurred at the
trial or appellate level, in an arbitration procegdor otherwise, and including any of the foregpincurred in connection with any
bankruptcy proceeding (including without
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limitation, any adversary proceeding, contestedenatr motion brought by Bank or any other perseigting to Borrower or any other
person or entity.

SECTION 7.4. SUCCESSORS, ASSIGNMENT. This Agreenséall be binding upon and inure to the benefthefheirs, executors,
administrators, legal representatives, successarassigns of the parties; provided however, tiwaitdver may not assign or transfer its
interests or rights hereunder without Bank’s pwinitten consent. Bank reserves the right to sebjgn, transfer, negotiate or grant
participations in all or any part of, or any intsran, Bank’s rights and benefits under each ofL.th@n Documents. In connection therewith,
Bank may disclose all documents and informationcWwiBank now has or may hereafter acquire relatirany credit subject hereto, Borrov
or its business, or any collateral required hereund

SECTION 7.5. ENTIRE AGREEMENT; AMENDMENT. This Ageenent and the other Loan Documents constituterttieee
agreement between Borrower and Bank with respegat¢b credit subject hereto and supersede all peigotiations, communications,
discussions and correspondence concerning thecsubgter hereof. This Agreement may be amendedogified only in writing signed by
each party hereto.

SECTION 7.6. NO THIRD PARTY BENEFICIARIES. This Aegment is made and entered into for the sole groteand benefit of
the parties hereto and their respective permittiedessors and assigns, and no other person or emaill be a third party beneficiary of, or
have any direct or indirect cause of action omalai connection with, this Agreement or any othiethe Loan Documents to which it is not a

party.
SECTION 7.7. TIME. Time is of the essence of eauth @ery provision of this Agreement and each otii¢he Loan Documents.

SECTION 7.8. SEVERABILITY OF PROVISIONS. If any prision of this Agreement shall be prohibited byiroralid under
applicable law, such provision shall be ineffectbrdy to the extent of such prohibition or invatidivithout invalidating the remainder of st
provision or any remaining provisions of this Agresnt.

SECTION 7.9. COUNTERPARTS. This Agreement may beceked in any number of counterparts, each of wiviohn executed and
delivered shall be deemed to be an original, ahof athich when taken together shall constitute and the same Agreement.

SECTION 7.10. GOVERNING LAW. This Agreement shadl fpoverned by and construed in accordance withathe of the State of
Oregon.

SECTION 7.11. ARBITRATION.

(a) Arbitration. The parties hereto agree, upon demand by any, parsubmit to binding arbitration all claims, pliges and
controversies between or among them (and theieotisg employees, officers, directors, attornepsl, ather agents), whether in tort, conti
or otherwise in any way arising out of or relating(i) any credit subject hereto, or any of the Ld@cuments, and their negotiation,
execution, collateralization, administration, repent, modification, extension, substitution, forioat inducement, enforcement, default or
termination; or (ii) requests for additional credit

(b) Governing RulesAny arbitration proceeding will (i) proceed inaeation in Oregon selected by the American Arlidra
Association (“AAA”); (ii) be governed by the Fedérsrbitration Act (Title 9 of the United States Ga)d notwithstanding any conflicting
choice of law provision in any of the documentsasn the parties; and (iii) be conducted by the AAAsuch other administrator as the
parties shall mutually agree upon, in accordandke thie AAA’s commercial dispute resolution procegijrunless the claim or counterclaim is
at least $1,000,000.00 exclusive of claimed integgbitration fees and costs in which case thératlon shall be conducted in accordance
with the AAA’s optional procedures for large, complcommercial disputes (the commercial disputelutisn
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procedures or the optional procedures for largmptex commercial disputes to be referred to hesmapplicable, as the “Rules”). If there is
any inconsistency between the terms hereof anRties, the terms and procedures set forth heraithamtrol. Any party who fails or
refuses to submit to arbitration following a demdwydany other party shall bear all costs and exgeirscurred by such other party in
compelling arbitration of any dispute. Nothing aained herein shall be deemed to be a waiver byparty that is a bank of the protections
afforded to it under 12 U.S.C. §91 or any similpplecable state law.

(c) No Waiver of Provisional Remedies, SEkIp and ForeclosureThe arbitration requirement does not limit thrghtiof any party to
(i) foreclose against real or personal propertyatetal; (ii) exercise self-help remedies relatiogollateral or proceeds of collateral such as
setoff or repossession; or (iii) obtain provisionakncillary remedies such as replevin, injunct®iéef, attachment or the appointment of a
receiver, before during or after the pendency gfaubitration proceeding. This exclusion does mutstitute a waiver of the right or obligat
of any party to submit any dispute to arbitratiomeference hereunder, including those arising ftbenexercise of the actions detailed in
sections (i), (ii) and (iii) of this paragraph.

(d) Arbitrator Qualifications and Powerdény arbitration proceeding in which the amountantroversy is $5,000,000.00 or less will be
decided by a single arbitrator selected accordirtpe Rules, and who shall not render an awardezitgr than $5,000,000.00. Any dispute in
which the amount in controversy exceeds $5,0000@0¢hall be decided by majority vote of a panehoe arbitrators; provided however,
that all three arbitrators must actively particgat all hearings and deliberations. The arbitratifirbe a neutral attorney licensed in the State
of Oregon or a neutral retired judge of the statederal judiciary of Oregon, in either case watminimum of ten years experience in the
substantive law applicable to the subject mattehefdispute to be arbitrated. The arbitrator détermine whether or not an issue is
arbitratable and will give effect to the statuté$imitation in determining any claim. In any antaition proceeding the arbitrator will decide
(by documents only or with a hearing at the artwtra discretion) any pre-hearing motions which similar to motions to dismiss for failure
to state a claim or motions for summary adjudicatithe arbitrator shall resolve all disputes inardance with the substantive law of Oregon
and may grant any remedy or relief that a couduah state could order or grant within the scopedfeand such ancillary relief as is
necessary to make effective any award. The arbitsitall also have the power to award recovenyflafosts and fees, to impose sanctions
to take such other action as the arbitrator deernessary to the same extent a judge could pursu#tm Federal Rules of Civil Procedure,
the Oregon Rules of Civil Procedure or other aglie law. Judgment upon the award rendered byrtigaor may be entered in any court
having jurisdiction. The institution and maintenarat an action for judicial relief or pursuit opaovisional or ancillary remedy shall not
constitute a waiver of the right of any party, imihg the plaintiff, to submit the controversy taim to arbitration if any other party contests
such action for judicial relief.

(e) Discovery. In any arbitration proceeding, discovery will fiermitted in accordance with the Rules. All disagv&hall be expressly
limited to matters directly relevant to the dispbh&ng arbitrated and must be completed no later #0 days before the hearing date. Any
requests for an extension of the discovery periodany discovery disputes, will be subject to ffi@termination by the arbitrator upon a
showing that the request for discovery is essefdiahe party’s presentation and that no altewsatheans for obtaining information is
available.

(f) Class Proceedings and Consaolidation party hereto shall be entitled to join or aditate disputes by or against others in any
arbitration, except parties who have executed amanlDocument, or to include in any arbitration dispute as a representative or membe
a class, or to act in any arbitration in the insef the general public or in a private attorneneral capacity.

(9) Payment Of Arbitration Costs And Feebhe arbitrator shall award all costs and expens#se arbitration proceeding.

(h) Miscellaneous To the maximum extent practicable, the AAA, thieithators and the parties shall take all actiaquieed to conclude
any arbitration proceeding within 180 days of tiied of
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the dispute with the AAA. No arbitrator or otherfyao an arbitration proceeding may disclose tkistence, content or results thereof, ex
for disclosures of information by a party requiredhe ordinary course of its business or by ajalie law or regulation. If more than one
agreement for arbitration by or between the papa@entially applies to a dispute, the arbitratwavision most directly related to the Loan
Documents or the subject matter of the disputd sbatrol. This arbitration provision shall survitermination, amendment or expiration of
any of the Loan Documents or any relationship betwtbe parties.

UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND COM MITMENTS MADE BY BANK CONCERNING LOANS
AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR PERSO NAL, FAMILY OR HOUSEHOLD PURPOSES OR
SECURED SOLELY BY THE BORROWER'S RESIDENCE MUST BE IN WRITING, EXPRESS CONSIDERATION AND BE
SIGNED BY BANK TO BE ENFORCEABLE .

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the day andfiystwritten above.

RENTRAK CORPORATION WELLS FARGO BANK, NATIONAL ASSOCIATION
By: /s/ Mark Thoene By: /s/ Victoria K. Vohs
Mark Thoenes, Chief Financial Offic Victoria K. Vohs, Relationship Manag
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EXHIBIT 10.2
REVOLVING LINE OF CREDIT NOTE

$15,000,000.0! Portland, Oregc
December 1, 20(

FOR VALUE RECEIVED, the undersigned RENTRAK CORPOR@N (“Borrower”) promises to pay to the order oBM.S
FARGO BANK, NATIONAL ASSOCIATION (“Bank”) at its dfice at Portland RCBO, 1300 S.W. Fifth Avenue, Rord, Oregon 97201, or
at such other place as the holder hereof may datsgim lawful money of the United States of Amarind in immediately available funds,
the principal sum of Fifteen Million Dollars ($190,000.00), or so much thereof as may be advaméte outstanding, with interest
thereon, to be computed on each advance from teeofits disbursement as set forth herein.

DEFINITIONS:

As used herein, the following terms shall havertfeanings set forth after each, and any other tefinetl in this Note shall have the
meaning set forth at the place defined:

(a) “Business Day” means any day except a SatuSlalyday or any other day on which commercial bamk3regon are authorized or
required by law to close.

(b) “Daily One Month LIBOR” means for any day, trege of interest equal to LIBOR then in effect d@livery for a one (1) month
period.

(c) “Fixed Rate Term” means a period commencing @&usiness Day and continuing for 3 months, aggdaséd by Borrower, during
which all or a portion of the outstanding principalance of this Note bears interest determinedlation to LIBOR; provided however, that
no Fixed Rate Term may be selected for a prin@pabunt less than One Hundred Thousand Dollars ($00®0); and provided further, that
no Fixed Rate Term shall extend beyond the schddublgurity date hereof. If any Fixed Rate Term wloaihd on a day which is not a
Business Day, then such Fixed Rate Term shall tendrd to the next succeeding Business Day.

(d) “LIBOR” means the rate per annum (rounded uglvdmecessary, to the nearest whole 1/8 of 19d)deiermined pursuant to the
following formula:

LIBOR = Base LIBOR
100%- LIBOR Reserve Percenta

() “Base LIBOR” means the rate per annum for Uthi&ates dollar deposits quoted by Bank (A) forghgpose of calculating effective
rates of interest for loans making reference toQIB as the Inter-Bank Market Offered Rate, withuhderstanding that such rate is quoted
by Bank for the purpose of calculating effectiveesaof interest for loans making reference theratahe first day of a Fixed Rate Term for
delivery of funds on said date for a period of tiapproximately equal to the number of days in dtigked Rate Term and in an amount
approximately equal to the principal amount to varsach Fixed Rate Term applies, or (B) for the pagpof calculating effective rates of
interest for loans making reference to the Dailye®fonth LIBOR Rate, as the Inter-Bank Market OfteRate in effect from time to time for
delivery of funds for one (1) month in amounts apmately equal to the principal amount of sucmkaBorrower understands and agrees
that Bank may base its quotation of the Inter-Bistaikket Offered Rate upon such offers or other mardicators of the Inter-Bank Market
as Bank in its discretion deems appropriate incgdbut not limited to, the rate offered for U.8lldr deposits on the London Inter-Bank
Market.

(i) “LIBOR Reserve Percentage” means the reseeregntage prescribed by the Board of GovernorBeoftderal Reserve System (or
any successor) for “Eurocurrency Liabilities” (afided in Regulation D of the Federal Reserve Boaschmended), adjusted by Bank for
expected changes in such reserve percentage dberapplicable term of this Note.

INTEREST:

(a) Interest The outstanding principal balance of this Notalldhear interest (computed on the basis of a 380year, actual days
elapsed) either (i) at a fluctuating rate per anmietermined by Bank to be one and one half peldeb0%) above the Daily One Month
LIBOR Rate in effect from time to time, or (ii) atfixed rate per annum determined by Bank to beamakeone half percent (1.50%) above
LIBOR in effect on the first day of the applicalflixed Rate Term. When interest is determined iatiah to the Daily One Month LIBOR
Rate, each
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change in the interest rate shall become effeetaah Business Day that the Bank determines thddalilg One Month LIBOR Rate has
changed. Bank is hereby authorized to note the datecipal amount and interest rate applicablegtteand any payments made thereon on
Bank’s books and records (either manually or bgtedaic entry) and/or on any schedule attachetlitoNote, which notations shall be prima
facie evidence of the accuracy of the informatioted.

(b) Selection of Interest Rate OptionAt any time any portion of this Note bears ingtr@etermined in relation to LIBOR for a Fixed
Rate Term, it may be continued by Borrower at the @f the Fixed Rate Term applicable thereto sbahar a portion thereof bears interest
determined in relation to the Daily One Month LIB®&Rte or to LIBOR for a new Fixed Rate Term desigddy Borrower. At any time any
portion of this Note bears interest determineckiation to the Daily One Month LIBOR Rate, Borroweay at any time convert all or a
portion thereof so that it bears interest deterchingelation to LIBOR for a Fixed Rate Term desitgd by Borrower. At such time as
Borrower requests an advance hereunder or wish&sdot an interest rate determined in relaticihéoDaily One Month LIBOR Rate or a
Fixed Rate Term for all or a portion of the outsliawg principal balance hereof, and at the end ohdéxed Rate Term, Borrower shall give
Bank notice specifying: (i) the interest rate optgelected by Borrower; (ii) the principal amouunlbject thereto; and (iii) for each LIBOR
selection for a Fixed Rate Term, the length ofapplicable Fixed Rate Term. Any such notice magilen by telephone (or such other
electronic method as Bank may permit) so long é, respect to each LIBOR selection for a FixedeREg¢rm, (A) if requested by Bank,
Borrower provides to Bank written confirmation teef not later than three (3) Business Days afteh swtice is given, and (B) such notice is
given to Bank prior to 10:00 a.m. on the first ddiyhe Fixed Rate Term, or at a later time during Business Day if Bank, at its sole option
but without obligation to do so, accepts Borrowerbtice and quotes a fixed rate to Borrower. IfrBaer does not immediately accept a fi
rate when quoted by Bank, the quoted rate shalrexnd any subsequent LIBOR request from Borrahail be subject to a redetermination
by Bank of the applicable fixed rate. If no specdisignation of interest is made at the time alwaace is requested hereunder or at the end
of any Fixed Rate Term, Borrower shall be deemdtht®e made a Daily One Month LIBOR Rate interekgtcsion for such advance or the
principal amount to which such Fixed Rate Term izgpl

(c) Taxes and Regulatory Cost8orrower shall pay to Bank immediately upon dedhyan addition to any other amounts due or to
become due hereunder, any and all (i) withholdingsyest equalization taxes, stamp taxes or dthars (except income and franchise taxes)
imposed by any domestic or foreign governmentdiaritly and related in any manner to LIBOR, andf(iture, supplemental, emergency or
other changes in the LIBOR Reserve Percentagessmsat rates imposed by the Federal Deposit Inser@orporation, or similar
requirements or costs imposed by any domesticreigo governmental authority or resulting from cdisupce by Bank with any request or
directive (whether or not having the force of ldvgm any central bank or other governmental auth@md related in any manner to LIBOR
to the extent they are not included in the caléotadf LIBOR. In determining which of the foregoimage attributable to any LIBOR option
available to Borrower hereunder, any reasonabdeation made by Bank among its operations shatidoelusive and binding upon
Borrower.

(d) Payment of Interestinterest accrued on this Note shall be payabltheriirst day of each month, commencing JanuaB009.

(e) Default Interest From and after the maturity date of this Noteswuch earlier date as all principal owing hereurm®omes due and
payable by acceleration or otherwise, the outstangrincipal balance of this Note shall bear inderentil paid in full at an increased rate per
annum (computed on the basis of a 360-day yearabdays elapsed) equal to four percent (4%) abfoveate of interest from time to time
applicable to this Note.

BORROWING AND REPAYMENT:

(a) Borrowing and RepaymenBorrower may from time to time during the termtlos Note borrow, partially or wholly repay its
outstanding borrowings, and reborrow, subject tofahe limitations, terms and conditions of thiste and of any document executed in
connection with or governing this Note; provideduewer, that the total outstanding borrowings urttdier Note shall not at any time exceed
the principal amount stated above. The unpaid rahdalance of this obligation at any time shallthe total amounts advanced hereunds
the holder hereof less the amount of principal paytsimade hereon by or for Borrower, which balaneg be endorsed hereon from time to
time by the holder. The outstanding principal baéaof this Note shall be due and payable in fulDemwember 1, 2011.

(b) Advances Advances hereunder, to the total amount of tirecjpral sum stated above, may be made by the haldée oral or
written request of (i) Mark Thoenes or Paul A. Rds®um, any one acting alone, who are authorizeelgoest advances and direct the
disposition of any advances until written noticeha revocation of such authority is received teytiblder at the office designated above, or
(i) any person, with respect
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to advances deposited to the credit of any depositunt of Borrower, which advances, when so dégahsshall be conclusively presumed to
have been made to or for the benefit of Borrowgardless of the fact that persons other than thod®rized to request advances may have
authority to draw against such account. The hadtiatl have no obligation to determine whether agng@n requesting an advance is or has
been authorized by Borrower.

(c) Application of PaymentsEach payment made on this Note shall be crediitgtgto any interest then due and second, to the
outstanding principal balance hereof. All paymeaméslited to principal shall be applied first, te@ thutstanding principal balance of this Note
which bears interest determined in relation to the D@ihe Month LIBOR Rate, if any, and second, to thestamding principal balance of tl
Note which bears interest determined in relatiohlBOR, with such payments applied to the oldegeHiRate Term firs

PREPAYMENT:

(a) Daily One Month LIBOR RateBorrower may prepay principal on any portiontiétNote which bears interest determined in
relation to the Daily One Month LIBOR Rate at aimgd, in any amount and without penalty.

(b) LIBOR . Borrower may prepay principal on any portiontdétNote which bears interest determined in refatLIBOR at any tim
and in the minimum amount of One Hundred ThousaoithBs ($100,000.00); provided however, that if thestanding principal balance of
such portion of this Note is less than said amaietminimum prepayment amount shall be the entitstanding principal balance thereof
consideration of Bank providing this prepaymeniapto Borrower, or if any such portion of this Mahall become due and payable at any
time prior to the last day of the Fixed Rate Teppl&able thereto by acceleration or otherwise r@oer shall pay to Bank immediately up
demand a fee which is the sum of the discountedimhodifferences for each month from the month fgayment through the month in
which such Fixed Rate Term matures, calculatedl&sifs for each such month:

(i) Determinethe amount of interest which would have accruedh @aanth on the amount prepaid at the interestappdicable to
such amount had it remained outstanding untilaiseday of the Fixed Rate Term applicable thel

(i)  Subtractfrom the amount determined in (i) above the amadiimterest which would have accrued for the samatimon the
amount prepaid for the remaining term of such FiRatke Term at LIBOR in effect on the date of prepeamt for new loans made
for such term and in a principal amount equal ®amount prepaic

(i) If the result obtained in (ii) for any month is gter than zero, discount that difference by LIBGRdiin (ii) above

Borrower acknowledges that prepayment of such aimmoay result in Bank incurring additional costspemses and/or liabilities, and that i
difficult to ascertain the full extent of such cgstxpenses and/or liabilities. Borrower, therefagrees to pay the above-described
prepayment fee and agrees that said amount repsesesasonable estimate of the prepayment cogtenses and/or liabilities of Bank. If
Borrower fails to pay any prepayment fee when tlue amount of such prepayment fee shall therebéar interest until paid at a rate per
annum two percent (2.00%) above the Daily One MahBOR Rate in effect from time to time (computedthe basis of a 360-day year,
actual days elapsed).

EVENTS OF DEFAULT:

This Note is made pursuant to and is subject tdaims and conditions of that certain Credit Agreatbetween Borrower and Bank
dated as of December 1, 2008, as amended frontdinime (the “Credit Agreement”). Any default inetipayment or performance of any
obligation under this Note, or any defined evendefault under the Credit Agreement, shall conigtiin “Event of Default” under this Note.

MISCELLANEOUS:

(a) Remedies Upon the occurrence of any Event of Default,ithigler of this Note, at the holder’s option, magldee all sums of
principal and interest outstanding hereunder tonveediately due and payable without presentmemhashel, notice of nonperformance,
notice of protest, protest or notice of dishontirowhich are expressly waived by Borrower, ahd tbligation, if any, of the holder to
extend any further credit hereunder shall immetiatease and terminate. Borrower shall pay to tiddr immediately upon demand the full
amount of all payments, advances, charges, codtexpenses, including reasonable attorney’s feastude outside counsel fees and all
allocated costs of the holder’s in-house counsePgended or incurred by the holder in connectiaih wi

-3



the enforcement of the holder’s rights and/or thiéection of any amounts which become due to tHddraunder this Note, and the
prosecution or defense of any action in any wagteel to this Note, including without limitation,yaaction for declaratory relief, whether
incurred at the trial or appellate level, in anigbion proceeding or otherwise, and including afithe foregoing incurred in connection with
any bankruptcy proceeding (including without lintibe, any adversary proceeding, contested matteration brought by Bank or any other
person) relating to Borrower or any other persoardity.

(b) Obligations Joint and Severgbhould more than one person or entity sign tluteMis a Borrower, the obligations of each such
Borrower shall be joint and several.

(c) Governing Law This Note shall be governed by and construeaéom@ance with the laws of the State of Oregon.

UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND COM MITMENTS MADE BY BANK CONCERNING LOANS
AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR PERSO NAL, FAMILY OR HOUSEHOLD PURPOSES OR
SECURED SOLELY BY THE BORROWER'S RESIDENCE MUST BE IN WRITING, EXPRESS CONSIDERATION AND BE
SIGNED BY BANK TO BE ENFORCEABLE.

IN WITNESS WHEREOF, the undersigned has executisd\thte as of the date first written above.

RENTRAK CORPORATION

By: /s/ Mark Thoene
Mark Thoenes, Chief Financial Offic




EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) OR RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Paul A. Rosenbaum, certify that:

1.
2.

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

Based on my knowledge, this report does notatoriny untrue statement of a material fact or 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 statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, 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&))%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 consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over 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 presentgilsi 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 refptahcial information; an

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

Date: February 5, 2009

By: /s/ Paul A. Rosenbau

Paul A. Rosenbaul
Chairman of the Board and Chief Executive Officer
Rentrak Corporatio



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) OR RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Mark L. Thoenes, certify that:

1.
2.

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

Based on my knowledge, this report does notatoriny untrue statement of a material fact or 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 statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, 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&))%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 consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over 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 presentgilsi 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 refptahcial information; an

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

Date: February 5, 2009

By: /s/ Mark L. Thoene

Mark L. Thoene:

Executive Vice President And Chief Financial
Officer

Rentrak Corporatio



EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C SECTION 1350

In connection with the Quarterly Report of Rent@drporation (the “Company”) on Form 10-Q for theager ended December 31, 2008, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Paul A. Rosab, Chairman of the Board and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbane®xley Act of 2002, tha

to the best of my knowledge:

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

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

By: /s/ Paul A. Rosenbau
Paul A. Rosenbaul
Chairman of the Board and Chief Executive Offi
Rentrak Corporatio

February 5, 200




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C SECTION 1350

In connection with the Quarterly Report of Rent@drporation (the “Company”) on Form 10-Q for theager ended December 31, 2008, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Mark L. ThosnExecutive Vice President and Chief
Financial Officer of the Company, certify, pursutmtl8 U.S.C. § 1350, as adopted pursuant to 98l Sarbanes-Oxley Act of 2002, that,
to the best of my knowledge:

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

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

By: /s/ Mark L. Thoene
Mark L. Thoene:
Executive Vice President and Chief Financial Ofi
Rentrak Corporatio

February 5, 200




