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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

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

For the quarterly period ended December 31, 2009

OR

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

For the transition period from to

Commission file number: 000-15159

RENTRAK CORPORATION

(Exact name of registrant as specified in its chaetr)

Oregon 93-0780536

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

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

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

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

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢hgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&3 No [

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

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

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

Common stock $0.001 par valu 10,561,66:
(Class) (Outstanding at February 2, 20!
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Rentrak Corporation and Subsidiaries

Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except per share amounts)

Assets
Current Assets
Cash and cash equivalel
Marketable securitie
Accounts and notes receivable, net of allowanceddabtful accounts of $579 and $&
Taxes receivable and prepaid ta
Other current asse

Total Current Asset

Property and equipment, net of accumulated degreciaf $11,112 and $9,4
Other asset

Total Assets

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

Total Current Liabilities

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

Total Liabilities
Commitments and Contingenci

Stockholder Equity:
Preferred stock, $0.001 par value; 10,000 sharé®gred; none iSsue
Common stock, $0.001 par value; 30,000 shares amgl shares issued and outstanding: 10,549 and
10,421
Capital in excess of par vall
Accumulated other comprehensive income (li
Retained earning
Total Stockholder Equity

Total Liabilities and Stockholde’ Equity

See accompanying Notes to Condensed Consolidatedéial Statements.

2

December 31 March 31,
2009 2009
$ 2,03C $ 4,601
36,15¢ 29,87«
16,85 16,40¢
1,01« 1,231
778 1,09¢
56,82¢ 53,20
6,92¢ 6,12¢
531 54:

$ 64,280 $59,87¢
$ 9,01¢ $ 6,73¢
86¢ 59t
1,21¢ 1,10(
791 1,53(
11,89 9,96:
93¢ 982

47C 714
1,09¢ 1,24z
14,40« 12,90:
11 11
47,73¢ 45,50¢
93 (207)

2,04 1,66t
49,88  46,97;
$ 64,280 $59,87¢
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Condensed Consolidated Statements of Operations
(Unaudited)
(In thousands, except per share amounts)

Revenue
Cost of sale!

Gross margir
Operating expense

Selling and administrativ
Provision for doubtful accounts and no

Income (loss) from operatiol
Other income
Interest income, ne

Income (loss) before income tax
Provision (benefit) for income tax

Net income (loss
Basic net income (loss) per shi
Diluted net income (loss) per sh:

Shares used in per share calculatic
Basic

Diluted

See accompanying Notes to Condensed Consolidated ¢tal Statements.

Rentrak Corporation and Subsidiaries

For the Three Months Ended December 31,

For the Nine Months Ended December 31,

2009 2008 2009
$ 23,11( $ 2297:  $ 66,07
16,50¢ 15,75: 43 ,64¢
6,601 7,221 22,42:
7,79t 6,701 22,70«
11¢ 45 417
7,914 6,74¢ 23,12
(1,319 47E (699
50¢ 38¢ 1,01<
(804) 86 31F
(225) (375) (64)
$ (579 $ 123 $ 37¢
$ (0.05) $ 0.1z % 0.0<
$ (0.08) $ 011 % 0.0:
10,56¢ 10,53¢ 10,49¢
10,56¢ 10,99- 10,99-

3

$

2008

72,65

48,91¢

23,73¢

20,13¢
167

20,30¢

& |h | o

3,43

762
4,19
1,081

3,11¢

0.2¢
0.2¢

10,58

11,10¢



Table of Contents

Rentrak Corporation and Subsidiaries

Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net casivglprovided by operating activitie

Depreciation and amortizatic
Stocl-based compensatic
Other adjustment
(Increase) decrease |
Accounts and notes receival
Taxes receivable and prepaid ta
Other asset
Increase (decrease) |
Accounts payabl
Deferred revenu
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Proceeds from the sale of investme
Purchase of marketable securil
Purchase of property and equipm

Net cash used in investing activitie
Net cash provided by (used in) financing activitie

Effect of foreign exchange translation on cash
Decrease in cash and cash equivaler

Cash and cash equivalents
Beginning of perioc
End of perioc

Supplemental cash flow information:

Income taxes pai

Income tax refund

Deferred gain related to forgiven loan for capiss$et:

Unrealized gains (losses) on marketable securitietspf tax of $54 and $2

For the Nine Months Ended December 31,

2009

2,281
(739)
20€
5,27¢

(6,154

(2,507
(8,661)

581

232
(2,57))

4,601
$ 2,03(

$ 351
39¢€

75

See accompanying Notes to Condensed Consolidatedéial Statements.

$

2008
3,11¢

1,25¢
39:
991

(3,284
(752)
427

3,03i
694
192

6,07(

4,98¢
(30,000

(1,789

(26,799
(1,149

(159

$

(22,02)

26,86
4,83¢
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Rentrak Corporation and Subsidiaries

Condensed Consolidated Statements of Stockholdetsguity
(Unaudited)
(In thousands, except share amounts)

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

Balance at March 31, 2007 10,723,72 $ 11 $ 48,15 $ 132 $ (6,969 $ 41,33t
Net income — — — — 4,594 4,59
Reclassification adjustment relating to

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

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

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

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

compensatiol — — 49: — — 49:
Balance at March 31, 200¢ 10,604,66 11 47,18¢ 17¢ (3,69¢) 43,67
Net income — — — — 5,363 5,363
Unrealized loss on foreign currency transla — — — (299) — (299
Unrealized loss on investments, net of — — — (74) — (74
Comprehensive incorr 4,99(
Common stock issued pursuant to stock p 39,17¢ — 201 — — 201
Common stock used to pay for option

exercises (5,689 — (52) — — (572)
Deferred stock units granted to Board of

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

compensatiol — — (32) — — (32)
Balance at March 31, 200¢ 10,420,93 11 45,50: (203 1,66t 46,97
Net income — — — — 37¢ 37¢
Unrealized gain on foreign currency transla — — — 221 — 221
Unrealized gain on investments, net of — — — 75 — 75
Comprehensive incomr 67%
Common stock issued pursuant to stock p 92,32t — 87¢ — — 87¢
Common stock issued in exchange for defe

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

Directors — — 567 — — 567
Stocl-based compensation expel- options — — 363 — — 363
Stock-based compensation expense - restricted

stock units — — 562 — — 562
Common stock repurchas (29,85() — (302) — — (302)
Income tax effect from stock-based

compensatiol — — 161 — — 161
Balance at December 31, 20C 10,549,41 $ 11 $ 47,73 $ 93 $ 2,04« $ 49,88

See accompanying Notes to Condensed Consolidateddial Statement
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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, 2009 are not necessarily indicatithefesults to be expected for the entire fisealryending March 31, 2010. The Condensed
Consolidated Financial Statements should be readnjunction with the Consolidated Financial Stagets and footnotes thereto included in
our 2009 Annual Report to Shareholders.

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

Note 2. Net Income (Loss) Per Share
Following is a reconciliation of the shares usedtfi@ basic earnings (loss) per share (“EPS”) aluted EPS calculations (in thousands):

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

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

stock units “DSU¢") 10,565 10,53¢ 10,49 10,587
Diluted EPS:
Effect of dilutive DSUs and stock optio — 45€ 49t 517

10,56¢ 10,99 10,99/ 11,10/

Options not included in diluted EPS as they wowddhhtidilutive 1,21¢ 45 15z —
Deferred stock units (“DSUs”) not included in dédtEPS as they would be

antidilutive 94 — — —
Performanc-based grants not included in diluted E 724 34k 724 34k

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

Note 3. Business Segments

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 structifee PPT Division manages our business
operations that deliver home entertainment cormiesducts and related rental and sales informatiothfat content to our Participating
Retailers on a revenue sharing basis. The AMI visnanages our Essentials Suite™ of businessm#tion services, primarily offered on
a recurring subscription basis, which are no lorigéine early stages. The Other Division is a operating segment and includes revenue
expenses relating to products and/or servicesatleadtill in early stages, as well as corporateagps and other expenses that are not allc
to a specific segment. We did not have any revefroas our Other Division in the fiscal 2010 or f8@009 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 $18,80¢ $ 4,30¢ $ — $23,11(
Gross margir 4,53: 2,06¢@ 6,601
Income (loss) from operatiol 2,70¢ (439 @ (3,589 (1,319
Three months ended December 31, 20(

Sales to external custome $19,74¢ $ 3,22¢ $ — $22,97:
Gross margir 4,83¢ 2,38¢ — 7,221
Income (loss) from operatiol 2,937 20¢ (2,670 47¢
Nine months ended December 31, 20(

Sales to external custome $53,16¢ $12,90: $ — $66,07(
Gross margir 14,48: 7,94(@ 22,42
Income (loss) from operatiol 8,78¢ 69€@ (10,187 (699)
Nine months ended December 31, 20(

Sales to external custome $63,29¢ $ 9,35¢ $ — $72,65:
Gross margir 16,48 7,254 — 23,73¢
Income (loss) from operatiol 10,371 76€ (7,710 3,43¢

@ Includes revenue and expenses relating to prodictor services that are still in early stagesyalsas corporate expenses and other

expenses that are not allocated to a specific seg

@ Includes a or-time fee of $0.9 million relating to data integeatiservices

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

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

. increased the total number of shares of commoik steailable for issuance under the 2005 Plan t6@@DO total share
. limited the number of shares available for graisicentive stock options over the life of the 2@®an to 800,00C
. increased the maximum number of shares availablgrémts of stock options or stock appreciatiohtsg“SARs”) under the

2005 Plan to a single participant in any fiscalrytea300,000

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

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

Equity Awards granted to William P. Livek

During the first quarter of fiscal 2010, we grangspliity awards to our Chief Executive Officer, With P. Livek, who was appointed in June
2009. He received stock options to purchase 200sB@€es of our common stock and stock-settled sippkeciation rights (“SSARS”)
relating to 75,000 shares of our common stock, whave an exercise or base price, respectivel§1450 per share, vest in equal amounts
over four years and have a 10-year term. The flirevof these awards was determined to be $1.tomilising the Black-Scholes valuation
model. Of this amount, $0.3 million was recognigeugh the third quarter of fiscal 2010 and inelddn Selling and administrative
expenses. Upon termination without cause or fodgeason, up to 100,000 stock options and two drinsiallments of the SSARs will vest
to the extent not previously vested. If a changeointrol of Rentrak occurs, the awards will vestuith

We also granted 213,750 restricted stock units §R%$to Mr. Livek. Each of the RSUs represents atitgent right to receive one share of
our common stock and will vest upon satisfactiopafformance goals tied to achievement of eithesigacified levels of earnings before
interest, taxes, depreciation and amortizatiomadified by subtracting certain other expendituce®r the current and next two fiscal

7
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years (the‘EBITDA Condition”), or (b) trading-price targetsif our common stock ranging from $20 to $40 pereslfiar 65 consecutive
trading days during the period of June 15, 2008ubh March 31, 2013 (the “Market Condition”). Tterfvalue of the RSUs relating to the
Market Condition was estimated to be $1.3 millibased on a Monte Carlo simulation, $0.4 milliowiich was recognized through the tt
quarter of fiscal 2010 and included in Selling addninistrative expenses. As of December 31, 2002ompensation expense had been
recognized for the EBITDA Condition as we do natrently believe the condition is likely to be acrael.

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

Deferred Stock Units

During the first half of fiscal 2010, we granted @10 DSUs to members of our Board of Directors,clvhiest in three equal annual
installments, beginning one year after the datgrafnt. The total value of the DSUs granted was $0l€on and will be recognized over the
three-year vesting period. Of this amount, $0.1iomlwas recognized through the third quarter s€dl 2010 and included in Selling and
administrative expenses.

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

Equity Awards Granted to David |. Chemerow

In connection with the hiring of David I. Chemeraw our Chief Operating Officer and Chief FinanCé#iicer effective October 1, 2009, we
issued stock options to purchase 121,750 sharesrafommon stock with an exercise price of $17 @29mare, a fouyear vesting period ar

a ten-year term. The fair value of these stockamstivas determined to be $0.8 million using theBl8choles valuation model. We recorded
expense of $50,000 associated with these awarSsliimg and administrative expenses in the thirdrtgr of fiscal 2010. Upon termination
without cause or for good reason, two annual imetalts of stock options will vest to the extent podviously vested. If a change in contrc
Rentrak occurs on or after April 1, 2010, the stopkions will vest in full.

Mr. Chemerow was also granted 131,173 RSUs, eaalhich represents a contingent right to receivesirage of our common stock. The
RSUs will vest upon satisfaction of performancelgéich are similar to Mr. Livek’s RSU award. Tfaar value of the RSUs relating to the
Market Condition was estimated to be $1.2 millibased on a Monte Carlo simulation, $0.2 milliowiich was recognized in the third
quarter of fiscal 2010 and included in Selling addninistrative expenses. As of December 31, 2002ompensation expense had been
recognized for the EBITDA Condition as we do natrently believe the condition is likely to be acrael.

Vesting of a portion or all of the RSUs will alsccarr if a change in control of Rentrak occurs @elevels ranging from $20 to $40 per st
prior to June 15, 2013. Upon termination withouismor for good reason, 36,000 RSUs will vestrihteation is on or prior to June 30, 20
54,000 RSUs will vest if termination occurs on fieaJuly 1, 2010 and prior to July 1, 2011, angdD®@® RSUs will vest if termination occurs
on or after July 1, 2011 and on or prior to Jung281.2.

Other

In addition, certain other immaterial stock-basedus were granted during the first two quarterschl 2010. We recognized $32,000 of
expense related to these awards through the thadey of fiscal 2010 which was included in Sellargd administrative expenses.

8
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Note 5. Marketable Securities and Fair Market ValueDisclosures
Following are the disclosures related to our finalhassets (in thousands):

December 31, 2009
Fair Value Input Level

Available for sale marketable securit
Municipal tax exempt bond funt $36,15¢ Level 1

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

Note 6. Stock Repurchases

During the nine-month period ended December 3192@@ repurchased a total of 29,850 shares of @umnmn stock, at an average price of
$10.13 per share, which totaled approximately $filBon. All of these shares were repurchased dytire first quarter of fiscal 2010. The
stock repurchase plan, approved by our Board afdbars in January 2006, authorizes the purchasp @t 1,000,000 shares of our common
stock and does not have an expiration date. Fatigwhese repurchases, a total of 723,367 sharelsgmadrepurchased pursuant to this ple
an average price of $10.78 per share and 276,688shemained available for repurchase under this p

Note 7. Related Party Transaction

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

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

Note 8. Organizational Changes

During the second quarter of fiscal 2010, we mageamizational changes relating to the expansiaruofAMI Division and other business
needs. As a result of these changes, we recogsaedance related costs of approximately $0.4anillas well as legal costs of $0.1 million
during the second quarter of fiscal 2010. We inediigin additional $0.1 million during the third qearof fiscal 2010 related to relocation
expenses associated with hiring our new Chief Qpey®fficer and Chief Financial Officer, David@Chemerow.

Note 9. Acquisition of Nielsen’s EDI Business

On January 29, 2010, we acquired 100% of the sldifdgelsen EDI Limited, a private limited liab§ittcompany incorporated and registered
under the laws of England and Wales, and certairhefNielsen Company (U.S.), LLC (the “Seller”) etssin the United States, Australia,
Germany, France, Mexico,
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Argentina, Brazil and Spain relating exclusivelythie portion of the Seller’s business that provicesparable information and services
which are similar to our Box Office Essentials™eliof business (collectively, the “EDI-Business”).

As consideration for the acquisition of the EDI-Biess, we paid a purchase price of $15.0 milliars@1.8 million for working capital. We
also entered into a Data License Agreement witlSeer that provides continued access to certakndiffice sales information for certain of
the Seller’s existing products and services thatetitly use or feature such data and a Transitemi&s Agreement that will provide certain
services to us on a transitional basis.

We incurred $0.4 million in acquisition costs dugrithe third quarter of fiscal 2010 and expect tumadditional amounts in the fourth qual
of fiscal 2010. Such costs are included as a coewoof selling and administrative expenses.

The initial accounting relating to this acquisitibas not been finalized as of the filing of thigfdL0-Q. As such, the required supplemental
pro forma information and other disclosures areyebtavailable and will be included under coveFofm 8-K filed on or before April 15,
2010.

Note 10. Debt Covenant Waiver

We currently have a revolving line of credit for3bQ million, with a maturity of December 1, 201datdrest on the line of credit is LIBOR p
1.5 percent. The credit line is secured by subisténtll of our assets and includes certain firahcovenants. One of those covenants relates
to reporting pretax profit of not less than $1 dach fiscal quarter end. Wells Fargo Bank N.A. wdithis requirement for the quarter ended
December 31, 2009. At December 31, 2009, we hazlitgianding borrowings under this agreement.

Note 11. New Accounting Pronouncements
Codification

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

Note 12. Subsequent Events

We have considered all events that have occurresesuent to December 31, 2009 and through Febg&@10, the date the financial
statements as of and for the period ended DeceBih&009 were available to be issued.

10
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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-loolstejements may be identified by the use of forwaodting 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 retailersqyaating in the Pay-Per-Transaction system (theT'BSystem”) (“Participating Retailers”)
and customers for our business intelligence soéwaad services; the financial stability of the Rgrating Retailers and their performance of
their obligations under our PPT System; businesslitions and growth in the video industry and gaheconomic conditions, both domestic
and international; customer demand for movies hioug media formats; competitive factors, includingreased competition, expansion of
revenue sharing programs other than the PPT Sysgamotion picture studios or other licensees orensrof the rights to certain video
programming content (“Program Suppliers”) and neehhology; the continued availability of home etatierment content products (DVDs,
Blue-ray Discs, etc.) (collectively “Units”) leagédensed to home video specialty stores and otttailers from Program Suppliers; the loss
of significant Program Suppliers; our ability tacsassfully develop and market new services, inalgidiur business intelligence services, to
create new revenue streams; and the developmsithitér business intelligence services by compegiteith substantially greater financial
and marketing resources than our company. Thist@aReport on Form 10-Q further describes somghege factors. In addition, some of
the important factors that could cause actual tesaldiffer from our expectations are discusseldem 1A to our fiscal 2009 Form 10-K,
which was filed with the Securities and Exchangen@uassion on June 11, 2009. Except as describeénm 1A below, these risk factors he
not significantly changed since the filing of thecal 2009 Form 10-K.

Business Trends

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

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

Our PPT Division also includes our Direct Reventar8ig (“DRS”) services, which encompasses thesctibn, tracking, auditing and
reporting of transaction and revenue data genetatdaRS retailers, such as Blockbuster Entertairiidavie Gallery and Netflix, to our
respective DRS clients, for rented entertainmenterat received both on physical product as wetliggally, under established agreement:
a fee for service basis.

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

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

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

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

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

AMI and Other Divisions

We continue to allocate significant resources talsaur business information service offerings, libtise services that are currently
operational as well as those that are in varioagest of development. Our suite of business infdomatervices has been well received in the
various targeted markets to date, as our offeffibggell with the needs identified by those markatticipants. Our Essentials™ business
information service offerings that are fully opévatl and no longer in significant stages of depglent, realized a revenue increase of $3.5
million, or 37.9%, in the first nine months of f@®@010 compared to the first nine months of fig@09. During the second quarter of fiscal
2010, we completed a long-term contract and rezegh$1.1 million of revenue, which had previousteb deferred.

The AMI Division lines of business which contributest of the revenues currently are:
. Box Office Essentials™, which reports domestic amtérnational gross receipt theatrical ticket sadesl

. Multi-Screen Essentials™, which includes OnDemassiitials™, which measures and reports anonymdes vin demand
(“VOD") usage data, TV Essentials™ and Mobile Essentia

We are making significant investments in TV Essdail, which provides our clients with the abilityanalyze anonymous audience viewing
of programming and advertising across linear atetattive television and Digital Video Recorder YR"), and have begun generating
corresponding revenues.
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Box Office Essentials™ primarily reports domestici énternational theatrical gross receipt tickéésdo motion picture studios and movie
theater owners. We provide studios with acces®xodffice performance data pertaining to specifition pictures and movie theater circt
both realtime and historical. Data is primarily obtained glactronic connectivity to theater box offices amndrently collected for virtually ¢
movie theaters in North America, Guam and Puertm Riith recent expansion into Russia. Also, on aan@9, 2010, we acquired Nielsen’s
EDI-Business with operations in the United Kingddkastralia, Germany, France, Mexico, Argentina,i8@ad Brazil. Please see Note 9 of
Notes to Condensed Consolidated Financial Statem¥@rfe continue to make -going efforts to strengthen our business relatigpsstvith ou
existing clients and theaters as well as focuswrsgndication services and international expanplans.

OnDemand Essentials™ provides multi-channel opesatontent providers (including broadcast/cablevneks and studios) and advertisers
with a transactional tracking and reporting systemiew and analyze the performance of on demantkcd. We currently have over 100
OnDemand Essentials™ service clients and 37 opgpattners representing over 70 million set-topdsofSTBs”), including the top 25
cable operators that offer video on demand progrimgun®ne of our new operator partners is Rogers@onications, the largest multi-
channel provider in Canada, opening up furtherssapgortunities. We are well positioned to contitmgrow this business by adding new
clients and adjusting rates as the business acindgteases and as advanced advertising technadagiled out by the industry.

TV Essentials’™ comprehensive suite of researclstenables customers to analyze anonymous audiéaweng of programming and
advertising across linear and interactive televisioadeo on demand and DVR across all three T\fqlats — cable, satellite and telco TV.
Utilizing proprietary technology to process massaneounts of click-stream data, our TV Essentialy8tesn is able to aggregate and report
second-by-second information from 100 million dig)i5TBs. Today, based on data from our currentaipepartners across multiple
platforms, we are translating viewing patterns frover 15 million digital STBs into insights for oalients. We have announced 7 national
network subscribers and expect continued growth.

On February 4, 2010, we expanded our agreementDi@h Network (“Dish”) and entered into a multi-ye@ontract, which will allow us to
commercially integrate Dish viewing data into TVsEstials™. The Dish relationship includes DVR aRd reporting, which can be rolled
out to other partners once the data to drive tlheséices becomes available to us. We have develtgethpability to overlay segmentation
databases to help our clients clearly define the¥ertising messages to consumers and we contriugltd our research capabilities to move
our products from data to knowledge-based prodaratisservices.

Mobile Essentials™ has been developed to provickmaprehensive system to track usage and consumandys in the mobile sector
including video, video clips, games, music, mobikb, small message servicing (“SMS”) data (alsoskmas text messaging), ring tones,
wallpaper and other mobile content. In August 2009 TV and Rentrak announced the launch of thet iomprehensive audience
measurement and reporting system for multicast iladby in the U.S. On February 2, 2010, we annourtbatiwe are working in tandem

with Open Mobile Video Coalition (“OMVC”) and Hagrilnteractive to study consumer viewing trend pagerocessed using our Mobile
Essentials™ services. Additionally, to serve thdewi Internet space, we have launched Internet BériEgls™ and Digital Download
Essentials. We have announced a trial with NBCWigiital Download Essentials and have another aumieovider as a beta user of Internet
TV Essentials™. Our multi-platform product is irtime development and will serve as the link tyitigpaoducts together as we work toward
measuring and comparing entertainment consumptioosa multiple platforms, which will help us expaouat Multi-Screen Essentials™ su

of services.

We intend to continue to invest in our existingwasl as new, business information services innbar-term as we expand the markets we
serve and our service lines. The cost of thesestnvents will likely lower our earnings in the sht@tm. For example, during the first nine
months of fiscal 2010, we invested heavily in ouwrltiiScreen Essentials™ line of businesses, inalg@ixpansion of our executive, sales
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and marketing team located in New York City, Newk,avhich reduced our gross margin as a percerdfgales. Cost of sales in the third
quarter of 2010 also included a $0.9 million omadifee relating to data integration services. lditazh, Selling and administrative expenses
included $0.4 million of acquisition costs relatitmginternational expansion in the nine-month pgeaded December 31, 2009. Longer-term,
we believe we will be able to leverage these inmesits in order to provide significant future revermnd earnings streams and contribute to
our overall success.

Sources of Revenue
Revenue by segment includes the following:
PPT Division

. transaction fees generated when retailers rensimitonsumers; additionally, certain arrangemimigtsde guaranteed minimum
revenues from our customers; we recognize the gtegd minimum revenue on the street (release) pgaieided all other reveni
recognition criteria are me

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

. DRS fees from data tracking and reporting serviwesided to Program Suppliers; a
. Other fees, which primarily include order procegdiees generated when Units are ordered by, atribdited to, Participating
Retailers
AMI Division
Subscription fee revenues from:
. Box Office Essentials™
. Home Entertainment Essentials™; ¢
. Multi-Screen Essentials™, which includes OnDemand Eséeitj TV Essentials™ and Mobile Essentials

Other Division

. revenue relating to other products and/or serwicatare still in the development stage, includkaEssentials™, which will
capture censr-level data regarding viewing patterns of on demaahvertising for reporting to marketers and adviergisgencies
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Results of Operations
Certain information by segment was as follows fiousands):

PPT AMI Other 1) Total
Three months ended December 31, 2009
Sales to external custome $18,80¢ $ 4,30¢ $ — $23,11(
Gross margir 4,53: 2,06¢@ 6,601
Income (loss) from operatiol 2,70¢ (439 @ (3,589 (1,319
Three months ended December 31, 20(
Sales to external custome $19,74¢ $ 3,22¢ $ — $22,97:
Gross margir 4,83¢ 2,38t — 7,221
Income (loss) from operatiol 2,937 20¢ (2,670 47¢
Nine months ended December 31, 20(
Sales to external custome $53,16¢ $12,90: $ — $66,07(
Gross margir 14,48: 7,94(@ 22,42
Income (loss) from operatiol 8,78¢ 69€@ (10,187 (699)
Nine months ended December 31, 20(
Sales to external custome $63,29¢ $ 9,35¢ $ — $72,65:
Gross margir 16,48 7,25¢ — 23,73¢
Income (loss) from operatiol 10,371 76€ (7,710 3,43t

@ Includes revenue and expenses relating to prodmctor services that are still in early stagesyalsas corporate expenses and other
,  expenses that are not allocated to a specific seg
@ Includes a or-time fee of $0.9 million relating to data integeatiservices

Revenue

Revenue increased $0.1 million, or 0.6%, to $23lliam in the threemonth period ended December 31, 2009 (the thirdiquaf fiscal 201C
compared to $23.0 million in the three-month pegoded December 31, 2008 (the third quarter 0&fi2009). Revenue decreased $6.6
million, or 9.1%, to $66.1 million in the nine-mdnperiod ended December 31, 2009 compared to $T@i@n in the nine-month period
ended December 31, 2008. In the three and ninehnperiods, the decrease in PPT Division revenuasoffaet by increases in AMI
Division revenues. These fluctuations are describedore detail below.

PPT Division

PPT revenues decreased $0.9 million, or 4.8%,drttee-month period ended December 31, 2009 cadparthe same period of the prior
fiscal year and decreased $10.1 million, or 16.0Pthe nine-month comparable periods as detailéalAbén thousands):

Three Months Ended Dec. 31, Dollar
2009 2008 Change % Change
Transaction fee $ 12531 $ 12,75¢ $ (229 @.7%
Sell-through fee 2,76t 3,29¢ (529 (16.1)%
DRS 1,07¢ 1,43¢ (367) (25.29%
Other 2,431 2,261 17C 7.5%
$ 18,80¢ $ 19,74¢ $ (94f) (4.9%
Nine Months Ended Dec. 31, Dollar
2009 2008 Change % Change
Transaction fee $ 34,83¢ $ 41,43t $ (6,602 (15.9%
Sell-through fee 8,30¢ 10,07¢ (1,772 (17.6%
DRS 4,051 4,60¢ (555) (12.9%
Other 5,97¢ 7,171 (1,207) (16.7%
$ 53,166 $ 63,29¢ $(10,13)) (16.0%

The decreases in transaction fees were primariytddewer rental transactions at our ParticipaReggilers, which decreased 12.5% and
13.4%, respectively, while the rate per transadticneased 12.3% and decreased 2.9%, respectinelyding the impact of minimum
guarantees, in the three and
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nine-month periods ended December 31, 2009 comparte same periods of the prior fiscal year. @aereases in transactions were due in
part to volume decreases as a result of the cuivelleffect of fewer theatrical releases by our PaaySuppliers in the nine-month period, as
well as continued changing market conditions, idirlg changes in consumer behavior, technologicahmces in entertainment content
delivery and the perceived value of other homewidetertainment alternatives. The increase indteper transaction in the third quarter of
fiscal 2010 was a result of the timing of releaséh guaranteed Units.

The decreases in s¢lrough fees were primarily due to a 17.7% and.8%ecrease in the number of used sale transactiespectively, ¢
a result of an overall decline in Units availalde $ale. Units shipped decreased 11.0% and 18€¥pectively.

The decreases in DRS fees were primarily due toedses in the number of transactions processedessih of overall declines in activity
experienced by DRS brick and mortar retailers.

AMI Division

Revenues from our AMI division increased $1.1 noiili or 33.6%, and $3.5 million, or 37.9%, respesiivin the three and nine-month
periods ended December 31, 2009 compared to the pariods of the prior fiscal year.

Box Office Essentials™ revenues increased $0.1anijlbr 9.6%, and $0.2 million, or 5.5%, respediiyén the three and nine-month periods
ended December 31, 2009 compared to the same pearfidke prior fiscal year, primarily as a resdltrdernational expansion.

OnDemand Essentials™ revenues increased $0.3 midin20.6%, and $0.8 million, or 20.7%, respedyivéue to a combination of obtaini
new clients and rate increases to existing clients.

TV Essentials™, which began generating recurringmee for us in the second half of fiscal 2009 tabated $0.6 million and $2.4 million,
respectively, to the revenue increases. Durinddbgh quarter of fiscal 2008 when TV Essentialsswgtill in development, we entered into
a long-term agreement with a customer/supplietiregldo this line of business, in which we beganlévelop reporting tools specifically
relating to their unique business requirements.déferred this revenue, applying the completedtract method. During the second quartt
fiscal 2010, we substantially completed this cartteand recognized the $1.1 million of revenue add $nillion of related costs.

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

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

Cost of Sales

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

In the PPT Division, Unit costs, transaction castd sell through costs represent the amounts dilre tBrogram Suppliers that hold the
distribution rights to the Units. Freight costsnegent the cost to pick, pack and ship orders dfsla the Participating Retailers. Our cost of
sales can also be impacted by the release datdsitsfwith guarantees. We recognize the guarantgaothum costs on the release date. The
terms of some of our agreements result in 100%afasdles on titles in the first month in which theit is released, which results in lower
margins during the initial portion of the revenimrasng period. Once the Unit’s rental activity eede the required amount for these
guaranteed minimums, margins generally expand duhie second and third months of the Unit's
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revenue sharing period. However, since these faet@ highly dependent upon the quality, timing eséase dates of all new products,
margins may not expand to any significant degremdwany period. As a result, it is difficult togaict the impact these Program Supplier
Revenue Sharing programs with guaranteed minimuithbawe on future results of operations in anyating period.

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

Cost of sales increased $0.8 million, or 4.8%, decteased $5.3 million, or 10.8%, respectivelyhithree and nine-month periods ended
December 31, 2009 compared to the same periodie gfrtor fiscal year. Cost of sales as a percersgevenue was 71.4% and 66.1%,
respectively, in the three and nimenth periods ended December 31, 2009 compare8l.68®band 67.3%, respectively, in the same peri
the prior fiscal year.

The increase in cost of sales in the three-montiogpg@ended December 31, 2009 compared to the sanwdof the prior fiscal year was
primarily due to a one-time fee of $0.9 milliondor AMI Division relating to data integration seres, as well as an increase within the AMI
Division due to increased costs associated witkchmasing data within OnDemand and Multi-Screen BsseifM services and increased costs
associated with amortizing capitalized internaljveloped software used to provide those servidessd factors were partially offset by
lower cost of sales in the PPT Division due to lovevenues and other factors as discussed abottee lmne-month period ended

December 31, 2009 compared to the same periocegdrtor fiscal year, the increased AMI Division tos/ere more than offset by the imp
on cost of sales from lower PPT Division reveniWgs.achieve higher gross margins on our AMI Divisiemenue than on our PPT Division
revenue. In addition, the nine-month period endeddbnber 31, 2009 included the recognition of $0liom of previously deferred costs
associated with the completion of the long-termtiart noted above.

The increase in cost of sales as a percentage@fiue in the three-month period ended Decembe2@®19 compared to the same period of
the prior fiscal year was primarily due to the ewsed AMI Division costs discussed above, partigfiiget by a larger percentage of our
revenue being generated by our AMI Division. In tiiree-month period ended December 31, 2009, theases due to the increased AMI
Division costs were more than offset by a largaceetage of our revenue being generated by our BMkion.

Selling and Administrative

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

Selling and administrative expenses increasedillibn, or 16.3%, to $7.8 million in the third guer of fiscal 2010 compared to $6.7
million in the third quarter of fiscal 2009 and reased $2.6 million, or 12.8%, to $22.7 milliortle nine-month period ended December 31,
2009 compared to $20.1 million in the same perioithe prior fiscal year.
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The increases in selling and administrative expeirséhe three and nine-month periods ended Dece®ih@009 compared to the same
periods of the prior fiscal year were primarily doghe continued expansion of our Multi-ScreeneBigals™ line of business, including the
expansion of our executive, marketing and sala®s tad office in New York, costs associated withingirour new Chief Executive Officer
and our Chief Operating Officer and Chief Finan€ificer and costs relating to the acquisition @¢lslen’s EDI-Business. Such costs are
detailed below:

Three months ended Nine months ended
December 31, 2009 v December 31, 2009 v
three months ended nine months ended
December 31, 2008 December 31, 2008

(In millions) (In millions)

Non-cash, stock-based compensation expense recognizequity awards
granted to our new Chief Executive Officer and oew Chief Operating

Officer and Chief Financial Office $ 0.5 $ 0.6
Non-cash, stock-based compensation related to twetdirewho departed
from our Board of Director — $ 0.3
Costs related to organizational changes, includihgcation costs for our ne
Chief Operating Office $ 0.1 $ 0.€
Acquisitior-related cost $ 0.4 $ 0.4
Other $ 0.1 $ 0.4
$ 1.1 $ 2.€

Please refer to Notes 4, 8 and 9 of Notes to Cawte@onsolidated Financial Statements.

Selling and administrative expenses also increasatpercentage of revenue to 33.7% and 34.4%gat@agly, for the three and nine-month
periods ended December 31, 2009 compared to 2M2RRA7%, respectively, for the comparable perafdbe prior fiscal year as a result of
the higher overall costs for both periods combiwét lower revenues in the nine-month period. Wpest Selling and administrative
expenses to continue to increase due to additmoss related to the acquisition of the EDI-Businas we fully integrate our respective
systems, personnel and other resources over thesine® nine months.

Provision for Doubtful Accounts and Notes

Our provision for doubtful accounts and notes iasgzl $0.1 million, or 164%, to $119,000 in thedlgjuarter of fiscal 2010 compared to
$45,000 in the third quarter of fiscal 2009 and@ased $0.2 million, or 150%, to $0.4 million irethine-month period ended December 31,
2009 compared to $0.2 million in the same periothefprior fiscal year. The increases were primgatile to increases in accounts written off
because the amounts owed were determined to bdlectidne and those amounts exceeded the amoubwle recover from our Program
Suppliers. We expect this trend to continue dutiregremainder of fiscal 2010.

Income Taxes

Our effective tax rate was a benefit of 20.3% am@x@pense of 25.8% in the nine-month periods efEmber 31, 2009 and 2008,
respectively. The fiscal 2010 rate was positivetpacted by federal and state research and expedgtiencredits, earnings on marketable
securities that are exempt from federal incometiamaand a tax benefit of $0.2 million relatinggaeduction in our tax contingencies due to
a lapse of the applicable statute of limitationganpositions taken in prior fiscal years.

The fiscal 2009 rate was positively impacted byefatland state research and experimentation creditsings on investments in federally tax
exempt municipal bonds and favorable tax returnstdjents related to the filing of our fiscal 2088 teturns.

Our effective tax rate differs from the federalstary tax rate primarily due to state income tax#tset by the favorable adjustments noted
above.
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Liquidity and Capital Resources

Our sources of liquidity include our cash and caghivalents, marketable securities, cash expeotbd yenerated from future operations and
investment income and our $15.0 million line ofditeBased on our current financial projections angfected cash needs, we believe tha
available sources of liquidity will be sufficierd fund our current operations, the continued curdenelopment of our business information
services and other cash requirements through sit lEcember 31, 2010.

Cash and cash equivalents and marketable secunitiesased $3.7 million to $38.2 million at DecemB&, 2009 compared to $34.5 million
at March 31, 2009. This increase resulted primdrdyn $5.3 million provided by operating activitiaad $0.9 million provided from the
issuance of our common stock from the exerciseawksoptions, partially offset by $2.5 million ustat the purchase of equipment and
capitalized IT costs and by $0.3 million used foe tepurchase of our common stock.

Accounts and notes receivable, net of allowanceseased $0.5 million to $16.9 million at Decem®&y 2009 compared to $16.4 million at
March 31, 2009, primarily due to an increase ireraies in the third quarter of fiscal 2010 compdaeetthe fourth quarter of fiscal 2009.

During the first nine months of fiscal 2010, we 5p$2.5 million on property and equipment, incluglB2.1 million for the capitalization of
internally developed software for our businessrmfation service offerings. We anticipate spendingtal of approximately $4.0 million on
property and equipment in all of fiscal 2010, irihg approximately $3.0 million for the capitaliicat of internally developed software,
primarily for our business information service oiifiggs as we expand our Multi-Screen Essentials ®sliof business and integrate and/or
replace systems relating to the EDI-Business aitopnis The remaining capital expenditures in fis2@ILO will be primarily for computer
equipment.

Accounts payable increased $2.3 million to $9.0iamlat December 31, 2009 compared to $6.7 miliobMarch 31, 2009, primarily due to
the timing of payments due to Program Suppliers.

Deferred revenue of $0.8 million at December 30%8nd $1.5 million at March 31, 2009 included anteuelated to quarterly or annual
subscriptions to our services. The March 31, 20dlarxe also included amounts related to a long-tgreement with a customer/supplier
relating to our TV Essentials™ line of businessedgbreviously. As of December 31, 2009, we hadivedepayments totaling $1.1 million
and incurred related costs of $0.1 million, bothwbich were recognized in the second quarter c&fi2010.

Deferred rent, current and long-term, of $1.0 millat December 31, 2009 represents amounts reciivgdalified renovations on our
corporate headquarters and free rent for thetfirse months of the lease terms. The deferredgdrgting amortized against rent expense
the term of the related lease at the rate of apmrately $24,000 per quarter.

In January 2006, our board of directors adoptdubaesrepurchase program authorizing the purchasp td 1.0 million shares of our comn
stock. We repurchased 29,850 shares in the fingt months of fiscal 2010 at an average price of8l.per share, all of which occurred
during the first quarter of fiscal 2010. Throughd@mber 31, 2009, a total of 723,367 shares had tepemchased under this plan at an
average price of $10.78 per share and 276,633 shamined available for purchase. No additionafeshhave been repurchased since
December 31, 2009. This plan does not have anatiguirdate. We do not have an established pladdfnitive repurchases of shares in any
period.

We currently have a revolving line of credit for3bQ million, with a maturity of December 1, 201datdrest on the line of credit is LIBOR p
1.5 percent. The credit line is secured by subisténtll of our assets and includes certain firahcovenants. One of those covenants relates
to reporting pretax profit of not less than $1dach fiscal quarter end. Wells Fargo Bank N.A. wdithis requirement for the quarter ended
December 31, 2009. At December 31, 2009, we hazlitgianding borrowings under this agreement.
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Critical Accounting Policies and Estimates

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

New Accounting Pronouncements
See Note 11 of Notes to Condensed ConsolidatedhEimaStatements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK.

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

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

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

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

Changesin Internal Control Over Financial Reporting

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

PART Il - OTHER INFORMATION

ITEM 1A. RISK FACTORS

Our Annual Report on Form 10-K for the fiscal yeaded March 31, 2009 includes a detailed discussionr risk factors. Except as
described below, there have been no material clsafingm the risk factors previously disclosed in dmnual Report on Form 10-K.
Accordingly, the information in this Form 10-Q shabe read in conjunction with the risk factors amfrmation disclosed in our fiscal 2009
Form 10-K, which was filed with the Securities d&xthange Commission on June 11, 2009.

Current or future acquisitions may be costly, difficult to integrate with our operations, divert managment resources and negatively
impact our financial results.

As part of our business strategy, we have madepsydcontinue to make, acquisitions of, or investtaén, companies, products or
technologies that complement our current produetriofgs, enhance our technical capabilities, expandperations into new markets or
offer other growth opportunities.

On January 29, 2010, we acquired 100% of the sldifdgelsen EDI Limited, a private limited liab§ittcompany incorporated and registered
under the laws of England and Wales, and certairhefNielsen Company (U.S.), LLC (the “Seller”) etssin the United States, Australia,
Germany, France, Mexico, Argentina, Brazil and Spalating exclusively to the portion of the Seliebusiness that provides information
services which are similar to our Box Office Esgdat™ line of business (collectively, the “EDI-Basss”).If we fail to successfully integra
the EDI-Business or any additional businesses,ymtscor technologies, we may not achieve anticipeggenue and cost benefits.
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We may acquire companies, products or technolagidse future, which could pose risks to our opamtesults including:
. difficulties assimilating the acquired operatiopsrsonnel, technologies or products into our comp
. diversion of manageme’'s attention from our existing busine
. adverse effects on relationships with our exissngpliers, customers or partners; i
. the impairment of intangible assets acqui

Because we have operations outside of the UnitedaBts, we are subject to political, economic, cultaf and other international
conditions that could result in increased operatingexpenses and increased regulations of our produgtservices and human resources.
These factors may make it difficult to maintain adguate operating and financial controls and could ngatively impact our results of
operations, financial condition and liquidity.

Our exposure to the business risks presented kigfoeconomies will increase to the extent we camrgtito expand our global operations.
International operations will continue to subjestta a number of risks, including:

. difficulties and costs of staffing and managingmational operations across different geograpt@as
. multiple, conflicting and changing governmental $aand regulation:

. protectionist laws and business practices thatrflneal companies

. price and currency exchange rates and cont

. taxes and tariffs

. difficulties in collecting accounts receivable, luding longer payment cycle

. travel and transportation difficulties resultingin actual or perceived health and safety ri

. political and economic instabilit

. risk of failure of internal controls and failure detect unauthorized transactions; .

. risk and increased costs relating to personnel gemant as a result of governmental regulationsercountries in which we
operate

ITEM 6. EXHIBITS
The following exhibits are filed herewith and this is intended to constitute the exhibit index:

2.1 Master Purchase Agreement, dated as of Decemb@0@8, by and between Rentrak Corporation and Tiaklsé&h Company (US),
LLC (the exhibits and schedules have been omittedyant to Item 601(b)(2) of Regulation S-K). Irnmanated by reference to
Exhibit 2.1 to Form -K filed February 4, 201(

2.2 Amendment No. 1 to the Master Purchase Agreemateddas of January 29, 2010 (the exhibit has begttenl pursuant to Item 601
(b)(2) of Regulation -K). Incorporated by reference to Exhibit 2.2 toiRdi-K filed February 4, 201(

10.1  First Amendment dated December 1, 2009 to Crediedgent dated December 1, 2008 between Rentralofadign and Wells
Fargo Bank, National Associatia

31.1  Certification of Chief Executive Officer pursuantRule 13-14(a).
31.z  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 Section 13 or 1&f(the Securities Exchange Act of 1934, the Regiisthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

Date: February 9, 201 RENTRAK CORPORATION

By: /s/ David I. Chemerow
David I. Chemerov
Chief Operating Officer and Chief Financial Offic
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Exhibit 10.1
FIRST AMENDMENT TO CREDIT AGREEMENT
THIS AMENDMENT TO CREDIT AGREEMENT (this “Amendmeitis entered into as of December 1, 2009, by agtdvben
RENTRAK CORPORATION, an Oregon corporation (“Boreri), and WELLS FARGO BANK, NATIONAL ASSOCIATION Bank”).
RECITALS

WHEREAS, Borrower is currently indebted to Bankguant to the terms and conditions of that certagd{ Agreement between
Borrower and Bank dated as of December 1, 2008pesnded from time to time (“Credit Agreement”).

WHEREAS, Bank and Borrower have agreed to certagmges in the terms and conditions set forth irCireslit Agreement and have
agreed to amend the Credit Agreement to reflect @@nges.

NOW, THEREFORE, for valuable consideration, theefpcand sufficiency of which are hereby acknowksdighe parties hereto agree
that the Credit Agreement shall be amended aswsllo

1. Section 1.2(c) is hereby deleted in its entiratyd the following substituted therefor:

“(c) Unused Commitment FeeBorrower shall pay to Bank a fee equal to on¢htefia percent (0.10%) per annum (computed on the
basis of a 360-day year, actual days elapsed)emavbrage daily unused amount of the Line of Craditch fee shall be calculated on a
quarterly basis by Bank and shall be due and pay@bBorrower in arrears within thirty (30) dayseafeach billing is sent by Bank.”

2. Except as specifically provided herein, all temmd conditions of the Credit Agreement remaifulinforce and effect, without waive
or modification. All terms defined in the Credit /sgment shall have the same meaning when useiArendment. This Amendment and
the Credit Agreement shall be read together, azlonement.

3. Borrower hereby remakes all representationsnaarcanties contained in the Credit Agreement aaffirens all covenants set forth
therein. Borrower further certifies that as of tlate of this Amendment there exists no Event obDiéfas defined in the Credit Agreement,
nor any condition, act or event which with the giyiof notice or the passage of time or both woolastitute any such Event of Default.

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 catisisdAmendment to be executed as of the day andfiystwritten above.

WELLS FARGO BANK,

RENTRAK CORPORATION NATIONAL ASSOCIATION
By: /s/ David I. Chemerow By: /s/ Victoria K. Dunn
David I. Chemerow, CFO/CO Victoria K. Dunn, Relationship Manag



Exhibit 31.1

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

[, William P. Livek, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

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

Date: February 9, 2010

By: /s/ William P. Livek

William P. Livek
Director and Chief Executive Officer
Rentrak Corporatio



Exhibit 31.2

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

[, David I. Chemerow, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

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

Date: February 9, 2010

By: /s/ David I. Chemerow

David I. Chemerov

Chief Operating Officer
and Chief Financial Officer
Rentrak Corporatio



Exhibit 32.1

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

In connection with the Quarterly Report of Rent@drporation (the “Company”) on Form 10-Q for theager ended December 31, 2009, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, William P. ek, Director and Chief Executive

Officer of the Company, certify, pursuant to 18 €S8 1350, as adopted pursuant to § 906 of thieaBas-Oxley Act of 2002, that, to the
best of my knowledge:

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

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

By: /s/ William P. Livek
William P. Livek
Director and Chief Executive Officer
Rentrak Corporation
February 9, 201




Exhibit 32.2

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

In connection with the Quarterly Report of Rent@drporation (the “Company”) on Form 10-Q for theager ended December 31, 2009, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, David I. Cheowe, Chief Operating Officer and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugh®@s of the Sarbanes-Oxley Act of
2002, that, to the best of my knowledge:

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

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

By: /s/ David |. Chemerow
David I. Chemerov
Chief Operating Officer
and Chief Financial Officer
Rentrak Corporatio
February 9, 201




