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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. sponsibility, implementing our cost reduction program, and achieving short-term
profitability and therefore, like revenue, aligning the interests of plan participants with those of the company and its
shareholders. Performance criteria for all of our named executive officers also included individualized non-financial
strategic goals intended to specifically motivate each executive to accomplish specific goals that would drive our
growth and strong financial performance. The following table indicates the performance goals for each named
executive officer in 2013 as well as the weightings of the goals, pursuant to which the amount of the bonus payouts (if
any) was determined:
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Name Revenue Goals Adjusted EBITDA Goals Individual Strategic Goals
Company Revenue Company Adjusted EBITDA
Rob Glaser - . ohted at 50%) (weighted at 50%) 0
. Company Revenue Company Adjusted EBITDA DeYelop plans regarding operating eXpense
Tim Wan (weighted at 50%) (weighted at 25%) savings and support strategic goals relating
to the businesses (weighted at 25%)
Michael Company Revenue Company Adjusted EBITDA DeYelop plans regarding operatlng eXpense
Parham  (weighted at 50%) (weighted at 25%) savings and support strategic goals relating
to the businesses (weighted at 25%)
Mobile Entertainment Mobile Entertainment Group
Max Group Revenue Adjusted EBITDA
el (3) (weighted at 26.67%) (3) (weighted at 13.33%) )
Company Revenue Company Adjusted EBITDA
(weighted at 40%) (weighted at 20%)
RealPlayer Group Revenue Develop plans regarding operating expense
Scott (weighted at 33.33%) RealPlayer Group Adjusted s s diet IR At TP el
Uomoto Company Revenue EBITDA (3) (weighted at 25%) ’

(weighted at 16.67%) relating to the business (weighted at 25%)

As discussed above, Mr. Glaser’s cash incentive bonus was based on the corporate revenue and adjusted EBITDA
(1)objectives that applied to the other named executive officers even though he did not formally participate in the

2013 MBO Plan due to the interim nature of his position.

Because Mr. Pellegrini commenced employment with RealNetworks subsequent to the start of fiscal 2013 and
(2)required some time to refine his strategic plan, no individual strategic goals were set for him. 100% of his 2013
cash incentive bonus was based on pre-established corporate and business unit financial goals.

(3)Excludes the results of certain corporate-directed product initiatives not within the purview of Messrs. Pellegrini
and Uomoto.

*Performance Goals - Performance goals for the financial criteria were set at threshold, target and maximum levels

based on objectives in our internal strategic plan for 2013. Performance against financial goals was measured for the

first half of 2013 and for the second half of 2013.

Revenue Goals: Target 2013 Actual

’ 1t half/2nd half 1t half/2nd half
Company Revenue $103.07M/$114.17M  $106.64M/$99.55M
Mobile Entertainment Revenue (Mr. Pellegrini only) $35.39M/$40.92M $36.27M/$39.23M
RealPlayer Group Revenue (Mr. Uomoto only) $36.74M/$36.0M $40.77M/$34.44M
Adjusted EBITDA Goals:
Company Adjusted EBITDA (not applicable to Mr. Uomoto) ($13.96M)/($4.2M) ($8.76M)/($14.98M)
Mobile Entertainment Adjusted EBITDA (Mr. Pellegrini only) $3.47M/$3.04M $3.73M/$1.82M
RealPlayer Group Adjusted EBITDA (Mr. Uomoto only) $3.35M/$6.94M $3.87M/$0.41M

For the individual strategic goals, Mr. Wan was determined to have achieved his three goals at a combined rate of

67% (two out of three goals were achieved at 100%, the third at 0%); Mr. Parham was determined to have achieved

his three goals at a combined rate of 67% (two out of three goals were achieved at 100%, the third at 0%); and Mr.
Uomoto was determined to have achieved his four goals at a combined rate of 50% (one goal at 100%, one at 75%,

one at 25%, and the fourth goal at 0%). As discussed above, Messrs. Glaser and Pellegrini were not subject to
individual strategic goals for 2013.

*Payout Structure - The overall payout structure ensured that there was no ability for participants to earn awards greater
than target for adjusted EBITDA or revenue performance unless revenue or adjusted EBITDA performance,
respectively, was at least at target, the rationale for which was to emphasize the need for both growth and operational
discipline.

Explanation of Responses: 4
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The payout mechanics of the 2013 MBO Plan based on financial metrics were as follows:

Revenue

Attainment Incentive Payout(1)

<90% No payout

90% - 100% 50 - 100%

100% - 120%+ 100% - 200%

Adjusted EBITDA (Up to $3M) Adjusted EBITDA (Above $3M)

Attainment Incentive Payout(2) Attainment Incentive Payout(3)
<80% No payout <80% No payout

80% - 100% 50 - 100% 80% - 100% 50 - 100%

100% - 120%+ 100% - 120% 100% - 140%+ 100% - 160%

(1)Payout based on revenue goals was capped at 100% unless the adjusted EBITDA attainment reached 100%.

Payout based on adjusted EBITDA goals was capped at 100% unless the revenue attainment reached 100% or if
@) adjusted EBITDA i

juste was negative.

(3)Payout based on adjusted EBITDA goals was capped at 100% unless the revenue attainment reached 100%.
The 2013 MBO Plan included a discretionary modifier to adjust the calculated payout for an individual executive
officer upward or downward by up to 25%, based on such factors as shareholder value creation, revenue growth, cash
flow generation, use of capital, or other considerations that the Compensation Committee deemed relevant.
Notwithstanding the performance and payout targets established under the 2013 MBO Plan, the Compensation
Committee reserved the right to adjust performance and payout targets based on acquisitions or dispositions of assets
and also decrease or eliminate an executive officer’s award before it was paid. However, under the 2013 MBO Plan, no
upward adjustments in bonus payouts were permitted with respect to certain participants, including the company’s
chief financial officer or any president. The Compensation Committee made no adjustments to performance or payout
targets in 2013 because it believed that the bonus amounts were appropriate based on the level of achievement of the
performance goals. Executive officers were required to be employed on the date award payments were made in order
to be eligible to receive payment under the 2013 MBO Plan, except in the case of death or disability.
Under the 2013 MBO Plan, the actual payouts as a percentage of target and of base salary for each of our named
executive officers, except the interim chief executive officer, was made pursuant to the formula based on goal
achievement. The payments earned for performance under the 2013 MBO Plan were as follows:

Target Payout under Actual Payout under Actual Payout Amount
Name and Title 2013 MBO Plan 2013 MBO Plan under

(as a percentage of base salary)  (as a percentage of base salary) 2013 MBO Plan (1)
Rob Glaser 100% (2) 54% $244,492
Tim Wan 75% 43.9% $125,047
Michael Parham 45% 1 715% (3) 38.0% $98,868
Max Pellegrini 75% 48.1% (4) $166,067
Scott Uomoto 75% 57.4% $178,004

(1) Although bonuses were determined based on financial results for the first half and second half of 2013, the
individual strategic goals were assessed for the full year only. Accordingly, the bonus achievement determination

Explanation of Responses: 6
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was made after the completion of the full year and the full 2013 bonus amounts were paid during the first quarter

of 2014.

As discussed above, Mr. Glaser was not part of the 2013 MBO Plan. The Compensation Committee did, however,
(2)assume a target payout of 100% of his cash base salary of $450,000 (i.e., excluding his $150,000 worth of option

salary).
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As discussed above, Mr. Parham’s target was 45% from January through April (as he was designated as an
(3)executive officer in late April), and was increased to 75% for May through December, resulting in a blended target
of 65%.

Based on base salary annualized from March 1, 2013 commencement of employment with RealNetworks. Pursuant
to the terms of his offer letter, as negotiated at the time of his hire, Mr. Pellegrini was guaranteed at least 30% of
his prorated target bonus amount. Based on actual performance, Mr. Pellegrini achieved a bonus at 48.1% of his
prorated target bonus opportunity.

“)

Special Cash Bonus Awards

From time to time, we utilize discretionary signing, promotion, retention or other bonus awards as compensation tools
that provide incentives for executives to accept employment offers, to reward outstanding performance by executives
and to retain key executives. We believe that these bonus awards are consistent with our overall executive
compensation philosophy to achieve our recruiting and retention objectives as well as to allow discretion to address
the needs of our businesses, which operate in a constantly evolving and highly competitive environment.

Signing Bonus. In February 2013 and pursuant to his offer letter from the company, Mr. Pellegrini was provided a
signing bonus in the amount of $275,000 intended to compensate for the forfeiture of an incentive bonus at his prior
employer. The bonus was subject to repayment (i) in full if Mr. Pellegrini chose to leave his employment with
RealNetworks within the first six months of his employment with us, and (ii) at 50% if Mr. Pellegrini chose to leave
his employment with RealNetworks within the second six months of his employment with us. The Compensation
Committee believed that the signing bonus was appropriate as part of the compensation package necessary to recruit
Mr. Pellegrini to join the company.

The Role of Long-Term Equity Awards

Because the value of an equity award is dependent on our stock price, our equity compensation program is designed to
align executive compensation with the interests of our shareholders and also with the long-term performance of
RealNetworks. Equity compensation awards are also an important employee retention tool as they generally vest over
a multi-year period, subject to continued service by the award recipient.

In August 2012, following a review of our equity compensation program and practices in light of our overall
compensation program objectives and upon the recommendation of management, the Compensation Committee
determined that, going forward, awards of stock options would serve as our primary equity vehicle. The rationale for
this decision was to motivate executives to focus on increasing shareholder value. In addition, having approved
significant performance-based equity awards to Mr. Glaser in late 2012 and to Mr. Pellegrini upon his hire in early
2013, the Compensation Committee has emphasized performance-based awards in order to focus our executives on
improving company performance.

In April 2012, the Compensation Committee approved the implementation of an equity program that would provide
named executive officers with a combination of time-based restricted stock units and performance-based restricted
stock units. The performance-based restricted stock units, or PRSUs, awarded pursuant to this program were intended
to continue to support and promote the key objective of the company for 2012, namely the return to growth, by
motivating executives to create a revenue growth profile for the company for fiscal 2013 and beyond. The
Compensation Committee believed that the time-based restricted stock units were appropriate in order to promote our
retention goals during the period of transition for the company’s leadership.

2012 Performance-Based Restricted Stock Units. PRSUs awarded under this program were scheduled to vest to the
extent that certain revenue growth goals were achieved. The baseline for measurement was actual revenue for 2012,
normalized for any divestitures, mergers or acquisitions, with the growth rate measured after the close of fiscal 2013.
At the measurement date, the PRSUs could have vested at 50% if minimum growth, or 0%, was attained; at 100% if
target growth, or 5%, was attained; and at 150% if maximum growth, or 10%, was attained. Of our 2013 named
executive officers, only Messrs. Uomoto and Wan were awarded 2012 PRSUs as they were the only current named
executive officers who were also officers at the time that the awards were approved. The performance goals for the
program were deemed by the Compensation Committee to be very challenging such that potential achievement was
possible but significantly uncertain. Each of these individuals was awarded a target of 50,000 and a maximum of
75,000 PRSUs. On January 16, 2014, the Compensation Committee determined that the minimum target growth was

Explanation of Responses: 8
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not achieved and, consistent with our pay-for-performance philosophy, none of the 2012 PRSUs were earned and all
were forfeited as of December 31, 2013.

18

Explanation of Responses:



Edgar Filing: BOSTROM SUSAN L - Form 4

2013 Option Awards. In February 2013, in connection with the commencement of his employment with us, the
Compensation Committee granted a time-based stock option to Mr. Pellegrini to acquire 350,000 shares of common
stock with an exercise price equal to $7.76, the closing price of our common stock on the grant date. The option vests
25% on the one-year anniversary, then vests an additional 12.5% at the expiration of each successive six months of
employment.

In July 2013, upon Mr. Glaser’s recommendation, the Compensation Committee approved the award of stock options
to several executives, including certain of our named executive officers. These options were awarded primarily to
encourage and reward future share price improvement, and to ensure the competitiveness of our equity award program
in light of our recruiting needs. In connection with this grant, Messrs. Parham, Uomoto and Wan were awarded
options to acquire 120,000, 150,000 and 200,000 shares of common stock, respectively, pursuant to the 2005 Plan and
subject to our standard four-year vesting of 12.5% on each of the successive six-month periods following the grant
date, subject to the executive’s continued employment with the company. Mr. Pellegrini did not receive an award
because he received both a time-based option (discussed above) and a performance-based option (discussed below) in
connection with his hire earlier in the year. In determining the size of these option awards, the Compensation
Committee considered the existing equity holdings of these executives, specifically including the unvested value, and
the opportunity to benefit from future equity appreciation, as well as individual performance. The exercise price of
each of the stock options is equal to $7.79, the closing price of our common stock on the grant date.

2013 Performance-Based Option Award. Pursuant to the terms of our offer letter to Mr. Pellegrini, the Compensation
Committee approved the award to him of a performance-based option. Due to the time required to establish the
performance criteria after his February start date, the option was not approved until July 2013. The option is for the
purchase of 350,000 shares of common stock and will be earned and vested, if at all, upon the achievement of
pre-established goals relating to fiscal years 2013, 2014, 2015 and 2016. These goals are based on revenue, adjusted
EBITDA, and key performance indicators relating to the company’s Mobile Entertainment business. The
Compensation Committee deemed the achievement of these goals to be very challenging such that significant effort
would be required for attainment. This performance-based option award allows for the acceleration of the vesting of a
limited number of awards each year in the event of earlier achievement. On February 7, 2014, the Compensation
Committee determined that the revenue and adjusted EBITDA goals for 2013 had been achieved (revenue of $81.2
million compared to a target of $74.7 million; adjusted EBITDA of $5.8 million compared to a target of $5.3 million),
although the subscriber goal had not. As a result, the Compensation Committee determined that 43,750 shares subject
to Mr. Pellegrini’s performance-based option award had vested and been earned as of December 31, 2013. The exercise
price relating to those vested shares is equal to $7.79, the closing price of our common stock on the vesting date. This
award was negotiated with Mr. Pellegrini in connection with his hire and the Compensation Committee believed that
it was appropriate and necessary in order to recruit him to join the company.

Benefits, Perquisites, Severance and Certain Benefits in Connection with a Change in Control

Benefits. Benefits are part of a competitive compensation package to attract and retain employees, including
executives. Our executive officers are eligible to participate in all of the benefit programs offered to employees in the
geographic region in which their customary employment is based. These programs include medical, dental, vision,
group life and disability insurance, a medical reimbursement plan, a transportation subsidy and an employee stock
purchase plan that permits employees to purchase our common stock at a 15% discount from the closing sale price of
our common stock as reported on the Nasdaq Stock Market on the last trading day of each offering period.

Our employees, including our named executive officers, are also eligible to participate in our 401 (k) savings plan, a
tax-qualified retirement savings plan pursuant to which all U.S.-based employees are able to contribute the lesser of
up to 50% of their cash compensation (including base salary, bonuses, commissions and overtime pay) or the limit
prescribed by the Internal Revenue Service to the plan on a before-tax basis. RealNetworks will match 50% of the first
3% of pay that is contributed to the 401(k) savings plan. All employee contributions to the 401(k) savings plan are
fully vested upon contribution. Matching contributions by RealNetworks become fully vested after three years. Our
executive officers are eligible to participate in the benefit programs described above on the same basis as our other
employees.

Perquisites. We may offer other benefits to our employees and executive officers from time to time, including
relocation packages, which benefits are typically offered to help us compete more effectively in to attract or retain an
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executive officer. In 2013, we reimbursed each of Mr. Glaser and Mr. Pellegrini for legal fees that he incurred in
connection with the
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negotiation of his employment arrangement with us. These amounts have been reported as taxable income to Messrs.
Glaser and Pellegrini. In addition, the imputed costs associated with the occupancy of office space and parking in our
headquarters building by Mr. Glaser’s personal assistant have been reported as taxable income to Mr. Glaser. As
negotiated at the time of his hire and reflected in his offer letter, Mr. Pellegrini is entitled to receive an annual
allowance of up to 25,000 Euros for one family trip from New York to Italy. There were no other special benefits or
perquisites provided to any other named executive officer in 2013.

Severance Benefits. Pursuant to offer letters, each of Messrs. Parham, Uomoto and Wan is eligible to receive 12
months of base salary plus 12 months of COBRA coverage in the event that we terminate his employment without
cause. In the event that Mr. Pellegrini is terminated without cause or he resigns for good reason at any time (a) before
the third anniversary of the commencement of his employment with us, he is eligible to receive 18 months of his base
salary and prorated bonus, plus 12 months of COBRA coverage; or (b) after the third anniversary of the
commencement of his employment with us, he is eligible to receive 12 months of his base salary and prorated bonus,
plus 12 months of COBRA coverage. Mr. Pellegrini’s prorated bonus severance would be based on actual performance
but in any case not less than 37.5% of his base salary. His severance also includes one year of accelerated vesting of
any unvested, non-performance-based stock options. In each case, severance benefits are conditioned upon the
individual entering into a customary agreement providing a release of claims in favor of the company. The
Compensation Committee believes that these severance benefits are appropriate in order to provide competitive
compensation and enable the company to recruit and retain talented executives.

Historically our practice was to pay modest severance upon a voluntary termination, if an executive provided notice to
us of at least 90 days, in order to encourage our executives to provide us with sufficient notice in advance of a
departure to allow for an orderly transition period. In August 2012, the Compensation Committee, upon
recommendation of Mr. Glaser, ended this practice going forward.

Two of our named executive officers, however, have severance arrangements that were entered into before this
practice was ended. Specifically, upon three months’ notice of a voluntary termination, the company is obligated to pay
Mr. Wan three months of his base salary; upon six months’ notice of a voluntary termination, the company is obligated
to pay Mr. Uomoto six months of his base salary.

Under our equity incentive plans, for awards granted prior to November 30, 2012, if we terminate the employment of
a named executive officer for any reason other than for cause, or in the event of the disability of the named executive
officer, and any of such named executive officer’s outstanding stock options or restricted stock units (including
PRSUs) are not fully vested, the individual award agreements entered into with such named executive officer provide
that the next vesting installment of such stock options or restricted stock units will vest on a pro rata basis for the
portion of the year elapsed since the date on which the vesting of the options or restricted stock units commenced or
the last anniversary thereof, expressed in full months, provided that in the event the employment of the named
executive officer is terminated without cause, the named executive officer executes and delivers a settlement
agreement and release satisfactory to us on or before the date of such termination. If the employment of a named
executive officer terminates due to such executive officer’s death, any stock options or restricted stock units that are
unvested as of the date of such executive officer’s death will fully vest on such date and may be exercised by the estate
or legal representative of such executive officer for a period of one year following such date. Messrs. Parham, Uomoto
and Wan held awards during 2013 that were subject to these provisions. For purposes of the award agreements, “‘cause”
includes, for example, the substantial and continuing failure of the award holder after written notice to render services
to the company in accordance with the terms or requirements of the award holder’s employment for reasons other than
illness or incapacity, willful violation by the award holder of a policy or procedure of the company, resulting in any
case in significant harm to the company, and the award holder’s violation of any confidentiality or non-competition
agreements with the company or its subsidiaries.

Severance and Change in Control Benefits. With all of our named executive officers other than Mr. Glaser, we have
agreed to “double-trigger” change in control and severance arrangements (the “CIC Agreements”) in order to encourage
the retention and commitment of these executives during times of leadership transition and restructuring activities. In
August 2012, management led the Compensation Committee in a review of our change in control severance practices
as compared to our peers, including the results of a study of peer practices compiled by F.W. Cook. The
Compensation Committee determined that our practices in this regard were in line with those of our peers, but that
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Our current CIC Agreements provide that in the event of a “change in control” of RealNetworks, if the employment of
the executive is terminated without “cause” or such executive resigns for “good reason” (as such terms are defined in the
Amended CIC Agreement) within three months prior to or 24 months following such change in control, the executive
is entitled to receive (i) a lump sum payment equal to 125% (for Messrs. Parham, Uomoto and Wan) or 150% (for Mr.
Pellegrini) of the sum of his base salary and target bonus (the bonus is applicable only to Messrs. Parham, Uomoto
and Wan), (ii) 100% (for Messrs. Parham, Uomoto and Wan) or 150% (for Mr. Pellegrini) of his prorated target bonus
for any partial annual incentive bonus period, (iii) 100% accelerated vesting of his equity awards granted on or after
February 1, 2010 (for Messrs. Parham, Uomoto and Wan) or accelerated vesting of those equity awards that would
have vested within the 12 months following termination (for Mr. Pellegrini), (iv) extension of the post-termination
exercisability of all vested nonqualified stock options that are outstanding as of the date of the executive’s termination
of employment for up to 12 months, and (v) reimbursements for up to 18 months of COBRA health insurance
premiums. In order for the executive to receive such severance benefits, he must (i) execute a release of claims in
favor of RealNetworks, (ii) agree to a nondisparagement obligation, and (iii) agree to non-solicitation and no-hire
obligations for a period of 12 months (for Messrs. Parham, Uomoto and Wan) or 18 months (for Mr. Pellegrini)
following termination. For purposes this agreement, “cause” includes, for example, the substantial and continuing failure
of the executive, after written notice thereof, to render services to RealNetworks in accordance with the terms or
requirements of his employment for reasons other than illness or incapacity, and his violation of any confidentiality or
non-competition agreements with RealNetworks or its subsidiaries that results in material harm to RealNetworks. The
term “good reason” includes, for example, a material reduction (of more than 10%) in the executive’s annual base
compensation as in effect immediately prior to such reduction, a material reduction in his annual target bonus
opportunity (of more than 10%) and a material change (of more than 50 miles) in the geographic location where he is
required to perform his work.

Under our equity incentive plans, our executive officers may be eligible to receive certain benefits with respect to
outstanding awards granted under our equity incentive plans in the event of a change in control of RealNetworks. A
change in control of a corporation is often accompanied by changes in the corporate culture and job losses due to
redundancy, especially at the executive levels. If a change in control of RealNetworks were under consideration, we
expect that our executives could be faced with personal uncertainties and distractions about how the transaction may
affect their continued employment with us. By granting awards under our equity incentive plans that include change in
control benefits before any such transaction is contemplated, we hope to focus our executive’s full attention and
dedication to our shareholders’ best interests in the event of a threatened or pending change in control, and to
encourage the executive to remain employed by RealNetworks through the completion of any such transaction.

Tax and Accounting Implications

Deductibility of Executive Compensation. Section 162(m) of the Internal Revenue Code of 1986, as amended,
generally limits the federal corporate income tax deduction for compensation paid by a public company to its chief
executive officer and certain other executive officers to $1 million in the year the compensation becomes taxable to
the executive, unless the compensation is “performance-based compensation” or qualifies under certain other
exceptions. Our Compensation Committee seeks to balance its objective of ensuring an effective compensation
package with the need to maximize the deductibility of executive compensation, and intends to seek to qualify
executive compensation for deductibility under Section 162(m) to the extent consistent with the best interests of
RealNetworks. Since corporate objectives may not always be consistent with the requirements for full deductibility, it
is conceivable that we may enter into compensation arrangements in the future under which payments are not
deductible under Section 162(m). Deductibility will not be the sole factor used by the Compensation Committee in
ascertaining appropriate levels or modes of compensation.

Accounting for Stock-Based Compensation. We account for stock-based compensation in accordance with the
requirements of Accounting Standards Codification Topic 718, Compensation - Stock Compensation. Under the fair
value provisions of this statement, stock-based compensation cost is measured at the grant date based on the fair value
of the award.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis for fiscal year
2013 with RealNetworks’ management. Based on this review and discussion, the Compensation Committee
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our Board of Directors that the Compensation Discussion and Analysis be included in RealNetworks’ annual report on
Form 10-K and proxy statement relating to the 2014 annual meeting of shareholders.

The Compensation Committee of the Board of Directors
Janice Roberts, Chair

Michael T. Galgon

Dawn G. Lepore

Dominique Trempont

EXECUTIVE COMPENSATION

Summary Compensation Table

The table below sets forth compensation information for the individuals who served as our chief executive officer,
chief financial officer and our three most highly compensated executive officers, other than our chief executive officer
or chief financial officer, based on compensation earned during our fiscal year ended December 31, 2013. We refer to
these five individuals throughout this report as our “named executive officers” for 2013.

Non-Equity
N il Biielsedl Stkry Bonus Stock  Option Incentive All Other ‘
Position Year @) Q) Awards Awards Plan Compensation Total ($)

$3)  ($)@B)  Compensation ($)(5)

$)@)
Rob Glaser (6) 2013 450,000 224,492 — 1,938,850— 14,302 (7) 2,627,644
Founder, Chairman and
Interim Chief Executive 2012 223,125 — 999,999 425,513 — 130 1,648,767
Officer
Tim Wan(8) 2013 285,000 — — 571,760 125,047 4,292 986,099
Senior Vice President,
Chief Financial Officer and 2012 273,030 — 287,920 360,460 139,223 3,926 1,064,559
Treasurer
Michael Parham (9) 2013 260,000 — — 343,056 98,868 4,472 706,396
Senior Vice President,
General Counsel and
Secretary
Max Pellegrini (10) 2013 344,102 275,000 — 1,924,510166,067 22,037 (11) 2,731,716
President, Mobile
Entertainment
Scott Uomoto (12) 2013 310,000 — — 428,820 178,004 8,840 925,664
senior Vice President, 5015 310000 — 294,000 360,460 204316 3,951 1,172,727

RealPlayer
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The amount shown for Mr. Pellegrini reflects the portion of his annualized 2013 base salary of $400,000 that was
(1)earned from February 20, 2013, the date of his appointment as President, Mobile Entertainment, through the end
of fiscal year 2013.

The bonus amount reported for Mr. Glaser represents a discretionary bonus approved by the Compensation
Committee based on the achievement of certain performance metrics. See the section of the Compensation
Discussion and Analysis titled “2013 Compensation — Interim Chief Executive Officer Compensation.” The bonus
amount reported for Mr. Pellegrini represents a one-time signing bonus. See the section of the Compensation
Discussion and Analysis titled “2013 Compensation — Special Cash Bonus Awards.”

The amounts reported reflect the aggregate grant date fair value, excluding the effect of estimated forfeitures, of
awards granted in the year shown pursuant to our 2005 Plan, determined in accordance with financial accounting
rules, rather than an amount paid to or realized by the executive officer. For a discussion of valuation assumptions
for these awards, see Note 1 and Note 13 to our Notes to Consolidated Financial Statements included in our

annual report on Form 10-K for the year ended December 31, 2013.

2

3)
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The amounts reported represent cash incentive compensation which is based on performance in the year shown.
@) This performance-based cash compensation is discussed in further detail in the Compensation Discussion and
Analysis in the section titled “2013 Compensation — Annual Performance-Based Cash Bonuses.”

All other compensation generally consists of RealNetworks’ 401(k) company match of up to $3,825 and life
(5) insurance premiums paid by RealNetworks for the benefit of the named executive officer, unless otherwise noted.
(6) Mr. Glaser was named interim chief executive officer in July 2012.
Includes $3,066 for office space and parking for Mr. Glaser’s personal assistant, $10,977 reimbursed to Mr. Glaser
7 for personal legal services, and $259 for life insurance premiums paid by RealNetworks for the benefit of Mr.
Glaser.
(8) Mr. Wan was appointed Senior Vice President, Chief Financial Officer and Treasurer effective April 18, 2012.
©) Mr. Parham was first designated as an executive officer of RealNetworks in
2013.
Mr. Pellegrini commenced employment with RealNetworks as President, Mobile Entertainment effective
(10)
February 20, 2013.
Includes the following amounts paid by RealNetworks on Mr. Pellegrini’s behalf: $10,938 for costs related to
personal trips to Italy and $6,533 for costs related to personal legal services, both of which are pursuant to the
(11) terms of his offer letter as described in the Compensation Discussion and Analysis in the section titled “2013
Compensation — Perquisites,” and also $4,566 as described in footnote (5) above.
Mr. Uomoto was first designated as an executive officer of RealNetworks in 2012. Mr. Uomoto has resigned
(12) from the company, but expects to remain through June 2014.

23

Explanation of Responses: 18



Edgar Filing: BOSTROM SUSAN L - Form 4

2013 Grants of Plan-Based Awards
The following table sets forth certain information with respect to grants of plan-based awards for the year ended
December 31, 2013 with respect to our named executive officers:

Estimated Future Payouts . All
Estimated Future Payouts .

s Under Equity Incentive Plan Qe WOl Exera&erant

Non-Equity Incentive Plan quity Stock  Option or

Awards(1) AR Awards Awards:  Base Date Fair
. Value of
# Number of Price
.. Stock and
of Securities of

Shares Underlying OptionOptlorl

Grant ThresholdTarget ~MaximunilhresholdTarget Maximum . wards
Name Date ) ) ) #) #) #) of StockOptions  Awar (s$) )
or Units (#)(3) ($/Sh)
(#)
Rob 12/24/13 500,000  $7.90 $1,938,850
Glaser
Tim Wan — $106,875%$213,750$358,031
07/25/13 200,000  $7.79$571,760
Michacl $84,500 $169,000$283,075
Parham
07/25/13 120,000  $7.79 $343,056
Max
. $125,000 $250,000 $433,333
Pellegrini
02/20/13 350,000  $7.76 $984,760
07/25/13 0 350,0000 —  $939,750
SCOl  $116,250$232.500$412,688
Uomoto
07/25/13 150,000  $7.79 $428,820

The amounts reported in these columns represent the threshold, target and maximum amounts of annual

performance-based cash incentive compensation that might have been paid to each named executive officer for
(1)2013 performance. The actual amounts paid for 2013 are shown in the “Non-Equity Incentive Plan Compensation”
column of the “Summary Compensation Table.” These awards are described in further detail in the Compensation
Discussion and Analysis in the section titled “2013 Compensation — Annual Performance-Based Cash Bonuses.”
The amounts reported in these columns represent the threshold, target and maximum amounts of
performance-based restricted stock units that were granted to the named executive officers in 2013. These awards
will vest, if at all, upon the attainment of certain performance goals for 2013, 2014, 2015 and 2016. 43,750 of these
awards were earned, and vested, in 2013. These awards are described in further detail in the Compensation
Discussion and Analysis in the section titled “2013 Compensation — The Role of Long-Term Equity Awards — 2013
Performance-Based Option Award.”

3)

2
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The numbers of securities reported in this column represent non-qualified stock options granted under the 2005
Plan and are described in further detail above in the “Compensation Discussion and Analysis” and below in the
“Outstanding Equity Awards at December 31, 2013” table. The exercise price of the stock options is equal to the
closing price of RealNetworks’ common stock on the date of grant. If a named executive officer’s employment
terminates for any reason other than death, disability, upon a change of control, or upon the termination of
employment by RealNetworks without cause (provided that the named executive officer delivers a settlement
agreement and release upon such termination), the unvested portion of the stock options will not vest and all rights
to the unvested portion will terminate.

The amounts reported in this column reflect the aggregate grant date fair value, excluding the effect of estimated
forfeitures, of the awards granted in 2013 pursuant to the 2005 Plan, determined in accordance with financial
(4)accounting rules rather than an amount paid to or realized by the executive officer. For a discussion of valuation
assumptions, see Note 1 and Note 13 to our Notes to Consolidated Financial Statements included in our annual

report on Form 10-K for the year ended December 31, 2013.

24
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The option exercise price has not been deducted from the amounts indicated above. Regardless of the value placed
on a stock option on the grant date, the actual value of the option will depend on the market value of RealNetworks’
common stock at such date in the future when the option is exercised. The proceeds to be paid to the individual
following the exercise of the option do not include the option exercise price.

25

Explanation of Responses: 21



Edgar Filing: BOSTROM SUSAN L - Form 4

Outstanding Equity Awards at December 31, 2013
The following table provides information regarding the holdings of stock options and RSUs by the named executive
officers as of December 31, 2013. The market value of the RSUs is based on the closing price of RealNetworks
common stock on the NASDAQ Stock Market on December 31, 2013, which was $7.55.

Option Awards
Equity
Incentive
A Number of Plan
of ..
Securitie Securities Awards: Option
Vesting .SUnderlying # of p
Underlyi . ... Ex
Name(1) Commence—meltt[ . (rilexer01sedSecur1tlfi§ .
nexercised | rice
Date(2) Options ptions Underlytgi
( #1; #) Unexerciséd
. nexercisablénearned
Exercisable .
Options
#)
Robert 31,250
Glaser 04/06/2007 @) 26.76
12/31/2012 (15)5’000 7.56
12/24/2013  — SLOLL 7.90
“4)
Tim Wan 12/17/2009 750 (5) — 10.52
1,011
12/17/2009 i — 10.52
(5)
12/17/2009 LD 10.52
(7)
12/17/2009 (25?00 — 10.52
12/17/2009 833 (5) — 10.52
12/17/2009 (15’§41 — 10.52
12/17/2009 250 (5) — 10.52
12/17/2009 ?5,§66 — 10.52
12/17/2009 500 (5) — 10.52
12/17/2009  415(5) — 10.52
09/21/2009 (1 65) Wy _ 10.44
01/25/2010 13,125 1,875 4) 14.40

Explanation of Responses:

Option
Expiration
Date

04/06/2014
12/31/2019

12/24/2020

12/17/2016
12/17/2016

12/17/2016

12/17/2016
12/17/2016
12/17/2016
12/17/2016
12/17/2016

12/17/2016
12/17/2016

09/21/2016
01/25/2017

Stock Awards
Equity
Equity  Incentive
Incentive Plan
Number ﬁarket Plan Awards:
Shares Value of Awards: Market or
or Shares or Number ofPayout
Units of Units of Unearned Value of
Stock Thg%ck Th Shares, Unearned
Have abnits Shares
Have Not ’
Not Vested or Other Units
Vested $) Rights Thaor Other
@# ( Have Not Rights That
Vested  Have Not
#) Vested
&)
132,275
— — (10) 998,676
22



Michael
Parham

Max
Pellegrini

Scott G.
Uomoto

01/01/2011

09/28/2012

07/25/2013

12/17/2009

12/17/2009
12/17/2009
12/17/2009

12/17/2009
12/17/2009
12/17/2009

12/17/2009

12/17/2009

12/17/2009

09/28/2012

03/24/2013

07/25/2013

02/20/2013

07/25/2013

12/17/2009

12/17/2009

12/17/2009

23,439

25,000

527 (5)

950 (7)
296 (5)
500 (5)
1,983
)
760 (5)
11,666
)
1,916
)
1,000
)
1,500
)

7,500

17,500

1,055
)
2,600
(7
1,141
)
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14,061
(C))
75,000
)
200,000
)

22,500
)
52,500
“)
120,000
@)

350,000
(13)
350,000
(14)

11.36

8.32

7.79

10.52

10.52
10.52
10.52

10.52
10.52
10.52

10.52

10.52

10.52

8.32

7.99

7.79

7.76

7.79

10.52

10.52

10.52

02/01/2018

09/28/2019

07/25/2020

12/17/2016

12/17/2016
12/17/2016
12/17/2016

12/17/2016
12/17/2016
12/17/2016

12/17/2016

12/17/2016

12/17/2016

09/28/2019

08/16/2019

07/25/2020

02/20/2020

07/25/2020

12/17/2016

12/17/2016

12/17/2016

4,000
(11)
3,500
(11)

30,200 — —

26,425 — —

2,912
(11)
7,500
(15)

21,986 — —

56,625 — —

75,000
(12)
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12/17/2009
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10.52  12/17/2016
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Option Awards Stock Awards
12/17/2009 3,750 (5) — 10.52 12/17/2016
12/17/2009 2,083 (5) — 10.52 12/17/2016
12/17/2009 666 (5) — 10.52 12/17/2016
12/17/2009 3,300 (8) — 10.52 12/17/2016
08/05/2002 1,500 (2) — 11.04 08/05/2022
09/28/2012 25,000 Zj),OOO 8.32 09/28/2019
01/01/2011 23,439 (12)’061 11.36 02/01/2018

01/25/2010 24,063 3,437 (4) 14.40 01/25/2017

04/27/2011 31,250 (1;3),750 1036 04/27/2018
07/25/2013 — (15)0’000 — 779 07/25/2020
7,500
— — — — — — i 56,625 — —
_ _ _ _ a _ - 75,000
(12)

For better understanding of this table, we have included an additional column showing the date on which the stock
) option grant commenced vesting, subject to (a) continuation of employment and (b) applicable time or
performance conditions as indicated in footnotes (2) through (15) below.
(2) Options vested in full on the second anniversary of the vesting commencement date.
3) The options were 100% vested in full on the December 31, 2012 grant
date.
Options vest at the rate of 12.5% on the six-month anniversary of the vesting commencement date and 12.5%
every six months thereafter, such that the award is fully vested on the four-year anniversary of the vesting
commencement date.
) Options became fully vested on December 17, 2010 in accordance with the terms of the December 17, 2009
option exchange.
Options vested at the rate of 12.5% on the six-month anniversary of the vesting commencement date and 12.5%
(6) every six months thereafter, such that the award became fully vested on the four-year anniversary of the vesting
commencement date.
Options became fully vested on June 1, 2011 in accordance with the terms of the December 17, 2009 option
exchange.
Options became fully vested on August 12, 2012 in accordance with the terms of the December 17, 2009 option
exchange.
Options became fully vested on February 1, 2012 in accordance with the terms of the December 17, 2009 option
exchange.
Represents performance-based restricted stock units that are scheduled to vest on December 31, 2013 or
December 31, 2014, subject to the achievement of certain performance objectives and the recipient’s continued
(10) employment with RealNetworks. The awards reported assume performance will be achieved at a target level of
100%.
Represents restricted stock units that are scheduled to vest at the rate of 50% on the one-year anniversary of the
vesting commencement date and 25% on each six-month anniversary thereafter, such that the award will be fully
vested on the two-year anniversary of the vesting commencement date.

4

(7
®)
&)

(1)
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Represents performance-based restricted stock units scheduled to vest on December 31, 2013, subject to the
achievement of certain performance objectives and the recipient’s continued employment with RealNetworks.
The awards reported assume performance will be achieved at a maximum level of 150%. On February 7, 2014,
(12) the Compensation Committee certified that the performance goals had not been achieved and therefore, the
award was terminated in full without any portion having been earned by the named executive officer.
Options vest at the rate of 25% on the one-year anniversary of the vesting commencement date and 12.5% every
(13) six months thereafter, such that the award is fully vested on the four-year anniversary of the vesting
commencement date.
Represents performance-based options that are eligible for vesting over a four-year period, based upon the
(14) achievement of certain performance objectives and the recipient’s continued employment with RealNetworks.
Represents restricted stock units that are scheduled to vest at the rate of 25% on the one-year anniversary of the
(15) vesting commencement date and 12.5% on each six-month anniversary thereafter, such that the award will be
fully vested on the four-year anniversary of the vesting commencement date.
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2013 Option Exercises and Stock Vested

The following table provides information regarding restricted stock unit awards vested for our named executive
officers during the fiscal year ended December 31, 2013. None of our named executive officers exercised any option
awards during fiscal year 2013.

Option Awards Stock Awards

Number of Shares Value Realized Number of Shares Value Realized
Name Acquired on Exercism Exercise =~ Acquired on Vestingn Vesting

(#) %) (#) $1)
Rob Glaser — — — —
Tim Wan — — 22,500 175,725
Michael Parham — — 14,374 109,020
Max Pellegrini — — — —
Scott Uomoto — — 22,500 176,925

Represents the number of shares vesting multiplied by the fair market value of RealNetworks’ common stock on the
vesting date.

)]
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2013 Potential Payments Upon Termination of Employment or Change-in-Control

The following table reflects the amount of compensation that would have been payable to each of our named
executive officers in the event of the termination of such executive’s employment under certain circumstances,
assuming that (1) the triggering event took place on December 31, 2013, (2) the price per share of our common stock
was $7.55, which was the closing market price on December 31, 2013, and (3) that all cash payments are made in a

lump sum.

Name

Rob Glaser

Tim Wan

Michael Parham

Max Pellegrini

Scott Uomoto

Benefit

Severance
Bonus

Equity award

vesting

acceleration

Severance
Bonus
Severance
Bonus

Equity award

vesting

acceleration

Severance
Bonus
Severance
Bonus

Equity award

vesting

acceleration

Severance
Bonus

Equity award

vesting

acceleration

Severance

Explanation of Responses:

Wit . In Connection with
Connection a
with 2 Change in Change in Control
Control
Termination e ineriloi Voluntary

: Without Cause or .o Death($) Disability($)
Without Cause($)FOr Good Reason ($)Term1nat10n($)(1)
285,000 356,250 71,250 — —
— 267,188 — — —
— 125,047 — 125,047 125,047
56,625 56,625 — 56,625 56,625
260,000 325,000 — — —
— 243,750 — — —
— 08,868 — 08,868 98,868
78,611 78,611 — 78,611 78,611
600,000 600,000 — — —
— 249,101 — 166,067 166,067
310,000 387,500 155,000 — —
— 290,625 — — —
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Bonus

Severance

Bonus — 178,004 — 178,004 178,004
Equity award

vesting 56,625 56,625 — 56,625 56,625
acceleration

Assumes that Mr. Wan has provided a notice period of 3 months and that Mr. Uomoto has provided a notice period
of 6 months prior to voluntarily terminating his employment with RealNetworks.

)]
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Benefits Not In Connection With A Change in Control

Pursuant to offer letters, Messrs. Parham, Uomoto and Wan are each eligible to receive 12 months of salary plus 12
months of COBRA coverage in the event that his employment is terminated without cause other than in connection
with a change in control event. Pursuant to his offer letter, Mr. Pellegrini is eligible to receive 18 months of salary and
prorated bonus, plus 18 months of COBRA coverage in the event that, prior to the three-year anniversary of his start
date, his employment is terminated without cause other than in connection with a change in control event; in the event
that, after the three-year anniversary of his start date, his employment is terminated without cause other than in
connection with a change in control event, Mr. Pellegrini is eligible to receive 12 months of salary and prorated bonus,
plus 12 months of COBRA coverage. Mr. Pellegrini’s prorated bonus in a severance scenario would be based on actual
performance but in any case not less than 37.5% of base salary. In addition, his offer letter provides that upon a
termination without cause other than in connection with a change in control, he will receive 1 year of accelerated
vesting of any unvested, non performance based stock options. The severance benefits for these named executive
officers described above are subject to the individual entering into a customary separation agreement and release of
claims in favor of the company.

Certain equity awards held by Messrs. Parham, Uomoto and Wan provide for partial vesting acceleration upon his
termination by us without cause. Specifically, for awards granted prior to November 30, 2012, if we terminate the
employment of the named executive officer for any reason other than for cause, and any of his outstanding stock
options or RSUs are not fully vested, the next vesting installment of such stock options or RSUs will vest on a pro rata
basis for the portion of the year elapsed since the date on which the vesting of the options or RSUs commenced or the
last anniversary thereof, expressed in full months, provided that the executive executes and delivers a settlement
agreement and release satisfactory to us on or before the date of such termination.

Benefits In Connection With A Change in Control

The Amended CIC Agreements between RealNetworks and each of our named executive officers, except Mr. Glaser,
provide that the executive would receive certain payments in the event of his termination of employment under certain
circumstances. Specifically, if any of Messrs. Parham, Uomoto or Wan’s employment is terminated without cause or
he resigns for good reason and the termination occurs within three months prior to or 24 months following our change
in control, then he is entitled to receive 125% of his base salary, 125% of his target bonus, his prorated target bonus
for any partial bonus period, full acceleration of equity awards granted after February 1, 2010, extension of
post-termination exercisability period of outstanding vested options for up to 12 months, and up to 18 months of
reimbursement of COBRA coverage. In the case of performance-based RSUs, the termination without cause or
resignation for good reason of a named executive officer would result in full acceleration of such award. If Mr.
Pellegrini’s employment is terminated without cause or he resigns for good reason and the termination occurs within
three months prior to or 24 months following our change in control, then he is entitled to receive 150% of his base
salary, 150% of his target bonus, 12 months of acceleration of equity awards, extension of post-termination
exercisability period of outstanding vested options for up to 12 months, and up to 18 months of reimbursement of
COBRA coverage

Benefits Upon Voluntary Termination, Death and Disability

Upon Voluntary Termination. It has been our practice to pay a modest severance upon a voluntary termination if the
executive provides advance notice to us of at least 90 days. This practice is intended to allow for a more orderly
transition period. Pursuant to agreements in effect at December 31, 2013, Mr. Wan is eligible for severance equal to
three months of his base salary if he provides at least three months’ advance notice, and Mr. Uomoto is eligible for
severance equal to six months of his base salary if he provides at least six months’ advance notice. Severance amounts
shown in the above table under the caption “Voluntary Termination” assume that each named executive officer has
provided the required advance notice prior to voluntarily terminating his employment on December 31, 2013.

Upon Death or Disability. If the employment of a named executive officer had terminated on December 31, 2013
due to death or disability, the executive or his beneficiary would have been entitled to receive the portion of the
performance-based cash incentive or discretionary bonus compensation earned in 2013 but not paid as of

December 31, 2013.

If the employment of a named executive officer terminates due to his death, any stock options or RSUs that are
unvested as of the date of his death will fully vest on such date and any options may be exercised by his estate or legal
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representative for a period of one year following such date, but not later than the expiration date of such stock options.
If the employment of a named executive officer terminates due to disability, and any of his outstanding stock options
or RSUs are not fully vested, the next vesting installment of such stock options or RSUs will vest on a pro rata basis
for the portion of the year elapsed since the date on which the vesting of the options or RSUs commenced or the last
anniversary thereof, expressed in full months. In the case of performance-based RSUs, the death or disability of a
named executive officer would result in full acceleration of such award.

30
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Certain Defined Terms

For purposes of the offer letters, the term “Cause” generally means conduct by the executive involving one or more the
following: (1) conviction of or plea of no contest to a felony involving moral turpitude resulting in material harm to
the company; (2) substantial and continuing (or in the case of Mr. Uomoto, willful, substantial and continuing) failure
after written notice to render services to the company in accordance with the terms and requirements of his
employment (other than due to illness or incapacity); (3) willful misconduct, gross negligence, fraud, embezzlement,
theft, misrepresentation or dishonesty by the executive involving the company or any of its subsidiaries, resulting in
material harm to the company; or (4) violation of any confidentiality or non-competition agreements with the
company or its subsidiaries, resulting in material harm to the company.

For purposes of the Amended CIC Agreements, the term “Cause” generally means conduct by the executive involving
one or more of the following: (1) conviction of or plea of no contest to a felony involving moral turpitude resulting in
material harm to the company; (2) willful, substantial and continuing failure to perform the reasonable duties of his
position (other than due to illness or incapacity) for at least 30 days following written notice from the Board; (3)
willful misconduct, gross negligence, fraud, embezzlement, theft, misrepresentation or dishonesty by the executive
involving the company or any of its subsidiaries, in each case that is intended to result in the substantial personal
enrichment of the executive and that results in substantial, material harm to the company; or (4) violation of any
confidentiality or non-competition agreements with the company or its subsidiaries, which violation results in
substantial, material harm to the company.

For purposes of the equity award agreements, the term “Cause” generally means conduct by the executive involving one
or more of the following: (1) conviction or plea of no contest to a felony or misdemeanor involving moral turpitude;
(2) indictment for a felony or misdemeanor involving moral turpitude under the federal securities laws; (3) substantial
and continuing failure after written notice to render services to the company in accordance with the terms or
requirements of the executive’s employment for reasons other than illness or incapacity; (4) willful misconduct or
gross negligence; (5) fraud, embezzlement, theft, misrepresentation or dishonesty involving the company or any
subsidiary, or willful violation of a policy or procedure of the company, resulting in any case in significant harm to the
company; or (6) violation of any confidentiality or non-competition agreements with the company or its subsidiaries.
For purposes of the Amended CIC Agreements, the term “Change in Control” generally means the occurrence of any of
the following: (1) during any 24 month period, individuals who, at the beginning of the period constitute the Board
(the “Incumbent Directors”) cease to constitute at least a majority of the Board, provided that any directors whose
election or nomination for election was approved by a majority vote of the Incumbent Directors will be considered an
Incumbent Director (but not any director who was initially elected or nominated as a result of an actual or threatened
election contest or as a result of any other actual or threatened solicitation of proxies by or on behalf of any person
other than the Board); or (2) any person is or becomes a beneficial owner of securities of the company representing
50% or more of the combined voting power of the company’s then outstanding securities eligible to vote for the
election of the Board, excluding any of the following acquisitions: (A) by the Company or any subsidiary, (B) by any
employee benefit plan sponsored or maintained by the company or any subsidiary, (C) by any underwriter temporarily
holding securities pursuant to an offering of such securities, or (D) pursuant to a Non-Qualifying Transaction (as
defined in clause (3) below); or (3) a merger, consolidation, statutory share exchange, reorganization or similar form
of corporate transaction involving the company or its subsidiaries that requires the approval of the company’s
shareholders, unless immediately following such corporate transaction: (A) more than 50% of the total voting power
of (x) the surviving corporation resulting from such transaction, or (y) if applicable, the ultimate parent corporation
that directly or indirectly has beneficial ownership of 100% of the voting securities eligible to elect directors of the
surviving corporation, is represented by company voting securities that were outstanding immediately prior to such
the corporate transaction (or, if applicable, is represented by shares into which such company voting securities were
converted pursuant to such corporate transaction), and the voting power among the holders thereof is in substantially
the same proportion as the voting power of such company voting securities among the holders thereof immediately
prior to the corporate transaction, (B) no person is or becomes the beneficial owner of 50% or more of the total voting
power of the outstanding voting securities eligible to elect directors of the parent corporation or surviving corporation
and (C) at least half of the members of the board of directors of the parent corporation or surviving corporation
following the corporate transaction were Incumbent Directors at the time of the Board’s approval of the execution of
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the initial agreement providing for such corporate transaction (any corporate transaction which satisfies all of the
criteria specified in (A), (B) and (C) above will be deemed to be a “Non-Qualifying Transaction”); or (4) a change in the
ownership of a substantial portion of the company’s assets which occurs on the date that any person, or group of
persons acquires or has acquired during a 12 month period assets from the company with a total gross fair market value
equal to or more than 50% of the total gross fair market value of all of the assets of the company.

For purposes of the equity award agreements, the term “Disability” generally means a permanent and total disability as
defined in Section 22(e)(3) of the Internal Revenue Code of 1986, as amended.

For purposes of the Amended CIC Agreements, the term “Good Reason” generally means the executive’s resignation
within 30 days after the expiration of any company cure period following the occurrence of one or more of the
following,
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without his written consent: (1) a material reduction in the executive’s duties, authorities or responsibilities relative to
Executive’s duties, authorities or responsibilities as in effect immediately prior to the Change in Control; (2) a material
reduction in the executive’s annual base compensation; (3) a material reduction in the executive’s annual target bonus
opportunity; and (4) a material change in the geographic location at which the executive must perform services. The
executive must first provide the company with written notice within 90 days of the event that the executive believes
constitutes “Good Reason” specifically identifying the acts or omissions constituting the grounds for Good Reason and a
reasonable cure period of not less than 30 days following the date of such notice.

Compensation Committee Interlocks and Insider Participation

From January 1, 2013 to October 23, 2013, the Compensation Committee was composed of Ms. Roberts and

Messrs. Galgon and Trempont. Ms. Lepore was appointed to the Board on September 27, 2013 and as a member of
the Compensation Committee on October 23, 2013. In 2013, no executive officer of RealNetworks served as a
member of the board of directors or compensation committee of any entity that had one or more executive officers
serving as a member of RealNetworks’ Board of Directors or Compensation Committee. In addition, no interlocking
relationship existed between any member of our Compensation Committee and any member of the compensation
committee of any other company.

Compensation of Non-Employee Directors

In 2013, each director who was not an employee of RealNetworks was paid $8,750 per quarter for his or her services
as a director. Non-employee directors were also paid (i) $1,000 for participation in each meeting of the Board,

(i1) $1,000 for participation in each meeting of a Board committee, including our standing committees and certain
special committees, and (iii) $5,000 per quarter for serving as chairperson of the Audit Committee, $3,125 per quarter
for serving as chairperson of the Compensation Committee and $2,500 per quarter for serving as chairperson of the
Nominating and Corporate Governance Committee. In addition, the lead independent director was paid an additional
retainer of $5,000 per quarter. Directors were also reimbursed for their reasonable expenses incurred in attending
Board of Directors or Committee meetings.

Pursuant to the RealNetworks, Inc. 2007 Director Compensation Stock Plan, a sub-plan administered under our 2005
Plan, a non-employee director may make an irrevocable election prior to the commencement of each plan year to
receive all or a portion of the cash compensation payable to such director for the coming year in shares of our
common stock. No director elected to receive shares in lieu of cash compensation in 2013.

Non-employee directors other than our Chairman receive equity awards under the 2005 Plan on the third business day
following each annual meeting of shareholders. The 2013 equity awards consisted of (i) nonqualified stock options to
purchase 15,000 shares of our common stock that, once vested, will remain exercisable for three years following the
director’s separation from the Board or until the option’s earlier expiration, and (ii) RSUs valued at $45,000 on the
grant date. These options and RSUs vest monthly in equal increments over a 12-month period following the award’s
grant date assuming continued service as a director, with the RSU share distribution date occurring on the first
anniversary of the grant date. Non-employee directors may make an annual irrevocable election to defer the RSU
share distribution date to a date that is (i) five years following the RSU grant date, or (ii) concurrent with the Director’s
separation from the Board. Our Board has adopted stock ownership guidelines applicable to non-employee directors
designed to achieve long-term alignment between non-employee directors and our shareholders. Under these
guidelines, each non-employee director is required to own a number of shares of our common stock equal to three
times such director’s annual retainer fee within five years of service on the Board.

On November 15, 2013, Messrs. Cunningham, Galgon, Slade and Trempont, Ms. Lepore and Ms. Roberts were each
granted RSUs for 6,147 shares and an option to acquire 15,000 shares of our common stock having an exercise price
of $7.32 per share, which RSUs and options vest as described above. Ms. Lepore was appointed as a director on
September 27, 2013, and therefore received a partial equity award for her service prior to the 2013 annual meeting of
shareholders. On September 27, 2013, Ms. Lepore was awarded RSUs for 439 shares and, on November 4, 2013, was
awarded an option to acquire 520 shares of our common stock having an exercise price of $7.47, which RSUs and
option were fully vested as of the date of our 2013 annual meeting of shareholders, November 12, 2013.
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While Mr. Glaser is serving as our interim Chief Executive Officer, he will not receive compensation as a director.

See the “Summary Compensation Table” for Mr. Glaser’s compensation for services provided as interim Chief Executive
Officer in 2013.

2013 Director Compensation Table

Fges Earned or Option Awards Res.trlcted StOCkAll Other Total
Name Paid in Cash @) Unit Awards (2) oo (@)

) $)(1)
John E. Cunningham IV (3) 62,883 16,802 45,000 2,500 127,185
Michael T. Galgon (4) 56,000 16,802 45,000 — 117,802
Dawn G. Lepore (5) 10,750 18,223 48,745 — 77,718
Kalpana Raina (6) 60,302 — — — 60,302
Janice Roberts (7) 71,997 16,802 45,000 — 133,799
Michael B. Slade (8) 42,000 16,802 45,000 240,000 343,802
Dominique Trempont (9) 101,555 16,802 45,000 — 163,357

The amounts reported in these columns reflect the aggregate grant date fair value, excluding the effect of estimated
forfeitures, of awards granted in 2013 pursuant to the 2005 Plan, determined in accordance with financial statement
reporting rules rather than an amount paid to or realized by the director. For a discussion of valuation assumptions,
see Note 1 and Note 13 to our Notes to Consolidated Financial Statements included in our annual report on
(1)Form 10-K for the year ended December 31, 2013. As of December 31, 2013, the aggregate number of shares of

RealNetworks common stock underlying outstanding option awards for each non-employee director was: 22,813

for Mr. Cunningham; 20,729 for Mr. Galgon; 15,520 for Ms. Lepore; 34,270 for Ms. Roberts; 27,500 for Mr.

Slade; and 34,791 for Mr. Trempont. Ms. Raina was no longer a director of RealNetworks as of December 31,

2013.

As of December 31, 2013, each of our non-employee directors held 6,147 shares of RealNetworks common stock
(2)underlying outstanding RSU awards. Ms. Raina was no longer a director of RealNetworks as of December 31,
2013.

Mr. Cunningham served as a member of the Audit Committee and Nominating and Corporate Governance
Committee for all of 2013, and was appointed to serve as Chair of the Nominating and Corporate Governance
Committee effective June 17, 2013. Beginning in 2013, our non-employee directors are eligible to participate in
our Employee Matching Gifts Program, which is available to all regular employee of RealNetworks, Inc. In
November 2013, Mr. Cunningham submitted a request to match a $2,500 contribution he made to a charity, which
was approved and paid by The RealNetworks Foundation in 2013.

Mr. Galgon served as a member of the Compensation Committee for all of 2013, and was appointed as a member
of the Audit Committee effective November 12, 2013.

Ms. Lepore was appointed to serve as a director on September 27, 2013 and as a member of the Compensation
Committee on October 23, 2013.

Ms. Raina served as Chair of the Nominating and Corporate Governance Committee until June 17, 2013, and as a
(6)member of the Nominating and Corporate Governance Committee and the Audit Committee until the expiration of
her term as a director on November 12, 2013.

Ms. Roberts served as Chair of the Compensation Committee and as a member of the Nominating and Corporate
Governance Committee.

In August 2012, we entered into a strategic advisory agreement with Mr. Slade pursuant to which Mr. Slade was
(8)paid $20,000 per month in consulting fees for 2013. During the effective period of this agreement, Mr. Slade was
not paid compensation for service on any committee of the Board.

Mr. Trempont served as Lead Independent Director, Chair of the Audit Committee, and as a member of the
Compensation Committee during all of 2013.

3)
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters
Please see Item 12 of our Form 10-K filed on March 6, 2014 for the information required by Item 201(d) of
Regulation S-K, Securities Authorized for Issuance Under Equity Compensation Plans.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth, as of April 15, 2014 (the “table date”), information regarding beneficial ownership of our
common stock by (a) each person known to RealNetworks to be the beneficial owner of more than five percent of
RealNetworks’ outstanding common stock, (b) each director, (c) our named executive officers, and (d) all of our
current executive officers and directors as a group. Percentage of beneficial ownership is based on 35,867,659 shares
outstanding as of April 15, 2014. The mailing address for each executive officer and director in the table below is

c/o RealNetworks, Inc., 1501 First Avenue South, Suite 600, Seattle, Washington 98134.

Number of
- Shares of Common Percentage of
Name of Beneficial Owner . . Common Stock
Stock Beneficially .
Owned (1) Outstanding
Robert Glaser (2) 12,935,029 359 %
Ariel Investments, LLC (3) 2,515,722 7.0 %
Dimensional Fund Advisors LP (4) 2,357,754 6.6 %
T. Rowe Price Associates, Inc. (5) 2,261,813 6.3 %
John E. Cunningham IV (6) 27,361 *
Michael T. Galgon (7) 23,739 *
Dawn G. Lepore (8) 13,295 *
Janice Roberts (9) 49,549 *
Michael B. Slade (10) 36,792 *
Dominique Trempont (11) 50,378 &
Michael Parham (12) 76,335 *
Max Pellegrini (13) 131,250 *
Scott Uomoto (14) 214,973 *
Tim Wan (15) 159,759 &
All directors and executive officers as a group (11 persons)(16) 13,718,460 37.4 %

*Less than 1%.
Beneficial ownership is determined in accordance with rules of the SEC and includes shares over which the
beneficial owner exercises voting or investment power. Shares of common stock subject to options currently
exercisable or exercisable within 60 days of the table date, and restricted stock units, or RSUs, that will have vested
within 60 days of the table date, are deemed outstanding for the purpose of computing the percentage ownership of
(1)the person holding the options, but are not deemed outstanding for the purpose of computing the percentage
ownership of any other person. Except as otherwise indicated, and subject to community property laws where
applicable, RealNetworks believes, based on information provided by such persons, that the persons named in the
table above have sole voting and investment power with respect to all shares of common stock shown as
beneficially owned by them.
Includes 459,101 shares of common stock owned by the Glaser Progress Foundation, of which Mr. Glaser is
(2)trustee. Mr. Glaser disclaims beneficial ownership of these shares. Also includes 142,025 shares of common stock
issuable upon exercise of options exercisable within 60 days of the table date.
Information is based on a Schedule 13G filed with the SEC on February 14, 2014 by Ariel Investments, LLC. Ariel
(3)reported that as of December 31, 2013, it beneficially owned an aggregate of 2,515,722 shares of common stock
and that its address is 200 E. Randolph Drive, Suite 2900, Chicago, Illinois 60601.
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Information is based on a Schedule 13G filed with the SEC on February 10, 2014 by Dimensional Fund Advisors
LP. Dimensional reported that as of December 31, 2013, it beneficially owned an aggregate of 2,357,754 shares of
common stock and that its address is Palisades West, Building One, 6300 Bee Cave Road, Austin, Texas 78746.
(4) Dimensional furnishes investment advice to four investment companies registered under the Investment Company
Act of 1940, and serves as investment manager to certain other commingled group trusts and separate accounts.
While Dimensional possesses investment and/or voting power over these shares and therefore may be deemed to be
the beneficial owner of such shares, Dimensional disclaims beneficial ownership of these shares.
Information is based on a Schedule 13G filed with the SEC on February 12, 2014 by T. Rowe Price Associates,
Inc. wherein it reported that as of December 31, 2013, it beneficially owned an aggregate of 2,261,813 shares of
common stock and that its address is 100 E. Pratt Street, Baltimore, Maryland 21202. These securities are owned
by various individual and institutional investors including T. Rowe Price Science & Technology Fund, Inc. which
(5)owns 919,387 shares, representing 2.5% of the shares outstanding, for which T. Rowe Price Associates, Inc. (“Price
Associates”) serves as an investment adviser with power to direct investments and/or sole power to vote the
securities. For purposes of the reporting requirements of the Securities Exchange Act of 1934, Price Associates is
deemed to be a beneficial owner of such securities; however, Price Associates expressly disclaims that it is, in fact,
the beneficial owner of such securities.
Includes 16,563 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date and 3,586 RSUs that are scheduled to vest within 60 days of the table date.
Includes 14,479 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date and 3,586 RSUs that are scheduled to vest within 60 days of the table date.
Includes 9,270 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date and 3,586 RSUs that are scheduled to vest within 60 days of the table date.
Includes 28,020 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date and 3,586 RSUs that are scheduled to vest within 60 days of the table date.
Includes 21,250 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date and 3,586 RSUs that are scheduled to vest within 60 days of the table date.
Includes 28,541 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date and 3,586 RSUs that are scheduled to vest within 60 days of the table date.
Includes 73,598 shares of common stock issuable upon exercise of options exercisable within 60 days of the table
date.
Includes 131,250 shares of common stock issuable upon exercise of options exercisable within 60 days of the
table date.
Includes 166,779 shares of common stock issuable upon exercise of options exercisable within 60 days of the
table date and 7,500 RSUs that are scheduled to vest within 60 days of the table date.
Includes 135,912 shares of common stock issuable upon exercise of options exercisable within 60 days of the
table date and 7,500 RSUs that are scheduled to vest within 60 days of the table date.
Includes an aggregate of 767,687 shares of common stock issuable upon exercise of options exercisable within
60 days of the table date and 36,516 RSUs that are scheduled to vest within 60 days of the table date.

(©)
@)
()
©)
(10)
(11)
(12)
(13)
(14)
(15)
(16)

Item 13.Certain Relationships and Related Transactions, and Director Independence

Policies and Procedures With Respect to Related Person Transactions

It is the policy of RealNetworks not to enter into any related person transaction unless the Audit Committee of the
Board of Directors reviews and approves such transaction in accordance with guidelines set forth in the

RealNetworks, Inc. Policy Regarding Related Party Transactions, or the transaction is approved by a majority of
RealNetworks’ disinterested directors. In reviewing and approving any related person transaction, the Audit Committee
will satisfy itself that it has been fully informed as to the related person’s relationship and interest including all material
facts of the proposed transaction, and determine that the transaction is fair to RealNetworks.
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All related person transactions of which RealNetworks” management is aware will be disclosed to the Audit
Committee. At least annually, management will elicit information from our executive officers and directors as to
existing and potential related person transactions, and will seek to obtain such information from 5% shareholders who
do not file reports with the SEC on Schedule 13G. An executive officer or director will promptly inform the Chair of
the Audit Committee when the officer or director becomes aware of a potential related person transaction in which the
officer or director would be a related person.

Certain Relationships and Related Transactions

Under a voting agreement entered into in September 1997 among RealNetworks, Accel IV, L.P., Mitchell Kapor,
Bruce Jacobsen and Robert Glaser, each of Accel IV and Messrs. Jacobsen and Kapor have agreed to vote all shares of
stock of RealNetworks owned by them to elect Mr. Glaser to the Board of Directors of RealNetworks in each election
in which he is a nominee. The obligations under the voting agreement terminate with respect to shares transferred by
the parties when such shares are transferred. The voting agreement terminates on the death of Mr. Glaser.

Pursuant to the terms of an agreement entered into in September 1997 between RealNetworks and Mr. Glaser,
RealNetworks has agreed to use its best efforts to nominate, elect and not remove Mr. Glaser from the Board of
Directors so long as Mr. Glaser owns a specified number of shares of common stock.

In August 2012, we entered into a strategic advisory agreement with Michael Slade, a director, whereby Mr. Slade
would provide consulting services relating to strategic initiatives of the company and our business units. During 2013,
Mr. Slade was paid $20,000 per month for his services rendered pursuant to this agreement. Effective January 23,
2014, the scope of services provided by Mr. Slade pursuant to this agreement was expanded and the related fee was
increased to $30,000 per month. The agreement provides for the automatic renewal of the engagement for one year
following each December 31-expiration date so long as the engagement is approved by the Audit Committee pursuant
to the RealNetworks, Inc. Policy Regarding Related Party Transactions.

Director Independence

Our Board of Directors has determined that all of our directors other than Messrs. Glaser and Slade are independent
under the Nasdagq listing standards and the applicable rules promulgated by the SEC. Applying these same rules, our
Board has determined that all members of the Audit Committee, the Compensation Committee, and the Nominating
and Corporate Governance Committee are independent.

Item 14.Principal Accounting Fees and Services

Fees Billed by KPMG LLP During 2012 and 2013

The following table presents fees for professional audit services rendered by KPMG LLP, an independent registered
public accounting firm, for the audit of our annual financial statements for 2012 and 2013, and fees billed for other
services rendered by KPMG LLP.

2012 2013
Audit Fees (1) $ 1,554,000 $ 1,250,000
Audit-Related Fees 0 0
Tax Fees (2) 7,100 78,897
All Other Fees 0 0
Total Fees $ 1,561,100 $ 1,328,897

Fees in connection with the audit of RealNetworks’ annual financial statements for the fiscal years ended
(1)December 31, 2012 and 2013, reviews of the financial statements included in RealNetworks’ quarterly reports on
Form 10-Q during the
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2012 and 2013 fiscal years, Sarbanes-Oxley Section 404 attestation services and statutory and other audits for

subsidiaries of RealNetworks.

(2)Fees in connection with professional services for tax return preparation and consultation on matters related to
certain of our subsidiaries.

Pre-Approval Policies and Procedures

The Audit Committee approves in advance all audit and non-audit services to be performed by our independent

auditors. As part of its pre-approval procedures, the Audit Committee considers whether the provision of any

proposed non-audit services is consistent with the SEC’s rules on auditor independence. In accordance with its

pre-approval procedures, the Audit Committee has pre-approved all specified audit and non-audit services to be

provided by KPMG LLP for up to twelve months from the date of the pre-approval. If there are any additional

services to be provided, a request for pre-approval must be submitted by management to the Audit Committee for its

consideration. In 2012 and 2013, the Audit Committee approved all services and fees of KPMG LLP identified in the

above table in accordance with SEC requirements.

PART IV.

Item 15.Exhibits, Financial Statement Schedules

(a)(1) Index to Consolidated Financial Statements

The consolidated financial statements of RealNetworks, Inc. and subsidiaries were previously filed with
RealNetworks’ Annual Report on Form 10-K for the year ended December 31, 2013.

(a)(2) Financial Statements Schedules

All financial statement schedules have been omitted since they are either not required, not applicable, or because the
information required is included in the consolidated financial statements or the notes thereto, which were previously
filed with RealNetworks’ Annual Report on Form 10-K for the year ended December 31, 2013.

(a)(3) Index to Exhibits

Eﬁnblt Exhibit Description
Certification of Robert Glaser, Interim Chief Executive Officer of RealNetworks, Inc., pursuant to

31.1 *  Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification of Tim M. Wan, Chief Financial Officer and Treasurer of RealNetworks, Inc., pursuant

31.2 *  to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

& Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Seattle, State
of Washington, on April 29, 2014.

REALNETWORKS, INC.

By: /s/ Robert Glaser
Robert Glaser
Chairman and Interim Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Report has been signed below
by the following persons on behalf of the Registrant and in the capacities indicated below on April 29, 2014.

Signature Title

/s/ Robert Glaser Chairman and Interim Chief Executive Officer
Robert Glaser (Principal Executive Officer)

/s/ Tim Wan Chief Financial Officer and Treasurer

Tim Wan (Principal Financial and Accounting Officer)
s/ *

John E. Cunningham IV Director

s/ *

Michael T. Galgon Director

s/ *

Dawn G. Lepore Director

s/ *

Janice Roberts Director

s/ *

Michael B. Slade Director

s/ *

Dominique Trempont Director

* By: /s/ Michael Parham
Michael Parham, attorney-in-fact
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Exhibit Index

Exhibit o ..
No. Exhibit Description

Certification of Robert Glaser, Interim Chief Executive Officer of RealNetworks, Inc., pursuant to
31.1 *  Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002

Certification of Tim M. Wan, Chief Financial Officer and Treasurer of RealNetworks, Inc., pursuant

31.2 *  to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

& Filed herewith.

39

Explanation of Responses:

44



