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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 1

Form 10-K/A

(Mark One)

x  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the Fiscal Year Ended December 31, 2010

OR

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 0-23137

RealNetworks, Inc.

(Exact name of registrant as specified in its charter)
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Washington 91-1628146
(State of incorporation) (L.R.S. Employer Identification Number)

2601 Elliott Avenue, Suite 1000

Seattle, Washington 98121
(Address of principal executive offices) (Zip Code)
Registrant s telephone number, including area code:

(206) 674-2700

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, Par Value $0.001 per share The NASDAQ Stock Market LLC
Preferred Share Purchase Rights The NASDAQ Stock Market LL.C

Securities registered pursuant to Section 12(g) of the Act:
None

(Title of Class)

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes © No x
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act Yes © No x

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of the registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer, non-accelerated filer and smaller reporting company in Rule 12b-2 of
the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer “ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

The aggregate market value of the Common Stock held by non-affiliates of the registrant was $278,119,195 on June 30, 2010, based on the
closing price of the Common Stock on that date, as reported on the Nasdaq Global Select Market.(1)

The number of shares of the registrant s Common Stock outstanding as of April 25, 2011 was 136,533,130.

(1)  Excludes shares held of record on that date by directors, executive officers and 10% shareholders of the registrant. Exclusion of such
shares should not be construed to indicate that any such person directly or indirectly possesses the power to direct or cause the direction of
the management of the policies of the registrant.
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RealNetworks, Inc. (also referred to as the Company, we, or our ) is filing this Amendment No. 1 (the Amendment No. 1 ) to our Form 10-K for
the fiscal year ended December 31, 2010 (the Form 10-K ), originally filed with the Securities and Exchange Commission on March 16, 2011, for

the purpose of providing the information required by Part III that we intended to be incorporated by reference from our proxy statement relating

to our 2011 annual meeting of shareholders, which will not be filed within the requisite time period allowing such incorporation by reference.

We are also updating the signature page, the Exhibit Index in Item 15 of Part IV and appearing after the signature page and Exhibits 31.1 and
31.2.

Pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended, the complete text of Items 10, 11, 12, 13 and 14 of Part III and
Item 15 of Part IV is set forth below. This Amendment No. 1 speaks as of the original filing date of the Form 10-K and reflects only the changes
to the cover page, Items 10, 11, 12, 13 and 14 of Part III and Item 15 of Part IV discussed above. No other information included in the Form
10-K, including the information set forth in Part I and Part II, has been modified or updated in any way.
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Item 10.
Our Directors

PART III.

Directors, Executive Officers and Corporate Governance

The name, age, position(s), term and board committee membership for each member of our Board of Directors is set forth below as of April 25,

2011:

Name

Robert Glaser(4*)

Eric A. Benhamou(1%, 2, 4)

Edward Bleier(3)

Pradeep Jotwani(1, 2*)

Jonathan D. Klein(3,
Kalpana Raina(1, 3*)
Janice Roberts(2*)

Dominique Trempont(1, 2)

(1) Member of the Audit
@
3)
C))
* Committee Chairpers

Age Position(s)
49 Chairman of the Board of Directors
55 Lead Independent Director
81 Director
56 Director
4) 50 Director
55 Director
55 Director
56 Director

Committee of the Board of Directors

Member of the Compensation Committee of the Board of Directors
Member of the Nominating and Corporate Governance Committee of the Board of Directors
Member of the Strategic Transactions Committee of the Board of Directors

on

Biographical Information

Class 1 Directors

Kalpana Raina
Age 55

Director since 2001

Table of Contents

Biographical Information

Ms. Raina is the managing partner of 252 Solutions, LLC, an advisory firm.
Previously, Ms. Raina was a senior executive with The Bank of New York, a
global financial services company. She joined The Bank of New York in 1989 and
held a variety of leadership positions, most recently Executive Vice President and
Head of European Country Management and Corporate Banking. Prior to that, she
served in Mumbai, India as the bank s Executive Vice President, International.
During her eighteen-year career with the bank she had responsibility for clients in
the media, telecommunications, healthcare, retailing, hotels and leisure and
financial services industries in Asia, Europe, and the United States. Ms. Raina has
served as a director of John Wiley & Sons, Inc., a publicly-traded global publisher
of print and electronic products, since September 2009 and as a director of
Information Services Group, Inc., a publicly-traded company specializing in the
assessment, evaluation, negotiation, and management of service contracts between
clients and their outside contractors, since August 2009. Ms. Raina is a member of
Women Corporate Directors and The National Association of Corporate Directors
and a past member of The US-India Business Council. Ms. Raina holds a B.A.
Honors degree from Panjab University (India) and an M.A. degree in English
Literature from McMaster University (Canada).

Class Director Since
3 1994
2003
1999
2008
2003
2001
2010
2010

—_—— = N DN DN W

Specific Experience, Qualifications
and Skills Considered by our
Board

Senior executive leadership and
business strategy experience

Management advisory
experience

Significant experience, expertise
and background with regard to
business, accounting and
financial matters
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Experience through service as a
director of public companies
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Janice Roberts
Age 55

Director since 2010

Dominique Trempont
Age 56

Director since 2010

Table of Contents

Specific Experience, Qualifications
and SKills Considered by our
Biographical Information Board

Janice Roberts has served as a Managing Director of Mayfield Fund, a Silicon Senior leadership experience
Valley-based venture capital firm, since 2000. Ms. Roberts current areas of
investment interest include mobility, wireless communications, networking and
consumer companies. From 1992 to 2002, Ms. Roberts was employed by 3Com
Corporation, a network management company that was acquired by Hewlett
Packard in April 2010, where she held various executive positions, most recently
serving as President of 3Com Ventures, the investment division of 3Com
Corporation, and Senior Vice President, Business Development and Global
Marketing. Ms. Roberts managed a number of the new business initiatives at
3Com, including its Palm Computing subsidiary. Previously, Ms. Roberts was
managing Director and President of BICC Data Networks Ltd., a network
management company that was acquired by 3Com in 1992. Ms. Roberts early
career was based in Europe and included various technology-related marketing and
general management positions. Ms. Roberts serves on the boards of ARM
Holdings, plc, a technology and software company, several private companies and

Management advisory
experience

Executive-level experience with
technology companies, including
companies focused on mobile
and wireless communications

X . . technologies
the advisory boards of Illuminate Ventures and SALT Branding. Ms. Roberts
teaches Entrepreneurship and Venture Capital at the Stanford School of business.
She holds a Bachelor of Commerce degree (Honours) from the University of
Birmingham in the United Kingdom.
Mr. Trempont has served as a director of Daily Mail and General Trust plc, a Senior leadership experience

producer of content, information analytics and events for businesses and
consumers, and as a director of on24, Inc., a leader in webcast and virtual
solutions, since February 2011. Mr. Trempont has also served as a director of
Finisar Corporation, a company that develops and markets high speed data
communication systems and software for networking and storage, since

September 2005, and as a director of Energy Recovery, Inc., a manufacturer of
efficient energy recovery devices utilized in the water desalination industry, since
July 2008. From October 2006 to April 2010, Mr. Trempont served as a director of
3Com Corporation, a network management company that was acquired by Hewlett
Packard in April 2010. From September 2003 to September 2005, Mr. Trempont
was CEO-in-Residence at Battery Ventures, a venture capital firm. Prior to joining
Battery Ventures, Mr. Trempont was Chairman, President and Chief Executive
Officer of Kanisa, Inc., a software-as-a-service company focused on enterprise
self-service applications, from 1999 to 2002. Mr. Trempont was President and
CEO of Gemplus Corporation, a smart card company, from 1997 to 1999. Prior to  Executive-level experience with
Gemplus, Mr. Trempont served as Chief Financial Officer and head of Operations technology companies

at NeXT Software. Mr. Trempont began his career at Raychem Corporation, a
materials science and engineering company focused on telecommunications,
electronics, automotive and other industries. Mr. Trempont earned an
undergraduate degree in Economics from College St. Louis (Belgium), a B.A. with
high honors in Business Administration and Software Engineering (LSM) from the
University of Louvain (Belgium) and a master s degree in Business Administration
from INSEAD (France/Singapore).

Management advisory
experience

Financial experience

Experience through service as a
director of public companies
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Class 2 Directors

Edward Bleier
Age 81

Director since 1999

Pradeep Jotwani
Age 56

Director since 2008

Table of Contents

Specific Experience, Qualifications
and Skills Considered by our
Biographical Information Board

Senior executive leadership and

Mr. Bleier served as a director of CKX, Inc., a publicly-traded company engaged business strategy experience

in the ownership, development and commercial utilization of entertainment
content, since February 2005 and served as Chairman of the Board from May 2010
to October 2010. He served as a director of Blockbuster Inc., a publicly-traded
provider of in-home movie and game entertainment, from May 2005 to April
2011. Mr. Bleier is retired from Warner Bros. where he served, partly, as President .. 412 and entertainment

of Domestic Pay-TV, Cable and Networks Features, which encompasses feature industry as a result of his

films, television programming, animation, network sales, video-on-demand, sports 35-year career as an executive at
and consumer marketing. Additionally, Mr. Bleier serves as Chairman Emeritus of vy, Bros.

the Center for Communication, Chairman of the Guild Hall s Academy of the Arts,

a director of The Dana Foundation, a trustee of The Bleier Center for Television

and Popular Culture at Syracuse University and a member of the Council on

Foreign Relations. He also authored the 2003 New York Times bestseller The

Thanksgiving Ceremony. Mr. Bleier holds a B.S. degree from Syracuse Experience through service as a
University. director of public companies

Extensive experience in the

Mr. Jotwani is a Senior Vice President, Chief Marketing Officer and President of ~ Senior executive leadership and
the Consumer Imaging Division of Eastman Kodak Company, a company engaged business strategy experience

in the innovation of photo systems and imaging technologies, since September with technology companies
2010. Mr. Jotwani served on the board of directors of Akeena Solar, Inc., a
publicly-traded manufacturer and installer of solar power systems, from August
2009 to September 2010, and on the board of directors of Printronix, Inc., a
leading provider of line matrix printers for the industrial market place, from May
2009 to September 2010. He was a consulting operating executive at Vector
Capital, a private equity firm, from May 2009 to April 2010. From 1982 through
2007, he held a number of senior management positions in Europe and the United
States with Hewlett-Packard Company, a leading provider of printing and personal
computing products and IT services, software and solutions. From 2002 to 2007,
Mr. Jotwani served as Senior Vice President and head of Hewlett-Packard s $16
billion Printing Supplies business gnd prior to Fhat‘was President of Experience through service as a
Hewlett-Packard s Consumer Business Organization. He also serves as a trustee of g, o 0. o public companies
the Crystal Springs Uplands School and he serves on the advisory board of the

Markulla Center of Applied Ethics at Santa Clara University. Mr. Jotwani holds a

Bachelor s degree in Mechanical Engineering from the Indian Institute of

Technology (Kanpur, India), a Master s degree in Industrial Engineering from the

University of Wisconsin in Madison and a Master s degree in Business

Administration from Stanford University.

Industry experience through
employment with technology
companies
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Jonathan D. Klein
Age 50

Director since 2003

Class 3 Directors

Eric A. Benhamou
Age 55

Director since 20
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Biographical Information

Mr. Klein is a co-founder of Getty Images, Inc., a provider of imagery and related
products and services, where he has served as Chief Executive Officer and a
director since its inception in 1995. Prior to founding Getty Images, Mr. Klein
served as a director of London-based investment bank Hambros Bank Limited,
where he led the bank s media industry group. Mr. Klein also serves on the boards
of Getty Investments L.L.C., Daylife, Life.com, Squarespace, Inc., The Groton
School, the Global Business Coalition on HIV/AIDS and Friends of the Global
Fight Against AIDS, Tuberculosis and Malaria. Mr. Klein holds a Master s Degree
from Cambridge University.

Biographical Information

Mr. Benhamou was appointed lead independent director of RealNetworks Board
of Directors in 2008. Mr. Benhamou has served as chairman of the board of
directors of Cypress Semiconductor, Inc., a publicly-traded semiconductor
company, since 1993 and as chairman of the board of directors from 1994 to April
2010 of 3Com Corporation, a network management company that was acquired by
Hewlett Packard in April 2010. He served as chief executive officer of Palm, Inc.,
a provider of mobile products and solutions, from 2001 until 2003 and as
chairman of the board of directors until October 2007. He also served as chief
executive officer of 3Com from 1990 to 2000. Mr. Benhamou co-founded Bridge
Communications, an early networking pioneer, and was vice president of
engineering until its merger with 3Com in 1987. He has served as a director of
SVB Financial Group, a publicly-traded financial services company, since 2005
and as a director of Voltaire Ltd., a provider of server, storage switching and
software solutions that was acquired by Mellanox Technologies, Ltd., from
March 2007 to February 2011. Mr. Benhamou serves on the executive committee
of TechNet and is vice chairman of the board of governors of Ben Gurion
University of the Negev. He is the chief executive officer of Benhamou Global
Ventures, an investment firm he founded in 2003, and serves on the boards of
directors of several private companies. Mr. Benhamou holds a M.S. degree from

Specific Experience, Qualifications
and Skills Considered by our
Board

Senior executive leadership and
business strategy experience
gained through founding a
company and through service as
a Chief Executive Officer

Experience through service as a
director of public companies

Media industry experience

Specific Experience, Qualifications
and SKkills Considered by our
Board

Experience with technology
companies through service on
the boards of directors of various
public and private companies

Senior leadership/CEO
experience

Service as Chairman of the
Board of various public
companies

Management advisory
experience

Stanford University s School of Engineering and a Diplome d Ingénieur from Ecol#inancial and accounting

Nationale Supérieure d Arts et Métiers (Paris, France).

experience
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Robert Glaser Age 49 Mr. Glaser has served as Chairman of the Board of Directors of RealNetworks Senior executive leadership and
since its inception in 1994 and as Chief Executive Officer of RealNetworks from business strategy experience

Director since 1994 1994 until January 2010. Mr. Glaser has served as a venture partner at Accel gained through founding a
Partners, a venture capital firm, since May 2010. Mr. Glaser s professional company and through service
experience also includes ten years of employment with Microsoft Corporation as an executive at technology

where he focused on the development of new businesses related to the convergence companies
of the computer, consumer electronics and media industries. Mr. Glaser holds a

B.A. and an M. A. in Economics and a B.S. in Computer Science from Yale

University.

Historical knowledge of
RealNetworks through 16 years
of service as Chief Executive
Officer and Chairman of the
Board

Arrangements Regarding Director Selection

Under a voting agreement (the Voting Agreement ) entered into in September 1997 among RealNetworks, Accel IV, L.P. ( Accel IV ), 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.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities and Exchange Act of 1934, as amended (the Exchange Act ), requires RealNetworks executive officers, directors,
and persons who own more than ten percent of a registered class of RealNetworks equity securities to file reports of ownership and changes of
ownership with the Securities and Exchange Commission (the SEC ). Executive officers, directors and greater than ten percent shareholders are
required by SEC regulation to furnish us with copies of all such reports they file. Specific due dates have been established by the SEC, and we

are required to disclose any failure to file by those dates.

Based solely on our review of the copies of such reports we received, and on written representations by the executive officers and directors of
RealNetworks regarding their compliance with the applicable reporting requirements under Section 16(a) of the Exchange Act, we believe that,
with respect to the fiscal year ended December 31, 2010, all of the executive officers and directors of RealNetworks, and all of the persons
known to RealNetworks to own more than ten percent of the Common Stock, complied with all such reporting requirements.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of RealNetworks employees, officers and directors. RealNetworks
Code of Business Conduct and Ethics is publicly available on our website (http:/investor.realnetworks.com under the caption Corporate
Governance ), or can be obtained without charge by written request to RealNetworks Corporate Secretary at the address of RealNetworks
principal executive office. We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding an amendment to or waiver
from application of the Code of Business Conduct and Ethics that applies to the Chief Executive Officer or the Chief Financial Officer, and any
other applicable accounting and financial employee, by posting such information on our website at http://investor.realnetworks.com under the
caption Corporate Governance.

Shareholder Nominations and Recommendations for Director Candidates

We have not made any material changes to the procedures by which our shareholders may recommend nominees to our board of directors since
we last disclosed the procedures by which shareholders may nominate director candidates under the caption Shareholder Nominations and
Recommendations for Director Candidates in our proxy statement for the 2010 annual meeting of RealNetworks shareholders filed with the SEC
on September 9, 2010.
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Audit Committee of the Board

We have a standing Audit Committee of the Board of Directors comprised of Messrs. Benhamou, Jotwani and Trempont and Ms. Raina. The
Audit Committee provides oversight of our accounting and financial reporting, processes and financial statement audits, reviews RealNetworks
internal accounting procedures and consults with and reviews the services provided by its independent auditors. All of the members of our Audit
Committee are financially literate pursuant to Nasdaq rules, and our Board has designated Mr. Benhamou as the Audit Committee Financial
Expert, as defined by the SEC and applicable listing standards. Applying the rules of the Nasdaq Stock Market and the SEC, the Board has
determined that Mr. Benhamou is independent.

The remaining information required by this Item is incorporated by reference to the information set forth in Part I of the Annual Report on
Form 10-K for the year ended December 31, 2010 under the caption Executive Officers of the Registrant.
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Item 11.  Executive Compensation
Compensation Discussion and Analysis

This compensation discussion and analysis discusses the principles underlying our executive compensation program and the important factors
relevant to the analysis of the compensation of our executive officers. We refer to the individuals who served as our Chief Executive Officer and
Chief Financial Officer during 2010, as well as the other individuals included in the Summary Compensation Table on page 26, as our Named
Executive Officers. The Named Executive Officers are included in the group of individuals identified as executives or executive officers.

Business Context for Compensation Decisions

The 2010 compensation program for named executive officers was influenced by extraordinary events that began at the start of 2010 and created
rapid change in the business and leadership structure of the Company. In 2010, RealNetworks focused on transformational activities following
the resignation in January 2010 of the Chief Executive Officer, Robert Glaser, who continues to serve as Chairman of the Board of Directors.
Our Board of Directors appointed Robert Kimball President and Acting Chief Executive Officer in January 2010 and commenced a search for a
permanent Chief Executive Officer. Following this search, Mr. Kimball was appointed Chief Executive Officer in July 2010.

The Company implemented a company-wide restructuring and simplification of the business, which included a separation of our Rhapsody joint
venture and a reorganization of the management of our businesses and product lines. As a result of these changes, we reduced our headcount,
overhead and other operating costs and discontinued certain unprofitable products and services offerings. These changes were difficult and
internally disruptive, creating uncertainty for officers and employees.

As a result of the Company s first ever change in Chief Executive Officer, the Compensation Committee developed 2010 executive compensation
programs that were designed to encourage the retention and commitment of our key senior executive team during this challenging time,
including the following:

determination of fair and competitive overall annual compensation for the President and Acting Chief Executive Officer and other
executive officers;

establishment of new retention and change-in-control arrangements with key executive officers;

determination of fair and competitive compensation of the Chief Executive Officer upon the conclusion of the CEO search; and

payment of fair severance to certain officers whose employment terminated in connection with the Company s strategic business
changes.
The discussion that follows elaborates on the decision-making process governing the compensation of our Named Executive Officers, our
compensation philosophy, and the specific elements of compensation paid to our Named Executive Officers in 2010.

Role of the Compensation Committee

The Compensation Committee of the Board of Directors is responsible for the oversight of our executive compensation program. Each director
who served on the Compensation Committee in 2010 was, and each current member of the Compensation Committee is, a a non-employee
Director within the meaning of SEC Rule 16b-3, an outside Director within the meaning of IRC Section 162(m), and an independent Director
under Nasdaq stock exchange listing rules. The Compensation Committee s purpose is to discharge the Board s responsibilities relating to
compensation of our executive officers and to adopt policies that govern our compensation and benefit programs in a manner that supports our
business strategy. The Compensation Committee has overall responsibility for approving and evaluating our executive officer compensation
plans, policies and programs, including:

Table of Contents 13
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periodically reviewing and making recommendations to the independent members of our Board of Directors regarding the
agreements with, and compensation of, the Chief Executive Officer;

periodically reviewing and establishing the agreements with, and compensation of, our executive officers other than the Chief
Executive Officer;

establishing and revising employee incentive compensation plans (other than with respect to the Chief Executive Officer);

carrying out duties assigned to the Compensation Committee under any stock option plan or other plan and granting stock options
and other equity awards to officers of the Company (other than the Chief Executive Officer);

Table of Contents
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overseeing the Company s compensation programs, including programs for the Board of Directors and non-executive employees;

conducting an annual risk assessment related to the Company s employee compensation policies and practices; and

performing duties as assigned by the Board of Directors.
The Compensation Committee may delegate authority to subcommittees, retain or terminate any compensation consultant and obtain advice and
assistance from internal or external legal, accounting or other advisers. In 2010, the Compensation Committee retained Frederic W. Cook & Co.,
Inc. ( Cook ) as its independent third party consultant.

Role of Management in Compensation Decisions

The Compensation Committee invites our Chief Executive Officer, and/or certain other executives including our Senior Vice President and
Chief Financial Officer and our Vice President, Global Human Resources, to attend its meetings and also convenes executive sessions without
management present. Our Chief Executive Officer, together with the Compensation Committee, assesses the performance of our executive
officers. Our Chief Executive Officer consults with other members of management and makes recommendations to the Compensation
Committee regarding base salaries, bonus targets and actual payments, performance goals and weightings and equity compensation awards for
executive officers other than the Chief Executive Officer. The Compensation Committee can consider these recommendations and the
recommendations provided by independent compensation consultants, but the Compensation Committee has final authority to exercise its
discretion in setting compensation amounts or awards for executives other than the Chief Executive Officer and is bound by neither the
recommendations of the Chief Executive Officer nor those of any consultant. The Compensation Committee meets without the Chief Executive
Officer or other members of management present during deliberations concerning the Chief Executive Officer s compensation and makes
recommendations regarding CEO compensation for approval by the independent members of the Board of Directors in compliance with the
Compensation Committee Charter.

Compensation Objectives

In establishing executive compensation in 2010, the Compensation Committee was generally guided by the following objectives:

Attract, motivate and retain the best executives. Given the complexity of our industry, the compensation packages provided to our
executive officers should be sufficient to attract, motivate and retain the exceptional leaders needed to achieve RealNetworks
corporate business goals and drive long-term shareholder value.

Establish executive compensation that is linked to both company and individual performance. Executive compensation should
include compensation elements that reward individual performance as measured against established annual and strategic business
goals.

Consider individual executive responsibility and accountability. Executive compensation should appropriately reflect varying
degrees of responsibility, accountability and impact on the overall business.

Ensure compensation is competitive. Executive compensation should be established at levels that are competitive with the
compensation paid by similarly situated companies with which RealNetworks competes for talent and shareholder investment.

Provide pay incentives that closely align executives interests with the long-term interests of our shareholders. Executive
compensation should be designed to motivate executives to build a growing, profitable and sustainable business. This can best be
achieved by encouraging our executive officers to conceive, develop and market the best products and services in our chosen markets
and to exceed customer expectations.
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Elements of Compensation

For 2010, the principal elements of compensation for our Named Executive Officers were:

base salary as compensation for services provided to RealNetworks generally established based on competitive benchmarking,
comparative compensation levels of the senior executive officers and individual performance;

performance-based short-term cash incentive compensation through the RealNetworks, Inc. 2010 Executive MBO Plan (the 2010
MBO Plan ) to provide rewards for the achievement of key short-term financial performance of RealNetworks and the completion of
specified business milestones given RealNetworks restructuring activities planned for 2010;

10
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long-term equity incentive compensation to align the interests of our executive officers with those of RealNetworks shareholders;
and

benefits, including retention, severance and change in control benefits to encourage the continued employment and commitment of
the key senior executive team during an unprecedented period of change at RealNetworks.
RealNetworks does not have established programs under which executive perquisites are offered. RealNetworks does not offer guaranteed
payouts under its performance-based cash incentive compensation plans or executive retirement plans that are not provided to the broad U.S.
employee population.

The Named Executive Officers in 2010 are listed below. There are more than five Named Executive Officers due to the Company s
reorganization efforts during the year.

Robert Glaser, Founder, Chairman of the Board and Former Chief Executive Officer: Mr. Glaser resigned as the Chief Executive Officer in
January 2010, having served in that capacity since 1994 when he founded the Company. He continues to serve as Chairman of the Board.

Robert Kimball, President and Chief Executive Officer: Mr. Kimball was promoted to President from Executive Vice President, Legal and
Business Affairs, General Counsel and Corporate Secretary in January 2010, upon the resignation of Mr. Glaser as Chief Executive Officer.
Concurrent with the promotion to President, Mr. Kimball was also appointed Acting Chief Executive Officer in January 2010 while the
Company conducted a search for a Chief Executive Officer to replace Mr. Glaser. Mr. Kimball was ultimately chosen as the Chief Executive
Officer in July 2010 and was promoted to that role. Mr. Kimball resigned as President and Chief Executive Officer in March 2011.

Michael Eggers, Senior Vice President, Chief Financial Officer and Treasurer: Mr. Eggers continues to serve as Senior Vice President, Chief
Financial Officer and Treasurer, a role in which he has served since February 2006.

Michael Lunsford, Interim Chief Executive Officer: Mr. Lunsford served as Executive Vice President, Technology Products and Solutions and
Media Software and Services in 2010 and was appointed Interim Chief Executive Officer in March 2011 following Mr. Kimball s resignation as
President and Chief Executive Officer.

Hank Skorny, Senior Vice President, and Chief Strategy Officer: Mr.Skorny served as Senior Vice President, Media Cloud Computing and
Services in 2010 and was appointed Senior Vice President and Chief Strategy Officer in January 2011.

Tracy D. Daw, Chief Legal Officer and Corporate Secretary: Mr. Daw began 2010 as Vice President, Corporate Development, Deputy General
Counsel and Corporate Secretary, which was one of the Company s top legal positions after the promotion of Mr. Kimball. In August 2010,
Mr. Daw was promoted to Chief Legal Officer in light of his performance since taking over for Mr. Kimball.

John Barbour, Former President, Games Division: Mr. Barbour was hired in October 2008 for the purpose of becoming the Chief Executive
Officer of the Games division following a planned separation of that business. The separation of the Games division was delayed and ultimately
did not occur following the Company s reorganization in 2010 and Mr. Barbour s employment was terminated in August 2010.

2010 Base Salary. We provide Named Executive Officers and other employees with base salary to compensate them for services rendered to
RealNetworks, to pay their for day-to-day role and responsibilities, and to meet our objective of attracting and retaining executive talent needed
to run our business. Base salaries for Named Executive Officers are determined for each executive based on position, responsibility, experience
and competitive market data. When determining base salaries, the Compensation Committee also considers other factors including the salaries
established for comparable positions in companies in our industry, salaries paid to executives at other companies with which we compete for
comparable talent, the historical and relative compensation levels of our executives and the executive s performance in the preceding year. Base
salaries are adjusted from time to time to recognize various levels of responsibility, promotions, individual performance, market conditions and
internal equity issues. Certain Named Executive Officers were provided two adjustments during 2010 to recognize promotions that occurred as a
result of the business reorganization.

11
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In February 2010, the Compensation Committee approved the following increases in the annual base salaries of Messrs. Kimball, Eggers,
Lunsford, Skorny and Daw based on individual performance and in recognition of the increased scope of their roles and responsibilities as
RealNetworks entered into a transition period following Mr. Glaser s resignation as Chief Executive Officer in January 2010:

Name Salary Increase Base Salary Effective Date
Robert Kimball 14.9% $ 425,000 February 2010
Michael Eggers 20.0% $ 350,000 February 2010
Michael Lunsford 8.1% $ 400,000 February 2010
Hank Skorny 6.0% $ 350,000 February 2010
Tracy D. Daw 4.3% $ 245,000 February 2010

The annual base salary of Mr. Kimball, who was Acting Chief Executive Officer in February 2010, was established at slightly above the median
of the annual base salaries of presidents and the second highest paid officer in a peer group of 14 companies used to survey the competitive
market in which RealNetworks competes for executive talent (the 2010 Compensation Peer Group ). The companies comprising the 2010
Compensation Peer Group are set forth in the section captioned Benchmarking beginning on page 22. The rationale was that if Mr. Kimball
was not promoted to Chief Executive Officer, the Company would have the ability to retain his services as a President at a market rate (which
was above the median to reflect the fact that most presidents do not have experience acting as public company chief executive officers). The
annual base salary of Mr. Eggers effective in February 2010 was established at approximately the 30™ percentile of the annual base salaries of
similarly situated chief financial officers in the 2010 Compensation Peer Group. The size of the increase reflected the fact that he had
historically been paid below the market rate for chief financial officers and that leadership in the areas of finance and investor relations was
going to be critical in 2010 following the departure of the Company s founder and Chief Executive Officer. The annual base salary of

Mr. Lunsford effective in February 2010 was established at between the median and the average of the annual base salaries of peer company
division heads in the 2010 Compensation Peer Group. The annual base salary of Mr. Skorny effective in February 2010 was established at
approximately the median of the annual base salaries of similarly situated executives in the 2010 Compensation Peer Group and was also set to
be equal to Mr. Eggers salary for internal parity. The annual base salary of Mr. Daw effective in February 2010 was established based on a
review of the salaries of internal peers having similar roles and responsibilities, together with market data derived from the WorldatWork Salary
Budget Survey and the Radford executive compensation survey. Mr. Daw was not a senior officer in February 2010, which was before his
August 2010 promotion to Chief Legal Officer. The Compensation Committee did not adjust Mr. Barbour s annual base salary in February 2010
because it believed that Mr. Barbour was already paid properly for his role and responsibilities at the time and because the separation of the
Games business had been delayed.

Effective July 2010, the Compensation Committee and the independent members of the Board of Directors approved the following increase in
the annual base salary of Mr. Kimball in connection with his appointment as Chief Executive Officer upon the conclusion of the CEO search
process:

Name Salary Increase Base Salary Effective Date

Robert Kimball 23.5% $ 525,000 July 2010
The annual base salary of Mr. Kimball effective in July 2010 was established at the 25™ percentile of chief executive officers in the 2010
Compensation Peer Group. This below-median position was chosen to reflect the fact that he did not have experience as a chief executive
officer, with the expectation that salary would be increased to median over time as he gained experience in the role. In recognition of
Mr. Kimball s potentially temporary service as Acting Chief Executive Officer of RealNetworks, he was also provided a milestone award
consisting of a cash bonus in the amount of $100,000 that was payable in July 2010. The Compensation Committee also offered Mr. Kimball the
choice of receiving an additional award of either options for the purchase of 60,000 shares of RealNetworks common stock, or a cash bonus
award of $75,000 payable in July 2010. Mr. Kimball elected to receive an award of 60,000 stock options that vested as to 50% of the shares
subject to the options on July 12, 2010, with the remaining options vesting on January 12, 2011. The stock options granted to Mr. Kimball were
granted with an exercise price equal to the closing price of RealNetworks common stock on the grant date of February 17, 2010. The purpose of
this additional $175,000-equivalent in cash milestone payments and options was to bridge the gap between Mr. Kimball s compensation as
President and the median for a full time chief executive officer. The one-time bonus and option arrangement was viewed as a way to pay for the
temporary role without a permanent increase in compensation to a chief executive officer level. The milestone bonus was made payable six
months into his tenure as Acting Chief Executive Officer because the Compensation Committee believed that the new Chief Executive Officer
would be known by that time.

In August 2010, the Compensation Committee approved the following increase in the annual base salary of Mr. Daw in connection with his
promotion to Chief Legal Officer, which role was vacant following Mr. Kimball s promotion:
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16.3% $ 285,000
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Effective Date
August 2010
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The annual base salary of Mr. Daw effective in August 2010 was established at approximately the 50 percentile of competitive market rates for
similarly situated executives in a peer group of companies having target annual revenues of between $200 million and $500 million as described
under the caption Benchmarking-Tracy D. Daw on page 22.

2010 Performance-based Cash Incentive Compensation. The Compensation Committee and the other independent members of the Board of
Directors of RealNetworks approved the 2010 MBO Plan, which is a bonus plan that pays cash awards to participants based on performance
targets that are established at the beginning of each six-month measurement period during the 2010 calendar year. The 2010 MBO Plan was a
transitional cash incentive plan and was designed to recognize (i) the achievement of financial stability of RealNetworks, (ii) the effective
execution of transformational strategic milestones and (iii) the outstanding performance of the key executives necessary to achieve desired
business results. The Compensation Committee determined that establishing six-month measurement periods under the 2010 MBO Plan would
effectively align rewards with the achievement of short-term goals that are required to achieve long-term shareholder value. The six-month
horizon was chosen because the rapid changes in the business shortened the planning horizon and made it necessary to emphasize the
importance of shorter-term milestones that supported the business and leadership reorganization. The Committee also wanted to be able to
re-consider the business strategy in the second half of the year, after the planned separation of Rhapsody, with new incentive goals to match the
evolving business. The Committee also determined that while Mr. Eggers had participated in a separate discretionary cash bonus program in the
past, it was now appropriate to include him as an eligible participant in the 2010 MBO Plan in order to achieve alignment with the other
members of the senior executive team during the Company s transformational business period.

Participants in the 2010 MBO Plan include Messrs. Kimball, Eggers, Lunsford, Skorny, Daw and Barbour, and certain other officers and
employees of RealNetworks. Mr. Barbour participated in the 2010 MBO Plan for the First Measurement Period (as defined below), but his
subsequent employment termination effective August 13, 2010 precluded his participation in the Second Measurement Period.

In the first quarter of 2010, the Compensation Committee and the other non-employee members of the Board approved performance targets and
payout mechanics under the 2010 MBO Plan for the first six-month measurement period beginning January 1, 2010 and ending on June 30, 2010
(the First Measurement Period ). In August 2010, the Compensation Committee approved performance targets and payout mechanics under the
2010 MBO Plan for the second six-month measurement period beginning July 1, 2010 and ending December 31, 2010 (the Second Measurement
Period ). For the First and Second Measurement Periods, cash awards were based on financial metrics consisting of revenue, operating expenses
and adjusted EBITDA, as defined and reported externally by the Company, as well as on key business milestones. The Compensation

Committee believed that balanced financial performance will drive sustained value creation, and therefore, the 2010 MBO Plan was established
with multiple financial metrics on which performance was measured.

The target payout under the 2010 MBO Plan for the First and Second Measurement Periods for each of Messrs. Kimball, Eggers, Lunsford,
Skorny and Daw, and for the First Measurement Period for Mr. Barbour, was based 75% on the achievement of RealNetworks consolidated
revenue, operating expense and EBITDA targets, with each financial metric having equal weight to reflect the importance of maintaining
shareholder value, and 25% on the achievement of business milestones related to the simplification and reorganization strategy. Under the 2010
MBO Plan, for the First and Second Measurement Periods, consolidated (i) revenue was included as a performance metric because it was a key
element of RealNetworks 2010 business plan, (ii) operating expenses were included as a performance metric because 2010 was a
transformational year for RealNetworks and reducing operating costs was a key element of achieving financial stability, and (iii) EBITDA was
included as a performance metric in order to provide rewards to our Named Executive Officers for achieving short-term profitability.

13
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The 2010 Executive MBO Plan was divided into two equal planning and measurement periods in order to support setting appropriate goals
during a year of rapid change. However, the Company managed compensation using annual target bonus as expressed as a percent of annual
salary and then dividing the target bonus into two equal parts to reflect the six-month performance periods. The following table shows the 2010
target and actual performance-based cash incentive compensation under the 2010 MBO Plan for the Named Executive Officers, including the
President and Chief Executive Officer:

2010 MBO Plan
Average 2010 MBO Plan Actual
Annual Annual Cash
Target Cash Incentive Incentive
Compensation Earned
2010 MBO Plan Target 2010 MBO Plan Actual (asa (asa
Annual Cash Annual Cash percentage of percentage of
Incentive Incentive annual base annual base
Name Compensation Earned salary) salary)
Robert Kimball(1) $ 462,708 $ 523,220 98% 111.2%
Michael Eggers(2) $ 251,556 $ 281,766 73% 81.6%
John Barbour(3) $ 450,000 $ 224,483 100% 99.8%
Tracy D. Daw(4) $ 91,750 $ 98,941 35% 38.3%
Michael Lunsford $ 298,125 $ 332,626 75% 83.7%
Hank Skorny(5) $ 156,750 $ 166,987 45% 47.9%

(1) In January 2010, the target performance-based cash incentive compensation under the 2010 MBO Plan for Mr. Kimball was 75% of his
annual base salary and was increased to 100% of his annual base salary in February 2010 in connection with his promotion to President
and Acting Chief Executive Officer.

(2) InJanuary 2010, the target performance-based cash incentive compensation under the 2010 MBO Plan for Mr. Eggers was 45% of his
annual base salary and was increased to 75% of his annual base salary in February 2010 in connection with his expanded role and
responsibilities following the resignation of Mr. Glaser as Chief Executive Officer in January 2010.

(3) The target performance-based cash incentive compensation shown for Mr. Barbour represents his full-year target award under the 2010
MBO Plan. The actual performance-based cash incentive compensation shown for Mr. Barbour represents his 2010 MBO payout for the
First Measurement Period. Mr. Barbour did not earn a 2010 MBO payout for the Second Measurement Period because the Company
terminated his employment effective August 13, 2010.

(4) The target payout under the 2010 MBO Plan as a percentage of annual base salary for Mr. Daw was 30% in the First Measurement Period
and for the portion of the Second Measurement Period beginning July 1, 2010 through September 1, 2010. Effective August 18, 2010,
Mr. Daw was promoted to Chief Legal Officer and his target payout under the 2010 MBO plan was increased to 45% for the remainder of
the Second Measurement Period, which is consistent with the target payout for executive officers having similar roles and responsibilities.

(5) 1In 2010, Mr. Skorny was eligible to earn additional performance-based cash incentive compensation equal to 30% of his annual base salary
as described below.
The corporate revenue, EBITDA, and expense goals for the First and Second Measurement Periods were established to reflect our budget for
each period, which evolved during the year following the separation of the Rhapsody joint venture, as well as other efforts to reduce costs,
simplify and rationalize operations. The 2010 transformation caused the Compensation Committee to establish performance goals for the First
and Second Measurement Periods that are conservative compared to the Company s previous performance-based cash incentive plans. The
Compensation Committee recognized the importance of incentivizing the Company s executives to achieve financial stability of the organization
and effective execution of transformational strategic milestones in 2010, and therefore it designed the 2010 MBO Plan to be a transitional plan
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that included both business milestones and quantitative financial metrics. The general design of the 2010 MBO Plan was substantially the same
in the First and Second Measurement Periods, with differences in specific business milestones as well as the EBITDA-based payout mechanics
that were attributed to significant differences in budgeted EBITDA in the First and Second Measurement Periods.

The corporate revenue, EBITDA and operating expense targets against which performance under the 2010 MBO Plan was measured in the First
and Second Measurement Periods were as follows:

First Half 2010 Second Half 2010
$ (in
millions) $ (in millions)
Corporate Revenue 217.2 197.8
Corporate EBITDA 0.4 9.7
Corporate Operating Expense 171.8 155.7
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The business milestones for the First Measurement Period were established in connection with the transition following the resignation of

Mr. Glaser as the Company s Chief Executive Officer and included milestones related to the reduction of operating costs, the reorganization of
the business and the achievement of specific restructuring and transformational objectives. The business milestones of (a) operating the
Company through the leadership transition, (b) simplifying the Company s operations, (c) restructuring the business and (d) growing the
business, each constituted 6.25% of the 25% weight attributed to the achievement of business milestones in the First Measurement Period.

The business milestones for the Second Measurement Period included the development of new product initiatives, the achievement of additional
reductions in operating costs, continued efforts related to the reorganization of the business and the consolidation and simplification of the
Company s international operations. The business milestones of (a) simplifying the Company s operations, (b) restructuring the business and
(c) growing the business, each constituted 8.33% of the 25% weight attributed to the achievement of business milestones in the Second
Measurement Period.

The 2010 MBO Plan was designed to focus all executive officers on the achievement of a uniform set of key objectives and performance was
measured against established goals on the same basis for all executive officers.

For the First Measurement Period, for Messrs. Kimball, Eggers, Lunsford, Skorny, Daw and Barbour, no portion of the target payout based on
revenue and operating expense goals would have been paid if less than 90% of the revenue and operating expense targets had been achieved. For
achievement of 90% or greater of the revenue and operating expense targets, each of Messrs. Kimball, Eggers, Lunsford, Skorny, Daw and
Barbour were paid linearly based on the level of achievement of the revenue and operating expense targets. For example, 95% goal achievement
would fund 95% of the target bonus for that goal. The payouts based on revenue and operating expense goals were uncapped in the First and
Second Measurement Periods because the Compensation Committee determined that the likelihood of overachievement of the budgeted revenue
and operating expense targets was low. In addition, the Compensation Committee desired to provide for increased payouts for incremental
revenue generation and reduced operating expenses in order to align the level of rewards with the level of attainment of these key financial
objectives. Payouts to each of Messrs. Kimball, Eggers, Lunsford, Skorny, Daw and Barbour based on achievement of the EBITDA target were
capped at 100%, and no portion of the payout based on EBITDA would have been paid if less than 100% of the EBITDA target had been
achieved. This binary arrangement was to reflect the fact that the corporate EBITDA goal was lower than past periods and was a small number
established at less than one million dollars.

A summary of the 2010 MBO Plan payout mechanics based on financial metrics for the First Measurement Period is as follows:

Revenue and Operating Expense EBITDA
Attainment Incentive Payout Attainment Incentive Payout
<90% No payout <100% No payout
90%+ Linear payout >100%+ Capped at 100%

For the Second Measurement Period, for Messrs. Kimball, Eggers, Lunsford, Skorny and Daw, no portion of the target payout based on revenue
and operating expense goals would have been paid if less than 90% of the revenue and operating expense targets had been achieved. For
achievement of 90% or greater of the revenue and operating expense targets, each of Messrs. Kimball, Eggers, Lunsford, Skorny and Daw were
paid linearly based on the level of achievement of the revenue and operating expense targets. For each of Messrs. Kimball, Eggers, Lunsford,
Skorny and Daw, no portion of the target payout based on EBITDA would have been paid if less than 50% of the EBITDA target had been
achieved. The payout threshold for achievement of the EBITDA target was 100% for the First Measurement Period because the EBITDA target
for that period was a small number and accordingly, the target performance would either be attained or not. The EBITDA target for the Second
Measurement Period was a higher number, reflecting significant improvement over the first half, so the Compensation Committee determined to
structure payouts on a linear basis for achievement above a minimum 50% attainment threshold. For achievement of 50% or greater of the
EBITDA target, each of Messrs. Kimball, Eggers, Lunsford, Skorny and Daw were paid linearly based on the level of achievement of the
EBITDA target. The EBITDA-based payouts to Messrs. Kimball, Eggers and Lunsford were capped at 200% and the EBITDA-based payouts to
Messrs. Skorny and Daw were capped at 160%. A higher cap on the EBITDA-based payout was established for Messrs. Kimball, Eggers and
Lunsford to reflect their responsibilities and the impact and importance of their positions within RealNetworks.

A summary of the 2010 MBO Plan payout mechanics based on financial metrics for the Second Measurement Period is as follows:

Revenue and Operating Expense EBITDA
Attainment Incentive Payout Attainment Incentive Payout
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* Capped at 200% for Messrs. Kimball, Eggers and Lunsford; capped at 160% for Messrs. Skorny and Daw.

For achievement of business milestones that were established at the beginning of the First and Second Measurement Periods, the Compensation
Committee reviewed and approved attainment results at the end of such measurement period and considered, but was not bound by, the
recommendations of our President and Chief Executive Officer in determining the level of such attainment.

Performance target and actual attainment in the First and Second Measurement Periods under the 2010 MBO Plan were as follows:

First First Second Second
Measurement Measurement Measurement Measurement
Period Target Period Actual First Period Target Period Actual
Attainment Attainment Measurement Attainment Attainment
$(in $(in Period Payout $(in $(in Second Measurement
Performance Metric millions) millions) Attainment millions) millions) Period Payout Attainment
Corporate Revenue 217.2 217.5 100.14 % 197.8 183.3 92.66 %
Corporate EBITDA 0.4 6.3 1,806.44% (1) 9.7 19.9 205.76 % (2)
Corporate Operating Expense 171.8 167.3 102.68 % 155.7 129.5 102.25%
Corporate Milestones 3) 3) 96.25% A3) A3) 80.00%
Overall Attainment 99.77 % 123.23% /113.23% (4)

(1) The payout attainment based on corporate EBITDA in the First Measurement Period was capped at 100% for all Named Executive
Officers.

(2) The payout attainment based on corporate EBITDA in the Second Measurement Period was capped at 200% for Messrs. Kimball, Eggers
and Lunsford, and 160% for Messrs. Daw and Skorny.

(3) The business milestones for the First Measurement Period were established in connection with the transition following the resignation of
Mr. Glaser as the Company s Chief Executive Officer and included milestones related to the reduction of operating costs, the
reorganization of the business and the achievement of specific restructuring and transformational objectives. The business milestones for
the Second Measurement Period included the development of new product initiatives, the achievement of additional reductions in
operating costs, continued efforts related to the reorganization of the business and the consolidation and simplification of the Company s
international operations. The weighting of the business milestones in the First and Second Measurement Periods is described under the
caption 2010 Performance-based Cash Incentive Compensation beginning on page 13.

(4) The overall payout attainment in the Second Measurement Period for Messrs. Kimball, Eggers and Lunsford was 123.23%. The overall
payout attainment in the Second Measurement Period for Messrs. Daw and Skorny was 113.23%.

In 2010, Messrs. Kimball, Eggers, Lunsford, Skorny, Daw and Barbour earned performance-based cash incentive compensation under the 2010

MBO Plan as follows:

First First Second Second Total 2010

Measurement Measurement Measurement Measurement Performance-Based

Period Target Period Actual Period Target Period Actual Cash Incentive
Name Payout Payout Payout Payout Earned
Robert Kimball $ 200,208 $ 199,748 $ 262,500 $ 323,473 $ 523,221
Michael Eggers $ 120,306 $ 120,030 $ 131,250 $ 161,736 $ 281,766
Michael Lunsford $ 148,125 $ 147,784 $ 150,000 $ 184,841 $ 332,625
Hank Skorny $ 78,000 $ 77,821 $ 78,750 $ 89,167 $ 166,988
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Tracy D. Daw $ 36,750 $ 36,665 $ 55,000 $ 62275 $ 98,940
John Barbour(1) $ 225,000 $ 224,483 $ 224,483

(1) Mr. Barbour did not earn a 2010 MBO payout for the Second Measurement Period because the Company terminated his employment
effective August 13, 2010.
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Mr. Skorny. In 2010, Mr. Skorny was eligible to earn additional performance-based cash incentive compensation having a payout target equal to
30% of his annual base salary (the Skorny Incentive Plan ) in consideration of his leadership of the development of the Company s media cloud
service offering. This additional incentive was agreed to in 2010 based on the potential importance of the new media cloud offering to the
Company s future value and the necessity of properly building out the related technology and services. For the First Measurement Period, payout
attainment under the Skorny Incentive Plan was based equally on the achievement of special project-related milestones and operating expense
targets. For the Second Measurement Period, payout attainment under the Skorny Incentive Plan was based on revenue and operating expense
targets and special project-related milestones. In the First Measurement Period, no portion of the target payout based on operating expense goals
would have been paid if less than 90% of the operating expense goals had been achieved. The Compensation Committee reviewed and approved
attainment results under the Skorny Incentive Plan at the end of the First and Second Measurement Periods and considered, but was not bound
by, the recommendations of our President and Chief Executive Officer in determining the level of such attainment. Notwithstanding the
performance and payout targets established under the Skorny Incentive Plan, the Compensation Committee had the discretion to increase,
decrease or eliminate an award before it was paid.

The Compensation Committee determined that attainment of the performance goals under the Skorny Incentive Plan in the First Measurement
Period was 100% because actual operating expenses were below budget and the other media cloud-based business milestones established for the
First Measurement Period had been achieved. The Compensation Committee determined that attainment of the performance goals under the
Skorny Incentive Plan in the Second Measurement Period was 50% because certain milestones related to the development and launch of the
Company s media cloud product were not achieved.

In 2010, Mr. Skorny earned performance-based cash incentive compensation under the Skorny Incentive Plan as follows:

First Measurement

First Measurement Second Measurement Second Measurement
Period Period Period
Period Attainment Payout Amount Attainment Payout Amount
100% $ 52,000 50% $ 26,250

2010 Retention Arrangements. In light of the transitional activities resulting from the departure in January 2010 of the Company s only Chief
Executive Officer since its founding and the desire to retain the key senior executive team, as well as to reinforce and encourage the continued
attention and commitment of certain key executives to their duties without distraction during a challenging period for the Company, the
Compensation Committee approved retention letter agreements in January 2010 between the Company and certain key employees, including
Messrs. Kimball, Eggers, Lunsford, Skorny and Daw (the Retention Agreements ). The Compensation Committee engaged Cook to provide
analysis and advice with respect to the development of the Retention Agreements, which were viewed as a pragmatic necessity during the period
of rapid change in leadership and business priorities that followed Mr. Glaser s departure as CEO and the subsequent CEO search. The amounts
were determined following a review of other companies with market cap below $4.0 billion that had used retention awards during periods of
uncertainty, with an eye towards balancing the cost to the Company with materiality to executives and the potential cost to replace key
employees that may choose to leave rather than work through a difficult period. The agreements provide for the payment of cash bonuses to the
Named Executive Officers as described below:

Name Retention Bonus Amount

Robert Kimball $ 850,000 (2x February 2010 salary)
Michael Eggers $ 700,000 (2x February 2010 salary)
Michael Lunsford $ 800,000 (2x February 2010 salary)
Hank Skorny $ 700,000 (2x February 2010 salary)
Tracy D. Daw $ 285,000 (1x February 2011 salary)

Two-thirds of each of the retention bonuses for Messrs. Kimball, Eggers, Lunsford and Skorny was payable on February 1, 2011. The remaining
one-third of the total amount of each such bonus is scheduled to be paid on August 1, 2011, subject to the continued employment of the
respective executive officer through each such date. For Mr. Daw, whose target bonus was considerably lower since he had not yet been
promoted to Chief Legal Officer, 100% of his retention bonus was paid on February 1, 2011. Following his resignation as President and Chief
Executive Officer in March 2011, Mr. Kimball received 100% of the portion of his retention bonus that was scheduled to be paid on August 1,
2011, which was pursuant to the terms of Mr. Kimball s Retention Agreement and a Separation and Release Agreement between RealNetworks
and Mr. Kimball, effective April 15, 2011, in connection with his resignation (the Kimball Separation Agreement ).
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The amounts of the retention bonuses for Messrs. Kimball, Eggers, Lunsford, Skorny and Daw were determined based on a multiple of annual
base salary. The multiple, which ranged from 1.0 to 2.0, is based upon the Named Executive Officer s relative level of responsibility and
potential impact on RealNetworks overall performance. The payment schedule and payment amounts were determined for Messrs. Kimball,
Eggers, Lunsford and Skorny in consideration of their critical roles within RealNetworks, to ensure executive continuity and retention for up to
18 months, and in recognition that the first 12 months of RealNetworks transformational activities were expected to present the most difficult
challenges. The Company believed that these periods would provide sufficient time to find the permanent CEO and effect much of the business
transformation.

Under the Retention Agreements, one-half of the maximum amount is guaranteed to be paid. On each scheduled payment date, subject to the
continued employment of the respective executive officer, Messrs. Kimball, Eggers, Lunsford, Skorny and Daw were each to receive 50% of the
scheduled amount of his respective bonus, and the remaining 50% (or lesser amount) was to be paid only if approved by the Compensation
Committee, at its discretion. The Committee chose to retain this ability to exercise discretion as to the performance of executives in order to
ensure the full award was not paid to anyone whose performance during the retention period was not up to expectations. In the event of the
termination of Messrs. Kimball, Eggers, Lunsford, Skorny or Daw without cause or resignation for good reason (as such terms are defined in the
Change in Control and Severance Agreement for each of Messrs. Kimball, Eggers, Lunsford, Skorny and Daw as described under the caption
Severance and Change in Control Benefits on page 20), the terminated executive officer is entitled to receive the unpaid portion of the
maximum retention bonus amount that otherwise is scheduled to be paid after such termination. In the event of the death or permanent disability
of Messrs. Kimball, Eggers, Lunsford, Skorny or Daw, the Company will pay a prorated amount of the respective retention bonus (less any
amounts previously paid), with any payout of the discretionary portion remaining subject to the Compensation Committee s discretion.

On January 31, 2011, after considering the recommendations of the Chief Executive Officer, the Compensation Committee approved 100% of
the discretionary portion of the retention bonus payments scheduled to be paid on February 1, 2011 for Messrs. Kimball, Eggers, Lunsford and
Daw based on the quality of their overall performance and their high degree of effort in their respective areas of responsibility and oversight, and
85% of the discretionary portion of the bonus payment scheduled to be paid on February 1, 2011 for Mr. Skorny based on his achievement of
objectives related to the development and launch of RealNetworks media cloud service offering.

Long-term Equity Incentive Compensation. RealNetworks long-term incentive program is designed to motivate our executive officers to focus
on long-term company performance through equity awards and to serve as a tool in attracting and retaining key executive officers. The Company
grants annual officer equity awards between the median and the 75™ percentile of peer companies and also provides equity at the time of senior
officer promotions to align executive interests with their new roles.

The equity awards granted to the Named Executive Officers in 2010 are as follows:

Name Type of Award No. Granted  Grant Date Grant Purpose

Robert Kimball(1) Stock Options 415,000 February 2010 Annual President Award

Robert Kimball(1) Stock Options 85,000 February 2010 Promotion to President

Robert Kimball Stock Options 60,000 February 2010 In lieu of $75,000 cash for

Acting CEO duties

Robert Kimball Restricted Stock Units 125,000 September 2010 Promotion to CEO

Michael Eggers Stock Options 400,000 February 2010 Annual CFO Award

Michael Lunsford Annual Large Division Head
Stock Options 400,000 February 2010 Award

Hank Skorny Annual Small Division Head
Stock Options 135,000 February 2010 Award

Tracy D. Daw Stock Options 110,000 January 2010 Annual VP Award

Tracy D. Daw Promotion to Chief Legal
Stock Options 160,000  September 2010 Officer

(1) The annual award of 415,000 stock options and the promotion award of 85,000 stock options granted to Mr. Kimball in February 2010

were granted as a single award of 500,000 stock options.
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In February 2010, Messrs. Kimball, Eggers and Lunsford were awarded 500,000, 400,000 and 400,000 stock options, respectively, in connection
with their expanded roles and responsibilities as RealNetworks entered into a transitional period following the resignation of RealNetworks
former Chief Executive Officer and in recognition of their individual performance. Mr. Kimball s award was specifically sized to recognize his
promotion to President (85,000 options) and to provide a competitive ongoing annual award for his President role (415,000 options). Mr. Skorny
was awarded 135,000 stock options in February 2010 and Mr. Daw was awarded 110,000 stock options in January 2010. The stock options
awarded to Messrs. Skorny and Daw were granted in connection with the annual executive performance review process. The Compensation
Committee determined the size of the equity awards granted to Messrs. Kimball, Eggers and Lunsford in February 2010 based on Cook s analysis
and advice provided in 2010 with respect to the compensation of certain of our executive officers, including Messrs. Kimball, Eggers and
Lunsford (the "2010 Cook Data") and granted equity awards to these executives at or above the 75™ percentile of similarly situated executives in
the 2010 Compensation Peer Group. This position was to provide a reward opportunity for successfully executing the next generation strategy
and increasing shareholder value. When these February 2010 equity awards were subsequently benchmarked by Cook in October 2010, they
were found to be below the 75 percentile of the new peer group, which was updated to reflect the Company s smaller size following the
separation of Rhapsody. The Compensation Committee also considered the existing equity holdings of Messrs. Kimball, Eggers and Lunsford
when determining the size of the equity awards granted to these executives in February 2010, specifically the retentive value, the opportunity to
benefit from future equity appreciation and the vested versus unvested equity holdings of each executive officer. The Compensation Committee
determined the size of the equity awards granted to Messrs. Skorny and Daw in February 2010 and January 2010, respectively, based on
individual performance and equity award guidelines established for executives having similar roles and responsibilities.

In September 2010, Mr. Kimball was awarded 125,000 restricted stock units ( RSUs ) in connection with his promotion to Chief Executive
Officer and Mr. Daw was awarded 160,000 stock options in connection with his promotion to Chief Legal Officer. With respect to Mr. Kimball,
the independent members of the Board of Directors determined that the size of Mr. Kimball s RSU award, together with the increases in his
compensation approved earlier in 2010, appropriately recognized his promotion to Chief Executive Officer and provided sufficient incentive in
his role as President and Chief Executive Officer. The Committee chose to use RSUs to enhance retention and limit dilution from the award.
With respect to Mr. Daw, the Compensation Committee considered the size of a typical stock option grant to a newly hired Senior Vice
President and granted a stock option award to Mr. Daw that, together with the stock options granted to Mr. Daw in January 2010, appropriately
recognized Mr. Daw s promotion to Chief Legal Officer. In both cases, the mid-year promotion award amounts were offset by grants already
provided during the year, so that the annual total was consistent with the desired grant position.

The exercise price of each of the stock options granted to Messrs. Kimball, Eggers, Lunsford, Skorny and Daw is equal to the closing price of
RealNetworks common stock on the respective grant dates. The vesting schedule applicable to each of the equity awards granted to the Named
Executive Officers in 2010 is described in the table captioned Outstanding Equity Awards at December 31, 2010 beginning on page 31.

RealNetworks does not have any program, plan or obligation that requires the granting of stock options or other equity awards to any executive
officer on specified dates, or that requires the Named Executive Officers to hold stock options or restricted stock units beyond their vesting
dates. All stock options are granted with exercise prices that are equal to the last sale price of RealNetworks common stock as reported on the
Nasdaq Stock Market on the respective date of grant. The Compensation Committee typically grants equity awards to corporate and executive
officers at its scheduled meetings or by unanimous written consent. From time to time, the Compensation Committee may authorize the future
grant of an equity award to a corporate or executive officer in advance of the commencement of such officer s employment by RealNetworks, in
which case the Compensation Committee s approval of the award is subject to and effective upon the employment of such officer by
RealNetworks, and the exercise price of such stock option is equal to the last sale price of our common stock as reported on the Nasdaq Stock
Market on the respective date of grant, which would be the first day of the employment of such officer. Pursuant to the terms of the
RealNetworks, Inc. 2005 Stock Incentive Plan, as amended and restated (the 2005 Plan ), the Board of Directors has delegated authority to each
of our Chief Executive Officer and our Senior Vice President and Chief Financial Officer to grant awards under the 2005 Plan to employees who
are not directors or officers of RealNetworks, and such awards are typically approved on a weekly basis.

Benefits and Perquisites. 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 our benefit programs. 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 RealNetworks 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 the 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.
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Our executive officers participate in the benefit programs described above on the same basis as our other employees. We may offer other
benefits to our employees and executive officers from time to time, including relocation packages. In connection with Mr. Barbour s acceptance
of an offer of employment by RealNetworks as President of the Games division in October 2008, RealNetworks agreed to pay the costs of
temporary housing and certain commuting expenses during the first twelve months of Mr. Barbour s employment. RealNetworks also agreed to
reimburse Mr. Barbour for the income tax liability associated with the temporary housing and commuting benefits in an amount not to exceed
$100,000, including any tax liability resulting from such reimbursement. It was anticipated that the Company would spin-off its Games division
and that Mr. Barbour would be chief executive officer of the resulting stand-alone public Games company and re-locate permanently at that
time. However, following the postponement of the Company s planned separation of the Games business from RealNetworks, in December 2009
the Compensation Committee approved the reimbursement of additional temporary housing and commuting expenses for up to an additional six
months following November 1, 2009, with such expense reimbursements to be capped at $130,000 (consisting of $80,000 for commuting and
temporary housing benefits and $50,000 for the associated tax liability). In 2010, Mr. Barbour was reimbursed for commuting and temporary
housing expenses in the amount of $79,799 and the associated income tax liability in the amount of $45,769. This assistance was cancelled when
Mr. Barbour s employment was terminated in August 2010.

Since 2002, the imputed costs associated with the occupancy of vacant office space in our headquarters by the Glaser Progress Foundation, a
charitable foundation of which Mr. Glaser is Trustee, and by Mr. Glaser s personal assistant, have been reported as income to Mr. Glaser. Other
than as described above, there were no special benefits or perquisites provided to any other Named Executive Officer in 2010.

Severance and Change in Control Benefits. It is the Company s policy to request our executive officers to provide notice to RealNetworks
(typically six months) prior to voluntarily terminating their employment with RealNetworks for the purpose of transitioning responsibilities. The
Compensation Committee believes that this is an important element of the executive compensation program, as it provides executive officers
reasonable assurance of transitional employment support and it benefits RealNetworks by ensuring continuity during these transitions. In the
event an executive officer provides six months notice prior to voluntarily terminating his or her employment, he or she will receive a severance
payment equal to six months of such executive s annual base salary, even if RealNetworks does not require the continued services of the
executive officer for all or part of such six month notice period. In the event an executive officer provides notice of less than six months prior to
voluntarily terminating his or her employment, he or she will receive a severance payment equal to the number of months notice provided, up to
a maximum severance payment equal to six months of the executive s annual base salary, even if RealNetworks does not require the continued
services of the executive officer for all or part of such notice period. These severance payments are in addition to any base salary earned during
these periods and are paid following the last day worked by an executive officer, and executive officers who receive such severance payments
provide a waiver and release of all claims against RealNetworks.

Mr. Glaser. In April 2010, the Compensation Committee approved payments in the aggregate amount of $400,000 to Mr. Glaser in connection
with his resignation on January 12, 2010 as RealNetworks Chief Executive Officer. Of this amount, $250,958 represents the amount Mr. Glaser
would have been eligible for as performance-based cash incentive compensation under the 2009 annual cash incentive plan had he remained
employed by RealNetworks on the date payments were made under the Company s cash incentive plans (which was scheduled to occur within
the next 45 days having already completed the performance period), and $149,042 represents an additional severance payment in recognition of
his service to the Company and because Mr. Glaser remains Chairman of the Board of Directors. In addition and for the same reason, the
Compensation Committee approved the extension of the exercisability period of stock options previously granted to Mr. Glaser with respect to
those shares subject to stock options that were vested as of January 12, 2010 (the Vested Options ), such that the Vested Options will remain
exercisable until the earlier of the (x) expiration date of the option grant pursuant to the applicable stock option agreement, or (y) expiration of
the post-termination exercise period set forth in the applicable stock option agreement following termination of Mr. Glaser s service as a member
of the Company s Board of Directors. This was to recognize that service continued as Chairman of the Board even though service as an employee
was ending. All unvested shares subject to the stock options were canceled as of Mr. Glaser s resignation date in accordance with the terms of the
applicable award agreement and the 2005 Plan.

Mr. Barbour. Pursuant to the terms of the Offer Letter dated October 28, 2008 between RealNetworks and Mr. Barbour (the Barbour Offer
Letter ), in the event that Mr. Barbour s employment was terminated by the Company other than for Cause or by Mr. Barbour for Good Reason
(as such terms are defined in the Barbour Offer Letter), or if RealNetworks Board of Directors decided not to proceed with a spin-off of its
Games business and Mr. Barbour elected to terminate his employment thereafter, Mr. Barbour would be entitled to receive: (a) any bonus award
for which he is eligible under the Company s Executive MBO Plan; (b) a lump-sum cash payment in an amount equal to (i) one year s base salary
at the rate in effect as of the date Mr. Barbour s employment terminates, plus (ii) 12 months of his target annual bonus award; and (c) additional
vesting and exercisability of each outstanding equity-based award as described below.
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Mr. Barbour s employment was terminated by RealNetworks effective August 13, 2010, and based upon the terms of the Barbour Offer Letter,
which was provided upon his hire in 2008, Mr. Barbour was paid severance payments in the aggregate amount of $900,000, representing twelve
months of his annual base salary and 100% of his target annual bonus award, together with additional vesting and exercisability of his
outstanding stock option awards calculated on a pro rata basis for the portion of the year elapsed since the last vesting date of such options,
expressed in full months. In addition, RealNetworks reimbursed Mr. Barbour for the costs associated with his temporary housing in Seattle,
Washington through month end, and paid Mr. Barbour tax gross-up compensation on the imputed income related to such reimbursements. In
exchange for the severance payments made to Mr. Barbour, Mr. Barbour provided a waiver and release of all claims against RealNetworks.

Messrs. Eggers, Lunsford, Skorny and Daw. In 2010, the Compensation Committee approved change in control and severance arrangements
with respect to certain key employees including Messrs. Eggers, Lunsford, Skorny and Daw to encourage the retention and commitment of these
executives during the Company s leadership transition and restructuring activities. In the event of a change in control of RealNetworks, if the
employment of Messrs. Eggers, Lunsford, Skorny or Daw is terminated without cause or any of such executives resigns for good reason (as such
terms are defined in the Change in Control and Severance Agreement between RealNetworks and each of Messrs. Eggers, Lunsford, Skorny or
Daw) within three months prior to or 24 months following such change in control, Messrs. Eggers, Lunsford, Skorny or Daw are each entitled to
receive a lump sum payment equal to 125% of the sum of his base salary and target bonus, a lump sum payment of his prorated target bonus for
any partial annual incentive bonus period, 100% accelerated vesting of his equity awards granted on or after (i) February 1, 2010 with respect to
Messrs. Kimball, Eggers, Lunsford and Skorny, and (ii) August 26, 2010 with respect to Mr. Daw, 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 18 months of Company-paid health coverage. In order for each such 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 following termination. For purposes of each of these agreements, 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.

Mpr. Kimball. In 2010, the Compensation Committee approved the terms of a Change in Control and Severance Agreement between
RealNetworks and Mr. Kimball (the Kimball CIC Agreement ) having substantially the same terms as the change in control and severance
arrangements described above with respect to Messrs. Eggers, Lunsford, Skorny and Daw. Pursuant to the Kimball CIC Agreement,

Mr. Kimball was entitled to certain additional severance benefits. In the event of Mr. Kimball s termination of employment without cause or
resignation for good reason other than during the change in control period (as such terms are defined in the Kimball CIC Agreement and
described above), Mr. Kimball was entitled to receive a lump sum payment equal to 100% of his base salary, accelerated vesting of up to
250,000 shares subject to his option covering 500,000 shares granted on February 1, 2010, 100% accelerated vesting of his option covering
60,000 shares, and extension of post-termination exercisability of all equity awards for up to 12 months (upon the later of (i) termination of his
employment or (ii) termination of his Board service, but no later than the option s original term). In order to receive the severance benefits under
the Kimball CIC Agreement, Mr. Kimball was required to (i) execute a release of claims in favor of the Company, (ii) agree to a
nondisparagement obligation, and (iii) agree to non-solicitation and no-hire obligations for a period of 12 months following termination.

Mr. Kimball s rights and obligations under the Kimball CIC Agreement were superseded by a Separation and Release Agreement described
under the caption Compensation of the Chief Executive Officer-Mr. Kimball beginning on page 23.

Under our equity incentive plans, if we terminate the employment of a Named Executive Officer for any reason other than for cause, and any of
such Named Executive Officer s outstanding stock options or restricted stock units 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 option commenced or the last anniversary thereof,
expressed in full months, provided that 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. 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.
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In addition, 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.

Benchmarking

Our Human Resources department periodically obtains executive compensation data from outside compensation consultants and/or salary
surveys that reflect a peer group of other technology companies and considers this data when making recommendations to the Compensation
Committee regarding employment offers to and compensation packages for our executive officers.

Messrs. Kimball, Eggers and Lunsford. The 2010 Cook Data provided the primary foundation for the establishment of compensation of Messrs.
Kimball, Eggers and Lunsford that was in effect throughout 2010.

As part of its compensation analysis, Cook utilized compensation data from the 2010 Compensation Peer Group. The companies comprising the
2010 Compensation Peer Group are:

Avid Technologies, Inc. Move Inc. Shutterfly Inc. ValueClick, Inc.

F5 Networks, Inc. Netflix, Inc. Take-Two Interactive, Inc. WebMD Health Corp.
Harmonic Inc. Red Hat, Inc. THQ Inc.

Interactive Data Corp. Scholastic Corporation TiVo Inc.

Cook created compensation benchmarks using data disclosed in regulatory reports by companies in the 2010 Compensation Peer Group and
conducted a review of total target annual cash compensation consisting of annual base salary and target cash incentive compensation and the
long-term incentive compensation of executives in the 2010 Compensation Peer Group.

Cook utilized peer company data for non-founder chief executive officers and the second highest paid officers in the 2010 Compensation Peer
Group in formulating a recommendation for Mr. Kimball s 2010 compensation as President, Acting Chief Executive Officer and Chief Executive
Officer. Peer company data for non-founder chief financial officers in the 2010 Compensation Peer Group were used to formulate a
recommendation for the 2010 compensation of Mr. Eggers. Peer company non-founder data for division heads and the third highest paid officers
in the 2010 Compensation Peer Group, regardless of title, were used to formulate a recommendation for Mr. Lunsford s 2010 compensation.

John Barbour. John Barbour served as RealNetworks President, Games Division, from October 2008 until his employment terminated in
August 2010. In 2008, the Compensation Committee determined Mr. Barbour s compensation in the context of RealNetworks previously
announced intention to separate the Games division from the Company, after which RealNetworks expected Mr. Barbour would be the chief
executive officer of the new entity. Mr. Barbour s annual base salary and performance-based cash incentive compensation remained the same
from October 2008 through the termination of his employment in August 2010.

Tracy D. Daw. In 2010, Mr. Daw served as the Company s Vice President, Corporate Development, Deputy General Counsel and Corporate
Secretary from January to August and was promoted to Chief Legal Officer and Corporate Secretary effective August 2010. Mr. Daw s
compensation as Vice President, Corporate Development, Deputy General Counsel and Corporate Secretary was determined by RealNetworks
Human Resources department and its Chief Executive Officer primarily on the basis of internal comparators and individual performance.

In August 2010, the Compensation Committee approved an annual base salary for Mr. Daw of $285,000, which was established at
approximately the 50™ percentile of competitive market rates, in connection with Mr. Daw s promotion to Chief Legal Officer, and established
Mr. Daw s target performance-based cash incentive compensation at 45% of his annual base salary, which is consistent with the target
performance-based cash incentive compensation of similarly situated executive officers of RealNetworks. The Compensation Committee
considered (but was not obligated to take) the recommendations of RealNetworks Human Resources department in establishing Mr. Daw s
compensation, which recommendations were based on internal comparators, Radford executive compensation survey data, and executive
compensation data from a peer group of companies having target annual revenues of between $200 million and $500 million as set forth below:
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Blue Coat Systems Inc. Newport Corp.
Coherent Inc. Rovi Corp.
Infinera Corp. Websense Inc.
Move Inc.

Hank Skorny. Mr. Skorny served as Senior Vice President, Media Cloud Computing and Services in 2010 and was appointed Senior Vice
President and Chief Strategy Officer in January 2011. In January 2010, the Compensation Committee approved an annual base salary for
Mr. Skorny of $350,000, an increase of approximately 6%, based primarily on internal comparators and individual performance.

Compensation of the Chief Executive Officer

Mr. Glaser. Effective January 12, 2010, Mr. Glaser resigned from his position as Chief Executive Officer of RealNetworks. Mr. Glaser
continues to serve as Chairman of the Board of Directors. As a nonemployee director of RealNetworks, in 2010 Mr. Glaser was compensated for
his services as a director under RealNetworks director compensation program described on page 34. In April 2010, the Compensation
Committee approved severance arrangements for Mr. Glaser as described under the caption Severance and Change in Control
Benefits-Mr. Glaser on page 20. Mr. Glaser resigned from his position as Chief Executive Officer of RealNetworks prior to the date payments
were made under the 2010 MBO Plan and was not eligible to earn performance-based cash incentive compensation in 2010.

Mpr. Kimball. In January 2010, Mr. Kimball was promoted to President and Acting Chief Executive Officer of RealNetworks following the
resignation of Mr. Glaser as Chief Executive Officer, after previously serving as RealNetworks Executive Vice President, Corporate
Development and Law, General Counsel and Corporate Secretary. Mr. Kimball was then appointed as RealNetworks Acting Chief Executive
Officer and was included as a candidate for the position of Chief Executive Officer during the Board of Directors search for a permanent Chief
Executive Officer in the first half of 2010. The Compensation Committee and the other independent directors of RealNetworks recognized that
Mr. Kimball s role as Acting Chief Executive Officer would be challenging during this transitional time and determined to compensate
Mr. Kimball fairly for his role as Acting Chief Executive Officer while providing the Board the time and flexibility to conduct a search for a
Chief Executive Officer.

In January 2010, the Compensation Committee engaged Cook to provide analysis and advice with respect to Mr. Kimball s compensation as
President and Acting Chief Executive Officer. As part of their analysis, Cook utilized compensation data for the second highest paid officer of
each company in the 2010 Compensation Peer Group. Based on Cook s analysis, the Compensation Committee recognized that Mr. Kimball s
compensation prior to his appointment as President reflected his previous role as Executive Vice President, Corporate Development and Law,
General Counsel and Corporate Secretary, and therefore approved an increase in Mr. Kimball s overall compensation to reflect his promotion to
President. Based on Cook s analysis, the ongoing compensation for Mr. Kimball was targeted at slightly above the median to reflect his
experience and the fact that not all of the second highest paid officers in the 2010 Compensation Peer Group served in the role of President.

The Compensation Committee also approved additional temporary compensation for Mr. Kimball in recognition of his short-term and
challenging role as Acting Chief Executive Officer. The difference between Mr. Kimball s new compensation as President and a median annual
Chief Executive Officer compensation program for the estimated duration of Mr. Kimball s service as Acting Chief Executive Officer was the
basis for the determination of Mr. Kimball s compensation as Acting Chief Executive Officer. Compensation data for non-founder chief
executive officers in the 2010 Compensation Peer Group were used to determine Mr. Kimball s compensation as Acting Chief Executive Officer.

Pursuant to authority granted to the Compensation Committee by the Board of Directors, in January 2010 the Compensation Committee
approved an increase in the annual base salary of Mr. Kimball to $425,000, an increase of approximately 15%, based on his individual
performance and in recognition of the increased scope of his role and responsibilities as President and Acting Chief Executive Officer. The
Compensation Committee also established Mr. Kimball s target performance-based cash incentive compensation at 100% of his annual base
salary, resulting in target annual cash compensation between the median and the 75 percentile for the second highest paid officer in the 2010
Compensation Peer Group. At the same time, the Committee set up a temporary mechanism to pay for the Acting Chief Executive Officer role.
This was in the form of a $100,000 cash milestone bonus after six months and an award for 60,000 options (which was provided in lieu of
$75,000 cash). The $175,000 in cash equivalent payment was to provide the difference between his President level compensation and the median
for a chief executive officer over a six month period. This special compensation was provided to Mr. Kimball for six months of service as Acting
Chief Executive Officer because that was the expected Chief Executive Officer search period.
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In recognition of Mr. Kimball s promotion to President, Mr. Kimball was also awarded options for the purchase of 500,000 shares of
RealNetworks common stock. Of these options, 415,000 were granted as an annual long-term equity incentive award for serving as President,
which was the 75" percentile for annual awards granted to the second highest paid officer in the 2010 Compensation Peer Group after taking
into account adjustments based on RealNetworks capitalization. The remaining 85,000 options were awarded to Mr. Kimball in recognition of
his promotion to President.

In light of the transitional activities resulting from the departure in January 2010 of RealNetworks former Chief Executive Officer and the desire
to retain the key senior executive team, as well as to reinforce and encourage the continued attention and commitment of certain key executives

to their duties without distraction during a challenging period for RealNetworks, the Compensation Committee approved retention letter
agreements in 2010 between RealNetworks and certain key employees of the Company, including Mr. Kimball. The Kimball Retention
Agreement is described under the caption 2010 Retention Arrangements in the section entitled Elements of Compensation beginning on
page 10.

At the conclusion of the Board s search for a Chief Executive Officer in July 2010, Mr. Kimball was appointed Chief Executive Officer of
RealNetworks and continued to serve as its President. In connection with Mr. Kimball s appointment as Chief Executive Officer, the Board of
Directors authorized and directed the Compensati