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1501 First Avenue South

Seattle, Washington 98134

September 15, 2015

Dear Shareholder:

I cordially invite you to attend the RealNetworks, Inc. 2015 Annual Meeting of Shareholders. The Annual Meeting will be held at 1:30 p.m.,
Pacific Time, on Friday, October 16, 2015 on the first floor of our corporate headquarters building at 1501 First Avenue South, Seattle,
Washington 98134.

Detailed information as to the business to be transacted and matters to be acted upon at the Annual Meeting is contained in the accompanying
Notice of Annual Meeting and Proxy Statement. These proxy materials were mailed to you and all of our other stockholders on or about
September 15, 2015, contain instructions for voting online or by telephone, and include our fiscal 2014 annual report to shareholders. I
encourage you to review these proxy materials before you vote.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, please take the time to vote. You may vote over the
internet, as well as by telephone, or by mailing a proxy or voting instruction card. If you attend the Annual Meeting, you may vote in person if
you wish, even though you have previously submitted your vote.

On behalf of the Board of Directors, I would like to express our appreciation for your support of RealNetworks. We look forward to seeing you
at the meeting.

Sincerely,

ROBERT GLASER

Founder, Chairman and

Chief Executive Officer
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REALNETWORKS , INC.

1501 First Avenue South, Suite 600

Seattle, Washington 98134

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON

October 16, 2015

at 1:30 p.m. Pacific Time

To the Shareholders of RealNetworks, Inc.:

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Shareholders of RealNetworks, Inc., a Washington corporation, will be held on
Friday, October 16, 2015 at 1:30 p.m., Pacific Time, on the first floor of our corporate headquarters building at 1501 First Avenue South,
Seattle, Washington 98134 for the following purposes, each of which is more fully described in the accompanying proxy statement:

1. To elect Rob Glaser as a Class 3 director, to serve for a three-year term;

2. To approve an advisory vote on executive compensation;

3. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2015; and

4. To transact any other business properly presented at the meeting.
You are entitled to notice of and to vote at the Annual Meeting if you were a shareholder of record at the close of business on September 11,
2015. A list of shareholders as of that date will be available at the meeting and for ten days prior to the meeting at our principal executive offices
located at 1501 First Avenue South, Suite 600, Seattle, Washington 98134.

We encourage you to join us and participate in the meeting. If you are unable to do so, however, you have the option to vote in one of three
ways:

A. Online at www.envisionreports.com/rnwk, as described in the accompanying proxy statement;

B. Call the toll-free telephone number shown on your proxy card; or

C. Mail your signed proxy card as soon as possible in the envelope provided.
If your shares are held in the name of a broker, bank, or other holder of record, follow the instructions that you receive from that holder of record
in order to properly vote your shares.

BY ORDER OF THE BOARD OF DIRECTORS,
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MICHAEL PARHAM

Senior Vice President, General Counsel

and Corporate Secretary

Seattle, Washington

September 15, 2015

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be Held on October 16, 2015

Our proxy statement is attached. Financial and other information concerning RealNetworks is contained in our annual report to
shareholders for the fiscal year ended December 31, 2014, which has also been mailed to you.

The proxy statement and our fiscal 2014 annual report to shareholders are available online at www.edocumentview.com/rnwk.
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REALNETWORKS, INC.

1501 First Avenue South, Suite 600

Seattle, Washington 98134

(206) 674-2700

2015 PROXY STATEMENT

For the Annual Meeting of Shareholders

To Be Held October 16, 2015

QUESTIONS AND ANSWERS ABOUT

THE PROXY MATERIALS AND THE ANNUAL MEETING

What is a proxy?

A proxy is your legal designation of another person to vote the stock you own. The person you designate is your �proxy,� and you give the proxy
authority to vote your shares by submitting the proxy card. We have designated the following persons to serve as proxies for the annual meeting:

� Robert Glaser, Chief Executive Officer and Chairman of the Board; and

� Michael Parham, Senior Vice President, General Counsel and Corporate Secretary.

Why am I receiving these materials?

The Board of Directors of RealNetworks, Inc. is soliciting proxies for use at the Annual Meeting of Shareholders to be held on Friday,
October 16, 2015 at 1:30 p.m. Pacific Time, and for any adjournment or postponement thereof, for the purposes set forth herein and in the
accompanying Notice of Annual Meeting of Shareholders. The Annual Meeting will be held on the first floor of our corporate headquarters
building at 1501 First Avenue South, Seattle, Washington 98134.

As a shareholder, you are invited to attend the Annual Meeting and are requested to vote on the items of business described in this proxy
statement. These proxy solicitation materials and RealNetworks� Annual Report to Shareholders for the fiscal year ended December 31, 2014,
including financial statements, were mailed on or about September 15, 2015, to all shareholders entitled to vote at the Annual Meeting.

What proposals will be voted at the Annual Meeting?

Three proposals will be voted on at the Annual Meeting:

� The election of one Class 3 director, Rob Glaser, to serve for a term of three years and until his successor is duly elected and
qualified, subject to earlier resignation or removal;
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� A non-binding, advisory vote on the compensation of our named executive officers for the fiscal year ended December 31, 2014; and

� The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2015.

1
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What are the recommendations of the board of directors?

The board of directors unanimously recommends that you vote:

� �FOR� election of the nominated Class 3 director (Proposal 1);

� �FOR� the proposal regarding an advisory vote on executive compensation (Proposal 2); and

� �FOR� ratification of KPMG LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2015
(Proposal 3).

Will there be any other items of business on the agenda?

We do not expect any other items of business because the deadline for shareholder proposals and nominations has already passed. Nonetheless,
in case there is an unforeseen need, the accompanying proxy gives discretionary authority to the persons named on the proxy with respect to any
other matters that might be brought before the Annual Meeting. Those persons intend to vote that proxy in accordance with their best judgment.
If for any reason the nominee is not available as a candidate for director, the persons named as proxy holders will vote your proxy for such other
candidate as may be nominated by the board of directors.

What constitutes a quorum?

As of the close of business on September 11, 2015, the record date, there were approximately 36,220,000 shares of our common stock
outstanding. The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the shares of common stock entitled to
vote outstanding on the record date will constitute a quorum. Both abstentions and broker non-votes (which occur when a broker indicates on a
proxy card that it is not voting on a matter) are considered as shares present at the Annual Meeting for the purpose of determining a quorum.

Who is entitled to vote?

Shareholders holding shares of our common stock at the close of business on the record date may vote at the Annual Meeting. You may vote all
shares owned by you as of the record date, including (i) shares held directly in your name as the shareholder of record and (ii) shares held for
you as the beneficial owner in street name through a broker, bank or other nominee. Each holder of our common stock is entitled to one vote for
each share of common stock held as of the record date.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

Shareholder of Record.    If your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with
respect to those shares, the �shareholder of record.� A shareholder of record is also referred to as a registered shareholder.

Beneficial Owner.    If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the �beneficial owner�
of shares held in street name. Your broker, bank or nominee is considered the shareholder of record with respect to those shares. As the
beneficial owner, you have the right to direct your broker, bank or nominee how to vote your shares. On anything other than routine matters
(such as a proposal to ratify an independent registered public accounting firm), your broker will not be able to vote your shares unless you give
your broker specific voting instructions. As such, you must give your broker voting instructions in order for your vote to be counted on the
proposal to elect directors (Proposal 1) and the proposal regarding an advisory vote on executive compensation (Proposal 2). We strongly
encourage you to vote.

2
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How do I vote?

Shareholders of record can vote by telephone, by the internet or by mail, as described below. If you are a beneficial owner, please refer to your
proxy card or the information forwarded by your broker, bank or other holder of record to see what options are available to you.

Registered shareholders may cast their vote using any of the following methods:

(1) Voting online by following the internet voting instructions at www.envisionreports.com/rnwk;

(2) Calling 1-800-652-VOTE (8683) and voting by following the instructions provided on the phone line; or

(3) Signing, dating and promptly mailing your proxy card in the enclosed postage-paid envelope;

(4) In person at the Annual Meeting. Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy
or voting instructions by telephone, internet, or mail so that your vote will be counted if you later decide not to attend the Annual
Meeting.

How are votes counted?

In the election of the Class 3 directors, you may vote �FOR� the nominee or your vote may be �WITHHELD� with respect to the nominee. With
respect to the advisory vote on executive compensation and the ratification of the appointment of KPMG LLP as our independent registered
public accounting firm for the current fiscal year, you may vote �FOR,� vote �AGAINST� or �ABSTAIN.� If you �ABSTAIN,� the abstention has no
effect on the voting results, although abstentions are considered votes cast for the purpose of determining the presence of a quorum. If you
provide specific instructions, your shares will be voted as you instruct.

If you sign your proxy card with no further instructions, your shares will be voted in accordance with the recommendations of the board of
directors (�FOR� the Class 3 nominee to the board of directors, �FOR� the advisory vote on executive compensation, and �FOR� ratification of KPMG
LLP as our independent registered public accounting firm for the current fiscal year, and in the discretion of the proxy holders on any other
matters that properly come before the Annual Meeting). If you are a beneficial holder and do not return a voting instruction form, your broker,
bank or nominee may only vote on the ratification of KPMG LLP as our independent registered public accounting firm for the current fiscal
year.

What vote is required to approve each item?

In the election of directors (Proposal 1), the candidate for director who receives the highest number of affirmative votes will be elected if a
quorum is present at the Annual Meeting. In the advisory vote on executive compensation (Proposal 2) and the ratification of the appointment of
KPMG LLP as our independent registered public accounting firm for the current fiscal year (Proposal 3), such proposals will be approved if the
number of votes cast in favor of such proposal exceeds the number of votes cast against such proposal and a quorum is present at the Annual
Meeting.

What are broker non-votes and what effect do they have on the proposals?

Generally, broker non-votes occur when a broker (i) has not received voting instructions from the beneficial owner with respect to a particular
proposal and (ii) lacks discretionary voting power to vote those shares with respect to that particular proposal. In tabulating the voting results for
any particular proposal, shares that constitute broker non-votes are not considered votes cast on that proposal. Broker non-votes and abstentions
are counted for purposes of determining whether a quorum is present, but only �FOR� and �AGAINST� votes are counted for purposes of
determining the votes received in connection with each proposal.

3
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A broker is entitled to vote shares held for a beneficial owner on �routine� matters, such as the ratification of KPMG LLP as our independent
registered public accounting firm for the current fiscal year (Proposal 3), without instructions from the beneficial owner of those shares. On the
other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote shares held for a beneficial owner on
certain �non-routine� matters, such as the uncontested election of our directors (Proposal 1) and the advisory vote on executive compensation
(Proposal 2). Thus, if you do not give your broker specific voting instructions, your shares may not be voted on these �non-routine� matters and
will not be counted in determining the number of shares necessary for approval.

Can I change or revoke my proxy?

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its use by delivering to the Corporate
Secretary of RealNetworks at our principal offices as set forth above in the Notice of Annual Meeting a written notice of revocation or a duly
executed proxy bearing a later date or by attending the Annual Meeting and voting in person.

Is cumulative voting permitted for the election of directors?

No. Neither our charter nor our bylaws permit cumulative voting at any election of directors.

How are proxies solicited?

The costs and expenses of soliciting the proxies accompanying this proxy statement from shareholders will be borne by RealNetworks. Our
employees, officers and directors may solicit proxies in person, by telephone or by electronic communication. None of these individuals will
receive any additional or special compensation for doing this, but they may be reimbursed for reasonable out-of-pocket expenses. In addition, we
may reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding
proxy and solicitation material to the beneficial owners of common stock. Your cooperation in promptly voting your shares and submitting your
proxy by telephone, internet or by completing and returning the enclosed proxy card will help to avoid additional expense.

Who will serve as inspector of elections?

Our officers are authorized to designate an inspector of elections for the meeting. It is anticipated that the inspector of elections will be a
representative from Computershare.

When is our fiscal year end?

Our fiscal year ends on December 31. This proxy statement provides information about the matters to be voted on at the Annual Meeting and
additional information about us and our executive officers and directors. Some of the information is provided as of the end of our most recently
completed fiscal year and some information is provided as of a more current date.

How can shareholders make a proposal for the 2016 annual meeting?

An eligible shareholder who desires to have a qualified proposal considered for inclusion in the proxy statement and form of proxy prepared in
connection with our 2016 annual meeting of shareholders must deliver a copy of the proposal to our Corporate Secretary, at our principal offices,
not less than 120 days prior to the first anniversary of the date that this proxy statement was released to our shareholders, or, if the date of our
2016 annual meeting has been changed by more than 30 days from the date of our 2015 annual meeting, then no later than a reasonable time
before we begin to print and mail our proxy materials. To be eligible to submit a proposal for inclusion in our proxy statement, a shareholder
must have continually been a record or beneficial owner of

4
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shares of common stock having a market value of at least $2,000 (or representing at least 1% of the shares entitled to vote on the proposal), for a
period of at least one year prior to submitting the proposal, and the shareholder must continue to hold the shares through the date on which the
meeting is held.

A shareholder of record who intends to submit a proposal at the 2016 annual meeting of shareholders that is not eligible or not intended for
inclusion in our proxy statement must provide us with written notice, addressed to the Corporate Secretary at our principal offices, not less than
120 days prior to the first anniversary of the date that this proxy statement was released to our shareholders, or, if the date of our 2016 annual
meeting has been changed by more than 30 days from the date of our 2015 annual meeting, then no later than a reasonable time before we begin
to print and mail our proxy materials. The notice must also satisfy certain additional requirements specified in our bylaws, a copy of which will
be sent to any shareholder upon written request to our Corporate Secretary.

How can shareholders communicate with the Board of Directors?

Shareholders who wish to communicate with our Board of Directors, or with any individual member of the Board, may do so by sending such
communication in writing to the attention of our Corporate Secretary at the address of our principal executive offices with a request to forward
the same to the intended recipient. Shareholder communications must include confirmation that the sender is our shareholder. All such
communications will be reviewed by our Corporate Secretary or Chief Financial Officer in order to create an appropriate record of the
communication, to assure director privacy, and to determine whether the communication relates to matters that are appropriate for review by our
Board of Directors or by any individual director. Communications will not be forwarded to Board members that (i) are unrelated to our business,
(ii) contain improper commercial solicitations, (iii) contain material that is not appropriate for review by the Board of Directors based upon our
bylaws and the established practice and procedure of the Board, or (iv) contain other improper or immaterial information.

I share an address with another shareholder, and we received only one paper copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

If you share an address with another shareholder, each shareholder may not receive a separate copy of our Annual Report, proxy materials or
Notice of Internet Availability of Proxy Materials. Shareholders who do not receive a separate copy of our Annual Report, proxy materials or
Notice of Internet Availability of Proxy Materials, but would like to receive a separate copy or additional copies, may request these materials by
calling 1-206-892-6320 or writing to: Investor Relations, RealNetworks, Inc., 1501 First Avenue South, Suite 600, Seattle, Washington 98134.

Shareholders who share an address and receive multiple copies of our Annual Report, proxy materials or Notice of Internet Availability of Proxy
Materials may also request to receive a single copy by following the instructions above. Current and prospective investors can also access our
Form 10-K, proxy statement and other financial information on the �Financial Information� section of our website at
http://investor.realnetworks.com.
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PROPOSAL 1 � ELECTION OF DIRECTORS

Our Amended and Restated Bylaws provide for a Board of Directors that consists of not less than two and no more than nine members. Our
Amended and Restated Articles of Incorporation provide that when the Board of Directors consists of four or more members, the directors will
be divided into three classes (each class being as nearly equal in number as possible), with directors serving for staggered, three-year terms. The
authorized number of directors is currently set at six, with no current vacancies.

The term of our Class 3 director expires at the Annual Meeting. The board of directors� nominee for election by the shareholders is Rob Glaser. If
elected, Mr. Glaser will serve as a director until our annual meeting of shareholders in 2018 and until his successor is elected and qualified,
subject to earlier resignation or removal. If Mr. Glaser is elected, the board of directors will continue to have six members following the Annual
Meeting.

Michael T. Galgon, Dawn G. Lepore and Dominique Trempont are Class 1 directors whose terms expire at the 2016 annual meeting of
shareholders. Janice Roberts and Michael B. Slade, are Class 2 directors whose terms expire at the 2017 annual meeting of shareholders.

Mr. Glaser has been nominated by the Board of Directors, upon recommendation of the Nominating and Corporate Governance Committee of
the Board of Directors, comprised of non-management directors, and recommended to the shareholders by the Board of Directors for election at
the Annual Meeting. The accompanying proxy will be voted FOR the election of Mr. Glaser to the Board of Directors, except where authority to
so vote is withheld. Proxies may not be voted for a greater number of persons than the number of nominees named. The nominee has consented
to serve as a member of our board if elected. If at the time of the Annual Meeting the nominee is unable or declines to serve as a director, the
discretionary authority provided in the enclosed proxy will be exercised to vote for a substitute candidate designated by the Nominating and
Corporate Governance Committee of the Board of Directors. The Board of Directors has no reason to believe that the nominee will be unable, or
will decline, to serve as a director.

Nominee for Director

Class 3 Director Nominee

Biographical Information

Specific Experience,
Qualifications and Skills
Considered by our Board

Robert Glaser

Age 53

Director

since 1994

Mr. Glaser, founder of RealNetworks, currently serves as our Chief Executive Officer.
He has served as Chairman of the Board of Directors of RealNetworks since its inception
in 1994 and served as Chief Executive Officer of RealNetworks from 1994 through
January 2010 and as interim Chief Executive Officer from July 2012 to July 2014.
Mr. Glaser has served as a venture partner at Accel Partners, a venture capital firm, since
May 2010. Mr. Glaser�s professional experience also includes ten years of employment
with Microsoft Corporation where he focused on the development of new businesses
related to the convergence 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.

Experience with
technology companies
through service as a
founder, investor,
executive and director

Extensive historical
knowledge of
RealNetworks and the
industries in which it
operates

Management advisory
experience

Director Independence

The Board has determined that (i) Mr. Glaser is not independent under the Nasdaq listing standards, and (ii) all directors who are not standing
for election at the Annual Meeting, except for Mr. Slade, are independent under the Nasdaq listing standards and the applicable rules
promulgated by the Securities and Exchange Commission, or the SEC.
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE NOMINEE NAMED IN PROPOSAL 1.
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BOARD OF DIRECTORS

Our business is managed under the direction of a Board of Directors, which has responsibility for establishing broad corporate policies and for
the overall performance of RealNetworks. It is not, however, involved in operating details on a day-to-day basis.

Identification, Evaluation and Qualification of Director Nominees

In general, the Nominating and Corporate Governance Committee reviews director candidates identified by Board members and any third-party
search firms engaged by the Committee as part of the director nomination process. The Committee will consider candidates presented, and those
candidates that the Committee determines meet the criteria for serving will be interviewed and evaluated by members of the Committee, who
will review each nominee�s qualifications and references and such other information as the Committee may deem relevant. The other directors
and the third party search firm, if one is engaged, are also given the opportunity to meet with and interview the candidates. The Committee will
then recommend to the full Board the nominees that it has determined best suit the Board�s needs. The Board ultimately makes all nominations
for directors to be considered and voted upon at our annual meetings of shareholders.

Qualifications required of individuals who are considered as board nominees will vary according to the particular areas of expertise being sought
as a complement to our existing board composition at the time of any vacancy. All directors should possess the background, skills, expertise, and
commitment necessary to make a significant contribution to RealNetworks. Relevant qualifications for our directors include: (1) exemplary
personal and professional ethics and integrity; (2) the ability to engage in objective, fair and forthright deliberations; (3) operating experience at
a policy-making level in business(es) relevant to our current and future plans; (4) independent judgment; (5) adequate time and personal
commitment to provide guidance and insight to management; (6) a commitment to provide long-term value to our shareholders; (7) sophisticated
business skills to enable rigorous and creative analysis of complex issues; and (8) understanding and experience in relevant markets, technology,
operations, finance or marketing in the context of an assessment of the perceived needs of the Board as determined from time to time.

While we do not have a formal policy or guidelines regarding diversity of membership of our Board of Directors, the Board recognizes the value
of having a broad range of skills, expertise, contacts, industry knowledge, and diversity of opinion on our board. Therefore, the Board gives
consideration to obtaining a diversity of experience and perspective within the Board and solicits directors� views on a variety of topics, including
whether directors as a whole have the appropriate mix of characteristics, attributes, business experience and background to effectively serve as
one of our directors.

Shareholder Nominations and Recommendations for Director Candidates

Shareholder Nominations for Director

Pursuant to our Amended and Restated Bylaws, shareholders who wish to nominate one or more candidates for election as directors at an annual
meeting of shareholders must give notice of the proposal to nominate such candidate(s) in writing to our Corporate Secretary not less than
120 days before the first anniversary of the date that our proxy statement was released to shareholders in connection with the previous year�s
annual meeting, or, if the date of the annual meeting at which the shareholder proposes to make such nomination is more than 30 days from the
first anniversary of the date of the previous year�s annual meeting, then the shareholder must give notice in a reasonable time before we begin to
print and mail our proxy materials. The notice must satisfy certain requirements specified in our Amended and Restated Bylaws, a copy of which
will be sent to any shareholder upon written request to our Corporate Secretary. The Nominating and Corporate Governance Committee will
evaluate shareholder nominees using the same standards it uses to evaluate other nominees.

No shareholder has presented a timely notice of a proposal to nominate a director this year. Accordingly, the only director to be elected at the
Annual Meeting is Mr. Glaser. No other nominations are before, or may be brought at, the Annual Meeting.

7
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Shareholder Recommendations for Director

In addition to the general nomination rights of shareholders, the Nominating and Corporate Governance Committee of the Board of Directors
will consider Board candidates recommended by qualified shareholders in accordance with a written policy adopted by the Committee. To be a
qualified shareholder eligible to recommend a candidate to serve on the Board, a shareholder must have continuously held at least 2% of our
outstanding securities for at least 12 months prior to the date of the submission of the recommendation.

A qualified shareholder may recommend a Board candidate for evaluation by the Committee by delivering a written notice to the Committee
subject to the requirements set forth below. The notice must be received by the Committee not less than 120 days before the first anniversary of
the date that our proxy statement was released to shareholders in connection with the previous year�s annual meeting. If we change the date of
our annual meeting by more than 30 days from the date on which the previous year�s annual meeting was held, the notice must be received by the
Committee no later than the close of business on the 10th day following the day on which notice of the date of the upcoming annual meeting is
publicly disclosed.

Any Board candidate recommended by a shareholder must be independent of the recommending shareholder in all respects (e.g., free of material
personal, professional, financial or business relationships from the proposing shareholder), as determined by the Committee or applicable law.
Any Board candidate recommended by a shareholder must also qualify as an �independent director� under applicable Nasdaq rules.

The notice shall also contain or be accompanied by (i) proof of the required stock ownership (including the required holding period) of the
proposing shareholder, (ii) a written statement that the qualified shareholder intends to continue to own the required percentage of shares
through the date of the annual meeting with respect to which the Board candidate is proposed to be nominated, (iii) the name or names of each
shareholder submitting the proposal, the name of the Board candidate, and the written consent of each such shareholder and the Board candidate
to be publicly identified, (iv) the recommending shareholder�s business address and contact information, and (v) all other information that would
be required to be disclosed in a proxy statement or other filings required to be made in connection with the solicitation of proxies for election of
directors pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the �Exchange Act�).

With respect to the proposed Board candidate, the following information must be provided:

� name, age, business and residence addresses;

� principal occupation or employment;

� number of shares of RealNetworks� stock beneficially owned (if any);

� a written resume of personal and professional experiences;

� a statement from the recommending shareholder in support of the candidate, references for the candidate, and an indication of the
candidate�s willingness to serve, if elected;

� all other information relating to the proposed Board candidate that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with the solicitation of proxies for election of directors pursuant to Section 14 of the Exchange
Act and the regulations promulgated thereunder; and

� information, documents or affidavits demonstrating to what extent the proposed Board candidate meets the required minimum criteria
established by the Committee, and the desirable qualities or skills, described in our policy regarding director nominations.

The notice must also include a written statement that the recommending shareholder and the proposed Board candidate will make available to
the Committee all information reasonably requested in furtherance of the Committee�s evaluation as well as the signature of each proposed Board
candidate and of each shareholder submitting the recommendation.
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The notice must be delivered in writing, by registered or certified, first-class mail, postage prepaid, to Chair, Nominating and Corporate
Governance Committee, RealNetworks, Inc., c/o Corporate Secretary, 1501 First Avenue South, Suite 600, Seattle, Washington 98134.
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Board Leadership Structure

Effective July 28, 2014, Mr. Glaser, the Chairman of our Board, was appointed as our Chief Executive Officer; since July 2012, Mr. Glaser had
served as our interim chief executive officer. In maintaining Mr. Glaser�s position as Chairman, the Board has recognized the value of leveraging
Mr. Glaser�s longtime leadership and knowledge of RealNetworks. In appointing Mr. Glaser as Chief Executive Officer, among other things, the
Board determined that Mr. Glaser is best positioned to effectively identify and execute on our strategic priorities.

Since October 18, 2012, the date of our 2012 annual meeting, Dominique Trempont has served as our lead independent director. As lead
independent director, Mr. Trempont is responsible for presiding over executive sessions of the independent directors, advising as to the quality,
quantity and timeliness of the flow of information from management necessary for independent directors to effectively and responsibly perform
their duties, coordinating the activities of the other independent directors, and acting as principal liaison between independent directors and
management.

Our Board believes that its current leadership structure consisting of a joint chairman and chief executive officer and a lead independent director
gives the Board flexibility to meet varying business, personnel and organizational needs at this time, and demonstrates its commitment to good
corporate governance.

Continuing Directors � Not Standing for Election This Year

The following individuals are Class 1 directors whose terms continue until 2016:

Biographical Information

Specific Experience,
Qualifications and Skills
Considered by our Board

Michael T. Galgon

Age 47

Director since 2012

Mr. Galgon currently serves as a co-founder of Pioneer Square Labs, a Seattle-based
studio enabling innovation and new venture creation. From April 2010 until its sale to
Trulia, Inc. in August 2013, Mr. Galgon served as a director of Market Leader, Inc., a
publicly traded company providing online technology and marketing solutions for real
estate professionals. Previously, Mr. Galgon served as Chief Advertising Strategist for
Microsoft Corporation from August 2007 until January 2009. In 1997, Mr. Galgon
co-founded aQuantive, Inc., an internet media company, where he served in various
roles, most recently as Chief Strategy Officer, from 1997 until the sale of aQuantive to
Microsoft in August 2007. Prior to founding aQuantive, Mr. Galgon served as a
full-time volunteer with AmeriCorps VISTA from October 1994 to October 1995 and as
an officer in the U.S. Navy from 1990 to 1994. Mr. Galgon currently serves as a director
of several privately held companies and of Global Partnerships, a Seattle-based
nonprofit microfinance organization. Mr. Galgon holds an M.B.A. from the Harvard
Business School and an A.B. in economics from Duke University.

Senior executive leadership
and business strategy
experience

Significant experience,
expertise and background
with regard to business
matters

Experience through service
as a director of public and
private companies

Dawn G. Lepore

Age 61

Director since 2013

Ms. Lepore served as interim Chief Executive Officer of Prosper Marketplace, Inc., a
privately held peer-to-peer lending marketplace, from March 2012 to January 2013. She
served as Chief Executive Officer and Chairman of the Board of drugstore.com, inc., a
leading online provider of health, beauty, vision, and pharmacy solutions, from October
2004 until its sale to Walgreen Co. in June 2011. Prior to joining drugstore.com, Ms.
Lepore spent 21 years at the Charles Schwab Corporation and Charles Schwab & Co,
Inc., a financial holding company, holding several leadership positions, most notably
Vice Chairman of Technology, Active Trader, Operations, Business Strategy, and
Administration, and Chief Information Officer. She also served as a member of
Schwab�s executive committee and as a trustee of SchwabFunds. Ms. Lepore has served
on the board of directors of Coupons.com Inc. since February 2012. She previously
served on the board of directors of AOL Inc. from October 2012 to its sale to Verizon
Communications Inc. in July 2015, The TJX Companies, Inc. from June 2013 to June
2014, eBay Inc. from December 1999 to January 2013, and The New York Times
Company from April 2008 to June 2011. Ms. Lepore holds a B.A. degree from Smith

Senior executive leadership
and business strategy
experience

Executive-level experience
with technology companies

Significant experience,
expertise and background
with regard to business,
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College. accounting and financial
matters

Experience through service
as a director of public and
private companies
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Biographical Information

Specific Experience,
Qualifications and Skills
Considered by our Board

Dominique Trempont

Age 61

Director since 2010

Mr. Trempont has served as a director of Daily Mail and General Trust plc, a producer
of content, information analytics and events for businesses and consumers, since
February 2011. Mr. Trempont has also served as a director of Energy Recovery, Inc., a
manufacturer of energy efficient recovery devices that enable the economic
transformation of sea water into drinkable water and recover the energy contained in
industrial flows in oil, gas and fracking applications, since July 2008, where he serves
as Chair of the Audit Committee. From 2005 to November 2011, Mr. Trempont served
as a director of Finisar Corporation, a company that develops and markets high speed
data communication systems and software for networking and storage. From 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; he served
as Chair of the Audit Committee of 3Com. From 2003 to 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 cloud 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 Gemplus, Mr. Trempont served as
Chief Financial Officer and head of Operations 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 currently serves as a director of the privately held companies on24, Inc. and
Trion Worlds, Inc. Mr. Trempont earned an undergraduate degree in Economics from
College St. Louis (Belgium), a B.A. with high honors in Business Administration and
Software (LSM) from the University of Louvain (Belgium) and a master�s degree in
Business Administration from INSEAD (France/Singapore).

Senior leadership experience

Management advisory
experience

Financial expertise

Executive-level experience
with technology companies

Experience through service
as a director of public and
private companies

The following individuals are Class 2 directors whose terms continue until 2017:

Biographical Information

Specific Experience,
Qualifications and Skills
Considered by our Board

Janice Roberts

Age 59

Director since 2010

Ms. Roberts serves as a Partner on the investment team of Benhamou Global Ventures,
an early-stage venture capital firm based in Silicon Valley. From 2000 to 2013, Ms.
Roberts served as Managing Director of Mayfield Fund where she continued as a
venture advisor until 2014. Ms. Roberts� current areas of investment interest include
enterprise information technology, mobile infrastructure and applications and the
Internet of Things. From 1992 to 2000, Ms. Roberts was employed by 3Com
Corporation, a networking equipment 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 networking equipment 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 publicly traded ARM Holdings, plc, a leading semiconductor IP
company for mobile and consumer devices, since June 2011 and Zebra Technologies,
an industry leader in enterprise asset tracking solutions, barcode and printing
technologies, since October 2013. She also serves on the boards of directors of several
private companies and the advisory boards of Illuminate Ventures and SALT
Branding. Ms. Roberts serves as the President of the board of directors of the Ronald
McDonald House at Stanford. She holds a Bachelor of Commerce degree (Honours)
from the University of Birmingham in the United Kingdom.

Senior leadership
experience

Management advisory
experience

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

Experience investing in
and advising early stage
companies
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Experience through service
as a director of public and
private companies
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Biographical Information

Specific Experience,
Qualifications and Skills
Considered by our Board

Michael B. Slade

Age 58

Director

since 2011

Mr. Slade is a co-founder of Second Avenue Partners, a provider of management,
strategy and capital for early stage companies, where he has served as a partner since
2000. From 2005 to 2006, Mr. Slade served as a strategic advisor for RealNetworks.
From 2002 to May 2007, Mr. Slade served as a director of aQuantive, Inc., a publicly
traded digital marketing service and technology company that was acquired by
Microsoft Corporation in May 2007. From 1998 to 2004, Mr. Slade served as a
consultant and member of the executive team at Apple Inc. From 1993 to 1998, Mr.
Slade was chairman of the board of directors and chief executive officer of Starwave
Corp., a Paul Allen-funded startup that was sold to The Walt Disney Corp. From 1983
to 1992, Mr. Slade held various executive and leadership positions with technology
companies including Microsoft Corporation, Central Point Software, NeXT Computer,
Inc. and Asymetrix Corp. Mr. Slade holds a B.A. in Economics from Colorado
College and an M.B.A. from the Stanford University Graduate School of Business.

Senior executive
leadership and business
strategy experience

Management advisory
experience

Executive-level experience
with technology companies

Experience through service
as a director of public and
private companies

Meetings of the Board and Committees

The Board meets on a regularly scheduled basis during the year to review significant developments affecting RealNetworks and to act on matters
requiring Board approval. It also holds special meetings when an important matter requires Board action between regularly scheduled meetings.
The Board of Directors met eight times during our fiscal year ended December 31, 2014 and took action by unanimous written consent on two
occasions. The independent members of the Board of Directors regularly met in executive session without management present. No incumbent
member attended fewer than 75% of the aggregate number of meetings of the Board of Directors held during the period for which he or she has
been a director. No incumbent member attended fewer than 75% of the aggregate number of meetings of any Board committees on which he or
she served during the periods that he or she served during the fiscal year.

Committees of the Board

The Board of Directors has a standing Audit Committee, Compensation Committee, and Nominating and Corporate Governance Committee. In
addition, the Board has in the past and may in the future create special committees from time to time. Applying the rules of the Nasdaq Stock
Market and the SEC, the Board has determined that all members of the Audit Committee, Compensation Committee and Nominating and
Corporate Governance Committee are �independent.� Committee membership of the Audit Committee, Compensation Committee, and
Nominating and Corporate Governance Committee as of August 31, 2015 was as follows:

Audit Committee Compensation Committee
Nominating and Corporate
    Governance Committee    

Dominique Trempont (chair) Janice Roberts (chair) John E. Cunningham, IV* (chair)
John E. Cunningham, IV* Michael T. Galgon Janice Roberts

Michael T. Galgon Dawn G. Lepore
Dominique Trempont

  * Mr. Cunningham resigned from the Board of Directors effective following the Board�s meeting on September 2, 2015. Ms. Roberts has
since replaced Mr. Cunningham on the Audit Committee.

Audit Committee.    The Audit Committee provides oversight of our accounting and financial reporting processes and financial statement audits,
reviews our internal accounting procedures and consults with and reviews the services provided by our independent auditors. All of the members
of our Audit Committee are financially literate pursuant to Nasdaq rules, and our Board has designated Mr. Trempont as an Audit Committee
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Financial Expert, as defined by the SEC and applicable listing standards. For 2014, Messrs. Trempont, Cunningham and Galgon all served on
the Audit Committee for the entire year. The Board of Directors has adopted a written charter for the Audit Committee which can be found on
our corporate website at http://investor.realnetworks.com under the caption �Corporate Governance.� The Audit Committee met five times and
acted by written consent zero times during the fiscal year ended December 31, 2014.

Compensation Committee.    The Compensation Committee establishes, reviews and recommends to the Board the compensation and benefits to
be provided to RealNetworks� executive officers and reviews general policy matters relating to employee compensation and benefits. For 2014,
Ms. Roberts, Mr. Galgon, Ms. Lepore and Mr. Trempont all served on the Compensation Committee for the entire year. The Board of Directors
has adopted a written charter for the Compensation Committee which can be found on our corporate website at http://investor.realnetworks.com
under the caption �Corporate Governance.� The Compensation Committee met nine times and acted by written consent zero times during the fiscal
year ended December 31, 2014.

The Compensation Committee has the authority to retain a compensation consultant to assist in the evaluation of executive compensation and
has the authority to approve the consultant�s fees and retention terms. In 2014, the Compensation Committee engaged Frederic W. Cook & Co.,
Inc. as its independent compensation consultant to provide analyses and make recommendations concerning non-management director
compensation.

Nominating and Corporate Governance Committee.    The Nominating and Corporate Governance Committee searches for and recommends to
the Board potential nominees for Board positions, makes recommendations to the Board regarding size and composition of the Board, and
develops and recommends to the Board the governance principles applicable to RealNetworks. For 2014, Mr. Cunningham and Ms. Roberts
served on the Nominating and Corporate Governance Committee for the entire year. The Board of Directors has adopted a written charter for the
Nominating and Corporate Governance Committee which can be found on our corporate website at http://investor.realnetworks.com under the
caption �Corporate Governance.� The Nominating and Corporate Governance Committee met three times and acted by written consent zero times
during the fiscal year ended December 31, 2014.

Board Oversight of Risk

Our management team is responsible for the day-to-day management of risks faced by RealNetworks, while the Board of Directors oversees our
risk management, both as a full Board of Directors and through its committees. The Board obtains information and insight on risk management
from our senior executives who attend Board meetings and are available to address any questions or concerns raised by the Board on risk
management-related and any other matters. The Board also gains information from presentations prepared by senior management on strategic
and significant operational matters involving our business. The Board of Directors also periodically reviews and approves our strategic plans and
initiatives, including the related expected opportunities and challenges facing the business and the execution of those plans.

The Board of Directors has delegated the oversight of certain risk areas to Board committees that assist the Board in fulfilling its risk oversight
responsibility. For example, the Audit Committee has the responsibility to consider and discuss major financial risk exposures and the steps
management has taken to monitor and control these risks. The Audit Committee also monitors compliance with legal and regulatory
requirements, reviews legal matters that could have a significant financial impact on RealNetworks and oversees the performance of our internal
audit function. In addition, the Audit Committee monitors our code of ethics and oversees our procedures for handling employee complaints
regarding accounting, accounting controls and auditing matters.

The Audit Committee also reviews the annual comprehensive enterprise risk assessment performed by our internal audit department that
encompasses a number of significant areas of risk, including strategic, operational, compliance, investment and financial risks. This assessment
process is designed to gather data regarding the most important risks that could impact our ability to achieve objectives and execute strategies
and entails reviewing
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critical policies and strategies as well as monitoring emerging industry trends and issues. The assessment is reviewed by our Chief Executive
Officer and Chief Financial Officer and presented to the Audit Committee to facilitate discussion of any high risk areas.

The Board of Directors has also delegated to other committees the oversight of risk within their areas of responsibilities and expertise. The
Compensation Committee has primary responsibility for the compensation of our chief executive officer and reviews and approves the
compensation of our executive officers. The Compensation Committee also reviews the relationship of executive compensation to our corporate
strategies and business plans and, in connection with these responsibilities, conducts an annual review of our risk assessment of compensation
policies and practices for our employees. The Nominating and Corporate Governance Committee oversees the risk associated with our corporate
governance policies and practices. Each committee of the Board is responsible for reporting its findings and recommendations, as appropriate, to
the full Board of Directors.

Policy Regarding Director Attendance at Annual Meetings of Shareholders

We have a policy that at least one member of our Board of Directors will attend each annual meeting of shareholders, and all directors are
encouraged to attend shareholder meetings. We reimburse directors for reasonable expenses incurred in attending annual meetings of
shareholders. Four directors attended our annual meeting of shareholders held on September 17, 2014.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our employees, officers and directors. Our Code of Business
Conduct and Ethics is publicly available on our corporate website at http://investor.realnetworks.com under the caption �Corporate Governance,�
or can be obtained without charge by written request to our Corporate Secretary at the address of RealNetworks� principal executive office. We
intend to satisfy the disclosure requirements under Item 5.05 of Form 8-K regarding an amendment to or waiver from the 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.�
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VOTING SECURITIES AND PRINCIPAL HOLDERS

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth, as of July 20, 2015 (the �table date�), information regarding beneficial ownership of our common stock by (a) each
person known to us to be the beneficial owner of more than five percent of our outstanding common stock, (b) each director, (c) our named
executive officers for the 2014 fiscal year, and (d) all of our current executive officers and directors as a group. Percentage of beneficial
ownership is based on 36,166,176 shares outstanding as of the table date. The mailing address for each executive officer and director in the table
below is c/o RealNetworks, Inc., 1501 First Avenue South, Suite 600, Seattle, Washington 98134.

Name of Beneficial Owner

Number of
Shares of Common
Stock Beneficially

Owned(1)

Percentage of
Common Stock
Outstanding

Robert Glaser(2) 13,161,702 36.0% 
Ariel Investments, LLC(3) 3,676,982 10.2
Dimensional Fund Advisors LP(4) 2,915,162 8.1
Lloyd I. Miller, III(5) 1,843,333 5.1
John E. Cunningham, IV(6) 55,627 *
Michael T. Galgon(7) 52,005 *
Dawn G. Lepore(8) 41,561 *
Janice Roberts(9)
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