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

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED) April 27, 2017

RealNetworks, Inc.
(Exact name of registrant as specified in its charter)

Washington
(State or other jurisdiction
of incorporation)

000-23137

91-1628146

(Commission File Number)

(I.R.S. Employer
Identification No.)

1501 First Avenue South, Suite 600
Seattle, Washington 98134
(Address of principal executive offices) (Zip code)

(206) 674-2700
Registrant's telephone number, including area code

Not Applicable
(Former name or former address if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
□

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

□

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

□

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

□

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company

o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On April 27, 2017, RealNetworks, Inc. announced that Cary L. Baker will become Chief Financial Officer of the company effective May 5, 2017,
succeeding Marjorie O. Thomas. As previously reported, Ms. Thomas notified the company of her resignation as Chief Financial Officer effective May 5, 2017.
Mr. Baker most recently served as Chief Financial Officer of HEAT Software, Inc., a global provider of cloud-based IT service management and endpoint
management software solutions, from its formation in February 2015 through April 2017. From March 2014 to October 2016, Mr. Baker also served as Chief
Financial Officer of NetMotion Software, a provider of mobile security and performance management software solutions, and an affiliate of HEAT Software.
From May 2010 to November 2013, he held key financial leadership roles at Clearwire Corporation, including most recently as Vice President Finance from May
2011. Mr. Baker’s earlier experience includes financial leadership roles at Boost Mobile and Sprint Corporation. Mr. Baker, age 41, holds an M.B.A. from the
Kelley School of Business at Indiana University and a Bachelor of Science degree in finance from the University of Idaho.
In conjunction with his appointment, the Compensation Committee of the Board of Directors of RealNetworks approved certain compensatory
arrangements for Mr. Baker. Specifically, the Compensation Committee approved (i) an annual base salary of $325,000, (ii) a target annual bonus opportunity
equal to 75% of his base salary based on the achievement of certain pre‑established goals determined by the Compensation Committee, (iii) a one-time sign-on
bonus of $100,000, subject to repayment by Mr. Baker in the event that he voluntarily resigns from the company within 12 months, (iv) up to four months'
temporary travel and living expenses capped at $25,000, (v) up to $40,000 in relocation benefits in accordance with the company's standard relocation policy and
guidelines, including pro-rated reimbursement by Mr. Baker of company-paid relocation expenses in the event that he voluntarily resigns from the company within
12 months, and (vi) severance benefits of 12 months’ base salary and prorated bonus in the event that Mr. Baker is terminated without cause or resigns for good
reason. In addition, within twenty business days of the commencement of his employment with the company, the Compensation Committee will approve an award
of stock options to acquire 200,000 shares of RealNetworks common stock, which will be scheduled to vest over four years, with 25% vesting one year from the
commencement of his employment and 12.5% to vest every six months thereafter, subject to Mr. Baker's continued service to the company. The equity award will
be granted pursuant to the company’s 2005 Stock Incentive Plan and the standard form of agreement thereunder.
RealNetworks and Mr. Baker also entered into a change in control severance agreement providing for certain severance benefits whereby in the event the
company terminates his employment without cause in connection with a change in control of the company, and subject to certain other provisions set forth in the
agreement, he will be entitled to receive 150% of his then-current standard severance-related compensation plus acceleration of vesting by one year of any of his
unvested non-performance based equity.

Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Pursuant to the rules and regulations of the SEC, the attached exhibits are deemed to have been furnished to, but not filed with, the SEC.
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No.

99.1

Description

Press Release of RealNetworks, Inc. dated April 27, 2017
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Exhibit 99.1
RealNetworks Names Cary Baker as Chief Financial Officer
Seattle, April 27, 2017 – RealNetworks, Inc. (NASDAQ: RNWK), today announced the appointment of Cary Baker, as its new Chief
Financial Officer and Treasurer, effective May 5, 2017. In this role, Baker will oversee all financial operations at RealNetworks and report
directly to the company’s Chairman and CEO, Rob Glaser. Baker was previously with HEAT Software, Inc. where he served as Chief
Financial Officer, and he brings an extensive background in financial management and strategic planning.
"Cary is an outstanding addition to our senior management team," said Rob Glaser, Chairman and CEO of RealNetworks. “Over his career,
Cary has demonstrated a strong record of operational success and leadership during periods of transition and growth. Cary's professional
experiences and accomplishments are a perfect fit, both for where Real is today and especially for where we are heading."
"I'm excited by the growth potential I see at RealNetworks," said Baker. "Real has a long history of incredible innovation, and I look forward
to helping the company achieve its goals in the upcoming months and years."
Baker brings decades of experience in financial leadership with telecom and enterprise technology firms. Prior to HEAT Software, Inc. he
served as Chief Financial Officer at NetMotion Software and held senior roles at Clearwire Corporation, Boost Mobile and Sprint
Corporation. Baker holds an MBA from the Kelley School of Business at Indiana University and a Bachelor of Science in Finance from the
University of Idaho.
Baker succeeds Marjorie Thomas, who is leaving RealNetworks effective May 5, 2017 to take a position at the nonprofit Allen Institute for
Brain and Cell Sciences.
"Marj has been a great colleague and a terrific CFO," said Glaser. "We're grateful for her contributions at Real, and wish her every success as
she moves to a new chapter in her career."
About RealNetworks, Inc.
RealNetworks creates innovative applications and services that make it easy to connect with and enjoy digital media. RealNetworks invented
the streaming media category and continues to connect consumers with their digital media both directly and through partners, aiming to
support every network, device, media type and social network. Find RealNetworks corporate information at www.realnetworks.com .
RealNetworks is a registered trademark of RealNetworks, Inc. in the United States and other countries. All other trademarks are the property
of their respective owners.
Forward-Looking Statements
This release contains forward-looking statements that involve risks and uncertainties, including statements relating to management roles and
RealNetworks' plans and expectations regarding its business. All statements that do not relate to matters of historical fact should be
considered forward-looking statements. Actual outcomes may differ materially from expectations. Factors that could cause actual results to
differ from those predicted include, but are not limited to, growth and other benefits from the implementation of the company's strategic
initiatives; competitive risks, such as the emergence or growth of competing technologies, products and services; and risks associated with
key customer or strategic relationships, business acquisitions and the introduction of new products and services. More information

about potential risk factors that could affect RealNetworks' business and financial results is included in RealNetworks' annual report on Form
10-K for the most recent year ended December 31, its quarterly reports on Form 10-Q and in other reports and documents filed by
RealNetworks from time to time with the Securities and Exchange Commission. The company assumes no obligation to update any forwardlooking statements or information.
CONTACT: Paige Kenny, SHIFT Communications, 415-591-8423, real@shiftcomm.com

