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Explanatory Note
WebMD Health Corp. is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to amend our Annual Report on
Form 10-K for the year ended December 31, 2011, originally filed with the Securities and Exchange Commission (the “SEC”) on
February 29, 2012 (the “Original Filing”), to include the information required by Items 10 through 14 of Part III of Form 10-K.
This information was previously omitted from the Original Filing in reliance on General Instruction G(3) to Form 10-K, which
permits the information in the above-referenced items to be incorporated in the Form 10-K by reference from our definitive proxy
statement if such statement is filed no later than 120 days after our fiscal year-end. We are filing this Amendment to include Part III
information in our Form 10-K because our definitive proxy statement will be filed later this year. The reference on the cover of the
Original Filing to the incorporation by reference to portions of our definitive proxy statement into Part III of the Original Filing is
deleted by this Amendment.
Part III of the Original Filing (Items 10 through 14) is being amended and restated in its entirety by this Amendment. In
addition, the Exhibit Index that is incorporated by reference into Part IV, Item 15 of the Original Filing is being amended and
restated in its entirety by this Amendment, with the only changes being the addition of Exhibits 10.61, 10.62, 31.3 and 31.4 and
related changes to the footnotes to that Index. This Amendment does not amend or otherwise update any other information in the
Original Filing. Accordingly, this Amendment should be read in conjunction with the Original Filing and with our filings with the
SEC subsequent to the Original Filing.

PART III
Item 10.

Directors, Executive Officers and Corporate Governance

Directors and Executive Officers
The charts below list our directors and executive officers and are followed by biographic information about them. The biographical
information regarding each member of our Board of Directors ends with a statement regarding that member’s qualifications for service on our
Board, as considered by the Nominating & Governance Committee of our Board (regardless of whether the individual director is up for
election this year).
Directors
Name

Mark J. Adler, M.D. (3)
Kevin M. Cameron
Neil F. Dimick (1)(2)(4)
Jerome C. Keller (4)
James V. Manning (1)(2)
Abdool Rahim Moossa, M.D. (4)
Herman Sarkowsky (3)
Joseph E. Smith (3)
Stanley S. Trotman, Jr. (1)(2)
Martin J. Wygod (1)

Positions

Age

55
45
62
69
65
72
86
73
68
72

Director; Chairman of the Compensation Committee
Director; Special Advisor to the Chairman of the Board
Director; Chairman of the Nominating & Governance Committee
Director
Director; Chairman of the Audit Committee
Director
Director
Director
Director
Chairman of the Board

(1) Member of the Executive Committee
(2) Member of the Audit Committee
(3) Member of the Compensation Committee
(4) Member of the Nominating & Governance Committee

For a description of each of the standing committees of the Board of Directors and other corporate governance matters, see “— Corporate
Governance” below.
Executive Officers
Name

Anthony Vuolo
Gregory A. Mason
William Pence
Douglas W. Wamsley
Martin J. Wygod
Steven Zatz, M.D.

Positions

Age

54
49
49
53
72
55

Interim Chief Executive Officer; and Chief Financial Officer
Executive Vice President — Consumer Services
Executive Vice President and Chief Technology Officer
Executive Vice President, General Counsel and Secretary
Chairman of the Board
Executive Vice President — Professional Services

Mark J. Adler, M.D., has been a member of WebMD’s Board of Directors since September 2005. From September 2000 until completion
of WebMD’s merger with HLTH Corporation (which we refer to as HLTH), the former parent company of WebMD, in October 2009 (which
we refer to as the Merger), Dr. Adler was a member of HLTH’s Board of Directors. Dr. Adler is an oncologist and served for over ten years as
Chief Executive Officer of the San Diego Cancer Center until its acquisition in February 2011 by the University of California. He continues as
a director of this cancer center and is a director of the San Diego Cancer Research Institute. Until April 2006, he had also served, for more than
five years, as the Chief Executive Officer of the combined internal medicine and oncology group of Medical Group of North County in San
Diego, California. Dr. Adler’s qualifications for membership on WebMD’s Board of Directors include: his many years of experience as a
physician and an executive of a physician practice; and his prior service as a director of WebMD, HLTH and predecessor companies.
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Kevin M. Cameron became a member of WebMD’s Board of Directors in October 2009, upon completion of the Merger. Mr. Cameron
had been a member of HLTH’s Board of Directors from October 2004 until the Merger. He also served as Chief Executive Officer of HLTH
from October 2004 until February 2008, when he went on medical leave. Since November 2009, Mr. Cameron has served as Special Advisor to
the Chairman of WebMD. From November 2005 until November 2006, Mr. Cameron also served as Acting CEO of Emdeon Business
Services, which was then one of HLTH’s segments. From January 2002 until October 2004, Mr. Cameron was Special Advisor to the
Chairman of HLTH. From September 2000 to January 2002, he served as Executive Vice President, Business Development of HLTH and, in
addition, from September 2001 through January 2002, was a member of the Office of the President. From April 2000 until its merger with
HLTH in September 2000, Mr. Cameron served as Executive Vice President, Business Development of a predecessor to HLTH. Prior to April
2000, Mr. Cameron was a Managing Director of the Health Care Investment Banking Group of UBS and held various positions at Salomon
Smith Barney. Mr. Cameron’s qualifications for membership on WebMD’s Board of Directors include: his prior service as an executive of
WebMD and predecessor companies (including his service as Chief Executive Officer of HLTH) and on HLTH’s Board; and his experience as
an investment banker specializing in healthcare, as described above.
Neil F. Dimick has been a member of WebMD’s Board of Directors since September 2005. From December 2002 until completion of the
Merger in October 2009, Mr. Dimick was a member of HLTH’s Board of Directors. Mr. Dimick served as Executive Vice President and Chief
Financial Officer of AmerisourceBergen Corporation, a wholesale distributor of pharmaceuticals, from 2001 to 2002, and as Senior Executive
Vice President and Chief Financial Officer and as a director of Bergen Brunswig Corporation, a wholesale distributor of pharmaceuticals, for
more than five years prior to its merger in 2001 with AmeriSource Health Corporation to form AmerisourceBergen. He also serves as a
member of the boards of directors of the following companies: Alliance Imaging Inc., a provider of outsourced diagnostic imaging services to
hospitals and other healthcare companies; Global Resources Professionals, an international professional services firm that provides outsourced
services to companies on a project basis; Mylan Laboratories, Inc., a pharmaceutical manufacturer; and Thoratec Corporation, a developer of
products to treat cardiovascular disease. Mr. Dimick’s qualifications for membership on WebMD’s Board of Directors include: his prior
service as a director of WebMD and HLTH; his experience as a director of other public companies, as described above; his experience as a
public company chief financial officer, as described above; and his experience, prior to that, as a CPA and partner of a major public accounting
firm.
Jerome C. Keller has been a member of WebMD’s Board of Directors since September 2005. From 1997 until he retired in October 2005,
Mr. Keller served as Senior Vice President, Sales and Marketing at Martek Biosciences Corporation, a company that develops and sells
microalgae products, and he served from October 2005 until its acquisition by Royal DSM N.V. in February 2011, as a member of its board of
directors. He served as Vice President of Sales for Merck & Co. Inc., a pharmaceutical company, from 1986 to 1993. Mr. Keller’s
qualifications for membership on WebMD’s Board of Directors include: his prior service as a member of the WebMD Board; his service on the
Board of Directors of Martek; and his many years of experience as an executive of and consultant to pharmaceutical manufacturers and other
healthcare companies.
James V. Manning has been a member of WebMD’s Board of Directors since September 2005. From September 2000 until completion of
the Merger in October 2009, Mr. Manning was a member of HLTH’s Board of Directors. Prior to that, he was a member of a predecessor
company’s board of directors for more than five years. Mr. Manning’s qualifications for membership on WebMD’s Board of Directors include:
his prior service as a director of WebMD, HLTH and predecessor companies in the healthcare industry; his experience as a chief financial
officer of several public companies (including of Medco Containment Services, Inc. for more than five years prior to 1994); and his experience,
prior to that, as a CPA and partner of a major public accounting firm.
Gregory A. Mason joined WebMD as Executive Vice President, Consumer Services in June 2011. From 2010 until joining WebMD,
Mr. Mason served as Senior Vice President and General Manager of the Technology, Business & News Division of CBS Interactive, the online
operations of CBS Corporation. For more than five years prior to that, he served in various management positions at CBS Interactive and, prior
to its acquisition by CBS, at CNET, an online media company with a focus on technology.
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Abdool Rahim Moossa, M.D. has been a member of WebMD’s Board of Directors since September 2005. Since 2003, he has served as
the Distinguished Professor of Surgery and Emeritus Chairman of the Department of Surgery, at the School of Medicine, University of
California, San Diego (UCSD). From 2003 to 2009, Dr. Moossa also served as Associate Dean and Special Counsel to the Vice Chancellor for
Health Sciences and Director of Tertiary and Quaternary Referral Services for UCSD. Prior to that, he served as Professor and Chairman,
Department of Surgery, UCSD from 1983 to 2003. He also serves as a member of the board of directors of the Foundation for Surgical
Education. Dr. Moossa’s qualifications for membership on WebMD’s Board of Directors include: his prior service on the WebMD Board; and
his many years of experience as a physician and as an educator of physicians.
William Pence has served as Executive Vice President and Chief Technology Officer of WebMD since November 2007. Before joining
WebMD, Mr. Pence had served as Chief Technology Officer and Senior Vice President at Napster since 2003. From 2000 to 2003, Mr. Pence
was the Chief Technology Officer for Universal Music Group’s online initiatives and for the pressplay joint venture with Sony. That joint
venture later served as the basis for the relaunched Napster service. Previously, Mr. Pence spent more than a decade at IBM, where he held
various technology management positions in research as well as in the software division, focused on guiding research and development and
commercializing technology for IBM product divisions. Mr. Pence received a Bachelor of Science in Physics from the University of Virginia,
and a Ph.D. in Electrical Engineering from Cornell University.
Herman Sarkowsky became a member of WebMD’s Board of Directors in October 2009, upon completion of the Merger. Mr. Sarkowsky
was a member of HLTH’s Board of Directors from November 2000 until the Merger. Prior to that, he was a member of a predecessor
company’s board of directors for more than five years. Mr. Sarkowsky has been President of Sarkowsky Investment Corporation, a private
investment company, for more than five years. From July 2010 until December 2011, Mr. Sarkowsky was a member of the Board of Directors
of Power Efficiency Corp., which develops and markets energy saving technologies for electric motors. Since 2009, Mr. Sarkowsky has been a
member of The UW Medicine Board, which advises and assists the chief executive officer and the dean of the School of Medicine of the
University of Washington in strategic planning and oversight of programs across UW Medicine. Prior to that, Mr. Sarkowsky served on the
University of Washington Hospital Board for 12 years, during two of which he was chairman of that board. Mr. Sarkowsky’s qualifications for
membership on WebMD’s Board of Directors include: his prior service as a director of WebMD, HLTH and predecessor companies; his
service on the other boards described above; and his experience as an investor in public and private companies.
Joseph E. Smith became a member of WebMD’s Board of Directors in October 2009, upon completion of the Merger. Mr. Smith was a
member of HLTH’s Board of Directors from September 2000 until the Merger. Mr. Smith served in various positions with Warner-Lambert
Company, a pharmaceutical company, from March 1989 to September 1997, the last of which was Corporate Executive Vice President and a
member of the Office of the Chairman and the firm’s Management Committee. Mr. Smith is a member of the Board of Directors of Par
Pharmaceutical Companies, Inc., a manufacturer and distributor of generic and branded pharmaceuticals, and serves as Lead Director of that
board. He is a member of the Board of Trustees of the International Longevity Center, a non-profit organization. Mr. Smith’s qualifications for
membership on WebMD’s Board of Directors include: his prior service as a director of WebMD, HLTH and a predecessor company; his many
years of experience as an executive of a pharmaceutical manufacturer; and his service on the boards of other public and private companies in
the healthcare industry.
Stanley S. Trotman, Jr. has been a member of WebMD’s Board of Directors since September 2005. Mr. Trotman retired in 2001 from
UBS Financial Services, Inc. after it acquired, in 2000, PaineWebber Incorporated, an investment banking firm where he had been a Managing
Director with the Health Care Group since 1995. He serves as a member of the board of directors of American Shared Hospital Services, a
public company that provides radio surgery services to medical centers for use in brain surgery. He also serves as a director of Ascend Health
Care Corp., a privately-held company that provides services to acute psychiatric patients. Mr. Trotman’s qualifications for membership on
WebMD’s Board of Directors include: his prior service as a director of WebMD; his experience as a director of other public and private
companies in various aspects of the healthcare industry; and his experience as an investment banker specializing in healthcare companies.
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Anthony Vuolo became the Interim Chief Executive Officer of WebMD in January 2012 and also continues to serve as its Chief Financial
Officer, a position he has held since November 2009. Mr. Vuolo served as Chief Operating Officer of WebMD from July 2007 until January
2012. From May 2005 until August 2007, Mr. Vuolo served as Executive Vice President and Chief Financial Officer of WebMD. Prior to that,
Mr. Vuolo served in senior financial, operational and business development positions at HLTH and its predecessors for more than ten years.
Douglas W. Wamsley has, since July 2005, served as Executive Vice President, General Counsel and Secretary of WebMD. From
September 2001 until July 2005, Mr. Wamsley served as Senior Vice President — Legal of HLTH, focusing on its WebMD segment.
Martin J. Wygod has, since May 2005, served as Chairman of the Board of WebMD. From March 2001 until the Merger in October 2009,
Mr. Wygod served as HLTH’s Chairman of the Board and served as a member of its Board of Directors from September 2000 until the Merger.
Mr. Wygod also served as HLTH’s Acting Chief Executive Officer from February 2008 until the Merger and as its Chief Executive Officer
from September 2000 until May 2003. He is also engaged in the business of racing, boarding and breeding thoroughbred horses, and is
President of River Edge Farm, Inc. Mr. Wygod’s qualifications for membership on WebMD’s Board of Directors include: his prior service as
an executive officer and director of WebMD, HLTH and predecessor companies and as an executive officer and director of other companies in
the healthcare industry.
Steven Zatz, M.D. has, since July 2005, served as Executive Vice President, Professional Services of WebMD. From October 2000 to July
2005, Dr. Zatz had similar responsibilities at HLTH, where he focused on the physician portals. Dr. Zatz was Senior Vice President, Medical
Director of CareInsite, Inc. from June 1999 until its acquisition by HLTH in September 2000. Prior to joining CareInsite, Dr. Zatz was a Senior
Vice President of RR Donnelly Financial in charge of its healthcare business from October 1998 to May 1999. From August 1995 to May
1998, Dr. Zatz was President of Physicians’ Online, an online portal for physicians.
No family relationship exists among any of our directors or executive officers. No arrangement or understanding exists between any
director or executive officer of WebMD and any other person pursuant to which any of them were selected as a director or executive officer,
except that Messrs. Cameron, Sarkowsky and Smith were originally appointed as directors of WebMD in connection with the Merger in
October 2009, pursuant to the merger agreement between HLTH and WebMD.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers and directors, and persons who
beneficially own more than ten percent of a registered class of our equity securities, to file reports of ownership and changes in ownership of
these securities with the SEC. Officers, directors and greater than ten percent beneficial owners are required by applicable regulations to furnish
us with copies of all Section 16(a) forms they file. Based solely upon a review of the forms furnished to us during or with respect to our most
recent fiscal year, all of our directors and officers subject to the reporting requirements and each beneficial owner of more than ten percent of
our Common Stock satisfied all applicable filing requirements under Section 16(a).
Corporate Governance
Board of Directors. Our Board of Directors has ten members. Two of the members are employees of WebMD and the other eight are
“Non-Employee Directors.” The two employee directors are: Mr. Wygod, Chairman of the Board; and Mr. Cameron, Special Advisor to the
Chairman. The Non-Employee Directors are: Drs. Adler and Moossa and Messrs. Dimick, Keller, Manning, Sarkowsky, Smith and Trotman.
The Nominating & Governance Committee of our Board of Directors has determined that each of the Non-Employee Directors is also an
independent director under applicable SEC rules and Nasdaq Global Select Market listing standards. See “Director Independence” in Item 13
below. The Non-Employee Directors meet regularly in private sessions with the Chairman of the Board and also meet without any employee
directors or other WebMD employees present. For information regarding the compensation of our Non-Employee Directors, see “NonEmployee Director Compensation” below.
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Our Board of Directors is divided into three classes. At each Annual Meeting, the term of one of the classes of directors expires and
WebMD stockholders vote to elect nominees for the directorships in that class for a new three-year term. The terms of Dr. Adler and Messrs.
Dimick, Manning and Smith will expire at our Annual Meeting of Stockholders in 2012; the terms of Messrs. Cameron and Trotman and
Dr. Moossa will expire at our Annual Meeting of Stockholders in 2013; and the terms of Messrs. Keller, Sarkowsky and Wygod will expire at
our Annual Meeting of Stockholders in 2014.
Our Board of Directors met 15 times in 2011. During 2011, each of our directors attended 75% or more of the meetings held by our
Board and the Board committees on which he served. In addition to meetings, our Board and its committees reviewed and acted upon matters
by unanimous written consent. All but two of the members of our Board of Directors attended our 2011 Annual Meeting and all but one of the
members of our Board attended our 2010 Annual Meeting.
Our Board of Directors currently has four standing committees: an Executive Committee, a Compensation Committee, an Audit
Committee, and a Nominating & Governance Committee. Each of these Committees has the authority to retain such outside advisors as it may
determine to be appropriate.
Corporate Leadership Structure. Since WebMD’s initial public offering in 2005, the positions of Chairman of the Board and Chief
Executive Officer have not been held simultaneously by one person. The Board believes that this separation of the positions of Chief Executive
Officer and the Chairman of the Board is appropriate because it enables the Chief Executive Officer to focus on executing our business plan
and the day-to-day operation of our business and allows the Chairman of the Board to focus on overall strategy, strategic relationships and
transactions intended to create long-term value for stockholders and facilitating the flow of information between the Board and management.
The Board has chosen not to have a non-executive Chairman of the Board or a lead outside director because it believes that its outside director
members work well together as a group and in their assigned committees, without designating a single leader among them, and have various
avenues of communication, both individually and as a group, to provide their views to management. One such avenue is the Strategic Planning
Committee of the Board, which meets between Board meetings for informal discussions with the Chairman of the Board and, at some of its
meetings, with the Chief Executive Officer regarding WebMD’s business strategies and their implementation and any other matters that the
Non-Employee Directors wish to discuss with management. See “— Committees of the Board of Directors — Other Committees — Strategic
Planning Committee” below.
Communications with Our Directors.
Our Board of Directors encourages our security holders to communicate in writing to our
directors. Security holders may send written communications to our Board of Directors or to specified individual directors by sending such
communications care of the Corporate Secretary’s Office, WebMD Health Corp., 111 Eighth Avenue, New York, New York 10011. Such
communications will be reviewed by our Legal Department and, depending on the content, will be:
• forwarded to the addressees or distributed at the next scheduled Board meeting; or
• if they relate to financial or accounting matters, forwarded to the Audit Committee or discussed at the next scheduled Audit Committee
meeting; or
• if they relate to the recommendation of the nomination of an individual, forwarded to the Nominating & Governance Committee or
discussed at the next scheduled Nominating & Governance Committee meeting; or
• if they relate to the operations of WebMD, forwarded to the appropriate officers of WebMD, and the response or other handling
reported to the Board at the next scheduled Board meeting.
Committees of the Board of Directors. This section describes the roles of the Committees of our Board in the corporate governance of
our company. With respect to certain committees, including the Audit Committee, the Compensation Committee and the Nominating &
Governance Committee, a portion of their responsibilities are specified by SEC rules and Nasdaq listing standards. The Compensation
Committee, the Audit Committee and the Nominating & Governance Committee each has the authority to retain such outside advisors as it
may determine to be appropriate.
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Executive Committee. The Executive Committee, which did not meet during 2011, is currently comprised of Messrs. Dimick, Manning,
Trotman and Wygod. The Executive Committee has the power to exercise, to the fullest extent permitted by law, the powers of the entire
Board.
Audit Committee. The Audit Committee, which met eight times during 2011, is currently comprised of Messrs. Dimick, Manning and
Trotman; Mr. Manning is its Chairman. Each of the members of the Audit Committee meets the standards of independence applicable to audit
committee members under applicable SEC rules and Nasdaq Global Select Market listing standards and is financially literate, as required under
applicable Nasdaq Global Select Market listing standards. In addition, the Nominating & Governance Committee has determined that Messrs.
Dimick and Manning qualify as “audit committee financial experts,” as that term is used in applicable SEC regulations implementing
Section 407 of the Sarbanes-Oxley Act of 2002. The determination with respect to Mr. Dimick was based on his training and experience as a
certified public accountant, including as a partner of a major accounting firm, and based on his service as a senior executive and chief financial
officer of a public company. The determination with respect to Mr. Manning was based on his training and experience as a certified public
accountant, including as a partner of a major accounting firm, and based on his service as a senior executive and chief financial officer of
public companies. The Audit Committee is responsible for, among other things:
• retaining and overseeing the registered public accounting firm that serves as our independent auditor and evaluating their performance
and independence;
• reviewing our annual audit plan with WebMD’s management and registered public accounting firm;
• pre-approving any permitted services provided by our registered public accounting firm;
• approving the fees to be paid to our registered public accounting firm;
• reviewing the adequacy and effectiveness of our internal controls with WebMD’s management, internal auditors and registered public
accounting firm;
• reviewing and discussing the annual audited financial statements and the interim unaudited financial statements with WebMD’s
management and registered public accounting firm;
• approving our internal audit plan and reviewing reports of our internal auditors;
• determining whether to approve related party transactions; and
• overseeing the administration of WebMD’s Code of Business Conduct.
The Audit Committee operates under a written charter adopted by the Board of Directors, which sets forth the responsibilities and powers
delegated by the Board to the Audit Committee. A copy of that Charter, as amended through October 28, 2011, was filed as Exhibit 99.2 to this
Annual Report.
Compensation Committee. The Compensation Committee, which met eight times during 2011, is currently comprised of Dr. Adler and
Messrs. Sarkowsky and Smith; Dr. Adler is its Chairman. Each of these directors is a non-employee director within the meaning of the rules
promulgated under Section 16 of the Securities Exchange Act, an outside director within the meaning of Section 162(m) of the Internal
Revenue Code, and an independent director under applicable Nasdaq Global Select Market listing standards. The responsibilities delegated by
the Board to the Compensation Committee include:
• oversight of our executive compensation program and our incentive and equity compensation plans;
• determination of compensation levels for and grants of incentive and equity-based awards to our executive officers and the terms of
any employment agreements with them;
• determination of compensation levels for non-employee directors; and
• review of and making recommendations regarding other matters relating to our compensation practices.
The Compensation Committee operates under a written charter adopted by the Board of Directors, which sets forth the responsibilities
and powers delegated by the Board to the Compensation Committee. A copy of that
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Charter, as amended through October 28, 2011, was filed as Exhibit 99.3 to this Annual Report. For additional information regarding our
Compensation Committee and its oversight of executive compensation, see “Executive Compensation — Compensation Discussion and
Analysis” in Item 11 below.
Nominating & Governance Committee. The Nominating & Governance Committee, which met four times during 2011, is currently
comprised of Dr. Moossa and Messrs. Dimick and Keller; Mr. Dimick is its Chairman. Each of these directors is an independent director under
applicable Nasdaq Global Select Market listing standards.
The responsibilities delegated by the Board to the Nominating & Governance Committee include:
• identifying individuals qualified to become Board members;
• recommending to the Board the director nominees for each Annual Meeting of Stockholders;
• recommending to the Board candidates for filling vacancies that may occur between Annual Meetings;
• evaluating and making recommendations to the Board regarding matters relating to the governance of WebMD;
• providing oversight of WebMD’s compliance programs and assisting the Board and the Board’s other standing committees with
respect to their oversight of those compliance programs; and
• providing oversight of senior executive recruitment and management development.
As part of its responsibilities relating to corporate governance, the Nominating & Governance Committee will evaluate and make
recommendations to the Board regarding any proposal for which a stockholder has provided required notice that such stockholder intends to
make at an Annual Meeting of Stockholders, including recommendations regarding the Board’s response and regarding whether to include such
proposal in WebMD’s proxy statement.
The Nominating & Governance Committee operates pursuant to a written charter adopted by the Board of Directors, which sets forth the
responsibilities and powers delegated by the Board to the Nominating & Governance Committee. A copy of that Charter, as amended as of
October 28, 2011, was filed as Exhibit 99.4 to this Annual Report. The Nominating & Governance Committee has not adopted specific
objective requirements for service on the WebMD Board. Instead, the Nominating & Governance Committee considers various factors in
determining whether to recommend to the Board potential new Board members, or the continued service of existing members, including:
• the amount and type of the potential nominee’s managerial and policy-making experience in complex organizations and whether any
such experience is particularly relevant to WebMD;
• any specialized skills or experience that the potential nominee has and whether such skills or experience are particularly relevant to
WebMD;
• in the case of non-employee directors, whether the potential nominee has sufficient time to devote to service on the WebMD Board
and the nature of any conflicts of interest or potential conflicts of interest arising from the nominee’s existing relationships;
• in the case of non-employee directors, whether the nominee would be an independent director and would be considered a “financial
expert” or to have “financial sophistication” under applicable SEC rules and the listing standards of The Nasdaq Global Select Market;
• in the case of potential new members, whether the nominee assists in achieving a mix of Board members that represents a diversity of
background and experience, including with respect to age, gender, race, areas of expertise and skills; and
• in the case of existing members, the nominee’s contributions as a member of the Board during his or her prior service.
For information regarding the qualifications for service on our Board of Directors of each of its current members, as considered by the
Nominating & Governance Committee of our Board (regardless of whether the individual director is up for election this year), please see the
biographical information for each Board member included in
7

“Directors and Executive Officers” above. As noted there, the Nominating & Governance Committee considers prior service on our Board of
Directors and on the boards of directors of our predecessor companies to be part of our Board members’ qualifications for continued service,
particularly in light of the fact that WebMD’s public and private Internet portals have a relatively short operating history and the experience our
Board members have had in overseeing the evolution of those portals provides useful background for their current service on our Board. The
Nominating & Governance Committee also believes that healthcare industry experience provides important background for service on our
Board and that our Board should include individuals with diverse types of such experience, including experience as physicians, as industry
executives, as board members of public or private healthcare industry companies, and as investment bankers or investors focused on those
companies.
The Nominating & Governance Committee will consider candidates recommended by stockholders in the same manner as described
above. Any such recommendation should be sent in writing to the Nominating & Governance Committee, care of Corporate Secretary,
WebMD Health Corp., 111 Eighth Avenue, New York, NY 10011. To facilitate consideration by the Nominating & Governance Committee,
the recommendation should be accompanied by a full statement of the qualifications of the recommended nominee, the consent of the
recommended nominee to serve as a director of WebMD if nominated and to be identified in WebMD’s proxy materials and the consent of the
recommending stockholder to be named in WebMD’s proxy materials. The recommendation and related materials will be provided to the
Nominating & Governance Committee for consideration at its next regular meeting.
Other Committees. From time to time, our Board of Directors forms additional committees to make specific determinations or to
provide oversight of specific matters or initiatives. For example:
• Strategic Planning Committee . Dr. Adler and Messrs. Dimick, Keller, Manning, Trotman and Wygod are members of a Strategic
Planning Committee of the Board, which meets informally between regularly scheduled Board meetings regarding WebMD’s business
strategies and their implementation and any other matters that the Non-Employee Directors wish to discuss with management.
• Securities Repurchase Committee . Messrs. Cameron, Smith and Trotman are members of a Securities Repurchase Committee of the
Board, which is authorized to make determinations relating to repurchases of WebMD’s Common Stock and Convertible Notes.
• CEO Search Committee . Messrs. Dimick, Manning, Smith and Wygod are members of a CEO Search Committee of the Board,
formed earlier this year to oversee the selection of a new Chief Executive Officer.
• Special Committee of the Non-Employee Directors . In late 2011, the Non-Employee Directors commenced a process to explore
strategic alternatives for the company. In connection with such process, the Board of Directors formed a Special Committee of the
Non-Employee Directors. That Special Committee was disbanded in early January 2012.
• Special Committee Regarding the DOJ Investigation . Until May 2011, Messrs. Manning, Sarkowsky and Smith and Dr. Adler were
members of a special committee of the Board of Directors to oversee matters relating to the investigations described in Note 3
(Discontinued Operations — EPS) to the Consolidated Financial Statements included in this Annual Report.
The Board’s Role in Risk Oversight . WebMD’s management is responsible for the day-to-day management of the risks that WebMD
faces, while the WebMD Board has responsibility for the oversight of risk management. The WebMD Board exercises oversight, as a whole
and also at the committee level, of how WebMD management seeks to mitigate the risks that WebMD faces, including those described in
Section 1A (Risk Factors) of this Annual Report. A fundamental part of setting WebMD’s business strategy is the assessment of the risks the
company faces and how to manage those risks. The Board regularly reviews information regarding strategic, financial, operational and
reputational risks that WebMD faces and discusses with management the resources to be allocated to avoiding or mitigating specific risks,
including through insurance, internal controls, compliance programs (and related policies and procedures) and similar means. In addition, in its
own decision-making processes the Board considers both the benefits and the risks applicable to the alternatives it is considering and seeks to
foster similar processes in management’s decision-making.
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Code of Business Conduct
A copy of WebMD’s Code of Business Conduct, as amended, is filed as Exhibit 14.1 to this Annual Report. The Code of Business
Conduct applies to all directors and employees of WebMD and its subsidiaries. Any waiver of applicable requirements in the Code of Business
Conduct that is granted to any of our directors, to our principal executive officer, to any of our senior financial officers (including our principal
financial officer, principal accounting officer or controller) or to any other person who is an executive officer of WebMD requires the approval
of the Audit Committee and waivers will be disclosed on our corporate Web site, www.wbmd.com, in the “Investor Relations” section, or in a
Current Report on Form 8-K.
Non-Employee Director Compensation
Introduction . This section of our Annual Report describes the compensation paid by WebMD during 2011 to the Non-Employee
Directors. Employees of WebMD who serve on our Board of Directors do not receive additional compensation for Board service. The
Compensation Committee of the WebMD Board is authorized to determine the compensation of the Non-Employee Directors paid by WebMD.
As described below, WebMD paid three types of compensation to its Non-Employee Directors in 2011 for their Board and Board Committee
service:
• annual fees for service on the Board and its standing committees, paid by WebMD in October 2011 in the form of shares of WebMD
Common Stock not subject to any vesting requirements;
• grants of non-qualified options to purchase WebMD Common Stock; and
• cash fees for service on certain other committees of the Board.
WebMD does not offer any deferred compensation plans or retirement plans to its Non-Employee Directors. None of the Non-Employee
Directors received any other compensation from WebMD during 2011 and none of them provided any services to WebMD during 2011 while a
Board member, except their service as a director. One former Non-Employee Director, Paul A. Brooke, has served as a consultant to WebMD
since he ceased to be a member of the WebMD Board at our Annual Meeting of Stockholders on October 21, 2010 and, as a result of such
service, options to purchase WebMD Common Stock previously granted to him have continued to vest and remain outstanding.
2011 Director Compensation Table.
This table provides information regarding the value of the compensation paid by WebMD to the
Non-Employee Directors in 2011, as calculated in accordance with applicable SEC regulations. This table should be read together with the
additional information under the headings “— Annual Fees” and “— Option Grants” below.
(a)

(b)

Name

Mark J. Adler, M.D.
Neil F. Dimick
Jerome C. Keller
James V. Manning
Abdool Rahim Moossa, M.D.
Herman Sarkowsky
Joseph E. Smith
Stanley S. Trotman, Jr.

(d)

(e)

Fees Earned or
Paid in Cash ($)(1)

(c)
Stock
Awards
($)(2)

Option Awards
($)(3)

Total
($)

11,000
6,000
6,000
11,000
—
5,000
5,000
6,000

40,000
55,000
37,500
55,000
37,500
37,500
37,500
45,000

209,219
209,219
209,219
209,219
209,219
209,219
209,219
209,219

260,219
270,219
252,719
275,219
246,719
251,719
251,719
260,219

(1) The amounts in Column (b) reflect fees to members of the following committees for service on those committees: (1) the Strategic Planning Committee of the WebMD Board ($6,000 for
each of Dr. Adler and Messrs. Dimick, Keller, Manning and Trotman); and (2) the Special Committee Regarding the DOJ Investigation ($5,000 for each of Dr. Adler and Messrs.
Manning, Sarkowsky and Smith). See “Corporate Governance — Committees of the Board of Directors — Other Committees” above.

9

(2) The Non-Employee Directors received shares of WebMD Common Stock, not subject to any vesting requirements and valued at the respective amounts reported in Column (c) above, in
payment of their annual retainers for service on the WebMD Board and its standing committees. See “— Annual Fees” below. For each Non-Employee Director, the number of shares to
be issued was determined by dividing the aggregate dollar amount of the fees payable to such Non-Employee Director by $32.39 (the closing price of WebMD Common Stock on the
Nasdaq Global Select Market on October 21, 2011, the date of payment), with cash paid in lieu of issuing fractional shares. Based on that, the individual Non-Employee Directors
received the following numbers of shares:
Number of
Name
Mark J. Adler, M.D.
Neil F. Dimick
Jerome C. Keller
James V. Manning
Abdool Rahim Moossa, M.D.
Herman Sarkowsky
Joseph E. Smith
Stanley S. Trotman, Jr.

Shares
1,234
1,698
1,157
1,698
1,157
1,157
1,157
1,389

(3) The amounts reported in Columns (d) and (e) above reflect the grant date fair value for the stock options awarded to the Non-Employee Directors by WebMD on January 1, 2011,
computed in accordance with FASB ASC Topic 718. See Note 8 (Stock-Based Compensation) to the Consolidated Financial Statements included in this Annual Report for an explanation
of the methodology and assumptions used in determining the fair value of stock option awards granted. As described below under, “— Voluntary Surrender of January 2011 Grants,” the
Non-Employee Directors voluntarily surrendered these grants in February 2012, prior to any exercise of options included in those grants. Accordingly, the Non-Employee Directors have
not and will not realize any income from the surrendered options, even though the grant date fair value of those options is, in accordance with applicable rules, included as compensation
in Columns (d) and (e) above.
Under WebMD’s Amended and Restated 2005 Long-Term Incentive Plan (which we refer to as the 2005 Plan), each Non-Employee Director of WebMD automatically receives nonqualified options to purchase 13,200 shares of WebMD Common Stock on each January 1, with an exercise price equal to the closing price on the last trading date of the prior year. See
“— Option Grants” below for additional information. The following lists the total number of shares of WebMD Common Stock subject to outstanding unexercised option awards
originally granted by WebMD that were held by our Non-Employee Directors as of December 31, 2011 (including the January 2011 grant that was voluntarily surrendered in February
2012) and the weighted average exercise price of those options:
Number of Shares Subject
to Outstanding Options
66,000
105,600
85,800
39,600
66,000
26,400
26,400
85,800

Name
Mark J. Adler, M.D.
Neil F. Dimick
Jerome C. Keller
James V. Manning
Abdool Rahim Moossa, M.D.
Herman Sarkowsky
Joseph E. Smith
Stanley S. Trotman, Jr.

Weighted Average
Exercise Price
$38.85
$33.05
$35.75
$37.93
$38.85
$44.78
$44.78
$36.17

Under HLTH’s 2000 Long-Term Incentive Plan (which we refer to as the HLTH 2000 Plan), each Non-Employee Director of HLTH automatically received, on each January 1 prior to
the Merger, non-qualified options to purchase 20,000 shares of HLTH Common Stock with an exercise price equal to the closing price on the last trading date of the prior year.
Substantially all such options have vested, with the remaining options scheduled to vest by January 1, 2013. The options to purchase HLTH Common Stock were automatically converted
to options to purchase WebMD Common Stock in the Merger. The following lists the total number of shares of WebMD Common Stock subject to outstanding unexercised option awards
originally granted by HLTH that were held by our Non-Employee Directors as of December 31, 2011 and the weighted average exercise price of those options:
Number of Shares Subject
to Outstanding Options
16,147
44,440
10,925
86,658
91,546

Name
Mark J. Adler, M.D.
Neil F. Dimick
James V. Manning
Herman Sarkowsky
Joseph E. Smith
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Weighted Average
Exercise Price
$48.52
$24.38
$24.01
$30.60
$26.78

Annual Fees
Overview. For each of the Non-Employee Directors, the amount set forth in Column (c) of the 2011 Director Compensation Table
represents the sum of the value of shares issued to pay the following amounts, each of which is described below:
• an annual retainer for service on the Board;
• annual fees for service on standing committees of the Board; and
• annual fees, if any, for serving as Chairperson of standing committees of the Board.
Non-Employee Directors do not receive per-meeting fees but are reimbursed for out-of-pocket expenses they incur in connection with attending
Board and Board committee meetings and our Annual Meeting of Stockholders.
Board Service . Each Non-Employee Director receives an annual retainer of $30,000 for service on the WebMD Board, payable in
WebMD Common Stock.
Service on Standing Committees . We pay annual fees for service on some of the standing committees of our Board, as well as an
additional fee to the Chairperson of each of those committees, in the following amounts, payable in WebMD Common Stock:
Type of Service

Annual Fee

Membership on Audit Committee (Messrs. Dimick, Manning and Trotman)
Chairperson of Audit Committee ( Mr. Manning)
Membership on Compensation Committee (Dr. Adler and Messrs. Sarkowsky and Smith) or Nominating &
Governance Committee (Messrs. Dimick and Keller and Dr. Moossa)
Chairperson of Compensation Committee (Dr. Adler) or Nominating & Governance Committee (Mr. Dimick)

$ 15,000
$ 10,000
$ 7,500
$ 2,500

The amounts of the fees payable to Non-Employee Directors for service on our Board and its standing committees are determined by the
Compensation Committee and may be changed by it from time to time. The Compensation Committee also has discretion to determine whether
such compensation is paid in cash, in WebMD Common Stock or some other form of compensation.
Service on Other Committees . Our Non-Employee Directors may also receive additional fees for service on committees established by
the Board for specific purposes. Those fees will generally be paid in cash on a quarterly basis for the period that the committee exists and may
be set by the Board, the Compensation Committee or the committee itself. The fees paid for service in 2011 on these other Committees were as
follows:
Type of Service

Fees Paid

Membership on the Strategic Planning Committee (Dr. Adler and Messrs. Dimick, Keller, Manning and Trotman)
Membership on the Special Committee regarding the DOJ Investigation (Dr. Adler and Messrs. Manning,
Sarkowsky and Smith)

$ 6,000
$ 5,000

The current quarterly payment for service on the Strategic Planning Committee is $1,500, which was set by the Compensation Committee of
the Board. Service on the Special Committee regarding the DOJ Investigation ended in May 2011 and no additional fees will be paid for such
service.
Option Grants
Annual Stock Option Grants . On January 1 of each year, each Non-Employee Director receives a non-qualified option to purchase
13,200 shares of WebMD Common Stock pursuant to automatic annual grants of stock options under our 2005 Plan. The annual stock option
awards are granted with a per-share exercise price equal to the fair market value of a share of WebMD Common Stock on the grant date. For
these purposes, and in
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accordance with the terms of the 2005 Plan and WebMD’s equity award grant practices, the fair market value is equal to the closing price of a
share of WebMD Common Stock on the Nasdaq Global Select Market on the last trading day of the prior year. The vesting schedule for each
automatic annual grant is as follows: 25% of the underlying shares on each of the first through fourth anniversaries of the date of grant (full
vesting on the fourth anniversary of the date of the grant). The options granted to Non-Employee Directors do not include any dividend or
dividend equivalent rights. Each such option will expire, to the extent not previously exercised, ten years after the date of grant or earlier if
their service as a director ends (generally three years from the date such service ends).
Each of our Non-Employee Directors received an automatic annual grant of options to purchase 13,200 shares of WebMD Common
Stock on January 1, 2011 (with an exercise price of $51.06 per share). As described below under, “— Voluntary Surrender of January 2011
Grants,” each of the Non-Employee Directors voluntarily surrendered this grant in February 2012.
Under the 2005 Plan, outstanding unvested options held by Non-Employee Directors vest and become fully exercisable: (a) upon the
Non-Employee Director’s death or termination of service as a result of disability; and (b) upon a “Change of Control” of WebMD. Those
options, and any others that had previously vested, will then continue to be exercisable or lapse in accordance with the other provisions of the
2005 Plan and the award agreement. For purposes of the 2005 Plan, a Change of Control generally includes (i) a change in the majority of the
Board of Directors of WebMD without the consent of the incumbent directors, (ii) any person or entity becoming the beneficial owner of 50%
or more of the voting shares of WebMD, (iii) consummation of a reorganization, merger or similar transaction as a result of which WebMD’s
stockholders prior to the consummation of the transaction no longer represent 50% of the voting power; and (iv) consummation of a sale of all
or substantially all of WebMD’s assets. The Merger did not constitute a Change of Control for purposes of the 2005 Plan.
Discretionary Grants. Our Non-Employee Directors may receive grants of stock options or WebMD Restricted Stock under the 2005
Plan at the discretion of the Compensation Committee of the Board. The last such discretionary grant was made on December 10, 2008, when
each person who was a Non-Employee Director of WebMD at that time received a non-qualified option to purchase 13,200 shares of WebMD
Common Stock. The grants had an exercise price of $23.61 per share and the same vesting schedule and other terms as described above with
respect to the annual grants to Non-Employee Directors. There had been no prior discretionary grants since WebMD’s initial public offering in
September 2005.
Voluntary Surrender of January 2011 Grants. On February 23, 2012, each of the Non-Employee Directors voluntarily surrendered a
grant of 13,200 non-qualified options to purchase WebMD Common Stock made on January 1, 2011, 3,300 of which were vested and 9,900 of
which were unvested. These options had an exercise price of $51.06 per share. None of the directors received any consideration or promise of
consideration in exchange for that surrender of stock options. Upon the surrender of those stock options, the shares underlying those options
became available for grants under the 2005 Plan. For a description of the options voluntarily surrendered by our executive officers, see
“Voluntary Surrender of Certain Option Grants” following the Summary Compensation Table in Item 11 below. The surrenders by the
directors and executive officers of stock options were intended to allow WebMD to use the shares that became available under the 2005 Plan to
attract new employees and to motivate and retain current key employees.
Options Granted by HLTH
Certain of the Non-Employee Directors also served as non-employee directors of HLTH. For information regarding the options granted to
them by HLTH, see Footnote 3 to the 2011 Director Compensation Table, above. Under the HLTH 2000 Plan, outstanding unvested options
held by Non-Employee Directors vest and become fully exercisable: (a) upon the Non-Employee Director’s death or termination of service as a
result of disability; and (b) upon a “Change of Control” of WebMD. Those options, and any others that had previously vested, will then
continue to be exercisable or lapse in accordance with the other provisions of the 2000 Plan and the award agreement. For purposes of the 2000
Plan, a “Change of Control” generally includes (i) a change in the majority of the Board of Directors of WebMD without the consent of the
incumbent directors, (ii) any person or
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entity becoming the beneficial owner of 25% or more of the voting shares of WebMD and the Compensation Committee determining that such
transaction constitutes a change of control, taking into consideration all relevant facts, (iii) consummation of a reorganization, merger or similar
transaction as a result of which WebMD’s stockholders prior to the consummation of the transaction no longer represent 50% of the voting
power and (iv) consummation of a sale of all or substantially all of WebMD’s assets. The Merger did not constitute a Change of Control for
purposes of the HLTH 2000 Plan.
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Item 11.

Executive Compensation

Overview
This section of our Annual Report contains information regarding our compensation programs and policies and, in particular, their
application to a specific group of individuals that we refer to as our Named Executive Officers. For an explanation regarding the composition
of this group, see “Compensation Discussion and Analysis — Introduction” below. This section is organized as follows:
• 2011 Report of the Compensation Committee.
This section contains a report of the Compensation Committee of our Board of
Directors regarding the “Compensation Discussion and Analysis” section described below. The material in the 2011 Report of the
Compensation Committee shall not be deemed incorporated by reference by any general statement incorporating by reference this
Annual Report into any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that
WebMD specifically incorporates this information by reference, and shall not otherwise be deemed filed under such Acts.
• Compensation Committee Interlocks and Insider Participation.
relationships involving our Compensation Committee members.

This section contains information regarding certain types of

• Compensation Discussion and Analysis. This section contains a description of the specific types of compensation we pay, a
discussion of our compensation policies, information regarding how those policies were applied to the compensation of our Named
Executive Officers for 2011 and other information that we believe may be useful to investors regarding compensation of our Named
Executive Officers and other employees.
• Executive Compensation Tables. This section provides information, in tabular formats specified in applicable SEC rules, regarding
the amounts or value of various types of compensation paid to our Named Executive Officers and related information.
• Potential Payments and Other Benefits Upon Termination of Employment or Change of Control . This section provides
information regarding amounts that could become payable to our Named Executive Officers following specified events.
• Employment Agreements with Named Executive Officers. This section contains summaries of the employment agreements
between our Named Executive Officers and WebMD. We refer to these summaries in various other places in this Executive
Compensation section.
The parts of this Executive Compensation section described above are intended to be read together and each provides information not included
in the others. In addition, for background information regarding the Compensation Committee of our Board of Directors and its responsibilities,
please see Item 10 above under the heading “Committees of the Board of Directors — Compensation Committee,” which is hereby
incorporated by reference into this Item 11.
2011 Report of the Compensation Committee
The Compensation Committee of our Board of Directors provides oversight of WebMD’s compensation programs and makes specific
decisions regarding compensation of the Named Executive Officers and WebMD’s other executive officers. Set out below is the Compensation
Discussion and Analysis section of this Annual Report. That section contains a discussion of WebMD’s executive compensation programs and
policies and their application by the Compensation Committee in 2011 to the Named Executive Officers. The members of the Compensation
Committee have reviewed and discussed with management the disclosures contained in the Compensation Discussion and Analysis. Based
upon this review and our discussions, these Compensation Committee members have recommended to our Board of Directors that the
Compensation Discussion and Analysis section be included in this Annual Report on Form 10-K.
Mark J. Adler, M.D. (Chairperson)
Herman Sarkowsky
Joseph E. Smith
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Compensation Committee Interlocks and Insider Participation
Dr. Adler and Messrs. Sarkowsky and Smith were the members of the Compensation Committee for all of 2011. None of these
individuals is a current or former executive officer or employee of WebMD or had any relationships in 2011 requiring disclosure by WebMD
under the SEC’s rules requiring disclosure of certain relationships and related-party transactions.
None of WebMD’s executive officers served as a director or a member of a compensation committee (or other committee serving an
equivalent function) of any other entity, the executive officers of which served as a director or member of the WebMD Compensation
Committee during 2011.
Compensation Discussion and Analysis
Introduction . The Compensation Discussion and Analysis contains a description of the specific types of compensation we pay, a
discussion of our compensation policies, information regarding how the compensation of our Named Executive Officers for 2011 was
determined under those policies and other information that we believe may be useful to investors regarding compensation of our Named
Executive Officers and other employees. Under applicable SEC rules, our Named Executive Officers for this Annual Report consist of our
Chief Executive Officer, our Chief Financial Officer and the three other executive officers of WebMD who received the most compensation for
2011. Accordingly, our Named Executive Officers for 2011 are: Wayne Gattinella (who served as our Chief Executive Officer for all of 2011),
Anthony Vuolo, who served as our Chief Operating Officer and our Chief Financial Officer for all of 2011), Gregory Mason, William Pence
and Martin J. Wygod. Mr. Gattinella resigned on January 9, 2012 as Chief Executive Officer of WebMD and as a member of WebMD’s Board
of Directors. At that time, Mr. Vuolo became Interim Chief Executive Officer. Since then, Mr. Vuolo continues to serve as Chief Financial
Officer, but no longer serves as Chief Operating Officer. Our Board has appointed a committee to oversee the selection of a permanent Chief
Executive Officer and that committee is conducting a search process. This Compensation Discussion and Analysis section includes a discussion
of Mr. Gattinella’s compensation, as Chief Executive Officer during 2011 since he held that position for the full year. For a description of the
terms of the agreement entered into between WebMD and Mr. Gattinella following his resignation, see “Employment Agreements with Named
Executive Officers — Letter Agreement with Wayne T. Gattinella” below.
The persons who constitute our Named Executive Officers may change from year to year based on changes in position and changes in
compensation. In particular, the grants of WebMD Restricted Stock and options to purchase WebMD Common Stock made to individual
executive officers in a particular year may result in changes to who is a Named Executive Officer because, under the SEC rules for determining
Named Executive Officers for a specific year, we include the full grant date fair value of option grants and restricted stock grants as
compensation in the year in which the grant is made and no compensation for such grants in any other year, regardless of the vesting schedule
of the grant or the time of exercise in the case of options. WebMD has not, in the past, made equity grants to our executive officers on an
annual or other pre-determined basis, which may result in compensation that varies greatly from year to year for purposes of determining who
is a Named Executive Officer. In addition, grants made to newly hired executive officers at the time they join WebMD, which are typically
larger than grants made to existing executive officers with comparable responsibilities in that year, may make it appear that they are more
highly compensated than those other executive officers and may not be indicative of the compensation that would be reported for such
individual in future years if they continue to be a Named Executive Officer. The Compensation Committee considers the vesting schedule of
grants made under equity compensation plans to be an important term of such grants and believes that it is appropriate, in its consideration of
the timing and amount of specific grants it approves, to view the value of such grants to be deemed distributed over the period of vesting, rather
than assigned solely to the year of grant.
Overview of Types of Compensation Used by WebMD .
officers consists primarily of the following:

The compensation of our Named Executive Officers and our other executive

• cash salary;
• an annual cash bonus, the amount of which was determined by the Compensation Committee in its discretion;
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• Supplemental Bonus Plan (SBP) contributions (which are cash amounts contributed to a trust, which distributes such amounts, with
interest earned, the following year if the executive officer remains employed through a specified date), the amount of which was
determined by the Compensation Committee in its discretion;
• special bonuses to provide recognition for specific accomplishments or at the time of a promotion, if determined by the Compensation
Committee to be appropriate and in amounts determined by the Compensation Committee in its discretion;
• grants of options to purchase shares of WebMD Common Stock, subject to vesting based on continued employment, with an exercise
price that is equal to the fair market value of WebMD Common Stock on the grant date; and
• grants of shares of WebMD Restricted Stock, subject to vesting based on continued employment.
A discussion of each of the above types of compensation used in 2011 follows under the heading “— Use of Specific Types of
Compensation.” Each of the above types of compensation was used for 2011 for our executive officers, except that there were no special
bonuses and no SBP contributions for 2011 for any of our executive officers. The compensation of our other employees generally consists of
the same types of compensation, with the specific types and amounts determined by our Chief Executive Officer and other members of our
senior management, in light of the policies described under “— Discussion of Compensation Policies” below. In addition, some employees are
compensated partially based on commissions or similar arrangements not used at the senior management level.
In determining the forms of compensation to be used by WebMD, the Compensation Committee considers various factors, including the
effectiveness of the incentives provided, tax and accounting considerations, the compensation practices of other companies and the
expectations of our employees and our investors. In addition, the Compensation Committee believes that it is important that compensation be
understood by the employees who receive it and by our company’s investors. The Compensation Committee believes that our compensation
programs, including the types of stock options and restricted stock that we use, are effective forms of compensation and well understood.
Taken as a whole, our compensation programs are intended to provide incentives to employees, at various levels of seniority and responsibility,
to work to achieve revenue and earnings growth for WebMD in both the short-term and the long-term. See “— Discussion of Compensation
Policies” below for additional discussion of the goals of our compensation programs. The Compensation Committee believes that, in light of
the specific forms of compensation that WebMD uses and the specific businesses in which WebMD is engaged, our compensation programs
and practices are unlikely to cause our employees to take unnecessary or excessive risks to achieve that growth and that WebMD’s internal
controls and compliance programs provide reasonable mitigation for the risks inherent in providing incentives for such growth. In addition, as
described more fully below, the Compensation Committee has not tied the bonuses of executive officers to specific financial targets or other
quantitative goals set in advance and, instead, awards executive officer bonuses based on its subjective assessment of the performance of
WebMD and of individual executive officers. The Compensation Committee believes this is an appropriate way to mitigate the inherent risk
that, in providing incentives for growth, efforts to achieve short-term growth will inappropriately take precedence over the efforts and
investments required to achieve long-term growth.
We have not offered any deferred compensation plans to our executive officers or to our other employees. We have also not offered any
retirement plans to our executive officers other than 401(k) plans that are generally available to our employees. We refer to the WebMD 401(k)
Savings Plan, the current 401(k) Plan of WebMD, as the “401(k) Plan.” Subject to the terms of the 401(k) Plan, WebMD matches, in cash, 25%
of amounts contributed to that Plan by each Plan participant, up to 6% of eligible pay. The matching contribution made by WebMD is subject
to vesting, based on continued employment, with 50% scheduled to vest on each of the first and second anniversaries of an employee’s date of
hire (with employees vesting immediately in any matching contribution made after the second anniversary). For 2011, WebMD made an
additional discretionary matching contribution in March 2012 of 25 cents for every dollar contributed by participants (up to 6% of eligible
pay). Messrs. Gattinella, Mason and Pence are the Named Executive Officers who elected to participate in the 401(k) Plan in 2011.
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Discussion of Compensation Policies .
that is:

The Compensation Committee’s guiding philosophy is to establish a compensation program

• Competitive with the market in order to help attract, motivate and retain highly qualified managers and executives. We seek to
attract and retain talent by offering competitive base salaries, annual incentive opportunities, and the potential for long-term rewards
through equity-based awards, such as stock options and restricted stock. We have, in the past, granted and may continue to grant
equity-based awards to a large portion of our employees, not just our executives. Those awards have been primarily in the form of
non-qualified options to purchase WebMD Common Stock.
• Performance-based to link executive pay to company performance over the short term and long term and to facilitate shareholder
value creation . It is WebMD’s practice to provide compensation opportunities in addition to base salary that are linked to our
company’s performance and the individual’s performance. Achievement of short-term goals is rewarded through annual cash bonuses,
while achievement of long-term objectives is encouraged through nonqualified stock option grants and restricted stock awards that are
subject to vesting over periods generally ranging from three to four years. Through annual and long-term incentives, a major portion of
the total potential compensation of WebMD’s executive officers (and other members of senior management) is placed at risk in order
to motivate them to improve the performance of our businesses and to increase the value of our company. In addition, WebMD has
made equity-based grants to virtually all of its full-time employees for at least a portion of their compensation. The equity
compensation is offered in lieu of higher cash compensation in order to align the interests of our employees with the long-term
interests of our stockholders.
• Designed to foster a long-term commitment by management . The Compensation Committee believes that there is great value to our
company in having a team of long-tenured, seasoned executives and managers. Our compensation practices are designed to foster a
long-term commitment to WebMD by our management team. The vesting schedules attributable to equity grants are typically three to
four years.
The Compensation Committee has not retained outside consultants to assist it in implementing these policies or making specific decisions
relating to executive compensation. The Compensation Committee does, from time to time, review general information regarding the
compensation practices of other companies, including some that are likely to compete with WebMD for the services of our executives and
employees and that information is a factor used by the Committee in its decisions and in its general oversight of compensation practices at
WebMD. However, the Compensation Committee does not use that information to generate specific compensation amounts or targets and does
not seek to create an objective standard for WebMD compensation based on what other companies have done. Instead, in each compensation
decision, the Committee exercises its business judgment regarding the appropriateness of types and amounts of compensation in light of the
value to WebMD of specific individuals. With respect to 2011 compensation, the Compensation Committee took into account
recommendations made by the Chairman of the Board and the Chief Executive Officer (until his resignation, Mr. Gattinella, and after that
Mr. Vuolo, as Interim Chief Executive Officer) with respect to determinations of the types and amounts of compensation to be paid to the other
executive officers and also discussed with them the types and amounts such individuals believed would be appropriate to pay each of them in
light of the amounts being recommended for, and paid to, the other WebMD executive officers. The key compensation decisions for 2011 for
which the Chairman of the Board and the Chief Executive Officer provided input to the Compensation Committee relating to WebMD’s
executive officers were:
• the amounts of the annual bonuses for 2011, as more fully described under “— Use of Specific Types of Compensation — Annual
Bonuses” below;
• the terms of the employment agreement entered into with Mr. Mason in connection with his hiring by WebMD, as more fully
described under “Employment Agreements with Named Executive Officers — Gregory A. Mason” below; and
• the size and terms of the equity grants that were approved by the Compensation Committee during 2011, as more fully described
below under “— Use of Specific Types of Compensation — Equity Compensation” below.
17

In addition, the Chairman of the Board and the Chief Executive Officer have discussions, from time to time, with the Compensation Committee
and the full Board of Directors regarding compensation policies generally, compensation planning and other compensation matters unrelated to
specific compensation decisions and give their views on these matters to the members of the Compensation Committee and the full Board. The
Compensation Committee seeks the input from the Chairman of the Board and the Chief Executive Officer because they believe that
understanding management’s views regarding its own performance helps the Compensation Committees apply the compensation policies
discussed earlier in this section to specific compensation decisions. However, all the decisions regarding the compensation paid to executive
officers of WebMD for 2011 were made by the Compensation Committee in its discretion.
WebMD’s senior management generally applies a similar philosophy and similar policies to determine the compensation of officers and
managers who are not executive officers and reports to the Compensation Committee regarding these matters.
Use of Specific Types of Compensation
Base Salary. The Compensation Committee reviews the base salaries of our executive officers from time to time, but expects to make
few changes in those salaries except upon a change in position. In 2011, the only change made to the salary of a Named Executive Officer was
an increase, in September 2011, in the annual salary of Mr. Wygod from $120,000 to $490,000. The Compensation Committee approved the
increase in light of Mr. Wygod’s increased involvement in operational management and related activities. In general, it is the Compensation
Committee’s view that increases in the cash compensation of our executive officers should primarily be performance-based and achieved
through the bonus-setting process, rather than through an increase in base salary. However, the Compensation Committee considers various
factors when it contemplates an adjustment to base salary, including: company performance, the executive’s individual performance, scope of
responsibility and changes in that scope (including as a result of promotions), tenure, prior experience and market practice. WebMD’s senior
management considers similar factors in determining whether to make adjustments to salaries of other employees, and such changes are made
more frequently.
Annual Bonuses .
WebMD’s executive officers have the opportunity to earn annual cash bonuses. However, WebMD’s Named
Executive Officers (and its other executive officers) do not participate in a formal annual bonus plan and the Compensation Committee did not
set quantitative performance targets, in advance, for use in determining bonus amounts for executive officers for 2011. After the end of 2011,
the Compensation Committee determined annual cash bonus amounts to be paid by WebMD to its executive officers based on its subjective
assessment of the performance of WebMD in 2011, taking into consideration its views regarding the extent to which financial and operational
goals discussed by management and the Board at various times during 2011 were achieved and its views regarding the challenges faced by
WebMD during the year. The Compensation Committee believes that, for WebMD at this time, a flexible annual bonus process is a more
appropriate one for motivating WebMD’s executive officers than setting quantitative targets in advance because it allows the Compensation
Committee to consider, in its bonus determinations:
• goals of any type set by the Board and communicated to senior management at any point in the year;
• effects of acquisitions and dispositions of businesses made during the year;
• challenges faced by WebMD during the year and the handling of those challenges; and
• effects of unexpected events during the year and the handling of those events.
The Compensation Committee may, at some point in the future, determine that it will use quantitative targets set in advance in determining
executive officer bonuses.
While the Compensation Committee does not set quantitative performance targets in advance, it does set individual target bonus
opportunities, as a percentage of base salary, for Named Executive Officers. In some cases, these percentages are reflected in the employment
agreement for the Named Executive Officer approved by the Compensation Committee. The higher the target percentage of an individual’s
salary that the annual bonus opportunity represents, the greater the percentage of total annual cash compensation that is not guaranteed for that
individual. Generally, the target percentage (and therefore the percentage of annual compensation that is not
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guaranteed) increases with the level and scope of responsibility of the executive, as does salary. The target annual bonus opportunities, for
2011, for the Named Executive Officers (other than Mr. Wygod, for whom no such target was set) are set forth in the following table:

Named
Executive Officer

Wayne T. Gattinella
Anthony Vuolo
Gregory A. Mason
William Pence

Title (during 2011)

Chief Executive Officer and President
Chief Operating Officer and Chief
Financial Officer
Executive Vice President — Consumer
Services
Executive Vice President and Chief
Technology Officer

Target
Annual
Bonus
Amount as
a Percent
of Salary

Annual
Salary

Target
Annual
Bonus
Opportunity

$560,000

$ 560,000

100%

$450,000

$ 450,000

100%

$400,000

$ 260,000

65%

$375,000

$ 131,250

35%

Notwithstanding these targets, the Compensation Committee retains discretion regarding the actual annual bonus amounts to be paid to these
Named Executive Officers, which could be less than, equal to or more than the target bonus opportunity.
The following table lists, for each of the Named Executive Officers with bonus targets for 2011: (a) the amounts of the 2011 annual cash
bonuses and the percentage this represented of the target annual bonus opportunity; and (b) for 2010, the sum of the annual cash bonuses plus
awards (which we refer to as SBP Awards) under our Supplemental Bonus Plan (which we refer to as the SBP and which is described more
fully below), and the percentage this sum represented of the target annual bonus opportunity:
Named
Executive Officer

Wayne T. Gattinella
Anthony Vuolo
Gregory A. Mason
William Pence
(1)

2011 Annual Bonus
Amount
% of Target

Title (during 2011)

Chief Executive Officer and
President
Chief Operating Officer and
Chief Financial Officer
Executive Vice President —
Consumer Services
Executive Vice President and
Chief Technology Officer

n/a

Sum of 2010 Annual
Bonus and SBP Award(1)
Amount
% of Target

n/a

$400,000

71%

$475,000

106%

$375,000

83%

$100,000

38%

n/a

$150,000

114%

$150,000

n/a
114%

For 2010, there were two separate bonus amounts for each of the above Named Executive Officers (other than Mr. Mason, who joined WebMD in 2011), a cash bonus and an
SBP Award, in the following amounts:
Named
Executive Officer
Wayne T. Gattinella
Anthony Vuolo
William Pence

2010
Cash Bonus
$
268,000
$
251,250
$
100,500

2010
SBP Award
$
132,000
$
123,750
$
49,500

Total
for
2010
$400,000
$375,000
$150,000

Mr. Mason’s bonus target was subject, in 2011, to pro-ration since he joined WebMD during 2011. As discussed under “Compensation
Discussion and Analysis — Introduction” above, Mr. Gattinella resigned in January 2012, which was prior to the determination of 2011
bonuses by the Compensation Committee in March 2012 and,
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accordingly, did not receive any bonus for 2011. For a description of the terms of the agreement entered into between WebMD and
Mr. Gattinella following his resignation, see “Employment Agreements with Named Executive Officers — Letter Agreement with Wayne T.
Gattinella” below.
In determining the amounts of the Annual Bonuses for 2011, the Compensation Committee considered WebMD’s financial and
operational performance. However, as in prior years, the Compensation Committee did not attempt to tie the amounts of the 2011 annual
bonuses for these executive officers to any specific measures and, instead, based its bonus determinations on its subjective view of our
company’s results and management’s accomplishments in light of the challenges faced by WebMD during 2011. The Compensation
Committee viewed the financial performance of WebMD in 2011 to have been unsatisfactory. However, the Committee recognized that the
operational performance of the company’s public portal Web sites, as demonstrated by usage metrics, user satisfaction and awards and
recognition achieved, continued to be strong. The Committee also recognized that some of the challenges faced by WebMD during 2011 were
outside the control of WebMD management, particularly the unexpectedly large reduction in promotional spending commitments by large
pharmaceutical companies late in the year. The Compensation Committee also recognized that WebMD’s executives and employees are in
demand by both direct competitors to WebMD and by Internet companies generally. The Committee noted that, in light of the sharp drop in the
market price of WebMD Common Stock during the year, the value of the equity compensation of executives and employees, which had served
as a key retention incentive, was significantly reduced and that employees would be at even greater risk of leaving WebMD if bonuses were
also significantly reduced.
Based on those views, the Compensation Committee authorized maintaining 2011 bonus levels for employees who are not executive
officers at approximately the same overall levels as in 2010 and set executive officer bonuses individually, based on the Committee’s
evaluation of their individual contributions. For Mr. Vuolo, the Compensation Committee believed that he had performed well in the
demanding dual roles of Chief Operating Officer and Chief Financial Officer of WebMD and approved a bonus slightly above his target bonus
in recognition of his efforts. The Committee believed that Mr. Pence continued to provide excellent leadership to WebMD’s technology
initiatives and reflected this in a bonus that was approximately 15% above his target bonus. The Committee authorized a bonus for Mr. Mason,
who joined WebMD in the middle of the year, in line with his target bonus, but pro rated for when he took over leadership of Consumer
Services.
Mr. Wygod’s total cash compensation for 2011 was $700,308, and consisted of $225,308 in salary and an annual bonus of $475,000. For
2010, Mr.Wygod’s total cash compensation was $1,870,000, and consisted of $120,000 in salary, an annual bonus of $1,172,500 and an SBP
Award of $577,500. In determining Mr. Wygod’s bonus for 2011, the Compensation Committee considered his increasing involvement with
management of the company, his individual contributions to corporate strategy and his leadership role in significant transactions, but also
believed it was appropriate to consider the financial performance of the company in 2011.
Supplemental Bonus Plan (SBP) Awards . SBP Awards are cash amounts contributed for certain years by WebMD for the Named
Executive Officers (and other WebMD employees) to a trust (the Supplemental Bonus Trust), which distributed such amounts, with actual
interest earned, the following year if the employee remains employed through a specified date. 2011 annual bonuses were paid in full in March
2012 and the SBP was not used for that year. The Compensation Committee will determine whether to use the SBP in future years. The
following describes the SBP Awards for each of 2008, 2009 and 2010 and the related releases the next year:
• 2010 SBP Awards. In February 2011, the Compensation Committee approved the contribution, made in March 2011, to the
Supplemental Bonus Trust of SBP Awards for 2010 (which we refer to as the 2010 SBP Awards), including: a $132,000 contribution
for Mr. Gattinella; a $123,750 contribution for Mr. Vuolo; a $49,500 contribution for Mr. Pence; and a $577,500 contribution for
Mr. Wygod. In order to receive the applicable payment from the Supplemental Bonus Trust for the 2010 SBP Awards, each SBP
participant was required to be employed by WebMD on March 1, 2012 (subject to limited exceptions for death, disability, or certain
terminations of employment in connection with a sale of a subsidiary or division or, in the discretion of the governing committee,
certain other reductions in force or position eliminations). The Supplemental Bonus Trust distributed the 2010 SBP Awards, together
with actual net
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interest earned on the respective amounts, to SBP participants in March 2012. Since Mr. Gattinella resigned in January 2012, he did
not receive any distribution of his 2010 SBP Award.
• 2009 SBP Awards. In March 2010, the Compensation Committee of the WebMD Board approved the contribution, made in March
2010, to the Supplemental Bonus Trust of SBP Awards for 2009 (which we refer to as the 2009 SBP Awards), including: a $132,000
contribution for Mr. Gattinella; a $103,950 contribution for Mr. Vuolo; a $41,250 contribution for Mr. Pence; and a $165,000
contribution for Mr. Wygod. In order to receive the applicable payment from the Supplemental Bonus Trust for the 2009 SBP Awards,
each SBP participant was required to be employed by WebMD on March 1, 2011 (subject to the limited exceptions described above).
In March 2011, the Supplemental Bonus Trust distributed the 2009 SBP Awards, together with actual net interest earned on the
respective amounts, to SBP participants and, at that time: Mr. Gattinella received $132,013; Mr. Vuolo received $103,960; Mr. Pence
received $41,254; and Mr. Wygod received $165,016.
• 2008 SBP Awards. In February 2009, the Compensation Committee of the WebMD Board approved the contribution, made in
March 2009, to the Supplemental Bonus Trust of SBP Awards for certain WebMD officers and employees for 2008 (which we refer to
as the 2008 SBP Awards), including: a $135,000 contribution for Mr. Gattinella; a $125,000 contribution for Mr. Vuolo; and a
$55,000 contribution for Mr. Pence. Mr. Wygod did not receive a 2008 SBP Award. In order to receive the applicable payment from
the Supplemental Bonus Trust for the 2008 SBP Awards, each SBP participant was required to be employed by WebMD on March 1,
2010 (subject to the limited exceptions described above). In March 2010, the Supplemental Bonus Trust distributed the 2008 SBP
Awards, together with actual net interest earned on the respective amounts, to SBP participants and, at that time: Mr. Gattinella
received $135,099; Mr. Vuolo received $125,091; and Mr. Pence received $55,040.
Any contributions to the Supplemental Bonus Trust that are forfeited for failure to meet the employment condition by an SBP participant are
shared by the remaining SBP participants for that year, except that SBP participants who are executive officers of WebMD are not eligible to
receive any portion of such forfeitures. The SBP was intended to provide additional retention incentives for executive officers and other
employees of WebMD who receive a significant portion of their compensation as an annual cash bonus.
Equity Compensation . We use two types of long-term incentives: non-qualified stock options and restricted stock. Stock options are
granted with an exercise price that is equal to the fair market value of WebMD Common Stock on the grant date. Thus, participants in our
equity plans (including the Named Executive Officers) will only realize value on their stock options if the price of WebMD Common Stock
increases after the grant date. The Compensation Committee believes that equity compensation, subject to vesting periods of three to four years
(and, in the case of options, having a ten-year term), encourages employees to focus on the long-term performance of our company. The
amount that employees receive from equity awards increases when the price of WebMD Common Stock increases, which rewards employees
for increasing shareholder value. The vesting schedules applicable to these equity awards are intended to further promote retention of
employees during the vesting period.
The Compensation Committee does not make equity grants to our executive officers on an annual or other pre-determined basis. In
determining whether and when to make equity grants, the Compensation Committee considers the history of prior grants made to individual
executive officers, their vesting status and the amounts that have been or may be realized by those individuals from those grants. In addition,
the Compensation Committee considers factors similar to those it considers in its decisions relating to cash compensation, as described above,
including factors relating to individual and company performance. Finally, the Compensation Committee typically makes larger grants to the
executive officers it believes have the greatest potential to affect the value of our company and improve results for stockholders. Similar
considerations apply to grants made to other officers and employees.
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During 2011, the grants of WebMD Restricted Stock and options to purchase WebMD Common Stock set forth in “Equity Compensation
Tables — Grants of Plan-Based Awards in 2011” were made to the Named Executive Officers. In making grants in July 2011 (to Messrs.
Mason and Pence) and in September 2011 (to Messrs. Gattinella, Vuolo and Wygod), the Compensation Committee took into consideration the
fact that the option grants made in 2010 to the Named Executive Officers other than Mr. Mason (who joined WebMD in 2011) were out-of-themoney by then, with an exercise price of $46.81 per share). The stock options granted in July 2011 had an exercise price of $36.62 (the current
market price at the time of grant); the stock options granted in September 2011 had an exercise price of $29.44 per share (the current market
price at the time of grant). In making the grants of WebMD Restricted Stock and options to purchase WebMD Common Stock to Mr. Mason in
July 2011, the Compensation Committee took into consideration the fact that the options granted to Mr. Mason when he joined WebMD in
May 2011 were out-of-the-money, with an exercise price of $45.82. Also in September 2011, grants were made to a total of approximately 120
employees, other than the Named Executive Officers. The grants made during 2011 all had a four year vesting schedule and were intended, by
the Compensation Committee, to provide additional retention incentive to employees believed to be important to WebMD at a time when the
risk of their recruitment by other companies was believed to be increasing.
Application of Compensation Policies to Individual Named Executive Officers . Differences in compensation among our Named
Executive Officers result from a number of factors and may vary from year to year. The key factors that may create differences in
compensation are differences in: (a) the level of responsibility of the individual Named Executive Officers and (b) our need to motivate and
retain specific individuals at specific points in time. In general, larger equity grants are made to our most senior executive officers because they
have the greatest potential to affect the value of our company and to improve results for stockholders. Similarly, a greater portion of their total
cash compensation is likely to come from their annual bonus since they generally have a higher target annual bonus as a percentage of annual
salary. Determinations relating to whether the annual bonuses for our Named Executive Officers will be at, above or below such targets are
based in part on the Compensation Committee’s subjective evaluation of the performance of our company as a whole, and in part on its
subjective evaluation of the performance of individual Named Executive Officers.
Differences in the application of compensation policies to individual Named Executive Officers for 2011 related primarily to: (a) their
bonuses, for which the considerations relating to the differences in those amounts were described under “— Annual Bonuses” above; and
(b) grants of WebMD Restricted Stock and options to purchase WebMD Common Stock made in July and September 2011 described under
“— Equity Compensation” above, the differences in which primarily related to the overall scope of the responsibilities of the individual Named
Executive Officers. In addition, Mr. Wygod received a grant of 92,867 shares of WebMD Restricted Stock in February 2011 (scheduled to vest
over a four year period) at a time when no grants were made to other executive officers in recognition of his continued role in significant
corporate transactions, while his involvement in operational management of WebMD was also increasing.
Benefits and Perquisites . Our executive officers are generally eligible to participate in our benefit plans on the same basis as our other
employees (including matching contributions to the 401(k) Plan and company-paid group term life insurance). For the past several years, we
have maintained a sliding scale for the cost of employee premiums for our health plan, under which employees with higher salaries pay a
higher amount. The limited perquisites (or “perks”) received by our Named Executive Officers in 2011 are described in the footnotes to the
Summary Compensation Table. In addition, our executive officers (as part of a larger group of employees generally having a title of “Vice
President” or higher or a salary of $180,000 or more) receive company-paid supplemental disability insurance, the cost of which is listed in
those footnotes.
Compensation Following Termination of Employment or a Change of Control
Overview. WebMD does not offer any deferred compensation plans to our executive officers or other employees and does not offer any
retirement plans to our executive officers, other than a 401(k) plan generally available to our other employees. Accordingly, the payment and
benefit levels for WebMD’s Named Executive Officers applicable upon a termination or a change of control result primarily from provisions in
the employment agreements between WebMD and the individual Named Executive Officers. However, unlike annual or special
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bonuses or the amounts of equity grants (which the Compensation Committee generally determines in its discretion at the time of payment or
grant), the terms of employment agreements are the result of negotiations between WebMD and those individuals, which generally occur at the
time the individual joins WebMD or in connection with a promotion to a more senior position with WebMD (subject to the approval of the
Compensation Committee in the case of executive officer employment agreements). The Compensation Committees of WebMD and HLTH
have, in the past, usually been willing to include similar provisions relating to potential terminations and changes in control in connection with
the renewal of or extensions to an employment agreement with an existing executive officer as those in the existing employment agreement
with that executive officer. The employment agreements with our Named Executive Officers are described under the heading “Employment
Agreements with Named Executive Officers” below and summaries of the types of provisions relating to post-termination compensation
contained in those agreements are included in this section under the headings “— Employment Agreement Provisions Regarding Termination
Benefits” and “— Employment Agreement Provisions Regarding Change of Control Benefits” below.
In determining whether to approve executive officer employment agreements (or amendments of or extensions to those agreements), the
Compensation Committee considers our need for the services of the specific individual and the alternatives available to us, as well as potential
alternative employment opportunities available to the individual from other companies. In considering whether to approve employment
agreement terms that may result in potential payments and other benefits for executives that could become payable following a termination or
change of control, the Compensation Committee considers both the costs that could potentially be incurred by our company, as well as the
potential benefits to our company, including benefits to our company from post-termination confidentiality, non-solicit and non-compete
obligations imposed on the executive and provisions relating to post-termination services that may be required of certain Named Executive
Officers. In the case of potential payments and other benefits that could potentially become payable following a change of control, the
Compensation Committee considers whether those provisions would provide appropriate benefit to an acquiror, in light of the cost the acquiror
would incur, as well as benefits to our company during the period an acquisition is pending. HLTH had similar policies and practices prior to
the Merger.
Employment Agreement Provisions Regarding Termination Benefits . Certain of the employment agreements with our Named Executive
Officers provide, or have provided, for some or all of the following to be paid if the Named Executive Officer is terminated without cause or
resigns for good reason (the definitions of which are typically set forth in the applicable employment agreement), dies or ceases to be employed
as a result of disability:
• continuation of cash compensation (including salary and, in some cases, an amount based on past bonuses) for a period following
termination;
• continuation or acceleration of vesting and/or exercisability of some or all options or restricted stock; and
• continued participation in certain of our health and welfare insurance plans or payment of COBRA premiums.
The amount and nature of these benefits vary by individual, with the most senior of the Named Executive Officers typically receiving more of
these benefits and receiving them for a longer period. These benefits also vary depending on the reason for the termination. See “Employment
Agreements with Named Executive Officers” below for a description of the specific provisions that apply to specific Named Executive Officers
and “Potential Payments and Other Benefits Upon Termination of Employment or a Change of Control” below for a sample calculation, based
on applicable SEC rules, of the amounts that would have been payable if termination for specified reasons had occurred as of December 31,
2011. No such post-termination benefits apply if a Named Executive Officer is terminated for cause. The Compensation Committee believes
that the protections provided to executive officers by the types of employment agreement provisions described above are appropriate for the
attraction and retention of qualified and talented executives and consistent with good corporate governance.
Employment Agreement Provisions Regarding Change of Control Benefits . The Compensation Committee believes that executives
should generally not be entitled to severance benefits solely as a result of the occurrence of a change of control, but that it is appropriate to
provide for such benefits if a change of control is followed by
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a termination of employment or other appropriate triggering event. See “— Employment Agreement Provisions Regarding Termination
Benefits” above. However, the Compensation Committee has approved the following exceptions:
• With respect to Mr. Vuolo, he may resign from his employment after six months following a Change of Control of WebMD and
receive the same benefits, under his employment agreement, as if he was terminated without Cause or for Good Reason following a
Change of Control (other than with respect to outstanding equity awards). Continuation of vesting and exercisability of options and
acceleration of vesting of restricted stock following a Change of Control are also subject to requirements that Mr. Vuolo remain
employed for specified periods following the Change of Control, unless he is terminated without Cause or resigns for Good Reason, as
described under “Employment Agreements with Named Executive Officers — Anthony Vuolo” below (which also provides
background regarding the defined terms used in Mr. Vuolo’s Employment Agreement).
• With respect to Mr. Wygod, the vesting of all WebMD Restricted Stock and all options to purchase WebMD Common Stock
outstanding at the time of a Change of Control will accelerate on the date of the change of control. If Mr. Wygod’s employment
terminates for any reason (other than Cause) thereafter, the options will remain outstanding through the remainder of their term. For
additional information, see “Employment Agreements with Named Executive Officers — Martin J. Wygod” (which also provides
background regarding the defined terms used in Mr. Wygod’s Employment Agreement).
In the negotiations with those Named Executive Officers regarding their employment agreements, the WebMD Compensation Committee or
the HLTH Compensation Committee (which was authorized to make compensation determinations with respect to WebMD executive officers
prior to WebMD’s initial public offering and was authorized to make compensation determinations with respect to compensation granted by
HLTH to executive officers of HLTH and WebMD) recognized that, for those individuals, a change of control is likely to result in a
fundamental change in the nature of their responsibilities. Accordingly, under their employment agreements, the applicable Compensation
Committee approved the specific Named Executive Officers having, following a change of control, the rights described above. The
Compensation Committees believed that the rights provided were likely to be viewed as appropriate by a potential acquiror in the case of those
specific individuals. In addition, the Compensation Committees sought to balance the rights given to the Named Executive Officers with
certain requirements to provide transitional services in types and amounts likely to be viewed as reasonable by a potential acquiror.
If the benefits payable to either Mr. Wygod or Mr. Vuolo in connection with a change of control would be subject to the excise tax
imposed under Section 280G of the Internal Revenue Code of 1986 (“Section 280G”), WebMD has agreed to make an additional payment to
him so that the net amount of such payment (after taxes) that he receives is sufficient to pay the excise tax due.
Application in 2011 . In connection with the grants of WebMD Restricted Stock and options to purchase WebMD Common Stock made
to Messrs. Gattinella, Vuolo and Wygod in September 2011, the Compensation Committee exercised discretion relating to change of control
benefits and post-termination compensation in the following manner:
• In making the grants to Mr. Vuolo, the Compensation Committee determined that it was appropriate to provide for continuation of
vesting and exercisability of options and acceleration of vesting of restricted stock following a Change of Control in the circumstances
described under “Employment Agreements with Named Executive Officers — Anthony Vuolo” below, including if Mr. Vuolo resigns
for any reason after the first anniversary of the date of the Change of Control. Mr. Gattinella’s grants in September 2011 had the same
provisions as applied to Mr. Vuolo, but are no longer outstanding as a result of Mr. Gattinella’s resignation from WebMD in January
2012. See “Employment Agreements with Named Executive Officers — Letter Agreement with Wayne T. Gattinella” below.
• In making the grants to Mr. Wygod, the Compensation Committee determined that it was appropriate for the existing provisions of
Mr. Wygod’s employment agreement regarding equity compensation (as described above) to apply to those grants.
24

Deductibility of Compensation . Section 162(m) of the Internal Revenue Code generally limits the ability of a publicly held
corporation to deduct compensation in excess of $1 million per year paid to certain executive officers. It is the policy of the Compensation
Committee to structure, where practicable, compensation paid to its executive officers so that it will be deductible under Section 162(m) of the
Code. Accordingly, WebMD’s equity plans under which awards are made to officers and directors are generally designed to ensure that
compensation attributable to stock options granted will be tax deductible by WebMD. However, cash bonuses for WebMD’s executive officers
and grants of restricted stock do not qualify as performance-based within the meaning of Section 162(m) and, therefore, are subject to its limits
on deductibility. In determining that the compensation of WebMD’s executive officers for 2011 was appropriate under the circumstances and in
the best interests of WebMD and its stockholders, the Compensation Committee considered the amount of net operating loss carryforwards
available to WebMD to offset income for Federal income tax purposes. See Note 11 to the Consolidated Financial Statements included in this
Annual Report.
Consideration of the Advisory Vote on Executive Compensation at the 2011 Annual Meeting of Stockholders. At our 2011 Annual
Meeting of Stockholders, the ballot included our first advisory vote on executive compensation, commonly known as “Say-on-Pay.” The vote
was not binding upon our company, our Board of Directors or the Compensation Committee. Of the votes cast, including abstentions,
approximately 90.3% were “FOR” the compensation of the executive officers as disclosed in the “Executive Compensation” section of the
proxy statement for the 2011 Annual Meeting. The Compensation Committee took this result into consideration in determining to continue the
overall design and key components of our executive compensation program and in connection with its implementation by the Committee since
the 2011 Annual Meeting. The Compensation Committee intends to continue to consider the outcome of annual advisory votes when making
future executive compensation decisions.
Executive Compensation Tables
This section provides information, in tabular formats specified in applicable SEC rules, regarding the amounts of compensation paid to
our Named Executive Officers and related information. The tables included are:
• the Summary Compensation Table, which presents information regarding the total compensation of each of our Named Executive
Officers and the types and values of the components; and
• three tables providing additional information regarding our equity compensation, entitled: Grants of Plan-Based Awards in 2011;
Outstanding Equity Awards at End of 2011; and Option Exercises and Stock Vested in 2011.
As permitted by the SEC rules relating to the executive compensation tables, the following tables reflect only the types of compensation paid to
our Named Executive Officers. For example, since our only retirement plan is a 401(k) plan, we do not include tables applicable to other types
of retirement plans. For a general description of the types of compensation paid by WebMD, see “Compensation Discussion and Analysis —
Overview of Types of Compensation used by WebMD” above.
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Summary Compensation Table
Table . The following table presents information regarding the amount of the total compensation of our Named Executive Officers for
services rendered during the years covered, as well as the amount of the specific components of that compensation. The compensation reported
in the table reflects all compensation to the Named Executive Officers from our company and any of our subsidiaries, as well as from HLTH
and any of its other subsidiaries prior to the Merger.
(a)

Name and
Principal Position(1)

Wayne T. Gattinella
Chief Executive Officer
and President
Anthony Vuolo
Chief Operating Officer &
Chief Financial Officer
Gregory A. Mason
Executive Vice President
Consumer Services
William Pence
Executive Vice President &
Chief Technology Officer
Martin J. Wygod
Chairman of the Board

(b)

(c)

(d)

Year

Salary
($)(2)

Bonus
($)(3)

2011
2010
2009
2011
2010
2009
2011

560,000
560,000
581,538
450,000
450,000
467,308
213,846

132,013(5)
403,099(5)
404,869(5)
578,960(8)
376,341(8)
437,780(8)
150,000(10)

2011
2010
2009
2011
2010
2009

375,000
375,000
389,423
225,308
120,000
848,077

191,254(12)
155,540(12)
83,750
640,016(14)
1,172,500
1,235,000(14)

(e)

Stock
Awards
($)(4)

(f)

Option
Awards
($)(4)

(g)

(h)

All Other
Compensation
($)

Total
($)

1,030,400
1,404,300
—
809,600
936,200
1,507,440(7)
2,386,790

806,895
1,845,660
—
753,102
1,538,050
—
3,359,493

13,658(6)
13,658(6)
13,658(6)
17,704(9)
17,704(9)
18,l65(9)
66,712(11)

2,542,966
4,226,717
1,000,065
2,609,366
3,318,295
2,430,693
6,176,841

439,440
468,100
—
4,999,959
3,510,750
3,768,600

855,278
1,153,538
—
3,765,510
1,153,538
—

11,581(13)
11,581(13)
13,292(13)
11,618(15)
17,208(15)
10,847(15)

1,872,553
2,163,759
486,465
9,642,411
5,973,996
5,862,524

(1) Positions listed are as of December 31, 2011. Mr. Gattinella resigned from WebMD in January 2012 and, at that time, Mr. Vuolo became Interim Chief Executive Officer. Since then,
Mr. Vuolo continues to serve as Chief Financial Officer, but no longer serves as Chief Operating Officer.
(2) We pay salary to our employees on a bi-weekly basis and, in calendar year 2009, we made 27 such bi-weekly payments, so certain of the Named Executive Officers received aggregate
salary payments in calendar year 2009 that exceeded their annual salary rate and that higher amount is reported in Column (c) for 2009. The amounts for 2011 in Column (c) are equal
to the annual salary rate for 2011 for each of the Named Executive Officers, except for (1) Mr. Mason, who joined WebMD during 2011 and did not receive a full year of salary and
whose current annual salary rate is $400,000 and (2) Mr. Wygod, whose annual salary rate increased from $120,000 to $490,000 on September 20, 2011. For additional information
regarding the annual salary rate of the Named Executive Officers, see “Employment Agreements with Named Executive Officers” below.
(3) The amounts reported in Column (d) include, to the extent applicable to the individual Named Executive Officers, with respect to the years listed: annual cash bonuses for that year
(which were paid in February or March of the following year); special bonuses paid in cash during that year; and amounts released from the Supplemental Bonus Trust during that year.
For additional information, see “— Background Information Regarding the Summary Compensation Table — Bonuses” below and “Compensation Discussion and Analysis — Use of
Specific Types of Compensation — Supplemental Bonus Plan (SBP) Awards” above. In addition, a sign-on bonus paid to Mr. Mason in 2011 is reflected in the amount in Column
(d) for him. Where amounts listed for an individual in a specific year include anything other than just the annual cash bonus for that year, we have included the breakdown in a footnote
to this table below.
(4) The amounts reported in Columns (e) and (f) above reflect the grant date fair value, in the year of grant, for the WebMD Restricted Stock and options to purchase WebMD Common
Stock awarded, if any, to the respective Named Executive Officers, computed in accordance with FASB ASC Topic 718. See Note 8 (Stock-Based Compensation) to the Consolidated
Financial Statements included in this Annual Report for an explanation of the methodology and assumptions used in determining the fair value of these awards. The actual amounts, if
any, ultimately realized by our Named Executive Officers from these grants depend on the price of WebMD Common Stock at the time of vesting of restricted stock or at the time of
exercise of vested stock options, as the case may be. In addition, as described below under, “Background Information Regarding the Summary Compensation Table — Voluntary
Surrender of Certain Option Grants,” each of the Named Executive Officers (other than Mr. Gattinella, who was no longer employed by WebMD) voluntarily surrendered certain
outstanding option grants in February 2012. Accordingly, those Named Executive Officers have not and will not realize any income from the surrendered options, even though the grant
date fair value of those options is, in accordance with applicable SEC rules, included as compensation in the Summary Compensation Table. The fair value of the surrendered option
grants represented all of the compensation reported in Column (f) for 2010 for Messrs. Vuolo, Pence and Wygod and $2,504,215 of the compensation reported in
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Column (f) for 2011 for Mr. Mason. In addition, even though the grant date fair value of the options and restricted stock granted to Mr. Gattinella in 2011 are included as compensation
in Columns (e), (f) and (h), they were unvested at the time Mr. Gattinella resigned and, along with certain other unvested options and restricted stock granted to him, were surrendered
as a result of his resignation.
(5) For 2011 , consists of : $132,013 released in March 2011 from the Supplemental Bonus Trust with respect to contributions made on Mr. Gattinella’s behalf for 2009. For 2010 ,
consists of : (a) an annual bonus for 2010 of $268,000 and (b) $135,099 released in March 2010 from the Supplemental Bonus Trust with respect to contributions made on
Mr. Gattinella’s behalf for 2008. For 2009 , consists of : (a) an annual bonus for 2009 of $268,000 and (b) $136,869 released in March 2009 from the Supplemental Bonus Trust with
respect to contributions made on Mr. Gattinella’s behalf for 2007.
(6) For each of the years presented, consists of : (a) $7,350 in company matching contributions under the 401(k) Plan; (b) $3,986 for company-paid supplemental disability insurance; and
(c) $2,322 for company-paid group term life insurance.
(7) Mr. Vuolo served as our Chief Operating Officer for all of 2009 and began serving in the additional position of Chief Financial Officer in October 2009. In connection with Mr. Vuolo
becoming Chief Financial Officer of WebMD, he was granted 44,000 shares of WebMD Restricted Stock on November 3, 2009, 25% of which vested on the first and second
anniversaries of the date of grant and 25% of which is scheduled to vest on each of the next two anniversaries of the date of grant. That grant is reflected in Column (e) for 2009.
(8) For 2011 , consists of : (a) an annual bonus for 2011 of $475,000 and (b) $103,960 released in March 2011 from the Supplemental Bonus Trust with respect to contributions made on
Mr. Vuolo’s behalf for 2009. For 2010 , consists of : (a) an annual bonus for 2010 of $251,250 and (b) $125,091 released in March 2010 from the Supplemental Bonus Trust with
respect to contributions made on Mr. Vuolo’s behalf for 2008. For 2009 , consists of : (a) an annual bonus for 2009 of $211,050; (b) a special bonus of $100,000 paid in November
2009 in recognition of his contributions to the completion of HLTH’s divestiture of Porex; and (c) $126,730 released in March 2009 from the Supplemental Bonus Trust with respect to
contributions made on Mr. Vuolo’s behalf for 2007.
(9) For each of 2011 and 2010 , consists of : (a) $4,462 for company-paid supplemental disability insurance; (b) $1,242 for company-paid group term life insurance; and (c) an automobile
allowance of $12,000. For 2009 , consists of : (a) $4,462 for company-paid supplemental disability insurance; (b) $1,242 for company-paid group term life insurance; and (c) an
automobile allowance of $12,461.
(10) Consists of : (a) an annual bonus for 2011 of $100,000 and (b) a $50,000 sign-on bonus paid in August 2011, which was contingent upon Mr. Mason’s relocation to the New York City
area.
(11) Consists of : (a) $436 for company-paid group term life insurance; (b) $3,289 in company matching contributions under the 401(k) Plan; and (c) $62,987 for reimbursement of certain
relocation expenses, including moving costs and temporary housing. The reimbursement of relocation expenses was subject to a requirement to repay the amounts reimbursed if Mr.
Mason resigns from WebMD prior to the first anniversary of his joining WebMD.
(12) For 2011 , consists of : (a) an annual bonus for 2011 of $150,000 and (b) $41,254 released in March 2011 from the Supplemental Bonus Trust with respect to contributions made on
Mr. Pence’s behalf for 2009. For 2010 , consists of : (a) an annual bonus for 2010 of $100,500 and (b) $55,040 released in March 2010 from the Supplemental Bonus Trust with respect
to contributions made on Mr. Pence’s behalf for 2008.
(13) For each of 2011 and 2010 , consists of : (a) $810 for company-paid group term life insurance, (b) $3,421 for company-paid supplemental disability insurance; and (c) $7,350 in
company matching contributions under the 401(k) Plan. For 2009 , consists of : (a) $810 for company-paid group term life insurance, (b) $5,132 for company-paid supplemental
disability insurance; and (c) $7,350 in company matching contributions under the 401(k) Plan.
(14) For 2011 , consists of : (a) an annual bonus for 2011 of $475,000 and (b) $165,016 released in March 2011 from the Supplemental Bonus Trust with respect to contributions made on
Mr. Wygod’s behalf for 2009. For 2009 , consists of : (a) an annual bonus for 2009 of $335,000; and (b) a special bonus of $900,000 paid in November 2009 in recognition of his
contributions to the completion of HLTH’s divestiture of Porex.
(15) For 2011 , consists of : (a) $6,921 for company-paid supplemental disability insurance; and (b) $4,697 for company-paid group term life insurance. For 2010 , consists of : (a) $6,083
for company-paid supplemental disability insurance; and (b) $11,125 for company-paid group term life insurance. For 2009 , consists of: (a) $3,989 for company-paid supplemental
disability insurance; and (b) $6,858 for company-paid group term life insurance.

Background Information Regarding the Summary Compensation Table
General . The Summary Compensation Table above quantifies the amount or value of the different forms of compensation earned by or
awarded to our Named Executive Officers by WebMD (and, with respect to 2009 prior to the Merger, by HLTH) and provides a dollar amount
for total compensation for each year covered. Descriptions of the material terms of each Named Executive Officer’s employment agreement
and related information is provided under “Employment Agreements with Named Executive Officers” below. The agreements provide the
general framework and some of the specific terms for the compensation of the Named Executive Officers. With respect to Mr. Gattinella, that
section provides a description of the letter agreement entered into in January 2012 following his resignation.
Approval of the Compensation Committee is required prior to WebMD entering into employment agreements with its executive officers
or amendments to those agreements. However, many of the decisions
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relating to compensation for a specific year made by the Compensation Committee are implemented without changes to the general terms of
employment set forth in those agreements. For a discussion of the salary, bonus and equity compensation of our Named Executive Officers for
2011 and the decisions made by the Compensation Committee relating to 2011 compensation, see “Compensation Discussion and Analysis”
above.
Bonuses . As described in “Compensation Discussion and Analysis — Annual Bonuses” above, WebMD has paid annual cash bonuses
to its executive officers, the amount of which was determined by the Compensation Committee in its discretion. From time to time, WebMD
pays special bonuses to provide recognition for specific accomplishments or at the time of a promotion, if determined by the Compensation
Committee to be appropriate and in amounts determined by the Compensation Committee in its discretion. The footnotes to the Summary
Compensation Table identify the amounts of any special bonuses for individual Named Executive Officers with respect to 2009. No special
bonuses were made to the Named Executive Officers with respect to 2011 or 2010.
Supplemental Bonus Plan (SBP) contributions are cash amounts contributed by WebMD for specified Named Executive Officers (and
other WebMD employees) to a trust (the Supplemental Bonus Trust), which distributes such amounts, with actual interest earned, the following
year if the employee remains employed through a specified date. For example, amounts contributed in March 2011 (for 2010 bonuses) were
distributed in March 2012, except with respect Mr. Gattinella, who was no longer employed by WebMD. Because those amounts were
forfeitable until March 1, 2012, they will be reflected in future Summary Compensation Tables as compensation in 2012 if the recipient is a
Named Executive Officer for that year. In the Summary Compensation Table above, we include: (1) distributions from March 2010
contributions (for 2009 bonuses) in amounts for 2011 since they ceased to be forfeitable on March 1, 2011; (2) distributions from March 2009
contributions (for 2008 bonuses) in amounts for 2010 since they ceased to be forfeitable on March 1, 2010; and (3) distributions from March
2008 contributions (for 2007 bonuses) in amounts for 2009 since they ceased to be forfeitable on March 1, 2009. The footnotes to the Summary
Compensation Table identify the amounts of the distributions for individual Named Executive Officers. No SBP contribution was made in
2012 (for 2011 bonuses). For additional information, see “Compensation Discussion and Analysis — Use of Specific Types of Compensation
— Supplemental Bonus Plan (SBP) Awards” above.
In considering the annual decisions made by the Compensation Committee regarding bonuses, the amount authorized for a particular year
includes the bonus payable for that year plus the amount, if any, contributed at the same time to the Supplemental Bonus Trust (but not the
amount released as a result of decisions made in prior years). Accordingly, amounts reported in the Summary Compensation Table for a
particular year do not correspond to the amounts authorized by the Compensation Committee for that same year. For example, Mr. Gattinella
received no bonus for 2011. The $132,013 reported with respect to Mr. Gattinella for 2011 in column (d) is the amount released to him in
March 2011 based on an SBP contribution approved by the Compensation Committee in early 2010 in connection with his bonus for 2009. For
a discussion comparing bonus decisions by the Compensation Committee from year to year, see “Compensation Discussion and Analysis —
Use of Specific Types of Compensation — Annual Bonuses” above.
Stock Options and Restricted Stock . Under applicable SEC rules, the Summary Compensation Table reflects the full grant date fair
value of option grants and restricted stock grants in the year in which the grant is made and no compensation in any other year, regardless of
the vesting schedule of the grant or the time of exercise in the case of options. As a result, the compensation of our executive officers reported
in the Summary Compensation Table may vary greatly from year to year, depending on which years grants were made to specific WebMD
executive officers and the size of the grants made. WebMD has not, in the past, made equity grants to our executive officers or our other
employees on an annual or other pre-determined basis. In addition, grants made to newly hired executive officers at the time they join WebMD,
which are typically larger than grants made to existing executive officers with comparable responsibilities in that year, may make it appear that
they are more highly compensated than those other executive officers and may not be indicative of the compensation that would be reported for
such individual in future years if they continue to be a Named Executive Officer. The Compensation Committee considers the vesting schedule
of grants made under equity compensation plans to be an important term of such grants and believes that it is appropriate, in its consideration of
the timing and amount of specific grants it approves, to view the value of such grants to be deemed distributed over the period of vesting, rather
than assigned solely to the year of grant.
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The amounts reported in the Summary Compensation Table for stock awards and option awards reflect a specific method of valuation of
those awards, as more fully described in Note 8 (Stock-Based Compensation) to the Consolidated Financial Statements included in this Annual
Report, and do not reflect income or cash received by our Named Executive Officers. The actual amounts, if any, ultimately realized by our
Named Executive Officers from equity grants will depend on the price of our Common Stock at the time of vesting of restricted stock or at the
time of exercise of vested stock options, as the case may be. In addition, as described below under “— Voluntary Surrender of Certain Option
Grants,” each of the Named Executive Officers (other than Mr. Gattinella, who was no longer employed by WebMD) voluntarily surrendered
certain outstanding option grants in February 2012. Accordingly, those Named Executive Officers have not and will not realize any income
from the surrendered options, even though the grant date fair value of those options is, in accordance with applicable rules, included as
compensation in Columns (f) and (h) of the Summary Compensation Table. In addition, even though the grant date fair value of the options and
restricted stock granted to Mr. Gattinella in 2011 are included as compensation in Columns (e), (f) and (h), they were unvested at the time
Mr. Gattinella resigned and, along with certain other unvested options and restricted stock granted to him, were surrendered as a result of his
resignation.
Voluntary Surrender of Certain Option Grants. On February 23, 2012, each of the Named Executive Officers (other than
Mr. Gattinella, who was no longer employed by WebMD) voluntarily surrendered certain grants of non-qualified options to purchase WebMD
Common Stock previously made to them. In the table “Outstanding Equity Awards at End of 2011” below, we have indicated by footnote
which grants were voluntarily surrendered by the Named Executive Officers. None of the Named Executive Officers received any
consideration or promise of consideration in exchange for that surrender of stock options. Upon the surrender of those stock options, the shares
underlying those options became available for grants under the 2005 Plan. For a description of the options voluntarily surrendered by our NonEmployee Directors, see “Non-Employee Director Compensation — Option Grants — Voluntary Surrender of Certain Option Grants” in
Item 10 above. The surrenders by the Non-Employee Directors and Named Executive Officers of stock options were intended to allow
WebMD to use the shares that became available under the 2005 Plan to attract new employees and to motivate and retain current key
employees.
Grants of Plan-Based Awards in 2011
Table. The following table presents information regarding the equity incentive awards granted by WebMD to our Named Executive
Officers during 2011. The material terms of each grant are described under “— Additional Information Regarding Awards” below.
(a)

Name

Wayne T. Gattinella
Anthony Vuolo
Gregory A. Mason
William Pence
Martin J. Wygod

(b)

(c)

Approval
Date

Grant
Date

9/25/11
9/25/11
5/23/11
7/23/11
7/23/11
2/11/11
9/25/11

9/25/11
9/25/11
6/21/11
7/23/11
7/23/11
2/11/11
9/25/11

(d)

(e)
All Option
Awards:
Number of

All Stock
Awards:
Number of
Shares of Stock

Securities
Underlying

(#)

Options
(#)

35,000
27,500
42,500
12,000
12,000
92,867
—

75,000
70,000
175,000
75,000
75,000
—
350,000

(f)
Exercise
or Base
Price of
Option
Awards
($/Sh)

29.44
29.44
45.82
36.62
36.62
—
29.44

(g)
Grant
Date
Fair
Value of
Stock and
Option
Awards
($)(1)

1,837,295
1,562,702
4,451,565
1,294,718
1,294,718
4,999,959
3,765,510

(1) The amounts reported in this column have been calculated in accordance with FASB ASC Topic 718 and reflect the fair value of each equity award based on the grant date fair market
value of WebMD Common Stock. See Note 8 (Stock-Based Compensation) to the Consolidated Financial Statements included in this Annual Report for an explanation of the
methodology and assumptions used in determining the fair value of these awards. The actual amounts, if any, ultimately realized by our Named Executive Officers from these grants
depend on the price of our Common Stock at the time of vesting of restricted stock or at the time of exercise of vested stock options, as the case may be.
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Additional Information Regarding Awards . Each option to purchase WebMD Common Stock granted to our Named Executive
Officers in 2011 was granted pursuant to the 2005 Plan. All such grants were made with a per-share exercise price equal to the fair market
value of a share of WebMD Common Stock on the grant date. For these purposes, and in accordance with the terms of the 2005 Plan and
WebMD’s option grant practices, the fair market value is equal to the closing price of a share of WebMD Common Stock on the Nasdaq Global
Select Market on the grant date or, if the grant date is not a trading day, the most recent prior trading day. The vesting schedule for each such
stock option granted to our Named Executive Officers in 2011 is 25% on each of the first four anniversaries of the date of grant. Once vested,
each such stock option will generally remain exercisable until its normal expiration date. Each such stock option granted to our Named
Executive Officers in 2011 has a term of 10 years. For information regarding the effect on the vesting and exercisability of these stock options
of the death, disability or termination of employment of a Named Executive Officer or a change of control of WebMD, see “Potential Payments
and Other Benefits Upon Termination of Employment or a Change in Control” and “Employment Agreements with Named Executive
Officers” below. If a Named Executive Officer’s employment is terminated for cause, outstanding stock options (whether vested or unvested)
would immediately terminate.
The grants of shares of WebMD Restricted Stock to the Named Executive Officers in 2011 are subject to certain restrictions, including
restrictions on transferability, and were made under, and are subject to the terms of, the 2005 Plan. The restrictions lapse in accordance with the
terms of the respective award agreements. The holders of these shares of WebMD Restricted Stock have voting power with respect to those
shares, but do not have the right to receive dividends, if any, that are declared on those shares. The vesting schedule for these grants of WebMD
Restricted Stock is 25% on each of the first four anniversaries of the date of grant. For information regarding the effect on vesting of WebMD
Restricted Stock of the death, disability or termination of employment of a Named Executive Officer or a change of control of WebMD, see
“Potential Payments and Other Benefits Upon Termination of Employment or a Change of Control” below . If a Named Executive Officer’s
employment is terminated for cause, unvested shares of WebMD Restricted Stock are forfeited.
The 2005 Plan is administered by the Compensation Committee of the WebMD Board. The WebMD Compensation Committee has
authority to interpret the plan provisions and make all required determinations under the 2005 Plan. This authority includes making required
proportionate adjustments to outstanding awards upon the occurrence of certain corporate events such as reorganizations, mergers and stock
splits, and making provision to ensure that any tax withholding obligations incurred in respect of awards are satisfied. Awards granted under
the 2005 Plan are generally transferable only to a beneficiary of a Plan participant upon his or her death or to certain family members or family
trusts. However, the WebMD Compensation Committee may establish procedures for the transfer of awards to other persons or entities,
provided that such transfers comply with applicable laws.
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Outstanding Equity Awards at End of 2011
The following table presents information regarding the outstanding equity awards held by each Named Executive Officer as of
December 31, 2011, including the vesting dates for the portions of these awards that had not vested as of that date. Awards of WebMD equity
are indicated with “(W)” at the beginning of column (b) in the table and awards that were originally of HLTH equity are indicated with “(H)” at
the beginning of that column. The awards of HLTH equity were assumed by WebMD in the Merger. Accordingly, for grants by HLTH, this
table reflects the number of shares of WebMD Common Stock subject to the grant (and, in the case of options, the exercise price) after
conversion in the Merger and assumption by WebMD.
(a)

(b)

(c)

(d)
Option Awards(1)

(e)

(f)

(g)

(h)
Stock Awards(2)

(i)

Number of

Name

Number of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options
(#)
Unexercisable

Option
Exercise
Price
($)

Stock
Award
Grant
Date

Market
Value of
Shares of
Stock
That Have
Not Vested
($)(3)

Shares of
Stock That
Option
Grant
Date

Option
Expiration
Date

Have Not
Vested
(#)

Wayne T. Gattinella

(W)
(W)
(W)
(H)

—
30,000
120,000
41,100

75,000(4)
90,000(4)
120,000(5)
—

29.44
46.81
23.61
19.33

9/25/11
6/28/10
12/10/08
3/17/04

9/25/21
6/28/20
12/10/18
3/17/14

35,000(4)
22,500(4)
30,000(5)
—

9/25/11
6/28/10
12/10/08
—

1,314,250
844,875
1,126,500
—

Anthony Vuolo

(W)
(W)
(W)
(W)
(H)

—
25,000
—
49,000
59,994

70,000(4)
75,000(4)
—
98,000(5)
19,998(4)

29.44
46.81
—
23.61
21.29

9/25/11
6/28/10
—
12/10/08
12/10/08

9/25/21
6/28/20*
—
12/10/18
12/10/18

27,500(4)
15,000(4)
22,000(4)
24,500(5)
—

9/25/11
6/28/10
11/03/09
12/10/08
—

1,032,625
563,250
826,100
919,975
—

Gregory A. Mason

(W)
(W)

—
—

75,000(4)
175,000(4)

36.62
45.82

7/23/11
6/21/11

7/23/21
6/21/21*

12,000(4)
42,500(4)

7/23/11
6/21/11

450,600
1,595,875

William Pence

(W)
(W)
(W)
(W)

—
18,750
—
150,000

75,000(4)
56,250(4)
75,000(5)
—

36.62
46.81
23.61
45.23

7/23/11
6/28/10
12/10/08
11/01/07

7/23/21
6/28/20*
12/10/18
11/01/17*

12,000(4)
7,500(4)
6,250(5)
—

7/23/11
6/28/10
12/10/08
—

450,600
281,625
234,688
—

Martin J. Wygod

(W)
(W)
(W)
(W)
(W)
(H)
(H)

—
—
18,750
—
60,000
53,328
11,110

350,000(4)
—
56,250(4)
—
120,000(5)
53,328(4)
—

29.44
—
46.81
—
23.61
19.11
51.54

9/25/11
—
6/28/10
—
12/10/08
12/01/08
7/01/98

9/25/21
—
6/28/20*
—
12/10/18
12/01/18
7/01/13

—
92,867(4)
56,250(4)
55,000(4)
30,000(5)
26,664(4)
—

—
2/11/11
6/28/10
11/03/09
12/10/08
12/01/08
—

—
3,487,156
2,112,188
2,065,250
1,126,500
1,001,233
—

* Since information in this table is presented as of December 31, 2011, it does not reflect the voluntary surrender of options by Named Executive Officers in February 2012 described under
“Voluntary Surrender of Certain Option Grants” following the Summary Compensation Table above. An asterisk in the “Option Expiration Date” column indicates which grants were
voluntarily surrendered by the Named Executive Officers on February 23, 2012.
(1) Each grant reported in the table above was granted under, and is subject to, the WebMD 2005 Plan, HLTH’s Amended and Restated 2000 Long-Term Incentive Plan, or another plan or
agreement that contains substantially the similar terms. The option expiration date shown in Column (f) above is the normal expiration date, and the last date that the options may be
exercised. For each Named Executive Officer, the unexercisable options shown in Column (c) above are also unvested. Unvested options are generally forfeited if the Named Executive
Officer’s employment terminates, except to the extent otherwise provided in an employment agreement. For information regarding the effect on vesting of options of the death, disability
or termination of employment of a Named Executive Officer or a change of control of WebMD, see “Potential Payments and Other Benefits Upon Termination of Employment or a
Change of Control” below. The exercisable options shown in Column (b) above, and any unexercisable options shown in Column (c) above that subsequently become exercisable, will
generally expire earlier than the normal expiration date if the Named Executive Officer’s employment terminates, except as otherwise specifically provided in the Named Executive
Officer’s employment agreement. For a description of the material terms of the Named Executive Officer’s employment agreements, see “Employment Agreements with Named
Executive Officers” below.
(2) Unvested shares of restricted stock are generally forfeited if the Named Executive Officer’s employment terminates, except to the extent otherwise provided in an employment agreement
or award agreement. The stock awards held by our Named Executive Officers are
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subject to accelerated or continued vesting in connection with a change of control of WebMD and upon certain terminations of employment, as described below in more detail under
“Employment Agreements with Named Executive Officers” and “Potential Payments and Other Benefits Upon Termination of Employment or a Change of Control.” Except as otherwise
indicated in those sections, unvested stock awards will generally be forfeited if a Named Executive Officer’s employment terminates.
(3) The market or payout value of stock awards reported in Column (i) is computed by multiplying the number of shares of WebMD Restricted Stock reported in Column (g) by $37.55, the
closing market price of WebMD Common Stock on December 30, 2011 (the last trading day in 2011).
(4) Vesting schedule: 25% of the original amount granted on each of first, second, third and fourth anniversaries of the date of the grant.
(5) Vesting schedule: 25% of the original amount granted on March 31 of each of 2010, 2011, 2012 and 2013.

Option Exercises and Stock Vested in 2011
The following table presents information regarding the exercise of options to purchase WebMD Common Stock (including options
originally issued by HLTH) by our Named Executive Officers during 2011, and regarding the vesting during 2011 of WebMD Restricted Stock
(including shares originally granted by HLTH) previously granted to our Named Executive Officers. Amounts with respect to equity granted by
WebMD are noted with a “W” and amounts with respect to equity granted by HLTH are noted with an “H.” However, for exercises of options
and vestings of restricted stock originally granted by HLTH, the share amounts in this table give effect to the conversion of such shares into
shares of WebMD Common Stock in the Merger. Please note that the amounts reported for “Value Realized” in Columns (c) and (e) represent
gain over a period of years; we do not consider such gain to all be 2011 compensation and, under applicable SEC rules, none of such gain is
included in 2011 compensation in the Summary Compensation Table.
(a)

(b)

(c)
Option Awards
Number of Shares
Acquired on Exercise Value Realized

Name

Wayne T. Gattinella
Anthony Vuolo
Gregory A. Mason
William Pence
Martin J. Wygod

(#)

on Exercise
($)(1)

—
—
—
37,500W
22,220H

—
—
—
966,723W
426,957H

(d)

(e)
Stock Awards
Number of Shares
Acquired on Vesting
Value Realized
on Vesting
(#)
($)(2)

22,500W
28,250W
—
11,875W
26,664H
61,250W

1,139,625W
1,222,595W
—
491,963W
960,971H
2,503,738W
3,464,709

(1) The dollar amounts shown in Column (c) above for option awards are determined by multiplying (i) the number of shares for which the option was exercised by (ii) the difference
between (1) the per-share closing price of WebMD Common Stock on the date of exercise (or, for any shares sold on the date of exercise, the actual sale price received) and (2) the
exercise price of the options.
(2) The dollar amounts shown in Column (e) above for stock awards are determined by multiplying the number of shares that vested by the per-share closing price of WebMD Common
Stock on the vesting date.

Potential Payments and Other Benefits Upon Termination of Employment or a Change of Control
Background and Assumptions . In this section, we provide tables containing estimates of (a) amounts that may become payable to our
Named Executive Officers as a result of a termination of employment under specific circumstances and (b) the value of other benefits they may
become entitled to receive as a result of such termination under:
• employment agreements;
• equity grant agreements; and
• the Supplemental Bonus Plan.
For a general discussion of matters relating to compensation that may become payable by WebMD after termination of employment or a
change of control, see “— Compensation Discussion and Analysis — Compensation Following Termination of Employment or a Change of
Control” above and for a detailed
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description of the applicable provisions of the employment agreements of our Named Executive Officers, see “— Employment Agreements
with Named Executive Officers” below. Under those agreements, the amount and types of payment and other benefits vary depending on
whether the termination is as a result of death or disability, is with or without cause, is a resignation for good reason and/or is in connection
with a change of control. In preparing the tables below, we have assumed that, in the case of the Named Executive Officers, amounts
contributed on their behalf to the Supplemental Bonus Trust in 2011 would be paid prior to the scheduled release in March 2012 only in the
event of a termination of employment as a result of death or disability. As prescribed by applicable SEC rules, in estimating the amount of any
potential payments to Named Executive Officers under their employment agreements or the SBP, as applicable, and the value of other benefits
they may become entitled to receive, we have assumed that the applicable triggering event (i.e., termination of employment or change of
control) occurred on December 31, 2011, and that the price per share of WebMD Common Stock is $37.55 (the closing price per share on
December 30, 2011, the last trading day in 2011). We have also treated the right to continue to vest in options as being accelerated to
December 31, 2011 for purposes of this disclosure only. We have also assumed that the Named Executive Officers have no accrued and unused
vacation on December 31, 2011.
If the benefits payable to Mr. Wygod or to Mr. Vuolo in connection with a change of control would be subject to the excise tax imposed
under Section 280G of the Internal Revenue Code of 1986 (“Section 280G”), WebMD has agreed to make an additional payment to the
individual so that the net amount of such payment (after taxes) that he receives is sufficient to pay the excise tax due. We note that the
determination of whether a payment is a “parachute payment” is a facts and circumstances test. In the tables below, we have calculated the
Section 280G excise tax on the basis of IRS regulations and Rev. Proc. 2003-68 and have assumed that the Named Executive Officer’s
outstanding equity awards (or portion thereof in the case of Mr. Vuolo) would be accelerated and terminated in exchange for a cash payment
upon the change of control. The value of this acceleration (and thus the amount of the additional payment) would be slightly higher if the
accelerated awards were assumed by the acquiring company rather than terminated upon the transaction. For purposes other than calculating
the Section 280G excise tax, we have calculated the value of any option or stock award that may be accelerated in connection with a change of
control to be the amount the holder can realize from such award as of December 31, 2011: for options, that is the market price of the shares that
would be received upon exercise, less the applicable exercise price; and for restricted stock, that is the market value of the shares that would
vest.
For a discussion of the agreement that WebMD entered into with Wayne T. Gattinella following his resignation in January 2012, see
“Employment Agreements with Named Executive Officers — Letter Agreement with Wayne T. Gattinella” below.
Tables . The tables below set forth estimates (rounded to the nearest $1,000), based on the assumptions described above and in the
footnotes to the tables, of the potential payments and the potential value of other benefits applicable to each Named Executive Officer upon the
occurrence of specified termination or change of control triggering events. The terms used in the tables have the meanings given to them in
each Named Executive Officer’s employment agreement and described below under “Employment Agreements with Named Executive
Officers.” In addition, the amounts set forth in each table reflect the following:
• In the column entitled “Permanent Disability or Death,” the amounts reflect both provisions contained in certain employment
agreements and the fact that WebMD’s equity plans (including HLTH equity plans assumed by WebMD in the Merger) generally
provide for acceleration of vesting of awards in the event of a termination of employment as a result of death or disability.
• Under their employment agreements, Messrs. Vuolo and Wygod are eligible to continue to participate in our health and welfare plans
(or comparable plans) for a specified period. In the row entitled “Health and Welfare Benefits Continuation,” the amounts are based
upon the current average cost to our company of these benefits per employee (with an estimate for individual coverage after expiration
of the applicable COBRA period) and are net of amounts that the executives would continue to be responsible for. We have not made
any reduction in the amounts in this row to reflect the fact that the obligation to continue benefits ceases in the event the executive
becomes eligible for comparable coverage with a subsequent employer.
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Anthony Vuolo, Interim Chief Executive Officer and Chief Financial Officer
Termination of
Employment
without “Cause” or

Voluntary
Termination
Voluntary
Termination
Executive Benefits and
Payments

Cash Severance (3)
Stock Options
Restricted Stock
Health and Welfare Benefits Continuation
280G Tax Gross-Up
Other
TOTAL

for “Good
Reason”

in
connection
with a
“Change of
Control”(1)

1,613,000
-0-0123,000
-0-01,736,000

1,613,000
1,975,000
2,638,000
123,000
-0-06,349,000

Other
Permanent
Voluntary
Disability
Termination or Death(2)

-0-0-0-0-0-0-0-

Involuntary
Involuntary Termination
Termination
without
for “Cause” “Cause”

1,737,000
2,259,000
3,342,000
123,000
-0-07,461,000

-0-0-0-0-0-0-0-

1,613,000
-0-0123,000
-0-01,736,000

for “Good Reason”
Following a
“Change of
Control”

1,613,000
2,117,000
2,896,000
123,000
-0-06,749,000

(1) Mr. Vuolo may resign from his employment after six months following a Change of Control of WebMD and receive the same benefits, under his employment agreement, as if he was
terminated without Cause or for Good Reason following a Change of Control (other than with respect to outstanding equity awards). He may not unilaterally resign without Good Reason
prior to such date and receive these benefits. Continuation of vesting and exercisability of options and acceleration of vesting of restricted stock following a Change of Control are also
subject to requirements that Mr. Vuolo remain employed for specified periods following the Change of Control, unless he is terminated without Cause or resigns for Good Reason. See
“Employment Agreements with Named Executive Officers — Anthony Vuolo” for the terms applicable to specific grants. However, for purposes of calculating the amounts included in
the column entitled “Voluntary Termination in Connection with a Change of Control” we have treated such resignation as occurring on December 31, 2011 and have assumed that the
requirement for the applicable transition period has been met.
(2) Includes the amount contributed in March 2011 (for 2010) on Mr. Vuolo’s behalf to the Supplemental Bonus Trust ($123,750), which would be paid to him in the event of a termination
of his employment, as of December 31, 2011, as a result of death or disability.
(3) The amounts in this row, other than the columns that are zero, include 18 months of salary and annual bonuses, plus an assumed annual bonus for 2011, which is calculated based on
annual bonus amounts for 2010 (the year prior to the year of the assumed termination). Accordingly, we have assumed that the 2011 annual bonus is equal to the sum of the actual amount
of Mr. Vuolo’s annual bonus for 2010 ($251,250) plus the actual amount contributed to the Supplemental Bonus Trust for Mr. Vuolo for 2010 ($123,750).

Gregory Mason, Executive Vice President — Consumer Services

Voluntary
Termination
Executive Benefits and
Payments

Cash Severance
Stock Options
Restricted Stock
Health and Welfare Benefits Continuation
280G Tax Gross-Up
Other
TOTAL

for “Good
Reason”

500,000(1)
-0-019,000
-0-0519,000

Termination of
Employment
without “Cause” or

Voluntary
Termination
in Connection
with a
Other
Permanent
“Change of Voluntary
Disability
Control” Termination or Death

-0-0-0-0-0-0-0-

-0-0-0-0-0-0-0-

-070,000
2,046,000
-0-0-02,116,000

Involuntary
Involuntary Termination
Termination
without
for “Cause” “Cause”

-0-0-0-0-0-0-0-

500,000(1)
-0-019,000
-0-0519,000

for “Good
Reason”
Following a
“Change of
Control”

500,000(1)
35,000(2)
-019,000
-0-0554,000

(1) Includes one year of base salary ($400,000) and a bonus amount for 2011 of $100,000 (which was the actual amount of Mr. Mason’s bonus for 2011).
(2) If Mr. Mason’s employment is terminated by WebMD without Cause or by him for Good Reason within 24 months following a Change of Control, the options granted to him in July
2011 will remaining outstanding and continue to vest through the second vesting date following the date of such termination.
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William Pence, Executive Vice President — Chief Technology Officer

Voluntary
Termination
Executive Benefits and
Payments

Cash Severance
Stock Options
Restricted Stock
Health and Welfare Benefits Continuation
280G Tax Gross-Up
Other
TOTAL

for “Good
Reason”

525,000(1)
523,000(3)
-0-0-0-01,048,000

Termination of
Employment
without “Cause” or

Voluntary
Termination
in Connection
with a
Other
Permanent
“Change of Voluntary
Disability
Control” Termination or Death

-0-0-0-0-0-0-0-

-0-0-0-0-0-0-0-

Involuntary
Involuntary Termination
Termination
without
for “Cause” “Cause”

50,000(2)
1,115,000
967,000
-0-0-02,132,000

-0-0-0-0-0-0-0-

for “Good Reason”

525,000(1)
523,000(3)
-0-0-0-01,048,000

Following a
“Change of
Control”

525,000(1)
1,063,000(3)(4)
-0-0-0-01,588,000

(1) Includes one year of base salary ($375,000) and an assumed annual bonus for 2011 of $150,000, which was calculated based on annual bonus amounts for 2010 (the year prior to the year
of the assumed termination) and is equal to the sum of the actual amount of Mr. Pence’s annual bonus for 2010 ($100,500) plus the actual amount contributed to the Supplemental Bonus
Trust for Mr. Pence for 2010 ($49,500).
(2) Represents the amount contributed in March 2011 on Mr. Pence’s behalf to the Supplemental Bonus Trust, which would be paid to him in the event of a termination of his employment,
as of December 31, 2011, as a result of death or disability.
(3) If Mr. Pence’s employment is terminated by WebMD without Cause or by him for Good Reason, the options granted to him in December 2008 will continue to vest until the next
scheduled vesting date following such termination. If such a termination occurs within twelve months following a Change of Control, those options will continue to vest until the second
scheduled vesting date following such termination.
(4) If Mr. Pence’s employment is terminated by WebMD without Cause or by him for Good Reason within 12 months following a Change of Control, the options granted to him in July 2011
will continue to vest and remain outstanding for one year following such termination.

Martin J. Wygod, Chairman of the Board
Termination of
Employment
without “Cause” or
Voluntary
Termination
in Connection
with a
“Change of
Control”

for “Good Reason”

Executive Benefits and
Payments(1)

Voluntary
Termination
for “Good
Reason”

Cash Severance (2)
Stock Options
Restricted Stock
Health and Welfare Benefits Continuation
280G Tax Gross-Up
Other
TOTAL

5,725,000 5,725,000 5,725,000 6,303,000(3)
5,495,000 5,495,000
-0- 5,495,000
9,792,000 9,792,000
-0- 9,792,000
95,000
95,000
95,000
95,000
-0-0-0-0-0-0-0-021,107,000 21,107,000 5,820,000 21,685,000

Other
Voluntary
Termination

Permanent
Disability
or Death

Involuntary Involuntary
Termination Termination
without
for “Cause”
“Cause”

-0-0-0-0-0-0-0-

5,725,000
5,495,000
9,792,000
95,000
-0-021,107,000

Following a
“Change of
Control”

5,725,000
5,495,000
9,792,000
95,000
-0-021,107,000

(1) As more fully described under “Employment Agreements with Named Executive Officers — Martin J. Wygod” below, in connection with the Merger, Mr. Wygod agreed to remain
Executive Chairman notwithstanding the terms of his employment agreement. Accordingly, his agreement was amended to provide that he may resign with or without Good Reason at
any time and receive his cash severance.
(2) Such cash severance represents salary and bonus for three years, with (a) the annual salary amount being $975,000, the salary in effect immediately prior to the Merger and (b) the annual
bonus amount determined by averaging the bonus amounts received by Mr. Wygod for the three years prior to the Merger.
(3) Includes the amount contributed in March 2011 on Mr. Wygod’s behalf to the Supplemental Bonus Trust, which would be paid to him in the event of a termination of his employment, as
of December 31, 2011, as a result of death or disability.
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Employment Agreements with Named Executive Officers
The following are summaries of the employment agreements with our Named Executive Officers. The agreements provide the general
framework and some of the specific terms for the compensation of the Named Executive Officers. Approval of the Compensation Committee is
required prior to WebMD entering into employment agreements with its executive officers or any amendments to those agreements. However,
many of the decisions relating to the compensation of our Named Executive Officers for a specific year made by the Compensation Committee
are implemented without changes to the general terms of employment set forth in those agreements. With respect to 2011, those decisions and
their implementation are discussed earlier in this “Executive Compensation” section.
Anthony Vuolo
Anthony Vuolo, who serves as WebMD’s Interim Chief Executive Officer and as its Chief Financial Officer (and who served as
WebMD’s Chief Operating Officer and Chief Financial Officer during all of 2011), was a party to an employment agreement with HLTH.
Mr. Vuolo’s employment agreement was amended and restated, effective as of the date of WebMD’s initial public offering, and assumed by
WebMD. The agreement was further amended as of December 10, 2008, February 19, 2009, June 28, 2010 and September 25, 2011. The
following is a description of the agreement, as amended:
• Under his employment agreement, Mr. Vuolo’s annual base salary is $450,000 and he is eligible for an annual bonus, the target of
which is 100% of his base salary, with the actual amount to be determined by the Compensation Committee of our Board in its
discretion. For 2011, Mr. Vuolo received an annual bonus of $475,000, determined by the WebMD Compensation Committee in its
discretion. See “Compensation Discussion and Analysis — Use of Specific Types of Compensation — Annual Bonuses” above.
• In the event of the termination of Mr. Vuolo’s employment due to his death or disability, by WebMD without Cause (as described
below), by Mr. Vuolo for Good Reason (as described below), or as a result of WebMD’s failure to renew his employment agreement,
he would be entitled to the following (subject, if necessary, to a six month delay to comply with Section 409A of the Internal Revenue
Code):
— continuation of his base salary for a period of 18 months following the date of termination;
— any unpaid bonus for the year preceding the year in which the termination of employment occurs, as well as payment for bonuses
for the 18-month period following the date of termination calculated using the bonus paid for the year prior to the year of
termination (and, for this purpose only, the amount of his SBP Award for such year, if any); and
— continued participation in certain of WebMD’s welfare benefit plans for 36 months (or, if earlier, until he is eligible for
comparable benefits); provided that, pursuant to the December 2008 amendment, he will no longer be entitled to participate in
WebMD’s disability plans and will instead be entitled to a payment equal to the greater of $10,000 and 200% of the cost of his
coverage for up to three years.
Mr. Vuolo’s receipt of these severance benefits is subject to his continued compliance with the applicable restrictive covenants
described below.
• For information regarding Mr. Vuolo’s equity compensation, see “— Executive Compensation Tables” above. The following
additional terms apply to the specified grants of options to purchase WebMD Common Stock and WebMD Restricted Stock:
— The December 2008 amendment described the material terms of the December 2008 WebMD equity awards made to Mr. Vuolo.
Specifically, Mr. Vuolo may resign one year after the occurrence of a Change in Control (as described below) and (i) he would
continue to vest in the option granted on December 10, 2008 through the second anniversary of the Change in Control and (ii) that
portion of the restricted stock award made on the same date that would have vested over the two year period following the Change
in Control will become vested on the date of resignation. The February 2009 amendment provided that the option granted to
Mr. Vuolo by HLTH on December 10, 2008 will be treated in the same manner as the WebMD grants made on such date and
described above.
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— Under the Restricted Stock Agreement entered into in connection with the grant of WebMD Restricted Stock made to Mr. Vuolo
in November 2009, if a Change of Control (as defined in the 2005 Plan) occurs, he may resign beginning one year after the
Change in Control and any remaining unvested shares would vest on the date of resignation.
— Under the June 28, 2010 amendment to Mr. Vuolo’s employment agreement, the following terms apply to the grant of WebMD
Restricted Stock that he received on that date: (a) at any time after the first anniversary of the occurrence of a Change in Control
(as described below) of WebMD, he may resign, in which case the two vestings of the WebMD Restricted Stock that would have
occurred after the Change in Control will, if not already vested, accelerate to the date of termination; and (b) if his employment is
terminated by WebMD without Cause (as described below) or by him for Good Reason (as described below) following a Change
in Control, the WebMD Restricted Stock granted to him will be treated in the same manner.
— Under the September 25, 2011 amendment to Mr. Vuolo’s employment agreement, the following terms apply to the grants made
on that date:
• if, after the first anniversary of the occurrence of a Change of Control (as described below), he resigns for any reason or is
terminated without Cause (as described below) (a) the options granted to him will continue to vest and remain outstanding, as if
he remained in the employ of WebMD, for a period of two years from the date of termination (but in no event longer than the
expiration of the original term of such options) and (b) vesting of the restricted stock that would have occurred within two years
from the date of termination will accelerate to the date of termination; and
• if his employment is terminated by WebMD without Cause or by him for Good Reason (as described below, except that
following a Change of Control, “Good Reason” shall not include changes in his duties, titles or responsibilities that are solely
attributable to the Change in Control) before the first anniversary following a Change of Control, (a) the options granted to him
will continue to vest and remain outstanding, as if he remained in the employ of WebMD, for a period of three years from the
date of the Change of Control (but in no event longer than the expiration of the original term of such options) and (b) vesting of
the restricted stock that would have occurred within three years from the date of the Change of Control will accelerate to the
date of termination.
• For purposes of the employment agreement: (a) “Cause” includes (i) a material breach of his employment agreement that remains
unremedied after 30 days’ written notice, or (ii) conviction of a felony; and (b) “Good Reason” includes (i) a material reduction in his
title or responsibilities, (ii) the requirement to report to anyone other than WebMD’s CEO, (iii) a reduction in his base salary or
material fringe benefits, (iv) a material breach by WebMD of his employment agreement, (v) relocation of his place of work outside
Manhattan, New York, unless it is within 25 miles of his current residence, or (vi) the date that is six months following a Change in
Control (as described below) of WebMD (so long as Mr. Vuolo remains employed by WebMD’s successor, or is terminated without
Cause or resigns for Good Reason, during such six-month period).
• For purposes of the employment agreement, a “Change in Control” would occur when: (i) any person, entity, or group acquires at least
50% of the voting power of WebMD, (ii) there is a sale of all or substantially all of WebMD’s assets in a transaction where thencurrent stockholders do not receive a majority of the voting power or equity interest in the acquiring entity or its controlling affiliates
or (iii) a complete liquidation or dissolution of WebMD occurs.
• The employment agreement contains confidentiality obligations that survive indefinitely and non-solicitation and non-competition
obligations that end on the second anniversary of the date employment has ceased.
• The December 2008 amendment also made changes to the agreement that were intended to bring its terms into compliance with, or
exempt it from, Section 409A of the Internal Revenue Code by, among other things, clarifying the timing of certain payments.
• The employment agreement is governed by the laws of the State of New York.
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• The employment agreement contains a tax gross-up provision relating to any excise tax that Mr. Vuolo incurs by reason of his receipt
of any payment that constitutes an excess parachute payment as defined in Section 280G. Any excess parachute and related gross-up
payments made to Mr. Vuolo will not be deductible for federal income tax purposes.
Gregory A. Mason
We are party to an employment agreement with Gregory A. Mason, who serves as our Executive Vice President — Consumer Services,
which was entered into in May 2011 at the time of his hire and amended in July 2011. The following is a description of Mr. Mason’s
employment agreement with us:
• Under his employment agreement, Mr. Mason’s annual base salary is $400,000 and he is eligible for an annual bonus, the target of
which is 65% of his base salary, with the actual amount to be determined by the Compensation Committee of our Board in its
discretion. For 2011, Mr. Mason received an annual bonus of $100,000. In determining the amount of the bonus, the Committee took
into consideration that Mr. Mason joined WebMD in the middle of the year. See “Compensation Discussion and Analysis — Use of
Specific Types of Compensation — Annual Bonuses” above. Mr. Mason also received a sign-on bonus of $50,000, paid in August
2011. The sign-on bonus was contingent upon Mr. Mason’s relocation to the New York City area. Mr. Mason was also eligible for
reimbursement of certain relocation expenses, including temporary housing, subject to a requirement to repay amounts so reimbursed
if he resigns from WebMD prior to the first anniversary of his joining WebMD.
• When Mr. Mason joined WebMD on June 21, 2011, he received the following grants pursuant to his employment agreement: nonqualified options to purchase 175,000 shares of WebMD Common Stock at an exercise price of $45.82 (the closing price of WebMD
Common Stock on the date of grant) and 42,500 shares of WebMD Restricted Stock. On February 23, 2012, Mr. Mason voluntarily
surrendered the options grant to him on June 21, 2011. See “Voluntary Surrender of Certain Option Grants” following the Summary
Compensation Table above. On July 23, 2011, the Compensation Committee granted to Mr. Mason non-qualified options to purchase
75,000 shares of WebMD Common Stock at an exercise price of $36.62 (the closing price of WebMD Common Stock on July 22,
2011) and 12,000 shares of WebMD Restricted Stock. The grants to Mr. Mason are scheduled to vest over a four year period, with
25% scheduled to vest on each of the first, second, third and fourth anniversaries of the date of grant. For additional information
regarding Mr. Mason’s equity compensation, see the “Executive Compensation Tables” above.
• In the event of the termination of Mr. Mason’s employment, by WebMD without “Cause” or by him for “Non-Change of Control
Good Reason” (as those terms are described below), he would be entitled to continue to receive his base salary for one year from the
date of termination, to receive any unpaid bonus for the year preceding the year in which the termination occurs, and payment of his
COBRA premiums until the earlier of one year following his termination and the date upon which he receives comparable coverage
under another plan.
• In the event of a “Change of Control” of WebMD (as such term is defined in the 2005 Plan) and his subsequent termination by
WebMD without Cause or by him for Change of Control Good Reason (as such term is described below) within 24 months following
such Change of Control, Mr. Mason would receive the severance benefits described above and the options granted to him on July 23,
2011, to the extent unvested, would remain outstanding and continue to vest through the second vesting date following such
termination.
• For purposes of the employment agreement with Mr. Mason:
— a “Change of Control” (as such term is defined in the 2005 Plan) would occur when: (i) a person, entity or group acquires more
than 50% of the voting power of WebMD, (ii) there is a reorganization, merger or consolidation or sale involving all or
substantially all of WebMD’s assets, or (iii) there is a complete liquidation or dissolution of WebMD.
— “Cause” includes (i) continued willful failure to perform duties after 30 days written notice, (ii) willful misconduct or violence or
threat of violence that would harm WebMD, (iii) a breach of a
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material WebMD policy, the employment agreement or the Trade Secret and Proprietary Information Agreement (as described
below) that remains unremedied after 30 days written notice, (iv) continued failure to follow WebMD’s lawful instruction after 30
days written notice, or (v) conviction of a felony in respect of a dishonest or fraudulent act or other crime of moral turpitude.
— “Non-Change of Control Good Reason” means Mr. Mason’s resignation of employment within six months following the
occurrence of any of the following conditions or events prior to a Change of Control: (i) any material breach of the employment
agreement by WebMD, (ii) a material reduction in base salary, or (iii) a material reduction in responsibilities; provided that he has
provided written notice to WebMD within 30 days after the occurrence of such condition or event claimed to be Good Reason and
WebMD has failed to remedy such condition or event within 90 days of receipt of such written notice.
— “Change of Control Good Reason” means Mr. Mason’s resignation of employment within six months following the occurrence of
any of the following conditions or events that occurs on or after a Change of Control: (i) any material breach of the employment
agreement by WebMD, (ii) a material reduction in base salary, or (iii) a material reduction in responsibilities, not including a
change in title or reporting responsibilities or a material reduction in responsibilities in connection with a transition of his
responsibilities to others at WebMD, so long as such transition period is not greater than 12 months and at the end of such
transition period, a Change of Control is deemed to occur; provided that he has provided written notice to WebMD within 30 days
after the occurrence of such condition or event claimed to be Change of Control Good Reason and WebMD has failed to remedy
such condition or event within 90 days of receipt of such written notice.
• The employment agreement and the Trade Secret and Proprietary Information Agreement described below are each governed by the
laws of the State of New York.
Mr. Mason is also a party to a related Trade Secret and Proprietary Information Agreement that contains confidentiality obligations that
survive indefinitely. The agreement also includes non-solicitation provisions that prohibit him from hiring WebMD’s employees or soliciting
any of WebMD’s clients or customers with whom he had a relationship during the time he was employed by WebMD, and non-competition
provisions that prohibit him from being involved in a business that competes with WebMD’s business or that competes with any other business
engaged in by any affiliates of WebMD if he is directly involved in such business. The non-solicitation and non-competition obligations end on
the first anniversary of the date his employment ceases. Post-employment payments and benefits that may be due to Mr. Mason are subject to
his continued compliance with these covenants.
William Pence
We are party to an employment agreement with William Pence, dated October 1, 2007, entered into at the time he was hired as the
Executive Vice President and Chief Technology Officer of WebMD, and amended in December 2008, February 2011 and July 2011. The
December 2008 amendment made changes to the agreement that were intended to bring its terms into compliance with, or exempt it from,
Section 409A of the Internal Revenue Code. The February 2011 amendment removed the expiration, scheduled to occur in October 2011, of
the availability to Mr. Pence of severance protection upon a termination by WebMD without “Cause” or by him for “Good Reason” (as those
terms are described below) under the employment agreement. The following is a description of Mr. Pence’s employment agreement, as
amended:
• Under his employment agreement, Mr. Pence’s annual base salary is $375,000 and he is eligible for an annual bonus, the target of
which is 35% of his base salary, with the actual amount to be determined by the Compensation Committee of our Board in its
discretion. For 2011, Mr. Pence received an annual bonus of $150,000, determined by the Compensation Committee of our Board in
its discretion. See “Compensation Discussion and Analysis — Use of Specific Types of Compensation — Annual Bonuses” above.
• For information regarding Mr. Pence’s equity compensation, see the “Executive Compensation Tables” above.
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• In the event of the termination of Mr. Pence’s employment, by WebMD without “Cause” or by him for “Good Reason” (as those terms
are described below), he would be entitled to continue to receive his base salary for one year from the date of termination, to receive
any unpaid bonus for the year preceding the year in which the termination occurs, and to receive the employer portion of COBRA
premiums until the earlier of one year following his termination and the date upon which he receives comparable coverage under
another plan. In addition, in the event that a termination of Mr. Pence’s employment by WebMD without Cause or by him for Good
Reason occurs before the fourth anniversary of the date of grant, 25% of the options to purchase WebMD Common Stock granted to
him on December 10, 2008 would continue to vest through the next vesting date following the date of termination.
• In the event of a “Change of Control” of WebMD (as such term is defined in the 2005 Plan) and his subsequent termination by
WebMD without Cause or by him for Good Reason within 12 months following such Change of Control, the unvested portion of the
options to purchase WebMD Common Stock granted to Mr. Pence on December 10, 2008 would continue to vest through the second
vesting date following such termination. In addition, pursuant to the July 2011 amendment, the option granted to him on July 23, 2011
as well as options granted to him prior to such date, to the extent unvested, would remain outstanding and continue to vest during the
one year period following such termination.
• For purposes of the employment agreement:
— a “Change of Control” (as such term is defined in the 2005 Plan) would occur when: (i) a person, entity or group acquires more
than 50% of the voting power of WebMD, (ii) there is a reorganization, merger or consolidation or sale involving all or
substantially all of WebMD’s assets, or (iii) there is a complete liquidation or dissolution of WebMD.
— “Cause” includes (i) continued willful failure to perform duties after 30 days written notice, (ii) willful misconduct or violence or
threat of violence that would harm WebMD, (iii) a breach of a material WebMD policy, the employment agreement or the Trade
Secret and Proprietary Information Agreement (as described below) that remains unremedied after 30 days written notice, or
(iv) conviction of a felony in respect of a dishonest or fraudulent act or other crime of moral turpitude.
— “Good Reason” means Mr. Pence’s resignation of employment within one year of the occurrence of any of the following
conditions or events: (i) a material reduction in base salary, (ii) a material reduction in authority, or (iii) any material breach of the
employment agreement by WebMD; provided that he has provided written notice to WebMD within 90 days after the occurrence
of such condition or event claimed to be Good Reason and WebMD has failed to remedy such condition or event within 30 days of
receipt of such written notice.
• The employment agreement and the Trade Secret and Proprietary Information Agreement described below are governed by the laws of
the State of New York.
Mr. Pence is also a party to a related Trade Secret and Proprietary Information Agreement that contains confidentiality obligations that
survive indefinitely. The agreement also includes non-solicitation provisions that prohibit him from hiring WebMD’s employees or soliciting
any of WebMD’s clients or customers with whom he had a relationship during the time he was employed by WebMD, and non-competition
provisions that prohibit him from being involved in a business that competes with WebMD’s business or that competes with any other business
engaged in by any affiliates of WebMD if he is directly involved in such business. The non-solicitation and non-competition obligations end on
the first anniversary of the date his employment ceases. The post-employment payments and benefits due to Mr. Pence are subject to his
continued compliance with these covenants.
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Martin J. Wygod
Mr. Wygod was party to an employment agreement with HLTH dated as of August 3, 2005, as amended on each of February 1,
2006, December 1, 2008 (the “2008 Amendment”), December 29, 2008 and July 9, 2009 (the “2009 Amendment”). WebMD assumed the
employment agreement upon the closing of the Merger. The following is a description of the employment agreement:
• The 2008 Amendment extended the employment period, under the employment agreement, through December 31, 2012, provided that
a non-renewal by WebMD will be treated as a termination without “Cause” (as that term is described below) and have the
consequences described below. Pursuant to the 2008 Amendment, upon the closing of the Merger, (i) Mr. Wygod’s employment
would have terminated, (ii) Mr. Wygod would have become a non-executive Chairman of the Board of WebMD and (iii) Mr. Wygod
would have been entitled to receive the cash severance and benefits provided in the employment agreement (described below).
However, HLTH, WebMD and Mr. Wygod agreed, in the 2009 Amendment, that Mr. Wygod would continue to serve as executive
Chairman of the Board of WebMD following the Merger and that, upon the consummation of the Merger, Mr. Wygod’s salary would
be reduced from $975,000 to $120,000. The 2009 Amendment also provided that Mr. Wygod would continue to have the right, if his
employment were to terminate for any reason, to receive the severance he would have received under the 2008 Amendment had he
become a non-employee Chairman of the Board of WebMD upon the closing of the Merger, as had originally been contemplated.
Accordingly, upon any such termination, Mr. Wygod would be entitled to the following severance benefits:
— a severance payment of $975,000 (Mr. Wygod’s base salary prior to the Merger), per year payable for three years following the
date of termination in equal installments at the same time as WebMD’s payroll practices (for an aggregate of $2,925,000);
provided that the first six months of severance shall be delayed for six months and will be paid in a lump sum after such six month
period in accordance with Section 409A of the Internal Revenue Code;
— a bonus payment in the amount of $933,333.34 (the average of the three annual bonuses prior to the closing date of the Merger)
for each of the three calendar years following the date of termination (for an aggregate of $2.8 million), with the payments to be
made at such time as bonuses are paid to executive officers generally for each such year but not later than December 31 of the year
following the year to which the bonus relates; and
— continued participation in WebMD’s health, dental, vision and life insurance plans in which he participates on the date of
termination (or reasonably equivalent plans) for three years from the date of termination (or, if earlier, until eligible for
comparable coverage with a subsequent employer).
• In addition, if his employment is terminated by WebMD without Cause, by Mr. Wygod for Good Reason or as a result of death or
disability, the vesting of all of his options and restricted stock would accelerate and his options would remain outstanding for three
years (but in no event longer than the expiration of the original term) or, if on or following a Change in Control, through the expiration
of the original term. In the event of a Change in Control, all cash amounts payable to Mr. Wygod in connection with his termination
are required to be placed in a rabbi trust. For information regarding Mr. Wygod’s equity compensation, see “Executive Compensation
Tables” and “Compensation Discussion and Analysis — Use of Specific Types of Compensation — Equity Compensation” above.
• On September 20, 2011, the Compensation Committee approved an increase in the annual salary of Martin J. Wygod, Chairman of the
Board of WebMD, from $120,000 to $490,000. The Compensation Committee approved the increase in light of Mr. Wygod’s
increased involvement in operational management and related activities. See “Compensation Discussion and Analysis — Use of
Specific Types of Compensation — Base Salary” above.
• The amount of any bonus payable to Mr. Wygod is in the discretion of the WebMD Compensation Committee. For 2011, Mr. Wygod
received an annual bonus of $475,000, determined by the WebMD Compensation Committee in its discretion. See “Compensation
Discussion and Analysis — Use of Specific Types of Compensation — Annual Bonuses” above.
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• For purposes of the employment agreement: (a) “Cause” includes a final court adjudication that Mr. Wygod (i) committed fraud or a
felony directed against WebMD or an affiliate relating to his employment, or (ii) materially breached any of the material terms of the
employment agreement; and (b) the definition of “Good Reason” includes the following conditions or events: (i) a material reduction
in title or responsibility that remains in effect for 30 days after written notice, (ii) a final court adjudication that WebMD materially
breached any material provisions of the employment agreement, (iii) failure to serve on WebMD’s Board or Executive Committee of
WebMD’s Board, or (iv) the occurrence of a Change in Control of WebMD.
• The employment agreement contains confidentiality obligations that survive indefinitely and non-solicitation and non-competition
obligations that continue until the third anniversary of the date his employment has ceased. Post-employment payments and benefits
that may be due to Mr. Wygod under the employment agreement are subject to his continued compliance with these covenants.
• The employment agreement contains a tax gross-up provision relating to any excise tax that Mr. Wygod incurs by reason of his receipt
of any payment that constitutes an excess parachute payment as defined in Section 280G. Any excess parachute payments and related
tax gross-up payments made to Mr. Wygod will not be deductible by WebMD for federal income tax purposes.
Letter Agreement with Wayne T. Gattinella
Wayne T. Gattinella resigned on January 9, 2012 as Chief Executive Officer and President of WebMD and as a member of WebMD’s
Board of Directors. On January 19, 2012, WebMD and Mr. Gattinella entered into a letter agreement, pursuant to which:
• subject to his continued compliance with applicable restrictive covenants, including the non-competition covenants described below
and covenants relating to confidentiality, intellectual property, trade secrets, non-solicitation of customers and employees and other
matters, Mr. Gattinella is entitled to receive:
— his base salary of $560,000 for one year, payable in accordance with WebMD’s normal payroll practices during that period;
— two payments of $126,500 (on February 1, 2012 and March 1, 2012) for transition services to be provided to WebMD by
Mr. Gattinella;
— the vesting of options to purchase 60,000 shares of WebMD Common Stock, with an exercise price of $23.61 per share, that
would have vested if he had remained employed by WebMD on March 31, 2012, with the post-termination exercise period of 90
days to begin on the date of vesting;
— accelerated vesting of 15,000 shares of restricted WebMD Common Stock that were scheduled to vest on March 31, 2012; and
— certain outplacement services for up to one year.
• Mr. Gattinella agreed to extend to two years (from one year) his agreement not to compete with WebMD and his agreements relating
to non-solicitation of customers and employees. In addition, Mr. Gattinella agreed to limitations on his providing any services to
certain specified companies for one year.
The total value of the consideration paid or payable by WebMD to Mr. Gattinella under the letter agreement is approximately $1,403,400,
which consists of: (a) the $813,000 in cash consideration described above; (b) $401,400 in WebMD Restricted Stock vesting as a result of the
agreement (valued based on the closing price per share of $26.76 of WebMD Common Stock on January 19, 2012); and (c) $189,000 in value
of options vesting as a resulting of the agreement, valued based on the difference between (1) $26.76 (the per-share closing price of WebMD
Common Stock on January 19, 2012) and (2) the exercise price of the options.
Director Compensation
Non-Employee Directors . For information regarding the compensation of our non-employee directors, please see Item 10 above under
the heading “Non-Employee Director Compensation,” which is hereby incorporated by reference in this Item 11. Employees of WebMD who
serve on our Board of Directors do not receive additional compensation for Board service.
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Kevin M. Cameron . Kevin M. Cameron, who formerly served as Chief Executive Officer of HLTH and as a member of its Board of
Directors, became a member of the Board of Directors of WebMD upon completion of the Merger. In November 2009, Mr. Cameron returned
from medical leave to active employment with WebMD on a part-time basis as a Special Advisor to the Chairman, at a salary rate of $100,000
per year. For 2011, Mr. Cameron received an annual bonus of $100,000, determined by the Compensation Committee of our Board in its
discretion. At the time that he returned from medical leave, he received a grant of 110,000 shares of WebMD Restricted Stock, 36,666 of which
vested on the second anniversary of the date of grant and 36,667 of which are scheduled to vest on each of the next two anniversaries of the
date of grant. The amount of shares granted, and the terms of the grant, were determined by the Compensation Committee in its discretion.
Pursuant to the terms of the 2005 Plan, the vesting of the WebMD Restricted Stock will be accelerated, in the event of termination of
Mr. Cameron’s employment as a result of death or permanent disability, to the date of such termination. Vesting of the WebMD Restricted
Stock will also be accelerated, in the event of a Change of Control (as defined in the 2005 Plan) of WebMD, to the date of such Change of
Control. In addition, if Mr. Cameron’s employment is terminated by WebMD without cause, the next vesting will be accelerated to the date of
termination.
Upon the completion of the Merger, Mr. Cameron was entitled to resign for good reason under his employment agreement and receive
certain severance benefits. WebMD and Mr. Cameron have entered into an agreement, in connection with Mr. Cameron’s resuming active
employment, that would allow Mr. Cameron to receive the same benefits if he resigns at a later date as he would have been entitled to if he had
resigned immediately following the Merger, which include:
• As a result of his serving as HLTH’s Chief Executive Officer for over three years, he would be entitled to continuation of his base
salary for three years from his termination date at the rate in effect when he served as CEO of HLTH, which was $660,000 per year (an
aggregate of $1.98 million); provided that the first six months of severance shall be delayed for six months and will be paid in a lump
sum after such six month period in accordance with Section 409A of the Internal Revenue Code.
• He would generally be entitled to continue to participate for three years, on the same terms and conditions that would have applied had
he remained employed by WebMD during such period, in all health, medical, dental, life and disability plans provided to him at the
time of such termination and which are provided to employees generally following the date of termination (or comparable plans).
As of April 18, 2012, Mr. Cameron held: (a) non-qualified options (originally granted by HLTH prior to the Merger) to purchase 773,216
shares of WebMD Common Stock with a weighted average exercise price of $21.94 per share (of which, 770,253 are vested options); and
(b) the following, which were granted under the 2005 Plan (i) non-qualified options to purchase 20,500 shares of WebMD Common Stock at an
exercise price of $17.50, which are fully vested, (ii) 73,334 shares of WebMD Restricted Stock granted by WebMD on November 3, 2009,
one-half of which is scheduled to vest on November 3 of each of 2012 and 2013; (iii) 7,500 shares of WebMD Restricted Stock granted on
June 28, 2010, one third of which will vest on June 28 of each of 2012, 2013 and 2014; and (iv) non-qualified options to purchase 60,000
shares of WebMD Common Stock with an exercise price of $29.44 and 22,500 shares of WebMD Restricted Stock, both granted on
September 25, 2011 with a vesting schedule of 25% on each of the first four anniversaries of the date of grant. On February 23, 2012,
Mr. Cameron voluntarily surrendered non-qualified options to purchase 65,000 shares of WebMD Common Stock with an exercise price of
$46.81 that had been granted to him on June 28, 2010. For additional information, see “Voluntary Surrender of Certain Option Grants”
following the Summary Compensation Table above.
The following terms apply to the grant of WebMD Restricted Stock made to Mr. Cameron on June 28, 2010:
• if his employment is terminated by WebMD without Cause (defined as described below), by Mr. Cameron for Good Reason (defined
as described below) or as a result of death or disability, the next vesting of the WebMD Restricted Stock would accelerate to the date
of termination; and
• if, following a Change of Control (defined as described below), his employment is terminated by WebMD without Cause or by
Mr. Cameron for Good Reason, the WebMD Restricted Stock would become fully vested on the date of termination.
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The following terms apply to the grants made to Mr. Cameron on September 25, 2011:
• if, after the first anniversary of the occurrence of a Change of Control (as described below), he resigns for any reason or is terminated
without Cause (as described below) (a) the options granted to him will continue to vest and remain outstanding, as if he remained in
the employ of WebMD, for a period of two years from the date of termination (but in no event longer than the expiration of the
original term of such options) and (b) vesting of the restricted stock that would have occurred within two years from the date of
termination will accelerate to the date of termination; and
• if his employment is terminated by WebMD without Cause or by him for Good Reason (as described below, except that following a
Change of Control, “Good Reason” shall not include changes in his duties, titles or responsibilities that are solely attributable to the
Change in Control) before the first anniversary following a Change of Control, (a) the options granted to him will continue to vest and
remain outstanding, as if he remained in the employ of WebMD, for a period of three years from the date of the Change of Control
(but in no event longer than the expiration of the original term of such options) and (b) vesting of the restricted stock that would have
occurred within three years from the date of the Change of Control will accelerate to the date of termination.
For the purposes of the grants on June 28, 2010 and September 25, 2011:
• a “Change of Control” would occur when (a) any person, entity or group acquires at least 50% of the voting power of WebMD,
(b) there is a reorganization, merger or consolidation or sale involving all or substantially all of WebMD’s assets, or (c) there is a
complete liquidation or dissolution of WebMD.
• “Cause” includes (a) any willful misconduct relating, directly or indirectly, to WebMD, which if it can be cured, is not cured within 30
days following written notice from WebMD, (b) any breach of any material provision contained in Mr. Cameron’s employment
agreement or any material policy which, if it can be cured, is not cured within 30 days following written notice from WebMD, or
(c) conviction of a felony or crime involving moral turpitude.
• “Good Reason” includes (a) a material breach by WebMD of its obligations under the employment agreement, which, if able to be
cured, remains uncured, (b) a material demotion of Mr. Cameron’s position with WebMD, and (c) if Mr. Cameron is required to
relocate from his present residence or is required to commute, on a regular basis, to WebMD’s headquarters and WebMD’s
headquarters is outside of the New York City metropolitan area; provided that Mr. Cameron has provided 30 days written notice and
WebMD has failed to remedy such condition within 30 days of receipt of such written notice.
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Item 12.

Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Security Ownership of Certain Beneficial Owners and Management
The following table sets forth information with respect to the beneficial ownership of WebMD Common Stock, as of April 18, 2012
(except where otherwise indicated), by each person or entity known by us to beneficially own more than 5% of the outstanding shares of
WebMD Common Stock, by each of our directors, by each of our Named Executive Officers and by all of our directors and executive officers
as a group. Except as indicated in the footnotes to this table, and subject to applicable community property laws, the persons listed in the table
below have sole voting and investment power with respect to all shares of our Common Stock shown as beneficially owned by them. Unless
otherwise indicated, the address of each of the beneficial owners identified is c/o WebMD Health Corp., 111 Eighth Avenue, New York, NY
10011.
Name and Address of Beneficial
Owner

Common
Stock(1)

Carl C. Icahn and affiliates ( 3)
767 Fifth Avenue, 47 th Floor
New York, NY 10153
Kensico Capital Management Corporation,
Michael Lowenstein and Thomas J. Coleman (4)
55 Railroad Avenue, 2nd Floor
Greenwich, CT 06830
Soros Fund Management LLC,
George Soros and Robert Soros (5)
888 Seventh Avenue, 33 rd Floor
New York, NY 10106
Mark J. Adler, M.D.
Kevin M. Cameron
Neil F. Dimick
Jerome C. Keller
James V. Manning
Gregory Mason
Abdool Rahim Moossa
William Pence
Herman Sarkowsky
Joseph E. Smith
Stanley S. Trotman, Jr.
Anthony Vuolo
Martin J. Wygod
All executive officers and directors as a group (15 persons)
*

Other(2)

Total
Shares

Percent of
Outstanding(2)

6,700,525

—

6,700,525

13.1%

6,577,901

—

6,577,901

12.9%

3,724,989(5)

3,724,989

6.8%

53,339
791,494
121,232
59,400
20,976
—
39,600
37,500
90,109
94,997
59,400
157,994
184,438
1,810,479

64,229
954,681
139,971
70,626
233,527
54,500
45,098
66,827
193,170
131,686
98,931
364,699
1,600,419
4,207,830

*
1.8%
*
*
*
*
*
*
*
*
*
*
3.1%
8.0%

—

10,890(6)
163,187(7)
18,739
11,226(8)
212,551(9)
54,500(10)
5,498
29,327(11)
103,061(12)
36,689
39,531(13)
206,705(14)
1,415,981(1 5 )
2,397,351

Less than 1%.

(1) The amounts set forth in this column include shares of WebMD Common Stock held in the accounts of Messrs. Cameron, Keller, Wamsley and Wygod and Dr. Zatz in the 401(k) Plan
(which we refer to in this table as 401(k) Plan Shares) in the respective amounts stated in the footnotes below, all of which are vested in accordance with terms of the Plan. The amount
set forth in this column for “All executive officers and directors as a group” includes 452 401(k) Plan Shares, all of which are vested in accordance with the terms of the 401(k) Plan.
Certain of the individuals listed in this table are beneficial owners of shares of unvested WebMD Restricted Stock in the respective amounts stated in the footnotes below. Holders of
shares of restricted WebMD Common Stock issued under the 2005 Plan (which we refer to as WebMD Restricted Stock) have voting power, but not dispositive power, with respect to
unvested shares of WebMD Restricted Stock.
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(2) Beneficial ownership is determined under the rules and regulations of the SEC, which provide that shares of common stock that a person has the right to acquire within 60 days are
deemed to be outstanding and beneficially owned by that person for the purpose of computing the total number of shares beneficially owned by that person and the percentage
ownership of that person. However, those shares are not deemed to be outstanding for the purpose of computing the percentage ownership of any other person. Accordingly, we have set
forth, in the column entitled “Other”: (a) with respect to each director and executive officer for whom an amount in that column is listed, the number of shares of WebMD Common
Stock that such person has the right to acquire pursuant to options that are currently exercisable or that will be exercisable within 60 days of April 18, 2012; and (b) with respect to the
ownership described in Footnote 5 below, the shares of WebMD Common Stock that those persons currently have the right to acquire upon conversion of our Convertible Notes. We
have calculated the percentages set forth in the column entitled “Percent of Outstanding” based on the number of shares outstanding as of April 18, 2012 (which was 51,053,603,
including all outstanding unvested shares of WebMD Restricted Stock) plus, for each listed person or group, the number of additional shares deemed outstanding, as set forth in the
column entitled “Other.”
(3) This information shown is as of April 10, 2012 and is based upon information disclosed in a Schedule 13D filed with the SEC by Carl C. Icahn and certain entities affiliated with him,
as amended on April 11, 2012. They reported shared power to vote and shared power to dispose of or to direct the disposition of shares included in the amount shown.
(4) The information shown is as of November 3, 2011 and is based upon information disclosed by Kensico Capital Management Corporation, Michael Lowenstein and Thomas J. Coleman
in a Schedule 13G filed with the SEC, as amended on November 7, 2011. Such persons reported that they had shared power to vote and shared power to dispose of or to direct the
disposition of shares included in the amount shown.
(5) The information shown is as of December 31, 2011 and is based upon information disclosed by Soros Fund Management LLC, George Soros and Robert Soros in a Schedule 13G/A
filed with the SEC on January 6, 2012. Such persons reported that they had shared power to vote and shared power to dispose of or to direct the disposition of shares included in the
amount shown, all of which are issuable upon conversion of Convertible Notes.
(6) Includes: 7,624 shares held by Dr. Adler; 3,000 shares held by Dr. Adler through an IRA; and 266 shares held by Dr. Adler’s son.
(7) Includes: 59,784 shares held by Mr. Cameron; 69 401(k) Plan Shares; and 103,334 unvested shares of WebMD Restricted Stock.
(8) Includes: 11,157 shares held by Mr. Keller; and 69 401(k) Plan Shares.
(9) Includes: 205,663 shares held by Mr. Manning; 5,555 shares held by Mr. Manning through an IRA; and 1,333 shares held by Mr. Manning’s wife through an IRA.
(10) Represents unvested shares of WebMD Restricted Stock.
(11) Includes: 6,702 shares held by Mr. Pence; and 22,625 unvested shares of WebMD Restricted Stock.
(12) Includes: 88,061 shares held by Mr. Sarkowsky; 2,000 shares held by Mr. Sarkowsky’s wife; 3,000 shares held by SPF Holdings (an entity controlled by Mr. Sarkowsky); and 10,000
shares held by The Sarkowsky Family LLP (entities controlled by Mr. Sarkowsky).
(13) Includes: 28,596 shares held by Mr. Trotman; and 10,935 shares held by The Stanley S. Trotman, Jr. Trust, of which Mr. Trotman is a trustee.
(14) Includes: 129,955 shares held by Mr. Vuolo; and 76,750 unvested shares of WebMD Restricted Stock.
(15) Includes: 88,820 shares held by Mr. Wygod; 105 401(k) Plan Shares; 222,564 shares of unvested WebMD Restricted Stock; 1,070,575 shares held by The Wygod Family Revocable
Living Trust, of which Mr. Wygod is a trustee and shares voting and dispositive power; 2,222 shares held by Mr. Wygod’s spouse; 31,695 shares held by SYNC, Inc., which is
controlled by Mr. Wygod.

Equity Compensation Plan Information
The following table contains certain information, as of December 31, 2011, about our equity compensation plans.
(a)

(b)

Number of securities to be

Weighted-average
exercise price of
outstanding options,

issued upon exercise of
outstanding options,
warrants and
rights

Plan category(1)

Equity compensation plans approved by security holders
Equity compensation plans not approved by security holders (3)
Total

9,116,540
2,775
9,119,315
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(c)

warrants
and rights

$
$
$

34.35
40.60
34,35

Number of securities
remaining available for
future issuance under equity
compensation plans
(excluding securities
reflected in column (a))

932,233(2)
—
932,233(4)

(1) This table does not include outstanding options to acquire 1,935,066 shares of WebMD Common Stock at a weighted-average exercise price of $23.52 per share, as of December 31,
2011, that were assumed by WebMD in the Merger. We cannot grant additional awards under equity compensation plans assumed in the Merger. For additional information regarding the
assumed options, see Note 8 to the Consolidated Financial Statements in this Annual Report. The 2005 Plan is the only equity compensation plan under which we could make grants as of
December 31, 2011.
(2) Since information in this table is as of December 31, 2011, it does not reflect the voluntary surrender of options by Named Executive Officers, certain other executives and the NonEmployee Directors in February 2012. See “Non-Employee Director Compensation — Option Grants — Voluntary Surrender of Certain Option Grants” in Item 10 above and “Voluntary
Surrender of Certain Option Grants” following the Summary Compensation Table in Item 11 above. None of the directors or executives received any consideration in exchange for that
surrender of stock options. Upon the surrender of those stock options, the 960,600 shares underlying those options became available for grants under the 2005 Plan. The surrenders by the
directors and executives of those stock options were intended to allow WebMD to use the shares that became available under the Plan to attract new employees and to motivate and retain
current key employees. As of March 31, 2012, 2,134,471 remained available for future issuance under the 2005 Plan, the only equity compensation plan under which we could make
grants at that time, of which 371,929 was available for grant as full value awards (see Footnote 4 below regarding the calculation of the amount available as full value awards).
(3) The plan included in this category is the WebMD Health Corp. Long-Term Incentive Plan for Employees of Subimo, LLC, which did not require approval of our stockholders under
applicable law and Nasdaq rules. We refer to that Plan as the Subimo Plan. A description of the Subimo Plan follows this table.
(4) In 2010, the 2005 Plan was amended to place a limit on the number of shares available for grants of restricted stock and similar awards for which no exercise or purchase price is payable
(often referred to as “full value awards”). The amendment provided that: (a) the number of shares available for full value awards under the 2005 Plan made after the amendment became
effective would not exceed 20% of the aggregate number of shares available for grant under the 2005 Plan on October 21, 2010; and (b) if full value awards are forfeited prior to vesting,
the limit on the number of shares available for grant as full value awards would be increased by the number of shares underlying the forfeited full value awards (but would not be
increased as a result of forfeitures of options). As of December 31, 2011, 288,929 shares were available for grant as full value awards under the 2005 Plan.

Description of Subimo Plan
The Subimo Plan authorized the granting of awards of non-qualified stock options to purchase shares of WebMD Common Stock and
shares of Restricted Common Stock to employees of Subimo LLC in connection with our acquisition of that company. No further grants may
be made under the Subimo Plan. The 305,075 options granted under the Subimo Plan have an exercise price equal to $40.60, the market value
on the date of grant, which was the closing date of the acquisition. The options to purchase WebMD Common Stock granted under the Subimo
Plan generally had the following vesting schedule: 25% on each of the first four anniversaries of the date of grant. However, a small number of
members of Subimo’s senior management received grants, under the Subimo Plan, of options to purchase WebMD Common Stock and shares
of WebMD Restricted Stock that have the following vesting schedule: 15% on the third anniversary of the date of grant; 25% on the fourth
anniversary; and 60% on the fifth anniversary. The options issued under the Subimo Plan expire on the tenth anniversary of the date of grant.
Upon termination of employment, unvested options generally are forfeited and vested options generally expire 90 days after termination (one
year in the case of termination as a result of death or disability or immediately in the event of termination for “cause”). The Subimo Plan is
administered by the Compensation Committee of our Board of Directors and all or a portion of such authority may be delegated to one or more
officers of WebMD. The authority to make awards and to determine their terms and conditions in accordance with this Plan was delegated by
the Compensation Committee to our Chief Executive Officer, subject to concurrence by our Chief Financial Officer.
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Item 13.

Certain Relationships and Related Transactions

Director Independence
Our Board of Directors has delegated to the Nominating & Governance Committee of the Board the authority to make determinations
regarding the independence of members of the Board. The Nominating & Governance Committee has determined that Drs. Adler and Moossa,
and Messrs. Dimick, Keller, Manning, Sarkowsky, Smith and Trotman (all eight of our Non-Employee Directors) are “independent” in
accordance with the published listing requirements of the Nasdaq Global Select Market applicable generally to members of our Board and, with
respect to the committees of our Board on which they serve, those applicable to the specific committees. Messrs. Cameron and Wygod, as
current employees of our company, are not independent.
The Nasdaq independence definition includes a series of objective tests, including one that requires a three year period to have elapsed
since employment by the listed company and other tests relating to specific types of transactions or business dealings between a director (or
persons or entities related to the director) and the listed company. In addition, as further required by the Nasdaq Marketplace Rules, the
Nominating & Governance Committee of our Board has made a subjective determination as to each Non-Employee Director that no
relationships exist that, in the opinion of the Nominating & Governance Committee, would interfere with the exercise of independent judgment
in carrying out the responsibilities of a director. In considering whether Mr. Manning qualified as “independent,” the Nominating &
Governance Committee considered that (1) he had, more than ten years ago, served as an executive officer of a predecessor of HLTH, and
(2) he and Mr. Wygod both serve as trustees of the WebMD Health Foundation, Inc., a charitable foundation. In considering whether
Mr. Keller qualified as “independent,” the Nominating & Governance Committee considered the fact that he had previously served as an
employee of HLTH for a short period, more than six years ago. In considering whether Mr. Sarkowsky qualified as “independent,” the
Nominating & Governance Committee considered the fact that he and Mr. Wygod have jointly owned race horses and been involved in related
transactions. Each member of the Nominating & Governance Committee abstained from voting with respect to his own independence.
Related Party Transactions
WebMD was reimbursed approximately $328,000 and $320,000 for 2011 and 2010, respectively, by Martin J. Wygod (WebMD’s
Chairman of the Board) and a corporation that he controls, for personal use of certain company staff and office facilities and for the personal
portion of certain travel expenses.
In December 2010, WebMD made a charitable donation to the Rose Foundation of $1,600,000 to be used to provide funding to a
children’s health clinic in Oceanside, CA. The Rose Foundation is a private charitable foundation of which Mr. Wygod is a trustee.
FMR Corp. reported beneficial ownership, as of December 31, 2011, of 1,036,434 shares of WebMD Common Stock, which represented
approximately 1.8% of WebMD’s outstanding Common Stock as of that date. However, previously during 2010 and 2011, FMR Corp. had
reported beneficial ownership of more than 10% of WebMD’s outstanding Common Stock. Affiliates of FMR Corp. provide record-keeping
and administrative services to WebMD in connection with the 401(k) Plan, health savings accounts for WebMD employees and WebMD’s
stock-based compensation plans. The aggregate amount charged to WebMD for these services was approximately $146,000 for 2011 and
$86,000 for 2010. Fidelity Employer Services Company LLC, or FESCO, an affiliate of FMR Corp. that provides human resources
administration and benefit administration services to employers, serves as a distributor of WebMD’s private portal services, which are
integrated into services that FESCO provides to its clients. WebMD recorded revenue of $5,237,000 in 2011 and $5,776,000 in 2010 related to
the FESCO relationship, and $690,000 and $1,587,000, respectively, were included in accounts receivable, related to the FESCO relationship,
as of December 31, 2011 and December 31, 2010.
Audit Committee Review of Related Party Transactions
Under our company’s Code of Business Conduct, directors and executive officers are required to disclose to our General Counsel or our
Compliance Officer any transactions or relationships they are involved in that present or may present a conflict of interest with our company,
including those that would be required to be disclosed as
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a related party transaction under applicable SEC rules. Under our Code of Business Conduct and the Audit Committee Charter, the Audit
Committee has authority to determine whether to approve or ratify such transactions and relationships on behalf of our company. The Audit
Committee considers whether to ratify or approve such transactions and relationships on a case-by-case basis, rather than pursuant to a general
policy.
If not disclosed to the Audit Committee or if, after disclosure, not ratified or approved by the Audit Committee, a transaction or
relationship presenting a conflict of interest or potential conflict of interest between a director or executive officer and our company may
violate our Code of Business Conduct and other company policies. When reviewing such a relationship or transaction, the Audit Committee
will examine the terms of the transaction to determine how close they are to terms that would be likely to be found in a similar arm’s-length
transaction and, if not, whether they are otherwise reasonable and fair to WebMD. In addition, the Audit Committee will consider the nature of
the related party’s interest in the transaction and the significance of the transaction to the related party. If the transaction involves a NonEmployee Director, the Audit Committee may also consider whether the transaction would compromise the director’s independence. The Audit
Committee may condition its ratification or approval of a transaction or relationship on imposition of specified limitations on the transaction or
relationship or specific monitoring requirements on an ongoing basis.
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Item 14.

Principal Accountant Fees and Services

In addition to retaining Ernst & Young LLP to audit WebMD’s Consolidated Financial Statements for 2011 and 2010 and to review
quarterly financial statements during those years, WebMD retained Ernst & Young LLP to provide certain related services. The fees for
Ernst & Young LLP’s services were:
Type of Fees

Audit Fees
Audit-Related Fees
Tax Fees
All Other Fees
Total Fees

2011

2010

$ 973,852
253,500
107,177
2,597
$1,337,126

$ 978,284
85,460
214,563
2,569
$1,280,876

In the above table, in accordance with applicable SEC rules:
• “audit fees” include: (a) fees for professional services (i) for the audit of Consolidated Financial Statements of WebMD for each year,
(ii) for review of the Consolidated Financial Statements included in WebMD’s Quarterly Reports on Form 10-Q filed during each
year, and (iii) for the audits of internal control over financial reporting with respect to WebMD for each year; and (b) fees for services
that are normally provided by the principal accountant in connection with statutory and regulatory filings or engagements for each
year;
• “audit-related fees” are fees in each year for assurance and related services that are reasonably related to the performance of the audit
or review of our financial statements, and included fees related to employee benefit plan and other audits during each year and, during
2011, also included fees for services related to the two issuances of convertible notes by WebMD in 2011 and for services related to
the process conducted by our Board of Directors to explore strategic alternatives for the company;
• “tax fees” are fees in the year for professional services for tax compliance, tax advice, and tax planning and analysis; and
• “all other fees” are fees in the year for any products and services not included in the first three categories and consisted of a
subscription to Ernst & Young’s online research tool.
None of these services was provided pursuant to a waiver of the requirement that such services be pre-approved by the Audit Committees of
WebMD. The Audit Committee has determined that the provision by Ernst & Young of non-audit services to WebMD in 2011 is compatible
with Ernst & Young maintaining its independence.
The Audit Committee considers whether to pre-approve audit and permissible non-audit services and fees on a case-by-case basis, rather
than pursuant to a general policy, with the exception of acquisition-related due diligence engagements, which have been pre-approved by the
Audit Committee and are subject to monitoring by the Chairman of the Audit Committee. To ensure prompt handling of unexpected matters,
the Audit Committee has delegated to its Chairman the authority to pre-approve audit and permissible non-audit services and fees and to amend
or modify pre-approvals that have been granted by the entire Audit Committee. A report of any such actions taken by the Chairman is provided
to the Audit Committee at the next Audit Committee meeting.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to
be signed on its behalf by the undersigned, thereto duly authorized, on the 30th day of April, 2012.

W EB MD H EALTH C ORP .

By:
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/s/

Anthony Vuolo
Anthony Vuolo
Interim Chief Executive Officer
and Chief Financial Officer
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Form of Indemnification Agreement between HLTH and each of its directors and executive officers (incorporated by
reference to Exhibit 10.1 to HLTH’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002)
Form of Indemnification Agreement between the Registrant and its directors and executive officers (incorporated by
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“IPO Registration Statement”))
WebMD Health Corp. Long-Term Incentive Plan for Employees of Subimo, LLC (incorporated by reference to Exhibit 10.2
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Healtheon/WebMD Media Services Agreement, dated January 26, 2000, among HLTH, Eastrise Profits Limited and Fox
Entertainment Group, Inc. (incorporated by reference to Exhibit 10.5 to HLTH’s Quarterly Report on Form 10-Q for the
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Letter Agreement, dated as of February 1, 2006, between HLTH and Martin J. Wygod (incorporated by reference to
Exhibit 10.3 to HLTH’s Current Report on Form 8-K filed on February 2, 2006)
Employment Agreement, dated September 23, 2004, between HLTH and Kevin Cameron (incorporated by reference to
Exhibit 10.1 to HLTH’s Current Report on Form 8-K filed September 28, 2004)
Letter Agreement, dated as of February 1, 2006, between HLTH and Kevin M. Cameron (incorporated by reference to
Exhibit 10.2 to HLTH’s Current Report on Form 8-K filed on February 2, 2006)
Employment Agreement, dated as of April 28, 2005, between WebMD, Inc. and Wayne T. Gattinella (incorporated by
reference to Exhibit 99.1 to HLTH’s Current Report on Form 8-K filed on May 3, 2005)
Form of Amendment to HLTH’s Equity Compensation Plans and Stock Option Agreements (incorporated by reference to
Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by HLTH on November 9, 2006)
2001 Employee Non-Qualified Stock Option Plan of HLTH, as amended (incorporated by reference to Exhibit 10.46 to
HLTH’s Annual Report on Form 10-K for the year ended December 31, 2001, as amended by Amendment No. 1 on
Form 10-K/A)
Amended and Restated 1996 Stock Plan of HLTH (incorporated by reference to Exhibit 10.8 to HLTH’s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2006)
Amended and Restated 2000 Long-Term Incentive Plan of HLTH (incorporated by reference to Annex E to HLTH’s Proxy
Statement for its 2006 Annual Meeting filed on August 14, 2006)
1991 Director Stock Option Plan of Synetic, Inc. (incorporated by reference to Exhibit 4.2 to Synetic, Inc.’s Registration
Statement on Form S-8 (No. 333-46640) filed on March 24, 1992)
Amended and Restated 1991 Special Non-Qualified Stock Option Plan of Synetic, Inc. (incorporated by reference to
Exhibit 4.3 to Synetic, Inc.’s Registration Statement on Form S-8 (No. 333-36041) filed on September 19, 1997)
1996 Class C Stock Option Plan of Synetic, Inc. (incorporated by reference to Exhibit 4.1 to Synetic, Inc.’s Registration
Statement on Form S-8 (No. 333-36041) filed September 19, 1997)
CareInsite, Inc. 1999 Director Stock Option Plan (incorporated by reference to Annex H to the Proxy Statement/Prospectus,
filed on August 7, 2000, and included in HLTH’s Registration Statement on Form S-4 (No. 333-39592))
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WebMD Health Corp. Amended and Restated 2005 Long-Term Incentive Plan (the “2005 LTIP”) (incorporated by reference
to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on October 27, 2010)
Amended and Restated Employment Agreement, dated as of July 14, 2005, between WebMD Health Corp. and Anthony
Vuolo (incorporated by reference to Exhibit 99.2 to HLTH’s Current Report on Form 8-K, as amended, filed on July 19,
2005)
Form of Restricted Stock Agreement with Employees (incorporated by reference to Exhibit 4.2 to the Registrant’s
Registration Statement on Form S-8 filed on October 23, 2009 (Reg. No. 333-162653))
Form of Restricted Stock Agreement with Non-Employee Directors (incorporated by reference to Exhibit 10.49 to the IPO
Registration Statement)
Form of Non-Qualified Stock Option Agreement with Employees (incorporated by reference to Exhibit 4.3 to the
Registrant’s Registration Statement on Form S-8 filed on October 23, 2009 (Reg. No. 333-162653))
Form of Non-Qualified Stock Option Agreement with Non-Employee Directors (incorporated by reference to Exhibit 10.51
to the IPO Registration Statement)
Employment Agreement between WebMD Health Holdings, Inc. and Douglas W. Wamsley (incorporated by reference to
Exhibit 10.15 to the IPO Registration Statement)
Employment Agreement between WebMD Health Holdings, Inc. and Steven Zatz, M.D. (incorporated by reference to
Exhibit 10.17 to the IPO Registration Statement)
Agreement of Lease, dated as of June 30, 2004, between III Chelsea Commerce LP and WebMD, Inc. (incorporated by
reference to Exhibit 10.45 to the IPO Registration Statement)
First Amendment to the Lease Agreement, dated as of December 21, 2004, between III Chelsea Commerce LP and WebMD,
Inc. (incorporated by reference to Exhibit 10.46 to the IPO Registration Statement)
Form of Restricted Stock Agreement between HLTH and Employees for Grants Under HLTH’s 2000 Long-Term Incentive
Plan (incorporated by reference to Exhibit 10.57 to HLTH’s Annual Report on Form 10-K for the year ended December 31,
2005)
Form of Non-Qualified Stock Option Agreement between HLTH and Employees for Grants Under HLTH’s 2000 LongTerm Incentive Plan (incorporated by reference to Exhibit 10.58 to HLTH’s Annual Report on Form 10-K for the year ended
December 31, 2005)
Form of Non-Qualified Stock Option Agreement between HLTH and Employees for Grants Under HLTH’s 1996 Stock Plan
(incorporated by reference to Exhibit 10.59 to HLTH’s Annual Report on Form 10-K for the year ended December 31, 2005)
Amendment No. 2, dated as of December 1, 2008, between HLTH and Martin J. Wygod (incorporated by reference to
Exhibit 10.1 to HLTH’s Current Report on Form 8-K filed on December 5, 2008)
Letter Agreement, dated December 29, 2008, between HLTH and Martin J. Wygod (incorporated by reference to Exhibit
10.52 to HLTH’s Annual Report on Form 10-K for the year ended December 31, 2008)
Amendment to Employment Agreement, dated as of December 16, 2008, between HLTH and Kevin M. Cameron
(incorporated by reference to Exhibit 10.53 to HLTH’s Annual Report on Form 10-K for the year ended December 31, 2008)
Letter Amendment, dated as of December 10, 2008, between the Registrant and Wayne T. Gattinella (incorporated by
reference to Exhibit 10.53 to the 2008 Form 10-K)
Letter Amendment, dated as of July 9, 2009, among HLTH Corporation, WebMD Health Corp. and Martin J. Wygod
(incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by the Registrant on July 14, 2009)
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WebMD, LLC Supplemental Bonus Program Trust Agreement (incorporated by reference to Exhibit 10.48 to Amendment
No. 1, filed on April 29, 2008, to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2007)
Amendment No. 1 to WebMD Supplemental Bonus Program Trust Agreement (incorporated by reference to Exhibit 10.58 to
Amendment No. 1, filed on April 30, 2009, to the 2008 Form 10-K)
Letter Agreement, dated as of October 1, 2007, between the Registrant and William Pence (incorporated by reference to
Exhibit 10.59 to Amendment No. 1, filed on April 30, 2009, to the 2008 Form 10-K)
Letter Amendment, dated as of December 10, 2008, between the Registrant and William Pence (incorporated by reference to
Exhibit 10.60 to Amendment No. 1, filed on April 30, 2009, to the 2008 Form 10-K)
Amendment, dated as of December 10, 2008 to Amended and Restated Employment Agreement between the Registrant and
Anthony Vuolo (incorporated by reference to Exhibit 10.55 to the 2008 Form 10-K)
Letter Agreement, dated as of February 19, 2009, between HLTH and Anthony Vuolo (incorporated by reference to Exhibit
10.57 to the 2008 Form 10-K)
Note Purchase Agreement, dated October 19, 2009, among SNTC Holding, Inc., Porex Holding Corporation, Porex
Corporation and Porex Surgical, Inc. (incorporated by reference to Exhibit 10.1 to HLTH’s Current Report on Form 8-K
filed October 20, 2009)
Restricted Stock Agreement, dated November 3, 2009, between the Registrant and Anthony Vuolo (incorporated by
reference to Exhibit 10.71 to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2009 (the
“2009 Form 10-K”))
Letter Amendment, dated as of November 3, 2009, between the Registrant and Kevin M. Cameron (incorporated by
reference to Exhibit 10.72 to the 2009 Form 10-K)
Letter Amendment, dated as of December 14, 2008, between the Registrant and Steven Zatz, M.D. (incorporated by
reference to Exhibit 10.74 to Amendment No. 1, filed April 30, 2010, to the 2009 Form 10-K)
Letter Agreement, dated March 26, 2010, among SNTC Holding, Inc. and Porex Holding Corporation, Porex Corporation
and Porex Surgical Inc. (incorporated by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q filed
on May 10, 2010)
Letter Agreement, dated as of June 28, 2010, between the Registrant and Wayne Gattinella (incorporated by reference to
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q filed on August 9, 2010)
Letter Agreement, dated as of June 28, 2010, between the Registrant and Kevin Cameron (incorporated by reference to
Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q filed on August 9, 2010)
Letter Agreement, dated as of June 28, 2010, between the Registrant and Anthony Vuolo (incorporated by reference to
Exhibit 10.3 to the Registrant’s Quarterly Report on Form 10-Q filed on August 9, 2010)
Letter Amendment, dated as of February 11, 2011, between the Registrant and William Pence (incorporated by reference to
Exhibit 10.56 to Amendment No. 1, filed May 2, 2011, to the Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2010)
Letter Agreement, dated as of May 20, 2011, between the Registrant and Gregory Mason***
Letter Amendment, dated as of July 23, 2011, between the Registrant and Gregory Mason***
Letter Amendment, dated as of July 23, 2011, between the Registrant and Steven Zatz, M.D. (incorporated by reference to
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
Letter Amendment, dated as of July 23, 2011, between the Registrant and William Pence (incorporated by reference to
Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
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Letter Agreement, dated as of September 25, 2011, between the Registrant and Wayne Gattinella (incorporated by reference to
Exhibit 10.3 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
Letter Agreement, dated as of September 25, 2011, between the Registrant and Anthony Vuolo (incorporated by reference to
Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
Letter Agreement, dated as of September 25, 2011, between the Registrant and Kevin Cameron (incorporated by reference to
Exhibit 10.5 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
Letter Agreement, dated as of September 25, 2011, between the Registrant and Martin J. Wygod (incorporated by reference to
Exhibit 10.6 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
Letter Amendment, dated as of September 21, 2011, between the Registrant and Martin J. Wygod (incorporated by reference to
Exhibit 10.7 to the Registrant’s Quarterly Report on Form 10-Q filed on November 9, 2011)
Letter Agreement, dated as of January 19, 2012, between the Registrant and Wayne T. Gattinella***
Form of Agreement to Forfeit Non-Qualified Options, dated as of February 23, 2012, between the Registrant and Each of its
Non-Employee Directors (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on
February 29, 2012)
Form of Agreement to Forfeit Non-Qualified Options, dated as of February 23, 2012, between the Registrant and Certain
Employees (incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on February 29,
2012)
Code of Business Conduct (incorporated by reference to Exhibit 14.1 to the Registrant’s Current Report on Form 8-K filed on
September 17, 2010)
Subsidiaries of the Registrant***
Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm***
Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer of the Registrant***
Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer of the Registrant***
Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer of the Registrant****
Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer of the Registrant****
Section 1350 Certification of Chief Executive Officer of the Registrant***
Section 1350 Certification of Chief Financial Officer of the Registrant***
Explanation of Non-GAAP Measures***
Audit Committee Charter***
Compensation Committee Charter***
Nominating & Governance Committee Charter***
XBRL Instance Document***
XBRL Taxonomy Extension Schema Document***
XBRL Taxonomy Extension Calculation Linkbase Document***
XBRL Taxonomy Extension Label Linkbase Document***
XBRL Taxonomy Extension Presentation Linkbase Document***
XBRL Taxonomy Extension Definition Linkbase Document***

* With respect to the agreements filed as Exhibits 2.1 through 2.7, certain of the exhibits and the schedules to those agreements have been
omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant will furnish copies of any of the exhibits and schedules to the
Securities and Exchange Commission upon request.
** Agreement relates to executive compensation.
*** Previously filed (or, with respect to Exhibits 32.1 and 32.2, furnished) with this Annual Report on Form 10-K (as originally filed on
February 29, 2012).
**** Filed with this Amendment No. 1.
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Exhibit 31.3
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Anthony Vuolo, certify that:
1. I have reviewed this annual report on Form 10-K of WebMD Health Corp.; and
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report.
3. [Intentionally omitted]*
4. [Intentionally omitted]*
5. [Intentionally omitted]*
Date: April 30, 2012
/s/ Anthony Vuolo
Anthony Vuolo
Interim Chief Executive Officer
(Principal executive officer)
* Paragraphs 3 through 5, omitted here, are included in Exhi bit 31.1 to the Annual Report on Form 10-K filed by WebMD Health Corp. on
February 29, 2012.

Exhibit 31.4
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Anthony Vuolo, certify that:
1. I have reviewed this annual report on Form 10-K of WebMD Health Corp.; and
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report.
3. [Intentionally omitted]*
4. [Intentionally omitted]*
5. [Intentionally omitted]*
Date: April 30, 2012
/s/ Anthony Vuolo
Anthony Vuolo
Chief Financial Officer
(Principal financial and accounting officer)
* Paragraphs 3 through 5, omitted here, are included in Exhi bit 31.2 to the Annual Report on Form 10-K filed by WebMD Health Corp. on
February 29, 2012.

