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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On April 13, 2012, the Compensation Committee of the Board of Directors of VirnetX Holding Corporation (the “Company”) approved amendments to the
Company's 2007 Stock Plan (the “Plan”) to provide for the award of restricted stock units under the Plan and approved forms of Restricted Stock Unit
Agreements for use under the Plan.

General Terms. The Restricted Stock Unit Agreements provide for the grant of a certain number of restricted stock units that will be paid out in shares of
VirnetX common stock once the applicable vesting criteria have been met. Upon payout of the shares, VirnetX will withhold a portion of the shares subject to
the grant to cover applicable tax withholdings, unless the recipient makes alternate arrangements satisfactory to VirnetX.

Vesting. The Restricted Stock Units Agreements provide that the restricted stock units will vest according to a time based vesting schedule and generally
require the recipient to continue as a service provider throughout the relevant vesting date. Restricted stock units that have not vested upon the recipient’s
termination of service with VirnetX for any or no reason will be forfeited at no cost to VirnetX.

Stockholder Rights. A restricted stock unit award recipient generally will not have any of the rights of a VirnetX stockholder, including voting rights and the
right to receive dividends and distributions, until after actual shares of VirnetX common stock are issued in respect of the restricted stock unit award, which is
subject to the prior satisfaction of the vesting criteria relating to such restricted stock unit grants.

2012 Grants to Named Executive Officers. On April 13, 2012 the Compensation Committee of the Board of Directors also approved the grant of 13,333
restricted stock units to Kendall Larsen, the Company’s Chief Executive Officer, as previously reported on the Form 4 filed with the Securities and Exchange
Commission by Mr. Larsen on April 17, 2012. The restricted stock units shall vest in four equal annual installments. The first installment will vest on April
13, 2013, and the next three installments will vest on April 13, 2014, April 13, 2015 and April 13, 2016. If a Change of Control (as defined in Plan) occurs,
all of the restricted stock units then unvested as of the date of the Change of Control will vest immediately prior to the consummation of the Change of
Control transaction.
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