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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

Discretionary 2011 Annual Incentive Bonus

As previously reported on the Current Report on Form 8-K for VirnetX Holding Corporation (the “Company”), as filed with the Securities and Exchange
Commission on April 13, 2011, the Compensation Committee of the Board of Directors (the “Compensation Committee”) of the Company held a meeting on
April 7, 2011 and approved targets for cash incentive opportunities for Kendall Larsen, the Company's Chief Executive Officer, President and Director, and
William E. Sliney, the Company's Chief Financial Officer.

On November 22, 2011, the Compensation Committee reviewed the Company’s performance in 2011 and the contributions that Messrs. Larsen and Sliney
made to such performance. Following such review, the Compensation Committee exercised its discretion in determining to pay Messrs. Larsen and Sliney
100% of their 2011 target bonuses in light of the Company's overall strong performance for the year and their contributions in achieving this performance. As
a result, the Compensation Committee determined to award Mr. Larsen a cash bonus for 2011 equal to $210,000 and Mr. Sliney a cash bonus for 2011 equal
to $30,000.
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