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Plaintiffs allege the following based upon the investigation of plaintiffs’ counsel, which 

included a review of United States Securities and Exchange Commission (“SEC”) filings by 

WebMD Health Corp. (“WebMD” or the “Company”), as well as regulatory filings and reports, 

securities analysts’ reports and advisories about the Company, press releases and other public 

statements issued by the Company, and media reports about the Company, and plaintiffs believe that 

substantial additional evidentiary support will exist for the allegations set forth herein after a 

reasonable opportunity for discovery. 

NATURE OF THE ACTION 

1. This is a federal securities class action on behalf of purchasers of the common stock 

of WebMD between February 23, 2011 and July 15, 2011, inclusive (the “Class Period”), seeking to 

pursue remedies under the Securities Exchange Act of 1934 (the “Exchange Act”). 

JURISDICTION AND VENUE 

2. The claims asserted herein arise under and pursuant to Sections 10(b) and 20(a) of the 

Exchange Act [15 U.S.C. §§78j(b) and 78t(a)] and Rule 10b-5 promulgated thereunder by the SEC 

[17 C.F.R. §240.10b-5]. 

3. This Court has jurisdiction over the subject matter of this action pursuant to 28 U.S.C. 

§1331 and Section 27 of the Exchange Act. 

4. Venue is proper in this District pursuant to 28 U.S.C. §1391(b), because the 

defendants maintain an office in this District and many of the acts and practices complained of 

herein occurred in substantial part in this District.   

5. In connection with the acts alleged in this complaint, defendants, directly or 

indirectly, used the means and instrumentalities of interstate commerce, including, but not limited to, 

the mails, interstate telephone communications and the facilities of the national securities markets. 
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PARTIES 

6. Plaintiffs Myron and Sandy Canson, as set forth in the accompanying certification 

and incorporated by reference herein, purchased the common stock of WebMD during the Class 

Period and have been damaged thereby. 

7. Defendant WebMD provides health information services to consumers, physicians 

and other healthcare professionals, employers, and health plans through its public and private online 

portals, mobile applications, and health-focused publications in the United States.  

8. Defendant Wayne T. Gattinella (“Gattinella”) was, at all relevant times, Chief 

Executive Officer, President, Director and a Member of the Executive Committee of WebMD. 

9. Defendant Anthony Vuolo (“Vuolo”) was, at all relevant times, Chief Operating 

Officer, Chief Financial Officer and Principal Accounting Officer of WebMD. 

9. The defendants referenced above in ¶¶8-9 are referred to herein as the “Individual 

Defendants.” 

10. During the Class Period, the Individual Defendants, as senior executive officers 

and/or directors of WebMD, were privy to confidential and proprietary information concerning 

WebMD, its operations, finances, financial condition and present and future business prospects.  The 

Individual Defendants also had access to material adverse non-public information concerning 

WebMD, as discussed in detail below.  Because of their positions with WebMD, the Individual 

Defendants had access to non-public information about its business, finances, products, markets and 

present and future business prospects via internal corporate documents, conversations and 

connections with other corporate officers and employees, attendance at management and/or board of 

directors meetings and committees thereof and via reports and other information provided to them in 

connection therewith.  Because of their possession of such information, the Individual Defendants 
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knew or recklessly disregarded that the adverse facts specified herein had not been disclosed to, and 

were being concealed from, the investing public. 

11. The Individual Defendants are liable as direct participants in the wrongs complained 

of herein.  In addition, the Individual Defendants, by reason of their status as senior executive 

officers and/or directors, were “controlling persons” within the meaning of Section 20(a) of the 

Exchange Act and had the power and influence to cause the Company to engage in the unlawful 

conduct complained of herein.  Because of their positions of control, the Individual Defendants were 

able to and did, directly or indirectly, control the conduct of WebMD’s business. 

12. The Individual Defendants, because of their positions with the Company, controlled 

and/or possessed the authority to control the contents of its reports, press releases and presentations 

to securities analysts and through them, to the investing public.  The Individual Defendants were 

provided with copies of the Company’s reports and press releases alleged herein to be misleading, 

prior to or shortly after their issuance and had the ability and opportunity to prevent their issuance or 

cause them to be corrected.  Thus, the Individual Defendants had the opportunity to commit the 

fraudulent acts alleged herein. 

13. As senior executive officers and/or directors and as controlling persons of a publicly 

traded company whose common stock was, and is, registered with the SEC pursuant to the Exchange 

Act, and was, and is, traded on the NASDAQ Stock Market (“NASDAQ”) and governed by the 

federal securities laws, the Individual Defendants had a duty to promptly disseminate accurate and 

truthful information with respect to WebMD’s financial condition and performance, growth, 

operations, financial statements, business, products, markets, management, earnings and present and 

future business prospects, and to correct any previously issued statements that had become 

materially misleading or untrue, so that the market price of WebMD’s common stock would be 
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based upon truthful and accurate information.  The Individual Defendants’ misrepresentations and 

omissions during the Class Period violated these specific requirements and obligations. 

14. The Individual Defendants are liable as participants in a fraudulent scheme and 

course of conduct that operated as a fraud or deceit on purchasers of WebMD’s common stock by 

disseminating materially false and misleading statements and/or concealing material adverse facts.  

The scheme: (i) deceived the investing public regarding WebMD’s business, operations and 

management and the intrinsic value of WebMD’s common stock; (ii) enabled the Company to 

complete a private offering of its shares whereby the Company sold approximately $350 million in 

convertible notes; (iii) allowed certain Company insiders, including Defendant Vuolo, to collectively 

sell 812,493 shares of their personally-held WebMD common stock for gross proceeds in excess of 

$44.7 million; and (iv) caused plaintiffs and members of the Class to purchase WebMD common 

stock at artificially inflated prices. 

CLASS ACTION ALLEGATIONS 

15. Plaintiffs bring this action as a class action pursuant to Federal Rule of Civil 

Procedure 23(a) and (b)(3) on behalf of a class consisting of all persons or entities who purchased 

the common stock of WebMD during the Class Period (the “Class”).  Excluded from the Class are 

defendants, the officers and directors of the Company, at all relevant times, members of their 

immediate families and their legal representatives, heirs, successors or assigns and any entity in 

which defendants have or had a controlling interest. 

16. The members of the Class are so numerous and geographically dispersed that joinder 

of all members is impracticable.  WebMD stock was actively traded on the NASDAQ.  While the 

exact number of Class members is unknown to plaintiffs at this time and can only be ascertained 

through appropriate discovery, plaintiffs believe that there are hundreds of members in the proposed 

Class.  Record owners and other members of the Class may be identified from records maintained by 
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WebMD or its transfer agent and may be notified of the pendency of this action by mail, using the 

form of notice similar to that customarily used in securities class actions. 

17. Plaintiffs’ claims are typical of the claims of the members of the Class as all members 

of the Class are similarly affected by defendants’ wrongful conduct in violation of federal law that is 

complained of herein. 

18. Plaintiffs will fairly and adequately protect the interests of the members of the Class 

and have retained counsel competent and experienced in class and securities litigation. 

19. Common questions of law and fact exist as to all members of the Class and 

predominate over any questions solely affecting individual members of the Class.  Among the 

questions of law and fact common to the Class are: 

(a) whether the federal securities laws were violated by defendants’ acts as 

alleged herein; 

(b) whether statements made by defendants to the investing public misrepresented 

material facts about the business, operations and management of WebMD;  

(c) whether the price of WebMD common stock was artificially inflated during 

the Class Period; and 

(d) to what extent the members of the Class have sustained damages and the 

proper measure of damages. 

20. A class action is superior to all other available methods for the fair and efficient 

adjudication of this controversy since joinder of all members is impracticable.  Furthermore, as the 

damages suffered by individual Class members may be relatively small, the expense and burden of 

individual litigation make it impossible for members of the Class to individually redress the wrongs 

done to them.  There will be no difficulty in the management of this action as a class action. 
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SUBSTANTIVE ALLEGATIONS 

21. WebMD describes itself as the “leading provider of health information services, 

serving consumers, physicians, healthcare professionals, employers, and health plans through our 

public and private online portals, mobile platforms and health-focused publications.” 

22. The Company’s public portals enable consumers to “obtain health and wellness 

information (including information on specific diseases or conditions), check symptoms, locate 

physicians, store individual healthcare information, receive periodic e-newsletters on topics of 

individual interest and participate in online communities with peers and experts.” 

23. WebMD also has public portals for physicians and healthcare professionals, which 

enables these professionals to “access clinical reference sources, stay abreast of the latest clinical 

information, learn about new treatment options, earn continuing medical education [] credit and 

communicate with peers.” 

24. The Company generates revenue from its public portals primarily through the “sale of 

advertising and sponsorship products.”  For example, WebMD has an exclusive revenue-sharing 

arrangement with Yahoo! that is based on the amount of advertising the Company places on the site 

and the traffic that goes back and forth between the two companies.  If WebMD fails to get a certain 

amount of traffic on its website, Yahoo! has the right to cancel the deal. 

25. WebMD’s private portals enable “employers and health plans to provide their 

employees and members with access to personalized health and benefit information and decision-

support technology that helps them to make more informed benefit, treatment and provider 

decisions.” 

26. The Company generates revenue from its private portals through the “licensing of 

these portals and related services to employers and health plans either directly or through 

distributors.” 
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27. The Class Period begins on February 23, 2011 .  On that date, WebMD issued a press 

release announcing its financial results for the fourth quarter and fiscal year of 2010, the period 

ended December 31, 2010.  For the quarter, the Company reported revenues of $168.5 million and 

net income of $36.6 million or $0.59 per share.  Defendant Gattinella, commenting on the results, 

stated, in pertinent part, as follows: 

WebMD finished 2010 with another quarter of strong financial and operating 
performance.  We solidified our position as the most recognized and trusted brand of 
health and wellness information as more than 86 million visitors are engaging with 
our content each month on both our desktop and mobile platforms. 

With regard to the Company’s outlook for 2011, the press release stated, in pertinent part, as follows: 

The Company issued financial guidance for 2011 today. 

“We enter 2011 strongly positioned to benefit as biopharma and consumer products 
companies continue to shift their marketing spend to online channels,” said 
Gattinella.  

For 2011, WebMD expects:  

•Revenue to be approximately $610 million to $640 million, an increase of 14% to 
20% over 2010. These amounts represent expected growth of approximately 16% to 
23% in public portal advertising and sponsorship revenue over 2010 while private 
portal services revenue is expected to be essentially flat compared to 2010.  

•Adjusted EBITDA to be approximately $215 million to $230 million, an increase of 
24% to 32% over 2010.  

•Income from continuing operations to be approximately $77 million to $89 million, 
or $1.22 to $1.40 per diluted share, an increase of 47% to 70% over 2010.    

For the first quarter of 2011, WebMD expects: 

•Revenue to be in excess of $125 million, an increase of at least 16% over the prior 
year period. Advertising revenue is expected to increase at least 20% while private 
portal revenue is expected to be consistent with the prior year period. 

•Adjusted EBITDA to be approximately 27% of revenue. 

•Income from continuing operations to be approximately 7% of revenue. 
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28. In response to the announcement, on February 24, 2011, the price of WebMD stock 

rose $4.53 per share, or 9%, to close at $56.83 per share. 

29. On March 8, 2011, WebMD issued a press release announcing that it was offering 

“$300 million of Convertible Notes due 2016 in a private placement. WebMD also expects to grant 

the initial purchaser in the proposed offering an option to purchase up to an additional $50 million 

aggregate principal amount of notes.”  The notes will be convertible into shares of WebMD’s 

common stock.  Moreover, the Company stated that it “intends to use up to $50 million of the net 

proceeds from the sale of the notes to repurchase shares of its common stock, and to use the 

remainder of the net proceeds for general corporate purposes, which may include acquisitions and 

additional repurchases of its common stock, and for working capital.” 

30. On March 9, 2011, the Company issued a press release announcing that it priced the 

private placement of $350 million aggregate principal amount of 2.25% Convertible Notes due 2016.  

According to the press release, the “notes are convertible into shares of WebMD common stock 

based on an initial conversion rate of 13.5704 shares of WebMD common stock per $1,000 principal 

amount of notes, which is equivalent to an initial conversion price of approximately $73.69 per 

share” - a “premium of approximately 28% over the closing price of WebMD common stock [] on 

March 8, 2011.”  The offering closed on March 14, 2011. 

31. On April 12, 2011, WebMD issued a press release announcing that it “expects that its 

results for the quarter ended March 31, 2011 will exceed First Call consensus analyst estimates of 

$126.2 million for revenue and $34.0 million for earnings before interest, taxes, non-cash and other 

items.”  Moreover, Defendants reaffirmed their financial guidance for calendar year 2011. 

32. In reaction to this announcement, the price of WebMD stock rose $1.92 per share, or 

4%, to close at $51.11 per share. 
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33. The statements referenced above in ¶¶27 and 31 were each materially false and 

misleading when made because they misrepresented and failed to disclose the following adverse 

facts, which were known to defendants or recklessly disregarded by them: 

(a) that WebMD was experiencing sponsorship cancellations due to extended 

legal and regulatory reviews; 

(b) that WebMD’s customers, including several consumer product companies, 

were delaying advertising on the Company’s website as a result of smaller advertising budgets; and  

(c) as a result of the foregoing, Defendants lacked a reasonable basis for their 

positive statements about the Company and its prospects. 

34. On May 5, 2011, WebMD issued a press release announcing its financial results for 

the first quarter of 2011, the period ended March 31, 2011.  For the quarter, the Company reported 

revenues of $131.6 million and net income of $19.5 million or $0.32 per share.  Defendant 

Gattinella, commenting on the results, stated, in pertinent part, as follows: 

WebMD continued to extend its lead of the online health information market this 
quarter.  The market opportunity for WebMD is substantial as the restructuring of 
pharmaceutical companies will drive the need for more effective communications 
platforms such as we provide. With the preeminent health information brand, the 
most advanced information and technology platform and the largest, most 
experienced and focused team of professionals, WebMD is well positioned for 
continued long term growth. 

With regard to the Company’s guidance, the press release stated, in pertinent part, as follows: 

WebMD reaffirmed its 2011 guidance for revenue and Adjusted EBITDA today and 
updated its guidance for net income to reflect actual first quarter results.  

For 2011, WebMD expects:  

•Revenue to be approximately $610 million to $640 million, an increase of 14% to 
20% over 2010. These amounts represent expected growth of approximately 16% to 
23% in public portal advertising and sponsorship revenue over 2010 while private 
portal services revenue is expected to be essentially flat compared to 2010.  
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•Adjusted EBITDA to be approximately $215 million to $230 million, an increase of 
24% to 32% over 2010.  

•Income from continuing operations and net income to be approximately $79.8 
million to $91.8 million, or $1.28 to $1.45 per diluted share, an increase of 53% to 
76% over income from continuing operations in 2010.    

For the second quarter of 2011, WebMD expects: 

•Revenue to be in excess of $140 million, an increase of at least 14% over the prior 
year period. Advertising revenue is expected to increase at least 19%, while private 
portal revenue is expected to be 5% less than the prior year period. 

•Adjusted EBITDA to be approximately 31% of revenue. 

•Income from continuing operations and net income to be in excess of 8% of 
revenue. 

35. Following the press release, WebMD held a conference call with analysts and 

investors to discuss the Company’s earnings and operations.  During the call, Defendant Gattinella 

made positive statements about the Company’s business and outlook stating, in pertinent part, as 

follows: 

Reinforcing some of the comments that we made last quarter, we have been seeing 
an increasing level of marketing conservatism on the part of big pharma, particularly 
among companies that are subject to corporate integrity agreements with the 
government. 

The consequence right now is a more cautious and longer approval cycle from their 
internal medical and legal staff, especially for the more innovative and sophisticated 
product solutions such as WebMD provides. 

In fact, there are situations where large pharma has chosen not to participate in new 
digital platforms at all, such as in social media, until the FDA provides greater clarity 
and direction. And while we don’t believe this heightened conservatism is a long-
term trend, it is reflected in the full year guidance that we issued earlier this year. 

Additionally, we see potential opportunities as well as challenges in the area of 
therapeutic substitution in some classes of drugs. We don’t expect that the impact 
from major drugs going off patent to be material to our revenue. 

However, we are monitoring how managed care might encourage therapeutic 
substitutions and the impact that could have on marketing expenditures for those 
related brands. Branded drugs with clinical advantages over the generic in the same 
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class may likely increase their marketing spend, while those without clinical 
differentiation might decline. 

In any case, we anticipate that we will return to historic growth rates in the pharma 
market, but not likely until the middle of next year. It’s possible it could happen 
sooner, but our guidance this year reflects our current view through the end of the 
year. 

In closing, we’re excited by the substantial opportunities in this market. I am 
confident that the restructuring of pharma companies will in fact drive the need for 
more effective communication platforms such as WebMD provides. With the 
preeminent health brand, the information and technology platforms, and the most 
experienced and focused team of professionals in this market, we are well positioned 
to capture those opportunities and to deliver continued long-term growth. 

36. In reaction to the announcement, on May 6, 2011, the price of WebMD stock fell 

$5.58 per share, or 10%, to close at $50.96 per share, on heavy trading volume.  However, 

Defendants continued to conceal the true scope of the problems at the Company. 

37. Then, on July 18, 2011, WebMD issued a press release announcing its preliminary 

second quarter financial results and updated financial guidance for 2011.  For the quarter, the 

Company expects revenue to be approximately $141 million and net income to be approximately 

$21.4 million or $0.35 per diluted share.  With regard to its lowered 2011 financial guidance, 

Defendants stated, in pertinent part, as follows: 

Based on current visibility into the second half of this year, WebMD has updated its 
financial guidance for 2011 and expects the following: 

•Revenue of $580 million to $600 million,  

•Adjusted EBITDA of $200 million to $210 million, and  

•Income from continuing operations of $71 million to $80 million. 

WebMD expects 2011 revenue of $580 million to $600 million to assume the 
following distribution: 

•Approximately 86% from public portals advertising and sponsorship, representing 
growth of approximately 12% to 15% over the prior year, and 

•Approximately 14% from private portal licensing, representing a decrease of 4% to 
7% over the prior year.  
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WebMD’s prior financial guidance for 2011, as last disseminated on May 5, 2011, 
was: 

•Revenue of $610 million to $640 million,  

•Adjusted EBITDA of $215 million to $230 million, and  

•Income from continuing operations of $79.8 million to $91.8 million. 

For the September 2011 quarter, WebMD expects: 

•Revenue of $135 million to $140 million, with approximately 85% from public 
portals advertising and sponsorship and 15% from private portal licensing. 
Advertising revenue is expected to increase 1% to 5%, while private portal revenue is 
expected to decrease 5% to 9%, compared to the prior year period, 

•Adjusted EBITDA is expected to be approximately 29% of revenue, and 

•Income from continuing operations is expected to be approximately 6.4% of 
revenue. 

The revisions to the Company’s financial guidance for the second half of 2011 are 
the result of several factors, including:  

•Extended internal legal and regulatory review of larger biopharmaceutical 
sponsorship programs in both the consumer and professional markets that were sold 
in previous quarters which is causing longer delays in the launch of these programs 
than was previously anticipated, 

•Unexpected delays and cancellations of new consumer sponsorships sold in previous 
quarters that were scheduled to launch later this year. The cancellations were due to 
budget cuts on the part of several consumer products companies, 

•A reduction in sales estimates and related revenue contribution for the second half 
of 2011 due to the impact of the items mentioned above, and 

•Lower licensing revenue as a result of less than anticipated new customer additions 
that would have offset customer attrition in the private portals business. 

“While I am disappointed in our growth in the back half of this year, I am confident 
that the long term opportunity for WebMD is substantial,” said Wayne Gattinella, 
President and CEO, WebMD. “We will be launching a new portfolio of streamlined 
sponsorship services this quarter that are designed to enhance program performance, 
better facilitate the internal approval process of our biopharmaceutical customers and 
speed the time to implementation. We expect our advertising and sponsorship 
revenue growth to improve commencing in the middle of next year.” 
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38. In reaction to the Company’s announcement, the price of WebMD stock fell $14.01 

per share, or 30%, to close at $32.48 per share, on extremely heavy trading volume. 

39. The market for WebMD common stock was open, well-developed and efficient at all 

relevant times.  As a result of these materially false and misleading statements and failures to 

disclose, WebMD common stock traded at artificially inflated prices during the Class Period.  

Plaintiffs and other members of the Class purchased or otherwise acquired WebMD common stock 

relying upon the integrity of the market price of WebMD common stock and market information 

relating to WebMD, and have been damaged thereby. 

40. During the Class Period, defendants materially misled the investing public, thereby 

inflating the price of WebMD common stock, by publicly issuing false and misleading statements 

and omitting to disclose material facts necessary to make defendants’ statements, as set forth herein, 

not false and misleading.  Said statements and omissions were materially false and misleading in that 

they failed to disclose material adverse information and misrepresented the truth about the Company, 

its business and operations, as alleged herein. 

41. At all relevant times, the material misrepresentations and omissions particularized in 

this Complaint directly or proximately caused, or were a substantial contributing cause of, the 

damages sustained by plaintiffs and other members of the Class.  As described herein, during the 

Class Period, defendants made or caused to be made a series of materially false or misleading 

statements about WebMD’s business, prospects and operations.  These material misstatements and 

omissions had the cause and effect of creating in the market an unrealistically positive assessment of 

WebMD and its business, prospects and operations, thus causing the Company’s common stock to 

be overvalued and artificially inflated at all relevant times.  Defendants’ materially false and 

misleading statements during the Class Period resulted in plaintiffs and other members of the Class 
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purchasing the Company’s common stock at artificially inflated prices, thus causing the damages 

complained of herein. 

Additional Scienter Allegations 

42. As alleged herein, defendants acted with scienter in that defendants knew that the 

public documents and statements issued or disseminated in the name of the Company were 

materially false and misleading; knew that such statements or documents would be issued or 

disseminated to the investing public; and knowingly and substantially participated or acquiesced in 

the issuance or dissemination of such statements or documents as primary violations of the federal 

securities laws.  As set forth elsewhere herein in detail, defendants, by virtue of their receipt of 

information reflecting the true facts regarding WebMD, their control over, and/or receipt and/or 

modification of WebMD’s allegedly materially misleading misstatements and/or their associations 

with the Company, which made them privy to confidential proprietary information concerning 

WebMD, participated in the fraudulent scheme alleged herein. 

43. Defendants were further motivated to engage in this course of conduct in order to 

enable the Company to complete a private offering of its shares whereby the Company sold 

approximately $350 million in convertible notes. 

44. Moreover, the alleged improprieties noted herein enabled certain Company insiders, 

including Defendant Vuolo, to collectively sell 812,493 shares of their personally-held WebMD 

common stock for gross proceeds in excess of $44.7 million.  The insider shares sold during the 

Class Period are set forth more fully in the following chart: 

Insider Date Shares Price Proceeds 
MARK ADLER 02/28/11 29,494 $57.04 $1,682,338
 03/01/11 5,473 $57.13 $312,672
  34,967  $1,995,010
     
KEVIN CAMERON 03/02/11 75,000 $56.55 $4,241,250
 03/02/11 22,442 $56.89 $1,276,725
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Insider Date Shares Price Proceeds 
 03/03/11 67,000 $57.52 $3,853,840
 03/03/11 15,000 $57.53 $862,950
 03/04/11 5,000 $57.26 $286,300
 05/12/11 30,000 $50.35 $1,510,500
  214,442  $12,031,565
     
NAN KRISTEN FORTE 06/14/11 13,290 $48.00 $637,920
     
     
JAMES MANNING 03/01/11 35,000 $56.84 $1,989,400
     
     
WILLIAM PENCE 05/12/11 29,321 $49.41 $1,448,751
 05/13/11 10,172 $49.34 $501,886
  39,493  $1,950,637
     
HERMAN SARKOWSKY 03/07/11 10,000 $57.83 $578,300
 03/07/11 10,000 $57.38 $573,800
 05/12/11 31,000 $49.59 $1,537,290
 05/12/11 17,534 $49.92 $875,297
 05/12/11 9,000 $49.59 $446,310
  77,534  $4,010,997
     
JOSEPH SMITH 05/12/11 8,888 $50.37 $447,689
     
     
STANLEY TROTMAN 02/28/11 5,000 $57.11 $285,550
 02/28/11 2,439 $57.10 $139,267
 05/25/11 8,000 $48.03 $384,240
  15,439  $809,057
     
ANTHONY VUOLO 02/28/11 48,192 $57.19 $2,756,100
 02/28/11 11,808 $57.10 $674,237
  60,000  $3,430,337
     
MARTIN WYGOD 02/25/11 118,982 $56.75 $6,752,229
 02/25/11 79,437 $56.97 $4,525,526
 02/25/11 17,729 $56.92 $1,009,135
 02/25/11 14,663 $56.35 $826,260
 02/25/11 14,217 $56.89 $808,805
 02/25/11 4,972 $56.25 $279,675
  250,000  $14,201,629
     
STEVEN ZATZ 02/28/11 20,000 $57.22 $1,144,400
 05/20/11 3,826 $50.67 $193,863
 06/02/11 5,000 $47.78 $238,900
 06/03/11 4,614 $47.64 $219,811
 06/14/11 7,737 $47.77 $369,596
 06/14/11 5,000 $47.91 $239,550
 06/15/11 17,263 $46.67 $805,664
  63,440  $3,211,785
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Insider Date Shares Price Proceeds 
     
  812,493  $44,716,027

Loss Causation/Economic Loss 

45. During the Class Period, as detailed herein, defendants engaged in a scheme to 

deceive the market and a course of conduct that artificially inflated the prices of WebMD common 

stock and operated as a fraud or deceit on Class Period purchasers of WebMD common stock by 

failing to disclose and misrepresenting the adverse facts detailed herein.  When defendants’ prior 

misrepresentations and fraudulent conduct were disclosed and became apparent to the market, the 

price of WebMD common stock fell precipitously as the prior artificial inflation came out.  As a 

result of their purchases of WebMD common stock during the Class Period, plaintiffs and the other 

Class members suffered economic loss, i.e., damages, under the federal securities laws. 

46. By failing to disclose to investors the adverse facts detailed herein, defendants 

presented a misleading picture of WebMD’s business and prospects.  Defendants’ false and 

misleading statements had the intended effect and caused WebMD common stock to trade at 

artificially inflated levels throughout the Class Period, reaching as high as $58.17 per share on May 

2, 2011. 

47. As a direct result of defendants’ disclosures on May 5, 2011 and July 18, 2011, the 

price of WebMD common stock fell precipitously, falling from its closing price of $56.64 per share 

on May 5, 2011 to $32.48 per share on July 18, 2011 – a loss of $24.17 per share or over 42%.  

These drops removed the inflation from the price of WebMD common stock, causing real economic 

loss to investors who had purchased WebMD common stock during the Class Period. 

60. The over 42% decline was a direct result of the nature and extent of defendants’ fraud 

finally being revealed to investors and the market.  The timing and magnitude of the price decline in 

WebMD common stock negates any inference that the loss suffered by plaintiffs and the other Class 
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members was caused by changed market conditions, macroeconomic or industry factors or 

Company-specific facts unrelated to defendants’ fraudulent conduct.  The economic loss, i.e., 

damages, suffered by plaintiffs and the other Class members was a direct result of defendants’ 

fraudulent scheme to artificially inflate the prices of WebMD common stock and the subsequent 

significant decline in the value of WebMD common stock when defendants’ prior misrepresentations 

and other fraudulent conduct were revealed. 

Applicability of Presumption of Reliance: 
Fraud on the Market Doctrine 

48. At all relevant times, the market for WebMD common stock was an efficient market 

for the following reasons, among others: 

(a) WebMD common stock met the requirements for listing, and was listed and 

actively traded on the NASDAQ, a highly efficient and automated market; 

(b) as a regulated issuer, WebMD filed periodic public reports with the SEC and 

the NASDAQ; 

(c) WebMD regularly communicated with public investors via established market 

communication mechanisms, including regular disseminations of press releases on the national 

circuits of major newswire services and other wide-ranging public disclosures, such as 

communications with the financial press and other similar reporting services; and 

(d) WebMD was followed by several securities analysts employed by major 

brokerage firms who wrote reports which were distributed to the sales force and certain customers of 

their respective brokerage firms.  Each of these reports was publicly available and entered the public 

marketplace. 

49. As a result of the foregoing, the market for WebMD common stock promptly digested 

current information regarding WebMD from all publicly available sources and reflected such 
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information in the prices of the stock.  Under these circumstances, all purchasers of WebMD 

common stock during the Class Period suffered similar injury through their purchase of WebMD 

common stock at artificially inflated prices and a presumption of reliance applies. 

No Safe Harbor 

50. The statutory safe harbor provided for forward-looking statements under certain 

circumstances does not apply to any of the allegedly false statements pleaded in this Complaint.  

Many of the specific statements pleaded herein were not identified as “forward-looking statements” 

when made.  To the extent there were any forward-looking statements, there were no meaningful 

cautionary statements identifying important factors that could cause actual results to differ materially 

from those in the purportedly forward-looking statements.  Alternatively, to the extent that the 

statutory safe harbor does apply to any forward-looking statements pleaded herein, defendants are 

liable for those false forward-looking statements because at the time each of those forward-looking 

statements were made, the particular speaker knew that the particular forward-looking statement was 

false, and/or the forward-looking statement was authorized and/or approved by an executive officer 

of WebMD who knew that those statements were false when made. 

COUNT I 

Violation of Section 10(b) of 
the Exchange Act and Rule 10b-5 

Promulgated Thereunder Against All Defendants 

51. Plaintiffs repeat and reallege each and every allegation contained above as if fully set 

forth herein. 

52. During the Class Period, defendants disseminated or approved the materially false 

and misleading statements specified above, which they knew or deliberately disregarded were 

misleading in that they contained misrepresentations and failed to disclose material facts necessary 
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in order to make the statements made, in light of the circumstances under which they were made, not 

misleading. 

53. Defendants: (a) employed devices, schemes, and artifices to defraud; (b) made untrue 

statements of material fact and/or omitted to state material facts necessary to make the statements not 

misleading; and (c) engaged in acts, practices, and a course of business which operated as a fraud 

and deceit upon the purchasers of the Company’s common stock during the Class Period. 

54. Plaintiffs and the Class have suffered damages in that, in reliance on the integrity of 

the market, they paid artificially inflated prices for WebMD common stock.  Plaintiffs and the Class 

would not have purchased WebMD common stock at the prices they paid, or at all, if they had been 

aware that the market prices had been artificially and falsely inflated by defendants’ misleading 

statements. 

55. As a direct and proximate result of defendants’ wrongful conduct, plaintiffs and the 

other members of the Class suffered damages in connection with their purchases of WebMD 

common stock during the Class Period. 

COUNT II 

Violation of Section 20(a) of 
the Exchange Act Against the Individual Defendants 

56. Plaintiffs repeat and reallege each and every allegation contained above as if fully set 

forth herein. 

57. The Individual Defendants acted as controlling persons of WebMD within the 

meaning of Section 20(a) of the Exchange Act as alleged herein.  By reason of their positions as 

officers and/or directors of WebMD, and their ownership of WebMD stock, the Individual 

Defendants had the power and authority to cause WebMD to engage in the wrongful conduct 
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complained of herein.  By reason of such conduct, the Individual Defendants are liable pursuant to 

Section 20(a) of the Exchange Act. 

PRAYER FOR RELIEF 

WHEREFORE, plaintiffs pray for relief and judgment, as follows: 

A. Determining that this action is a proper class action and certifying plaintiffs as Class 

representatives under Rule 23 of the Federal Rules of Civil Procedure; 

B. Awarding compensatory damages in favor of plaintiffs and the other Class members 

against all defendants, jointly and severally, for all damages sustained as a result of defendants’ 

wrongdoing, in an amount to be proven at trial, including interest thereon; 

C. Awarding plaintiffs and the Class their reasonable costs and expenses incurred in this 

action, including counsel fees and expert fees; and 

D. Such equitable/injunctive or other relief as deemed appropriate by the Court. 

JURY DEMAND 

Plaintiffs hereby demand a trial by jury. 

DATED:  August 2, 2011 ROBBINS GELLER RUDMAN  
 & DOWD LLP 
SAMUEL H. RUDMAN 
MARIO ALBA JR. 
 

 
SAMUEL H. RUDMAN 

58 South Service Road, Suite 200 
Melville, NY  11747 
Telephone:  631/367-7100 
631/367-1173 (fax) 
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MICHAEL I. FISTEL, JR. 
MARSHALL DEES 
200 Ashford Center North, Suite 300 
Atlanta, GA 30338 
Telephone:  770/392-0090 
770/392-0029 (fax) 

DYER & BERENS LLP 
JEFFREY A. BERENS 
303 East 17th Avenue, Suite 300 
Denver, Colorado 80203  
Telephone:  303/861-1764 
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