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1110 Spring Street
Silver Spring, MD 20910

NOTICE OF
ANNUAL MEETING OF STOCKHOLDERS

To be held on July 9, 2003

The 2003 Annual Meeting of Stockholders ofteleh Therapeutics Corporation will be held at Nfero Hotel, 90 Tremont Street, Boston,
Massachusetts 02108, on Wednesday, July 9, 2003)@&t.m. for the following purposes:

1. To elect four members of the Board of Blioes for a term expiring at the 2006 Annual Megtiri Stockholders; and
2. To transact such other business as maepyocome before the meeting.
Only stockholders of record at the closeuwdibess on May 12, 2003 are entitled to noticaod, to vote at, the meeting.

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, YO U ARE REQUESTED TO SIGN, DATE AND RETURN
THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE E NCLOSED ENVELOPE, WHICH DOES NOT REQUIRE
POSTAGE IF MAILED IN THE UNITED STATES. STOCKHOLDER S WHO ATTEND THE MEETING MAY REVOKE THEIR
PROXIES AND VOTE IN PERSON IF THEY DESIRE.

ALL STOCKHOLDERS ARE EXTENDED A CORDIAL INVITATION  TO ATTEND THIS MEETING.

By Order of the Board of Directors,

e

Paul A. Mahon
Corporate Secretary

May 22, 2003
Silver Spring, Maryland




UNITED THERAPEUTICS CORPORATION
1110 Spring Street
Silver Spring, MD 20910

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
July 9, 2003

This Proxy Statement is solicited on beh&the Board of Directors in connection with the AwhMeeting of stockholders to be held on
Wednesday, July 9, 2003 at 9:00 a.m. local tindia¢ Zero Hotel, 90 Tremont Street, Boston, Massaetis 02108, and all adjournments
thereof. This proxy statement along with the accanyng proxy card is being furnished to stockhaddewmmencing on or about May 22,
2003.

If the enclosed proxy card is properly exedutnd returned prior to the meeting, the shapgesented by the proxy card will be voted in
accordance with the stockholder’s directions ongifdirections are indicated, the shares will biedén accordance with the recommendation
of the Board of Directors as specified in this prexatement. If the enclosed proxy is executedrandned to United Therapeutics, it
nevertheless may be revoked at any time befosegikércised by (i) written notice to the Corpotageretary of United Therapeutics at the
company'’s principal executive offices at 1110 Sgi8treet, Silver Spring, Maryland 20910, (ii) byperly submitting to the Corporate
Secretary at the compamsyprincipal executive offices a duly executed prbegring a later date, or (iii) by attending theetireg and voting i
person.

United Therapeutics will bear the cost ofa@tihg proxies. Copies of solicitation material ynae furnished to brokers, custodians,
nominees and other fiduciaries for forwarding todfecial owners of shares of United Therapeuticshmon stock, and normal handling
charges may be paid for such forwarding servicéic€t and other employees of United Therapeutiag solicit proxies personally by
telephone, telecopier, or email and they will reeaio additional compensation if they do so.

At the close of business on May 12, 2003 {(Becord Date”), there were 21,102,704 shares@®ttimmon stock of United Therapeutics
outstanding and entitled to vote at the meetindy Gtockholders of record at the close of busir@sfecord Date will be entitled to vote,
either in person or by proxy, at the Annual Meetiawgd each share shall have one vote.




ELECTION OF DIRECTORS

The Board of Directors consists of eleven membgns. Board is divided into three classes of directét each Annual Meeting, memb:
of one of the classes, on a rotating basis, amezldor a three-year term. At this meeting, folass | directors for the term expiring at the
2006 Annual Meeting of Stockholders are to be ekbcessrs. Causey and Kurzweil and Drs. RothatadtSullivan are nominees for
election at this meeting. Proxies may not be vébed greater number of persons than the numbeowinees named. Proxies representing
shares held as of the Record Date will be votelbssmtherwise specified, in favor of the four noeds for the Board named below. Three of
the nominees — Mr. Kurzweil and Drs. Rothblatt &ulivan — are currently directors of United Thezafics.

Unless otherwise instructed on the proxy,phesons named on the enclosed proxy intend tothieteshares represented by each properly
executed proxy for the election of the four nomsiramed below as Class | directors of United Tharags. If the proxy card is signed and
returned without any direction given, shares otlstepresented by the proxy will be voted FOR tleeteon of the four nominees named on
the proxy card. Each of the nominees has conseénteel named herein and to serve on the Boarddfedelt is not anticipated that any
nominee will become unable or unwilling to accepinination or election, but, if that should occing persons named in the proxy intend to
vote for the election in his or her stead such iopleeson as the Nominating and Governance Commitserecommend to the Board.

Information Regarding Nomineesfor Class| Directors
To be Elected for Terms Expiring in 2006

Christopher Causey, M.B.A. (age 40) has served as the Principal of Causeydttiun®, a professional services organization pringd
strategic planning and marketing advice to thetheate industry since 2002. Previously, Mr. Causayed as a senior marketing officer in a
variety of health care and technology companiesm=2001 to 2002, Mr. Causey served as the Chiek®tieng Officer for Definity Health
Incorporated. From 1999 to 2001, Mr. Causey seagetthe Vice President for Marketing for DirectAgrcéncorporated. From 1997 to 1999,
Mr. Causey served as the Vice President for Mangeior Allina Health System Incorporated. Prioll®97, Mr. Causey served as the
Director of Marketing and Account Management foudICross and Blue Shield of Minnesota.

Raymond Kurzweil (age 55) was appointed by the Board of Directordmifed Therapeutics to serve as a Class | direxffective
January 3, 2002 to fill a vacancy. Mr. Kurzweikis inventor, entrepreneur and author, and hasetteatveral important technologies in the
artificial intelligence field. He has received tRational Medal of Technology, the MIT-Lemelson Rrieleven honorary doctorates and
honors from three U.S. Presidents. Mr. Kurzweil wekected as a 2002 inductee into the Nationalntors Hall of Fame. Mr. Kurzweil has
served as the Chief Executive Officer of Medicahtreng Company, a joint venture with the AmericavaBl of Family Practice that provid
professional quality instructional material to picjans, since 1998. He also serves as a membbedfdard of directors of Inforte Corp., a
publicly traded technology consulting company.

Martine A. Rothblatt, Ph.D., J.D., M.B.A . (age 48) started United Therapeutics in 1996hasdserved as Chairman and Chief Executive
Officer since its inception. Dr. Rothblatt previbukunched and ran several satellite communicat@mympanies. Dr. Rothblatt is President of
the William Harvey Medical Research Foundation past-Chairman of the Law and Medicine Committethefinternational Bar
Association.

Louis W. Sullivan, M.D. (age 69) was appointed by the Board of Directordmifed Therapeutics to serve as a Class | diredftective
September 4, 2002. Dr. Sullivan currently servea Birector of Brystol-Meyers Squibb Company, 3Mr@wration, Georgia-Pacific
Corporation, CIGNA Corporation, Equifax, Inc., Endiscular Instruments, Inc. and BioSante Pharmazaatilnc. Founding President of
Morehouse School of Medicine from 1981 to 1989 4983 to 2002, Dr. Sullivan is now President EmeritfiMorehouse School of
Medicine. Dr. Sullivan also serves as a founder@hdirman of Medical Education for South AfricaraBks, Inc., a member of the National
Executive Council for the Boy Scouts of America and




member of the Board of Trustees of the Little LeagfiAmerica. Dr. Sullivan served as Secretanheflnited States Department of Health
and Human Services from 1989 to 1993.

Information Regarding Continuing Class || Directors
(Terms Expire in 2004)

Ricardo Balda, M.S. (age 61) was appointed as the Chief Executive@fbf Medicomp, Inc. upon its acquisition by Ut
Telemedicine Services Corp., a wholly owned subsjdof United Therapeutics, in December 2000 armpbigped to the Board of Directors in
December 2000. In 1983, Mr. Balda founded Medicamg served as its Chairman and President untdc¢haisition. In 1998, Mr. Balda
founded Telemedical Procedures, LLC, which was atspuired by Unither Telemedicine Services Corf@tember 2000. Mr. Balda
currently serves on the Board of Advisors of therigla Institute of Technology. Prior to founding 8deomp and Telemedical Procedures,
Mr. Balda served as General Manager of the Diagm@strdiology Division of Hewlett Packard and whse Chief Operating Officer of
Marquette Electronics.

R. Paul Gray (age 39) was appointed by the Board of Directordrifed Therapeutics to serve as a Class |l diregffective February 27,
2003 to fill a vacancy. In 2002, Mr. Gray foundedr€ Concepts, LLC, a strategic and financial caimsyifirm, and has served as one of its
founding members since then. Since 2001, Mr. Gesyldeen serving as Director and acting Chief FimhXficer of Surgical Safety
Products, Inc., a publicly traded company. From9l&@02001, Mr. Gray served as a Director and Clhieéncial Officer of Millennium Heall
Communications, Inc., a start-up high technolognpany whose select intellectual properties werelmsed and now owned by Surgical
Safety Products, Inc. In 2001 and until May 2002, @ray also served as a Director and Chief Firedr@fficer of Reli-Communications,
Inc., which operated telecommunications propertedi-Communications filed for bankruptcy protectim 2002 subsequent to Mr. Gray’s
departure. From 1985 to 1999, Mr. Gray practiced @ertified Public Accountant at Ernst & Young LIKPMG LLP and Beers & Cutler
LLP.

Henry Beecher Hicks, 111, M.B.A. (age 35) has been a principal at Equilibrium Groitlvisors, LLC, a management consulting and
investment banking firm since 2001. Mr. Hicks adgoved as a principal with Katalyst Securities, Lfr@n 2002 to early 2003. Prior to that,
Mr. Hicks served Bank of America from 1995 throfi00 as Vice President of the Catalyst Equity Famd as Vice President with Banc of
America Securities LLC. From 1993 to 1995, Mr. Hiderved as Senior Associate with Pricewaterhouse€le LLP in the firns mergers &
acquisitions practice. In 1998, Mr. Hicks was apmped by President Clinton to serve as a White Hégdlow. Mr. Hicks has served on the
United Therapeutics Board of Directors since Ma§@0

Michael C. Miles, M.B.A . (age 47) co-founded McManus & Miles, an investtignking firm specializing in financial advisorgich
private placement services, in 1989 and servedaaaging director and board member from 1989 urddddnber 2000 when he retired from
the firm. Prior to co-founding McManus & Miles asihce 1982, Mr. Miles served at The First BostompBoation where he specialized in
merger and project related financings. Mr. Miles barved on the United Therapeutics Board of Darsctince May 2000.

Information Regarding Continuing Class |11 Directors
(Terms Expiring in 2005)

Raymond Dwek, F.R.S. (age 61) currently serves as Director of the Glyalolgy Institute, Professor of Glycobiology, andadeof the
Department of Biochemistry at the University of Gvd. Professor Dwek has been serving in variougipns at the University of Oxford
since 1966. In 1988, Professor Dwek was the séiefdiunder of Oxford GlycoSciences PLC, which isbficly traded on the London Stock
Exchange and he served as a member of its Bodd&dtors for fifteen years. Professor Dwek andtb@n at Oxford University are the
discoverers of United Therapeutics’ glycobiologgtfdrm.

Roger Jeffs, Ph.D. (age 41) joined United Therapeutics in Septembé988 as Director of Research, Development and dA¢ddr. Jeffs
was promoted to Vice President of Research, Devedop and Medical
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in July 2000, and to President and Chief Operdiffgcer in January 2001. Prior to 1998, Dr. Jeff@rked at Amgen, Inc. as Manager of
Clinical Affairs and Associate Director of ClinicResearch from 1995 to 1998. Prior to Amgen, Difsdgorked in the clinical research grc
of Burroughs Welcome Co.

Christopher Patusky, J.D. (age 39) was appointed by the Board of Directordmifed Therapeutics to serve as a Class 1l direeffective
October 24, 2002. Since January 2002, ProfessasB®ahas served as Deputy Director, Chief Operdiiffiger and a member of the faculty
of the University of Pennsylvania’s Fels InstitefeGovernment. From 1995 to 2001, Professor Patpshgticed law as a principal in the law
firm, Mahon Patusky Rothblatt & Fisher, Chartered.

There are no family relationships betweeampng any director, director nominee and execuffieer of United Therapeutics.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE
ELECTION OF ALL OF THE ABOVE-NAMED NOMINEES AS CLAS S | DIRECTORS OF UNITED THERAPEUTICS.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table sets forth certain infation with respect to the beneficial ownership oitedd Therapeutics’ common stock as of
March 30, 2003 by each person who United Therageitiows owns more than 5% of its common stocky ethe company’s directors,
each of its named executive officers (which inchide Chief Executive Officer and the four mosthijgcompensated executive officers in
2002) and all of its directors and executive officas a group. Unless otherwise noted, the addfessch person listed below is the
companys address. Beneficial ownership is determined @om@ance with the rules of the Securities and EmghaCommission and geners
includes ownership of those shares over which #regn has voting or investment power. Beneficiahemship also includes ownership of
shares of stock subject to rights, options and avesrcurrently exercisable or convertible, or eisatale or convertible within 60 days of the
date of this table. Unless otherwise indicatedh&knowledge of United Therapeutics, all pers@ted have sole voting and investment
power with respect to their shares of common steg&ept to the extent authority is shared by spouséer applicable law.

Number of Shares

of Common Stock Percentage of
Name Beneficially Owned Outstanding Shares
S.A.C. Capital Advisors LLC (1 1,876,30! 8.4(%
72 Cummings Point Roe
Stamford, CT 069(-1200
Martine A. Rothblatt, Ph.D., J.D., M.B.A. ( 1,846,13: 8.27%
AXA Financial, Inc. (3) 1,588,70! 7.12%
1290 Avenue of the Americas, 11th Flc
New York, NY 10104
Goldman Sachs & Company ( 1,215,522 5.45%
One New York Plaz
47th Floor
New York, NY 10004
Quaker Capital Management Corporation 999,05( 4.48%
Arrott Building, 401 Wood Street Suite 13
Pittsburgh, PA 1522-1824
Roger Jeffs, Ph.D. (¢ 308,47" 1.3¢%
Ricardo Balda (5 164,03¢ *
Fred T. Hadeed, (¢ 94,94( *
Paul Mahon, J.D. (7 71,33: *




Number of Shares

of Common Stock Percentage of
Name Beneficially Owned Outstanding Shares
David Walsh, Ph.D. (¢ 68,48( *
Michael C. Miles, M.B.A. (9 31,20( *
Raymond Kurzweil (10 18,00( *
Raymond Dwek, F.R.S. (1. 16,001 *
Christopher Patusky, J.D. (1 13,63 *
H. Beecher Hicks, M.B.A. (1 10,20( *
Christopher Cause 4,00( *
Louis W. Sullivan, M.D. 1,60(C *
R. Paul Gray — *
All directors and executive officers as a group gedsons) (14 11.86%

*

1)

(2)

®3)

(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)

(14)

Represents less than one perc

Beneficial ownership information obtainedrfr@a Schedule 13G or Schedule 13G/ A filed by thmethbeneficial holder in February
2003. This information is as of the Schedule 13G3%/ A filing date

Includes 371,731 shares of common stock bglder spouse. Also includes 793,951 shares of aamstock issuable upon exercise of
stock options held by Dr. Rothblatt and 1,468 shafecommon stock issuable upon exercise of stptioes held by her spouse.
Dr. Rothblatt disclaims beneficial ownership ofstllares and options held by her spo

Beneficial ownership information obtained from @&dule 13G filed on February 12, 2003 by AXA Finahdnc., AXA (which own:
AXA Financial, Inc.), and AXA Conseil Vie Assuranbtutuelle, AXA Assurances |.A.R.D. Mutuelle, AXA Agrances Vie Mutuelle
and AXA Courtage Assurance Mutuelle (which as aigroontrol AXA). As disclosed in the AXA Schedulgdd@, AXA Financial, Inc.
is filing in its capacity as a parent holding comypavith respect to the holdings of its subsidiarigiance Capital Management L.P.
and The Equitable Life Assurance Society of thetéthStates

Includes 294,465 shares of common stock issualiia apercise of stock optior
Includes 26,400 shares of common stock issuabla apercise of stock option
Includes 93,940 shares of common stock issuabla apercise of stock option
Includes 59,332 shares of common stock issuable apercise of stock option
Includes 65,480 shares of common stock issuabla apercise of stock option
Includes 11,200 shares of common stock issuable apercise of stock option
Includes 18,000 shares of common stock issuabla apercise of stock option
Includes 16,001 shares of common stock issuable apercise of stock option
Includes 7,832 shares of common stock issuable agercise of stock option
Includes 10,200 shares of common stock issuable apercise of stock option
Includes 1,398,269 shares of common stock issugida exercise of stock optior

BOARD MEETINGS AND COMMITTEES,;
COMPENSATION OF DIRECTORS

Board of Directors

The Board of Directors met seven times in2@nach director attended at least seventy-fivegugrof all meetings of the Board of
Directors and committees on which he or she seirv@@02.






Board Committees

The Board of Directors has established a Matmg and Governance Committee, a Compensatiom@itee and an Audit Committee.
Members of these committees are “independent” fisatkin the current and proposed NASDAQ listingnstards.

Nominating and Governance Committee

Members: Christopher Patusky, J.D. (Chair), LaisSullivan, M.D. and Raymond Dwek

The Nominating and Governance Committee @fBbard of Directors met four times in 2002. TherBattee is responsible for:
(a) assisting the Board in determining the desésquerience, mix of skills and other qualities teuas appropriate Board composition, taking
into account the current Board members and thefgpaeeds of United Therapeutics and the Boarjljdentifying qualified individuals
meeting those criteria to serve on the Board; (oppsing to the Board a slate of nominees for Elediy the shareholders at the Annual
Meeting of Stockholders and prospective directordidates in the event of the resignation, deathpxal or retirement of directors or a
change in Board composition requirements; (d) mewig candidates nominated by shareholders forielett the Board and shareholder
proposals submitted for inclusion in the Compamytsxy materials; (e) developing plans regardingsize and composition of the Board and
its committees; (f) proposing to the Board direstir serve as chairpersons and members on comsnittélee Board; (g) coordinating matt
among committees of the Board; (h) reviewing manegg succession plans; (i) developing, evaluatiegpmmending to the Board and
monitoring all matters with respect to governantBwited Therapeutics; (j) monitoring compliance gited Therapeutics with its legal and
regulatory obligations, (k) serving as the Quatifleegal Compliance Committee within the meaning307 of the Sarbanes-Oxley Act of
2002, (I) conducting certain independent investiget into allegations of material violations, and) Such other functions as the Board may
from time to time assign to the Committee. The Nuating and Governance Committee will consider dtotder recommendations for
director. The procedure for nominating a directatha 2004 Annual Meeting of Stockholders is désatiunder “STOCKHOLDER
PROPOSALS AND DIRECTOR NOMINATIONS” below.

Compensation Committee

Members: Michael C. Miles, M.B.A. (Chair), Raymobevek, F.R.S., and Henry Beecher Hicks IIl, M.B.A.

The Compensation Committee of the Board oé8ors met seven times in 2002. The Compensationndttee is responsible for
(a) overseeing United Therapeutics’ incentive camspéon plans and equity incentive plan, and (b)awerall design, approval and
implementation of the compensation plans, poliaiesg programs for the Chief Executive Officer antueotkey executives.

Audit Committee

Members: R. Paul Gray (Chair), Henry Beecher HitksM.B.A., and Michael C. Miles, M.B.A.

The Audit Committee of the Board of Directanst eight times during 2002. The Audit Committeedsponsible for (a) assisting the
Board in its oversight responsibilities regardihg tntegrity of United Therapeutics’ financial gtiaitents and the auditor’s independence,
qualifications, services, fees and performancerdtaining, replacing and discharging United Thetdjzs’independent auditor; (c) approvi
in advance all professional services to be provigdethe independent auditor; (d) reviewing the scopthe annual audit and reports and
recommendations submitted by the independent asdit®) reviewing and discussing with managemedtthe independent auditors finan
statements proposed to be included in United Theer#gs’' Annual Report on Form 10-K and Quarterlyp®®s on Form 10-Q; (f) reviewing
United Therapeutics’ financial reporting and acammpolicies, including any significant changesthamanagement and the independent
auditors; (g) discussing annually with independarditors the adequacy and effectiveness of Uniteetdpeutics’ internal controls and
assessing progress management has made in adgrsssies raised by independent auditors; and (voamg related party transactions.
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Director Compensation

Each director who is not an employee of Uhitlerapeutics receives an annual fee of $10,660-é¥nployee directors who serve on
committees of the Board also receive additionas famging from $3,000 to $9,000 per year dependimthe committee and whether they
serve as a member or as Chair of such committesselpayments are contingent on these directorgaitgat least 75% of the Board and
committee meetings. Each non-employee directds@s granted a non-qualified option to purchase @ &tares of United Therapeutics
common stock for each year of service on the Bddosh-employee directors who serve on various Boardmittees receive an additional
non-qualified option to purchase from 1,250 to B,SBares of United Therapeutics common stock depgruh whether they serve as a
member or as Chair of such committee. Such optoagxercisable at a price equal to the closingepf the stock as reported on NASDAQ
on June 26 of each year. The options will vesyfafie year after the grant date only if the direettended at least 75% of the Board and
committee meetings. United Therapeutics reimbueaet member of its Board of Directors for out-otet expenses incurred in connection
with attending Board meetings.

MANAGEMENT

The following table sets forth certain sumynaformation concerning the compensation awardeat tearned by United Therapeutics’
Chief Executive Officer and the four most highlyrqeensated executive officers who earned in exde$$0a®,000 in cash compensation
during the year ended December 31, 2002 (the “nawedutive officers”).

Summary Compensation Table

Long-Term
Compensation
Awards
Annual Compensation

Securities

Other Annual Underlying

Name And Principal Position in 2001 Year Salary Bonus Compensation Options(#)
Martine A. Rothblat 200z $490,56: $317,52: $ 97,22¢
Chairman and Chief Executive Offic 2001 296,27! 12,64 — 7,20C
200( 244,16t 109,48¢ — 503,00(
Roger Jeffs (1 200z 288,80: 227,06 3,61Z 127,60(
President and Chief Operating Offic 2001 250,06( 9,23 — 130,00(
200( 181,12 154,01( — 124,40(
Paul A. Mahon (2 200z 300,00 125,28: — 4,80(
Senior Vice President, General Cour 2001 162,50( 8,77¢ — 121,60(
and Secretar 200( — — — 8,63:
Fred T. Hadee 200z 264,69: 120,77 841 46,08(
Chief Financial Office! 2001 199,88( 8,691 — 54,00(
200( 134,59 47,74¢ — 73,68(
David Walsh (3] 200z 210,00 54,22; 251 31,79:
Executive Vice President and Ch 2001 175,33! 7,08( 22,77 3,50(
Operating Officer for Productic 200( 150,00( 56,85: 17,22¢ 81,80(

(1) Dr. Jeffs became an executive officer in July dd(
(2) Mr. Mahon became a fi-time employee in June 20C

(3) Dr. Walsh ceased to be an executive officer in &afyr 2003




Stock Option Grants And Exercises

The following tables show for the year en@etember 31, 2002 certain information regardingomgstgranted to, and held at yeard by,
the named executive officers. Each of the optitsied in the table below was granted pursuant tiledrmherapeuticsAmended and Restal
Equity Incentive Plan. The percentages shown iffithetable are based on an aggregate of 1,18%p&éns granted to employees in 2002,
including the named executive officers. The exerpisce per share of each option was equal toatinerfarket value of the common stock on
the date of grant.

Option Grants in Last Fiscal Year
Individual Grants
Potential Realizable Value at

% of Total Assumed Annual Rates of
Number of Options Stock Price Appreciation
Securities Granted to Exercise for Option Term
Underlying Options Employees it Price Per Expiration
Name Granted(#) Fiscal Year Share Date 5% 10%

Martine A.

Rothblatt 5,28( 0.44% $13.9( 6/12 $ 92,310 $ 233,93t

91,94¢ 7.7¢ 16.7( 12/12 965,66 2,447,18

Roger Jeffs 10,00( 0.8¢ 12.6¢ 3/1C 60,58¢ 145,12:

12,00( 1.01 12.6¢ 4/1C 72,70° 174,14¢

100,00( 8.41 12.6¢ 5/1C 605,89: 1,451,21.

1,20( 0.1c 12.6¢ 6/1C 7,271 17,41t

4,40( 0.37 13.9( 6/1z 38,46! 97,47:

Paul A. Mahor 4,80( 0.4C 13.9( 6/1z 41,96( 106,33:

Fred T. Hadee 9,72( 0.82 12.6¢ 1/1C 58,89 141,05¢

10,00( 0.8¢ 12.6¢ 2/1C 60,58¢ 145,12:

10,00( 0.84 12.6¢ 3/1C 60,58¢ 145,12:

12,00( 1.01 12.6¢ 4/1C 72,70° 174,14¢

84C 0.07 12.6¢ 6/1C 5,08¢ 12,19(

3,52( 0.3C 13.9( 6/1z 30,77 77,97¢

David Walsh 17,53: 1.47 12.6¢ 1/1C 212,46 508,88:

10,00( 0.8¢ 12.6¢ 3/1C 121,17¢ 290,24

90C 0.0¢ 12.6¢ 6/1C 5,45% 13,06

3,36( 0.2¢ 13.9( 6/1z 58,74« 148,86¢

Amounts reported in the potential realizaldkie column above are hypothetical values that beasealized upon exercise of the options
immediately prior to the expiration of their teroalculated by assuming that the stock price ord#tie of grant as determined by the Board of
Directors appreciates at the indicated annualaatepounded annually for the entire term of theap(ilO years). The 5% and 10% assumed
rates of appreciation are mandated by the ruléiseoSecurities and Exchange Commission and doepoésent United Therapeutics’ estimate
or projection of the future common stock price.

In the following table, the value of unexsel in-themoney options at December 31, 2002 is based oddkig bid price of $16.69, le
the exercise price, without taking into account taxes that may be payable in connection with thiesiaction, multiplied by the number of
shares underlying the option. Options




are in-the-money at December 31, 2002 if the farkat value of the underlying securities on thaeaeceeded the exercise price of the
option.

Fiscal Year-End Option Values

Number Of

Securities Underlying Value Of Unexercised

Unexercised Options a In-The-Money Options at

December 31, 2002(# December 31, 2002($

Name Exercisable Unexercisable Exercisable Unexercisable

Martine A. Rothblat 790,95: 46,47« $ 46,66( $ 23,50¢
Roger Jeffs 235,46! 206,04( 761,36. 475,74!
Paul A. Mahor 58,49¢ 130,26 139,01( 288,29t
Fred T. Hadee 64,94( 107,37° 180,08t 203,68:
David Walsh 47,23( 55,07: 75,87¢ 106,74(

None of United Therapeutics’ named executifficers exercised options during fiscal year 2002.
Executive Officer Employment Agreements

In April 1999, United Therapeutics enteretbian Executive Employment Agreement with MartineRdthblatt, its Chief Executive
Officer. The employment agreement provided forratial five-year term and automatically renewed $occessive ongear periods after ea
year. Either party may terminate the agreement poian annual renewal, which would result in arfgear remaining term. Dr. Rothblatt
entitled to bonuses for each year of the initiahnt@f the agreement in the form of stock optionsaddition to other discretionary bonuses that
may be awarded by the Board of Directors. As amei®ecember 2000, the agreement provides thaRBthblatt will receive an option to
purchase the number of shares of common stock égoale-eighteenth of one percent of the increasled company’s market capitalization
from its average in December each year (commerigeggmber 2000). These options will be awarded puntsto the Amended and Restated
Equity Incentive Plan and will be fully exercisalole the date of grant. The options will have arreige price equal to or exceeding the fair
market value of a share of United Therapeutics’ mmm stock on the date of grant. The options arecesable over five years if Dr. Rothblatt
is a 10% or greater stockholder on the date oftgoarl0 years otherwise. The maximum number ofesheeserved for such grants is
7,939,517.

If Dr. Rothblatt’'s employment is terminatedledto her death or disability, the company will thone to pay to Dr. Rothblatt or her estate
her current base salary through the end of thandaleyear following such death or disability, ahbér employment is terminated for
disability, United Therapeutics will pay for contied benefits under its short-term and long-terraldigy insurance programs. If
Dr. Rothblatt's employment is terminated by Unifterapeutics other than for cause, or if Dr. Ratiierminates her employment for good
reason, as these terms are defined in the agregimeloting circumstances involving a change intoarof United Therapeutics, she will be
entitled to a lump sum cash payment equal to the afu

« Her current base salary plus any bonus and ina@ptiyments which have been earned through theofitdemination;

« The greater of her bonus and incentive paymenthéoprior year or the average of such paymentthfoprior two years, on a prorated
basis for the year of terminatic

 Three times the sum of her highest annual baseydalathe preceding 12 months and the greateeoplnevious year’'s bonus and
incentive payment or the average of those paynfentke previous two years; ai

« The difference between the fair market price amdetkercise price of any non-vested options helBhyRothblatt.
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In addition, Dr. Rothblatt will receive caria@mployee and retirement benefits. The agreemratiibits Dr. Rothblatt from engaging in
activities competitive with the company for fiveays following termination of her employment.

United Therapeutics has entered into emplayragreements with each of Drs. Jeffs and Walsh\vesbrs. Hadeed and Mahon. The term
of Dr. Jeffs’ agreement ends in June 2006, andigesvfor an annual base salary of at least $250;088term of Dr. Walsh’s agreement, as
amended, ends in December 2005 and provides fanamal base salary of at least $150,000. The téir.dHadeed’'s agreement ends in
January 2004 and provides for an annual base saflatyleast $140,000. The term of Mr. Mahon’s agrent ends in June 2006, with the
initial five-year term automatically extended byeoyear for each anniversary of the agreement peovidat timely notice of non-extension
has not been issued by United Therapeutics, andda®for an annual base salary of at least $300 Pfch of the agreements with Drs. Jeffs
and Walsh and Messrs. Hadeed and Mahon also psofedan automatic annual renewal unless eithdy parminates with prior notice,
ranging from 30 days to six months, to the othetypan addition, each of the agreements with BffsJand Messrs. Hadeed and Mahon
provides that if the executive is terminated bytddiTherapeutics other than for cause as suchisedefined or as a result of a transfer of
control of the company, or if the executive ternbésathe agreement because his authority and rabpibies are materially diminished
without cause, then upon the occurrence of any sueht, the executive is entitled to payment ofgteater of his base salary through the
remaining term of the agreement or an amount equslo years of his then-current salary, and anyested options would immediately
become vested. Each of these agreements prohitsits)&fs and Walsh and Messrs. Hadeed and Mabandccepting employment,
consultancy or other business relationships witkraity that directly competes with United Theratesifor a period of twelve months
following his last receipt of compensation from téai Therapeutics.

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee of the Board oé&ors is composed of independent, non-employeetdrs. The current members of the
Compensation Committee are Mr. Miles, as chairmvémHicks and Prof. Dwek. The Compensation Comreittas responsibility for
developing and implementing United Therapeuticshpensation policy for senior management includimg€hief Executive Officer. United
Therapeutics’ stock incentive plans are also adsténéd by the Compensation Committee.

Compensation Philosophy

United Therapeutics’ overall compensatioriqyois to 1) offer competitive salaries, incento@mpensation and benefits consistent with
attracting and retaining qualified and experieneegloyees and 2) strongly align such compensatitnthe achievement of specific
performance objectives and, more generally, witireholder interests. With respect to key executipagicular attention is paid to preser
the continued employment of top performers to emslat United Therapeutics’ most important objextiare achieved in as effective and
timely a fashion as possible. The Compensation Citteerbelieves that such an approach is criticartomoting shareholder interests in a
relatively small and rapidly growing firm. The Coensation Committee also places heavy emphasisyfopperformance and believes that
substantial portions of total compensation shoal@trisk. Likewise, outstanding performance shdegdl to substantial increases in
compensation.

In addition to base salary, compensation melyde discretionary cash bonuses and stock opficards. It is the intention of the
Compensation Committee to use salary and cash bsrasscompensation for current and past performarigke using stock options to
provide incentives for long term performance.

In establishing the level of compensationkiey executives, the Compensation Committee corsigany factors, including the
executive’s performance, contribution to the adesment of corporate objectives, impact on finanaallts, development of the management
team, strategic accomplishments, and the compatitiss and fairness of the compensation. The anobtime base salary, discretionary cash
bonus and long term incentive compensation for sach executive is determined by the Compensatamriittee (as appropriate and in
accordance with any employment agreements) usiéatttors set forth above and,
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with respect to executives other than the Chiefchtiee Officer, the recommendations of the Chieéé&ixive Officer.

While the Compensation Committee considegsdtindividual and United Therapeutics’ performafiactors and recommendations in
making individual compensation decisions, the Camspon Committee also consulted with executive mamsation specialists and execu
recruiters, reviewed relevant proxy materials amtlistry compensation surveys, and applied its awginiess judgment in making final
compensation determinations.

Discretionary Cash Bonuses

United Therapeutics has adopted a semiamvilledgtone Bonus Plan which provides each emplogter than certain key executives,
with the opportunity to receive 1) a percentageictvivaries with the employee’s level of respongipilof their base salary for each
companywide Milestone achieved and 2) an additioaah bonus based upon the employee’s individuébnpeance. For certain executives
of United Therapeutics, discretionary cash bonasesletermined based upon performance criteriauertioeach such officer.

Long Term Incentive Compensation

Equity based incentives in the form of stopkions are designed to motivate executives owefahg term and to align the interests of
management and shareholders. Such compensatiaatided based upon a subjective evaluation of theividual performance and the
overall performance of United Therapeutics. Longitencentive compensation for the Chief Executivid@r, if any, is based upon increa:
in United Therapeutics’ market capitalization amtedmined in accordance with the employment agreebetween Dr. Rothblatt and United
Therapeutics.

Chief Executive Officer Compensation

In determining Dr. Rothblatt's 2002 compeiwatthe Compensation Committee considered heratiyeerformance and leadership, the
compensation of other chief executives in Uniteérapeutics’ industry and the performance of Unitbdrapeutics’ share price compared to
industry indices.

During 2002, United Therapeutics obtained appréneath the Food and Drug Administration (FDA) to metrits first developmental dru
Remodulin, and generated material revenue and pgicash flow from its sales. This transformindpi@gement contributes importantly to
United Therapeutics’ growth prospects and resuttesiiperior share price performance during 2002 EEOCK PRICE PERFORMANCE).

In recognition of Dr. Rothblatt’s 1) longsthng leadership, determination and perseveranaedomplishing the above, especially during
the extended pre-approval discussions with the FD)Autstanding efforts to accelerate 2002 revettuesigh the timely post approval
delivery of Remodulin to the marketplace, 3) examiwork in educating and informing investors ofitdd Therapeutics’ greatly improved
prospects, and 4) her other accomplishments bamgfinited Therapeutics and its shareholders, thagensation Committee awarded
Dr. Rothblatt a retroactive salary increase brigdier total 2002 salary compensation to $500,0@0savarded her a cash bonus of $317,522.
Dr. Rothblatt was also awarded options to purcl®4s846 shares of common stock, pursuant to her@mnt agreement, and options to
purchase 5,280 shares in accordance with the ndde@mpanywide Milestone Bonus Plan.

Report on Option Repricings

In November 2001, the Compensation Commiifa¢be Board of Directors approved a plan to alEwployees, including all executive
officers except for the Chief Executive Officer,Moluntarily permit up to one-third of their outstiing options to be canceled. The plan was
approved because many of the options which had jpestously granted had exercise prices that wigrgficantly higher than the then-
current market price of United Therapeutics’ commstatk and did not provide meaningful stock-basegmtive compensation to those
employees. In exchange for each canceled optioitetdmherapeutics granted a new
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option in May 2002. No guarantees or other promigegsmuneration were made to the employees, iimjuelxecutive officers, who agreec
participate.

In the following table, information regardiay repricings of options held by any executivéaar since June 17, 1999, the date United
Therapeutics became a reporting company undergberifies Exchange Act of 1934, is presented.

Ten Year Option Repricings

Number of Length of
Securities Original Option
Underlying Market Price Exercise Price Term Remainhg
Options at Time of At Time of New Exercise at Datef
Name Date Repriced(#) Repricing Repricing Price Repricing (Years)
Roger Jeffs 5/10/0: 10,00( $12.6¢ $57.1¢ $12.6¢ 7.8
President & Chief Operating Offici 5/10/0z 12,00¢ 12.6¢ 41.5¢€ 12.6¢ 7.9
5/10/0: 100,00( 12.6¢ 65.0€ 12.6¢ 8.0
5/10/0: 1,20( 12.6¢ 84.8¢ 12.6¢ 8.1
Fred T. Hadee 5/10/0: 9,72( 12.6¢ 46.0C 12.6¢ 7.7
Chief Financial Office 5/10/0: 10,00( 12.6¢ 63.2¢ 12.6¢ 7.7
5/10/0: 10,00( 12.6¢ 57.12 12.6¢ 7.8
5/10/0: 12,00( 12.6¢ 41.5¢ 12.6¢ 7.8
5/10/0: 84C 12.6¢ 84.8¢ 12.6¢ 8.1
David Walsh 5/10/0: 17,53¢ 12.6¢ 46.0C 12.6¢ 7.7
Executive VP and Chie 5/10/0: 10,00( 12.6¢ 57.1:% 12.6¢ 7.8
Operating Officer for Productio 5/10/0z 90C 12.6¢ 84.8¢ 12.6¢ 8.1

Compliance With Internal Revenue Code Section 162(m

The Compensation Committee has not adoppediey with respect to the application of Sectid@@®({m) of the Internal Revenue Code.
Section 162(m) generally disallows a tax deducttiopublic companies for compensation over $1 miliaid to the Chief Executive Officer
and the four other most highly paid executive @ffic However, compensation from options grantecutite United Therapeutics Equity
Incentive Plan with exercise prices of no less thad percent of the fair market value on the dagrant and in an amount not exceeding
1 million shares for each such executive officeyna excluded from the above limitation. United fidpeutics generally intends to grant
stock options to its executive officers in a manmbich avoids any disallowance of deductions urid&(m).

Members of the Compensation Committee

Michael C. Miles (Chair)
Raymond Dwek, F.R.S.
Henry Beecher Hicks, lll

Compensation Committee Interlocks and Insider Parttipation

No member of United Therapeutics’ CompensaBiommittee is an officer or employee of United fEpeeutics or any of its subsidiaries
and no director or executive officer is a direcioexecutive officer of any other corporation thas a director or executive officer who is also
a director of United Therapeutics.

REPORT OF THE AUDIT COMMITTEE

United Therapeutics’ Audit Committee is compd of three independent directors. The Audit Cdter operates under a written charter
that was adopted by United Therapeutics’ Boardiofdors.

The Audit Committee has met and held disaunssivith management and KPMG LLP, United Therapsuindependent auditors.
Management is responsible for the financial statemé&KPMG LLP is
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responsible for expressing an opinion on the conifiyrof United Therapeutics’ financial statemenithvgenerally accepted accounting
principles. The Audit Committee has reviewed arstdésed United Therapeutics’ 2002 consolidatechéiiah statements with United
Therapeutics’ management and KPMG LLP.

The Audit Committee discussed with KPMG LLP the @llescope of and plans for their audits and regietihe Audit Committee has n
with KPMG LLP, with and without management preséntliscuss United Therapeutics’ financial repaytamocesses and internal accounting
controls. The Audit Committee has reviewed all imaot audit findings prepared by KPMG LLP.

The Audit Committee has discussed with KPM@iters that are required to be discussed by géypeaaepted auditing standards,
including those standards set forth in Statemerfudliting Standards No. 6 Gommunications with Audit Committees. KPMG LLP also
provided to the Audit Committee the written discloss regarding its independence required by Indigere Standards Board Standard
No. 1,Independence Discussions with Audit Committees . The Audit Committee discussed with KPMG LLP aglationships that may have
impact on their objectivity and independence anidfed itself as to KPMG LLP’s independence. Thedk Committee has also reviewed
and pre-approved the scope and fees for all andibther services performed by KPMG LLP for Unifidterapeutics.

The Audit Committee has met and reviewed widmbers of senior management and KPMG LLP théications provided by the Chief
Executive Officer and the Chief Financial Officerder the Sarbanes-Oxley Act of 2002, the rulesragdlations of the Securities and
Exchange Commission relating to these certificatiand the overall certification process.

Based on these reviews and discussions, tidit £&ommittee recommended to the Board of Dirextbat the company’s audited
consolidated financial statements for 2002 be ohetlin United Therapeutics’ Annual Report on FofrKlfor the year ended December 31,
2002 filed with the Securities and Exchange Comimiiss

Members of the Audit Committee
R. Paul Gray (Chair)

H. Beecher Hicks, I
Michael C. Miles
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STOCK PRICE PERFORMANCE

The table and graph below set forth Unitedr@peutics’ total cumulative stockholder returrcasipared to the cumulative returns of the
NASDAQ US Stock Market Index and the NASDAQ Pharmaical Stocks Index. Total stockholder return asss1$100.00 was invested
the beginning of the period in the common stockloifted Therapeutics, the stocks represented iNt8DAQ US Stock Market Index, and
the stocks represented in the NASDAQ Pharmace8imalks Index, respectively. Total return assureas/estment of dividends; United
Therapeutics has paid no dividends on its commaeksiThe information on the graph covers the pefiioth June 17, 1999 (the date United
Therapeutics’ common stock began trading pursumatite company’s initial public offering) through @smber 31, 2002. Historical stock
price information shown on the graph below shouthbe relied upon as indicative of future stoclkcemperformance.

COMPARISON OF THE 42-MONTH CUMULATIVE TOTAL RETURN
AMONG UNITED THERAPEUTICS CORPORATION, THE NASDAQ U S STOCK MARKET
INDEX AND THE NASDAQ PHARMACEUTICAL STOCKS INDEX
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[COMPARISON CHART]
United Nasdaq
Therapeutics Nasdaq US Stocl Pharmaceutical S&P
Corporation Market Index Stocks Index S&P Midcap 4@ Biotechnology
6/17/99 100.0( 100.0( 100.0( 100.0( 100.0(
12/31/99 377.4: 160.3¢ 176.5¢ 113.0¢ 189.9:
12/31/00 121.0: 96.47 220.2( 132.8¢ 180.8¢
12/31/01 85.41 76.5¢ 187.6¢ 122.9: 174.1(

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In April 2002, United Therapeutics agreed to loarB#million to Dr. Roger Jeffs, its President artde® Operating Officer, to purchase
primary residence. The loan and accrued interdsbwidue at the end of five years or earlier,antr in full, if Dr. Jeffs obtains a mortgage
on the property, exercises and sells any Unitedajetics stock options, sells any United Therapgstock, or sells the property. Interes
6.5 percent per year will accrue on the note. Blaa s secured by the property and all United Tjpeutics stock that Dr. Jeffs now owns or
hereafter acquires. As of March 31, 2003, the arhdua under this loan including interest was $1,382. The Audit and Compensation
Committee of the Board of Directors, as well asftlieBoard of Directors approved this transactibmJune 2002, Dr. Jeffs was elected to the
Board of Directors by United Therapeutics’ shardeos.

In February 2003, United Therapeutics entaramlan agreement for the development, hostingraaititenance of its Remodulin.com
website with a company controlled by Raymond Kuritwéo is one of
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four non-independent directors on United Therajgsuten person Board of Directors. Pursuant to Algseement, United Therapeutics will
pay the company $29,000 and a continuing payme$1 @50 per month for posting new information aralntenance of the website. The
Audit Committee of the Board of Directors approveid transaction.

In September 2002, United Therapeutics edtiete a technical services agreement with Kurz@weithnologies, Inc. (“KTI”), a company
controlled by Raymond Kurzweil. Pursuant to thiseggnent, United Therapeutics will pay KTl up to 0D monthly for consulting fees and
up to $1,000 monthly for reimbursement of experisesertain telemedicine technology developmentises relating to Medicomp, Inc. In
addition, United Therapeutics will pay KTI a fivengent royalty on certain sales of products redslgraitributed to and dependent upon
technology developed by KTI under the technicaVises agreement and which are covered by clainssoéd and unexpired United States
patent(s). The agreement may be terminated by tiiterapeutics upon 30 days advance notice to Kdllbyy KTl upon 180 days advance
notice to United Therapeutics. In 2002, United HEpewutics incurred approximately $190,000 of feesexpenses related to this agreement,
all of which was payable to KTl at December 31,200he Audit Committee of the Board of Directorpegved this transaction.

In 2001, United Therapeutics entered intoaak®ting agreement with a company affiliated withyRond Kurzweil. The value of the
agreement is up to $30,000 annually. United Therégealso entered into an agreement in 2001 waynfond Kurzweil to provide strategic
consulting services in the field of telemedicineeTvalue of the agreement is up to $10,000 annuallg002, United Therapeutics entered
into another marketing agreement with a companjyiaéd with Raymond Kurzweil with a total value $15,000. United Therapeutics paid a
total of $25,000 under these agreements duringeheended December 31, 2002. The Audit CommittéleeoBoard of Directors approved
these transactions.

In 2000, United Therapeutics entered intesearch agreement with University of Oxford anégreement for consulting services with
Oxford University Consulting with respect to thevdpment of United Therapeutics’ iminosugar platfoUnited Therapeutics paid
approximately $444,000 during the year ended Deeei®b, 2002 under these agreements. Under thercbsagreement, United Therapeu
is required to pay the University of Oxford a rdyadqual to 1.5% percent of net sales of produgssng from the research, less certain
offsets. Professor Raymond Dwek, a director of &thitherapeutics, also serves as Chairman of tharbegnt of Biochemistry at the
University of Oxford, CEO of Oxford University Camging, and is a co-discoverer of United Therapsitiminosugar drug platform and a
co-principal investigator under the research agesgmwith University of Oxford. These agreementsenemtered into prior to the date that
Professor Dwek became a director of United Theraqeeu

Unither Pharma, Inc., a subsidiary of Unitderapeutics, entered into a lease for office spatteBeacon Projects in December 2001.
Dr. Rothblatt is the President and owner of Bedemjects. The lease will expire in December 2008 raguires payments to Beacon Proji
of $6,000 per month (increasing to $6,600 per mémti2003). The Audit Committee of the Board of &itors approved this transaction
based on an independent appraisal without thecpzation of Dr. Rothblatt. United Therapeutics beés that the terms of these transactions
were at least as favorable as terms it could hatared in arm’s length transactions with an inchej@at third party. The property was sold in
2002 by Beacon and the United Therapeutics subgidiawv leases from the successor (unrelated) laddiburing the year ended
December 31, 2002, the total amount paid to Be&rojects was approximately $57,000.

In 1998, United Therapeutics entered into@perative drug discovery agreement with Willianmtégy Research Limited. United
Therapeutics paid approximately $102,000 during22@@der this agreement. Dr. Rothblatt is an unpaidivoluntary president of the Willie
Harvey Medical Research Foundation, an affiliat¥ifiam Harvey Research Limited, and Dr. Sulliiara member of the board of directors
of the William Harvey Medical Research Foundatibhe agreement was terminated in June 2002.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeokdi934 requires United Therapeutics’ directors exelcutive officers and 10% stockholders
to file reports of ownership of equity securitiddimited Therapeutics with the Securities and ExgfesCommission and to furnish copies of
all such reports to United Therapeutics. To Unitbérapeutics’ knowledge, based solely on reviethefcopies of such reports furnished to
it, during the fiscal year ended December 31, 2@0Zuch filing requirements were met except Raymond Kurzweil, a director of the
company, inadvertently failed to file a timely Fodwelating to a stock option grant to purchas®® ghares that is exempt from Section 1
of the Securities Exchange Act under Rule 16b-3.

VOTING PROCEDURES

Shares can be voted only if the stockholdg@résent in person or by proxy. Whether or notplan to attend in person, you are
encouraged to sign and return the enclosed praxly Tae representation in person or by proxy déast a majority of the outstanding shares
entitled to vote is necessary to provide a quortithemeeting. Shares of common stock representgddxies that are marked “without
authority” with respect to the election of any amranore nominees for election as directors andealtisins will be counted as present in
determining whether the quorum requirement has batsfied.

Directors are elected by a plurality of tfféeraative votes cast at the Annual Meeting. “Plityd means that the nominees who receive
largest number of votes cast are elected as diregfoto the maximum number of directors to betetbat the Annual Meeting. Consequet
any shares represented at the Annual Meeting butated for any reason have no impact on the @edif directors.

INDEPENDENT AUDITORS

KPMG LLP has acted as United Therapeuiindependent auditors since 1997 and has beeneglegtthe Audit Committee of the Boz
to act as such for the fiscal year ended Decembe2(®3. Representatives of KPMG LLP are expedaidibtpresent at the Annual Meeting,
will have the opportunity to make a statement étlilesire to do so, and will be available to respmmnappropriate questions.

Audit Fees

The aggregate fees for professional servrisedered by KPMG LLP for the review of United Theeatics’ quarterly financial statements
and audit of United Therapeutics’ annual finanstatements for the fiscal year ended December®12 &ere $150,000.

Financial Information Systems Design and Implementéon Fees

KPMG LLP performed no financial informatiopstem design or implementation work for United Tpegutics during the fiscal year
ended December 31, 2002.

All Other Fees

The aggregate fees for all other professisaalices rendered by KPMG LLP for the fiscal yeaded December 31, 2002 were $13,048
and were for additional audit related services.

The Audit Committee of the Board of Directbiss considered and determined that the providioom-audit services by KPMG LLP is
compatible with maintaining KPMG LLP’s independence

STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

Stockholder proposals intended for inclusiobnited Therapeutics’ proxy statement and fornpiaixy for the 2004 Annual Meeting of
Stockholders must be received by United Therapguticlater than January 23, 2004. Upon receiphpfséockholder’s proposal, United
Therapeutics will determine whether to
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include the proposal in the proxy statement anohfof proxy in accordance with the regulations gaueg solicitation of proxies.

In order for a stockholder to nominate active for election at the 2004 Annual Meeting of &tmolders, the company’s Amended and
Restated Bylaws require that the stockholder gimely notice of the nomination to the company ivaate of the meeting. Such notice must
be given not less than 90 days nor more than 126 pidor to the anniversary date of the 2003 AnmMieéting of Stockholders.

In order for a stockholder to bring otheribess before the 2004 annual stockholders mediingly notice must be given to United
Therapeutics in advance of the meeting. Such natiggt be given no less than 90 nor more than 16 pligor to the anniversary date of the
2003 meeting, and must include a description optloposed business, the reason for conductingrdpoped business at the meeting and
other matters as specified in United Therapeutdesended and Restated Bylaws. These requirementeperate from and in addition to the
requirements a stockholder must meet to have sopedjincluded in United Therapeutics’ proxy statem&hese time limits also apply in
determining whether notice is timely for purposésutes adopted by the Securities and Exchange Ossion relating to the exercise of
discretionary voting authority by proxies desigulty the company.

All notices of proposals must be given totddiTherapeutics’ Corporate Secretary, Paul A. Maksq., whose address is United
Therapeutics Corporation, 1110 Spring Street, 8Bmring, Maryland 20910.

The company will furnish a copy of United Tapeutics’ Amended and Restated Certificate of ipomtion or Amended and Restated
Bylaws to any stockholder without charge upon writtequest to the Corporate Secretary by the stbaé&h

ANNUAL REPORT

We have included a copy of our Annual Repoarform 10-K for the year ended December 31, 20@2 this Proxy Statemenin
addition, you may obtain an additional copy of Unied Therapeutics’ Annual Report on Form 10-K for theyear ended December 31,
2002 as filed with the Securities and Exchange Comssion without charge by mailing a request to the e President for Investor
Relations, United Therapeutics Corporation, 1110 Sjing Street, Silver Spring, Maryland 20910. The Form 10-K includes certain
exhibits that will be provided only upon paymentadie covering United Therapeutics’ reasonableeses.

OTHER MATTERS

The Board of Directors knows of no other matto be presented for consideration at the Ankagting other than as presented above.
However, if any other matter properly comes betbeemeeting, the persons named in the accompapyaxy intend to vote on such matters
in accordance with their judgment of the best s of United Therapeutics.

May 22, 2003

17




UNITED THERAPEUTICS CORPORATION
Proxy for Annual Meeting of Stockholders to be Heldon July 9, 2003

The undersigned hereby names, constitutesppaints Martine A. Rothblatt and Paul A. Mahond aach of them, with full powers of
substitution to act as true and lawful attorneyd proxies for the undersigned, and in the placestead of the undersigned to attend the
Annual Meeting of the Stockholders of United Thenaiics Corporation to be held on Wednesday, JUR0DO3 at 9:00 a.m. Eastern Time, i
at any adjournment thereof, and to vote all theeshaf Common Stock held of record in the naméefundersigned on May 12, 2003, with
all the powers that the undersigned would posséssar she were personally present.

THIS PROXY IS BEING SOLICITED
ON BEHALF OF THE BOARD
OF DIRECTORS

PLEASE DATE, SIGN AND MAIL THIS PROXY PROMPTLY
IN THE ENCLOSED REPLY ENVELOPE

(Continued and to be SIGNED on the reverse side)




1. Election of Directors FOR WITHHOLD Nominees 2. The transaction of
(Instructions: To all nominees AUTHORITY such other
withhold authority to vote listed, except as to vote for all Class I: business as may
for any individual marked to the nominees listed properly come
nominee, strike a line contrary Christopher Causey before the meeting
through the nominee’s Raymond Kurzweill and any and all
name.) Martine A. Rothblatt, Ph.D. adjournments
Louis W. Sullivan, M.D. thereof.
D D THE BOARD OF DIRECTORS UNANIMOUSLY

Should the undersigned be present and elect toatatee Annual Meeting or at any
adjournment thereof and after notification to Uditeherapeutics at the Annual Meeting
the stockholdes decision to terminate this proxy, then the posfeaid attorneys and prox

shall be deemed terminated and of no further farmkeffect

RECOMMENDS A VOTE FOR EACH OF THE

NOMINEES NAMED ABOVE.

IF NO SPECIFIC DIRECTION IS
GIVEN AS TO ANY OF THE ABOVE

ITEMS, THIS PROXY WILL BE
VOTED FOR EACH OF THE
NOMINEES NAMED IN PROPOSAL 1.

IF ANY OTHER BUSINESS IS
PRESENTED AT SUCH MEETING,
THIS PROXY WILL BE VOTED BY
THE PROXIES IN THEIR
JUDGEMENT. AT PRESENT TIME,
THE BOARD OF DIRECTORS
KNOWS OF NO OTHER BUSINESS
TO BE PRESENTED AT THE ANNUAL
MEETING. THIS PROXY ALSO
CONFERS DISCRETIONARY
AUTHORITY ON THE PROXIES TO
VOTE WITH RESPECT TO THE
ELECTION OF ANY PERSON AS
DIRECTOR WHERE THE NOMINEES
ARE UNABLE TO SERVE OR FOR
GOOD CAUSE WILL NOT SERVE
AND MATTERS INCIDENT TO THE
CONDUCT OF THE ANNUAL

MEETING.

The undersigned acknowledges receipt from Uniteerdgeutics prior to the execution of this
proxy of the Notice of Annual Meeting of Sharehaokjea Proxy Statement and the 2002 Annual

Report to Shareholders.

DATED SHAREHOLDER (print name)

SHAREHOLDER (sign name)

I do[ ]donot[ ]planto attend tt
meeting. (Please check on

NOTE: Please sign exactly as the name(s) appear oprthiy card. When signing as attorney, executamiatrator, trustee or guardian,
please give your full title. If shares are heldjbi, each holder should sign. If shareholder é@goration, the signature should be

that of an authorized officer, who should indichi® or her title



