


SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Berities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrar
Filed by a Party other than the Registid

Check the appropriate bc

O Preliminary Proxy Statement O Confidential, for Use of the Commission Only (a&sritted
by Rule 14-6(e)(2))

M Definitive Proxy Statemet

O Definitive Additional Materials
O Soliciting Material Pursuant to Rule -12

United Therapeutics Corporation

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement if othen the Registrant)
Payment of Filing Fee (Check the appropriate box):
M No fee required.
O Fee computed on table below per Exchange Act Ruiflas6(i)(1) and 0-11.

(1) Title of each class of securities to Whitansaction applies:

(2) Aggregate number of securities to whietmsaction applies:

(3) Per unit price or other underlying value of trangaccomputed pursuant to Exchange Act Ri-11 (Set fortl
the amount on which the filing fee is calculated atate how it was determine:

(4) Proposed maximum aggregate value of aetion:

(5) Total fee paid:

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as pded by Exchange Act Rule-11(a)(2) and identify the filing fc



which the offsetting fee was paid previously. ldignthe previous filing by registration statementnmber, or
the form or schedule and the date of its fili

(1) Amount previously paid:

(2) Form, schedule or registration statenment

(3) Filing party:

(4) Date filed:




United
Therapeutics

P O R AT I ON

1
i

© 'lllllI"I»
il

1110 Spring Street
Silver Spring, MD 20910

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2004 Annual Meeting of Stockholders oftddiTherapeutics Corporation will be held at Unitéatrapeutics Corporation, 1110
Spring Street, Silver Spring, Maryland 20910 ord&yi, June 25, 2004 at 9:00 a.m. local time forfthlewing purposes:

1. To elect two members of the Board of Directorstésms expiring at the 2007 Annual Meeting of Stasklers; anc

2. To consider and act upon such other business apropgrly come before the Annual Meetil
Only stockholders of record at the close cfibess on April 27, 2004 are entitled to noticeanid 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.
TO ATTEND THIS MEETING.

ALL STOCKHOLDERS ARE EXTENDED A CORDIAL INVITATION
By Order of the Board of Director

e

Paul A. Mahon
Secretary

May 6, 2004
Silver Spring, Maryland




UNITED THERAPEUTICS CORPORATION
1110 Spring Street
Silver Spring, MD 20910

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
June 25, 2004

This Proxy Statement and enclosed proxy ar@dbed on or about May 6, 2004 to stockholderdmited Therapeutics Corporation in
connection with the solicitation by the Board ofé&itors of United Therapeutics of proxies to beedait the 2004 Annual Meeting of
Stockholders. The Annual Meeting will be held oidky, June 25, 2004 beginning at 9:00 A.M. localgtiat United Therapeutics’
headquarters, located at 1110 Spring Street, SHipeng, Maryland 20910.

If the enclosed proxy card is properly exedwtad returned prior to the meeting, the shareesepted by the proxy card will be voted in
accordance with the stockholder’s directions ongfdirections are indicated, the shares will begddn accordance with the recommendation
of the Board of Directors as specified in this Br&atement. The stockholder giving the proxy hesgower to revoke the proxy at any time
before it is exercised by delivering to the Seaxetd United Therapeutics at the above addresgedtwritten notice of revocation or a duly
executed proxy bearing a later date. If a stocldmodicides to attend the Annual Meeting and wishiebange his or her proxy vote, the
stockholder may do so by voting in person at theting.

United Therapeutics will bear the cost ofaitihig proxies. Copies of solicitation material niag 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€® and other employees of United Therapeutiag solicit proxies personally by
telephone, fax, email or mail, and they will re@eno additional compensation if they do so. Atdlose of business on April 27, 2004 (the
“Record Date”), there were 21,374,490 shares ottmmon stock of United Therapeutics outstandirdjertitled to vote at the Annual
Meeting. Only stockholders of record at the cloEbusiness on the Record Date will be entitleddteyeither in person or by proxy, at the
Annual Meeting, and each share will have one vote.

Election of Directors

The United Therapeutics Board of Directorgently consists of ten members and is divided ihtee classes of directors. At each Annual
Meeting, members of one of the classes, on a ngtdiasis, are elected for a three-year term. Atrfeeting, Christopher Causey and Paul
Gray are nominees for election as Class |l direchor terms expiring at the 2007 Annual Meetingstdckholders.

The Nominating and Governance Committee oBibard of Directors, which considers nominees fecton to the Board, recommended
that the size of the Board of Directors be redUcech ten members to eight members. The Board cgddars unanimously adopted this
recommendation, believing that a reduction of ike sf the Board is in the best interests of thajgany as a smaller Board will facilitate
communication among the directors, increase theieficy of the Board, and be more consistent withgractices of public biotechnology
companies. This reduction in board size will beoagglished through attrition with the terms of twaent members of the Board, Ricardo
Balda and Henry Beecher Hicks Ill, expiring ashef 2004 Annual Meeting of Stockholders. As Unitédapeutics’ By-Laws require that
the three classes of directors be balanced, ChhistoCausey, a Class | director elected by thekbtwders at the 2003 Annual Meeting for a
term expiring in 2006, has been nominated for @ads a Class Il director at the 2004 Annual MegtlUpon his election as a Class |l
director, Christopher Causey will resign as a Cladfigector. If Mr. Causey is not elected as a €lglirector at the 2004 Annual Meeting, he
will continue to serve as a Class | director.

Proxies may not be voted for a greater numbeersons than the number of nominees named. éxogpresenting shares held as of the
Record Date which are returned duly executed weilvbted, unless otherwise specified, in favor esthtwo nominees for the Board. Both of
the nominees are currently directors of United &peutics.

Unless otherwise instructed on the proxys thie intention of the persons named in the proxyote the shares
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represented by each properly executed proxy foelthetion of the two persons named as nominedise Iproxy card is signed and returned
without any direction given, shares of stock repmtad by the proxy will be voted FOR the electibthe two nominees named on the proxy
card. Each of the nominees has consented to bednlagnein and to continue to serve on the Boardiddbors if elected. It is not anticipated
that any nominee will become unable or unwillingat@ept nomination or election, but, if that shooddur, the persons named in the proxy
intend to vote for the election in his or her steadh other person as the Board’s Nominating ance®ance Committee may recommend to
the Board.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE
ELECTION OF THE NOMINEES AS CLASS Il DIRECTORS OF U NITED THERAPEUTICS.

The following table presents information camieg persons nominated for election as directbtdroted Therapeutics and for those
directors whose terms of office will continue aftee meeting, including their current membershigcommittees of the Board of Directors,
principal occupations or affiliations during at$ethe last five years and certain other direcipssheld. For additional information concerr
the nominees for directors, including stock owngrsind compensation, see DIRECTOR COMPENSATION, BENCIAL OWNERSHIP
OF COMMON STOCK and EXECUTIVE COMPENSATION below.

Nominees for Election as a Director for Terms Expiing in 2007:

Christopher Causey, M.B.A. Chairman, Compensation Committee
Age 41 Member, Audit Committe

Mr. Causey has served as the Principal of Causeg@tium, a professional services organization
providing strategic planning and marketing advizéhie healthcare industry since 2002. Previously,

Mr. Causey served as a senior marketing officerwariety of health care and technology companies.
From 2001 to 2002, Mr. Causey served as the Chagkiting Officer for Definity Health Incorporated.
From 1999 to 2001, Mr. Causey served as the Viesiéhent for Marketing for DirectAg.com
Incorporated. From 1997 to 1999, Mr. Causey seageithe Vice President for Marketing for Allina
Health System Incorporated. Prior to 1997, Mr. @guserved as the Director of Marketing and Account
Management for Blue Cross and Blue Shield of MimtesMr. Causey was elected a United
Therapeutics director at the 2003 Annual Meetin§toickholders

R. Paul Gray Chairman, Audit Committee

Age 40
In 2002, Mr. Gray founded Core Concepts, LLC, atsgic and financial consulting firm. Since 2001,
Mr. Gray has been serving as Director and actinigiGinancial Officer of PowetMedical Products,
Inc., a publicly traded company. Since 2003, Mrayahas also served as a director of Vertica Soéwar
Inc., a publicly traded company. From 1999 to 2004, Gray served as a Director and Chief Financial
Officer of Millennium Health Communications, Ine. start-up high technology company whose select
intellectual properties were purchased and are memed by Powet Medical Products, Inc. In 2001 &
until May 2002, Mr. Gray also served as a Direetod Chief Financial Officer of ReCommunications
Inc., which operated telecommunications properfi-Communications filed for bankruptcy
protection in 2002 subsequent to Mr. Gray’s departirom 1985 to 1999, Mr. Gray practiced as a
Certified Public Accountant at Ernst & Young LLPPKIG LLP and Beers & Cutler LLP. Mr. Gray w
appointed by the United Therapeutics Board of Decon February 27, 2003 to fill a vacancy and the
Board of Directors has determined that he is aiit @adhmittee financial expert as defined under the
rules and regulations of the Securities and Exch&@gmmission and meets the financial sophistication
requirement of the listing standards of the Nassliagk Market, Inc.“NASDAQ").
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Directors Continuing in Office:

Raymond Kurzweil
Age 56

Martine A. Rothblatt,
Ph.D., J.D., M.B.A.
Age 49

Louis W. Sullivan, M.D.
Age 70

Raymond Dwek, F.R.S
Age 62

Roger Jeffs, Ph.D.
Age 42

Mr. Kurzweil is an inventor, entrepreneur and autlamd has created several important technologies i
the artificial intelligence field. He has receivin@ National Medal of Technology, the MIT-Lemelson
Prize, eleven honorary doctorates and honors flogetU.S. Presidents. Mr. Kurzweil was selected as
2002 inductee into the National Inventors Hall afte. Since 1998, Mr. Kurzweil has served as the
Chief Executive Officer of Medical Learning Compaimyjoint venture with the American Board of
Family Practice that provides professional qualistructional material to physicians. He also serag
member of the board of directors of Inforte Cogppublicly traded technology consulting company. Mr
Kurzweil has served as a United Therapeutics diresihce 2002 and his term expires in 2(

Dr. Rothblatt started United Therapeutics in 1986 has served as Chairman and Chief Executive
Officer since its inception. Dr. Rothblatt previbuunched and ran several satellite communication
companies. Dr. Rothblatt is President of the Wtlielarvey Medical Research Foundation and past-
Chairman of the Law and Medicine Committee of thieinational Bar Association. She has served as &
United Therapeutics director since 1996. Her texpires in 2006

Member, Compensation Committee
Member, Nominating and Governance Commi

Dr. Sullivan currently serves as a Director of BoydMeyers Squibb Company, 3M Corporation,
Georgia-Pacific Corporation, CIGNA Corporation, ke, Inc., Henry Schein, Inc. and BioSante
Pharmaceuticals, Inc. Dr. Sullivan was the founddngsident of Morehouse School of Medicine from
1981 to 1989 and 1993 to 2002, and Dr. Sullivamis President Emeritus of Morehouse School of
Medicine. Dr. Sullivan also serves as a founder@hdirman of Medical Education for South African
Blacks, Inc., a member of the National Executivei@ml for the Boy Scouts of America and a member
of the Board of Trustees of the Little League ofé&ina. Dr. Sullivan served as Secretary of the éthit
States Department of Health and Human Services 1@89 to 1993. He has served as a United
Therapeutics director since 2002 and his term ezpir 2006

Member, Compensation Committee
Member, Nominating and Governance Commi

Professor Dwek currently serves as Director ofGhgobiology Institute, Professor of Biochemistry,
and Head of the Department of Biochemistry at théversity of Oxford. Professor Dwek has been
serving in various positions at the University off@d since 1966. In 1988, Professor Dwek was the
scientific founder of Oxford GlycoSciences PLC, ahhivas publicly traded on the London Stock
Exchange and he served as a member of its Bodditedtors until its sale in 2003. Professor Dwel an
his team at Oxford University are the discoverdrigmited Therapeutics’ glycobiology platform. Hesha
served as a United Therapeutics director since 28@2his term expires in 20C

Dr. Jeffs joined United Therapeutics in Septemt8@&8las Director of Research, Development and
Medical. Dr. Jeffs was promoted to Vice PresiddrResearch, Development and Medical in July 2000,
and to President and Chief Operating Officer inuday 2001. Prior to 1998, Dr. Jeffs worked at Am
Inc. as Manager of Clinical Affairs and Associatieedtor of Clinical Research from 1995 to 19980P

to Amgen, Dr. Jeffs worked in the clinical reseagchup of Burroughs Welcome Co. He has served as
United Therapeutics director since 2002 and his expires in 200¢




Christopher Patusk: Chairman, Nominating and Governance Commi

J.D., M.G.A

Age 40 Professor Patusky was appointed by the United Peertics Board of Directors to serve as a Class Il
director effective October 24, 2002. Since Jan2&§2, Professor Patusky has served as Deputy
Director, Chief Operating Officer and a memberhaf faculty of the University of Pennsylvania’s Fels
Institute of Government. From 1995 to 2001, Prade$satusky practiced law as a principal in the law
firm, Mahon Patusky Rothblatt & Fisher, Charterdd.has served as a United Therapeutics director
since 2002 and his term expires in 2C

Director Independence

The Board of Directors has determined thab@ith Director nominees are “independent” in acaang with Rule 4200(a)(15) of the
NASDAQ listing standards, and that (ii) Profesdovgek and Patusky and Dr. Sullivan, who are notditamfor election at the 2004 Annt
Meeting, are “independent” under Rule 4200(a)(153he NASDAQ listing standards.

Board Committees

The Board of Directors has established a Natinig and Governance Committee, a Compensation Gieenand an Audit Committee.
The Board of Directors has determined that all menslof these committees meet the definition of éimghdence” set forth in Rule 4200(a)
(15) of the NASDAQ listing standards. In additidime Board has determined that the Audit Committeenbrers meet the independence
standards set forth in Rule 10A-3(b)(1) of the $iies Exchange Act of 1934, as amended.

Nominating and Governance Committee
Members: Christopher Patusky, J.D., M.G.A (©h&aymond Dwek, F.R.S., and Louis W. Sullivanm

The Nominating and Governance Committee oBbard of Directors held two meetings during 2008e Charter for the Nominating and
Governance Committee may be accessed electronindtye “Corporate Governance” section of the “Atiqaage of our website located at
www.unither.conor by writing to us at United Therapeutics Corpiomat Attention: Secretary, 1110 Spring Street, &il8pring, Maryland
20910. The Nominating and Governance Committeesgamesibilities include: (a) assisting the Boardi@termining the desired experience,
mix of skills and other qualities to assure appiaprBoard compaosition, taking into account theentr Board members and the specific ne
of United Therapeutics and the Board; (b) identifyqualified individuals meeting those criterissiyve on the Board; (c) proposing to the
Board a slate of nominees for election by the diolders at the Annual Meeting of Stockholders arujpective director candidates in the
event of the resignation, death, removal or ret@enof directors or a change in Board compositeuirements; (d) reviewing candidates
nominated by stockholders for election to the Baard stockholder proposals submitted for inclusiobnited Therapeuticgroxy materials
(e) developing plans regarding the size and corntipaosif the Board and its committees; (f) proposioghe Board directors to serve as
chairpersons and members on committees of the B@grdoordinating matters among committees ofBbard; (h) reviewing management
succession plans; (i) developing, evaluating, recemding to the Board and monitoring all matterhwéspect to governance of United
Therapeutics; (j) monitoring compliance by UnitdueTapeutics with its legal and regulatory obligasio(k) serving as the Qualified Legal
Compliance Committee within the meaning of §30Thef Sarbanes-Oxley Act of 2002; () conducting @ertndependent investigations into
allegations of material violations; and (m) suchestfunctions as the Board may from time to timgigrsto the Nominating and Governance
Committee. The Nominating and Governance Commitiéeonsider stockholder recommendations for divecThe procedure for
nominating a director at the 2005 Annual Meetingtidckholders is described under DIRECTOR NOMINAN®below.

Compensation Committee
Members: Christopher Causey, M.B.A. (ChaigymRond Dwek, F.R.S., and Louis W. Sullivan, M.D.

The Compensation Committee of the Board oé&wrs held six meetings during 2003. The Chadetife Compensation Committee may
be accessed electronically in the “Corporate Gamaeea” section of the “About” page of our websitedted at www.unither.coior by writing
to us at United Therapeutics Corporation, Attent®ecretary, 1110 Spring Street, Silver Spring,Wéard 20910. The Compensation
Committee’s responsibilities include (a)




assisting the Board in ensuring that a proper systelong-term and short-term compensation is actelto provide performance-oriented
incentives to attract and retain management, asdctimpensation plans are appropriate and comyetitid properly reflect the objectives
and performance of management and United Theragseit) discharging the Board’s responsibilitidatiag to compensation of United
Therapeutics’ executive officers; (c) evaluatingtdd Therapeutics’ Chief Executive Officer and isgtther remuneration package;

(d) preparing an annual report on executive comga@nsfor inclusion in United Therapeutics’ annpabxy statement; (e) making
recommendations to the Board with respect to ineer@ompensation plans and equiitgsed plans; and (f) performing such other funsetias
the Board may from time to time assign to the Camsption Committee.

Audit Committee

Members: R. Paul Gray (Chair), Christopher Causey, M.B.Ad &lenry Beecher Hicks, Ill, M.B.A (term expiring af the 2004 Annual
Meeting).

The Audit Committee of the Board of Directbirdd eight meetings during 2003. The Charter ferAlndit Committee may be accessed
electronically in the “Corporate Governance” settid the “About” page of our website located at wwmither.com or by writing to us at
United Therapeutics Corporation, Attention: Seargtal10 Spring Street, Silver Spring, Maryland 209The Audit Committee’s
responsibilities include: (a) assisting the Boardts oversight responsibilities regarding the gnity of United Therapeutics’ financial
statements and the independent auditors’ qualificatand independence; (b) preparing the repotiired, by the United States Securities and
Exchange Commission for inclusion in United Therafms’ annual proxy statement; (c) retaining anthieating United Therapeutics’
independent auditors; (d) approving in advancaudit and non-audit services to be performed byrttiependent auditors; (e) approving
related party transactions; and (f) performing soitter functions as the Board may from time to tameign to the Committee. United
Therapeutics’ Board of Directors has determined Mra Gray, the Audit Committee Chairman, is andawommittee financial expert” as
defined in the rules and regulations of the Seiesriand Exchange Commission and meets the finasmjdilistication requirements of the
NASDAQ listing standard:

Attendance at Board Meetings

In addition to Board committee meetings, tloail of Directors held six meetings during 2003.dMectors attended seventy-five percent
or more of all Board meetings and committee mestmgwhich each director served in 2003. Unitedrappeutics does not have a formal
policy regarding directors’ attendance at annuadidtolders meetings. Although United Therapeutsard of Directors encourages all
Board members to attend such meetings, such atieeds.not mandatory. Nine of the Board membeend#d the 2003 Annual Meeting of
Stockholders.

Director Compensation

Each director who is not an employee of Unitbdrapeutics receives an annual fee of $10,600-éaployee directors who also serve on
Board committees receive the following additionahaal fees: Audit Committee Chairman — $9,000; A@bmmittee Members — $4,500;
Compensation Committee Chairman — $6,000; Compems@ommittee Members — $3,000; Nominating and Goaece Committee
Chairman — $6,000; Nominating and Governance CotemiMembers —&000. These payments are contingent on thesdaliseattendin
at least 75% of the Board and Board committee mggtiEach non-employee director is also eligibleteive options under United
Therapeutics’ Amended and Restated Equity IncerRlaa. On the day of each Annual Meeting of Stodiiérs, each eligible director
receives options to purchase 9,500 shares of Umiibedapeuticstcommon stock and options to purchase an additib28l0 to 2,500 shares
stock for service as a member or chairman of a@oammittee. All option grants to directors arergea at the closing price of United
Therapeutics’ common stock as reported on the NAQIBaock Market on the date of the Annual Meetingede options will fully vest only
if the director attended at least 75% of the Baard his or her Board committee meetings from time f grant until the next annual meeting
of stockholders. United Therapeutics reimburses eaember of its Board of Directors for out-of-potkgpenses incurred in connection with
attending Board and committee meetings.

Stockholder Communications with Directors

United Therapeutics does not have a processtidokholders to send communications directhhtoBoard, believing that such
communications can lead to an inefficient and cexprbductive expenditure of Board effort. Instestdckholders are encouraged to address
any communications with directors to our Secretgrpvernight mail,
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acceptance signature required, at United TheragseGrporation, Attention: Secretary, 1110 Spritrg&, Silver Spring, Maryland 20910.
The Secretary will process and direct the commuioicdo the appropriate director, officer or emmeyat United Therapeutics for response.
Stockholders will receive a written acknowledgentfenin the Secretary upon receipt of his or hertemittommunication. Stockholders may
report concerns anonymously or confidentially.

Beneficial Ownership of Common Stock

The following table sets forth certain infortina as of March 30, 2004 (unless otherwise spattjfivith respect to the beneficial owners
of United Therapeutics’ common stock by each pevgbo United Therapeutics knows owns more than 5#h@butstanding shares of its
common stock, each director and nominee, eacls ofitned executive officers (which includes its €keecutive Officer and the four most
highly compensated executive officers in 2003) alhdf its directors and executive officers as augr. Unless otherwise noted, the address of
each person listed below is United Therapeuticdresks.

Number of Shares Percentage o'
of Common Stock Outstanding
Name Beneficially Owned (1) Shares
Franklin Resources, Inc. ( 2,023,401 9.47%
One Franklin Parkway
San Mateo, CA 9440
Martine A. Rothblatt, Ph.D., J.D., M.B.A. ( 1,769,61 7.98%
Barclays Global Investors, NA (. 1,272,37. 5.9¢%

45 Fremont Street
San Francisco, CA 941(

Brookside Capital Partners Fund, L.P 1,090,801 5.11%
111 Huntington Avenue
Boston, MA 0219¢

RCM Capital Management, LLC (2) ( 1,085,26! 5.0&%
Four Embarcadero Center
San Francisco, CA 941

Roger Jeffs, Ph.D. (¢ 336,07( 1.55%
Ricardo Balda (6 176,83¢ *
Fred T. Hadeed, (i 133,40t *
Paul Mahon, J.D. (& 110,76! *
Raymond Kurzweil (9 33,75( *
Raymond Dwek, F.R.S. (1 27,68¢ *
Christopher Patusky, J.D. (1 23,51¢ *
H. Beecher Hicks, M.B.A. (12 19,70( *
Louis W. Sullivan, M.D. (13 10,45 *
R. Paul Gray (14 5,00(C *
Christopher Cause 1,20( *
All directors and executive officers as a group g&2sons) (15 11.5%

*  Less than one percel

(1) Beneficial ownership is determined in accordanith the rules of the Securities and Exchange Cassioin and generally includes
ownership of those shares over which the persosdiasor shared voting or investment power. Bera@fmwvnership also includes
ownership of shares of stock subject to rightsiomgtand warrants currently exercisable or conbketior exercisable or convertible
within 60 days after March 30, 2004. Except whetdated, to the knowledge of United Therapeutigiersons listed have sole
voting and investment power with respect to thbarss of common stock, except to the extent authisrshared by spouses under
applicable law

(2) Beneficial ownership information obtained frorBehedule 13G filed by the named beneficial holdelanuary or February 2004. This
information is as of the Schedule 13G filing d:

(3) Includes 271,173 shares held by her spouse. Atdodas currently exercisable options to purchage7®3 shares held by Dr. Rothb
and currently exercisable options to purchase 1s#@8es held by her spouse. Dr. Rothblatt discléemeficial ownership of all shares
and options held by her spou

(4) According to the Schedule 13G filed on Februdry2004, the names of the reporting persons filietude RCM Capital Management
LLC and RCM US Holdings LLC, both located at Fountiarcadero Center, San Francisco, California 9444 Well as Dresdner Ba
AG located at Jurge-Pontc-Platz 1, 60301 Frankfur






Germany.

(5) Includes options to purchase 322,058 sh:

(6) Includes options to purchase 39,200 sh¢

(7) Includes options to purchase 132,406 sh:

(8) Includes options to purchase 98,765 shi

(9) Includes options to purchase 33,750 shi
(10) Includes options to purchase 27,689 she
(11) Includes options to purchase 17,666 she
(12) Includes options to purchase 19,600 she
(13) Includes options to purchase 8,854 she
(14) Includes options to purchase 5,000 she

(15) Includes options to purchase 1,527,239 shi

Executive Compensation

The table below sets forth certain summargrimation concerning the compensation awarded &aored by United Therapeutics’ Chief
Executive Officer and the four most highly compdadaxecutive officers whose salary and bonus eexe$100,000 during the year ended
December 31, 2003 (the “named executive officers”).

Summary Compensation Table

Long-Term
Compensation
Annual Compensation Awards
Securities
Other Annual Underlying
Name And Principal Position in 2002 Year Salary Bonus Compensation Options (#)
Martine A. Rothblat 200¢ $ 600,00( $ — $ — 56,27
Chairman and Chief Executi 200z 490,56 317,52: — 97,22t
Officer 2001 296,27! 12,64: — 7,20(C
Roger Jeffs 200¢: 500,00( 200,00( 565,76:(1) 99,27:
President and Chief Operati 200z 288,80: 227,06 — 127,60(
Officer 2001 250,06( 9,23: — 130,00(
Paul A. Mahor 200¢: 400,00( 150,00( — 72,59¢
Executive Vice Presider 200z 300,00( 125,28: — 4,80(
Strategic Planning, Genel 2001 162,50( 8,77¢ — 121,60(
Counsel and Secreta
Fred T. Hadee 200¢: 400,00( 150,00( — 72,31,
Executive Vice President f 200z 264,69 120,77: — 46,08(
Business Development a 2001 199,88 8,691 — 54,00(
Chief Financial Office
David Walsh (2 200¢: 226,80( 56,08: — 32,11¢
Executive Vice President ai 200z 210,00 54,22: — 31,79:
Chief Operating Officer fo 2001 175,33! 7,08( 22,77(3) 3,50(
Productior

(1) Of the amount shown, approximately $561,000 reltdetie exercise of stock options and sale of comstock.
(2) Dr. Walsh ceased to be an executive officer in &aiy 2003

(3) The amount shown related to temporary living expenmior to Dr. Wals's permanent relocatio



Stock Option Grants and Exercise:

The following tables show for the year endet&@mber 31, 2003 certain information regardingaoystigranted to, and held at year-end by,
the named executive officers. Each of the optigsisd in the table below was granted pursuant tibedTherapeuticsAmended and Restal
Equity Incentive Plan. The percentages shown irfithetable




are based on an aggregate of 765,236 options gremtamployees in 2003, including the named exeeudfficers. Options were granted at
the closing price for United Therapeutics’ commtock as reported on the NASDAQ National Market loa date of grant.

Option Grants in Last Fiscal Year
Individual Grants

Potential Realizable Value at
Assumed Annual Rates of

% of Total Stock Price Appreciation
Number of Options for Option Term
Securities Granted to Exercise
Underlying Options Employees in Price Per Expiration
Name Granted(#) Fiscal Year Share Date 5% 10%
Martine A. Rothblat 56,27 735% $ 22.9¢ 12/1: % 812,21( $ 2,058,30
Roger Jeffs 57,67: 7.54 17.1C 1/1z 620,21( 1,571,73!
41,60( 5.4¢4 22.9¢ 12/1z 600,41¢ 1,521,57
Paul A. Mahor 41,39¢ 5.41 17.1C 1/1z 44517 1,128,16!
31,20( 4.0¢ 22.9¢ 12/1z 450,31« 1,141,18
Fred T. Hadee 41,117 5.37 17.1C 1/1z 442,17¢ 1,120,56.
31,20( 4.0¢ 22.9¢ 12/1: 450,31 1,141,18
David Walsh 13,64: 1.7¢ 17.1C 1/1z 146,70° 371,78!
12,79: 1.67 21.8¢ 6/13 175,87- 445,69¢
5,68( 0.74 20.51 12/1: 73,26¢ 185,66t

Amounts reported in the potential realizald&re column above are hypothetical values that logagealized upon exercise of the options
immediately prior to the expiration of their teroalculated by assuming that the stock price ord#te of grant as determined by the Board’s
Compensation Committee appreciates at the indicatadal rate compounded annually for the entima w&frthe option (10 years). The 5%
and 10% assumed rates of appreciation are manbptibe rules of the Securities and Exchange Coniomssd do not represent United
Therapeutics’ estimate or projection of the futcoenmon stock price.

The following table presents information retdjag the exercise of stock options during the yated December 31, 2003 by the named
executive officers and the value of unexercisetheéxmoney options at December 31, 2003. The vdluaexercised in-the-money options is
based on the closing bid price of $23.00 for Unitéeérapeutics’ common stock on December 31, 283, the exercise price, without taking
into account any taxes that may be payable in adiorewith the transaction, multiplied by the numbéshares underlying the option.
Options are in-theroney at December 31, 2003, if the fair market @alfithe underlying securities on that date exca:¢le exercise price
the option.

Aggregated Option Exercise
And
Fiscal Year-End Option Values

Number Of
Shares Securities Underlying Value Of Unexercised
Acquired on Value Unexercised Options a In-The-Money Options at
Exercise (#) Realized ($) December 31, 2003(#4 December 31, 2003($
Name Exercisable Unexercisable Exercisable Unexercisable
Martine A. Rothblat — 3 — 893,66 — $ 1,427,78 % —
Roger Jeffs 34,99¢ 561,64¢ 296,33« 190,17 2,551,591 811,87(
Paul A. Mahor — — 84,13 164,63( 697,19: 850,59¢
Fred T. Hadee — — 95,70( 136,61° 776,37t 538,97(
David Walsh — — 71,66( 49,11t 427,60 206,18t

Executive Officer Employment Agreements

In April 1999, United Therapeutics enterediah Executive Employment Agreement with MartineRdthblatt, its Chief Executive
Officer. The employment agreement provided forratial five-year term and automatically renewed $accessive ongear periods after ea
year. Either party may terminate the agreement poian annual renewal, which would result in ar-year remaining term. Dr. Rothblatt is
entitled to bonuses for each year of the initiaht@f the agreement in the form of stock optionsddition to other discretionary bonuses that
may be awarded by the Board




of Directors. As amended in December 2000, theeagesmit provides that Dr. Rothblatt will receive gmien to purchase that number of
shares of common stock that is equal to one-eigttie® one percent of the increase in United Theutips’ market capitalization from its
average in December each year (commencing Dece2086). Prior to their granting, the Compensatiom@uttee of the Board may reduce
the number of shares covered by these options eltyasons will be awarded pursuant to the AmendetiRestated Equity Incentive Plan .
will be fully exercisable on the date of grant. Tdpions will have an exercise price equal to areexding the fair market value of a share of
United Therapeutics’ common stock on the date ahgrThe options are exercisable over five yeals.ifRothblatt is a 10% or greater
stockholder on the date of grant, or 10 years atiser The maximum number of shares reserved fdr gtants is 7,939,517.

If Dr. Rothblatt’'s employment is terminatededio her death or disability, United Therapeutids eontinue to pay to Dr. Rothblatt or her
estate her current base salary through the erfteafdlendar year following such death or disabilityd if her 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. Ratilierminates her employment for good
reason, as these terms are defined in the agregimglnting circumstances involving a change intoarof United Therapeutics, she will be
entitled to a lump sum cash payment equal to the cu

» Her current base salary plus any bonus and inaepalyments which have been earned through theofitgemination;

» The greater of her bonus and incentive paymentth&oprior year or the average of such paymentthfoprior two years, on a prora
basis for the year of terminatic

» Three times the sum of her highest annual bdaeydar the preceding twelve months and the greaitGer previous year’s bonus and
incentive payment or the average of those paynfentse previous two years; a

« The difference between the fair market price amdetkercise price of any n-vested options held by Dr. Rothbl:

In addition, Dr. Rothblatt will receive cemaémployee and retirement benefits. The agreemenhilpts Dr. Rothblatt from engaging in
activities competitive with United Therapeutics five years following termination of her employment

United Therapeutics has entered into employragreements with each of Dr. Jeffs and Messrsebldiénd Mahon. The term of Dr. Jeffs’
agreement ends in December 2005 and provides fanamal base salary of at least $250,000. The oéivr. Hadeed’s agreement ends in
January 2006 and provides for an annual base saflatyleast $140,000. The term of Mr. Mahon’s agrent ends in June 2006 and provides
for an annual base salary of at least $300,00th Bathe agreements with Dr. Jeffs and Messrs. Bid@ad Mahon also provides for an
automatic annual renewal unless either party teategwith prior notice, ranging from thirty dayssig months, to the other party. In additi
each of the agreements with Dr. Jeffs and Messadekld and Mahon provides that if the executiveriminated by United Therapeutics other
than for cause as such term is defined or as é @satransfer of control of United Therapeutios|f the executive terminates the agreement
because his authority and responsibilities are nadliediminished without cause, then upon the aoence of any such event, the executive is
entitled to payment of the greater of his basergdlaough the remaining term of the agreementoaraount equal to two years of his then-
current salary, and any unvested options would idiately become vested. Each of these agreemertigpisoDr. Jeffs and Messrs. Hadeed
and Mahon from accepting employment, consultanaytioer business relationships with an entity thisgadly competes with United
Therapeutics for a period of twelve months follogvhis last receipt of compensation from United Bipeutics.

Report of the Compensation Committee

The Compensation Committee of the Board oé&wrs is composed of independent, non-employeetdirs. The current members of the
Compensation Committee are Mr. Causey, its chaiyiesfessor Dwek and Dr. Sullivan. The Compensaliommittee has responsibility 1
developing and implementing United Therapeuticshpensation policy for senior management includimg€hief Executive Officer. United
Therapeutics’ Amended and Restated Equity Incerlae is also administered by the Compensation GtsenAll decisions by the
Compensation Committee relating to the compensatiduinited Therapeutics’ executive officers areiegxed by the full Board,
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except for decisions concerning grants under thedded and Restated Equity Incentive Plan.
Compensation Philosophy

United Therapeutics’ overall compensation@ols to 1) offer competitive salaries, incentiv@rpensation and benefits consistent with
attracting and retaining qualified and experieneagloyees, and 2) strongly align such compensatitinthe achievement of specific annual
and long-term performance objectives and, more rgdigewith stockholder interests. With respeck&ry executives, particular attention is
paid to preserving the continued employment offedormers to ensure that United Therapeutics’ rimogbrtant objectives are achieved in
as effective and timely a fashion as possible. Campensation Committee believes that such an aplpiearitical to promoting stockholder
interests in a relatively small and rapidly growg@mpany. The Compensation Committee also placasytemphasis on pay for performal
and believes that substantial portions of total gensation should be at risk. Likewise, outstanghegormance should lead to substantial
increases in compensation.

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

In establishing the level of compensationkiey executives, the Compensation Committee corsiti@ny factors, including the
executive’s performance, contribution to the adesnent 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) usaéatttors set forth above and, with respect to @iexs other than the Chief Executive
Officer, the recommendations of the Chief Execu®fécer.

While the Compensation Committee considersetiedividual and United Therapeutics’ performafaedors and recommendations in
making individual compensation decisions, the Camspon Committee also consults with executive camspation specialists and executive
recruiters, reviews relevant proxy materials artligiry compensation surveys, and applies its ovembsas judgment in making final
compensation determinations.

Discretionary Cash and Option Bonuses

United Therapeutics has adopted a semiannilestdne Incentive Bonus Plan which is administdngdhe Compensation Committee.
This Milestone Incentive Bonus Plan provides eadhtime employee, other than certain key execjweith the opportunity to receive (i) a
percentage, which varies with the employee’s lefeksponsibility, of their base salary for eacimpany-wide milestone achieved in cash
and in stock options under United Therapeutfasiended and Restated Equity Incentive Plan, apdiiiadditional cash bonus based upot
employee’s individual performance. The Milestonedntive Bonus Plan is designed to compensate Umttedapeutics’ employees for the
company’s success in reaching certain importargarate performance milestones and to aid Unitedaeaitics in attracting, retaining and
motivating personnel required for United Therapeitcontinued growth. For executive officers of tédi Therapeutics, discretionary cash
bonuses are determined based upon performanceectitéque to each individual.

Long Term Incentive Compensation Through Stock Options

Equity based incentives in the form of stopkians are designed to motivate employees ovelotigeterm and to align the interests of
management and stockholders. Such compensatiovaisiad based upon a subjective evaluation of iddadi performance and the overall
performance of United Therapeutics. United Theréipgprovides such equity incentives through stoptons administered by the
Compensation Committee. In 2003, 765,236 optiong\geanted to employees with a weighted-averageceseeprice of $20.90 per share.
All such options were granted at the fair markdtigaf United Therapeutics’ common stock on theddteach grant. Options granted
generally vest over a three-year term from the tlate.

Additionally, a new stock option program wasated in 2003 to recognize and provide incentivenid-level management across United
Therapeutics. Under this new program, at the erehoh calendar year, United Therapeutics execaffi@ers nominate key senior managers
to receive a percentage of a dedicated pool of0D@0stock options, based upon their performancearapdrtance to the company. In 2003,
nineteen managers each received
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individual grants ranging from 2,500 to 12,500 ops.
Chief Executive Officer Compensation

In determining Dr. Rothblatt’'s 2003 compensatithe Compensation Committee considered her byendormance and leadership, the
compensation of other chief executives in Uniteérapeutics’ industry and the performance of Unitbdrapeutics’ share price compared to
industry indices.

During 2003, United Therapeutics grew its adidsted revenues by approximately 77% compar&D@2 and reduced its annual loss by
approximately 58%. These achievements contributgmbrtantly to United Therapeutics’ growth prospestd resulted in excellent share
price performance during 2003. For additional infation concerning the United Therapeutics’ shaieegrerformance, see STOCK PRICE
PERFORMANCE below.

In recognition of Dr. Rothblatt’s 1) longstamgl leadership, determination and perseverancey&tanding efforts to grow 2003 revenues,
3) excellent work in educating and informing ina@stof United Therapeutics’ improved prospects, @nlder other accomplishments
benefiting United Therapeutics and its stockholdérs Compensation Committee awarded Dr. Rothhlattlary increase effective January 1,
2004 of $50,000 bringing her total 2004 salary cengation to $650,000 and also awarded her a 2093eyel cash bonus of $240,000.
Dr. Rothblatt declined acceptance of both the gatarrease and bonus.

Long term incentive compensation for the Clrécutive Officer, if any, is based upon increasdsnited Therapeutics’ market
capitalization and is determined in accordance ti¢hannual stock option grant calculation providelder employment agreement and
included in the Amended and Restated Equity Ingerfilan. Prior to granting, the Compensation Conemiof the Board may reduce the
number of shares covered by these options. In 2DO0FRRothblatt was awarded options to purchase@bshares of common stock.

401(k) Plan

United Therapeutics maintains a defined cbation plan (the “401(k) Planfvhich is intended to satisfy the tax qualificati@guirement
of Sections 401(a), 401(k) and 401(m) of the IniéRevenue Code of 1986, as amended. All emplogebsited Therapeutics are permitted
to contribute up to the maximum percentage alloeabthout exceeding the limits of Code Sections(k#04 and 415 (i.e., $12,000 in
2003 or $14,000 for eligible participants that &@eor older). All amounts deferred by a participantler the 401(k) Plan’s salary reduction
feature vest immediately in the participant’s actoBeginning in 2004, United Therapeutics will rrakatching contributions equal to
twenty percent of the participant’s contributions €mployees who have completed six months of epnpémt, with such matching
contributions vesting 33 1/3% per year based omsyefservice with United Therapeutics, not the ami@f time an employee has
participated in the plan. Therefore, once an emggayompletes three years of service, his or hexustds fully vested.

Compensation Deductibility Policy

Under Section 162(m) of the Code and appledbéasury regulations, no tax deduction is allofeednnual compensation in excess of
$1 million paid to the Chief Executive Officer atite four other most highly paid executive officédewever, compensation from options
granted under United Therapeutics’ Equity IncenENan with exercise prices of no less than 100g#rof the fair market value on the date
of grant and in an amount not exceeding one milileares for each such executive officer may beuerd from the above limitation. The
Compensation Committee has not adopted a polidy wipect to the application of Section 162(mhef€ode as to annual cash
compensation exceeding $1 million.

Members of the Compensation Committee
Christopher Causey (Chair)

Raymond Dwek, F.R.S.
Louis Sullivan, M.D.
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Compensation Committee Interlocks and Insider Parttipation in Compensation Decisions

No member of United Therapeutics’ CompensaBommittee is an officer or employee of United Eperutics 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.

Stock Option Repricing

In November 2001, the Compensation CommitfeébeoBoard of Directors approved a plan to allonptoyees, 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 jpestiously granted had exercise prices that wigrdgfcantly higher than the then-
current market price of United Therapeutics’ commtock and did not provide meaningful stock-basegmtive compensation to those
employees. In exchange for each canceled optioited)iherapeutics granted a new option in May 2082guarantees or other promises of
remuneration were made to the employees, incluekegutive officers, who agreed to participate.

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

Ten Year Option Repricings

Number of Length of
Securities Original Option
Underlying Market Price Exercise Price Term Remaining
Options at Time of At Time of New Exercise at Date of
Name Date Repriced (#) Repricing Repricing Price Repricing (Years)
Roger Jeffs 5/10/0z 10,00C $ 12.6¢ $ 57.1: % 12.6¢ 7.
President & Chie 5/10/0z 12,00( 12.6¢ 41.5¢ 12.6¢ 7.€
Operating Officel 5/10/0z 100,00( 12.6¢ 65.0¢ 12.6¢ 8.C
5/10/0z 1,20 12.6¢ 84.8¢ 12.6¢ 8.1
Fred T. Hadee 5/10/0z 9,72( 12.6¢ 46.0( 12.6¢ 7.7
Executive Vice Presidel 5/10/0z 10,00¢( 12.6¢ 63.2¢ 12.6¢ 7.7
for Business Developme 5/10/0z 10,00¢( 12.6¢ 57.1: 12.6¢ 7.6
and Chief Financial Office 5/10/0z 12,00( 12.6¢ 41 .5¢ 12.6¢ 7.
5/10/0z 84C 12.6¢ 84.8¢ 12.6¢ 8.1
David Walsh 5/10/0z 17,53 12.6¢ 46.0( 12.6¢ 7.7
Executive VP and Chie 5/10/0z 10,00( 12.6¢ 57.1% 12.6¢ 7.€
Operating Officer for Productic 5/10/0z 90C 12.6¢ 84.8¢ 12.6¢ 8.1

Report of the Audit Committee

The Audit Committee oversees United Therapsufinancial reporting process and monitors coarnge with its Code of Ethics and
Business Conduct on behalf of the Board of Dirext@ve are all independent directors under thentisttandards of NASDAQ and the
independence standards set forth in Rule 10A-3(lof(the Securities Exchange Act of 1934. The A@binmittee operates under a written
charter, which we review annually and which waspaeld by United Therapeutics’ Board of Directors. Wawe amended our charter to be
consistent with the provisions of the Sarbanes-PAlet of 2002, as well as the new corporate goveceaules issued by the Securities and
Exchange Commission and NASDAQ, as they relataittit @ommittee requirements.

We have met and held discussions with managearel United Therapeutics’ independent auditormndyement is responsible for the
financial reporting process and preparation ofgharterly and annual consolidated financial statémeéncluding maintaining a system of
internal controls and disclosure controls and pilaces. The audit committee is directly respondibtehe appointment, compensation,
retention, oversight and termination of United Tapautics’ independent auditors. In September 2@03njunction with the annual
assessment of the independent auditors by the Raitmittee, Ernst & Young LLP was selected to repldiPMG LLP as the independent
auditors. Ernst & Young LLP is responsible for eegging an opinion on the conformity of United Tipenatics’ financial statements with
generally accepted accounting principles. The AGdinmittee does not prepare financial statementsmduct audits.
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In conjunction with the December 31, 2003 tdiconsolidated financial statements, we have:

* reviewed and discussed United Therapeutics’ 2@@3olidated financial statements with United Therdics’ management and Ernst
& Young LLP, including discussions about criticacaunting policies, other financial accounting aeporting principles and practic
appropriate for United Therapeutics, and the reasiemess of significant judgmen

« discussed with Ernst & Young LLP the overall se@b and plans for its audits and reviews. The AGdimmittee has met with Ernst
& Young LLP, with and without management presemtliscuss United Therapeutics’ financial reporfimgcesses and internal
accounting controls. We have reviewed all importardit findings prepared by Ernst & Young LL

« discussed with Ernst & Young LLP matters thatraguired to be discussed by generally accepteitimgidtandards, including those
standards set forth in Statement on Auditing Stedsl&lo. 61 Communications with Audit Committees . Ernst & Young LLP also
provided to the Audit Committee the written discloss regarding its independence required by Indigrere Standards Board
Standard No. lindependence Discussions with Audit Committees . We also discussed with Ernst & Young LLP anytieteships that
may have an impact on their objectivity and indefggrte and satisfied ourselves as to Ernst & Youri®4 independence. We also
reviewed and pre-approved the scope and feeslfauait and other services performed by Ernst & iguLP for United
Therapeutics; an

« met and reviewed with members of senior managear@hErnst & Young LLP the certifications providey the Chief Executive
Officer and the Chief Financial Officer under tharisanes-Oxley Act of 2002, the rules and regulatimfithe Securities and Exchange
Commission relating to these certifications anddberall certification proces

Based on these reviews and discussions, tdé Sommittee recommended to the Board of Directioas United Therapeutics’ audited
consolidated financial statements for 2003 be ohetlin United Therapeutics’ Annual Report on FofrKlfor the year ended December 31,
2003 filed with the Securities and Exchange Comimiiss

Submitted by the Audit Committee:

R. Paul Gray (Chair)
Christopher Causey
H. Beecher Hicks, Il

Stock Performance

The following table and graph set forth Unifterapeutics’ total cumulative stockholder retasrcompared to the cumulative returns of
the NASDAQ US Stock Market Index and the NASDAQ Rhaceutical Stocks Index. Total stockholder resaumes $100.00 invested at
the beginning of the period in the common stockoited Therapeutics, the stocks represented iNt8DAQ US Stock Market Index and
the stocks represented in the NASDAQ Pharmace8imalks Index, respectively. Total return assuregs/estment of dividends, although
United Therapeutics has paid no dividends on itsmon stock. The information on the graph coverspivéod from June 17, 1999 (the date
United Therapeutics’ common stock began tradingyamt to United Therapeutics’ initial public offeg) through December 31, 2003.
Historical stock price information shown on thegrdelow should not be relied upon as indicativéuaire stock price performance.
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COMPARISON OF THE 54-MONTH CUMULATIVE TOTAL RETURN

AMONG UNITED THERAPEUTICS CORPORATION,
THE NASDAQ US STOCK MARKET INDEX, AND
THE NASDAQ PHARMACEUTICAL STOCKS INDEX

—a— United Therapeutics Corporation
—— Nasdaq US Stock Market Index
—— Nasdad Pharmaceutical Stocks Index
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United Therapeutics Corporati $100.0( $377.4: $121.0: $ 85.41 $137.0: $188.3(
NASDAQ US Stock Market Inde $100.0( $160.1¢ $ 96.61 $ 76.6¢ $ 53.01 $ 79.2¢
NASDAQ Pharmaceutical Stocks Ind $100.0( $176.5: $220.2( $187.67 $121.2° $177.7:

Certain Relationships and Related Transactions

Marketing and Consulting Agreements

In February 2003, United Therapeutics entaremlan agreement for the development, hostingraaititenance of its Remodulin.com
website with a company controlled by Raymond Kurigwéo is one of four non-independent directorslgmited Therapeutics’ ten-person
Board of Directors. Pursuant to this Agreement téthiTherapeutics will pay the company $29,000 aodrdinuing payment of $1,250 per
month for posting new information and maintenanicéne website. In 2003, United Therapeutics inadi@pproximately $29,000 under this
agreement. The Audit Committee of the Board of Elwes approved this transaction.

In September 2002, United Therapeutics entieteda technical services agreement with Kurzweithnologies, Inc. (“KTI”), a company
controlled by Raymond Kurzweil. Pursuant to thiseggnent, United Therapeutics will pay KTI up to $8D 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 clainas adsued and unexpired United
States patent(s). The agreement may be termingtehited Therapeutics upon 30 days advance nati¢€lt and by KTl upon 180 days
advance notice to United Therapeutics. In 2003tedinT herapeutics incurred approximately $484,00@e$ and expenses related to this
agreement, of which approximately $80,000 was playabKTI| at December 31, 2003. The Audit Commitdé¢he Board of Directors
approved this transaction.

In 2001, United Therapeutics entered into aketing agreement with a company affiliated withyRa@nd Kurzweil. The value of the
agreement is up to $30,000 annually. United Therigealso entered into an agreement in 2001 watynkond 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
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company affiliated with Raymond Kurzweil with aabvalue of $15,000. United Therapeutics paid al tof $30,000 under these agreements
during the year ended December 31, 2003. The Almlihmittee of the Board of Directors approved thesesactions.

Receivable from Executive Officer

In April 2002, United Therapeutics agreedaan $1.3 million to Dr. Roger Jeffs, its Presidend Chief Operating Officer, to purchase his
primary residence, two months before he was eldctéiie Board of Directors by United Therapeut&ts’ckholders. The loan and accrued
interest will be due at the end of five years atiea in part or in full, if Dr. Jeffs obtains aartgage on the property, exercises and sells any
United Therapeutics stock options, sells any Unithdrapeutics stock, or sells the property. Intev€6.5 percent per year will accrue on the
note. The loan is secured by the property and mildd Therapeutics stock that Dr. Jeffs now ownlkereafter acquires. The Audit Commit
and the Compensation Committee of the Board ofdbirs, as well as the full Board of Directors, apad this transaction. As of
December 31, 2003, Dr. Jeffs had repaid approxim&®03,000 of outstanding interest and principative note, and the note had an
outstanding principal balance of approximately $7,000.

Research Agreement

In 2000, United Therapeutics entered intoseaech agreement with University of Oxford and greament for consulting services with
Isis Innovation Limited (formerly Oxford Universitgonsulting) with respect to the development oftehiTherapeuticsminosugar platforn
United Therapeutics paid approximately $589,000nduthe year ended December 31, 2003 under theseragnts. Under the research
agreement, United Therapeutics is required to payJniversity of Oxford a royalty equal to 1.5% geant of net sales of products arising
from the research, less certain offsets. ProfeRagmond Dwek, a director of United Therapeuticso aerves as Chairman of the Departn
of Biochemistry at the University of Oxford, a diter of Isis Innovation Limited, and is a co-diseoer of United Therapeutics’ iminosugar
drug platform and a co-principal investigator untter research agreement with University of Oxfdidese agreements were entered into
prior to the date that Professor Dwek became &uiref United Therapeutics. The Board of Directoas determined that Professor Dwek is
“independent” under Rule 4200(a)(15) of the NASD#Asling standards.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Adi934 requires United Therapeutics’ directors,cexiwe officers and 10% stockholders to
file reports of ownership of equity securities afitéd Therapeutics with the Securities and Exch@g@mission and to furnish copies of all
such reports to United Therapeutics. To United @peutics’ knowledge, based solely on review ofdygies of such reports furnished to it,
United Therapeutics believes that for the fiscarynded December 31, 2003, all such filing requéats were met, with the sole exception
of Ricardo Balda, a director of United Therapeytieko inadvertently failed to file a timely Fornrdlating to two stock option grants to
purchase a total of 3,740 shares that were exempt $ection 16(b) of the Securities Exchange AdeurRule 16b-3.

Voting Procedures

Shares can be voted only if the stockholderésent in person or by proxy. Whether or nobaldtolder plans to attend in person, he or
she is encouraged to sign and return the enclased pard. Any proxy given pursuant to this solition may be revoked by the person
giving it at any time before its use by deliverioghe Secretary of United Therapeutics at 111(n§@treet, Silver Spring, Maryland 20910,
a written notice of revocation or a fully execu@dxy bearing a later date, or by attending thetmngend voting in person. The
representation in person or by proxy of at leasigority of the outstanding shares entitled to usteecessary to provide a quorum at the
meeting. Abstentions, “broker non-voteg&(, shares held by brokers or nominees thategmesented at the meeting but with respect to v
they have no discretionary power to vote on a @aldr matter and have received no instructions frloenbeneficial owers thereof or persons
entitled to vote thereon) and proxies that are e@rkvithout authority” with respect to the electiohany one or more nominees for election
as directors will be counted as present in deténgiwhether the quorum requirement is satisfied.

Directors are elected by a plurality of thérafative votes cast at the Annual Meeting. “Plitydlmeans that the nominees who receive the
largest number of votes cast are elected as disegpto the maximum number of directors to betetbat the Annual Meeting. Consequet
any shares represented at the Annual Meeting liutated for any reason have no impact on the @edaf directors. Cumulative voting is 1
permitted in the election of directors.
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Independent Auditors

Ernst & Young LLP has acted as United Theréipglindependent auditors since the Audit Commaitbé the Board of Directors engaged
the firm in September 2003, succeeding KPMG LLP] aas been selected by the Audit Committee tosastiah for 2004. Representative:
Ernst & Young LLP are expected to be present aftieual Meeting and will have the opportunity tokaa statement if they desire and to
respond to appropriate questions.

Changes in and Disagreements with Accountants on Acunting and Financial Disclosures

On August 29, 2003, United Therapeutics disgdsKPMG LLP, and on September 8, 2003 engaged &rrisung LLP to serve as the
United Therapeutics’ independent public accountimtsudit its financial statements for the fiscahyended December 31, 2003. The
decision to dismiss KPMG LLP and engage Ernst & nMpuLP was made by United Therapeutics’ Audit Cotteei. KPMG LLP’s audit
reports on United Therapeutics’ consolidated fi@rstatements as of and for each of the fiscatlsyeaded December 31, 2001 and 2002 did
not contain an adverse opinion or a disclaimerpafiion, nor were such reports qualified or modifeexito uncertainty, audit scope or
accounting principles other than reference to aaghan accounting principle in KPMG LLP’s report Onited Therapeutics’ 2002
consolidated financial statements which includeéxgranatory paragraph which referred to Unitedrapeutics’ adoption of SFAS No. 142,
Goodwill and Other Intangible Assets, effective January 1, 2002. During United Therdjesufiscal years ended December 31, 2001 and
2002, and the subsequent interim period throughuaug9, 2003, there were no disagreements betwe#adJrherapeutics and KPMG LLP
on any matter of accounting principles or practi¢ieancial statement disclosure, or auditing scopprocedure, which disagreements, if not
resolved to KPMG LLP’s satisfaction, would have sdl KPMG LLP to make reference to the subject maftthe disagreement in
connection with its reports. During United Theratesi fiscal years ended December 31, 2001, an@ 288pectively, and the subsequent
interim period through September 8, 2003, non&efréportable events described under Item 304 (=) (@) Securities and Exchange
Commission’s Regulation S-K occurred. During Unifdterapeutics’ fiscal years ended December 31, 20012002, and the subsequent
interim period through September 8, 2003, the daterhich Ernst & Young LLP was engaged, United Bpeutics did not consult with Err
& Young LLP regarding any of the matters or evetgscribed in Iltem 304(a)(2)(i) and (ii) of Secwdtiand Exchange Commission’s
Regulation S-K.

Principal Accountant Fees and Services
Audit Fees

Audit Fees are fees billed for professionabises rendered for the audit of United Therapeutionsolidated annual financial statements,
review of interim consolidated financial statemantduded in quarterly reports and services prodidg Ernst & Young LLP in connection
with registration statements. The aggregate AuelsFor the fiscal years ended December 31, 2002@02 were $110,000 and none,
respectively.

Audit Related Fees

Audit-Related Fees are fees billed for assteand related services that are reasonably reiatie performance of the audit or review of
United Therapeutics’ consolidated financial statets@nd are not reported as “Audit Fees.” Ernst@&iyg LLP did not receive any Audit-
Related Fees during the fiscal years ended Dece®ih@003 and 2002.

Tax Fees

Tax Fees are fees billed for professionalises/for tax compliance, tax advice and tax plagnirhe aggregate Tax Fees paid to Ernst &
Young LLP for the fiscal years ended December 8032and 2002 were $31,021 and $47,104, respectively

All Other Fees

There were no fees billed for professionaVisess by Ernst & Young LLP during the fiscal yearsded December 31, 2003 and 2002 that
are not included in one of the above categories.

The Audit Committee of the Board of Directbess considered and determined that the provisioofaudit services by Ernst & Young
LLP is compatible with maintaining Ernst & Young Bls independence. Since Ernst & Young LLP’s appoenrit as United Therapeutics’
independent auditors, the Audit Committee has ppaved all of the services performed by Ernst &ukig LLP.
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Policy on Audit Committee Pre-Approval of Audit Sewices and Permissible Non-Audit Services of Indepéeent Auditor

The Audit Committee’s policy is to pre-appraleaudit and permissible non-audit services pentd by the independent auditors. These
services may include audit services, audit-relatgdices, tax services and other services. Fot aadrices, the independent auditor provides
an engagement letter to the Audit Committee paddécember 31 of each year, outlining the scopearsk and related fees. The Audit
Committee reviews the letter, negotiates with ardhally engages the auditor.

For non-audit services, United Therapeutiesiier management may submit from time to time &Aldit Committee for approval non-
audit services which it recommends that the Auditn@ittee engage the independent auditor to proWdéed Therapeutics’ senior
management and the independent auditor will eanfirooto the Audit Committee that each non-audivae is permissible under all
applicable legal requirements. A budget, estimatiog-audit service spending for the fiscal yeal, bé provided to the Audit Committee
along with the request. The Audit Committee mugtrape both permissible non-audit services and tltgbt for such services. The Audit
Committee will be informed routinely as to the naundit services actually provided by the independewditor pursuant to this pre-approval
process.

The Audit Committee also delegates pre-apgrawthority to its Chairman. The Chairman reporyg decisions made in accordance with
such authority to the Audit Committee at its nectiexduled meeting.

Stockholder Proposals

Stockholder proposals intended for inclusiotUhited Therapeutics’ proxy statement and forrpraky for the 2005 Annual Meeting of
Stockholders must be received by United Therapgitycovernight mail, acceptance signature requimedater than January 6, 2005 and
must otherwise comply with the rules of the Se@siand Exchange Commission for inclusion in Unifeérapeutics’ proxy statement and
form of proxy relating to that meeting.

In order for a stockholder to bring other Imesis before the 2005 annual stockholders meetmeglytnotice must be given to United
Therapeutics in advance of the meeting. Such natiggt be given no later than March 20, 2005 ndiezghan February 25, 2005, and must
include a description of the proposed businesstgagon for conducting the proposed business ah#®ting and other matters as specified in
United Therapeutics’ Amended and Restated Bylawes®& requirements are separate from and in addititive requirements a stockholder
must meet to have a proposal included in Uniteddpeutics’ proxy statement. These time limits @pply in determining whether notice is
timely for purposes of rules adopted by the Seilesriand Exchange Commission relating to the exeaigliscretionary voting authority by
proxies designated by United Therapeutics. Allcegiof proposals must be given by overnight madeptance signature required, to United
Therapeutics Corporation, Attention: Secretary,QL$pring Street, Silver Spring, Maryland 20910.

United Therapeutics will furnish a copy of téd Therapeutics’ Amended and Restated Certifichtecorporation or Amended and
Restated Bylaws to any stockholder without chargenuwritten request to the Corporate Secretanhbystockholder.

Director Nominations

In order for a stockholder to nominate a diwefor election at the 2005 Annual Meeting of $toalders, United Therapeutics’ Amended
and Restated Bylaws require that the stockholder tjinely detailed notice of the nomination to @aitTherapeutics in advance of the
meeting. Such notice must be given no later tharcMao0, 2005 nor earlier than February 25, 200%ddition, the notice must meet all other
requirements contained in United Therapeutics’ Adeehand Restated Bylaws.

The Nominating and Governance Committee aBtheerd does not have a specific policy with respecionsidering any director candide
recommended by stockholders, believing that it iserappropriate to rely on its network of contdotsdentifying and evaluating potential
director candidates. To be considered by the Natimg&ommittee, a director candidate shall meefollewing minimum criteria:

» personal and professional integri
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« arecord of exceptional ability and judgme
« ability and willingness to devote the required amtoof time to United Therapeut’ affairs;

« interest, capacity and willingness, in conjunetigith the other members of the Board, to servdahg- term interests of United
Therapeutic’ stockholders

» reasonable knowledge of the fields of United &peutics’ operations, as well as familiarity wille pprinciples of corporate
governance

» expertise required by Board committe
« confidence that the candidate is capable of workmggstructively on the Board and with managemen;

« absence of any personal or professional relatipeghat would adversely affect their ability &g the best interests of United
Therapeutics and its stockholde

Once such potential nominees have been idshtihe Nominating and Governance Committee, thighhelp of the General Counsel,
screens candidates, performs reference checksanesep biography of each candidate for the Normmigatnd Governance Committee to
review and conducts interviews. The Nominating &uwdernance Committee and United Therapeutics’ (Exefcutive Officer interview the
identified candidates and, in accordance with har@r, the Nominating and Governance Committeectehominees that best suit the
Board'’s needs to recommend to the full Board.

Annual Report

A copy of United Therapeutics’ Annual Repantfeorm 10-K for the year ended December 31, 200&lsded with this Proxy Statement.
In addition, stockholders may obtain additional copes of United Therapeutics’ Annual Report on Form D-K for the year ended
December 31, 2003 as filed with the Securities afitkchange Commission without charge by mailing a raegest to United Therapeutics
Corporation, Attention: Vice President for Investor Relations, 1110 Spring Street, Silver Spring, Marand 20910. The Form 10-K
includes certain exhibits that will be providedynpon payment of a fee covering United Therapsut&asonable expenses.

Code of Ethics

United Therapeutics has a written Code of @eohdnd Ethics that applies to its principal exaeuofficer, principal financial officer and
its principal accounting officer and every otheawedtor, officer and employee of United Therapeufid®e Code of Conduct and Ethics is
available on United Therapeutics’ Internet webatitesww.unither.com A copy of the Code of Conduct and Ethics willdyvevided free of
charge by making a written request and mailing Whited Therapeutics’ corporate headquartersaattention of Investor Relations
Department. If any amendment to, or a waiver framrovision of the Code of Conduct and Ethics #pgtlies to the principal executive
officer, principal financial officer and principatcounting officer is made, such information wal posted on United Therapeutics’ Internet
website at www.unither.com

Other Matters

Management knows of no other matters to bsegmted for consideration at the Annual Meeting iothan as presented above. However, if
any other matter properly comes before the meetirggpersons named in the accompanying form ofypnalt vote on such matters in
accordance with their judgment of the best intere§United Therapeutics.

May 6, 2004
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Appendix

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF
UNITED THERAPEUTICS CORPORATION

This Charter identifies the purpose, compositmeeting requirements, committee responsitslited advisors to the Audit Committee
(the "Committee ") of the Board of Directors (theBoard ") of United Therapeutics Corporation, a Delawaseporation (the ‘Company ”).

I. PURPOSE

The Committee has been established Y@ggist the Board in its oversight responsibgitiegarding the integrity of the Company’s
financial statements and the independent auditsatifizations and independence; (b) prepare thertapquired by the United States
Securities and Exchange Commission (tf8=C ") for inclusion in the Company’s annual proxy staent; (¢) retain and terminate the
Company’s independent auditors; (d) approve in adeall audit and non-audit services to be perfarimethe independent auditors;

(e) approve related party transactions; and (floper such other functions as the Board may fronetimtime assign to the Committee. In
performing its duties, the Committee shall seek#intain an effective working relationship with tBeard, the independent auditors, and
management of the Company. While the Committealmgesponsibilities and powers set forth in thigfer, it is not the duty of the
Committee to plan or conduct audits or to deterrtiira¢ the Company’s financial statements are com@@rd accurate and are in accordance
with generally accepted accounting principles. Taithe responsibility of the Company’s managenagt the independent auditors.

Il. COMPOSITION

The Committee shall be composed of a&tltrmee members (including a Chairperson), alftadbm shall be “independent directors,” as
such term is defined in the rules and regulatidrthe® SEC and NASDAQ. The members of the Comméieethe Chairperson shall be
selected annually by the Board and serve at thaspte of the Board. A Committee member (includmg€hairperson) may be removed at
any time, with or without cause, by the Board. Nogon may be made a member of the Committee drhier service on the Committee
would violate any restriction on service imposedaby rule or regulation of the SEC or NASDAQ. Alembers of the Committee shall be
able to read and understand financial statemenkedime of their appointment, and at least onentvex of the Committee shall qualify as a
“financial expert” as such term is defined in thées and regulations of the SEC and NASDAQ. Theirfheson shall maintain regular
communication with the Company’s chief executiviécef, chief financial officer and the lead partéthe independent auditors.

IIl. MEETING REQUIREMENTS

The Committee shall meet as necessatygtdaast four times each year, to enable it Klfits responsibilities. The Committee shall
meet at the call of its Chairperson. The Commitbey meet by telephone conference call or by angratteans permitted by law or the
Companys Bylaws. A majority of the members of the Comnaitthall constitute a quorum. The Committee shalbadhe affirmative vote
a majority of members present at a meeting at waigbhorum is present. Without a meeting, the Cotemimay act by unanimous written
consent of all members. The Committee shall detegrits own rules and procedures, including designaif a chairperson pro tempore, in
the absence of the Chairperson, and designatiarse€retary. The secretary need not be a memitiee fommittee and shall attend
Committee meetings and prepare minutes. The Coeersthall keep written minutes of its meetings, Wisieall be recorded or filed with the
books and records of the Company. Any member oBtierd shall be provided with copies of such Cortemiminutes if requested.

The Committee may ask members of managgramployees, outside counsel, the independeritoasidor others whose advice and
counsel are relevant to the issues then being deresi by the Committee, to attend any meetingd@pdovide such pertinent information as
the Committee may request.

The Chairperson of the Committee shaliesponsible for leadership of the Committee, iditlg preparing the agenda, presiding over
Committee meetings, making Committee assignmemseporting the Committee’s actions to the Boaadarfitime to time (but at least once
each year) as requested by the Board.
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As part of its responsibility to fosteeé and open communication, the Committee shalt peréodically with management and the
independent auditors in separate executive sestiatiscuss any matters that the Committee or &tlyese groups believe should be
discussed privately. In addition, the Committeatdeast its Chairperson shall meet with the inddpat auditors and management quarterly
to review the Company’s financial statements piactheir public release consistent with the pransi set forth below in Section IV below.

IV. COMMITTEE RESPONSIBILITIES

A. Oversight of the Financial Reporting Preses

1. Review analyses prepared by management anddbpendent auditors of significant financial repagtissues and judgments
made in connection with the preparation of the Canyfs financial statements, including any analggithe effect of alternative
generally accepted accounting principl* GAAP") methods on the Compa’s financial statement

2. Discuss with management and legal counsel thesstd pending litigation, taxation matters, coraptie policies and other areas
that may materially impact the Compi's financial statements or accounting polic

3. Review with management and the independent asdite effect of regulatory and accounting initiai, as well as any off-
balance sheet structures, on the Com’s financial statement

B. Review of Documents and Reports

1. Review and discuss with management and the imdigpe auditors the Company’s annual audited firdrstatements and
quarterly financial statements (including discl@suunder the section entitled “Management’s Didonsand Analysis of
Financial Condition and Results of Operation”) amduding any certification, report, opinion or few rendered by the
independent auditors, considering, as appropniatether the information contained in these docusientonsistent with the
information contained in the financial statememtd whether the independent auditors, legal couasel the Company’s
Disclosure Review Committee are satisfied withdieelosure and content of such documents. Theseastions shall include
consideration of the quality of the Company’s actimg principles as applied in its financial repogt including review of audit
adjustments (whether or not recorded) and any st inquires as may be appropriate. Based orethiew, the Committee shi
make its recommendation to the Board as to theigimh of the Company’s audited consolidated finalngtiatements in the
Compan’s annual report on Form -K.

2. Review and discuss earnings press releases witagearent and the independent audit

3. Prepare the report required by the rules of the &Rt included in the Compeé’s annual proxy statemel

C. Independent Auditors Matters

1. Select and retain the Company'’s independent@nsgitonsidering the accounting firm’s independearud effectiveness and
approve the engagement fees and other compensati@npaid to the independent auditors. The Coramihall have sole
authority to terminate the independent auditorswdiecumstances warrant. The independent auditai ieport directly to the
Committee. The Committee shall review with the peledent auditors and approve the proposed auditgplthe yeaend audit a
well as the quarterly reviews. This review will @the scope of the work, personnel assigned tfompethe work, and the
proposed fee:

2. On an annual basis, the Committee shall evathatendependent auditors’s qualifications, perfarogand independence. In
making its determination, the Committee shall cdesall professional services rendered by the ieddent auditors and its
affiliates. The Committee shall also consider whethe provision of any non-audit services is cotibpwith the independence
standards under the guidelines of all applicabdeiletory agencies and boards and shall approwagvance, any and all nhon-audit
services to be provided by the independent aud
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3. Review on an annual basis the experience andfigatibns of the senior members of the audit tedtre Committee shall ensure
the regular rotation of the lead audit partner andit review partner as required by law and comsidesther there should be a
periodic rotation of the Compa’s independent auditor

4. Establish and periodically review hiring policies Employees or former employees of the indepenaleditors in accordance w
the rules and regulations of the SEC and NASD

5. Review with the independent auditors any problemdifficulties the auditor may have encounterad any “management” or
“internal control” letter provided by the indepentd@uditors and the Company’s response to tharleduch review should
include:

(a) any difficulties encountered in the coursehef audit work, including any restrictions on thepse of activities or access to
required information and any disagreements withagament;

(b) any accounting adjustments that were propogdtéindependent auditors that were not agreég the Company; and

(c) communications between the independent auddtodsits national office regarding any issues oictwit was consulted by the
audit team and matters of audit quality and coesist;

6. Obtain a representation from the independent argdit@at Section 10A of the Securities Exchangedkdt934 has been followe

D. Internal Accounting Controls

1. Establish procedures for the receipt, retentimh taeeatment of complaints received by the Compaggrding accounting, internal
accounting controls or audit matters, and confid&érdnonymous submission by employees of conaegerding questionable
accounting or auditing matte!

2. Periodically discuss with the Company’s chiefaxeve officer and chief financial officer the aiatof the Company’s system of
internal accounting controls in conjunction withmagemer's certification requirements with SEC periodicnigs.

E. Other Responsibilities

1. Review and approve the Company'’s “related pagydactions” as such term is defined in the rutesragulations of the SEC and
NASDAQ.

2. Address counsd’report of securities laws violations, breachefidofciary duty and similar violations by the Comaor an ager
thereof.

V. ADVISORS TO THE COMMITTEE

The Committee may retain, at the Compsuexpense, legal, accounting or other advisor$,deems necessary to carry out its duties.

The Committee shall have sole authority to retaieh #®rminate any such advisors, including the aatéority to negotiate and approve
reasonable fees and retention terms of such advisbe Committee shall comply with the Company&nticurrent level review of contracts
and budget reservation procedures.

VI. MISCELLANEOUS

Nothing contained in this Charter is mted to expand applicable standards of liabilit§emstatutory or regulatory requirements for

directors of the Company or members of the Commifféais Charter, and any amendments thereto, lsbalisplayed on the Company’s web
site and a printed copy of such shall be made @ailto any shareholder of the Company who reqitests
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UNITED THERAPEUTICS CORPORATION
Proxy for 2004 Annual Meeting of Stockholders to béleld on June 25, 2004

The undersigned hereby names, constitutegsppaints Martine A. Rothblatt and Paul A. Mahond aach of them, with full powers of
substitution to act as true and lawful attorneys proxies for the undersigned, and in the placest@ad of the undersigned to attend the 2004
Annual Meeting of the Stockholders of United Thenatics Corporation to be held on Friday, June PB42at 9:00 a.m. Eastern Time, and at
any adjournment thereof, and to vote all the shaf&ommon Stock held of record in the name ofuithdersigned on April 27, 2004, with all
the powers that the undersigned would possess ifitidersigned 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

(Instructions: To withhold all nominees AUTHORITY

authority to vote for any listed, except as to vote for all Class II:

individual nominee, strike a marked to the nominees listed Christopher Causey

line through the nominee’s contrary R. Paul Gray

name.)

| | THE BOARD OF

DIRECTORS
UNANIMOUSLY
RECOMMENDS A
VOTE FOR EACH
OF THE
NOMINEES
NAMED ABOVE.

Should the undersigned be present and elect toatdtee Annual Meeting or at any adjournment thieaeal after notification to United
Therapeutics at the Annual Meeting of the stockéidgddecision to terminate this proxy, then the powof said attorneys and proxies shall be
deemed terminated and of no further force and effec

2. The transaction of such other business as napepy come before the meeting and any and alluadjoents thereof.

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 BUSI NESS 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 proxyhef Notice of Annual Meeting of
stockholders, a Proxy Statement and the 2003 ArfRepbrt to stockholders.

DATED STOCKHOLDER (print name

STOCKHOLDER (sign name

Idod donotOd plan to attend the meeting. (Please check one.)

NOTE: Please sign exactly as the names(s) appear oprtixg card. When signing as attorney, executor,iaidtnator, trustee or guardian,
please give your full title. If shares are heldjbi, each holder should sign. If stockholder oaporation, the signature should be
that of an authorized officer, who should indicaig or her title.



