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Therapeutics

o R A T 1 O N

1110 Spring Street
Silver Spring, MD 20910

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
The 2005 Annual Meeting of Stockholders of Unitdaefiapeutics Corporation will be held at United Hpeutics’ headquarters, 1110

Spring Street, Silver Spring, Maryland 20910 on Wastlay, June 29, 2005 at 9:00 a.m. for the follgvpiarposes:
To elect three members of the Board of Diexcfor terms expiring at the 2008 Annual Meetirigstockholders; and

2 |{

P

n||

1.
To consider and act upon such other busmessay properly come before the Annual Meeting.
Only stockholders of record at the close of busirmsMay 2, 2005 are entitled to notice of, anddte at, the meeting.

2.
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 ENCLOSED ENVELOPE.
TO ATTEND THIS MEETING.

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

e

Paul A. Mahor
Secretary

May 9, 2005
Silver Spring, Maryland




UNITED THERAPEUTICS CORPORATION
1110 Spring Street
Silver Spring, MD 20910

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
June 29, 2005

This Proxy Statement and enclosed proxy are fuedigin or about May 9, 2005 to stockholders of Uhitherapeutics Corporation in
connection with the solicitation by the Board ofé&itors of United Therapeutics of proxies to beedait the 2005 Annual Meeting of
Stockholders. The Annual Meeting will be held ondivesday, June 29, 2005 beginning at 9:00 A.M. loos at United Therapeutics’
headquarters, located at 1110 Spring Street, SHipeng, Maryland 20910.

If the enclosed proxy card is properly executed ratalrned prior to the meeting, the shares reptedéy the proxy card will be voted
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 Br&atement. The stockholder giving the proxy espgower to revoke the proxy at any time
before it is exercised by delivering to the Secyetd United Therapeutics at the above addresgeilwritten notice of revocation or a duly
executed proxy bearing a later date. If a stocldroitbcides to attend the Annual Meeting and wishietange his or her proxy vote, the
stockholder may do so by voting in person at theting.

United Therapeutics will bear the cost of solidtioroxies. Copies of solicitation material may befshed 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 in person or by
telephone, fax, email or mail, and they will reeeno additional compensation if they do so. Atdluse of business on May 2, 2005 (the
“Record Date”), there were 22,626,348 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 Directors consi$tsight members and is divided into three claséeklrectors. At each Annual
Meeting, members of one of the classes, on a ngtdiasis, are elected for a thrasar term. At this meeting, Raymond Dwek, RogefsJafid
Christopher Patusky are nominees for election as<ll directors for terms expiring at the 200&haal Meeting of Stockholders.

Proxies may not be voted for a greater number fgms than the number of nominees named. Proxpessenting shares held as of the
Record Date which are returned duly executed weilzbted, unless otherwise specified, in favor esththree nominees for the Board. All of
the nominees are currently directors of United &peutics.

Unless otherwise instructed on the proxy, it isitttention of the persons named in the proxy te@\be shares represented by each
properly executed proxy for the election of theethpersons named as nominees. If the proxy cargried and returned without any direction
given, shares of stock represented by the proxybeilvoted FOR the election of the three nominessad on the proxy card. Each of the
nominees has consented to be named herein andtiow®to serve on the Board of Directors if eldciéis not anticipated that any nominee
will become unable or unwilling to accept nominatmr election, but, if that should occur, the pessnamed in the proxy intend to vote for
the election in his or her stead such other peasaine Board's Nominating and Governance Committay recommend to the Board.




THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE
ELECTION OF THE NOMINEES AS CLASS Ill DIRECTORS OF UNITED THERAPEUTICS.

The following table presents information concerniragsons nominated for election as directors ofédhi herapeutics 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$¢¢he last five years and certain other direcipssheld. For additional information concerr
the nominees for directors, including stock owngrsimd compensation, see DIRECTOR COMPENSATION, BENCIAL OWNERSHIP
OF COMMON STOCK and EXECUTIVE COMPENSATION below.

Nominees for Election as a Director for Terms Expiing in 2008:

Raymond Dwek, F.R.S Member, Nominating and Governance Committee
Age 63

Professor Dwek is a Fellow of the Royal Societyndlon, and
currently serves as Director of the Glycobiologsgtitute,
Professor of Biochemistry, and Head of the Depantroé
Biochemistry at the University of Oxford. Profesfiwek has
been serving in various positions at the Universitpxford since
1966. In 1988, Professor Dwek was the scientifimfter of
Oxford GlycoSciences PLC, which was publicly tradedthe
London Stock Exchange and he served as a memigsrRBdard of
Directors until its sale in 2003. Professor DweHl ars team at
Oxford University are the discoverers of United fdpeutics’
glycobiology platform. He has served as a Unitedrapeutics
director since 200:

Roger Jeffs, Ph.D. Dr. Jeffs joined United Therapeutics in Septemt898las Directc

Age 43 of Research, Development and Medical. Dr. Jeffs pvamoted to
Vice President of Research, Development and Medfical
July 2000, and to President and Chief Operatingc€&fin
January 2001. Prior to 1998, Dr. Jeffs worked agam Inc. as
Manager of Clinical Affairs and Associate DirectdrClinical
Research from 1995 to 1998. Prior to Amgen, DifsJgbrked in
the clinical research group of Burroughs Welcome i@®has
served as a United Therapeutics director since .z

Christopher Patusky, J.D., M.G.A. Chairman, Nominating and Governance Committee
Age 41 Member, Audit Committe

Professor Patusky was appointed by the United Pleerttics Boar
of Directors to serve as a Class Il director effecOctober 24,
2002. Professor Patusky is the Executive Direatoramember ¢
the faculty of the University of Pennsylvania’s $&istitute of
Government where he has worked since January Fo6gh 1995
to 2001, Professor Patusky practiced law as aipahin the law
firm, Mahon Patusky Rothblatt & Fisher, Charterdd.has served
as a United Therapeutics director since 2!




Directors Continuing in Office:

Christopher Causey, M.B.A.
Age 42

R. Paul Gray
Age 41

Chairman, Compensation Committee
Member, Audit Committe

Mr. Causey has served as the Principal of Causeg@tum, a
professional services organization providing sgriat@lanning and
marketing advice to the healthcare industry sir@@22 Previously,
Mr. Causey served as a senior marketing officerwariety of
health care and technology companies. From 20Q00@2,

Mr. Causey served as the Chief Marketing OfficerDefinity
Health Incorporated. From 1999 to 2001, Mr. Causayed as the
Vice President for Marketing for DirectAg.com Inporated.
From 1997 to 1999, Mr. Causey served as the Viesiéent for
Marketing for Allina Health System IncorporatedidPto 1997,
Mr. Causey served as the Director of Marketing Andount
Management for Blue Cross and Blue Shield of Miotes

Mr. Causey was elected a United Therapeutics direttthe 2003
Annual Meeting of Stockholders and his term expine2007.

Chairman, Audit Committee
Member, Compensation Committ

In 2002, Mr. Gray founded Core Concepts, LLC, atsggic and
financial consulting firm and he has continueddove as its
managing member. Since 2004, Mr. Gray has serveddagctor
of Earth Search Sciences, Inc., a publicly tradedmany. From
September 2001 to May 2004, Mr. Gray served asciireand
acting Chief Financial Officer of Power3 MedicabBucts, Inc., a
publicly traded company. From 2003 to November 200¢4 Gray
had served as a director of Vertica Software, laq@ublicly traded
company until the completion of a merger transacito
November 2004. From 1999 to 2001, Mr. Gray sensed
Director and Chief Financial Officer of Millenniuktealth
Communications, Inc., a start-up high technolognpany whose
select intellectual properties were purchased agre wperated by
Power3 Medical Products, Inc. In 2001 and until N2&p2,

Mr. Gray also served as a Director and Chief Firar@fficer of
Reli-Communications, Inc., which operated telecomivations
properties. Reli-Communications filed for bankryppcotection in
2002 subsequent to Mr. Gray’s departure. From 188999,

Mr. Gray practiced as a Certified Public AccountanErnst &
Young LLP, KPMG LLP and Beers & Cutler LLP. Mr. Gravas
appointed by the United Therapeutics Board of Daecon
February 27, 2003 to fill a vacancy. The Board oEBtors has
determined that he is an audit committee finarexalert as
defined under the rules and regulations of the f#gsand
Exchange Commission and meets the financial sophiistn
requirement of the listing standards of the NASD&Qck
Market, Inc. “NASDAQ"). Mr. Gray's term expires in 200




Raymond Kurzweil
Age 57

Martine A. Rothblatt, Ph.D., J.D., M.B.A.
Age 50

Louis W. Sullivan, M.D.
Age 71

Mr. Kurzweil is an inventor, entrepreneur and autlamd has
created several important technologies in theiagilfintelligence
field. He has received the National Medal of Tedbgg, the MIT-
Lemelson Prize, eleven honorary doctorates andrisdnam three
U.S. Presidents. Mr. Kurzweil was selected as & 20@uctee into
the National Inventors Hall of Fame. Since 1995, Klirzweil has
served as the Chief Executive Officer of Kurzweil
Technologies, Inc., a technology development firta.also serves
as a member of the board of directors of InfortepCa publicly
traded technology consulting company. Mr. Kurzveis served ¢
a United Therapeutics director since 2002 andetia £xpires in
2006.

Dr. Rothblatt started United Therapeutics in 1986 has served
as Chairman and Chief Executive Officer sinceriteption. Prior
to founding United Therapeutics, she founded angeskas Chief
Executive Officer of Sirius Satellite Radio, co-faled and served
as Chief Operating Officer of satellite sound bicssding pioneer
WorldSpace Corp., and was principally responsibieséveral
other unique applications of satellite communiaaitechnology.
She also represented the radio astronomy inteséthte National
Academy of Science€ommittee on Radio Frequencies before
FCC and led the International Bar Association’®kff to present
the United Nations with a draft Human Genome Treaty

Dr. Rothblatt is President of the William Harvey tleal Research
Foundation and past-Chairman of the Law and Medicin
Committee of the International Bar Association. Heok, Your
Life or Mine: How Geoethics Can Resolve the Conflict Between
Public and Private Interests In Xenotransplantation , was
published by Ashgate in 2004. She has served astadJ
Therapeutics director since 1996. Her term expiréX006.

Member, Compensation Committee
Member, Nominating and Governance Commi

Dr. Sullivan currently serves as a Director of BoydMeyers
Squibb Company, 3M Corporation, Georgia-Pacificfooation,
CIGNA Corporation, Henry Schein, Inc. BioSante
Pharmaceuticals, Inc. and Inhibitex, Inc. Dr. Salli was the
founding President of Morehouse School of Medidioen 1981 tc
1989 and 1993 to 2002, and Dr. Sullivan is now iBezg Emeritu:
of Morehouse School of Medicine. Dr. Sullivan atgoves as a
founder and Chairman of Medical Education for SoAfifican
Blacks, Inc., a member of the National Executivei@ml for the
Boy Scouts of America and a member of the Boartirotees of
the Little League of America. Dr. Sullivan servexdSecretary of
the United States Department of Health and Humawi&ss from
1989 to 1993. He has served as a United Theragatitiector
since 2002 and his term expires in 2C




Director Independence

The Board of Directors has determined that (i) €sebrs Dwek and Patusky are “independent” in aecmel with Rule 4200(a)(15) of
the NASDAQ listing standards, (ii) Dr. Jeffs and Biothblatt are not “independent” in accordancénitile 4200(a)(15) of the NASDAQ
listing standards due to Dr. Jeff's employment ssi@ent and Chief Operating Officer of United Tdmautics and Dr. Rothblatt’s
employment as Chairman and Chief Executive Offafddnited Therapeutics, (ii) Raymond Kurzweil istifindependent” in accordance
with Rule 4200(a)(15) of the NASDAQ listing standsudue to certain payments received in connectitdmtive marketing and consulting
agreements described below under CERTAIN RELATIONESHAND RELATED TRANSACTIONS, and that (iv) Mr. Csey, Mr. Gray
and Dr. Sullivan, who are not standing for electidthe 2005 Annual Meeting, are “independent” uride 4200(a)(15) of the NASDAQ
listing standards.

Board Committees

The Board of Directors has established an Audit @dtee, a Compensation Committee, and a NominamyGovernance Committee.
The Board of Directors has determined that all menslof these committees meet the definition of éipehdence” set forth in Rule 4200(a)
(15) of the NASDAQ listing standards. In addititime Board has determined that the Audit Committeenbvers meet the independence
standards set forth in Rule 10A-3(b)(1) of the 3#ies Exchange Act of 1934, as amended.

Audit Committee
Members: R. Paul Gray (Chair), Christopher Caubef.A., and Christopher Patusky, J.D., M.G.A.

The Audit Committee of the Board of Directors hslen meetings during 2004. The Charter for theitAToimmittee may be accessed
electronically in the “Corporate Governance” setiid the “About” page of our website locatedaatw.unither.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 Boards oversight responsibilities regarding the gnity of United Therapeutics’ financial
statements and the independent registered puldauating firm’s qualifications and independence;gleparing the report required by the
United States Securities and Exchange Commissioimétusion in United Therapeuticahnual proxy statement; (c) retaining and termire
United Therapeutics’ independent auditors; (d) apjmg in advance all audit and non-audit servicelse performed by the independent
auditors; (e) approving related party transactianst (f) performing such other functions as therBamay from time to time assign to the
Committee. United Therapeutics’ Board of Directioes determined that Mr. Gray, the Audit Committéai@nan, is an “audit committee
financial expert” as defined in the rules and ratjahs of the Securities and Exchange Commissidmagets the financial sophistication
requirements of the NASDAQ listing standards.

Compensation Committee
Members: Christopher Causey, M.B.A. (Chair), R.IRznay, and Louis W. Sullivan, M.D.

The Compensation Committee of the Board of Directmld six meetings during 2004. The Charter ferGompensation Committee
may be accessed electronically in the “Corporatee@wance” section of the “About” page of our websitcated atwww.unither.com or by
writing to us at United Therapeutics CorporatiotteAtion: Secretary, 1110 Spring Street, SilveirgpmMaryland 20910. The Compensation
Committee’s responsibilities include (a) oversedilgted Therapeutics’ incentive compensation pkamd equity-based plans, (b) assisting
the Board in ensuring that a proper system of l@mgr and short-term compensation is in place teigeoperformance-oriented incentives to
attract and retain management, and that compengalios are appropriate and competitive and prppeflect the objectives and
performance of management and United Therapeltirsischarging the Board’s




responsibilities relating to compensation of Unifdeerapeutics’ executive officers; (d) evaluatingitdd Therapeutics’ Chief Executive
Officer and setting her remuneration package; (eparing an annual report on executive compensétioinclusion in United Therapeutics’
annual proxy statement; (f) making recommendatforthe Board with respect to incentive-compensapilans and equity-based plans; and
(9) performing such other functions as the Boarg fmam time to time assign to the Compensation Cdttes As part of its responsibilities,
the Compensation Committee administers United Tearics’ 1997 Equity Incentive Plan, as amendedrasthted.

Nominating and Governance Committee
Members: Christopher Patusky, J.D., M.G.A (Ch&sgymond Dwek, F.R.S., and Louis W. Sullivan, M.D.

The Nominating and Governance Committee of the @o&Directors held two meetings during 2004. Theu@er for the Nominating
and Governance Committee may be accessed electhgnitthe “Corporate Governance” section of tidbut” page of our website located
atwww.unither.com or by writing to us at United Therapeutics Corpiomat Attention: Secretary, 1110 Spring Street, &il8pring, Maryland
20910. The Nominating and Governance Committeesgaesibilities include: (a) assisting the Boardi@termining the desired experience,
mix of skills and other qualities to assure appiatprBoard compaosition, taking into account theentr Board members and the specific ne
of United Therapeutics and the Board; (b) identifiyqualified 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 compositequirements; (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; (I) 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 2006 Annual Meetingtidckholders is described under DIRECTOR NOMINAN®below.

Meetings of the Board

In addition to Board committee meetings, the BazrBirectors held six meetings during 2004. Alleditors attended seventy-five
percent or more of all Board meetings and commitieetings for the committees on which each direstoved in 2004. In accordance with
applicable NASDAQ rules, the independent membeth®Board of Directors met in executive sessioieévduring 2004. United
Therapeutics does not have a formal policy regardirectors’ attendance at annual stockholders imgetAlthough United Therapeutics’
Board of Directors encourages all Board membeeggtend such meetings, such attendance is not nayd&tve Board members attended
2004 Annual Meeting of Stockholders.




Non-Employee Director Compensatior

Each director who is not an employee of United @peutics receives a combination of cash compemsatid stock option grants for

their service to United Therapeutics. In additionhis compensation, members of the Board areddigible for reimbursement for expenses
incurred in connection with attendance at Board @wmittee meetings and related activities in ataonce with United Therapeutics policy.

The following table describes United Therapeuteshpensation practices for non-employee directorsng 2004:

2004 Nor-Employee Director Compensatior
Annual Stock Option

Annual Cash Award (#)
Board Membership $10,60(C 9,50C
Committee Chairmanshijl ):
Audit Committee $ 9,00 3,75C
Other Committee $ 6,00C 3,75C
Committee Membershifl) :
Audit Committee $ 4,50C 1,25C
Other Committee $ 3,00C 1,25C

1)

Cash and stock option awards for committee chaistmgrand committee membership were paid in addttbcamounts for Board
membership.

In April 2005, the Board approved the following qoemsation levels effective April 1, 2005:

2005 Nor-Employee Director Compensatior
Stock Option Awards

Annual Cash Initial (#) Annual (#)
Board Membership $ 25,00 20,00(¢ 15,00(
Lead Director(2’ $ 25,00
Committee Chairmanship(z
Audit Committee $ 20,00 — —
Compensation Committe $ 15,00( — —
Nominating & Governance Committ: $10,00( — —
Committee Membership(3
Audit Committee $10,00(C — —
Compensation Committe $ 7,50C — —
Nominating & Governance Committ: $ 5,00C — —

()

(3)

Lead director fee is paid in addition to the feeBoard membership. The Charter of the Nominatimg @overnance Committee requi
that the Nominating and Governance Committee Chesgn convene and preside over all meetings ahttependent directors and
when serving in such capacity, this person is reteto as the “Lead Director” for the Board.

Cash and stock option awards for committee chaisimarand committee membership are to be paid iitiaddo amounts for Board
membership.

Non-employee directors of United Therapeutics nezstock option grants under United Therapeuticeefided and Restated Equity

Incentive Plan. Non-employee director’s initial aathual stock option awards are granted with ancéseeprice equal to the closing price of
United Therapeutics’ common stock as reported erNASDAQ Stock Market on the date of the Annual Mege These stock




options will fully vest only if the director atteadt least 75% of the Board and his or her Boandnaittee meetings from the time of grant
until the next annual meeting of stockholders.

Directors may also be compensated for special msggts delegated by the Board, although no suclpensation was paid during
2004.

During 2004, United Therapeutics granted optionsuxhase 76,375 shares to its current non-empldiyeetors, at exercise prices
ranging from $25.28 to $44.74 per share.

Stockholder Communications with Directors

United Therapeutics does not have a process foklstdders to send communications directly to thaflpbelieving 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, acceptance signature requiretdnited Therapeutics Corporation,
Attention: Secretary, 1110 Spring Street, Silverii8p Maryland 20910. The Secretary will procesg dinect the communication to the
appropriate director, officer or employee at Unitdatrapeutics for response. Stockholders will reeai written acknowledgement from the
Secretary upon receipt of his or her written comization. Stockholders may report concerns anonyiyaursd confidentially.




Beneficial Ownership of Common Stock

The following table sets forth certain informatias of March 31, 2005 (unless otherwise specifiatt) mespect to the beneficial
ownership of United Therapeutics’ common stock agheperson who United Therapeutics knows owns b@akf more than 5% of the
outstanding shares of its common stock, each directd nominee, each of its Named Executive Offi¢etich includes its Chief Executive
Officer and the four most highly compensated exeeudfficers in 2004) and all of its directors aexkcutive officers as a group. Unless
otherwise noted, the address of each person liskxlv is United Therapeutics’ address.

Number of Shares Percentage of

of Common Stock Outstanding
Name Beneficially Owned(1) Shares
Delaware Management Holdings(2) 2,335,17: 9.6%

2005 Market Street
Philadelphia, PA 1910
S.A.C. Capital Advisors(2)(z 1,866,82¢ 7.7%
72 Cummings Point Road
Stamford, CT 0690
Ziff Asset Management, L.P.(2)( 1,780,00( 7.3%
283 Greenwich Avenue
Greenwich, CT 0683
Martine A. Rothblatt, Ph.D., J.D., M.B.A.( 1,600,21: 6.6%
Kingdon Capital Management, LLC( 1,313,74( 5.4%
152 West 57th Street, 50th Floor
New York, NY 1001¢
Barclays Global Investors, NA et al(2)( 1,228,49( 5.0%
45 Fremont Street, 17th Floor
San Francisco, CA 941(

Roger Jeffs, Ph.D.(i 327,281 1.3%
Fred T. Hadeed(¢ 130,45t *
Paul Mahon, J.D.(¢€ 118,96: *
Raymond Dwek, F.R.S.(1!( 39,68¢ *
Christopher Patusky, J.D.(1 35,51¢ *
Raymond Kurzweil(12 24,43¢ *
Louis W. Sullivan, M.D.(13 22,45¢ *
R. Paul Gray(14 17,00( *
Christopher Causey(1! 7,95C *
All directors and executive officers as a group ff&@sons)(16 9.5%
* Less than one percent.

(1) Beneficial ownership is determined in accordandé #ie rules of the Securities and Exchange Comomignd generally includes
ownership of those shares over which the persosdiasor shared voting or investment power. Berafawnership also includes
ownership of shares of stock subject to rightsiomgtand warrants currently exercisable or conblertior exercisable or convertible
within 60 days after March 31, 2005. Except whedidated otherwise, and subject to community prgdaws where applicable, to t
knowledge of United Therapeutics, the personsdisighe table above have sole voting and investmpewer with respect to their
shares of common stock.




()

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)

Beneficial ownership information obtained from @&&dule 13G, or amendment thereto, filed by the nklemeficial holder between
November 2004 and February 2005. This informatsoasi of the Schedule 13G filing date.

Based on information contained in Amendment Na thé Schedule 13G, the amended Schedule wadfite@ S.A.C. Capital
Advisors, LLC, (“SAC Capital Advisors”) with respet shares of common stock, par value $0.01 paresfiShares”) of the Issuer
beneficially owned by S.A.C. Capital Associates (:SAC Capital Associates™); (ii) S.A.C. Capitaldilagement, LLC, (“SAC
Capital Management”) with respect to Shares beiadiffoowned by SAC Capital Associates; (iii) SACial Associates with respect
to Shares beneficially owned by it; (iv) Sigma Gabmanagement, LLC (“Sigma Capital Managementthwéspect to Shares
beneficially owned by Sigma Capital Associates, L{:Eigma Capital Associates”)y) Sigma Capital Associates with respect to Sk
beneficially owned by it; and (vi) Steven A. Coheith respect to Shares beneficially owned by SA@i@haAdvisors, SAC Capital
Management, SAC Capital Associates, Sigma Capitaiddement and Sigma Capital Associates. The adofréss principal business
office of (i) SAC Capital Advisors and Mr. Cohen7i2 Cummings Point Road, Stamford, Connecticut Q6@ SAC Capital
Management and Sigma Capital Management is 5409dadhvenue, New York, New York 10022, and (iii) SA@pital Associates,
and Sigma Capital Associates is P.O. Box 58, Viatblouse, The Valley, Anguilla, British West Indies

The Schedule 13G was filed on behalf of Ziff Adgkeinagement, L.P., PBK Holdings, Inc. and PhiligkBrsant. The address of
principal business office for each of these RepgrRersons is 283 Greenwich Avenue, Greenwich, €3B0.

Includes 223,173 shares held by her spouse. Atdodas currently exercisable options to purchas&9,375 shares held by
Dr. Rothblatt and currently exercisable optionptochase 1,468 shares held by her spouse. Dr. Rtthisclaims beneficial ownerst
of all shares and options held by her spouse.

Based on the Schedule 13G, beneficial ownershaftridutable to a reporting group including Bardd&ylobal Investors, N.A., Barcla
Global Fund Advisors, Barclays Global Investors[, Barclays Global Investors Japan Trust and Bankiompany Limited, Barclays
Life Assurance Company Limited, Barclays Bank PB@rclays Capital Securities Limited, Barclays Calpiinc., Barclays Private
Bank & Trust (Isle of Man) Limited, Barclays PrieaBank and Trust (Jersey) Limited, Barclays BanksTCompany Limited, Barcla
Bank (Suisse) SA, Barclays Private Bank LimitedyiBro (Barclays Cayman) Limited, Palomino Limitedl &hYMF Limited.

Includes options to purchase 313,949 shares.

Includes options to purchase 129,455 shares.

Includes options to purchase 106,963 shares.

Includes options to purchase 39,689 shares.

Includes options to purchase 29,666 shares.

Includes options to purchase 24,438 shares and s/8&res held as trustee of family trust.

Includes options to purchase 20,854 shares.

Includes options to purchase 17,000 shares.

Includes options to purchase 6,050 shares and sfed@s held by his spouse as UGTMA trustee onlfoefiais children.
Includes options to purchase 1,808,907 shares.
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Executive Compensatior

The table below sets forth the annual and long-smpensation for services in all capacities totéthirherapeutics for the years ended
December 31, 2004, 2003 and 2002 of the Chief BrecOfficer and the most highly compensated exeeudfficers whose salary and boi
exceeded $100,000 during the year ended Decemb2084 (the “Named Executive Officers”). During 20 addition to the Chief
Executive Officer, there were a total of three astize officers serving United Therapeutics.

Summary Compensation Table

Long-Term
Compensation
Awards

Annual Compensation Securities

Other Annual Underlying

Name And Principal Position in 2004 Year Salary Bonus Compensation(1) Options (#)

Martine A. Rothblatt 2004 $600,00C $300,000 $ 9,83€(2) —

Chairman and Chie 2002  600,00c — — 56,27¢

Executive Officel 2002 490,56z 317,522 — 97,22¢

Roger Jeffs 2004 550,00C 200,00C 1,300,29¢3) 138,40(

President and Chie 2002 500,00C 200,00C 565,76%(3) 99,272

Operating Officel 2002 288,80 227,067 — 127,60(

Fred T. Hadee 2004 500,00C 125,00C 618,684(4) 28,80(

Executive Vice President fi 2002  400,00C 150,00C — 72,311

Business Development a 2002 264,69z 120,77: — 46,08(
Chief Financial Office

Paul A. Mahor 2004 500,00C 100,00 616,327%(5) 78,80(

Executive Vice Presider 2002  400,00C 150,00 — 72,59¢

Strategic Planning, Genel 2002 300,00C 125,281 — 4,80C

Counsel and Secreta

(1) Beginning January 1, 2004, United Therapeutics madgching contributions” under its 401(k) Plan abito 20% of each participant’s
qualifying salary contributions.

(2) Of the amount shown, approximately $3,000 is relédethe use of a company car and $4,000 is retat&dvel for a family member.

(3) Of the amount shown, approximately $1,294,000 &81$00 related to the exercise of stock optiomssate of common stock in 2004
and 2003, respectively.

(4) Of the amount shown, approximately $610,000 reltietie exercise of stock options and sale of comstock in 2004.
(5) Of the amount shown, approximately $611,000 reltietie exercise of stock options and sale of comstock in 2004.
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Stock Option Grants and Exercise:

The following tables show for the year ended Decan®i, 2004 certain information regarding optioranged to, and held at year-end
by, the Named Executive Officers. Each of the amtitisted in the table below was granted pursuahblritited Therapeutics’ Amended and
Restated Equity Incentive Plan. The percentagessimthe first table are based on an aggrega6d®f192 options granted to employees in
2004, including the Named Executive Officers. Opsiovere granted with an exercise price equal teltwng price for United Therapeutics’
common stock as reported on the NASDAQ Nationalkdbon the date of grant. Upon grant, the vestirtp@se options was such that one-
third became exercisable a year from the datearitgand one-third would vest on each of the seemniithird anniversaries of the date of
grant.

Option Grants in Last Fiscal Year
Individual Grants

% of Total Potential Realizable Value at

Number of Options Assumed Annual Rates o

Securities Granted to Exercise Stock Price Appreciation

Underlying Options Employees in Price Per Expiration for Option Term
Name Granted(#) Fiscal Year Share Date 5% 10%

Martine A. Rothblatt — — $ — — $ — % —
Roger Jeffs 38,40( 5.71% 23.48 1/14 567,03z  1,436,96¢
100,00( 14.8¢ 44.74 12/14 2,813,67%  7,130,40¢
Paul A. Mahor 28,80( 4.28 23.48 1/14 425,274 1,077,721
50,00C 7.44 44.74 12/14 1,406,837 3,565,20:
Fred T. Hadee 28,80( 4.28 23.48 1/14 425,274 1,077,72]

Amounts reported in the potential realizable valalimn above are hypothetical values that may hkzesl upon exercise of the options
immediately prior to the expiration of their teroalculated by assuming that the stock price ordétie of grant as determined by the Board’s
Compensation Committee appreciates at the indicatadal rate compounded annually for the entira t&frthe option (10 years). The 5%
and 10% assumed rates of appreciation are manbdptibe 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 regardihg exercise of stock options during the year eriglscember 31, 2004 by the Named
Executive Officers and the value of unexercisethaHmoney options at December 31, 2004. The vélua@xercised in-th@oney options i
based on the closing bid price of $45.12 per sfarbnited Therapeutics’ common stock on Decemligr2B04, less the exercise price,
without taking into account any taxes that may &gable in connection with the transaction, muléglby the number of shares underlying
option. Options are in-the-money at December 30420the fair market value of the underlying séties on that date exceeded the exercise
price of the option.
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Aggregated Option Exercise
And
Fiscal Year-End Option Values

Number Of
Shares Securities Underlying Value Of Unexercisec
Acquired on Value Unexercised Options ai In-The-Money Options at
Exercise (#) Realized ($) December 31, 2004(# December 31, 2004($
Name Exercisable  Unexercisable Exercisable Unexercisable
Martine A. Rothblatt — $ — 319,28¢ — $7,896,99( $ —
Roger Jeffs 84,00( 1,294,11( 272,92¢ 229,581 8,084,42: 3,336,00¢
Paul A. Mahor 36,00( 610,53¢ 95,56¢ 167,19 2,559,781 3,154,63¢
Fred T. Hadee 34,992 609,51( 87,53¢ 89,511 2,598,33: 2,253,13:

Executive Officer Employment Agreements
Chief Executive Officer

In April 1999, United Therapeutics entered intoEx@cutive Employment Agreement with Martine A. Ra#it, its Chief Executive
Officer. The employment agreement provides forratial five-year term which automatically renews fuccessive one-year periods after
each year. Either party may terminate the agreepragtto an annual renewal, which would resuléifour-year remaining term.

Dr. Rothblatt is entitled to bonuses for each y#ahe initial term of the agreement in the formstdick options, in addition to other
discretionary bonuses that may be awarded by tlaedBaf Directors. As amended in December 2000atreement provides that

Dr. Rothblatt will receive an option to purchasatthumber of shares of common stock that is equahé-eighteenth of one percent of the
increase in United Therapeutics’ market capitalimafrom its average in December each year (comimgrigecember 2000). Prior to their
granting, the Compensation Committee of the Boaagt reduce the number of shares covered by thegmepThese options will be award
pursuant to the Amended and Restated Equity Ineeftian and will be fully exercisable on the ddtgrant. The options will have an
exercise price equal to or exceeding the fair ntarkkie of a share of United Therapeutics’ comntogkson the date of grant. The options
are exercisable over five years if Dr. Rothblat i50% or greater stockholder on the date of graritQ years otherwise. The maximum
number of shares reserved for such grants is 5239,

If Dr. Rothblatt’s employment is terminated due to her death obdisa United Therapeutics will continue to pay@w. Rothblatt or he
estate her current base salary through the erfteafdlendar year following such death or disabhitityd 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. Ratitierminates her employment for good
reason, as these terms are defined in the agregimeglntling 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 imeepayments which have been earned through tleeaddérmination;

» The greater of her bonus and incentive paymemtthé prior year or the average of such paymemtthe prior two years, on a
prorated basis for the year of termination;

» Three times the sum of her highest annual bdaeydar the preceding twelve months and the gresitber previous yeas’bonus an
incentive payment or the average of those paynfentke previous two years; and

13




« The difference between the fair market price tnedexercise price of any non-vested options hglBt Rothblatt.

In addition, Dr. Rothblatt will receive certain elopee and retirement benefits. The agreement pitsHily. Rothblatt from engaging in
activities competitive with United Therapeutics fve years following termination of her employment

Finally, as amended on December 29, 2004, the agneteprovides for the ability of Dr. Rothblatt #sign as an officer of United
Therapeutics for any reason other than as resaltredson constituting cause in order to take misadvisory position with the company. If
Dr. Rothblatt elects to do so, she will be entitledeceive the above termination compensationcamtinue to be employed on a full-time
basis as a Senior Advisor for up to fifteen yeaoefthe date of her resignation, for so long asishélling and able to provide advisory
services, with compensation of $50,000 per yednaut increase, bonus or other adjustment for eaeh gf service. In the event that she
chooses to continue her employment as Senior Advizo Rothblatt will be obligated to continue toide by her obligations of
confidentiality and non-competition.

Other Executive Officers

United Therapeutics has entered into employmergeagents with each of Dr. Jeffs and Messrs. Hadeédvihon. As amended on
December 29, 2004, the agreements provide foritial ifive-year term which automatically renews Brccessive one-year periods after each
year. Either party may terminate the agreement poian annual renewal, which would result in ar-year remaining term. Dr. Jeffs’
agreement provides for an annual base salarylefst $250,000. Mr. Hadeed's agreement provideari@nnual base salary of at least
$140,000. Mr. Mahon'’s agreement provides for aruahbase salary of at least $300,000.

In addition, each of the agreements with Dr. Jaffd Messrs. Hadeed and Mahon provides that if tensinated by United Therapeut
other than for cause as such term is defined arrasult of a transfer of control of United Thenaies, or if he terminates the agreement
because his authority and responsibilities are nadliediminished without cause, then upon the aoence of any such event, he is entitled to
a lump sum payment of the greater of the amoumtdwdd have been entitled to receive in base satapugh the remaining term of the
agreement or an amount equal to two years of kis-turrent salary, and any unvested options wenfdediately become vested. Each of
these agreements prohibits Dr. Jeffs and Messide¢thand Mahon from accepting employment, consutan other business relationships
with an entity that directly competes with UniteldeFapeutics for a period of twelve months followhig last receipt of compensation from
United Therapeutics.

Finally, as amended on December 29, 2004, the agnmets provide for the ability of Dr. Jeffs and Mes$ladeed and Mahon to resign
as officers of United Therapeutics for any reasireiothan as result of a reason constituting causeder to take a senior advisory position
with the company. If any of Dr. Jeffs or Messrsdeled or Mahon elects to do so, he will be entittececeive termination compensation as
described above and continue to be employed oft-tinfie basis as a Senior Advisor for up to fiftegrars from the date of his resignation,
for so long as he is willing and able to provideiadry services, with compensation of $50,000 marywithout increase, bonus or other
adjustment for each year of service. In the eveat ¢ither of Dr. Jeffs and Messrs. Hadeed and Ma&hooses to continue his employment as
Senior Advisor, he will be obligated to continueataide by his obligations of confidentiality andnroompetition.
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Report of the Compensation Committe¢

The Compensation Committee of the Board (the “Campton Committee” or “Committee”) oversees Unitdgbrapeutics’
compensation plans and policies, annually reviavasapproves all executive officers’ compensatiotisiens, and administers the
Company’s stock option plans, including reviewimgl @pproving stock option grants to executive effic The Compensation Committee’s
Charter, which is periodically reviewed and revibggdhe Compensation Committee and the Board,rmslthe specific responsibilities of the
Compensation Committee. The Compensation Commilttester is available for your review on United Tdy@eutics’ website at
http: //mww.unither.com/corp_gov.asp .

During the fiscal year ended December 31, 2004Cmmpensation Committee was comprised of Mr. Ca(@8bgirman), Dr. Sullivan,
Professor Dwek and Mr. Gray. Professor Dwek’s seran the Compensation Committee ended in Nove@@&t and Mr. Gray joined the
Compensation Committee at that time. Each memb#reo€ompensation Committee is an “independentuiréeunder the published listing
requirements of The NASDAQ Stock Market, an “ougsitirector” as defined in the Internal Revenue Canig a “non-employee director” as
defined in Rule 16b-3 under the Securities and Brglk Act of 1934.

The Compensation Committee meets at scheduled tiorézg the year and holds additional meetings ftione to time to review and
discuss executive compensation issues. The Comjm&ommittee may also consider and take actiowtigen consent. United
Therapeutics’ Human Resources Department supgm@t€ompensation Committee in its work and in soases acts pursuant to delegated
authority to fulfill various functions in administag United Therapeutics’ compensation program& CTbmpensation Committee has the
authority to engage the services of outside advjgxperts and others to assist the Committee etedrdine the compensation of such
persons. In 2004, the Committee directly engageoludside compensation consulting firm to assistGbenmittee in its review of
compensation practices and policies.

Executive Compensation Philosophy

United Therapeutics’ executive compensation progeadesigned to achieve four primary objectivesattiact and retain executive
officers capable of leading United Therapeuticthfulfillment of its business objectives; 2) aftmmpetitive compensation opportunities
that reward individual contributions and corponagéeformance; 3) align the interests of executificefs and stockholders through long-term
equity compensation; and 4) ensure that total cosgt@on is commensurate with the performance ahevaeated for stockholders. With
respect to key executives, particular attentigpeisl to preserving the continued employment ofgeformers to ensure that United
Therapeutics’ most important objectives are acldameas effective and timely a fashion as possible Compensation Committee believes
that such an approach is critical to promoting ldbotder interests in a relatively small and rapigtpwing company. The Compensation
Committee also places heavy emphasis on pay féonpesnce and believes that substantial portiortstaf compensation should be at risk.
Likewise, outstanding performance should lead tzsgntial increases in compensation.

The main components used to support these objsaineebase salary, cash incentive and stock opfr@msach of these three elements,
United Therapeutics’ strategy has been to examéee group compensation practices and place Unitedapeutics executive officer
compensation appropriately, based on the Compa@yfermance relative to the peer group as well asynother factors, including the
executive’s performance, contribution to the adesmnent of corporate objectives, impact on finanaallts, development of the management
team, and strategic accomplishments. The peer dyoited Therapeutics examines includes biopharmazdand biotech companies that
in a similar range with respect to several metpescipally market capitalization, revenues, andnber of employees. The peer
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group may, but does not necessarily, include sanadl of the companies that are included in thekeagindices in the graph included under
STOCK PRICE PERFORMANCE in this Proxy Statementyell as labor market competitors and other comgmregarded as having
executive compensation best practices.

The peer group is reviewed annually by the Compgers&ommittee and adjustments are made as negdssansure the group
continues to properly reflect the market in whichitdd Therapeutics competes for talent. The Conemittiso reviews annually the executive
pay practices of these peer companies as repaoriedustry surveys, public filings of specific coampes and reports from compensation
consulting firms. This information is consideredemhmaking recommendations for each element of cosgimn.

Base Salary

The Compensation Committee believes that increasease salary should reflect the individual’s perfance for the preceding year;
his/her pay level relative to similar positionsoir peer group, taking performance into accourd;the financial condition and prospects of
United Therapeutics. After considering the factaveve, the Chairman and CEOhput with respect to the executive officer grdepcept thi
Chairman and CEO), and promotions/changes in resdipitities that took place during the year, the @aittee approved 2004 salary incree
for the executive officers ranging from 10% to 26%tase salary; however, the Chairman and CEOrustler salary increase.

Cash Incentive

United Therapeutics uses the cash incentive progparward the contribution of the executive officéoward the achievement of key
corporate performance milestones. In additionaditional measures of corporate performance, ss¢hcame and revenue growth, the
Compensation Committee emphasizes other indicafquerformance, such as the progress of Unitedap®artics’ research and development
programs and corporate development activities. @laesomplishments necessarily involve a subjeabsessment of corporate performance
by the Compensation Committee. Moreover, the Comsgitian Committee does not base its consideratinrag single performance factor,
but rather considers a mix of factors and evaluetespany and individual performance against that mi

At the beginning of 2004, the Compensation Commiéstablished bonus targets designed to deliverdash compensation (base sa
plus bonus) that will result in appropriate placeteersus peer group practice based on performdmseCommittee also considers goals for
each executive officer that relate to United Therajgs’ five strategic objectives which are todévelop the best medicines the Company can
support; ii) conduct the most insightful, clinigatheaningful trials; iii) ensure outcomes are ptibéd and made aware to the user
community; iv) always operate with the highest edhstandards; and v) accomplish all of the aboide a/financial model that yields top
quintile performance relative to peers.

Toward the end of each year, the Compensation Ctremieviews each executive officeldchievement against the goals and deter
the incentive award earned. The Compensation Caeeniilidates the resulting payouts by reviewingedhTherapeutics’ total cash and
performance, based on more traditional financishsnees, to the peer group.

The “Summary Compensation Table” in the EXECUTIVEMPENSATION section above reports bonuses earndtébgxecutive
officers for performance in 2004. The Compensa@ommittee reviewed executive officer performanc2004 against the goals established
at the beginning of the year, and by applying taenework discussed above, authorized payouts éoexiecutive officers that ranged from
80% to 100% of their target annual bonus award.
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The Compensation Committee also noted that Uniteztapeutics’ 2004 performance relative to the gesup exceeded the 75th
percentile with respect to the following measutbeee-year revenue growth, market capitalizatiangmeployee and one-year stock price
growth.

In addition to payments under the cash incentiogam, the Compensation Committee awarded a $5®000s to each of
Messrs. Jeffs, Hadeed and Mahon in recognitiorkherdinary accomplishments that were not incluaded cash incentive program
measure.

Equity Compensation

Equity compensation is a critical component to BaiTherapeuticfforts to attract and retain executives and kepleyees, encoura(
employee ownership in United Therapeutics, link paty performance and align the interests of exgeutfficers with those of stockholders.
United Therapeutics provides executive officers atier key employees with a substantial economer@st in the long-term appreciation of
United Therapeutics ' common stock through the gofustock options, subject to vesting restrictioBgtions provide value only if United
Therapeutics’ stock price increases (which benafitstockholders), and only if the executive ompémyee remains with United Therapeutics
until his or her options vest. United Therapeutitandard practice is to grant options that vest athreerear period, with options grantec
the CEO vesting immediately in accordance withtémms of her employment agreement.

United Therapeutics is sensitive to the concerritsaftockholders regarding the dilutive impacstafck options. Accordingly, United
Therapeutics has designed its option grant practieeflect an appropriate balance between stadkhsd dilution concerns and United
Therapeutics’ need to remain competitive by regrgiand retaining high-performing employees.

« All of United Therapeutics’ equity plans have begproved by stockholders.

« United Therapeutics’ aggregate stock granting prestare conservative in our industry. Current gompensation awards to
employees, net of forfeitures, as a percentagenited Therapeutics’ outstanding common stock hasaaed approximately 3.5% for
the last three years. In 2004, the Company graatethl of 672,192 options to employees with a Wikd-average grant price of
$34.54.

 Individual stock option awards and the aggregaieksbption pool are based on performance. Stodkapare awarded to executive
officers based upon a subjective evaluation ofviiddial performance and the overall performance mitédl Therapeutics. Non-
executive officer employees receive stock optiantg under the Milestone Incentive Bonus Plan. Pas provides each full-time
employee, other than certain key executives, withapportunity to receive a percentage of theargalwhich varies with the
employee’s level of responsibility, in stock optdior each company-wide milestone achieved. Aduditily, a new stock option
program was created in 2003 to recognize and peawicentives to mid-level management across Urliteztapeutics. Twice each
calendar year, United Therapeutics executive aic@minate key senior managers to receive a pegenf a dedicated pool of
100,000 stock options, based upon their performandemportance to the company. In 2004, 20 masaggeh received individual
grants ranging from 500 to 14,750 options. All adgawere granted under United Therapeutics’ AmerasietiRestated Equity
Incentive Plan.

The Compensation Committee approved 2004 stockmpgtiants for the executive officers as outlinethenEXECUTIVE
COMPENSATION section above in the table titled “©ptGrants in Last Fiscal Year.” In addition to $kestock option awards, United
Therapeutics entered into an option exchange pnograluly 2004 with certain key executives wheratmividuals were afforded the
opportunity to surrender certain past stock opgaants with an exercise price higher than $45.00. |
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exchange, these executives would receive a newrogtant covering the shares tendered in Janudy. Five executives elected to
participate in this program and surrendered optamv&ring a total of 560,413 shares with a weiglaeerage exercise price of $85.79. New
options covering the same 560,413 shares wereggtamtlanuary 2005 with an exercise price of $4316& Committee believes this progr
was appropriate to create a maximum incentive X@tiag executives to contribute to the succeshefCompany.

Chief Executive Officer Compensation

The base salary and cash incentive paid to Dr.#atthin 2004 were determined in accordance wightétms of her employment
agreement and with United Therapeutics’ compensgtivlosophy and practices, as previously describedRothblatt is eligible to
participate in the same compensation plans, inctuthe annual and long-term incentive plans avklebother officers and employees of
United Therapeutics.

During 2004, United Therapeutics grew its consaidaevenues by approximately 38% compared to 2003generated annual net
income of $15.5 million compared to an annual oss lof $10.0 million in 2003. These achievementdrdmted importantly to United
Therapeutics’ growth prospects and resulted inlieeshare price performance during 2004—a 97%eim®e in shareholder value. For
additional information concerning the United Therajics’ share price performance, see STOCK PRICEFRERMANCE below.

In recognition of Dr. Rothblatt’s 1) longstandirepblership, determination and perseverance, 2)anualisig efforts to grow revenues and
achieve profitability in 2004, 3) excellent workeducating and informing investors of United Thexatjcs’ improved prospects, and 4) her
other accomplishments benefiting United Therapsudind its stockholders, the Compensation Comnattesded Dr. Rothblatt a salary
increase effective January 1, 2005 of $60,000 brqnger total 2005 salary compensation to $660#&i0also awarded her a 2004 year-end
cash bonus equal to her target of $300,000.

Long term incentive compensation for the Chief Exee Officer, if any, is based upon increases mitétl Therapeutics’ market
capitalization and is determined in accordance wighannual stock option grant calculation provideder employment agreement and
included in the Amended and Restated Equity IngerRilan. Prior to granting, the Compensation Conemiof the Board may reduce the
number of shares covered by these options. For,ZD0Rothblatt was awarded an option to purch&®592 shares of common stock.
Because Dr. Rothblatt participated in the optioohexge program described above under EQUITY COMRPHNGN, and the terms of this
program prohibited the receipt of a stock opticangbetween July 18, 2004 and January 19, 20G5pftion was awarded in January 2005.

401(k) Plan

United Therapeutics maintains a defined contribuptan (the “401(k) Plan”) which is intended toisfytthe tax qualification
requirements of Sections 401(a), 401(k) and 40fnthe Internal Revenue Code of 1986, as amendiéeénfployees of United Therapeutics
are permitted to contribute up to the maximum peage allowable without exceeding the limits of E&kctions 401(k), 404 and 415 (i.e.,
$13,000 in 2004 or $14,000 for eligible particiatitat are 50 or older). All amounts deferred Ipagicipant under the 401(k) Plan’s salary
reduction feature vest immediately in the partinifgaccount. Beginning in 2004, United Therapeuliegan making matching contributions
equal to twenty percent of the participant’s cdnttions for employees who have completed six mootlsnployment, with such matching
contributions vesting 33 1/3% per year based omsyefaservice with United Therapeutics, not the amaf time an employee has
participated in the plan. Therefore, once an emggaoyompletes
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three years of service, his or her account is fudigted. During 2004, United Therapeutics made miragocontributions to the four Named
Executive Officers totaling approximately $10,000.

Compensation Deductibility Policy

Section 162(m) of the Internal Revenue Code (thed&C) generally provides that publicly held compgenimay not deduct compensation
paid to the Chief Executive Officer and the founatmost highly paid executive officers that exce®dl million per officer in a calendar ye
Compensation that is “performance-based compemsatiithin the meaning of the Code does not countai@ the $1 million limit. The
Compensation Committee has determined that ordinaopme recognized by United Therapeutics’ exeeutifficers, as a result of their
exercise of stock options granted by the Compems&pmmittee under the United Therapeutics’ Ameratati Restated Equity Incentive
Plan having an exercise price at least equal téatihenarket value of United Therapeutics’ commtack on the date of grant, qualifies as
performance-based compensation as defined undgo®s&62(m) of the Code. The Compensation Commltesenot adopted a policy with
respect to the application of Section 162(m) ofG@loele as to annual cash compensation exceedingli#nnHowever, none of the executive
officers annual cash compensation exceeded theilfamiimit.

The Compensation Committee believes that the coatitommitment and leadership of United Therapsutixecutive officers through
fiscal year 2004 were and continue to be impoffiaetors in accomplishing United Therapeutics’ achiaents.

Compensation Committe
Christopher Causey (Cha

Louis Sullivan, M.D.
R. Paul Gray
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Compensation Committee Interlocks and Insider Parttipation in Compensation Decision:

No member of United TherapeutigS8bmpensation Committee is a current or former effar employee of United Therapeutics or an
its subsidiaries, and no director or executiveceffiis a director or executive officer of any otberporation that has a director or executive
officer who is also a director of United Therapesiti

Stock Option Repricing

In November 2001, the Compensation Committee oBiterd of Directors approved a plan to allow emphsy; including all executive
officers except for the Chief Executive Officeroluntarily permit up to one-third of their outstling options to be canceled. The plan was
approved because many of the options which had jpestiously granted had exercise prices that wigrgfecantly 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 optioitet)iherapeutics granted a new option in May 2082guarantees or other promises of
remuneration were made to the employees, incluelkegutive officers, who agreed to participate.

In June 2004, the Compensation Committee of thedoBDirectors approved a similar plan to allowtaan employees, including the
Chief Executive Officer, to voluntarily permit optis to be canceled. The options that qualifiectéarcellation included only those options
issued pursuant to United Therapeutics Amendedrastiated Equity Incentive Plan at prices highen $#5.00. In exchange for each
canceled option, United Therapeutics granted aomin in January 2005. No guarantees or other {m@srof remuneration were made to
employees, including executive officers, who agreegarticipate.

In the following table, information regarding adipricings of options held by any executive offidering the period from June 17, 1999,
the date United Therapeutics became a reportingpaagnunder the Securities Exchange Act of 1934utin December 31, 2004, 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¢ $57.18 $12.6¢ 7.9
President and Chie 5/10/0z 12,00C 12.69 41.56 12.69 7.9
Operating Officel 5/10/0z  100,00( 12.69 65.06 12.69 8.0
5/10/0z 1,20C 12.69 84.88 12.69 8.1
Fred T. Hadee 5/10/0z 9,72C 12.69 46.00 12.69 7.7
Executive Vice Presidel 5/10/0z 10,00C 12.69 63.25 12.69 7.7
for Business Developme 5/10/0z 10,00( 12.69 57.13 12.69 7.9
and Chief Financial Office 5/10/0z 12,00C 12.69 41.56 12.69 7.9
5/10/0z 840 12.69 84.88 12.69 8.1
David Walsh 5/10/0z 17,53¢ 12.69 46.00 12.69 7.7
Executive VP and Chige 5/10/0z 10,00C 12.69 57.13 12.69 7.9
Operating Officer for
Productior 5/10/0z 900 12.69 84.88 12.69 8.1

Report of the Audit Committee

The Audit Committee oversees United Therapeutiogirfcial reporting process and monitors compliamitk its Code of Ethics and
Business Conduct on behalf of the Board of Direct@ve are all independent directors under thenisstandards of NASDAQ and the
independence standards set forth in Rule 10A-3(lof{the Securities Exchange Act of 1934. The A@btnmittee operates under a
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written charter, which we review annually and whiess adopted by United Therapeutics’ Board of Doesc We have amended our charter
to be consistent with the provisions of the SarbaDgley Act of 2002, as well as the corporate goagce rules issued by the Securities and
Exchange Commission and NASDAQ, as they relataittit @ommittee requirements.

We have met and held discussions with management/aited Therapeutics’ independent auditors. Maneege is responsible for the
financial reporting process and preparation ofggharterly and annual consolidated financial statésjéncluding maintaining a system of
internal controls and disclosure controls and pidaces. The audit committee is directly respondibtehe appointment, compensation,
retention, oversight and termination of United Tpautics’ independent auditors. Ernst & Young LuRdtioned as the independent auditors
for 2004. Ernst & Young LLP is responsible for exgsing an opinion on (1) the conformity of Unitdiefapeutics’ financial statements with
generally accepted accounting principles, (2) ffecéveness of United Therapeutics’ internal cohtiver financial reporting and (3) the
effectiveness of management’s assessment of imtesn&ol over financial reporting. The Audit Contiee does not prepare financial
statements or conduct audits.

In conjunction with the December 31, 2004 auditedsolidated financial statements, we have:

» reviewed and discussed United Therapeutics’ 200daalated financial statements with United Thetdigs’ management and
Ernst & Young LLP, including discussions abouticdt accounting policies, other financial accougtand reporting principles and
practices appropriate for United Therapeutics, taedeasonableness of significant judgments;

« reviewed and discussed managengassessments of the effectiveness of internataertver financial reporting and Ernst & Yot
LLP’s related assessments and auditing procedures;

» discussed with Ernst & Young LLP the overall scopand plans for its audits and reviews. The A@titnmittee has met with
Ernst & Young LLP, with and without management préasto discuss United Therapeutics’ financial réipg processes and internal
accounting controls. We have reviewed all importardit findings prepared by Ernst & Young LLP;

« discussed with Ernst & Young LLP matters that @guired to be discussed by generally acceptediagditandards, 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. Iindependence 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; and

« met and reviewed with members of senior managearahErnst & Young LLP the certifications providegithe Chief Executive
Officer and the Chief Financial Officer under therl$anes-Oxley Act of 2002, the rules and regulatimiithe Securities and Exchange
Commission relating to these certifications andaberall certification process.

Based on these reviews and discussions, the Awditn@ittee recommended to the Board of Directorslthted Therapeutics’ audited
consolidated financial statements for 2004 andedleeports on internal controls be included intethiTherapeutics’ Annual Report on
Form 10-K for the year ended December 31, 2004 filéh the Securities and Exchange Commission.

Submitted by the Audit Committee:

R. Paul Gray (Chair)
Christopher Causey
Christopher Patusky
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Stock Price Performance

The following table and graph set forth United Tdputics’ total cumulative stockholder return asipared to the cumulative returns of
the NASDAQ US Stock Market Index and the NASDAQ fhaceutical Stocks Index. Total stockholder remssumes $100.00 invested at
the beginning of the period in the common stockioited Therapeutics, the stocks represented iNtR8DAQ 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 itsroon stock. The information on the graph coverspréod from December 31, 1999

through December 31, 2004. Historical stock prnidermation shown on the graph below should notdtied upon as indicative of future
stock price performance.

COMPARISON OF THE FIVE YEAR CUMULATIVE TOTAL RETURN

AMONG UNITED THERAPEUTICS CORPORATION,
THE NASDAQ US STOCK MARKET INDEX, AND
THE NASDAQ PHARMACEUTICAL STOCKS INDEX
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12/31/99  12/31/00  12/31/01  12/31/02  12/31/03  12/31/04

United Therapeutics Corporation $100.0C $ 3207 $ 2265 $36.3C $ 49.8¢ $ 98.1F
NASDAQ US Stock Market Inde $100.0C $ 60.31 $ 47.84 $33.07 $ 49.4t $ 53.81
NASDAQ Pharmaceutical Stocks Ind $100.0C $124.7: $106.31 $68.6¢ $100.6¢ $107.22
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Certain Relationships and Related Transactions
Marketing and Consulting Agreements

In February 2003, United Therapeutics enteredamtagreement for the development, hosting and syanice of its
www.Remodulin.com website with The Medical Learning Company, Inccpapany controlled by Raymond Kurzweil who is ofi¢hoee
non-independent directors on United Therapeutiggitgperson Board of Directors. The Medical Leagh@ompany, Inc., is a joint venture
with the American Board of Family Practice, thew®tlargest medical specialty board in the UnitedeS, and has extensive experience in
the design, development and maintenance of Intérastd information resources for physicians. Puntsigethis Agreement, United
Therapeutics will pay The Medical Learning Comp&2%,000 and a continuing payment of $2,000 per mfartposting new information to
and maintenance of the website. In 2004, Uniteddpeutics incurred approximately $22,000 underabigement. The Audit Committee of
the Board of Directors approved this transaction.

In September 2002, United Therapeutics enteredaiiézhnical services agreement with Kurzweil Tetbgies, Inc. (‘KTI"), a
company controlled by Raymond Kurzweil. Pursuarthte agreement, United Therapeutics will pay Kplta $40,000 monthly for
consulting fees and up to $1,000 monthly for reimbment of expenses for certain telemedicine tdoggalevelopment services. 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 termingtethited Therapeutics upon 30 days advance nati¢elt and by KTl upon 180 days
advance notice to United Therapeutics. During 2Q0#ted Therapeutics incurred approximately $520,60fees and expenses related to
agreement. The Audit Committee of the Board of Etwes approved this transaction.

United Therapeutics entered into an agreement®2 2dth Raymond Kurzweil to provide strategic cdtiag services in the field of
telemedicine. The value of the agreement is $10eB0Mally. In 2002, United Therapeutics entered art agreement with a company
affiliated with Raymond Kurzweil with a total valwé $15,000. During 2004, United Therapeutics @atdtal of $15,000 under these
agreements. The Audit Committee of the Board o&&tinrs approved this transaction.

Receivable from Executive Officer

In April 2002, United Therapeutics agreed to loarB#million to Dr. Roger Jeffs, its President artde® Operating Officer, to purchase
his primary residence, two months before he wastedeto the Board of Directors by United Therapeitstockholders. The loan and accrued
interest will be due at the end of five years atiegq in part or in full, if Dr. Jeffs obtains aartgage on the property, exercises and sells any
United Therapeutics stock options, sells any Unitedrapeutics stock, or sells the property. Intevé8.5 percent per year will accrue on the
note. The loan is secured by the property and milidd Therapeutics stock that Dr. Jeffs now ownBeseafter acquires. The Audit Commi
and the Compensation Committee of the Board ofdbirs, as well as the full Board of Directors, apMed this transaction. As of
December 31, 2004, Dr. Jeffs had repaid approximn&®19,000 of outstanding interest and principatiee note, and the note had an
outstanding principal balance of approximately $096.

Research Agreement

In 2000, United Therapeutics entered into a redeagceement with University of Oxford and an agreetfor consulting services with
Isis Innovation Limited (formerly Oxford Universitgonsulting) with respect to the development oftehiTherapeuticsminosugar platforn
United Therapeutics incurred approximately $544 ,@08xpenses during 2004 under these agreemender e research
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agreement, United Therapeutics is required to payJniversity of Oxford a royalty equal to 1.5% qeamt of net sales of products arising
from the research, less certain offsets. ProfeRagmond Dwek, a director of United Therapeuticso alerves as Chairman of the Departn

of Biochemistry at the University of Oxford, andai€o-discoverer of United Therapeutics’ iminosudyarg platform and a co-principal
investigator under the research agreement with éfaity of Oxford. These agreements were enteredanor to the date that Professor Dwek
became a director of United Therapeutics. The Bo&fdirectors has determined that Professor Dwélndependent” under Rule 4200(a)
(15) of the NASDAQ listing standards.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act o#1i@Rjuires United Therapeutics’ directors, exeeutifficers 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. United Tharage routinely assists its officers and directorpreparing and filing these reports. To
United Therapeutics’ knowledge, based solely oiere\of the copies of such reports furnished ttJitited Therapeutics believes that for the
fiscal year ended December 31, 2004, all suchgfitaquirements were met.

Voting Procedures

Shares can be voted only if the stockholder isgurem person or by proxy. Whether or not a stoddéioplans 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 paldr matter and have received no instructions frlmenbeneficial owners 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 the affitima votes cast at the Annual Meeting. “Pluralitggans that the nominees who receive
the largest number of votes cast are elected astdis up to the maximum number of directors telbeted at the Annual Meeting.
Consequently, any shares represented at the AMeeting but not voted for any reason have no impadhe election of directors.
Cumulative voting is not permitted in the electafrdirectors.

I ndependent Registered Public Accounting Firm

Ernst & Young LLP has acted as United Therapeuticdpendent registered public accounting firmeithee Audit Committee of the
Board of Directors engaged the firm in Septemb@&328ucceeding KPMG LLP, and has been selectedeéopuidit Committee to act as such
for 2005. Representatives of Ernst & Young LLP expected to be present at the Annual Meeting atichawe the opportunity to make a
statement if they desire and to respond to appatgguestions.

Changes in and Disagreements with Accountants on Acunting and Financial Disclosures

On August 29, 2003, United Therapeutics dismissetfk LLP, and on September 8, 2003 engaged Ernsb@ny LLP to serve as the
United Therapeutics’ independent public accountamgsudit its
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financial statements for the fiscal year ended Dewr 31, 2003. The decision to dismiss KPMG LLP angage Ernst & Young LLP was
made by United Therapeutics’ Audit Committee. KPMIGP’s audit reports on United Therapeutics’ condaled financial statements as of
and for each of the fiscal years ended Decembe2@11 and 2002 did not contain an adverse opiniandisclaimer of opinion, nor were
such reports qualified or modified as to uncertgiatidit scope or accounting principles other ttefarence to a change in accounting
principle in KPMG LLP’s report on United Therapasti 2002 consolidated financial statements whictuitled an explanatory paragraph
which referred to United Therapeutics’ adoptiorB8fAS No. 142Goodwill and Other Intangible Assets, effective January 1, 2002. During
United Therapeutics’ fiscal years ended DecembePBQ1 and 2002, and the subsequent interim péniotdigh August 29, 2003, there were
no disagreements between United Therapeutics aMiG<ELP on any matter of accounting principles oagiices, financial statement
disclosure, or auditing scope or procedure, whisagteements, if not resolved to KPMG LLP’s satiitm, would have caused KPMG LLP
to make reference to the subject matter of thegdésament in connection with its reports. During téddiTherapeutics’ fiscal years ended
December 31, 2001, and 2002 respectively, andubsegjuent interim period through September 8, 2008¢ of the reportable events
described under Item 304(a)(1)(v) of Securities BrRchange Commission’s Regulation S-K occurredim@udnited Therapeutics’ fiscal
years ended December 31, 2001 and 2002, and teecuudnt interim period through September 8, 20@8date on which Ernst & Your

LLP was engaged, United Therapeutics did not congth Ernst & Young LLP regarding any of the master events described in Item 304
(@)(2)(i) and (ii) of Securities and Exchange Comsitgn’s Regulation S-K.

Principal Accountant Fees and Services

Audit Fees

Audit Fees are fees billed for professional sewiendered for the audit of United Therapeuticsismidated annual financial
statements, review of interim consolidated finahstatements included in quarterly reports andisesvprovided by Ernst & Young LLP in
connection with registration statements. The aggeedudit Fees for the fiscal years ended Dece®be?004 and 2003 were approximately
$307,000 and $110,000, respectively.

Audit Related Fees

Audit-Related Fees are fees billed for assurander@ated services that are reasonably relatetetpérformance of the audit or review
of United Therapeutics’ consolidated financial stagnts and are not reported as “Audit Fees.” Tigeeggte Audit Related Fees for the fiscal
years ending December 31, 2004 and 2003 were appaiely $39,000 and none, respectiv
Tax Fees

Tax Fees are fees billed for professional servisetax compliance, tax advice and tax planninge @ggregate Tax Fees paid to Ernst &
Young LLP for the fiscal years ended December 8D42and 2003 were approximately $37,000 and $31@8pectively.

All Other Fees

All Other Fees paid to Ernst & Young LLP relatecctmsultations on accounting matters and totalg@doegmately $56,000 and none f
the fiscal years ended December 31, 2004 and 208Bectively.

The Audit Committee of the Board of Directors hagssidered and determined that the provision of auadit services by Ernst & Young
LLP is compatible with maintaining Ernst & Young Bls
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independence. Since Ernst & Young LLP’s appointnasnt/nited Therapeutics’ independent auditorsAtingit Committee has pre-approved
all of the services performed by Ernst & Young LLP.

Policy on Audit Committee Pre-Approval of Audit Sewices and Permissible Non-Audit Services of Indepeent Auditor

The Audit Committee’s policy is to pre-approvealidit and permissible naauidit services performed by the independent awdifidres
services may include audit services, audit-relatgdices, tax services and other services. Fot aadiices, the independent auditor provides
an engagement letter to the Audit Committee poddécember 31 of each year, outlining the scopgheproposed audit and related audit
fees. The Audit Committee reviews the letter, nieges with and formally engages the auditor.

For non-audit services, United Therapeutics’ semianagement may submit from time to time to theidGdmmittee 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 thtgbt 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 ppproval authority to its Chairman. The Chairmayores any decisions made in accordance
such authority to the Audit Committee at its nectiexduled meeting.

Stockholder Proposals

Stockholder proposals intended for inclusion intgaiiTherapeutics’ proxy statement and form of primrnthe 2006 Annual Meeting of
Stockholders must be received by United Therapgtiycovernight mail, acceptance signature requitedater than January 8, 2006 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 businesfore the 2006 annual stockholders meeting, timetice must be given to United
Therapeutics in advance of the meeting. Such natigst be given no later than ninety (90) days norenthan one hundred and twenty (120)
days before the 2006 annual stockholders meetitegsimotice of the date of that meeting is provitethe stockholders less than one
hundred (100) days prior to the meeting in whickecaotice of a proposal delivered by a stockhaiaast be received by our Secretary no
later than ten days following the date on whichigeof the date of the 2006 annual stockholderstimg&as mailed or disclosed to
stockholders. Such notice must include a descripgfche proposed business, the reason for comiptite proposed business at the meeting
and other matters as specified in United Therapgudimended and Restated Bylaws. These requirenagatseparate from and in addition to
the requirements a stockholder must meet to hgremosal included in United Therapeutics’ proxytestaent. These 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 desigilay United Therapeutics. All notices of proposalsst be given by overnight mail,
acceptance signature required, to United Therage@brporation, Attention: Secretary, 1110 Spritvg&, Silver Spring, Maryland 20910.
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United Therapeutics will furnish a copy of UnitetléFapeutics’ Amended and Restated Certificate afriporation or Amended and
Restated Bylaws to any stockholder without chaigenuwritten request to the Corporate Secretanhbystockholder.

Director Nominations

In order for a stockholder to nominate a directordlection at the 2006 Annual Meeting of Stockleosi 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 thaatgi(90) days nor more than one hundred and tw@2§) days before the 2006 annual
stockholders meeting unless notice of the datbatfriheeting is provided to the stockholders lean tthe hundred (100) days prior to the
meeting in which case notice of a proposal deliddne a stockholder must be received by our Segretatater than ten days following the
date on which notice of the date of the 2006 anstealkholders meeting was mailed or discloseddcksiolders. In addition, the notice must
meet all other requirements contained in Unitedrapeutics’ Amended and Restated Bylaws.

The Nominating and Governance Committee of the 8daes not have a specific policy with respectaesadering any director
candidates recommended by stockholders, belietiagittis more appropriate to rely on its netwoflkcontacts for identifying and evaluating
potential director candidates. To be considerethbyNominating Committee, a director candidatelshakt the following minimum criteria:

« personal and professional integrity;
» arecord of exceptional ability and judgment;
« ability and willingness to devote the required amtoof time to United Therapeutics’ affairs;

 interest, capacity and willingness, in conjunctiath the other members of the Board, to serve ¢hgd term interests of United
Therapeutics’ stockholders;

» reasonable knowledge of the fields of United Thetsiss’ operations, as well as familiarity with ghenciples of corporate
governance;

» expertise required by Board committees;
« confidence that the candidate is capable of workmmgstructively on the Board and with managemend; a

« absence of any personal or professional relatipsshiat would adversely affect their ability toweethe best interests of United
Therapeutics and its stockholders.

Once such potential nominees have been identifiedNominating and Governance Committee, with #le bf the General Counsel,
screens candidates, performs reference checksanesep biography of each candidate for the Normmigatnd Governance Committee to
review and conducts interviews. The Nominating &udernance 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 Report onmdt0-K for the year ended December 31, 2004 has meéled concurrently with
this Proxy Statement to all stockholders entiteddtice of and to vote at the Annual Meeting. Amaiual Report is not incorporated into this
Proxy Statement and is not considered proxy-swigtitnaterial.ln addition, stockholders may obtain additional copes of United
Therapeutics’ Annual Report on Form 10-K for the yar ended December 31, 2004 as filed with the
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Securities and Exchange Commission without chargeytmailing a request to United Therapeutics Corporaibn, Attention: Vice
President, Investor Relations, 1110 Spring StreeS§ilver Spring, Maryland 20910. The Form 10-K includes certain exhibits that Ji
provided only upon payment of a fee covering Uniteégrapeutics’ reasonable expenses.

Code of Ethics

United Therapeutics has a written Code of ConduadtEthics that applies to its principal executiiécer, principal financial officer, its
principal accounting officer and every other dicecbfficer and employee of United Therapeuticse Tode of Conduct and Ethics is
available on United Therapeutics’ Internet webatteww.unither.com . A copy of the Code of Conduct and Ethics willdgvevided free of
charge by making a written request and mailing Whited Therapeutics’ corporate headquarterseattention 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 atvwww.unither.com .

Other Matters

Management knows of no matters to be presentegictivn at the Annual Meeting other than as preseab®ve. However, if any other
matter properly comes before the meeting, it isrided that the persons named in the accompanyimgdbproxy will vote on such matters
in accordance with their judgment of the best s of United Therapeutics.

May 9, 2005
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UNITED THERAPEUTICS CORPORATION
Proxy for 2005 Annual Meeting of Stockholders to béleld on June 29, 2005

The undersigned holder of the common stock of Wniftkerapeutics Corporation hereby names, constiarid appoints Martine A.
Rothblatt and Paul A. Mahon, and each of them, fulhpowers of substitution to act as true andfldvattorneys and proxies for the
undersigned, and in the place and stead of thersigaed to attend the 2005 Annual Meeting of treckgtolders of United Therapeutics
Corporation to be held on Wednesday, June 29, 20090 a.m. Eastern Time, and at any adjournnieméedf, and to vote all the shares of
Common Stock held of record in the name of the tsigeed on May 2, 2005, with all the powers thateihdersigned would possess if the
undersigned 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 Class Il Directors FOR WITHHOLD Nominees
all nominees listed, AUTHORITY

Instructions: To withhold authority to vote except as marked to  to vote for all Class Il
for any individual nominee, strike a line the contrary nominees listed Raymond Dwek
through the nominee’s name. Roger Jeffs

O O Christopher Patusky

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 thieagal after notification to United
Therapeutics at the Annual Meeting of the stockéidtddecision to terminate this proxy, then the poaf 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 FOREACH 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 Unitegrdgeutics prior to the execution of this proxyhaf Notice of Annual Meeting of
stockholders, a Proxy Statement and the 2004 AriRepbrt 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 oprthig card. When signing as attorney, executor,
administrator, trustee or guardian, please give fuutitle. If shares are held jointly, each hetd
should sign. If stockholder is a corporation, tlgmature should be that of an authorized officdrpw
should indicate his or her titl




