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United

=<Therapeutics

1110 Spring Street
Silver Spring, MD 20910

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of Stockholders of United Thenagics Corporation will be held at United Therapesitheadquarters, 1110 Spring

Street, Silver Spring, Maryland 20910, on Mondanel26, 2006 at 9:00 a.m. for the following purgose
To elect three Class | directors for terms expianghe 2009 Annual Meeting of Stockholders. Tha8mf Directors has
nominated the following persons for election ass€ladirectors at the meeting: Raymond Kurzwetyfihe A. Rothblatt and Lou

1.

W. Sullivan; and

To consider and act upon such other business apropgrly come before the Annual Meeting
Only stockholders of record at the close of busir@sMay 1, 2006 are entitled to notice of, anddte at, the meeting

2.
WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, YO U ARE REQUESTED TO FILL IN, SIGN, DATE

AND RETURN THE ENCLOSED PROXY CARD IN THE ACCOMPANY ING PRE-PAID ENVELOPE AS PROMPTLY AS
POSSIBLE TO ENSURE THAT YOUR SHARES ARE REPRESENTEDAT THE MEETING.
TO ATTEND THIS MEETING.

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

e

Paul A. Mahor
Secretary

May 8, 2006
Silver Spring, Maryland




UNITED THERAPEUTICS CORPORATION
1110 Spring Street
Silver Spring, MD 20910

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement and enclosed proxy are fuedisin or about May 8, 2006 to stockholders of Whitherapeutics Corporation in
connection with the solicitation by the Board ofd&xtors of United Therapeutics of proxies to besdait the 2006 Annual Meeting of
Stockholders. The Annual Meeting will be held onriday, June 26, 2006 beginning at 9:00 A.M. locaktat our corporate headquarters,
located at 1110 Spring Street, Silver Spring, Mamgl 20910.

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

We will bear the cost of soliciting proxies. Cop@ssolicitation material may be furnished to brakecustodians, nominees and other
fiduciaries for forwarding to beneficial ownerssifares of our common stock, and normal handlinggelsamay be paid for such forwarding
service. Officers and other employees of Unitedrapeutics may solicit proxies in person or by thtape, fax, email or mail, and they will
receive no additional compensation if they do sith& close of business on May 1, 2006 (the “Re@&ate”),there were 23,570,074 share
common stock of United Therapeutics outstandingeiiled to vote at the Annual Meeting. Only stocklers of record at the close of
business on the Record Date will be entitled teyeither in person or by proxy, at the Annual Megtand each share will have one vote.

Election of Directors

Our Board of Directors consists of eight membexs iardivided into three classes of directors. AtteAnnual Meeting, members of one
of the classes, on a rotating basis, are elected tlaree-year term. At this meeting, Raymond Kwitwartine A. Rothblatt and Louis W.
Sullivan are nominees for election as Class | ¢lirscfor terms expiring at the 2009 Annual Meetirfigstockholders.

Proxies may not be voted for a greater number fqres than the number of nominees named. Proxiessenting shares held as of the
Record Date which are returned duly executed wilvbted, unless otherwise specified, in favor eththree nominees for the Board. All of
the nominees are currently directors of United @peuntics.

Unless otherwise instructed on the proxy, it isititention 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 caidried 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 andtiowm®to serve on the Board of Directors if eldcieis not anticipated that any nominee
will become unable or unwilling to accept nominatar 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 Committeg recommend to the Board.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT THE STOCKHOLDERS VOTE “FOR” THE ELECTION OF TH E
NOMINEES AS CLASS | DIRECTORS OF UNITED THERAPEUTIC S.




The following table presents information concernirgsons nominated for election as directors otédhi herapeutics and for those
directors whose terms of office will continue aftee meeting, including their current membershigommittees 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 at the 2006 Annual Meeting $fockholders

Raymond Kurzweil Mr. Kurzweil is an inventor, entrepreneur and autlamd has
Age 58 created several important technologies in theiciglf
intelligence field. He has received the Nationaldlleof
Technology, the MIT-Lemelson Prize, twelve honorary
doctorates and honors from three U.S. Presidents.
Mr. Kurzweil was selected as a 2002 inductee inéo t
National Inventors Hall of Fame. Since 1995, Mrriueil
has served as the Chief Executive Officer of Kuikwe
Technologies, Inc., a technology development fida.also
serves as a member of the board of directors oft@fCorp.,
a publicly traded technology consulting company.
Mr. Kurzweil has served as a United Therapeutiosatibr

since 2002
Martine A. Rothblatt, Ph.D., J.D., M.B.A. Dr. Rothblatt started United Therapeutics in 1986 has
Age 51 served as Chairman and Chief Executive Officeresite

inception. Prior to founding United Therapeutidse $ounded
and served as Chairman and Chief Executive Ofti€&irius
Satellite Radio. Her book, YOUR LIFE OR MINEHOW
GEOETHICS CAN RESOLVE THE CONFLICT BETWEEN
PUBLIC AND PRIVATE INTERESTSIN
XENOTRANSPLANTATION was published by Ashgate in
2004. She has served as a United Therapeuticgatieaoce

1996.
Louis W. Sullivan, M.D. Member, Compensation Committee Member, Nominatird
Age 72 Governance Committe

Dr. Sullivan currently serves as a Director of BriidMyers
Squibb Company (his service ends on May 2, 2004), 3
Corporation (his service ends on May 9, 2006), CAGN
Corporation, Henry Schein, Inc., BioSante
Pharmaceuticals, Inc. and Inhibitex, Inc. Dr. Salli was the
founding President of Morehouse School of Medidioen
1981 to 1989 and 1993 to 2002, and he is now R¥esid
Emeritus of Morehouse School of Medicine. Dr. Salfi also
serves as a founder and Chairman of Medical Edurcébir
South African Blacks, Inc., a member of the Natlona
Executive Council for the Boy Scouts of America and
member of the Board of Trustees of the Little Leagti
America. Dr. Sullivan served as Secretary of théédhState:
Department of Health and Human Services from 1889 t
1993. He has served as a United Therapeutics dirsicice
2002.




Directors Continuing in Office

Raymond Dwek, F.R.
Age 64

Roger Jeffs, Ph.D.
Age 44

Christopher Patusky, J.D., M.G.A.
Age 42

Member, Nominating and Governance Commi

Professor Dwek is a Fellow of the Royal Societyndlon,
and currently serves as Director of the Glycobiglotgtitute,
Professor of Biochemistry, and until September 2896&ead
of the Department of Biochemistry at the University
Oxford. Professor Dwek has been serving in varfmsstions
at the University of Oxford since 1966. In 1988pfessor
Dwek was the scientific founder of Oxford GlycoSuaes
PLC, which was publicly traded on the London Stock
Exchange, and he served as a member of its Board of
Directors until its sale in 2003. Professor DweH &is team
at Oxford University are the discoverers of ourcglgiology
platform. He has served as a United Therapeutrestir
since 2002 and his current term expires in 2!

Dr. Jeffs joined United Therapeutics in Septem!898las
Director of Research, Development and Medical.Jeffs
was promoted to Vice President of Research, Devedop
and Medical in July 2000, and to President and {Chie
Operating Officer in January 2001. Prior to 1998, I2ffs
worked at Amgen, Inc. as Manager of Clinical Aféaamd
Associate Director of Clinical Research from 1983998,
where he served as the worldwide clinical leadehef
Infectious Disease Program. Prior to Amgen, Drisdebrkec
in the clinical research group of Burroughs Welcdboe He
has served as a United Therapeutics director 2602 and
his current term expires in 20C

Vice Chairman

Lead Directol

Chairman, Nominating and Governance Committee
Member, Audit Committe

Professor Patusky is the Executive Director ancemlrer of
the faculty of the University of Pennsylvania’s $&istitute
of Government where he has worked since Januarg. 208
has served as a United Therapeutics director 2662 and
his current term expires in 20C




Christopher Causey, M.B.A.
Age 43

R. Paul Gray
Age 42

Chairman, Compensation Committee
Member, Audit Committee

Mr. Causey has served as the Principal of Causeg@tum, a
professional services organization providing sgriat@lanning and
marketing advice to the healthcare industry, sRRE@2.
Previously, Mr. Causey served as a senior marketfficer in a
variety of healthcare and technology companiesmR2601 to
2002, Mr. Causey served as the Chief Marketingd®fffor
Definity Health Incorporated. From 1999 to 2001, KZausey
served as the Vice President for Marketing for Etidg.com
Incorporated. From 1997 to 1999, Mr. Causey seagetihe Vice
President for Marketing for Allina Health Systencdnporated.
Prior to 1997, Mr. Causey served as the Directdvafketing and
Account Management for Blue Cross and Blue Shiéld o
Minnesota. He has served as a United Therapelitestar since
2003 and his current term expires in 2007.

Chairman, Audit Committee
Member, Compensation Committee

In 2002, Mr. Gray founded Core Concepts, LLC, atsgic and
financial consulting firm, and he has continuedéove as its
managing member. Since August 2005, Mr. Gray hasdeas a
director of TenthGate, Inc., a private medical mjdcompany.
From May 2004 to May 2005, Mr. Gray served a onaryerm as
a director of Earth Search Sciences, Inc., a plyltiiaded
company. From September 2001 to May 2004, Mr. Geayed as
Director and Chief Financial Officer of Power3 Meali
Products, Inc., a publicly traded company. From3@0
November 2004, Mr. Gray served as a director ofive
Software, Inc., a publicly traded company until toenpletion of ¢
merger transaction in November 2004. From 1999l 2

Mr. Gray served as a Director and Chief Financiticer of
Millennium Health Communications, Inc., a starthigh
technology company whose select intellectual priggewere
purchased and were operated by Power3 Medical Braduac. In
2001 and until May 2002, Mr. Gray also served &sractor and
Chief Financial Officer of Reli-Communications, Inehich
operated telecommunications properties. Reli-Conications
filed for bankruptcy protection in 2002 subsequer¥r. Gray’s
departure. From 1985 to 1999, Mr. Gray practiced &ertified
Public Accountant at Ernst & Young LLP, KPMG LLPdan
Beers & Cutler LLP. The Board of Directors has daiaed that
he is an audit committee financial expert as deffimeder the
rules and regulations of the Securities and Excha&mmmission
and meets the financial sophistication requirenoéithe listing
standards of the NASDAQ Stock Market, Inc. (“NASDAHe
has served as a United Therapeutics director 2808 and his
current term expires in 2007.




Director Independence

The Board of Directors has determined that (i) ®ullivan is “independentth accordance with Rule 4200(a)(15) of the NASDASing
standards, (ii) Dr. Jeffs and Dr. Rothblatt are ‘fmdependent” in accordance with Rule 4200(a)@=he NASDAQ listing standards due to
Dr. Jeff’'s employment as President and Chief Opegadfficer of United Therapeutics and Dr. Rothbsaémployment as Chairman and
Chief Executive Officer of United Therapeuticsi)(Raymond Kurzweil is not “independent” in accanda with Rule 4200(a)(15) of the
NASDAQ listing standards due to certain paymentgired in connection with the marketing and comsglagreements described bel
under CERTAIN RELATIONSHIPS AND RELATED TRANSACTIOS! and that (iv) Mr. Causey, Professor Dwek, Mayzand Professor
Patusky, who are not standing for election at ¥@62Annual Meeting, are “independent” under Rul@d%a)(15) of the NASDAQ listing
standards.

Board Committees

The Board of Directors has established an Audit @dtee, a Compensation Committee, and a NominaimyGovernance 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 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 héilg meetings during 2005. The Charter for the A@bmmittee 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: Seargta110 Spring Street, Silver Spring, Maryland 209The Audit Committee’s
responsibilities include: (a) assisting the Boarits oversight responsibilities regarding the gmiy of our financial statements and the
independent registered public accounting firm’slifjeations and independence; (b) preparing therepequired by the United States
Securities and Exchange Commission for inclusioounannual proxy statement; (c) retaining and beatmg our independent auditors;

(d) approving in advance all audit and non-audiises to be performed by the independent audifejsapproving related party transactions;
and (f) performing such other functions as the Boaay from time to time assign to the Committeer Board of Directors has determined
that Mr. Gray, the Audit Committee Chairman, is‘andit committee financial expert” as defined i tules and regulations of the Securities
and Exchange Commission. All of the members ofGbmmittee meet the financial sophistication requiats 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 Direchaid six meetings during 2005. The Charter ferGompensation Committee
may be accessed electronically in the “Corporatee@mance” 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) oversgednr incentive compensation plans and equity-batats; (b) assisting the Board in
ensuring that a proper system of long-term andtsdleam compensation is in place to provide perfarogaoriented incentives to attract and
retain management, and that compensation plareparepriate and competitive and properly refleetabjectives and performance of our
management; (c) discharging the Board's respoiis#isilrelating to compensation of our executive




officers; (d) evaluating our Chief Executive OfficGnd setting her remuneration package; (e) pregam annual report on executive
compensation for inclusion in our annual proxyestagnt; (f) making recommendations to the Board waipect to incentive-compensation
plans and equity-based plans; and (g) performint sther functions as the Board may from timenwetassign to the Compensation
Committee. As part of its responsibilities, the Qamsation Committee administers our 1997 Equitgmtize Plan, as amended and restated.

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

The Nominating and Governance Committee of the @o&Directors held one meeting during 2005. Theu@r for the Nominating ai
Governance Committee may be accessed electroningtye “Corporate Governance” section of the “Atiqaage of our website located at
www.unither.com or by writing to us at United Therapeutics Corpiamat 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) identifyqualified individuals meeting those criteriasstyve on the Board; (c) proposing to the
Board a slate of nominees for election by the dtotiders at the Annual Meeting of Stockholders am$pective 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 inclusioour proxy materials; (e) developing
plans regarding the size and composition of ther®aad its committees; (f) proposing to the Boardalors to serve as chairpersons and
members on committees of the Board; (g) coordigatiatters among committees of the Board; (h) revigunanagement succession plans;
(i) developing, evaluating, recommending to the la@nd monitoring all matters with respect to gmagrce of United Therapeutics;

() monitoring our compliance with our legal andjuéatory obligations; (k) serving as the Qualifleebal Compliance Committee within the
meaning of 8307 of the Sarbanes-Oxley Act of 2@)Z;onducting certain independent investigatiarts illegations of material violations;
and (m) such other functions as the Board may fiora to time assign to the Nominating and Govereabommittee. The Nominating and
Governance Committee will consider stockholder nee@ndations for director submitted in compliancthwhie procedure for nominating a
director. The procedure for nominating a directatha 2007 Annual Meeting of Stockholders is désmtiunder DIRECTOR
NOMINATIONS below.

Meetings of the Board

In addition to Board committee meetings, the BazrBirectors held five meetings during 2005. Alielitors attended seventy-five
percent or more of all Board meetings and committeetings for the committees on which each direstoved in 2005. In accordance with
applicable NASDAQ rules, the independent membeth@Board of Directors met in executive sessioadhimes during 2005. We do not
have a formal policy regarding directors’ attendaatannual stockholders meetings. Although our@oéDirectors encourages all Board
members to attend such meetings, such attendanog isandatory. Five Board members attended thé 20@ual Meeting of Stockholders.




Non-Employee Director Compensation
Description of Noi-Employee Director Compensation

Our directors play a critical role in guiding odragegic direction and overseeing our managemesteR developments in corporate
governance and financial reporting have resulteahimcreased demand for highly qualified and petista public company directors.

The many responsibilities and risks and the sulistaime commitment of being a director requirattive provide adequate
compensation commensurate with our directors’ waa#lland opportunity costs. Our non-employee dirscce compensated based upon
their respective levels of Board participation aesponsibilities, including service on Board conte@s. Non-employee directors receive a
combination of annual cash retainers and stoclon@rants in amounts that correlate to the respditigis of each director in their service to
United Therapeutics. In addition to this compemsgtmembers of the Board are also eligible for lrilmement of expenses incurred in
connection with attendance at Board and committeetimgs and related activities, in accordance withpolicy. Our two employee directo
Dr. Rothblatt and Dr. Jeffs, receive no separatepensation for their service as a director of UWhitberapeutics.

The following table describes our compensation twas for non-employee directors during 2005. Tdumpensation arrangement was
approved by the Board in April 2005 and will remaireffect for 2006.

2005 Nor-Employee
Director Compensation
Stock Option Awards

Annual Cash Initial (#) Annual (#)
Board Membership $ 25,00( 20,00¢ 15,00(
Lead Director(1 $ 25,00(
Committee Chairmanship(z
Audit Committee $ 20,00¢ — —
Compensation Committe $ 15,00(C — —
Nominating & Governance Committi $10,00C — —
Committee Membership(2
Audit Committee $ 10,00 — —
Compensation Committe $ 7,50C — —
Nominating & Governance Committ $ 5,00C — —

(1) Lead director fee (for Professor Patusky) is paidddition to the fee for Board membership. Ther@naf the Nominating and
Governance Committee requires that the Nominatimh@overnance Committee Chairperson convene asitiprever all meetings of
the independent directors and when serving in saghacity, this person is referred to as the “Leadddor” for the Board.

(2) Committee chairmen receive the compensation inglickdr committee chairmanship in lieu of the congagion for committee
membership. Cash for committee chairmanship andwitiee membership is paid in addition to amountsBfoard membership.

Non-employee directors of United Therapeutics nezstock option grants under our Amended and Rebtatjuity Incentive Plan. Non-
employee directors’ initial and annual stock optaavards are granted with an exercise price equéalktalosing price of our common stock as
reported on the NASDAQ Stock Market on the datthefAnnual Meeting. These stock options will fullgst only if the director attends at
least 75% of the Board and his or her Board comesitheetings from the time of grant




until the next annual meeting of stockholders. Bgr2005, we granted options to purchase 103,62®sl@ our current non-employee
directors, with a weighted average exercise pricg48.30 per share.

Directors may also be compensated for special msggts delegated by the Board, although no suclpensation was paid during
2005.
Non-Employee Director Compensation Table

The following table lists the 2005 compensatiomedrby each non-employee director:

Director Com%?a?lr;ation Stock Options
Christopher Causey $42,77¢ 15,50(
Raymond A. Dwel $ 25,90 18,00(
R. Paul Gray $45,02¢ 16,12¢
Raymond Kurzwei $21,40( 20,50(
Christopher Patusk $57,77¢ 15,50(
Louis W. Sullivan $32,27¢ 18,00(

Stockholder Communications with Directors

We do not have a process for stockholders to semamainications directly to the Board. Instead, stoddters are encouraged to address
any communications with directors to our Secretgrpvernight mail, acceptance signature requiretrited Therapeutics Corporation,
Attention: Secretary, 1110 Spring Street, Silverii®@p Maryland 20910. The Secretary will procesd dimect the communication to the
appropriate director, officer or employee at Unifdatrapeutics for response. Stockholders will reeai written acknowledgement from the
Secretary upon receipt of his or her written comitation. Stockholders may report concerns anonyhgarsd confidentially.

Beneficial Ownership of Common Stock

The following table sets forth certain informatias of March 31, 2006 (unless otherwise specifiatt) mespect to the beneficial
ownership of our common stock by each person whéimwesv beneficially owns more than 5% of the outdtag shares of our common sto
each director and nominee, each of our Named EixecQOffficers (which includes our Chief Executivefioér and the three most highly
compensated executive officers in 2005) and aflwsfdirectors and executive officers as a grougesimotherwise noted, the address of each
person listed below is our address.

Percentage o
Number of Shares

of Common Stock Outstanding
Name Beneficially Owned(1) Shares(2)
Janus Capital Management, LLC(3) 2,630,10¢ 11.2%
151 Detroit Street
Denver, Colorado 80206
Martine A. Rothblatt, Ph.D., J.D., M.B.A.(4) 1,750,81¢ 7.0%
HBK Investments L.P.(3)(5) 1,597,90! 6.8%

300 Crescent Court, Suite 700
Dallas, Texas 75201

Ziff Asset Management, L.P.(3)(6) 1,475,93¢ 6.3%
283 Greenwich Avenue
Greenwich, Connecticut 06830

Barclays Global Investors, NA.(3)(7) 1,367,80¢ 5.8%
45 Freemont Street
San Francisco, California 94105




S.A.C. Capital Advisors(3)(¢ 1,323,07: 5.6%
72 Cummings Point Roe
Stamford, Connecticut 069(

Roger Jeffs, Ph.D.(¢ 322,10¢ 1.4%
Paul Mahon, J.D.(1( 129,76: *
Fred T. Hadeed(1! 117,63( *
Raymond Dwek , F.R.S. (1. 43,43¢ *
Christopher Patusky, J.D.(1 41,18: *
Louis W. Sullivan, M.D.(14 35,85¢ *
R. Paul Gray(15 20,00 *
Raymond Kurzweil(16 18,43t *
Christopher Causey(1’ 11,55(C *
All directors and executive officers as a group ff&@sons)(18 2,490,77! 9.7%

*

1)

()

(3)

(4)

()

(6)

(7)

Less than one percent.

Beneficial ownership is determined in accordandé wie rules of the Securities and Exchange Coniomisad 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 conblertior exercisable or convertible
within 60 days after March 31, 2006. Except whedidated otherwise, and subject to community prtgdews where applicable, to our
knowledge, the persons listed in the table above kale voting and investment power with respethéir shares of common stock.

Ownership percentage is based on 23,519,184 shficesnmon stock outstanding on March 31, 2006,,@sg0 the holder thereof and
no other person, the number of shares (if any)ttteaperson has the right to acquire as of Margt28@6 or within 60 days after
March 31, 2006 through the exercise of stock ogtimnother similar rights.

Beneficial ownership information obtained from @&8dule 13G, or amendment thereto, filed by the nblbemeficial holder between
January 2006 and April 2006. This information i9&the Schedule 13G filing date.

Includes 50,173 shares held by her spouse. Aldodas currently exercisable options to purchas87,982 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 spouse.

The Schedule 13G was filed on behalf of HBK Investis, L.P., HBK Partners 1l L.P., HBK Managemerit.C., Kenneth M. Hirsh,
Laurence H. Lebowitz, William E. Rose, David C. elabnd Jamiel A. Akhtar. The address of principaibess office for each of these
Reporting Persons is 300 Crescent Court, Suite B8las, Texas 75201.

The Schedule 13G was filed on behalf of Ziff Adgketnagement, L.P., PBK Holdings, Inc., Philip B. Kant and ZBI Equities, L.L.C.
The address of principal business office for eddh&se Reporting Persons is 283 Greenwich Ave@oegnwich, Connecticut 06830.

The Schedule 13G was filed on behalf of Barclaysb@l Investors, NA. and Barclays Global Fund Adkésd@he address of principal
business office for each of these Reporting PersoiS Freemont Street, San Francisco, CaliforAe0S.




(8) Based on information contained in Amendment Na thé Schedule 13G, the amended Schedule wadijite@ S.A.C. Capital
Advisors, LLC, (“SAC Capital Advisors”) with respeto shares beneficially owned by S.A.C. Capitatddates, LLC (“SAC Capital
Associates”) and S.A.C. MultiQuant Fund, LLC (“SA@ltiQuant”); (ii) S.A.C. Capital Management, LLCSAC Capital
Management”) with respect to shares beneficiallpesvby SAC Capital Associates and SAC MultiQuaii);€R Intrinsic Investors,
LLC (“CR Intrinsic Investors”) with respect to slearbeneficially owned by CR Intrinsic InvestmemhisC (“CR Intrinsic Investments”);
(iv) Sigma Capital Management, LLC (“Sigma Managatewith respect to shares beneficially owned lign$a Capital Associates,
LLC (“Sigma Capital Associates”); and (v) Steven@ohen with respect to shares beneficially owne@A¢Z Capital Advisors, SAC
Capital Management, SAC Capital Associates, SACtRQulant, Sigma Management and Sigma Capital Asseidhe address of the
principal business office of (i) SAC Capital AdvispCR Intrinsic Advisors and Mr. Cohen is 72 Cumgs Point Road, Stamford,
Connecticut 06902, and (ii) SAC Capital Managenaat Sigma Management is 540 Madison Avenue, New,Wew York 10022.

(9) Includes currently exercisable options to purct83&173 shares.

(10) Includes currently exercisable options to purcHask 763 shares.

(11) Includes currently exercisable options to purcHaks®630 shares.

(12) Includes currently exercisable options to purchgd39 shares.

(13) Includes currently exercisable options to purct8&833 shares and 1,850 shares held as trustamiy ftrust.
(14) Includes currently exercisable options to purctg5854 shares.

(15) Includes currently exercisable options to purct#s6800 shares.

(16) Includes currently exercisable options to purcHzsd35 shares.

(17) Includes options to purchase 9,750 shares and &fe@@s held by his spouse as UGTMA trustee onlfoefiais children.
(18) Includes options to purchase 2,194,827 shares.
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Executive Compensation

The table below sets forth the annual and long-tssmpensation for services in all capacities totéthirherapeutics for the years ended

December 31, 2005, 2004 and 2003 of the Chief BrecOfficer and the most highly compensated exeeudfficers whose salary and boi
exceeded $100,000 during the year ended Decemb@08% (the “Named Executive Officers”). During 30 addition to the Chief
Executive Officer, there were a total of three Ndrasecutive Officers serving United Therapeutics.

Summary Compensation Table

Long-Term
Compensation
Awards
Annual Compensation Securities
Other Annual Underlying
Name And Principal Position in 200E Year Salary Bonus Compensation(1) Options (#)
Martine A. Rothblatt 200t $660,00C $180,00¢ $ 13,541(2) 1,168,6943)
Chairman and Chie 2004 600,00( 300,00C 9,836(2) —
Executive Officel 2003 600,00C — — 56,27¢
Roger Jeffs 200¢% 600,00C 120,00C 3,523,41%(4) 175,00(
President and Chie 2004 550,00C 200,00C 1,300,2944) 138,40(
Operating Officel 200:s 500,00C 200,00C 565,762(4) 99,272
Fred T. Hadee 200¢% 600,00C 80,00C 2,894,24(5) 245,28((6)
Executive Vice President f( 2004 500,00(¢ 125,00( 618,6845) 28,80(
Business Development a 2003 400,00( 150,00C — 72,317
Chief Financial Office
Paul A. Mahor 200¢% 535,00C 60,00C 2,534,48¢7) 150,00(
Executive Vice Presider 2004 500,00(¢ 100,00C 616,327%(7) 78,80(C
Strategic Planning, Genel 2003 400,00( 150,00C — 72,59¢

Counsel and Secreta

1)
()
(3)

(4)
()
(6)

(7)

Beginning January 1, 2004, we made “matching couatioans” under our 401(k) Plan equal to 20% of gaafticipants qualifying salan
contributions.

Of the amount shown, approximately $5,000 for 2808 $3,000 for 2004 is related to the use of a @@mpar and $6,000 for 2005 and
$4,000 for 2004 is related to travel for a familgmber.

Of the amount shown, 501,500 options were awardedrasult of the June 2004 stock option repridisgussed in REPORT OF THE
COMPENSATION COMMITTEE below, and 298,592 optionsre awarded as Dr. Rothblatt's delayed 2004 glntviing completion
of the stock option repricing period.

Of the amount shown, approximately $3,517,000, $4,00 and $561,000 related to the exercise oksiptions and sale of common
stock in 2005, 2004 and 2003, respectively.

Of the amount shown, approximately $2,878,000 &1D$O00 related to the exercise of stock optiomssate of common stock in 2005
and 2004, respectively.

Of the amount shown, 20,280 options were awardedrasult of the June 2004 stock option repriciisgussed in REPORT OF THE
COMPENSATION COMMITTEE below, and 75,000 optionsrerawarded as Mr. Hadeadielayed 2004 grant following completior
the stock option repricing period.

Of the amount shown, approximately $2,532,000 &1dL.$00 related to the exercise of stock optiomssate of common stock in 2005
and 2004, respectively.
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Stock Option Grants and Exercises

The following tables show for the year ended Decandd, 2005 certain information regarding optiorenged to, and held at year-end
by, the Named Executive Officers. Each of the aptitisted in the table below was granted pursuaotit Amended and Restated Equity
Incentive Plan. The percentages shown in thetfilde are based on an aggregate of 2,564,303 sgimmted in 2005, including to the
Named Executive Officers. Options were granted aittexercise price equal to the closing price forammmon stock as reported on
NASDAQ National Market on the date of grant. Upaarg to all persons other than the Chief ExecuBifficer, the vesting of these optio
was such that one-third became exercisable a y@arthe date of grant, and one-third would vestach of the second and third
anniversaries of the date of grant. Grants to thiefExecutive Officer are vested fully when grahie accordance with the terms of her
employment agreement.

Option Grants in Last Fiscal Year

Individual Grants Potential Realizable
Number of % of Total Value at Assumed
Securities Options Annual Rates of
Underlying Granted to Exercise Stock Price Appreciation
Options Employees in Price Per Expiration For Option Term
Name Granted(#) Fiscal Year Share Date 5% 10%
Martine A. Rothblatt 501,50( 19.56% $43.6C 06/1C $ 6,041,000 $13,349,04!
298,59: 11.64 43.60 01/1t 8,187,33¢ 20,748,31:
368,607 14.37 69.12 12/1E 16,023,05( 40,605,55"
Roger Jeff: 70,00C 2.73 48.70 06/1t 2,147,42¢ 5,441,99:
105,00( 4.09 71.24 12/1& 4,704,25¢ 11,921,51:
Fred T. Hadee 75,00( 2.92 43.55 01/1t 2,054,12 5,205,56:
20,28( 0.79 43.55 01/1C 244,01C 539,19¢
45,00( 1.75 48.78 06/1& 1,380,481 3,498,42¢
105,00( 4.09 71.24 12/1& 4,704,25¢ 11,921,51:
Paul A. Mahor 25,00C 0.97 43.60 01/1t 685,49t 1,737,17¢
25,00( 0.97 48.78 06/1& 766,937 1,943,56¢
100,00( 3.90 71.24 12/1E 4,480,24¢ 11,353,82:

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 ord#te of grant as determined by the Board’s
Compensation Committee appreciates at the indicatadal rate compounded annually for the entima w&rthe option (10 years). The 5%
and 10% assumed rates of appreciation are mandgtid rules of the Securities and Exchange Coniomsand do not represent our
estimate or projection of the future common stockep

The following table presents information regardiihg exercise of stock options during the year eraleckmber 31, 2005 by the Named
Executive Officers and the value of unexercisethermoney options at December 31, 2005. The vdlua@xercised in-theioney options i
based on the closing bid price of $69.12 per sfaareur common stock on December 31, 2005, lesexieecise price, without taking into
account any taxes that may be payable in connestfitbrthe transaction, multiplied by the numbesbéres underlying the option. Options
are in-the-money at December 31, 2005 if the fairkat value of the underlying securities on thaedxceeded the exercise price of the
option.
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Aggregated Option Exercise
And
Fiscal Year-End Option Values

Number of
Securities Underlying Value of Unexercisec
Shares Unexercised Options at In-The-Money Options at
Acquired on Value December 31, 2005(4 December 31, 2005(%
Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
Martine A. Rothblatt — % — 1,487,98: — $35,978,131 $
Roger Jeffs 79,00( 3,516,767 298,14¢ 300,351 14,646,46: 5,857,77:
Fred T. Hadee 64,531 2,877,85¢ 89,48¢ 268,30¢ 3,958,391 4,902,49:
Paul A. Mahor 58,00( 2,531,687 108,03( 246,73: 4,771,62% 5,152,43¢

Executive Officer Employment Agreements; Termination of Employment and Change in Control Arrangements
Chief Executive Officer

In April 1999, we entered into an Executive Empl@&mAgreement with Martine A. Rothblatt, our Chiefecutive Officer. The
employment agreement provides for an initial fiveayterm which automatically renews for successiveyear periods after each year.
Either party may terminate the agreement priomtarnual renewal, which would result in a fg@ar remaining term. Dr. Rothblatt is entit
to bonuses for each year of the initial term ofdlgeeement in the form of stock options, in additio other discretionary bonuses that may be
awarded by the Board of Directors. As amended ioed@er 2000, the agreement provides that Dr. Ratthilll receive an option to
purchase that number of shares of common stockgleajual to one-eighteenth of one percent ofribeease in our market capitalization,
calculated as the average closing bid price formbath of December, from its average measured ageBwer of the prior year (commencing
December 2000). Prior to their granting, the CongptionCommittee of the Board may reduce the number afesheovered by these optio
These options will be awarded pursuant to the Aradraihd Restated Equity Incentive Plan and willlly £xercisable on the date of grant.
The options will have an exercise price equal texareeding the fair market value of a share ofommnmon stock on the date of grant. The
options are exercisable over five years if Dr. Réitt is a 10% or greater stockholder on the datgant, or 10 years otherwise. The
maximum number of shares reserved for such gram®B9,517.

If Dr. Rothblatt’s employment is terminated due to her death obdisa we will continue to pay to Dr. Rothblatt bier estate her curre
base salary through the end of the calendar ylamiog such death or disability, and if her empimgnt is terminated for disability, we will
pay for continued benefits under our short-term land-term disability insurance programs. If Dr.tRgatt's employment is terminated by
other than for cause, or if Dr. Rothblatt termisater employment for good reason, as these terndedined in the agreement, including
circumstances involving a change in control of BadiT herapeutics (collectively, a “Termination EVgrghe will be entitled to a lump sum
cash payment equal to the sum of:

» Her current base salary plus any bonus and ineepayments which have been earned through theotisgemination;

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

» Three times the sum of her highest annual baseydalathe preceding twelve months and the greatéer previous yeas’bonus an
incentive payment or the average of those paynfentke previous two years; and
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* The difference between the fair market price amdetkercise price of any non-vested options hel@hyRothblatt.

Upon a Termination Event, in addition to the betsdifir. Rothblatt is entitled to receive under agtyrement plan in which she
participates on the date of termination, Dr. Radlttik also entitled to receive a cash paymenéaatiainment of age 65 of an amount equ
the actuarial equivalent of the retirement pensioany, she would have been entitled to receivdenrthe terms of the retirement plan in
which she was participating at the time of her faation, without regard to any vesting requiremeamntder the plan, had she received three
additional years of service following the dateerhtination at a rate of salary equal to her bakeysin effect at the termination date. United
Therapeutics is also required to maintain in faick and effect, in substantially all material exgp, all employee benefit plans, programs and
arrangements in which Dr. Rothblatt was entitlegddicipate immediately prior to the date of taration for the longer of thirty-six months
after the termination date or the date upon whighreceives comparable benefits from a new emplaydo provide substantially similar
benefits if her participation in such plans or peogs is barred.

The agreement also provides for a tax gross-up payto the extent any payments made upon termmafi®r. Rothblatts employmer
are subject to the excise tax imposed by Secti®9 48 the Internal Revenue Code of 1986, as amematexhy successor code provision. In
addition, Dr. Rothblatt will receive other employaad retirement benefits. The agreement prohihit$thblatt from engaging in activities
competitive with us for five years following ternaition 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 resaltre&dson constituting cause in order to take misadvisory position with us. If
Dr. Rothblatt elects to do so, she will be entitiedeceive the above termination compensationcantinue to be employed on a full-time
basis as a Senior Advisor for up to fifteen yeassfthe 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 Advio Rothblatt will be obligated to continue thide by her obligations of
confidentiality and non-competition.

Other Executive Officers

We have entered into employment agreements with etDr. Jeffs and Messrs. Hadeed and Mahon. Asxdeteon December 29,
2004, the agreements provide for an initial fivedyerm which automatically renews for successive-pear periods after each year. Either
party may terminate the agreement prior to an dmeanawal, which would result in a four-year remagnterm. Dr. Jeffs’ agreement provides
for an annual base salary of at least $250,000Hddeed’s agreement provides for an annual baaeysa at least $140,000. Mr. Mahon’s
agreement provides for an annual base salarylefst $300,000.

In addition, each of the agreements with Dr. Jaffd Messrs. Hadeed and Mahon provides that if te¥nisinated by us other than for
cause as such term is defined or as a resultrahafer of control of United Therapeutics, or ifteeminates the agreement because his
authority and responsibilities are materially dirsired without cause, then upon the occurrenceyfaoh event, he is entitled to a lump sum
payment of the greater of the amount he would teen entitled to receive in base salary throughah®ining term of the agreement or an
amount equal to two years of his then-current gakard any unvested options would immediately bexwasted. Each of these agreements
prohibits Dr. Jeffs and Messrs. Hadeed and Maham ficcepting employment, consultancy or other lassimelationships with an entity that
directly competes with us for a period of twelventits following his last receipt of compensatiomiras.
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Finally, as amended on December 29, 2004, the agmets provide for the ability of Dr. Jeffs and Mas$Hadeed and Mahon to resign
as officers of United Therapeutics for any reasihreiothan as result of a reason constituting causeder to take a senior advisory position
with us. If any of Dr. Jeffs or Messrs. Hadeed @hdn elects to do so, he will be entitled to reeg¢@rmination compensation as described
above and continue to be employed on a full-timgshas a Senior Advisor for up to fifteen yearsifiihe date of his resignation, for so long
as he is willing and able to provide advisory segsi with compensation of $50,000 per year witlmerease, bonus or other adjustment for
each year of service. In the event that eitherroflBffs and Messrs. Hadeed and Mahon choosesitmge his employment as Senior
Advisor, he will be obligated to continue to ablaehis obligations of confidentiality and non-cortipen.

Other Termination of Employment and Change in CobtrArrangements

The United Therapeutics Corporation Supplementakhtive Retirement Plan becomes effective on JuROQ6, and provides benefits
to our Named Executive Officers and certain othxecative officers upon retirement, termination doielisability, death prior to retirement,
or in the event of a change in control of Unitecipeutics. For a more detailed description ofehevisions, see REPORT OF THE
COMPENSATION COMMITTEE below.

Report of the Compensation Committee
Role and Membership of the Compensation Committee

The Compensation Committee of the Board (the “Campgon Committee” or “Committee”) oversees Unitdgtrapeutics’
compensation plans and policies, annually reviewgsapproves all executive officers’ compensatiocigiens, and administers our stock
option plans, including reviewing and approvingc&toption grants to executive officers. The Compéinea Committee’s Charter, which is
periodically reviewed and revised by the Compensaiommittee and the Board, outlines the speaifsponsibilities of the Compensation
Committee. The Compensation Committee Charterasiable for your review on our websiteHdtp: //www.unither .com/corp_gov.asp .

During the fiscal year ended December 31, 2005Ctmpensation Committee was comprised of Mr. Ca(@8bgirman), Dr. Sullivan
and Mr. Gray. Each member of the Compensation Cdtaenis an “independent director” under the pulgigshisting requirements of The
NASDAQ Stock Market, a“outside director” as defined in the Internal ReverCode and a “non-employee director” as defineRlute 16b-
3 under the Securities and Exchange 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 Comjimm&ommittee may also consider and take actiowiigen consent. In 2005, the
Committee met six times.

Use and Role of Outside Advisors

Our Human Resources Department supports the Comi@m€ommittee in its work and in some cases putsuant to delegated
authority to fulfill various functions in administag our compensation programs. The Compensationriitiee has the authority to engage
the services of outside advisers, experts and ®thaassist the Committee and determine the corafiensf such persons. In accordance
with this authority, the Committee directly enga@esmpensia, Inc. as independent outside compensatitsultant to advise the Committee
on compensation practices and policies relatirthecexecutive officers. The independent consulliimg does not advise our management,
and receives no other compensation from us, okizer & fee of less than $7,500 for a quarterly pevdmce analysis of United Therapeutics
relative to our peers. This assignment was expliappproved by the Chairman of the Compensation @iitee before commencement of the
consultant’s work.
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Executive Compensation Philosophy

Our executive compensation program is designedhaeae four primary objectives: (1) attract angieiexecutive officers capable of
leading United Therapeutics to the fulfillment afrdusiness objectives; (2) offer competitive congagion opportunities that reward
individual contributions and corporate performan&;align the interests of executive officers atmtkholders through long-term equity
compensation; and (4) ensure that total compems&icommensurate with the performance and vale&ted for stockholders. With respect
to key executives, particular attention is paighteserving the continued employment of top perfesnt@ ensure that our most important
objectives are achieved in as effective and tinaefigshion as possible. The Compensation Committbevies that such an approach is crit
to promoting stockholder interests in a relativetyall and rapidly growing company. The Compensaflommittee also places heavy
emphasis on pay for performance and believes thmtantial portions of total compensation shoul@tesk. Likewise, outstanding
performance should lead to substantial increaseadmawards of compensation.

The main components we have used to support thgsetiwes are base salary, cash incentive and sfoitéins. For each of these three
elements, our strategy has been to examine peep gampensation practices and place our executiiceiocompensation appropriately,
based on our performance relative to the peer gasupell as many other factors, including the eeeis performance, contribution to the
advancement of corporate objectives, impact omfira results, development of the management teach strategic accomplishments.

The Compensation Committee examines the compengatactices of two peer groups to assess the campeess of officer
compensation. The first peer group (“Similarly &ieed Peer Group”) includes biopharmaceutical antebh companies that are labor market
competitors for executive talent and/or are innailgir range with respect to several metrics, pgatty market capitalization, revenues, and
number of employees. The second peer group (“HegfoPming Peer Group”) includes biopharmaceutical hiotech companies deemed to
be industry leaders as measured by financial pedace, stockholder value creation and drug devetopitommercialization, and which
compete with us for management talent. The companieither peer group may, but do not necessanitiyde some or all of the companies
that are included in the market indices in the grmgluded under STOCK PRICE PERFORMANCE in thiex@rStatement.

The peer group is reviewed periodically by the Cengation Committee and adjustments are made assaggdo ensure the group
continues to properly reflect the market in which gompete for talent. The Committee reviews theatkee pay practices of these peer
companies as reported in industry surveys, pubiigé of specific companies and reports from congagion consulting firms. This
information is considered when making recommendatior each element of compensation.

Discussion of the Components of the Executive Compsation Program
Base Salary

The Compensation Committee believes that increasease salary should reflect the individual’s parfance for the preceding year;
his/her pay level relative to similar positionsoir peer group, taking performance into accoumt;itidividual’s role/impact to the
organization; and our financial condition and pexsp. Salaries are reviewed at the end of thelfy&za and increases are effective January 1
of the following year.

Cash Incentive

We use the cash incentive program to reward the&ibation of the executive officers toward the ashlement of key corporate
performance milestones. This program pays casiiveeawards to the executive officers on a semisahbasis. In addition to financial
measures of corporate performance, such
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as income and revenue growth, the Compensation Gi@enemphasizes other indicators of performaneeh sis the progress of our research
and development programs and corporate developacéinities. These accomplishments necessarily irevalsubjective assessment of
corporate performance by the Compensation Commitleecover, the Compensation Committee does nat basconsiderations on any
single performance factor, but rather considersxaafnfactors and evaluates company and indivigieaformance against that mix.

At the end of each year, the Compensation Commetséablishes bonus targets for the following yessighed to deliver total cash
compensation (base salary plus bonus) that willltés appropriate placement versus peer grouptiseabased on performance. The
Committee also establishes goals for each execatfiger that relate to our five strategic objeeswvhich are to: (1) demonstrate earnings
share growth in the top quintile performance retatb peers; (2) communicate accurately and effelgtiour clinical information to
prescribers; (3) develop and manufacture the bessiple medicines from our intellectual propertgtfarms; (4) conduct the most insightful
possible clinical trials of our medicines as evickxhby high rankings in medical consensus statesreamt publication in leading medical
journals; and (5) accomplish all of the above wfith highest level of ethical condu

Twice yearly, the Compensation Committee reviewchexecutive officer’'s achievement against the gaald determines the incentive
award earned. The Compensation Committee validageresulting payouts by comparing our total cash@erformance, based on more
traditional financial measures, to the peer group.

Equity Compensatior

Equity compensation is a critical component to efforts to attract and retain executives and kepleyees, encourage employee
ownership in United Therapeutics, link pay withfpemance and align the interests of executive effavith those of stockholders. We
provide executive officers and other key employe#is a substantial economic interest in the longatappreciation of our common stock
through the grant of stock options, subject toimgstestrictions. Options provide value only if @iock price increases (which benefits all
stockholders), and only if the executive or emptoyemains with us until his or her options vestr €landard practice is to grant options that
vest over a three-year period, with options grambettie Chief Executive Officer vesting immediatalyaccordance with the terms of her
employment agreement.

We are sensitive to the concerns of our stockhsldegarding the dilutive impact of stock optionscérdingly, we have designed our
option grant practices to reflect an appropriatahee between stockholders’ dilution concerns amdheed to remain competitive by
recruiting and retaining high-performing employdédslike many companies that manage annual equégei$o a set pool, our aggregate
stock option pool varies from year-to-year baseg@eriormance. Stock options are awarded to exezufificers based upon a subjective
evaluation of individual performance, our overatformance and the annual equity grants receivezblmparable positions in the peer
groups. Non-executive officer employees receivekstption grants under the Milestone Incentive BoRlan. This Plan provides each full-
time employee, other than certain key executivéth thie opportunity to receive a percentage ofrthelary, which varies with the employse’
level of responsibility, in stock options for eaadmpany-wide milestone achieved. Additionally, avrstock option program was created in
2003 to recognize and provide incentives to micdtlemanagement across United Therapeutics. Twide eaendar year, our executive
officers nominate key senior managers to receiperaentage of a dedicated pool of 50,000 stoclongtibased upon their performance and
importance to us. In 2005, approximately 25 maragach received individual grants under this pnogra

Due to changes in equity accounting regulationsthadelated shift in equity compensation practioesur industry, the Compensation
Committee reviewed the executive and broader ensgl@guity program in early 2005. The purpose af téwiew was to determine if the
current stock option program:

17




(1) supports our executive/employee attractionratehtion initiatives; (2) provides the approprieteentive to executives and employees to
create long-term stockholder value; and (3) setivedest interests of our stockholders. At thistithe Compensation Committee believes
that stock options priced at the full fair markatue of our common stock on the date of grant aelsieve the objectives stated above.
However, the Committee believes it is prudent tantaén the flexibility to use other forms of equitpmpensation if changes occur in
business conditions and/or competitive practices.

Benefits and Perquisite

We provide benefits and perquisites which are suttistly similar to those provided to executivestiter companies in our industry. \
provide medical and other benefits to executivas dine generally available to other employeesutfin a 401(k) plan. All our employees
permitted to contribute up to the maximum perceataltpwable without exceeding the limits of Codeti®as 401(k), 404 and 415
(i.e., $14,000 in 2005 or $18,000 for eligible pApiants that are 50 or older). All amounts deferog a participant under the 401(k) Plan’s
salary reduction feature vest immediately in theigi@ant’'s account. We make matching contributiegsial to twenty percent of the
participant’s contributions for employees who havenpleted six months of employment, with such matgleontributions vesting 33'3%
per year based on years of service with us, noath@unt of time an employee has participated irptae. Therefore, once an employee
completes three years of service, his or her addsdully vested. During 2005, we made matchingtdbutions to the four Named Executive
Officers totaling approximately $11,000.

As discussed more fully in the PREVIEW OF 2006 EXHTVE COMPENSATION section below, the Compensatimmmittee
approved a supplemental retirement/retention aawent for executive officers and other key empleydée effective date of this
arrangement is July 1, 2006.

Under our Executive Automobile Policy adopted by @ompensation Committee, executive officers atéeuhto leased vehicles not to
exceed a mutually agreed upon amount as deterrimribe recipient’s employment agreement or as @ttserestablished by the
Compensation Committee. During 2005, three exeeudfficers had leased vehicles, with monthly lgaesgments ranging from $653 to
$1,173. Additionally we insure the vehicles and fimyreasonable costs associated with vehicle maantce. Each recipient is required to
maintain a personal use log so that the appropraltee of any personal use can be reported as ia¢orthe recipient. In the event that an
executive officer chooses not to receive a comganyided leased vehicle, he or she will receivé&@imonthly car allowance, subject to
normal tax and withholdings.

As approved by the Board of Directors, we pay far ¢ost of personal legal counsel advising Dr. Blathand Mr. Hadeed with respect
to their obligations under the securities laws assalt of their positions as Chief Executive Géfiand Chief Financial Officer of United
Therapeutics, such cost not to exceed $10,000uyzetar per executive. In 2005, we paid a totali#,854 to such legal counsel.

Review of 2005 Executive Compensation Decisions ¢ixding the Chief Executive Officer)
Base Salary

In December 2004, the Compensation Committee metview and approve executive officer salary insesafor the upcoming fiscal
year. After considering the factors listed abovdarrDISCUSSION OF THE COMPONENTS OF THE EXECUTIVERIPENSATION
PROGRAM—BASE SALARY and the Chairman and Chief Bxe® Officer’s input with respect to the executiéicer group, the
Committee approved 2005 salary increases for teewdive officers ranging from 9% to 20% of basesalSpecifically, the Compensation
Committee considered our recent success (e.giniatigrofitability). The Committee believes thesiility/marketability of the executive
team increases
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significantly with our accomplishments and heigistédme importance of compensating the executiveafigroup in a manner commensurate
with their performance contribution.

Cash Incentive

As outlined in the section above DISCUSSION OF TEBMPONENTS OF THE EXECUTIVE COMPENSATION PROGRAM—
CASH INCENTIVE, the Committee establishes spedifials for the cash incentive program at the begmof each year in support of our
five strategic objectives. For 2005, the cash itigerprogram included ten specific goals againsictvithe Committee assessed performance
of executive officers in June and in December. &i¥e for 2005, the Compensation Committee alsoeiased the maximum incentive
opportunity for the executive officer group to iease the at-risk portion of total compensationatv the Committee to better link
executive pay to performance against our goalgelative to peers. The table below provides theimam incentive opportunity for the
executive officers and their actual payout for 20@presenting 40% of the maximum incentive oppotyu

Maximum Cash Actual Incentive
Executive Officer Incentive Earned
Roger Jeffs $300,00( $120,00(
Fred T. Hadee $200,00( $ 80,00(
Paul A. Mahor $150,00( $ 60,00C

Equity Compensatior

The Compensation Committee approved 2005 stockmpgtiants for the executive officers as outlinethimn EXECUTIVE
COMPENSATION section above in the table titled “@ptGrants in Last Fiscal YeafThe Committee considered our financial performa
achievement of key strategic initiatives and indial performance when determining the size of etkezwfficer stock option grants. In
addition to these stock option awards, in Janu@8b2Mr. Hadeed received his 2004 stock option avmadistock option regrant under an
option exchange program. We entered into an ogtmmange program in July 2004 with certain key atiees whereby individuals were
afforded the opportunity to surrender certain géstk option grants with an exercise price highant$45.00. In exchange, these executives
received a new option grant covering the sharedetenl in January 2005. The Committee believesptioigram was appropriate to create a
maximum incentive for existing executives to cdmite to our success.

Benefits and Perquisite
We made no material changes to our benefits arglijsites program in 2005.
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Summary

Overall, the Compensation Committee believes timpsmsation awarded to the executive officers irbA6@onsistent with our pay-for-
performance philosophy. Compensation for the exeewifficers was generally in the top quintile bétSimilarly Situated Peer Group and
fourth quintile of the High Performing Peer Grotipig excludes the value of the option exchangenaragegrant and January 2005 stock
option awards which relate to 2004 performancevaodld have ordinarily been awarded in 2004). Pentorce, however, was in the top
quintile of both peer groups as measured by seeeramon financial and stockholder value metrics:

UTHR Percentile Rank

Measure

Revenue Growth

Net Income Growitl

Operating Income Growt

EPS Growtt

Total Shareholder Retu

Market Capitalization per Employx

vs. Similarly
Situated Peers

vs. High
Performing Peers

> 80" Percentilt
> 80t Percentils
> 80t Percentils
> 80t Percentilt
> 80t Percentils
> 80t Percentilt

> 80t Percentilt
> 80t Percentils
> 80t Percentils
> 80t Percentilt
> 80t Percentils
> 80t Percentilt

Total Compensation Delivered to

Executive Officers (excluding CE( > 80t Percentilt 70t Percentils

Preview of 2006 Executive Compensation (excludinge Chief Executive Officer)

In December 2005, the Compensation Committee nteapproved the following base salary, maximum d¢aséntive opportunity and
target stock option levels for the executive officéhese decisions were based on the executivparmsation philosophy principles discus
earlier in this report and reflect the CompensaGommmittee’s assessment of company and individedbpmance during 2005:

2006 Target Stock

2006 Maximum
Executive Officer Base Salary 2006 Cash Incentive Option Grant
Roger Jeffs $650,00( $350,00( 175,00(
Fred T. Hadee $630,00( $250,00¢( 150,00(
Paul A. Mahor $560,00( $200,00¢( 125,00(

The Committee and the Chairman and Chief Exec@@ifficer recognized that it is common for executit@$old positions for multiple
employers during the course of their careers. Gilaentrend and the relative youth of the managérneam, the Committee was concerned
that key executives might choose to pursue othpoupnities in the future. The Committee determitteat the long-term interests of
stockholders are best served by retention of theeotimanagement team. As a consequence, the Giraamd Chief Executive Officer was
directed to consider multiple strategies, both cengation and non-compensation related, to meeteteation objective. To this end in
April 2006, the Committee approved a supplememtiilement/retention program for selected executbfdsnited Therapeutics and our
affiliates to enhance the long-term retention afividuals who have been and will continue to balMid our success. This program is the
result of such discussions between the Compensatommittee and the Chairman and Chief Executivéc®ffregarding the retention of key
executives.

After considering several compensation arrangenfentssed on the retention of key executives, them@msation Committee approved
the United Therapeutics Corporation Supplementakktive Retirement Plan (the “SERP”) that is effexfs of July 1, 2006. The SERP is
administered by the Compensation Committee. Omhember of a “select group of management or higbiypensated employees” within
the meaning of ERISA section 201(2) may be eligiblparticipate in the SERP and if a participantieates employment with us for any
reason prior to age 60, no benefit will be eari@at.
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Named Executive Officers and two other officersédneen designated to participate in the SERP. Bfitlese participants is eligible, up
retirement after the age of 60, to receive mongialyments equal to the monthly average of the tptads base salary received by the
participant over his or her last 36 months of acgmployment (the “Final Average Compensationjluead by the participant’s Social
Security benefit (determined as provided undeiSB&P), for the remainder of the participant’s (ifee aggregate amount of such payments,
the “Normal Retirement Benefit”), commencing on fiist day of the sixth month after retirement. &ye 60, all of the current participants
except one will have had 15 years of service i tieanain employed by us. In the event of termimatibemployment due to disability prior
the age of 60 or death prior to retirement, a pigint or the participant’s beneficiary, as apgileawill be entitled to a percentage of the
Normal Retirement Benefit such participant woulddénheen eligible to receive, as determined undeSHERP (the aggregate amount of <
payments referred to as the “Disability Retirem@enefit”), commencing on the first day of the sixtionth after termination of employment.

Future participants will be recommended for pagpation in the SERP by the Chief Executive Officed avill become participants on t
first day of the month coinciding with or next folling the date of designation by the Committeeligftglity to participate in the SERP.
Upon retirement after the age of 60, such partiipavill be eligible to receive a Normal Retirem&ganefit, made in monthly payments eg
to (1) the participant’s Final Average Compensatieduced by the participant’s Social Security fiéij@etermined as provided under the
SERP), multiplied by (2) a fraction (no greatentlae), the numerator of which equals the partidipayears of service and the denominator
of which equals 15, for the remainder of the piyéint’s life commencing on the first day of theteimonth of retirement. In the event of
termination of employment due to disability priorthe age of 60 or death prior to retirement, gigipant or the participant’s beneficiary, as
applicable, will be entitled to a Disability Retinent Benefit equal to a percentage of the Normét&eent Benefit such participant would
have been eligible to receive, as determined utdeSERP, commencing on the first day of the sixtimth after termination of employment.
The Compensation Committee expects the numberra€ipants to remain small during the life of tipisogram.

In the event of a transfer of control of United Tdq@eutics by acquisition, merger, hostile takeardor any other reason whatsoever
which also qualifies as a “change in the ownershipffective control of the corporation, or in tnership of a substantial portion of the
assets of the corporation” under Internal RevenodeGection 409A(a)(2)(A)(v) (a “Change in ContjpH participant who is actively
employed on the date of the Change in Controlélentitled to a lump sum payment equal to theaaigtuequivalent present value of a
monthly single life annuity equal to (1) the pagant's Final Average Compensation, reduced by#rgcipant's estimated future Social
Security benefit (determined as provided undeiSB&P), multiplied by (2) a fraction (no greatenthmne), the numerator of which equals
participant's years of service and the denominafterhich equals 15, to be paid as soon as admaigtty practicable following the Change
in Control. In the event that a participant is #ed to a Normal Retirement Benefit or DisabilitgtRement Benefit at the time of a Change in
Control, all such payments (or any remaining payisiemith respect to any participant who is recegvyirmyments under the SERP at the time
of the Change in Control) will be made in a lummsas soon as administratively practicable followsngh Change in Control (without
regard to whether the participant otherwise isap gtatus at the time of the Change in Control).

Participants in the SERP will be prohibited frommgmeting with us or soliciting our employees foraaipd of twelve months following
his or her termination of employment (or, if earligpon attainment of age 65). Violation of this enant will result in forfeiture of all benefits
under the SERP.
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Chief Executive Officer Compensation

Dr. Rothblatt is eligible to participate in the saocompensation plans, including the cash incemtinteequity incentive plans available to
our other executive officers. In determining Dr.tRwatt’'s 2005 and 2006 compensation (describeoMjethe Compensation Committee
applied the same compensation philosophy and pteeidiscussed above for the other executive office

2005 Compensation

* Base Salary . Effective January 1, 2005, the Compensation Cdtemincreased Dr. Rothblatt’s base salary fronD$BID to
$660,000 in recognition of Dr. Rothblatt’s leadépséind performance in guiding us to exceptional@aments relative to our peers.

» Cash Incentive Award . Dr. Rothblatt’s maximum cash incentive opportynitas set at $450,000. The actual award earneaksiscoon
the same criteria/factors used to determine awardbe other executive officers. For 2005, the Quttee awarded Dr. Rothblatt a
bonus of $180,000 for 2005, or 40% of the maximuvara, which is the same percentage earned by eReautive officers.

« Equity Compensation . Long-term incentive compensation for the Chieéé&ixtive Officer, if any, is based upon increasesun
market capitalization and is determined in accoecdanith the annual stock option grant calculatioovjgled in her employment
agreement and included in the Amended and RedEafeitly Incentive Plan. Prior to grant, the CompéiosaCommittee of the Board
may reduce the number of shares covered by theégmepFor 2005, Dr. Rothblatt was awarded an opttiopurchase 368,607 shares
of common stock. Because Dr. Rothblatt participatetthe 2004 option exchange program describedebader EQUITY
COMPENSATION, and the terms of this program prdieihithe receipt of a stock option grant betweewn 18] 2004 and January 20,
2005, the option awards in the table titled “Optrants in Last Fiscal Year” in the EXECUTIVE COMREATION section above
include her 2004 stock option award plus regrastetes associated with her participation in thdvamge program. These awards
were granted in January 2005.

« Summary . The Compensation Committee’s decision with resfgebr. Rothblatts 2005 pay resulted in total compensation thatin
the top quintile relative to Similarly Situated Peand the third quintile relative to High PerfongiPeers. Based on our performance
which has been discussed above, the Committeevbslibis level of compensation is appropriate.

2006 Compensation

In recognition of Dr. Rothblatt’s (1) longstandileadership, determination and perseverance, (8fanding efforts to increase revenues
and profits in 2005, (3) excellent work in educgtand informing investors of our improved prospgatsl (4) her other accomplishments
benefiting us and our stockholders, the Compens&mmmittee awarded Dr. Rothblatt a salary incredfeetive January 1, 2006 of $65,000
bringing her total 2006 salary compensation to $J@5. Dr. Rothblatt will also have a maximum castentive opportunity of $500,000 and
her annual stock option award will be determineddonordance with the terms of her employment ageeéndr. Rothblatt will participate in
the supplemental retirement/retention arrangemestribed above.

Stock Option Repricing

In November 2001, the Compensation Committee oBiberd of Directors approved a plan to allow empks; 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 our common stock and didpmovide meaningful stock-based incentive
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compensation to those employees. In exchange &br @anceled option, we granted a new option in R2§2. No guarantees or other
promises of remuneration were made to the employeasding executive officers, who agreed to [aptite.

In June 2004, the Compensation Committee of thedoBDirectors approved a similar plan to allowtagn employees, including the
Chief Executive Officer, to voluntarily permit optis to be canceled. The options that qualifiectéarcellation included only those options
issued pursuant to our Amended and Restated Elqaigntive Plan at prices higher than $45.00. Irherge for each canceled option, we
granted a new option in January 2005. No guararmeether promises of remuneration were made t@thgloyees, including executive
officers, who agreed to participate.

In the following table, information regarding a#pricings of options held by any executive offidering the period from June 17, 1999,
the date we became a reporting company under th@iSes Exchange Act of 1934, through December2BD5, is presented.

Ten Year Option Repricings

Length of
Number of Original Option
Exercise Term Remaining
Securities Market Price Price
Underlying At Time of New At Date of
Options At Time of Exercise Repricing
Name Date Repriced (#) Repricing Repricing Price (Years)
Martine A. Rothblatt 1/20/0& 500,00( $43.6C $90.0C $43.6C 55
Chairman and Chief 1/20/0& 1,50C 43.60 84.88 43.60 55
Executive Officer
Roger Jeffs 5/10/0z 10,00( 12.69 57.13 12.69 7.9
President and Chief 5/10/0z 12,00( 12.69 41.56 12.69 7.9
Operating Officer 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. Hadeed 5/10/0z 9,72C 12.69 46.00 12.69 7.7
Executive Vice President 5/10/0z 10,00¢ 12.69 63.25 12.69 7.7
for Business Development  5/10/0z 10,00¢ 12.69 57.13 12.69 7.9
and Chief Financial 5/10/0z 12,00( 12.69 41.56 12.69 7.9
Officer 5/10/0z 840 12.69 84.88 12.69 8.1
1/21/0& 20,28( 43.55 46.00 43.55 5.0
David Walsh 5/10/0z 17,53: 12.69 46.00 12.69 7.7
Executive VP and Chief 5/10/0z 10,00( 12.69 57.13 12.69 7.9
Operating Officer for 5/10/0z 900 12.69 84.88 12.69 8.1
Production 1/24/0& 22,467 42.56 46.00 42.56 5.0
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Compensation Deductibility Policy

Section 162(m) of the Internal Revenue Code (thed&C) generally provides that publicly held comganinay not deduct compensation
paid to the Chief Executive Officer and the founetmost highly paid executive officers that exce®tl 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 ordinapme recognized by our executive officers, assalt of their exercise of stock
options granted by the Compensation Committee uthdeour Amended and Restated Equity Incentive Réating an exercise price at least
equal to the fair market value of our common stockhe date of grant, qualifies as performancedbasepensation as defined under
Section 162(m) of the Code. The Compensation Cotaenitas not adopted a policy with respect to tipficgiion of Section 162(m) of the
Code as to annual cash compensation exceedinglfdnmiHowever, none of the executive officers’ aahcash compensation has exceeded
the $1 million limit.

The Compensation Committee believes that the coatitommitment and leadership of our executiveeffi through fiscal year 2005
were and continue to be important factors in acd@ipg our achievements.

Compensation Committe
Christopher Causey (Cha

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

During 2005, the members of the Compensation Cotaenitere Messrs. Causey and Gray, and Dr. Sull&hmembers of the
Compensation Committee are independent directarsnBimber of our Compensation Committee is a cuoefdrmer officer or employee
United Therapeutics or any of our subsidiaries, mmdlirector or executive officer is a directorexecutive officer of any other corporation
that has a director or executive officer who imadirector of United Therapeutics.

Report of the Audit Committee

The Audit Committee oversees United Therapeutiosirfcial reporting process and monitors compliamite our 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@binmittee operates under a written
charter, which we review annually and which waspa€ld by our Board of Directors. We have amendectbarter to be consistent with the
provisions of the Sarbanes-Oxley Act of 2002, ab agthe corporate governance rules issued bgéuoerities and Exchange Commission
and NASDAQ, as they relate to audit committee nequents.

We have met and held discussions with managemeénb@nindependent auditors. Management is resplenfsibthe financial reporting
process and preparation of the quarterly and aroaredolidated financial statements, including naiitihg a system of internal controls and
disclosure controls and procedures. The audit cét@enis directly responsible for the appointmentnpensation, retention, oversight and
termination of our independent auditors. Ernst 8uMg LLP functioned as the independent auditor@@5. Ernst & Young LLP is
responsible for expressing an opinion on (1) th&@wnity of our financial statements with generallycepted accounting principles, (2) the
effectiveness of our internal control over finaheeporting and (3) the effectiveness of managetsassessment of internal control over
financial reporting. The Audit Committee does napare financial statements or conduct audits.

In conjunction with the December 31, 2005 auditedsolidated financial statements, we have:

« reviewed and discussed our 2005 consolidated fiabsimtements with our management and Ernst & gdurP, including
discussions about critical accounting policiesgoffimancial accounting and reporting principles @nactices appropriate for us, and
the reasonableness of significant judgments;

» reviewed and discussed manageneassessments of the effectiveness of internatalsrdver financial reporting and Ernst & Yot
LLP’s related assessments and auditing procedures;

» discussed with Ernst & Young LLP the overall scopand plans for our audits and reviews. The AG@ditnmittee has met with
Ernst & Young LLP, with and without management prasto discuss our financial reporting processekiaternal accounting
controls. We have reviewed all important audit fivgs prepared by Ernst & Young LLP;

« discussed with Ernst & Young LLP matters that aguired 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 feeslfaudit and other services performed by Ernst & YguLP for us; and
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* met and reviewed with members of senior managearhErnst & Young LLP the certifications providegthe Chief Executive
Officer and the Chief Financial Officer under tharl$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 Auditndittee recommended to the Board of Directorsdhataudited consolidated
financial statements for 2005 and related repartmternal controls be included in our Annual Reégmor Form 10-K for the year ended
December 31, 2005 filed with the Securities andHarnge Commission.

Submitted by the Audit Committe

R. Paul Gray (Chait
Christopher Cause
Christopher Patusk
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Stock Price Performance

The following table and graph set forth our totatnulative stockholder return as compared to theutative returns of the NASDAQ L
Stock Market Index and the NASDAQ Pharmaceuticat&s Index. Total stockholder return assumes $D0@\ksted at the beginning of 1
period in our common stock, the stocks represeintéte NASDAQ US Stock Market Index and the stoekzresented in the NASDAQ
Pharmaceutical Stocks Index, respectively. Totalrreassumes reinvestment of dividends, althoughave paid no dividends on our
common stock. The information on the graph coveesperiod from December 31, 2000 through DecembgeP@05. Historical stock price
information shown on the graph below should notdied upon as indicative of future stock pricefpenance.

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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—#— UNITED THERAPEUTICS CORPORATION
— & — MNASDAQ US STOCK MARKET IMDEX
=--@--- NASDAQC PHARMACEUTICAL STOCKS INDEX
12/31/00  _12/31/01 12/31/02  12/31/03  12/31/04  12/31/05
United Therapeutics Corporation $100.0C $70.56 $113.2z2 $155.5¢ $306.1C $468.61
NASDAQ US Stock Market Inde $100.0C $79.3z $ 5484 $ 81.9¢ $ 89.2z $ 91.1-

NASDAQ Pharmaceutical Stocks Ind $100.0C $85.2:2 $ 55.07 $ 80.7¢ $ 85.9¢ $ 94.67
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Certain Relationships and Related Transactions
Marketing and Consulting Agreement

In February 2003, we entered into an agreemenh&development, hosting and maintenance of ousit@lww.Remodulin.com with
The Medical Learning Company, Inc., a company adletd by Raymond Kurzweil, who is one of three nndependent directors on our
eight-person Board of Directors. The Medical LeaghCompany, Inc., is a joint venture with the Armari Board of Family Practice, the
second largest medical specialty board in the drfates, and has extensive experience in thergetggelopment and maintenance of
Internetbased information resources for physicians. Putdoathis Agreement, we paid The Medical Learnirggr@any an initial payment
$29,000 and agreed to pay a continuing paymen2 @ per month for posting new information to amaintenance of the website. In
May 2005, this agreement was terminated. Durind52@@ incurred approximately $16,000 under thigagrent.

In September 2002, we entered into a technical@Eagreement with Kurzweil Technologies, Inc. (K@ company controlled by
Raymond Kurzweil. Pursuant to this agreement, wepay KTI $40,000 monthly for consulting fees, #&tlthal sums for preapproved patent
work, and up to $1,000 monthly for reimbursemengxgenses for certain telemedicine technology deveknt services. In addition, we will
pay KTI a five percent royalty on certain salepafducts reasonably attributed to and dependent tgmhnology developed by KTI under
technical services agreement and which are cougrethims of an issued and unexpired United Stad¢snt(s). We may terminate this
agreement upon 30 days advance notice to KTl andél terminate this agreement upon 180 days a@vaatice to us. During 2005, we
incurred approximately $541,000 of fees and expenslated to this agreement, of which approxima$dly4,000 was payable to KTI at
December 31, 2005. The Audit Committee of the BadirDirectors approved this transaction.

We entered into an agreement in 2002 with Raymoma\eil to provide strategic consulting servicesha field of telemedicine. The
value of the agreement is $10,000 annually. In 2@@2entered into an agreement with a companya#d with Raymond Kurzweil with a
total value of $15,000. During 2005, we paid altof&15,000 under these agreements.

Receivable from Executive Office

In April 2002, we agreed to loan $1.3 million to.[Roger Jeffs, our President and Chief Operatirfic®f to purchase his primary
residence, the principal and interest of which welg repaid in May 2005. The loan and accrue@iiast were due at the end of five years or
earlier, in part or in full, if Dr. Jeffs obtainedmortgage on the property, exercised and soldfoyr stock options, sold any of our stock, or
sold the property. Interest of 6.5 percent per yearued on the note. The loan was secured byrtipegy and all of our stock that Dr. Jeffs
owned or later acquired. The Audit Committee aredl@ompensation Committee of the Board of Directassyell as the full Board of
Directors, approved this transaction. In June 2002 Jeffs was elected to the Board of Director®by shareholders. During the year ended
December 31, 2005, Dr. Jeffs paid approximatelyl$a@0 of outstanding interest and principal onribte. At December 31, 2005, the note
was fully repaid by Dr. Jeffs.

Research Agreemer

In 2000, we entered into a research agreementWvithersity of Oxford and an agreement for consagltervices with Isis Innovation
Limited (formerly Oxford University Consulting) witrespect to the development of our iminosugafqliat. We incurred approximately
$544,000 in expenses during 2005 under these agreentnder the research agreement, we are redoipd/ the University of Oxford a
royalty equal to 1.5% percent of net sales of petglarising from the research, less certain off$&tsfessor Raymond Dwek, a director of
United Therapeutics, also serves as Chairman dbépartment
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of Biochemistry at the University of Oxford, andaigo-discoverer of our iminosugar drug platforrd arco-principal investigator under our
research agreement with University of Oxford. Thegeements were originally entered into priothi® date that Professor Dwek became a
director of United Therapeutics, although they hawesequently been renewed. The Board of Diretimssdetermined that Professor Dwe
“independent” under Rule 4200(a)(15) of the NASD#Asing standards.

Section 16(a) Beneficial Ownership Reporting Congpice

Section 16(a) of the Securities Exchange Act ofA1&@Rjuires our directors, executive officers anthXlockholders to file reports of
ownership of our equity securities with the Sedesiind Exchange Commission and to furnish cogdie#i such reports to us. We routinely
assist our officers and directors in preparing i) these reports. To our knowledge, based gadel review of the copies of such reports
furnished to it, we believe that for the fiscal yeaded December 31, 2005, all such filing requeerts were met.

Voting Procedures

Shares can be voted only if the stockholder isgmem person or by proxy. Whether or not a stotdéoplans to attend in person, he or
she is encouraged to sign and return the enclased pard. Any proxy given pursuant to this soltibn 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 execui@dxy bearing a later date, or by attending thetmgend voting in person. The
representation in person or by proxy of at leasigority of the outstanding shares entitled to ysteecessary to provide a quorum at the
meeting. Abstentions, “broker non-voteg&(, shares held by brokers or nominees thategmeesented at the meeting but with respect to v
they have no discretionary power to vote on a @aldr matter and have received no instructions frleenbeneficial owners thereof or persons
entitled to vote thereon) and proxies that are edrkvithout authority” with respect to the electiohany one or more nominees for election
as directors will be counted as present in detangiwhether 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 teleeted at the Annual Meeting.
Consequently, any shares represented at the AMeegting but not voted for any reason have no impadhe election of directors.
Cumulative voting is not permitted in the electmfrdirectors.

Independent Registered Public Accounting Firm

Ernst & Young LLP has acted as our independenstegd public accounting firm since the Audit Comtes of the Board of Directors
engaged the firm in September 2003 and has beectsélby the Audit Committee to act as such fol62@&presentatives of Ernst & Young
LLP are expected to be present at the Annual Mgetimd will have the opportunity to make a statenifehey desire and to respond to
appropriate questions. In connection with the aofiihe 2005 financial statements, we enteredantengagement agreement with Ernst &
Young LLP which set forth the terms by which Er&sYoung LLP will perform audit services for us. Tthegreement is subject to alternative
dispute resolution procedures and an exclusionunitipe damages.
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Principal Accountant Fees and Services

Fees for professional services provided by Ern¥toting LLP in each of the last two fiscal years a&tle of the following categories are:

2005 2004
Audit fees $401,00C $402,00(
Audit-related fee: — —
Tax fees 182,00( 37,00C

All other fees — —
$583,000 $439,00(

Fees for audit services include fees associatddawitlit of our consolidated annual financial staets, reviews of interim consolidated
financial statements included in quarterly repaats;ounting and financial reporting consultationd aervices in connection with registration
statements. Audit-related fees are fees bille$surance and related services that are reasaeddtiyd to the performance of the audit or
review of our consolidated financial statements arednot reported as audit fees. Tax Fees ardofibes for professional services for tax
compliance, tax advice and tax planning. All otfesrs include fees for permitted products and sesvather than those classified as audit,
audit-related or tax.

The Audit Committee of the Board of Directors hagsidered and determined that the provision of auadit services by Ernst & Young
LLP is compatible with maintaining Ernst & Young Bls independence. Since Ernst & Young LLP’s appoénrit as our independent
registered public accounting firm, the Audit Contest has pre-approved all of the services perforoyelirnst & Young LLP.

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

The Audit Committee’s policy is to pre-approvealidit and permissible naaudit 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 scogheproposed audit and related audit
fees. The Audit Committee reviews the letter, nieges with and formally engages the auditor.

For non-audit services, our senior management miamg from time to time to the Audit Committee fapproval non-audit services
which it recommends that the Audit Committee enghgendependent auditor to provide. Our senioragament and the independent
auditor will each confirm to the Audit Committeeatheach non-audit service is permissible undealicable legal requirements. A budget,
estimating non-audit service spending for the figear, will be provided to the Audit Committee adpwith the request. The Audit
Committee must approve both permissible non-agditises and the budget for such services. The ACalihmittee will be informed
routinely as to the non-audit services actuallyjzted by the independent registered public accagriirmpursuant 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.
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Stockholder Proposals

Stockholder proposals intended for inclusion in praxy statement and form of proxy for the 2007 BalnMeeting of Stockholders mt
be received by us by overnight mail, acceptanceasige required, no later than January 8, 2007haumst otherwise comply with the rules of
the Securities and Exchange Commission for inctusicour proxy statement and form of proxy relatioghat meeting.

In order for a stockholder to bring other busines®re the 2007 annual stockholders meeting, timetice must be given to us in
advance of the meeting. Such notice must be giedater than ninety (90) days nor more than onalheshand twenty (120) days before the
2007 annual stockholders meeting unless noticketiate of that meeting is provided to the stodddn less than one hundred (100) days
prior to the meeting in which case notice of a psa delivered by a stockholder must be receivedusySecretary no later than ten days
following the date on which notice of the datetod 2007 annual stockholders meeting was mailedsotoded to stockholders. Such notice
must include a description of the proposed busijrthsesreason for conducting the proposed businese aneeting and other matters as
specified in our Amended and Restated Bylaws. Theggirements are separate from and in additisgheéaequirements a stockholder must
meet to have a proposal included in our proxy staté. These time limits also apply in determinirgetiher notice is timely for purposes of
rules adopted by the Securities and Exchange Casioniselating to the exercise of discretionary mgtauthority by proxies designated by
us. All notices of proposals must be given by oiglthmail, acceptance signature required, to Unitedrapeutics Corporation, Attention:
Secretary, 1110 Spring Street, Silver Spring, Margil 20910.

We will furnish a copy of our Amended and Restafedttificate of Incorporation or Amended and Restd&glaws to any stockholder
without charge upon written request to the Coro&scretary by the stockholder.
Director Nominations

In order for a stockholder to nominate a directordlection at the 2007 Annual Meeting of Stocklees] our Amended and Restated
Bylaws require that the stockholder give timelyailled notice of the nomination to us in advancthefmeeting. Such notice must be givel
later than ninety (90) days nor more than one hechdnd twenty (120) days before the 2007 annuekitdders meeting unless notice of the
date of that meeting is provided to the stockhaldess than one hundred (100) days prior to thdingeim which case notice of a proposal
delivered by a stockholder must be received bySmaretary no later than ten days following the datevhich notice of the date of the 2007
annual stockholders meeting was mailed or discltsatbckholders. In addition, the notice must nadledther requirements contained in our
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, belietiagttis more appropriate to rely on our netwotkantacts for identifying and evaluati
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 amtaaf time to our affairs;

* interest, capacity and willingness, in conjunctigth the other members of the Board, to serve dhg+4term interests of our
stockholders;

» reasonable knowledge of the fields of our operatias well as familiarity with the principles ofrporate governance;
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* expertise required by Board committees;
« confidence that the candidate is capable of workigstructively on the Board and with managemend; a

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

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 Nonmigahd Governance Committee to
review and conducts interviews. The Nominating &uwdernance Committee and our Chief Executive Officterview the identified
candidates and, in accordance with its CharterNthminating and Governance Committee selects nagsitteat best suit the Boasdheeds ti
recommend to the full Board.

Annual Report

A copy of our Annual Report on Form 10-K for theayended December 31, 2005 has been mailed condynéth this Proxy
Statement to all stockholders entitled to noticamd to vote at the Annual Meeting. The Annual Rejgonot incorporated into this Proxy
Statement and is not considered proxy-solicitingemal. In addition, stockholders may obtain additional copes of our Annual Report on
Form 10-K for the year ended December 31, 2005 atefl with the Securities and Exchange Commission wiout charge by mailing a
request to United Therapeutics Corporation, Attenton: Vice President, Investor Relations, 1110 Sprin§treet, Silver Spring,
Maryland 20910. The Form 10-K includes certain exhibits that Wil provided only upon payment of a fee coveringreasonable
expenses.

Code of Ethics

We have a written Code of Conduct and Ethics thpti@s to our principal executive officer, princifimancial officer, our principal
accounting officer and every other director, offia@d employee of United Therapeutics. The Codearfduct and Ethics is available on our
Internet website atww.unither.com. A copy of the Code of Conduct and Ethics willgzevided free of charge by making a written request
and mailing it to our corporate headquarters taattention of Investor Relations Department. If anyendment to, or a waiver from, a
provision of the Code of Conduct and Ethics thaliap to the principal executive officer, princigalancial officer and principal accounting
officer is made, such information will be postedaur Internet website apww.unither.com .

Other Matters

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

May 8, 2006
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UNITED THERAPEUTICS CORPORATION
Proxy for 2006 Annual Meeting of Stockholders to béleld on June 26, 2006

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 2006 Annual Meeting of trectolders of United Therapeutics
Corporation to be held on Monday, June 26, 200B@1 a.m. Eastern Time, and at any adjournmenédttfieand to vote all the shares of
Common Stock held of record in the name of the tsigeed on May 1, 2006, 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)
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1. Election of Class | Directors FOR WITHHOLD Nominees:
all nominees listed, AUTHORITY

Instructions: To withhold authority to vote for except as marked to the to vote for all Class I

any individual nominee, strike a line through contrary nominees listed Raymond Kurzweil

the nominee’s name. Martine A. Rothblatt
O O Louis W. Sullivan

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

Should the undersigned be present and elect toatdbe Annual Meeting or at any adjournment thieaead after notification to United Therapeuticshat
Annual Meeting of the stockholder’s decision tartagrate this proxy, then the power of said attorreys proxies shall be deemed terminated and of no
further force and effect.

2. The transaction of such other business as nmapepy come before the meeting and any and allisdjoents 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 BUSINESS IS PRESENTED AT SUCH MEETING, THIS PROXY WILL BEV OTED
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 CO NFERS DISCRETIONARY AUTHORITY ON THE PROXIES TO VOT E
WITH RESPECT TO THE ELECTION OF ANY PERSON AS DIREC TOR WHERE THE NOMINEES ARE UNABLE TO SERVE OR FOR
GOOD CAUSE WILL NOT SERVE AND MATTERS INCIDENT TO T HE CONDUCT OF THE ANNUAL MEETING.

The undersigned acknowledges receipt from Unitegtdjeutics prior to the execution of this proxytaf Notice of Annual Meeting of stockholders, axro
Statement and the 2005 Annual Report to stockhslder

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 oprthxg card. When signing as attorney, executor,iaiginator, trustee or guardian, please give
your full title. If shares are held jointly, eacbltier should sign. If stockholder is a corporatithe signature should be that of an authorizedef,
who should indicate his or her tit|




