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PART I
ITEM 1. BUSINESS

United Therapeutics Corporation is a bibtetogy company focused on the development and @raialization of unique products to
address the unmet medical needs of patients witmahand life-threatening conditions.

Our key therapeutic products and produntictates are:

. Prostacyclin Analogue! Prostacyclin analogues are stable synthetic fafpsostacyclin, an important molecule producec
the body that has powerful effects on blood veksalth and function. Our lead product is Remodul{tr@®prostinil) Injection
(Remodulin) to be administered subcutaneously toawenously for the treatment of pulmonary artehnigbertension (PAH). Th
United States Food and Drug Administration (FDAjially approved Remodulin in 2002 for subcutanefusder the skin)
administration. Subsequently, the FDA broadenedpfsroval of Remodulin for intravenous (in the yeise and for the
treatment of patients who require transition frolwl&®. In addition to the United States, Remodidiapproved in many other
countries, primarily for subcutaneous use. In 2099, the FDA approved Tyvaso® (treprostinil) Irdtain Solution (Tyvaso),
an inhaled prostacyclin therapy for the treatmdmAH. We commenced commercial sales of Tyvashénthird quarter of
2009. Our oral tablet of treprostinil diethanolamin in the later stages of development. Our sidryid_ung Rx, LLC (Lung
Rx), is separately developing modified release firast (beraprost-MR), another type of oral prosttinyanalogue, for the
treatment of PAH;

. Phosphodiesterase Type 5 (P-5) Inhibitor. PDE-5 inhibitors act to inhibit the degradation of dg@juanosine monophosph
(cGMP) in cells. cGMP is activated by nitric oxi(lO) to signal relaxation of vascular smooth mus€ear PDE-5 inhibitor
product is Adcirca® (tadalafil) tablets (Adcirca)pnce-daily oral therapy for the treatment of PA¥e acquired certain
exclusive commercialization rights to Adcirca frdt Lilly and Company (Lilly) in 2008. In May 200%he FDA approved
Adcirca for the treatment of PAH. We commenced camuial sales of Adcirca in the third quarter of 200

. Monoclonal Antibodies (MAb MADb act by targeting tum-associated antigens on cancer cells to activagien's immunt
system against the cancer cells. We are develdgpmgntibody Ch14.18 MAb for the treatment of nélestoma, under an
agreement with the National Cancer Institute. Weadso developing another antibody, 8H9 MADb, far tleatment of metasta
brain cancer, under an agreement with Memorialrskettering Cancer Center; and

. Glycobiology Antiviral Agents Glycobiology antiviral agents are a novel claksrall, suge-like molecules that have shov
pre-clinical indications of efficacy against a bdaange of viruses.

We devote most of our research and devedopmesources to developing these key productgeotiict candidates.

We generate revenues primarily from the s&lRemodulin, Tyvaso and Adcirca (which we reééeas our commercial products). Our s
and marketing staff supports the availability of oammercial products in the countries in whichythee approved. These efforts are
supplemented by our specialty pharmaceutical digtors in the United States and our other distatsuinternationally.

United Therapeutics was incorporated inaare in June 1996. Our principal executive offi@eslocated at 1040 Spring Street, Silver
Spring, Maryland 20910. We also maintain executiffices at 55 T.W. Alexander Drive, Research Triargark, North Carolina 27709.
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Unless the context requires otherwise de@samotherwise noted, all references in this AniRegort on Form 10-K to "United

Therapeutics" and to the "company", "we",

Our Products

Our product portfolio includes the followgias of February 15, 2011:

us" our" are to United Therapeutics Corporation andutssidiaries.

Product Mode of Delivery Indication/Market Current Status Our Territory
Remodulin Continuous Pulmonary arterial hypertension CommerciahimU.S., most of Worldwide
subcutaneous Europe*, Argentina, Canada, Chile,

Israel, Mexico, Peru, Saudi Arabia and

South Kores
Remodulin Continuous Pulmonary arterial hypertension Commercial in the U.S., Argentina, Worldwide

intravenous Canada, Israel, Mexico, Peru, Saudi

Arabia, South Korea and Switzerla
Tyvaso Inhaled Pulmonary arterial hypertensi Commercial in the U.S Worldwide
Adcirca (tadalafil) Tablet Oral Pulmonary hypertensic Commercial in the U.S. and Puerto F  United States/Puerto Ri
CardioPAL® SAVI and Decipher Telemedicine Cardiac arrhythmias and ischemic heart diseas€Commercial in the U.S. Worldwide

Monitors**
Oral Treprostinil (U-15C) Oral Pulmonary arterial hypertensi Phase IlI Worldwide
Ch14.18 MAb Intravenous Neuroblastomi Phase IlI Worldwide
Berapros-MR Oral Pulmonary arterial hypertensi Phase || North America/Europr
Oral Treprostinil Oral Peripheral vascular disez Phase || Worldwide
8H9 MADb Intravenous Metastatic brain canct Phase Worldwide
IW001 Oral Idiopathic pulmonary fibrosis and primary graft Phase | Worldwide
dysfunction
Miglustat Oral Hepatitis C Pre-Clinical Worldwide
Other Glycobiology Antiviral Agents  Oral Broad-spectrum agents against viral infectious Pre-Clinical Worldwide
disease:
* We have obtained approval in 28 member countriegeeoEuropean Economic Area (EEA), as well aslieoEuropean countries that are not members dE#e We have
received formal approval letters and pricing apptdw most of these countries.

b On February 7, 2011 we entered into an agreemesgltdledicomp, Inc., our telemedicine subsidiaoya group of private investors, which is expedtedlose in March or April

2011, assuming timely receipt of regulatory appl®ead satisfaction of other closing conditionst &alescription of the transaction, see the sett@ow entitledProducts to
Provide Telemedicine Services for Cardiac Arrhy#msrand Ischemic Heart Disease

4




Table of Contents
Products to Treat Cardiopulmonary Diseases
Pulmonary Arterial Hypertension

PAH is a life-threatening disease that@#ehe blood vessels in the lungs and is chatiaetbby increased pressure in the pulmonary
arteries, which are the blood vessels leading fiterheart to the lungs. The elevated pressuresiptimonary arteries strains the right side of
the heart as it pumps blood to the lungs. This exgly leads to right heart failure and, ultimatedgath. PAH is characterized by structural
changes in blood vessel walls, aggregation of [gtst@nd alteration of smooth muscle cell functibis estimated that PAH affects between
100,000 and 200,000 individuals worldwide. In regerars, as awareness of PAH has grown, we havessemcrease in the number of people
diagnosed with the disease. However, due to tlity @lrthe disease and the complexity of diagnosingnly a small fraction of patients with
PAH are being treated. There is scientific intenestlentifying easier, less invasive methods afgtiosing PAH. If this research is successful,
more patients could be diagnosed at an earlieesththe disease.

Currently, treatment of PAH focuses on ¢hdéstinct molecular pathways that have been irapid in the disease process: the prostacyclir
pathway, the nitric oxide (NO) pathway, and theathdlin (ET) pathway. The three classes of drugsttirget these three pathways are:

. Prostacyclin Analogues.Patients with PAH have been shown to have redlsesds of prostacyclin, a naturally occurring
substance that has the effect of relaxing the poémoblood vessels, preventing platelet aggregaéiod inhibiting the
proliferation of smooth muscle cells in the pulmgneessels. Therefore, drugs that mimic the aaboprostacyclin, known as
prostacyclin analogues, are established PAH tre@sne

. PDE-5 Inhibitors. Patients with PAH have also been shown to haseaed levels of the enzyme responsible for proaubi@,
a naturally occurring substance in the body thasea relaxation of the pulmonary blood vessels prfuces this effect by
increasing intracellular levels of an intermediknpwn as cyclic guanosine monophosphate (cGMP)éfbie, another
established therapeutic approach has been to tthédegradation of cGMP, using drugs that aremas PDE-5 inhibitors.

. Endothelin Receptor Antagonis PAH patients have also been shown to have elévatels of endothel-1, a naturally
occurring substance in the body that causes cofistriand structural changes of the pulmonary bleessels. Therefore, anot
established therapeutic approach has been to bieckction of endothelin with drugs that are kn@asrendothelin receptor
antagonists (ETRAS).

Because any or all of the three pathways may bapeatic targets in a patient, these three clasfs#gs are used alone or in combination to
treat patients with PAH. We currently market drugsvo of these three classes. Remodulin and Tyeas@rostacyclin analogues, and Adc
is a PDE-5 inhibitor.

Remodulin

Our lead product for treating PAH is Remlad(treprostinil) Injection, the main ingredient which is a prostacyclin analogue known as
treprostinil. We sell Remodulin to our specialtyapimaceutical distributors in the United States tanglur international distributors at a transfer
price set by us. We recognized approximately $468l6on, $331.6 million and $269.7 million in Remolin revenues, representing 67%, ¢
and 96% of our net revenues for the years endedrleer 31, 2010, 2009 and 2008, respectively. In B2, Remodulin was approved by
the FDA as a continuous subcutaneous infusiorhi®treatment of PAH in patients with New York Heassociation (NYHA) Class 1I-IV
(moderate to severe) symptoms. In November 20@4-BA expanded its approval to permit continuodiairenous infusion of Remodulin for
patients who cannot tolerate subcutaneous
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infusion. In March 2006, the FDA expanded its apptdo include transition of patients to Remoddiimm Flolan® (epoprostenol), the first
FDA-approved prostacyclin therapy for PAH. In Jagu2007, the results of a prospective, open-lahalysdemonstrated that stable patients
with PAH can be safely transitioned from Flolanrtravenous Remodulin using a rapid switch protocol

Outside of the United States, Remodulial$® approved as a continuous subcutaneous inftreiatment for various forms of PAH in 36
countries and as a continuous intravenous infuseatment for various forms of PAH in seven cowdriApplications for approval of both
subcutaneous and intravenous Remodulin are undiemrén other countries. We continue to work towaainmercializing Remodulin in new
territories, including Japan and China.

Flolan is delivered continuously througbuagically implanted intravenous catheter connetiegh external pump. Flolan is approved for
the treatment of patients with certain subsetataf-ttage PAH. Generic formulations of Flolan dse available. We believe subcutaneous
Remodulin provides patients with a less invasiverahtive to Flolan and its equivalents. In cortttad=lolan, Remodulin is stable at room
temperature and lasts significantly longer institiuman body. These attributes allow for potdgtidfer and more convenient drug delivery
to patients. Unlike Flolan, Remodulin can be deteby subcutaneous infusion with a pager-sizedatire pump. Subcutaneous delivery of
Remodulin also eliminates the risk of central venoatheter infection and the hospitalization regpiio begin intravenous infusion.
Remodulin's extended presence in the body mayrathace the risk of rebound PAH, and possibly dgitreatment is abruptly interrupted.
The stability of Remodulin also allows it to be paged as an aqueous solution, so patients do mettbanix the drug, as they do with Flolan.
Remodulin can be continuously infused for up tchd8rs before refilling the infusion pump, unlikeoken, which must be mixed and refilled
every 24 hours. Treprostinil, the active ingredienRemodulin, is highly soluble in an aqueous 8ofy which enables us to manufacture
Remodulin in highly concentrated solutions. Thiswab therapeutic concentrations of Remodulin talékvered at low flow rates via
miniaturized infusion pumps for both subcutaneausiatravenous infusion. Lastly, Remodulin doesneguire the patient to keep the drug
cool during infusion. This eliminates the needdooling packs or refrigeration to keep it stabkejsarequired with Flolan due to Flolan's
chemical instability at room temperature.

In April 2008, Teva Pharmaceuticals Indiestitd. (Teva) announced that the FDA approveuétsion of generic epoprostenol for the
treatment of PAH, which has all of the attributé$lmlan discussed above. In June 2008, the FDAavmul a generic version of Flolan,
developed by GeneraMedix, Inc. (GeneraMedix), wliscstable at room temperature but shares all@&Ris other negative attributes
including risk of central venous catheter infecticeguired hospitalization at the start of treatmehort half-life (which increases risk of
rebound PAH), mixing requirements, greater freqyesfqgoump refills and larger pump size. In Febru2@p9, GeneraMedix licensed the
commercial rights for its generic epoprostenol tdefion Pharmaceuticals Ltd (Actelion), marketed/atetri®. Actelion also markets
Tracleer®, an ETRA, and Ventavis®, an inhaled @ogtlin, for the treatment of PAH.

There are noteworthy adverse events agsdoréth Remodulin. When infused subcutaneouslyn&dulin causes varying degrees of
infusion site pain and reaction (redness and swggliin most patients. Patients who cannot toldtaesite pain related to use of subcutaneous
Remodulin may instead use intravenous Remodultrayenous Remodulin is delivered continuously byzternal pump through a surgically
implanted central venous catheter, similar to FlpMeletri and generic epoprostenol. When deliveénégvenously, Remodulin bears the risk
of a serious bloodstream infection known as sepsislo Flolan, Veletri and generic epoprostenol.
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FDA Approval of Subcutaneous and Intravenous Retimodu

In May 2002, the FDA approved Remodulirmantinuous subcutaneous infusion for the treatmieRAH in patients with NYHA
class II-1IV symptoms to diminish symptoms associatéh exercise. Remodulin is approved for all tyjpé PAH and is the only prostacyclin
analogue approved for patients with NYHA classMisymptoms.

In November 2004, based on data establishinavenous Remodulin's bioequivalence with comumaésubcutaneous Remodulin, the
FDA approved intravenous Remodulin for those ndg &btolerate subcutaneous infusion.

International Regulatory Review of Subcutaneouslatrdvenous Remodulin

Remodulin for subcutaneous use is appravetany countries throughout the world. We usedntiweual recognition process, described
more fully inGovernmental Regulationto obtain approval of subcutaneous Remodulin@stneountries in the European Union (EU). The
mutual recognition process for subcutaneous Renodis completed in August 2005, with positive demis received from most EU mem|
countries. We withdrew our applications in the Rajmuof Ireland (Ireland), Spain and the United &dlom (UK) following a request for
additional documentation from these countries, wadntend to resubmit some or all of the appliaaid and when we achieve EU approval
for intravenous Remodulin. A license variation ifmravenous Remodulin was resubmitted in mid-2@t@e our compulsory fivgear renewe
application for subcutaneous Remodulin was appro®@ed license variation is currently under revieyvdur reference member state, France.

We sell (but do not market) Remodulin untther named-patient system in the EU member cosnirieere Remodulin is not approved.
Under the named-patient system, our distributaesparmitted to import Remodulin into EU member daes for sale to hospitals for use in
treating specifically approved patients.

Tyvaso

We commenced commercial sales of Tyvasteiptember 2009. We sell Tyvaso at a discount frormvarage wholesale price
recommended by us to the same specialty pharmaakdistributors in the United States that distrioRemodulin. For the years ended
December 31, 2010 and 2009, we recognized approedy®l51.8 million and $20.3 million in Tyvaso erwes, representing 25% and 5%,
respectively of our net revenues. We did not retzegany revenues from Tyvaso in 2008.

Currently, the only other FDA-approved ildthprostacyclin analogue is Ventavis. Ventavisi@keted by Actelion in the United States
and by Bayer Schering Pharma AG in Europe. Theadatigredient in Ventavis, iloprost, has a haléldf approximately 20 to 30 minutes and
can cause a decrease in systemic blood pressheedfug is administered at too high a dose. Patieged to inhale Ventavis six to nine times
per day via a nebulizer. According to its labekre®entavis inhalation consists of 4 to 10 minwiEsontinuous inhalation via the nebulizer.

In contrast to iloprost, treprostinil (thetive ingredient in Tyvaso) has a longer half-tifed greater selectivity to the lungs. Tyvaso is
administered four times a day, by inhaling up teertbreaths during each two-to-three-minute treatsession. Tyvaso is administered using
the Tyvaso Inhalation System, an ultra-sonic neleulihat provides a dose of Tyvaso on a breathrbgith basis. In addition, a day's supply of
Tyvaso is packaged in a single ampoule emptiedtirdmebulizer once a day. As a result, unlike\teetavis nebulizer which requires clean
after each use, the Tyvaso Inhalation System oedds to be cleaned once a day.

Tyvaso has been generally well toleratedluntrials, during which adverse events appeavdaktsimilar to those previously reported for
treprostinil or due to administration by inhalatidine most common adverse events were transieghcteadache, nausea, dizziness and
flushing. We recently
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completed an open-label study in the United Stimté@svestigate the clinical effects of switchingipats from Ventavis to Tyvaso, in which
improvements in patient quality of life were obssty

FDA Approval of Tyvaso

In June 2008, we submitted a New Drug Aqgilon (NDA) to obtain FDA approval to market Tyedsr the treatment of PAH in the
United States. On July 30, 2009, the FDA approweehso for the treatment of PAH using the Tyvasalation System. Tyvaso is indicatec
increase walk distance in patients with NYHA Cldssymptoms of PAH, which includes multiple etigies such as idiopathic and familial
PAH, as well as PAH associated with sclerodermacamgienital heart disease.

In connection with the Tyvaso approval, veee agreed to a post-marketing requirement (PMRB)cartain post-marketing commitments
(PMCs). PMRs and PMCs are studies that sponsoducbafter FDA approval to gather additional infation about a product's safety,
efficacy, or optimal use. PMRs are required stydidgereas a sponsor voluntarily commits to coné\MCs. We are required to provide the
FDA annual updates on our PMR and PMCs. Failueotoplete the studies or adhere to the timelinebys#tte FDA for the PMR could result
in penalties, including fines or withdrawal of Tyweafrom the market, unless we are able to demdagjzod cause for not completing the
studies or adhering to our timelines.

In accordance with our PMR, we recently otenced patient enroliment in a long-term obsermatfistudy in the U.S. that will include
1,000 patient years of follow up in patients treatgth Tyvaso, and 1,000 patient years of followimgontrol patients receiving other PAH
treatments. This study will allow us to continueatisess the safety of Tyvaso. We are currentlyinedjto submit the results of the study by
December 15, 2013, but we have requested an egteakthis timeline.

The PMCs require us to modify particulgrexts of the Tyvaso Inhalation System. As parhefé modifications, we agreed to perform a
usability analysis incorporating the evaluation gnidritization of user-related risk followed byhaman factors study. We submitted proposed
device modifications to the FDA in accordance wfita PMCs and completed the related human factody sThe FDA has requested further
modifications to the device and a follow-up usdpititudy once these additional modifications amaglete. As a result of the request to make
further modifications to the device and to perfarollow-up usability study, we have requestedxaermsion to the original October 31, 2010
timeline for completion of the PMCs. Our requedtiigler review by the FDA.

In June 2010, the FDA granted orphan-dresgjghation for Tyvaso. Such a designation, coupligdl an approval of the product for the
orphan indication, confers an exclusivity periodidg which the FDA may not approve any applicatiomarket the same drug for the same
indication, except in limited circumstances.

We are also working with Medtronic, Inc. @@monstrating the safety of its Synchromed® Illanpable infusion pump for intravenous
Remodulin, and are planning to begin enrollingimic4l trial in April 2011. In Europe, another mdacturer's implantable pump is occasion
used to deliver intravenous Remodulin.

International Regulatory Review of Tyvaso

In April 2004, the European Medicines AgeEMA) designated Tyvaso an orphan medicinal pobdor the treatment of both PAH and
chronic thromboembolic pulmonary hypertension. EMA orphan designation confers a ten-year excltsiperiod commencing with
marketing approval. We filed a Marketing Authoripat Application (MAA) in December 2008 for Tyvasndathe Tyvaso Inhalation System
with the EMA using the centralized filing proceSeeGovernmental Regulatidmelow for further discussion on the centralizethfjlprocess
for the EU. In February 2010, we withdrew our MAsIin consideration by the EMA due to the EMA's majbjection related to
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findings of non-compliance with good clinical priget(GCP) at two clinical sites. The EMA statedtttmese findings would preclude a
recommendation for approval of Tyvaso in the EUe BMA had no major objections at the time of withalal related to the safety or efficacy
of Tyvaso. We are currently working with the EMA thve design of another study acceptable for fibhgn MAA in Europe.

Adcirca

We began commercial sales of Adcirca ity 2009. Adcirca is a PDE-5 inhibitor, the activeaphaceutical ingredient of which is
tadalafil. Tadalafil is also the active pharmaceailtingredient in Cialis®, which is marketed byl\ifor the treatment of erectile dysfunction.
We acquired the commercial rights to Adcirca far treatment of PAH in the U.S. from Lilly in Nover2008. We sell Adcirca at a discount
from an average wholesale price to pharmaceutibalegalers. For the years ended December 31, 2@lQG09, we recognized approximail
$36.3 million and $5.8 million in Adcirca revenuespresenting 6% and 2%, respectively, of our ee¢mues. We did not recognize any
revenues from Adcirca in 2008.

Patients with PAH have been shown to hadeiced levels of the enzyme responsible for pradubiO, a naturally occurring substance in
the body that has the effect of relaxing vascutaoath muscle cells. Impaired blood vessel relaxaitiopenile tissue is also a cause of erectile
dysfunction. NO works to relax pulmonary blood \edsdy increasing intracellular levels of an intediary known as cyclic GMP. Because
cyclic GMP is degraded by PDE-5, an establishethfieutic approach in the treatment of PAH is toRBE&-5 inhibitors to increase levels of
cGMP in blood vessels and improve cardiopulmonangcfion in PAH patients.

Prior to the approval of Adcirca, Revatidyich is marketed by Pfizer Inc. (Pfizer) was timyd®DE5 inhibitor approved for the treatme
of PAH. Sildenafil, the active ingredient in Rewatis also the active ingredient in Viagra®, whishmarketed by Pfizer for the treatment of
erectile dysfunction. Revatio is dosed three tihei$y; in contrast, patients take Adcirca only odedy.

FDA Approval of Adcirca

In May 2009, the FDA approved Adcirca, withecommended dose of 40 mg, making it the finseedaily PDE-5 inhibitor for the
treatment of PAH. Adcirca is indicated to improweeise ability in World Health Organization GrouPAH patients, which encompasses
patients with multiple forms of PAH including etiglies such as idiopathic and familial PAH as wslP&H associated with collagen vascular
disease and congenital heart disease.

Commercial Rights to Adcirca

In December 2008, we completed the traimmastontemplated by several agreements we enitgiedith Lilly and one of its subsidiari
in November 2008, including a license agreememaaufacturing and supply agreement and a stockhpeecagreement. Pursuant to the
license agreement, Lilly granted us an exclusieerige for the right to develop, market, promote@mmercialize Adcirca for the treatmen
pulmonary hypertension in the United States andtBiico. Pursuant to the manufacturing and supghgement, Lilly agreed to manufacture
Adcirca and distribute it on our behalf via its idmaler network, in the same manner that it disteb its own pharmaceutical products. In
December 2008, upon closing, we made a one-timeyefindable, non-creditable payment of $125.0iamlLunder the manufacturing and
supply agreement and a one-time payment of $25lmunder the license agreement. Pursuant tetiek purchase agreement, Lilly
purchased 6,301,674 shares of our common stockdi&dj for our September 2009 two-for-one stock)sfoli an aggregate purchase price of
$150.0 million. We issued those shares from trgasseeStrategic Licenses and Relationshipsow for more details on these agreements.
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UT-15C Sustained Release (Oral Treprostinil)
Pulmonary Arterial Hypertension

We are developing a novel salt form of tostinil for oral administration. We use technoldiggnsed from Supernus
Pharmaceuticals, Inc. (Supernus) to provide fotadnsd release of treprostinil in tablets. Theegabbating technology allows for treprostinil to
be released into the body through an extremelyldm&d that is lasedrilled into the coating of each tablet. This teclogy releases treprostil
at a relatively even rate in the gastrointestireadtt In 2005, a Phase | study of healthy volusteemonstrated that the formulation and coating
provided sustained blood concentrations of treprib$or 8 to 10 hours following a single oral dodghis duration may allow for twice daily
dosing. In July 2005, the EMA announced that aeprostinil had been designated an orphan medipialuct for the treatment of PAH.

In December 2006, we commenced two Phaseulti-national, placebo-controlled clinical triabf oral treprostinil in patients with PAH
to study both safety and efficacy. The FREEDOM-i@l tvas a 16-week study of patients on approveddpacind therapy using a PDE-5
inhibitor, such as Revatio, or an ETRA, such aglBexr, or a combination of both. The FREEDOM-Mltigaa 12-week study of patients who
are not on any background therapy. These triale baen conducted at a total of approximately 6@ecenhroughout the United States and the
rest of the world.

We commenced both trials using a 1 mg table during the open-label extension trial (aedaziated pharmacokinetic substudy) we
discovered that treprostinil concentrations weghhri in PAH patients than in healthy individualeda the difference in overall absorption,
metabolism and excretion of the drug between theseopulations. These differences led to a nunabeiscontinuations by patients
randomized to receive the drug due to tolerabiiithated side effects, including nausea, ja@in and headaches. As a result, we introducel
mg tablet in July 2007 and a 0.25 mg tablet in IAP0D8 to enable more gradual dose titration ireotd increase dosing to a tolerable level.

In November 2008, we announced that the HREM-C trial did not meet statistical significanfoe its primary endpoint. Analysis
suggests that the inability to dose titrate waméihg factor that suppressed the overall treatinedfect. Of the 174 patients who received the
active drug, 25 patients discontinued due to aresdvevent and 33 patients completed the triaiene unable to titrate their doses above 1
mg twicedaily. Accordingly, 58 (33%) of the patients in thetive treatment group were only able to mainéasuboptimal dose of 1 mg or ¢
twice daily. Adverse events that led to disconttiaraor inability to dose-escalate included hea@actausea and vomiting. Discontinuations
were most common in patients who only had acced®etd mg tablets during the study, which was thlg tablet size available when the trial
began. There were no discontinuations among patighnt had access to 0.25 mg tablets. Analysish&ratecondary efficacy measures
demonstrated statistically significant improvemesampared to placebo.

Enroliment in FREEDOM-M was initially clod@n October 31, 2008, with 171 patients enrolfethe trial. We believe that the results of
the FREEDOM-C clinical trial, particularly as theslate to treatment effect and dosing, supportcoatinued development of oral treprostinil.
Accordingly, based on our observations from the ERBEM-C clinical trial relating to patient toleraibyl and tablet strength, we submitted a
protocol amendment to the FDA in February 2009 jgatients to the ongoing FREEDOM-M trial. Thedditional patients were provided
access to a lower-strength tablet (0.25 mg) whep bHegan the trial and their doses were titraté@i2d mg increments in order to improve
tolerability. In addition, our amendment to the FREOM-M protocol specified that the primary statisiianalysis of the trial will include only
those patients who had access to the 0.25 mg tahkxt they started the trial. We hope these prémo@ndments will achieve the following
objectives: (1) to assess more accurately the teféetess of oral treprostinil; (2) to improve pati¢olerability of oral treprostinil so that an
effective maintenance dose can be attained; ani (&@duce
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the rate of premature discontinuation due to advevgnts. We believe the results of the protocaradment will reflect the benefits of a
favorable dosing regimen for oral treprostinil.

On January 31, 2011, we completed enroltronéthe FREEDOM-M trial under the amended protogith 349 patients, compared to
target enrollment of 315 patients. We expect tdindtand announce preliminary analysis of the FREBDM trial results in June 2011.

We commenced a second Phase IlI clinigal fFREEDOM-C?, to continue studying dosage and efficacy of tegrostinil in PAH
patients on an approved background therapy. Eneoitim FREEDOM-C began in June 2009. In FREEDOMZCpatients are provided
access to a lower strength tablet (0.25 mg) andsdare being titrated in 0.25 mg to 0.5 mg incramaf'e estimate that this trial will be fully-
enrolled in April 2011, in which case we expecutblind and announce preliminary analysis of tie in September 2011.

We have also introduced a 0.125 mg taldehat if necessary patients can begin treatmemnceven lower strength tablet, and titrate
doses in smaller increments, for both FREEDOM&Rd FREEDOM-M.

Currently, we do not anticipate filing aiN for oral treprostinil until 2012.

There are currently no approved oral pistin therapies available to patients in the WhiBtates or Europe. If we are successful in
developing oral treprostinil, then patients andgitigns may use prostacyclin earlier in the PAH@é® continuum, which could increase
demand for our PAH therapies.

Scleroderma

We are undertaking a Phase Il study tostigate the effectiveness of oral treprostiniléducing the frequency and severity of
digital ulcers associated with scleroderma. Enrefitrof this Phase Il trial has been completed 8tgiatients, and we expect to unblind and
announce the preliminary results of this trialhe first half of 2011.

Beraprost-MR

In June 2000, we entered into an agreemihtToray Industries, Inc. (Toray) for the exclusiright to develop and market a sustained
release formulation of beraprost (beraprost-SRhénUnited States and Canada for the treatmerdrdi@vascular indications. Beraprost is a
chemically stable, orally bioavailable prostacy@imlogue. Like natural prostacyclin and Remoduderaprost is believed to dilate blood
vessels, prevent platelet aggregation and prevefifgration of smooth muscle cells surroundingdulosessels.

In March 2007, Lung Rx entered into an adeghagreement with Toray to assume and amendghis @nd obligations of our June 2000
agreement with Toray concerning the commerciabiratif a modified release formulation of beraprbstréprost-MR). The amended
agreement grants us additional exclusive rightotamercialize beraprost-MR in Europe and broadeadreatment indication to include
vascular disease (excluding renal disease), amibray cevisions.

In October 2007, Toray announced that lrestgMR received regulatory approval in Japan & im the treatment of PAH.
Idiopathic Pulmonary Fibrosis and Primary Graft Dysfunction—Collagen Type V

In February 2010, Lung Rx entered into aédepment Agreement with ImmuneWorks, Inc. (Immurael¢) to develop IW001, a purifie
bovine (derived from cows) Type V Collagen oraluian for the treatment of Idiopathic Pulmonaryiesis (IPF), a progressive lung disease
characterized by abnormal and excessive deposifiibrotic tissue in the lung, and Primary Graft
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Dysfunction (PGD), a type of organ rejection ini@ats receiving lung transplant. Human clinicatites of IW001 has commenced and a
Phase | clinical trial in patients with IPF is omgg In connection with entering into the develomngrogram, Lung Rx was granted an option
to acquire all of the issued and outstanding chgiteck of ImmuneWorks. In November 2009, the FDArged IWO001 orphan drug exclusivi

Products to Treat Cancer
Ch14.18 Antibody

In July 2010, we entered into a Cooperaiesearch and Development Agreement (CRADA) wighNlational Cancer Institute (NCI) to
collaborate on the late-stage development and aegyl agency submissions of Chimeric Monoclonalidody 14.18 (Ch14.18) for children
with high-risk neuroblastoma and patients with ottencers. Neuroblastoma is a rare cancer of tipathetic nervous system mainly
affecting children. It is the most common extraéagroutside the skull, solid cancer in childrerddahe most common cancer in infants. There
are fewer than 1,000 new cases of neuroblastongamaléed each year. Ch14.18 is a chimeric, compdsa@ambination of mouse and human
DNA, monoclonal antibody that induces antibody-defent cell-mediated cytotoxicity, a mechanism dfgediated immunity whereby the
immune system actively targets a cell that has beemd by specific antibodies. Under the term&efCRADA, NCI will conduct a clinical
trial in approximately 100 patients to define mokearly the safety and toxicity profile of Chl4.il8nunotherapy in children and we will
develop the commercial manufacturing capabilitytfer antibody. As part of developing our commergiahufacturing capability, we will ne
to demonstrate comparability of our Ch14.18 toNi@-produced Ch14.18, which typically includes deseof analytical and bioanalytical
assays and human pharmacokinetics. The NCI studisding the previously-conducted Phase Il stadg all other studies supported by
NCI, will be used in support of a Biologics Licenspplication seeking FDA approval of Ch14.18 immthverapy for the treatment
neuroblastoma.

3F8 and 8H9 Antibodies

In December 2007, we entered into two ageres with Memorial Sloan-Kettering Cancer Ceni8KCC) to license certain exclusive
rights to two investigational monoclonal antibodi@g8 and 8H9, for the treatment of neuroblastonthraetastatic brain cancer, respectively.
The monoclonal antibody 3F8 is a mouse IgG3 MAbictlis currently used in an investigational settiogthe treatment of neuroblastoma. In
August 2009, we began enrolling patients in a Phadmical trial of 3F8 for primary refractory meoblastoma. However, after we entered into
the CRADA relating to the Ch14.18 antibody with t€l in 2010, we stopped further development of3R& program in the fourth quarter of
2010 and returned the rights to 3F8 to MSKCC.

The monoclonal antibody 8H9 is a mouse I that is highly reactive with a range of hunstid tumors, including human brain
cancers. The 8H9 antibody is in early investigatlatevelopment for metastases that develop intthia firom the spread of cancers from other
tissues in the body. Metastatic brain cancersardiines more common than cancers that originateeifrain, and prognosis for patients with
metastatic brain cancers is very poor. In the Wh8eates, more than 100,000 cases of metastaticdaacer are diagnosed each year.

Products to Treat Infectious Diseases—Glycobiologintiviral Agents

We have a license agreement with the Gligtogy Institute at the University of Oxford foregtexclusive worldwide rights to certain
patents relating to novel antiviral compounds. Ehglycobiology antiviral compounds are small molesuhat may be effective as oral
therapies for the treatment of hepatitis B andf€dtions, and may also be effective generally asdhspectrum antiviral agents. Currently,
many of these compounds are undergoing labora¢sting, and new compounds are also being synthiesize
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Products to Provide Telemedicine Services for Cardc Arrhythmias and Ischemic Heart Disease
CardioPAL SAVI and Decipher Recorders

We provide telemedicine monitoring serviteesletect cardiac arrhythmias and ischemic hésede through our wholly-owned
subsidiary Medicomp, Inc. (Medicomp), which we aicgd in December 2000. Medicomp provides cardialtéddanonitoring (a 24-hour
continuous test of heart rhythms), event monito(mgest that typically extends to 30 days and $dok more elusive, intermittent arrhythmias)
and other cardiac monitoring services remotelyteiephone and the internet for hospitals, clinisiand other providers. Medicomp's services
are delivered through its proprietary, miniaturizéjital Decipher Holter recorder/analyzer anddtrdioPAL family of event monitors. Holt
and event services and systems are marketed ticiamng hospitals, and managed care providersttlireg Medicomp's sales force.

In March 2005, Medicomp received FDA marlefarance for a p-wave analysis in addition taitgicial intelligence algorithm that runs
on all of its newly manufactured CardioPAL devicéke p-wave is a diminutive but important portidritee electrocardiograph, the analysis of
which helps determine if an arrhythmia was generfitam the top chambers of the heart, the atridram the bottom chambers of the heart,
the ventricles. This level of analysis leads to en@liable, automatic detection of arrhythmiasg létrial fibrillation. In October 2009,
Medicomp received FDA approval for a wireless vansf the CardioPAL SAVI event monitor, which wasyimercially launched in 2010.

On February 7, 2011, we entered into apergent and plan of merger to sell Medicomp to agaf private investors including
Medicomp's current president. As Medicomp does@ptesent a core component of our business, gsaglilallow us to devote more
resources to our principal operations. Upon closifithe merger, we will receive aggregate consiit@naof $14.9 million, consisting of
approximately $3.0 million in cash and/or shareblpited Therapeutics common stock held by the itoresand an $11.9 million, ten-year
promissory note to be issued by Medicomp at clasiing promissory note will bear interest at 5.0cpat per annum. Closing of this
transaction is subject to customary closing coadgiand regulatory approvals, and assuming tineslgipt of these approvals closing will
occur in March or April 2011. Upon closing of thedes we will acquire a 19.9 percent ownership iegéin Medicomp in exchange for
$1.0 million in cash and a reduction in the fackigaf the promissory note by approximately $2.0iom.

Additionally, we obtained royalty-free litge rights to use Medicomp's proprietary detedtchnology to develop and commercialize a
smart-phone based arrhythmia detection applicdtippatients in the individual consumer market.

In connection with entering into the merggreement, we recognized an impairment chargé.@fillion representing the write-off of
the carrying value of Medicomp's goodwill as of BPetber 31, 2010. The impairment charge has beendedlin selling, general and
administrative expenses for the year ended DeceBihe010. For further details, siete 20—Subsequent Evémbur consolidated financial
statements included in this Annual Report on FofakK1l

We recognized revenues of approximately $hdillion, $11.0 million and $9.5 million from treales of telemedicine products and
services in 2010, 2009 and 2008, respectively.

Sales and Marketing

Our marketing strategy for our commerciaducts is to use our sales and marketing teamesatth out to the prescriber community to:
(1) increase PAH awareness; (2) increase undeistanfithe progressive nature of PAH; and (3) iaseawareness of our commercial
products and how they fit into the various stadedigease progression and treatment. The salemariceting team consisted of approximately
113 employees as of December 31, 2010. We haveediviur domestic sales force into two teams. Car@ ells Remodulin and Tyvaso,
while the other team sells Adcirca. The efforts
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of our sales and marketing teams are supplementibe iUnited States by our specialty pharmaceutiisaiibutors for Remodulin and Tyvaso.
Our U.S. distributors are experienced in all aspe€using and administering chronic therapiesy@tas patient care, the sale and distribution
of these medicines and reimbursement from insuraasganies and other payers. Outside of the Uiitates, we have entered into
distribution agreements for Remodulin covering maamyitories worldwide. We are working with our cemt distributors to expand Remodulin
sales into other countries in which they have iistron rights.

Domestic Distribution of Commercial Products
Remodulin and Tyvaso

We have entered into separate, non-exa@udistribution agreements with CuraScript, Inc.r@3cript), Accredo Health Group, Inc.
(Accredo), and CVS Caremaf&aremark), our specialty pharmaceutical distribaito the United States, to market, promote antlibige bott
Remodulin and Tyvaso. Our Remodulin distributioneggnents with Accredo and Caremark include autantetim renewals for additional
one-year periods subject to notice of terminat@ar Remodulin distribution agreement with CuraSotigntains automatic term renewals for
additional twoyear periods subject to notice of termination. Wgeeed into our distribution agreements for TyvasAugust 2009. Our Tyva:
distribution agreements have one-year terms arelwemtomatically for additional one-year perioddegs terminated earlier. We update our
distribution agreements from time to time to reffleltanges in the regulatory environment. Such chsihave not had a significant impact on
our operations or our relationships with our disitors, and tend to occur in the ordinary courseusiness. For specific services requested by
us, we compensate our distributors on a fee-fariseibasis as set forth in our distribution agreetsielf any of our distribution agreements
expire or terminate, we may, under certain circamas, be required to repurchase any unsold Remaxful'yvaso inventory held by our
distributors. None of our current agreements graatdistributors the distribution rights for ote¢prostinil in the United States.

Our specialty pharmaceutical distributaes sponsible for assisting patients with obtajmgimbursement for the cost of Remodulin and
Tyvaso and providing other support services. Umnderdistribution agreements, we sell Remodulin apeaso to our distributors at a discount
from an average wholesale price recommended byadave also established a patient assistancegonagrthe United States, which provi
eligible uninsured or under-insured patients widm®dulin and Tyvaso at no charge for a certairoplesf time.

In March and April of 2010, we increased frice on all concentrations of Remodulin solduo U.S.-based and international distributors
by 9.6 percent and 13.3 percent, respectivelydtfitin, we increased the price of Tyvaso by 4.&eet in November 2010 to offset the
increasing cost of manufacture and distributiont Remodulin distribution agreements do not allow distributors to preorder inventory prior
to a price increase. The impact of these pricesmes was a $25.9 million increase in our reveraieshich, $25.6 million related to sales of
Remodulin for the year ended December 31, 2010.

Adcirca

We sell Adcirca to pharmaceutical wholessabg a discount from an average wholesale prioeledour manufacturing and supply
agreement with Lilly, (se8trategic Licenses and Relationshijgdow for more details), Lilly has agreed to maitiiege Adcirca and distribute
it via its wholesaler network, which includes opesialty pharmaceutical distributors, in the sanamner that it distributes its own
pharmaceutical products. Under the terms of this@gent, we take title to Adcirca upon completibitomanufacture by Lilly. Adcirca is
shipped to customers in accordance with purchatersreceived by Lilly. When customers take delivarAdcirca, Lilly sends an invoice al
collects
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the amount due from the customer subject to custpdiacounts and rebates, if any. Although Lillppides these services on our behalf, we
maintain the risk of loss as it pertains to inveptand nonpayment of invoices. The manufacturing and supghe@ment will continue in effe
until expiration or termination of the license agmeent. In January 2011, Lilly notified us of itcton to increase the wholesale price of
Adcirca by approximately 9.0 percent.

International Distribution of Remodulin

We currently sell subcutaneous and intrausrRemodulin outside the United States to fiv&ribistors, each of which has exclusive
distribution rights in one or more countries witlinrope, Israel and the Middle East, Asia and SanthCentral America. We also distribute
Remodulin in Canada through a specialty pharmacautiholesaler. In some of the European marketgewve are not licensed to market
Remodulin, we sell (but do not market) Remodulidemthe named-patient system in which therapiegjapeoved for individual patients by a
national medical review board on a case-by-case.ba& are working on expanding our sales of subwaus and intravenous Remodulin into
new territories outside of the United States thtoagr existing distributors and by creating relasiips with new distributors. In March 2007
and June 2010, we entered into distribution agre¢sneith Mochida Pharmaceutical Co., Ltd. (Mochida}l Lee's Pharmaceutical (HK)
Limited (Lee's Pharma) to obtain approval and esigkly distribute subcutaneous and intravenous Rieimoin Japan and China, respectively.
Mochida is conducting an open-label Phase 1l stwdyupport a New Drug Application for subcutaneand intravenous Remodulin in Japan,
which we anticipate will be filed during 2011. Iddition, Grupo Ferrer Internacional, S.A. (GrupgrEg has been actively working toward
commencing commercial sales of Remodulin in Taiaad recently launched Remodulin in South Koreartter to commercialize Remodu
in certain countries, such as Japan, we may bereglio conduct new clinical trials, called bridgistudies, to demonstrate the efficacy and
safety of a drug in their local patient populatmior to approval. Therefore it could take sevgedrs before we can commence commercial
sales in these countries.

Strategic Licenses and Relationships
Lilly Agreements Related to Adcirca

In December 2008, we completed the trammatontemplated by several agreements we enitgieeth November 2008 with Lilly,
including a license agreement, a manufacturingsapgbly agreement, and a stock purchase agreement.

License Agreement. Under the terms of the license agreement, wisichore fully described below Patents and Proprietary Rights—
Lilly License, Lilly granted us an exclusive license for thehtigp develop, market, promote and commercializeisd for the treatment of
pulmonary hypertension in the United States andtBico.

If in the future Lilly seeks to grant righto a third party to develop or commercialize Adaifor the treatment of pulmonary hypertension
in any other country (excluding Japan), the licemgeeement provides that we will have a right rdtfhegotiation to acquire those rights.

The license agreement will continue in effentil the later of: (1) expiration, lapse, caltetéon, abandonment or invalidation of the last
claim to expire within a Lilly patent covering tkiemmercialization of Adcirca for the treatment ofrponary hypertension in the United States
and Puerto Rico; or (2) expiration of any governtreanferred exclusivity rights to use Adcirca fbettreatment of pulmonary hypertension in
the United States and Puerto Rico.

We have the right to terminate the liceageeement upon six months written notice to Lifjther party may terminate the license
agreement upon a material breach by the other p&ityr the manufacturing and supply agreemeascdbed below.
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Manufacturing and Supply AgreementUnder the terms of the manufacturing and supghgement, Lilly agreed to manufacture Adc
and distribute it on our behalf via its pharmacgaltivholesaler network, in the same manner thdisitibutes its own pharmaceutical products.
Under the terms of this agreement, we take titlddoirca upon its manufacture by Lilly. AdcircasBipped to customers, generally
pharmaceutical wholesalers, in accordance withooosts' purchase orders received by Lilly. Lilly diees and collects amounts due from the
customer subject to customary discounts and rebiéasy, and remits the collections to us. Althbuglly is providing these services on our
behalf, we maintain the risk of loss as it pertamsventory and nonpayment of sales invoices. Mmaaufacturing and supply agreement will
continue in effect until expiration or terminatiohthe license agreement.

As consideration for Lilly's agreement tamfacture and supply Adcirca, we made a non-refledpayment to Lilly of $125.0 million in
December 2008, which was expensed. We also agngaar¢hase Adcirca at a fixed manufacturing cose dagreement provides a mechanism,
generally related to the increase in the nationat of pharmaceutical manufacturing, in which Lithay raise the manufacturing cost of
Adcirca.

Stock Purchase AgreementUnder the terms of the stock purchase agreereridecember 18, 2008, we issued 6,301,674 sbamg
common stock to Lilly from treasury for an aggregptirchase price of $150.0 million, representingraximately 13.6% of the then-current
outstanding shares of our common stock. The sheees issued at a price of $23.805 per share (atjdst our September 2009 stock split),
representing 90% of the average closing price ocommon stock for the five trading days commenangnd including November 17, 2008.
The weighted average acquisition price of the treastock issued was $26.02 per share. In Septetiid), Lilly filed with the SEC a Form 4
(Statement of Changes in Beneficial Ownership)ldsing that it had entered into forward contraotsell up to an aggregate of approximately
3.1 million shares of United Therapeutics commaelsiduring 2011. According to the Form 4, the setiéint dates for these forward contracts
are July 7, 2011, October 5, 2011 and Decembe2@Hl.

Toray Amended License Agreement

In June 2000, we licensed from Toray thelesive right to develop and market in the Unitedt&€&s and Canada berapr&®; a chemicall
stable oral prostacyclin analogue in a sustainkzse formulation, for the treatment of cardiovéescindications. In March 2007, Lung Rx
entered into an amended agreement with Toray tmassnd amend the rights and obligations of oue 2000 agreement concerning the
commercialization of beraprost-MR, a modified rekedormulation of beraprost. The amended agreegrants us additional exclusive rights
to commercialize beraprost-MR in Europe and broadbka indication to vascular disease (excludinglrdisease), among other revisions.

In accordance with the terms of the ameradgdement, in March 2007 we issued 400,000 slofi@msr common stock to Toray in
exchange for the cancellation of Toray's existightrunder the original agreement to receive afoopjrant to purchase 1,000,000 shares of
our common stock. Under the terms of the amendegkagent, Toray has the right to request that waerotase the 400,000 shares of our
common stock upon 30 days prior written noticehatyirice of $27.205 per share (share based nurahdrgrices are adjusted for our
September 2009 two-farne stock split), which was the average closingepaf our common stock between January 11, 20Q@i7Fabruary 23
2007. In accordance with the provisions of the Rafa Accounting Standards Board Accounting Stadsl&odification (FASB ASC) 815,
Derivatives Hedgin(, and Accounting Series Release No. Z&&sentation in Financial Statements of RedeemRidéerred Stockthese
shares of our common stock are reflected in mereagjuity as common stock subject to repurchasesdadt the repurchase price. If Toray
requests that we repurchase these shares, theillweckassify an amount equal to the repurchaseeas a liability until the repurchase is
completed.
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The amended agreement also specifies thamake certain milestone payments to Toray dutiegievelopment period and upon U.S. or
EU regulatory approval. In September 2010, we edtérto a supplement to our license agreementTathy under which we agreed on the
timing of two of the milestone payments under atisting agreement, in the amounts of $4.0 million 5.0 million. All conditions relating
these milestone payments were satisfied in thelaquarter of 2010; accordingly, during the quawterpaid Toray $4.0 million and recogni:
a $5.0 million liability and associated expensatial to the second milestone payment, which vélplid to Toray during the first quarter of
2011. Although the second milestone payment igloetuntil the first quarter of 2011, we accrued ergensed the payment in 2010 because
the contingencies affecting this milestone paymesre removed during the fourth quarter of 2010.sEhmilestone payments were expense
research and development when incurred since lEstaptR has not demonstrated commercial feasibility.

NEBU-TEC Agreement of Sale and Transfer

In December 2008, we entered into an agea¢mith NEBU-TEC, to purchase its line of businesating to the manufacture of the
Tyvaso Inhalation System for €5.0 million plus figunilestone payments of up to €10.0 million (ofiethwe have already paid €1.0 million).
The transaction closed in September 2009 aftereseived FDA approval for Tyvaso. Under the termewfagreement, we purchase the
device components and manage the manufacturinggsdor the Tyvaso Inhalation System, and NEBEG supplies the labor to assemble
devices. NEBU-TEC also granted us an option to medis next generation inhalation device, the b, which is currently under
development.

ImmuneWorks Development Agreement

In February 2010, Lung Rx entered into add@pment Agreement with ImmuneWorks, Inc. to depdW001, a purified bovine (derived
from cows) Type V Collagen oral solution for theatment of Idiopathic Pulmonary Fibrosis (IPF)ragpessive lung disease characterized by
abnormal and excessive deposition of fibrotic #ssuthe lung, and Primary Graft Dysfunction (PG®}ype of organ rejection in patients
receiving lung transplant. Human clinical testifdW001 has commenced and a Phase | clinicalitripktients with IPF is ongoing. In
connection with entering into the development paogrLung Rx was granted an option to acquire athefissued and outstanding capital s
of ImmuneWorks. In November 2009, the FDA grant01 orphan drug exclusivity.

Patents and Proprietary Rights

Our success depends in part on our aliditybtain and maintain patent protection for owdurcts, preserve trade secrets, prevent third
parties from infringing upon our proprietary riglatsd operate without infringing upon the proprigtaghts of others in the United States and
worldwide.

Glaxo Assignment

In January 1997, GlaxoSmithKline PLC (fortyeslaxo Wellcome, Inc.) (Glaxo) assigned to ugights to the use of the stable
prostacyclin analogue now known as treprosting, életive ingredient in Remodulin, Tyvaso and oal teeprostinil tablet. The patent covering
the use of treprostinil for PAH expires in the WditStates in October 2014 (as extended—Psgent Term Extensiorelow) and on various
dates from May 2011 to June 2014 in three othentrms.

Pfizer License

In December 1996, Pharmacia & Upjohn Compfaow Pfizer) exclusively licensed to us certaaitgmts, a patent application and know-
how for the composition and production of trepnoistWe filed
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our own patent application for a new synthesisoduction method for treprostinil in October 198%he United States, Europe and various
other countries. This application resulted in theng of three patents in the United States, allloith expire in October 2017, as well as one
patent in Europe and one patent in Japan, bothiegpn October 2018. The application remains pegdin other countries. We believe that
method of synthesis is a substantial improvemeat twe Pharmacia method, and we are using our erggothesis method rather than the
licensed Pharmacia method for the production girtrgtinil. We continue to conduct research into meethods to synthesize treprostinil and
have two registered patents in the United Statasetkpire in 2021, as well as additional Unitedé&and foreign pending patent applications,
relating to such methods.

Lilly License

In November 2008, we entered into a liceagreement with Lilly pursuant to which Lilly grat us the exclusive right to develop, mal
promote and commercialize Adcirca for the treatneémtulmonary hypertension in the United StatesRudrto Rico.

In exchange for the license, we paid Lalpon-refundable fee of $25.0 million in Decemb@d& which was expensed since Adcirca had
not yet received regulatory approval for commerséés. We also agreed to pay Lilly royalties edqod@ percent of our net sales of Adcirca in
the United States and Puerto Rico, as a pass thrafuglly's third-party royalty obligations, forodong as Lilly is required to make such
payments.

Lilly retained the exclusive rights to dé&ayg manufacture and commercialize pharmaceuticadycts containing tadalafil, the active
pharmaceutical ingredient in Adcirca, for the treant of pulmonary hypertension outside of the WhiBates and Puerto Rico and for the
treatment of other diseases worldwide. Lilly wétain authority for all regulatory activities witbspect to Adcirca, including retail pricing,
which is expected to be at price parity with Cialidly's therapy for the treatment of erectile fiysction, the active ingredient of which is also
tadalafil.

If in the future Lilly seeks to grant righto a third party to develop or commercialize Adaifor the treatment of pulmonary hypertension
in any other country (excluding Japan), the licemgeeement provides that we will have a right rdtfhegotiation to acquire those rights.

The license agreement will continue in effentil the later of: (1) expiration, lapse, calet@n, abandonment or invalidation of the last
claim to expire within a Lilly patent covering tiemmercialization of Adcirca for the treatment afrponary hypertension in the United States
and Puerto Rico; or (2) expiration of any governtreanferred exclusivity rights to use Adcirca foettreatment of pulmonary hypertension in
the United States and Puerto Rico.

We have the right to terminate the liceageeement upon six months written notice to Liltjther party may terminate upon a material
breach by the other party of the license agreemetite manufacturing and supply agreement, destabeve.

Supernus Pharmaceutical License

In June 2006, we entered into an exclusbemse agreement with Supernus to use certaits té¢hnologies in our sustained release oral
treprostinil tablet. Under the agreement, in refiomthe license, we will pay Supernus certain antswpon the achievement of specified
milestones based on the development of oral tréipiloand its commercial launch. In addition, trgr@ement provides that we will pay a
royalty to Supernus based on net worldwide salébeofnitial product. Any such royalty will be pdior approximately twelve years
commencing with the first product sale and is scihje adjustments as specified in the agreemerditiddal milestone payments and royalty
payments may be due for the development and conmatization of other products developed using tlehimlogy granted under this license.
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National Cancer Institute

In July 2010, we entered into a CRADA Wil to collaborate on the late-stage developmedtragulatory agency submissions of
Chimeric Monoclonal Antibody 14.18 (Ch14.18) foiildnen with high-risk neuroblastoma and patientthvather cancers. Neuroblastoma is a
rare cancer of the sympathetic nervous system gnaffécting children. Under the terms of the CRADMCI will conduct a clinical trial in
approximately 100 patients to define more cledrty safety and toxicity profile of Ch14.18 immunaotqgy in children and we will develop the
commercial manufacturing capability for the antipods part of developing our commercial manufactgrcapability, we will need to
demonstrate comparability of our Ch14.18 to the {gfdiduced Ch14.18, which typically includes a sedéanalytical and bioanalytical assays
and human pharmacokinetics. The NCI studies, irietuthe previously-conducted Phase Il study ahdtler studies supported by NCI will
be used in support of a Biologics License Applmatseeking FDA approval of Ch14.18 immunotherapyttie treatment of neuroblastoma.

Memorial Sloan Kettering License

In December 2007, we entered into two agezds with MSKCC to exclusively license certairhtgto two investigational monoclonal
antibodies, 3F8 and 8H9, for the treatment of nielasioma and metastatic brain cancer, respectiVély.monoclonal antibody 3F8 is a mouse
IgG3 MADb, which is currently used in an investigaal setting for the treatment of neuroblastomawéieer, after we entered into the CRADA
relating to the Ch14.18 antibody with the NCI inlRQwe stopped further development of the 3F8 @nogn the fourth quarter of 2010 and
terminated our license with MSKCC relating to 3F8.

8H9 is also a mouse monoclonal antibody dfthe IgG1 subclass. The 8H9 antibody is higlelgctive with a range of human solid
tumors, including brain cancers. The 8H9 antibadiniearly investigational development for the tmeant of metastatic brain cancer.

Under the terms of our agreement, MSKCQig@ us an exclusive license for the developmetittammercialization of the 8H9 antibc
for cancer throughout the universe. In exchangehigrexclusive license, we agreed to pay a royfakyon net sales, with an annual minimum
royalty payment. Milestone payments may also befduthe development and commercialization of 8ldéler our license.

Patent Term Extensions

In February 2005, we were granted a fivarymtent term extension by the United States PatehTrademark Office for a patent
covering the method of treating PAH using Remodatid Tyvaso. U.S. Patent Number 5,153,222, entitdegthod of Treating Pulmonary
Hypertension with Benzidine Prostaglandins”, wagioally scheduled to expire on October 6, 200vilt now expire on October 6, 2014. T
five-year Hatch-Waxman Act extension is the maximextension allowed under 35 U.S.C. §156. Additiqatkents covering other products to
which we have rights may also be eligible for extens of up to five years based upon patent testoration procedures under the Hatch-
Waxman Act in the United States, and under sinpifacedures in Europe. The FDA has granted Tyvasw@mn designation, which will
result in orphan exclusivity through July 2016.

Research & Development Expenditures

We are engaged in research and developamehhhave incurred substantial expenses for thesdtias. These expenses generally include
the cost of acquiring or inventing new technologied products, as well as, new product developniRegearch and development expenses
during 2010, 2009 and 2008 totaled approximateB6$d million, $122.2 million and $239.2 million,sgectively. Seétem 7—Management's
Discussion and Analysis of Financial Condition d&esults of Operatio—Major
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Research and Development Projefor additional information regarding expendituretated to major research and development projects.
Manufacturing and Supply

We make treprostinil, the active ingredifamtRemodulin and Tyvaso, and treprostinil diethlamine, the active ingredient for oral
treprostinil, at our facility in Silver Spring, Mgand. In June 2009, the FDA approved our Silveirgpfacility for commercial manufacturing
of treprostinil. In November 2009, we also recei&dopean regulatory approval to manufacture tigprib in our Silver Spring facility. In
addition, we are currently developing the capatttynanufacture Remodulin and Tyvaso at our Sily@irsy facility.

Baxter Healthcare Corporation (Baxter) nfaotures Remodulin for us. In April 2009, we amehder agreement with Baxter to extend
its term through 2013. In addition, we agreed Batodulin will be manufactured using a differerttafeequipment and in larger quantities
than the current manufacturing process. Since Bawtemake Remodulin on different equipment andaitarger production batch than the
current process, we are required to have the neipegnt and process approved by the FDA. We amewctly conducting the validation
testing for the new equipment and process. If #illation testing is successful, we anticipatejlfor FDA approval of the new equipment
and process during 2011. Baxter continues to matwia Remodulin for us according to the processeatlly approved by the FDA. In Janui
2011, the FDA approved Hollister-Stier LaboratorielsC as our second Remodulin manufacturer, indhger quantities described above.

We are actively working towards obtainiqgpeoval to manufacture Remodulin and Tyvaso inSilwer Spring facility. Our goal is to
become the primary manufacturer with contracteditparty manufacturers supplementing our manufagjurapacity. Also, although we
maintain a three-year inventory of Remodulin an#dsp based on expected demand, we believe thatchthird parties approved to
manufacture these products will mitigate some ofroanufacturing risks, including the risk that wight not be able to produce sufficient
guantities to meet patient demand.

We rely on Catalent Pharma Solutions, (farmerly Cardinal Health, Inc.) (Catalent) to de tfollowing: (1) conduct stability studies on
Remodulin, (2) manufacture Tyvaso, (3) serve aackiyp manufacturer for oral treprostinil, and (dalgze other products we develop. We
have begun manufacturing oral treprostinil tabletsich are being used in our clinical trials, irr anufacturing facility in Research Triangle
Park, North Carolina.

Under our manufacturing and supply agregmth Lilly, Lilly manufactures and distributes Adca through its wholesaler network in
same manner that it distributes its own pharmacalyiroducts. Under the terms of this agreementake title to Adcirca upon completion of
its manufacture by Lilly. Adcirca is shipped to tarsers, generally pharmaceutical wholesalers, @o@ance with purchase orders receiver
Lilly. Although Lilly provides these services onrdoehalf, we maintain the risk of loss as it persatio inventory and non-payment of invoices.
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We manufacture the nebulizer used in owasyp Inhalation System. While we purchase the corapis and manage the manufacturing
process, NEBU-TEC supplies all the labor to manufzcthe nebulizers. In December 2010, Minnetrolig, (Minnetronix) was approved by
the FDA as a second manufacturer of the Tyvasddtiba System.

Although we believe that other manufactsii@nd suppliers could provide similar productsyises and materials, there are few compa
that could replace these manufacturers and supplechange in supplier or manufacturer could caudelay in the manufacture, distribution
and research efforts associated with our respeptv@ucts or result in increased costs. Seeltdso 1A—Risk Factoriscluded in this Annual
Report on Form 10-K.

Competition

Many drug companies engage in researctdandlopment to commercialize products to treatiosedcular and infectious diseases and
cancer. For the treatment of PAH, we compete widimyrapproved products in the United States andetbteof the world, including the
following:

. Flolan. The first product approved by the FDA for tregtPAH, Flolan, also known as epoprostenol, is atayclin that i
delivered by intravenous infusion. Glaxo began ratinig Flolan in the United States in 1996. In 2Q@§pgen, Inc. (Myogen)
acquired the marketing rights from Glaxo for Flolarthe United States. In November 2006, Myogen a@giired by Gilead
Sciences, Inc. (Gilead). In 2009, Gilead returriertghts to Flolan to Glaxo. The generic exclugipieriod for Flolan expired
April 2007,

. Generic epoprostenol.In April 2008, Teva announced that the FDA appibits version of generic epoprostenol for the
treatment of PAH. This is the first approved gem&grsion of Flolan. In June 2008, GeneraMedix (@eneraMedix) received
FDA approval for its version of epoprostenol, whislstable at room temperature. In February 20@%lfon announced that it
had entered into an agreement with GeneraMedigdaiee its epoprostenol product, marketed as Mekatd began commercial
sales in the second half of 2010;

. Ventavis. Approved in December 2004 in the United StatekiarSeptember 2003 in Europe, Ventavis is an gthal
prostacyclin analogue. Ventavis was initially maekeby CoTherix, Inc. (CoTherix) in the United $®tnd is marketed by
Bayer Schering Pharma AG in Europe as lloprosiaimuary 2007, CoTherix was acquired by Actelioa,rttanufacturer and
distributor of Tracleer and distributor of Veletri;

. Tracleer. The first oral drug to be approved for PAH, Teslis also the first drug in its class, known a&REs. Tracleer wa
approved in December 2001 in the United Statesraihy 2002 in Europe. Tracleer is marketed worliiwby Actelion;

. Revatio. Approved in June 2005 in the United States, Revstalso an oral therapy and is marketed by PfRRevatio contains
sildenafil, the same active ingredient as Viagral & the first PDE-5 inhibitor to be approved R&H;

. Letairis ™. Approved in June 2007 in the United States, itists an oral therapy marketed by Gilead for titeatment of PAH
Like Tracleer, Letairis is an ETRA. In April 2008Jaxo received marketing authorization from the EfbALetairis in Europe
where it is known as Volibris®; and

. Thelin®. Approved in August 2006 in the EU, Thelin is anlah@rapy, which was developed and initially maekkein Europe
by Encysive Pharmaceuticals Inc. (Encysive), fertieatment of PAH. Like Tracleer and Letairis, liithés an ETRA. In June
2008, Pfizer completed its acquisition of Encysiering the fourth quarter of 2010, Pfizer discangd selling Thelin due to
safety concerns.
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Due to their ease of use, oral therapieh si3 Adcirca, Revatio and Tracleer are generalhsidered first-line therapies for newly
diagnosed NYHA Class Il PAH patients, although Rdaiim is also approved for NYHA Class Il PAH patiemand patients may improve to
NYHA Class Il status while on Remodulin even if Ragulin is started by patients in a more seriougestsf the disease. Inhaled therapies
Tyvaso and Ventavis are generally used in NYHA €lfispatients during the middle stages of the Pdiskase treatment cycle, although
Remodulin is also approved for NYHA Class Il patieand is frequently used within this group. Mooenplex infusion therapies such as
Remodulin and Flolan are often used as later-dtagrapies for NYHA Class IV patients, although malogtors start patients on these
therapies prior to the advanced disease progreassuciated with NYHA Class V.

The use of the available oral therapiesBnhso, either alone or in combination, could gete need for infusion therapy for many
patients. As a result, the success of other thesdpipreventing disease progression affects aunwarcial products. Furthermore, the
commercialization of generic forms of other app¥AH therapies may exert downward pressure opiieng of our products. For further
discussion on this risk, sétem 1A—Risk Factors—We may not compete succgssithil established and newly developed drugs odpets,
or the companies that develop and market them.

We compete with the developers, manufactuaad distributors all of these products for costs, funding, access to licenses, personnel,
third-party collaborators, product development aachmercialization. Almost all of these companiegensubstantially greater financial,
marketing, sales, distribution and technical resesirand more experience in research and develdappreduct development and marketing,
clinical trials and regulatory matters, than weéav

Governmental Regulation
Pharmaceutical Product Approval Process

The research, development, testing, matwfacpromotion, marketing, distribution, samplistprage, recordkeeping, post-approval
monitoring and reporting, and import and exporpl&rmaceutical products (drugs or biological prasiutereinafter collectively drugs) are
extensively regulated by governmental agenciekerlinited States and in other countries. Failuetaply with applicable U.S. requiremer
pursuant to the Federal Food, Drug, and CosmetictAe Public Health Service Act, and other fedetatutes and regulations, may subject a
company to a variety of administrative or judicgahctions, such as FDA refusal to approve pendimgdrug applications (NDAS) or biologics
license applications (BLAS), warning letters, prodrecalls, product seizures, total or partial smsfon of production or distribution,
injunctions, fines, civil penalties, and criminabpecution.

Satisfaction of FDA pre-market approvaluiegments typically takes many years, and the &titna required may vary substantially
based upon the type, complexity and novelty ofptueluct or disease. Drugs are subject to rigoregalation by the FDA in the United States,
the EMA in the EU and similar regulatory authostia other countries. The steps ordinarily requisetbre a new drug may be marketed in the
United States, which are similar to steps requiinedost other countries, include:

. Preclinical laboratory tests, preclinical studiesnimals, formulation studies and the submissiaihé FDA of an investigation
new drug application (IND) for a new drug;

. Clinical studies in healthy volunteel
. Clinical studies in patients to explore safetyjoaffy and dos-response characteristic
. Adequate and well-controlled clinical trials toa@sish the safety and efficacy of the drug for eaclication;
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. The submission of an NDA or BLA to the FDA; and

. FDA review and approval of the NDA or BLA prior &amy commercial sale or shipment of the di

Preclinical tests include laboratory evétwaof product chemistry and formulation, as veslanimal studies to explore toxicity and for
proof-of-concept. The conduct of the preclinicatsemust comply with federal regulations and regmaignts including good laboratory
practices. In the United States, the results oflpieal testing are submitted to the FDA as p&@m IND, along with other information
including information about product chemistry, miamuring and controls and a proposed clinical pratocol. A 30-day review period after
the filing of each IND is generally required priorthe commencement of clinical testing in humdithe FDA has not commented on or
guestioned the IND within this 30-day period, tiiaical trial proposed in the IND may begin. At atime during this 30-day period or at any
time thereafter, the FDA may halt proposed or ongaiinical trials until it authorizes trials undgpecified terms. The IND process may be
extremely costly and may substantially delay dewedent of our products. Moreover, positive resuftpreclinical tests will not necessarily
indicate positive results in clinical trials.

Clinical trials involve the administratiof the investigational new drug or biologic to hbglvolunteers or patients under the supervision
of a qualified investigator. Clinical trials must bonducted in compliance with federal regulatigm®d clinical practices (GCP) and protocols
detailing the objectives of the trial, the paramete be used in monitoring safety and the effectdss criteria to be evaluated. Each protocol
involving testing on U.S. patients and subsequertbpol amendments must be submitted to the FDpaatsof the IND.

The FDA may order the temporary or perméd&tontinuation of a clinical trial at any timeimpose other sanctions if it believes that
the clinical trial is not being conducted in acamrde with FDA requirements or presents an unacblptssk to the clinical trial patients. The
study protocol and informed consent informationgdatients in clinical trials must also be submitteén institutional review board (IRB) for
approval. An IRB may also require the clinical taaa site to be halted temporarily or permanefathfailure to comply with the IRB's
requirements, or may impose other conditions.

Clinical trials in support of an NDA or 4 B are typically conducted in three sequential @sadut the phases may overlap. During
Phase |, the initial introduction of the drug imealthy human subjects or patients, the drug tede® assess its effects on bodily functions and
safety, including side effects associated witha@asing doses. Phase Il usually involves studiedimited patient population to: assess the
efficacy of the drug in specific, targeted indicat$; assess tolerance and optimal dosage; andfydeossible adverse effects and safety risks.
If a compound is found to be potentially effectared to have an acceptable safety profile in PHasealuations, then Phase Il trials, also
called pivotal studies, major studies or advandimical trials, are undertaken to further demontsti@dinical efficacy and to further test for
safety within an expanded patient population agggphically diverse clinical study sites.

After successful completion of the requicdidical testing, an NDA or a BLA is typically sofitted to the FDA in the United States, and
an MAA is typically submitted to the EMA in the EBDA approval of the NDA or BLA is required befarerketing of the product may begin
in the U.S. The NDA or BLA must include the resudfsall preclinical, clinical and other testing aadompilation of data relating to the
product's pharmacology, chemistry, manufacture,camdrols. The cost of preparing and submittindN\&®»A or BLA is substantial. Under
federal law, the submission of most NDAs and BL&additionally subject to a substantial applicafies, currently exceeding $1.5 million,
and the manufacturer and/or sponsor of an approgeddrug application are also subject to annuadycband establishment (manufacturing
site) fees, currently exceeding $86,000 per product
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and $497,000 per establishment. These fees amatlypincreased annually. However, the applicatimoduct, and establishment fees may be
waived for orphan drugs if certain requirementsraes.

The FDA has 60 days from its receipt ofNdDA or a BLA to determine whether the applicatioitl we accepted for filing based on the
agency's threshold determination that it is sufitly complete to permit substantive review. Oreedubmission is accepted for filing, the
FDA begins an in-depth review. The FDA has agreeckttain performance goals in the review of newgdrpplications. Most such
applications for non-priority drug products areiesved within ten months while most applicationsgaoority review drugs, that is, drugs that
the FDA determines represent a significant impromeinover existing therapy, are reviewed in six rhenThe review process may be exter
by the FDA for three additional months to considertain information or clarification regarding imfoation already provided in the submiss
The FDA may also refer applications for novel phaceutical products or pharmaceutical products whielsent difficult questions of safety
efficacy to an advisory committee, typically a plathat includes clinicians and other experts, Briew, evaluation and a recommendation ¢
whether the application should be approved. The ED#ot bound by the recommendation of an advisorgimittee, but it generally follows
such recommendations. Before approving an NDABLA, the FDA will typically inspect one or more nlcal sites to assure compliance with
GCP. Additionally, the FDA will inspect the facilior the facilities at which the drug is manufaetlitrThe FDA will not approve the product
unless compliance with current good manufacturiregiices is satisfactory and the NDA or BLA congaifata that provide substantial evide
that the pharmaceutical product is safe and effedtr the indication studied.

In the United States, if FDA evaluationgloé application and the manufacturing facilities favorable, the FDA may issue either an
approval letter or a complete response letter. iylete response letter will usually contain a nurmdfeonditions that must be met in order to
secure final approval of the application and au#ation of commercial marketing of the drug forteén indications. If and when those
deficiencies have been addressed to the FDA'daztttn in a resubmission of the NDA or BLA, the &AWvill issue an approval letter. The
FDA has committed to reviewing such resubmissionsvo or six months depending on the type of infation included.

An approval letter authorizes commerciatkating of the drug with specific prescribing infieation for specific indications. To continue
marketing our products after approval, applicabufations require us to maintain a positive rigkdfit profile, maintain regulatory
applications through periodic reports to regulatauyhorities, fulfill pharmacovigilance requiremgntnaintain manufacturing facilities
according to the FDA's current Good Manufacturingciices requirements, and successfully compleelagory agency inspections, among
other requirements. Our manufacturing facilities suibject to continual review and periodic inspetti As a condition of NDA or BLA
approval, the FDA may require substantial post-apglrtesting and surveillance to monitor the pradusafety or efficacy and may impose
other conditions, including labeling restrictionkieh can materially affect the potential market anafitability of the pharmaceutical product.
Once granted, product approvals may be withdrawprifipliance with regulatory standards is not méametz or problems are identified
following initial marketing.

Orphan Drugs

Under the Orphan Drug Act, an applicant iquest the FDA to designate a product as an &rplhug” in the United States if the drug is
intended to treat an orphan, or rare, diseaseratition. A disease or condition is considered omifidt affects fewer than 200,000 people in
the United States. After the FDA grants orphan dtegignation, the generic identity of the drug asgbotential orphan use are disclosed
publicly by the FDA. Orphan drug designation doesshorten the duration of the regulatory review approval process. The first NDA
applicant to receive orphan drug designation and Bpproval of the drug for the designated diseagmtitled to a seven-year exclusive
marketing period in the U.S. for that product foattindication. During the seven-year
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period, the FDA may not approve any other applicetito market the same drug for the same diseaseptein limited circumstances, such ¢
showing of clinical superiority to the product withphan drug exclusivity. Orphan drug exclusiviged not prevent the FDA from approving a
different drug for the same disease or conditiorthe same drug for a different disease or condittomong the other benefits of orphan drug
designation are tax credits for certain researchaawaiver of the NDA application user fee and picichnd establishment user fees.

The FDA granted orphan designation forabive ingredient treprostinil for the treatmentR#H as a continuous infusion. However, this
designation does not preclude us from seeking orpghag designation for other formulations or rowdéadministration, such as oral or
inhaled, of treprostinil to treat PAH, or for tregtinil used to treat other orphan diseases. |erdiat the FDA to grant orphan drug designation
for other formulations or routes of administratmfrtreprostinil to treat PAH, we must demonstrétat tsuch new formulation or route of
administration is clinically superior to the formatibn or route of administration previously granteghan designation.

Pediatric Information

Under the Pediatric Research Equity A@@d7 (PREA), NDAs, or BLAs and supplements to NmABLAs must contain data to assess
the safety and effectiveness of the drug for ta@med indication(s) in all relevant pediatric supplations and to support dosing and
administration for each such pediatric subpoputatiche FDA may grant deferrals for submission dada full or partial waivers. Unless
otherwise required by regulation, PREA does notyafmpany drug for an indication for which orpharug designation has been granted. The
Best Pharmaceuticals For Children Act, or BPCAyjates sponsors with an additional six-month penbcharket exclusivity on all forms of
the drug containing the active moiety, if the sporgibmits results of pediatric studies specificediquested by the FDA under BPCA. In order
to receive the BPCA exclusivity, the drug must hatreer existing patent or exclusivity protectioreiifiect.

Hatch-Waxman Act

The Hatch-Waxman Act was enacted to engmucampetition between brand and generic pharmiaaéabmpanies. It created a faster
approval process for generic drugs, called the é&tibted New Drug Application (ANDA), while it praded protection to brand
pharmaceuticals by extending their patent protactifpon approval of a drug through an NDA, applisaare required to submit to the FDA
each patent that covers the applicant's produebDdx approved method of using this product. Thodemta are then published in the FDA's
Approved Drug Products with Therapeutic EquivaleBealuations, commonly known as the Orange BookigBiisted in the Orange Book
can, in turn, be cited by potential competitorsupport of approval of an ANDA. Generally, an ANP#ovides for marketing of a drug
product that has the same active ingredients isdinge strength(s), route of administration, ancgedgorm as the listed drug and has been
shown through bioequivalence testing to be therdqrdly equivalent to the listed drug. ANDA applida are not required to conduct or submit
results of pre-clinical or clinical tests to prabhe safety or effectiveness of their drug prodatier than the requirement for bioequivalence
testing. Drugs approved in this way are commorntgrred to as "generic equivalents” to the listeagdiand can often be substituted by
pharmacists under prescriptions written for thgioal listed drug.

The ANDA applicant is required to certifythe FDA concerning any patents listed for therapgd product in the FDA's Orange Book.
Specifically, the applicant must certify that: tfie required patent information has not been fi{@dthe listed patent has expired; (iii) the &dt
patent has not expired, but will expire on a patéic date and approval is sought after patent aetipin; or (iv) the listed patent is invalid or will
not be infringed by the new product. A certificatithat the new product will not infringe the alrgapproved product's listed patents or that
such patents are invalid is called a Paragraphelification. If the applicant does not challenpe tisted patents, the ANDA
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application will not be approved until all the éstpatents claiming the referenced product haveegkpAlternatively, for a patent covering an
approved method of use, an ANDA applicant may stibrstatement to the FDA that the company is nekisg approval for the covered use.

If the ANDA applicant has submitted a Paagpp |V certification to the FDA, the applicant mhatso send notice of the Paragraph IV
certification to the NDA and patent holders onoe ANDA has been accepted for filing by the FDA. TH2A and patent holders may then
initiate a patent infringement lawsuit in respotwséhe notice of the Paragraph 1V certificationeTHing of a patent infringement lawsuit
within 45 days of the receipt of a Paragraph I\Miieation automatically prevents the FDA from apping the ANDA until the earlier of
30 months, expiration of the patent, settlemenheflawsuit or a decision in the infringement ctiesd is favorable to the ANDA applicant.

The ANDA application also will not be appedl until any non-patent exclusivity, such as esitdity for obtaining approval of a new
chemical entity, listed in the Orange Book for théerenced product has expired. Federal law prevédeeriod of five years following approval
of a drug containing no previously approved acthaety, during which ANDAs for generic versionstbbse drugs cannot be submitted unless
the submission contains a Paragraph IV challengditied patent, in which case the submission beagnade four years following the original
product approval. Federal law provides for an esigity period of three years, during which the FB@nnot grant effective approval of an
ANDA, following approval of a listed drug that caiis previously approved active ingredients batpsroved in a new dosage form, route of
administration or combination, or for a new coratitof use that was required to be supported byatiewecal trials conducted by or for the
sponsor. Both of the five-year and three-year esteity periods, as well as any unexpired patested in the Orange Book for the listed drug,
can be extended by six months if the FDA grantdNB& sponsor a period of pediatric exclusivity béiem studies submitted by the sponsor in
response to a written request.

The Hatch-Waxman Act provides that patenns may be extended to compensate for some pftieat life that is lost during the FDA
regulatory review period for a product. This exiengeriod would generally be one-half the timenmn the effective date of an IND and the
submission date of an NDA, plus all of the timewsstn the submission date of an NDA and its apprewadject to a maximum extension of
five years. Similar patent term extensions arelalsbd under European laws. Following FDA approva,filed a patent term extension
application with the United States Patent and Teatt& Office for our patent covering the methodrefiting PAH using Remodulin. The
application was approved in February 2005 withrtfaximum patent term extension of five years, aredaditent will expire on October 6, 20

Section 505(b)(2) New Drug Applications

Most drug products (other than biologicaldqucts) obtain FDA marketing approval pursuardridNDA or an ANDA. A third alternative
is a special type of NDA, commonly referred to &eation 505(b)(2) NDA, which enables the applidantly, in part, on the FDA's finding
safety and efficacy data for an existing producpublished literature, in support of its applicati

Section 505(b)(2) NDAs often provide areaiaite path to FDA approval for new or improvedrfatations or new uses of previously
approved products. Section 505(b)(2) permits tiregfiof an NDA where at least some of the informatiequired for approval comes from
studies not conducted by or for the applicant amdvhich the applicant has not obtained a righteéérence. The applicant may rely upon
certain preclinical or clinical studies conducted dén approved product. The FDA may also requireganies to perform additional studies or
measurements to support the change from the aphpreeluct. The FDA may then approve the new prodaotidate for all or some of the
labeled indications for which the referenced pradhas been approved, as well as for any new indicdébr which the Section 505(b)(2) NDA
applicant has submitted data.
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To the extent that the Section 505(b)(2)liaant is relying on prior FDA findings of safeynd efficacy, the applicant is required to certify
to the FDA concerning any patents listed for thpraped product in the Orange Book to the same éxiteh an ANDA applicant would. Thus,
approval of a Section 505(b)(2) NDA can be delayetd all the listed patents claiming the refereshpeoduct have expired, until any non-
patent exclusivity, such as exclusivity for obtagpiapproval of a new chemical entity, listed in @mnge Book for the referenced product has
expired, and, in the case of a Paragraph 1V ceatiftn and subsequent patent infringement suitl, tinat earlier of 30 months, settlement of the
lawsuit or a decision in the infringement case thdi&vorable to the Section 505(b)(2) NDA applican

Other Regulatory Requirements

Once an NDA or a BLA is approved, a prodwittbe subject to certain post-approval requiretseFor instance, the FDA closely
regulates the post-approval marketing and promaifadrugs, including standards and regulationgifogct-to-consumer advertising, off-label
promotion, industry-sponsored scientific and edocat activities and promotional activities invatg the internet.

Pharmaceutical products may be marketeg fontthe approved indications and in accordandé tiie provisions of the approved label
Changes to some of the conditions established approved application, including changes in indaret, labeling, or manufacturing proces
or facilities, require submission and FDA approsfa new or supplemental NDA/BLA before the change be implemented. An NDA/BLA
supplement for a new indication typically requicdisical data similar to that in the original apgation, and the FDA uses the same procedures
and actions in reviewing supplements as it does\viewing NDAs or BLAs.

Adverse event reporting and submissioneofaalic reports are required following FDA approwélan NDA or a BLA. The FDA also may
require post-marketing testing, known as Phasstétg risk minimization action plans, and sunagilte to monitor the effects of an approved
product or place conditions on an approval thatcceestrict the distribution or use of the produntaddition, quality control as well as drug
manufacture, packaging, and labeling procedures cmminue to conform to current good manufactupngctices (cGMPs) after approval.
Manufacturers and certain of their subcontractoesequired to register their establishments withEDA and certain state agencies, and are
subject to periodic unannounced inspections byrfbA during which the agency inspects manufactufagiities to assess compliance with
cGMPs. Accordingly, manufacturers must continuexpend time, money and effort in the areas of pctdn and quality control to maintain
compliance with cGMPs. Regulatory authorities médthdraw product approvals or request product redgath company fails to comply with
regulatory standards or if previously unrecognipeablems are subsequently discovered.

Marketing Pharmaceutical Products Outside the Unit&tates

Outside of the United States, our abiliyrtarket our products is also contingent upon wiegimarketing authorizations from regulatory
authorities. The foreign regulatory approval precesy include some or all of the risks associatitd RDA approval set forth above. The
requirements governing the conduct of clinicallsrend marketing authorization vary widely from oty to country. At present, foreign
marketing authorizations are applied for at a matidevel, although, within Europe, proceduresaailable to companies wishing to market a
product in more than one EU member state.

In the EU, marketing authorizations mayshbmitted through a centralized body or througleeedtralized/mutual recognition or a
national level process. The centralized procedsiredandatory for the approval of biotechnology patguhigh technology products and orphan
products and is available at the applicant's odtiorother products. The centralized procedure ipies/for the grant
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of a single marketing authorization that is vaficall EU member countries. The decentralized/mute@gnition procedure is available for all
medicinal products that are not subject to theraeéiméd procedure. The decentralized/mutual red@gnprocedure provides for mutual
recognition of national approval decisions, chargasting procedures for national approvals andt#isthes procedures for coordinated EU
actions on products, suspensions and withdrawaldelthis procedure, the holder of a national ntargeauthorization for which mutual
recognition is sought may submit an applicatioote or more EU member countries, certify that thescer is identical to that on which the
first approval was based, or explain any differsneed certify that identical dossiers are beingrstibd to all EU member countries for which
recognition is sought. Within 90 days of receivthg application and assessment report, each EU eretolintry must decide whether to
recognize approval. The procedure encourages mestdtes to work with applicants and other regulatuthorities to resolve disputes
concerning mutual recognition. Lack of objectioraajiven country within 90 days automatically résuh approval in that country. Following
receipt of marketing authorization in an EU memtmuntry, the applicant is then usually (dependinghe country) required to engage in
pricing discussions and negotiations with a sepgvegscription pricing authority in that countryor@mercial sales are only able to commence
in a country once pricing approval has been reckive

To secure European regulatory approvalsdibcutaneous Remodulin for PAH, we used the muégalgnition process. Under the rules
then applicable, centralized filing was not reqdiead we perceived the decentralized/mutual retiognprocedure to be the most effective
means for approval. We filed our first MAA in Franin February 2001. Review of our application wapleted in 2005. As a result,
Remodulin was approved in 23 member countriesefi under the mutual recognition process descbade. We withdrew applications in
Spain, the United Kingdom and Ireland with the imtef resubmitting some or all of the applicatievisen we achieve approval for intravenous
Remodulin since these countries required additioriarmation not required by the other Europeanntoes.

To secure European regulatory approval faraso, we submitted an MAA to the EMA via the cafized process in December 2008.
Regulations in Europe have changed since we madiaital filing for Remodulin and all therapiesrforphan diseases must now use the
centralized process. In February 2010, we withdsewMAA from consideration by the EMA due to the BM major objection related to
findings of non-compliance with good clinical prigetat two clinical sites. The EMA stated that #néadings would preclude a
recommendation for approval of Tyvaso in the EUe BEMA had no major objections at the time of withaal related to the safety or efficacy
of Tyvaso.

U.S. Regulation of Medical Devices

Our medical devices are subject to regutelly government agencies, including the FDA. Ty degrees, each government agency
requires us to comply with laws and regulationseagoing the developing, testing, manufacturing, lialge marketing and distribution of our
medical devices. Medical devices, unless expressiynpt by regulation, are required to be manufactim conformance with the FDA's
Quality System Regulations (QSRs). The QSRs aretmaregulations that impose methods, proceduresdacumentation requirements
regarding the manufacturing and quality assurantieites of medical devices, including the desitgsting, control, manufacturing, labeling,
packaging, storage, and shipping of medical devMésare also subject to periodic inspections Igylegory agencies to ensure that we meet
all regulatory requirements. Upon an inspectiothéf FDA were to conclude that we are not in coamle with applicable laws or regulations,
or that any of our medical devices may pose unrestde health risks, the FDA could require us tafpditealth professionals or others of these
risks, order a recall, repair, replacement or réfahsuch device, or detain or seize adulteratedisbranded medical devices. The FDA may
also impose operating restrictions, enjoin or egstcertain conduct resulting in violations of dapable law pertaining to medical devices and
assess civil or criminal penalties.
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To maintain approval of the Tyvaso InhaatBystem in the United States, we must comply thighQSRs, and the FDA may also require
additional patient data to support approval fos tievice.

Our telemedicine products are manufactatembntract facilities that must comply with the RS These devices are designed and sold by
Medicomp and have received marketing clearance fhenDA under Section 510(k) of the Food, Drug @admetic Act.

Government Reimbursement of Pharmaceutical Products

In the United States, many independentitharty payers, as well as the Medicare and Sta@iddid programs, reimburse buyers of our
commercial products. Medicare is the federal pnogtiaat provides health care benefits to seniozaiis and certain disabled and chronicall
persons. Medicaid is the federal program admirgstéry the states to provide health care benefitgt@in indigent persons. The Medicare
contractors who administer the program provide beiraement for our pharmaceutical commercial pralatt rate generally equal to 95% of
the published average wholesale price as of Octbh2003 (the Medicare Part B payment formula faigg infused through durable medical
equipment) or 106% of Average Sales Price (the bhediPart B payment formula for drugs inhaled tgtodurable medical equipment). The
State Medicaid programs also generally provide beirsement for our commercial products, at reimbuesg rates that are below the
published average wholesale price and that vam Btate to state. In return for including our phacsutical commercial products in the
Medicare and Medicaid programs, we have agreedyapebate to State Medicaid agencies that proeidebursement for those products.
have also agreed to sell our commercial produaieucontracts with the Department of Veterans Adfdbepartment of Defense, Public
Health Service and numerous other federal ageasiegll as certain hospitals that are designat@d@B covered entities (entities designated
by federal programs to receive drugs at discoupties) at prices that are significantly below finiee we charge to our specialty
pharmaceutical distributors. These programs anttacts are highly regulated and impose restrictmmsur business. Failure to comply with
these regulations and restrictions could resudt ioss of our ability to continue receiving reimbement for our drugs. We estimate that
between 35-50% of Remodulin, Tyvaso and Adcircassal the United States are reimbursed under troiddiee and Medicaid programs.

Anti-Kickback, False Claims Laws and The Prescripti Drug Marketing Act

In addition to FDA restrictions on marketipharmaceutical products, several other typetaté eind federal laws have been applied to
restrict certain marketing practices in the phamuoical industry in recent years. These laws ineladti-kickback statutes and false claims
statutes. The federal healthcare program anti-kickIstatute prohibits, among other things, knowiragld willfully offering, paying, soliciting
or receiving remuneration to induce or in returngarchasing, leasing, ordering or arranging fer parchase, lease or order of any healthcare
item or service reimbursable under Medicare, Médioa other federally financed healthcare prografiss statute has been interpreted to
apply to arrangements between pharmaceutical metouéas on the one hand and prescribers, purchasdriormulary managers on the other.
Violations of the anti-kickback statute are punldeay imprisonment, criminal fines, civil monetggnalties and exclusion from participation
in federal healthcare programs. Although theresamember of statutory exemptions and regulatorg Bafbors protecting certain common
activities from prosecution or other regulatoryda@ns, the exemptions and safe harbors are dramwowly, and practices that involve
remuneration intended to induce prescribing, puselar recommendations may be subject to scrutthey do not qualify for an exemption
or safe harbor.

Federal false claims laws prohibit any parfom knowingly presenting, or causing to be prgsd, a false claim for payment to the
federal government, or knowingly making, or caugim¢pe made, a false statement to have a falsm gaid. Recently, several pharmaceutical
and other
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healthcare companies have been prosecuted underltives for allegedly inflating drug prices thepa# to pricing services, which in turn
were used by the government to set Medicare andddiedreimbursement rates, and for allegedly priogjdree product to customers with the
expectation that the customers would bill federagpams for the product. In addition, certain mérgpractices, including off-label
promotion, may also violate false claims laws. Titegority of states also have statutes or regulat®milar to the federal anti-kickback law
and false claims laws, which apply to items andises reimbursed under Medicaid and other statgrpros, or, in several states, apply
regardless of the payor. Sanctions under thesedkealed state laws may include civil monetary pées| exclusion of a manufacturer's
products from reimbursement under government prograriminal fines, and imprisonment.

As part of the sales and marketing progasarmaceutical companies frequently provide sasnpl@pproved drugs to physicians. The
Prescription Drug Marketing Act (PDMA), imposes uggements and limitations upon the provision ofglsamples to physicians, and prohi
states from licensing distributors of prescriptéhngs unless the state licensing program meetsindederal guidelines that include minimum
standards for storage, handling and record keepingddition, the PDMA sets forth civil and crimirgenalties for violations.

Patient Protection and Affordable Care Act of 2010

The Patient Protection and Affordable Caceof 2010, as amended by the Health Care and &uucReconciliation Act of 2010
(PPACA) is intended to expand healthcare coveragemthe U.S.

Several provisions of the new law, whickdaarying effective dates, may affect us and kiki#ly increase certain of our costs. For
example, an increase in the Medicaid rebate rata ft5.1 percent to 23.1 percent is effective ataofiary 1, 2010, and the volume of rebated
drugs has been expanded to include beneficiarideiticaid managed care organizations, effectivef ddarch 23, 2010. The PPACA also
imposes an annual fee on pharmaceutical manufastbeginning in 2011, based on the manufacturalesaf branded pharmaceuticals and
biologics (excluding orphan drugs) to certain Lg8vernment programs during the preceding year;redpéhe 340B drug discount program
(excluding orphan drugs) including the creatiome#v penalties for non-compliance; and includes% 8scount on brand name drugs for
Medicare Part D participants in the coverage gapdonut hole". The law also revised the definitmfi'average manufacturer price" for
reporting purposes effective October 1, 2010, wiizhld increase the amount of the Medicaid drugtesbpaid to states.

The PPACA also created a regulatory pathfwathe abbreviated approval of biological produitiat are demonstrated to be "biosimilar”
or "interchangeable" with an FDA-approved biologigeduct. In order to meet the standard of intargeability, a sponsor must demonstrate
that the biosimilar product can be expected to pcedhe same clinical result as the reference ptopdnd for a product that is administered
more than once, that the risk of switching betwienreference product and biosimilar product isgretiter than the risk of maintaining the
patient on the reference product. Such biosimilarald reference biological products approved inth8. The law establishes a period of
12 years of data exclusivity for reference produetsich protects the data in the original BLA bybpibiting sponsors of biosimilars from
gaining FDA approval based in part on referencgetia in the original BLA.

In addition, the PPACA imposes new repgrtiequirements for pharmaceutical and device matwrfars with regard to payments or ot
transfers of value made to physicians and teadmasgitals, effective March 30, 2013. In additiohapmaceutical and device manufacturers
will be required to report investment interestadhgy physicians and their immediate family memizknéng the preceding calendar year. Such
information is to be made publicly available by ®ecretary of Health and Human Services in a sahteformat beginning September 30,
2013. Failure to submit
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required information may result in civil monetargnalties of up to $150,000 per year (and up to #iomper year for "knowing failures") for
all payments, transfers of value or ownership gegtment interests not reported in an annual sidionisFurther, the PPACA amends the
intent requirement of the federal anti-kickback arichinal health care fraud statutes. A personndityeno longer needs to have actual
knowledge of this statute or specific intent tolate it. In addition, the government may assert ¢ghelaim including items or services resulting
from a violation of the federal anti-kickback st@&w@onstitutes a false or fraudulent claim for psgs of the false claims laws.

State Pharmaceutical and Medical Device Marketingws

If not preempted by the PPACA, severalestasuch as Maine, Massachusetts, and Vermonireggharmaceutical companies to report
expenses relating to the marketing and promotigrhafmaceutical products and to report gifts andreants to individual physicians in those
states. Other states prohibit various other mangetlated activities. Still other states requive posting of information relating to clinical
studies and their outcomes. In addition, certaatest such as California, Nevada, and Massachussitsre pharmaceutical companies to
implement compliance programs or marketing codelssaweral other states are considering similargeals. Compliance with these laws is
difficult and time consuming, and companies thahdbcomply with these state laws face civil paralt

Employees

We had 520 employees as of February 5, 20/Elalso maintain active independent contractiaticaships with various individuals, most
of whom have month-to-month or annual consultinggaments. We believe our employee relations arellexd.

Industry Segments and Geographic Areas

We operate two business segments: pharmieaisuand telemedicine. We sell our products anlthmited States and throughout the rest of
the world. The information required by Item 1014o)d 101(d) of Regulation S-K relating to finandrgbrmation about industry segments and
geographical areas, respectively, is containedate N9—Segment Informatioto our consolidated financial statements includethis Annua
Report on Form 10-K.

Corporate Website

Our Internet website addresé$iitp://www.unither.com Our filings on Form 10-K, Form 10-Q, Form 3, FofimForm 5, Form 8-K and
any and all amendments thereto are available frebarge through this internet website as sooreasanably practicable after they are filed or
furnished to the Securities and Exchange CommigS&C). They are also available through the SEC at
http://www.sec.gov/edgar/searchedgar/companysehfth.
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EXECUTIVE OFFICERS OF THE REGISTRANT

The following is a list, as of February2D11, setting forth certain information regarding executive officers. Each executive officer
holds office until the first meeting of the Boarfizirectors after the annual meeting of sharehadand until his or her successor is electec
qualified or until his or her earlier resignationremoval. Each executive officer's employment @il pursuant to the terms of his or her
employment contract. Each of the employment cotgrgenerally provides for an initial term of seeviaf five years, which five-year term may
be renewed after each year for additional one-peeods.

Name Age  Position

Martine A. Rothblatt, Ph.D., J.D., M.B.A. 56 Chairman, Chief Executive Officer and
Director

Roger Jeffs, Ph.D. 49 President, Chief Operating Officer and
Director

John M. Ferrar 56 Chief Financial Officer and Treasui

Paul A. Mahon, J.D. 47 Executive Vice President, General Counsel

and Corporate Secrets

Martine A. Rothblatt, Ph.D., J.D., M.B.Astarted United Therapeutics in 1996 and hassgesg Chairman and Chief Executive Officer
since its inception. Prior to United Therapeutsise founded and served as Chairman and CEO ofSitellite Radio. She also led the
International Bar Association's efforts to pregéet United Nations with a draft Human Genome Treldr book,Y ourL IFE oRM INE: H owG
EOETHICSC AN R ESOLVE THEC ONFLICTB ETWEENP UBLIC ANDP RIVATElI NTEREST$ N X ENOTRANSPLANTATIONWAS published by Ashgate in 2004.
She is a co-inventor on three of our patents pertgito treprostinil.

Roger Jeffs, Ph.Djoined United Therapeutics in September 1998 aedbir of Research, Development and Medical. Dfs Je&s
promoted to Vice President of Research, DevelopraedtMedical in July 2000 and to President and {3Dfeerating Officer in January 2001.
Prior to 1998, Dr. Jeffs worked at Amgen, Inc. agndger of Clinical Affairs and Associate Directé/Ginical Research from 1995 to 1998,
where he served as the worldwide clinical leadehefinfectious Disease Program.

John M. Ferrarijoined United Therapeutics in May 2001 as Controlldr. Ferrari was promoted to Vice President afdfice in
December 2003 and to Vice President of FinanceTaadsurer in June 2004. In August 2006, Mr. Femas promoted to Chief Financial
Officer and Treasurer. Prior to joining United Téeeutics, Mr. Ferrari served as Controller for Ramard, Inc., from 1998 to 2001. Prior to

employment with Blackboard, Inc., Mr. Ferrari sehia various senior financial management positiginse beginning his accounting career in
1984.

Paul A. Mahon, J.Dhas served as General Counsel and Corporate Sgavétanited Therapeutics since its inception ir9@9In June
2001, Mr. Mahon joined United Therapeutics full-¢iras Senior Vice President, General Counsel anpdCale Secretary. In November 2003,
Mr. Mahon was promoted to Executive Vice Presid&aneral Counsel and Corporate Secretary. Pridute 2001, he served United

Therapeutics, beginning with its formation in 1986his capacity as principal and managing partfier law firm specializing in technology
and media law.
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ITEM 1A. RISK FACTORS
Forward-Looking Statements

This Annual Report on Form 10-K containsiard-looking statements made pursuant to thelsafigor provisions of Section 21E of the
Securities Exchange Act of 1934 (the Exchange Awt) the Private Securities Litigation Reform Actl®@85 which are based on our beliefs
and expectations as to future outcomes. Thesergats include, among others, statements relatitigetéollowing:

. Expectations of revenues, profitability, and cdslv§;

. The sufficiency of current and future working cabfor planned and unplanned needs including patfiedholders of our Senior
Convertible Notes the principal due when the Notesure in October 2011;

. The ability to obtain financing or raise capitaltire future;
. The value of our common stock;
. The maintenance of domestic and international egguy approvals;

. The timing and outcome of clinical studies and tetury filings, including in particular our FREEDOKI 2and FREEDOM-M
trials and anticipated filing of an NDA for orakprostinil;

. The expected likelihood and timing of regulatorpagvals for drug candidates under development hadiming of related
sales;

. The outcome of potential future regulatory actiansluding audits and inspections, from the FDA amdrnational regulator
agencies;

. The expected volume and timing of sales of Remaa@u(treprostinil) Injection (Remodulin), Adcirca@alalafil) tablets

(Adcirca) and Tyvaso® (treprostinil) Inhalation 8tibn (Tyvaso) (collectively, referred to as ounmoercial products);

. The impact of competing therapies, including gemproducts, on sales of our commercial prodt

. The expectation that we will be able to manufactw#icient quantities and maintain adequate ineges of our commercial
products;

. The adequacy of our intellectual property protetwiand expiration dates on our patents and licepatshts and product

. The potential impact, if any, of the Patient Prtitetand Affordable Care Act and the Health Care Bducation Reconciliation
Act of 2010 on our business;

. The outcome of any litigation or arbitration prodigs in which we are or may become involv

. Any statements preceded by, followed by or thauide any form of the words "believe,” "seek," "egp&"anticipate,”
"forecast," "project,” "intend," "estimate," "shall "could," "may," "will," "plan," or similar expssions; and

. Other statements contained or incorporated byeater in this Annual Report on Form-K that are not historical fact

The statements identified as forward-logkstatements may exist item 7—Management's Discussion and Analysis ofti€iiad
Condition and Results of Operatiooselsewhere in this Annual Report on Form 10-Ke3éstatements are subject to risks and unceesinti
and our actual results may differ materially fromieipated results. Factors that may cause sudérdifces include, but are
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not limited to, those discussed below. We undertakebligation to publicly update forward-lookingements, whether as a result of new
information, future events or otherwise.

Risks Related to Our Business
We have a history of losses and may not maintain pfitability.

We have experienced financial reportingquky in which we incurred net losses. While wedeaiwe develop our annual cash-based
operating budgets using reasonable assumptionsegets, unanticipated factors, including factarssiwle of our control, could affect our
profitability and cause uneven quarterly and/orumtmmperating results.

We rely heavily on sales of Remodulin and Tyvaso oroduce revenues.

During the twelve months ended Decembef810, net Remodulin and Tyvaso sales accounte@ifpercent and 25 percent of our total
revenues, respectively. A wide variety of eventanynof which are described in other risk factor®we could cause sales of Remodulin ani
Tyvaso to decline. For instance, if regulatory appis for either of these products were withdrawe would be unable to sell the product and
our business could be jeopardized. Any substactiahge in the prescribing practices or dosing pattef patients using Remodulin or Tyvaso
due to combination therapy, side effects, adveveats, death or any other reasons, could decreteged revenues. In addition, we rely on
third parties to produce, market, distribute arliRemodulin and Tyvaso. The inability of any orfetttese third parties to perform these
functions, or the failure of these parties to perfeuccessfully, could negatively affect our revenuNe are also increasingly internalizing
elements of the manufacturing process, and anyréaib manage our internal manufacturing processels result in a decrease in production
and an inability to meet demand. Because we atdyhdependent on sales of Remodulin and Tyvasoyeghyction in sales of either or both of
these products would have a negative and possiatgnmal adverse impact on our operations.

If our products fail in clinical trials, we will be unable to obtain or maintain FDA and international regulatory approvals and will be
unable to sell those products.

To obtain regulatory approvals from the FBd international regulatory agencies such agMA, we must conduct clinical trials
demonstrating that our products are safe and @féedn the past, several of our product candidétisd or were discontinued at various stz
in the development process. In addition, we maylteemend ongoing trials or the FDA and/or intéoreal regulatory agencies may require
us to perform additional trials beyond those weapéd. Such occurrences could result in significktdys and additional costs, and related
clinical trials may be unsuccessful. In Novembed&0we reported that our FREEDOM-C Phase 11l chhicial of oral treprostinil did not
achieve statistical significance for its primarydpnint. Because we have decided to amend the midmcour current FREEDOM-M Phase Il
clinical trial and conduct a new Phase Il clinitél, FREEDOM-C?, we have experienced delays in completing ouiagirtrials for oral
treprostinil and do not anticipate filing an NDAiqrto 2012. As with all clinical trials, there asrisk that FREEDOM-M and FREEDOM4C
may not be successful. Upon filing an NDA, we cdokdsubject to additional delays, if the FDA detiaes that it cannot approve the NDA as
submitted. In such case, the FDA would issue a ¢etmpesponse letter, which would outline the deficies in the submission and may rec
substantial additional testing or information inler for the FDA to reconsider the application.riflavhen those deficiencies have been
addressed to the FDA's satisfaction in a resubaorigsi the NDA, the FDA would then issue an apprdetier. We may fail to address any si
deficiencies adequately, in which case we wouldimeble to obtain FDA approval to market a giverdpiei candidate.

34




Table of Contents

The length of time that it takes for ustmnplete clinical trials and obtain regulatory apgl for marketing varies by product, product use
and country. Furthermore, we cannot predict witttadety the length of time it will take to completecessary clinical trials or obtain
regulatory approval of our future products.

Our clinical trials may be discontinuedlaged or disqualified for various reasons. Thesesoes include:

. The drug is ineffective, or physicians believe it drug is ineffective;
. Patients do not enroll in our studies at the rageswpect;
. Ongoing or new clinical trials conducted by drugnganies in addition to our own clinical trials reduthe number of patien

available for our trials;

. Patients experience severe side effects duringmesd;

. Other investigational or approved therapies arev@tbas more effective or convenient by physiciansatients

. Our clinical trial sites or our contracted clini¢ghl administrators may not adhere to trial pootis and required quality contro
particularly as clinical trials expand into newrteries;

. Our trials do not comply with applicable regulasoor guidelines;

. We do not pass inspections by regulatory agen

. Patients die during our trials because of an aévevent related to the trial drug, their diseagedsadvanced, or they experier
medical problems unrelated to the drug being stidie

. Drug supplies are unavailable or unsuitable forinsmur studies; an

. The results of preclinical testing cause delaysuntrials.

In addition, the FDA and its internatioegjuivalents have substantial discretion over thp@al process for pharmaceutical products. As
such, these regulatory agencies may not agreevthhive demonstrated the requisite level of prodafety and efficacy to grant approval.

We may not compete successfully with established @amewly developed drugs or products, or the compaas that develop and market
them.

We compete with wedistablished drug companies for, among other thiiogsling, licenses, expertise, personnel, clinigal patients an
investigators, consultants and third-party collabors. We also compete with these companies fokehahare. Most of these competitors have
substantially greater financial, marketing, mantifeng, sales, distribution and technical resoutbas we do. These competitors also have
more experience in areas such as research andgmestt, clinical trials, sales and marketing arglilgtory matters than we do.

There are several treatments that compitheonr commercial therapies. For the treatmerRAH, we compete with a number of
approved products in the United States and worldwiittluding the following: Flolan®, Ventavis®, Tlaer®, Revatio®, Letairis™, Veletri®
and a generic intravenously administered produataining epoprostenol, the active ingredient indfo Patients and doctors may perceive
these competing products as safer, more effectioge convenient and/or less expensive than ouaplies. Alternatively, doctors may reduce
the prescribed doses of our products if they pilesdhem as combination therapy with our compeditproducts. In addition, certain compet
products are less invasive than Remodulin and skeofithese products may delay or prevent initiedibRemodulin therapy. Any of these
circumstances may suppress our sales growth, gecawr revenues to decline.
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Actelion, Gilead and Pfizer presently cohthe majority of the approved therapies for PAHbe United States. Each of these companies
has achieved considerable influence over preseriteough the sales and marketing of their respetiierapies and through market domin:
in this therapeutic area. Furthermore, the fut@mmercialization and introduction of new PAH theesgdnto the market could exert downw
pressure on the pricing of our products and reducenarket share.

Discoveries or development of new products or teclmfogies by others may make our products obsolete seemingly inferior.

Other companies may discover or introdume products that render all or some of our techgieand products obsolete or
noncompetitive. Our commercial therapies may haveompete with numerous investigational productseruly in development. In addition,
alternative approaches to treating chronic disease$ as gene therapy, may make our productsetbsm noncompetitive. Other
investigational therapies for PAH could be usedambination with, or as a substitute for, our tipéga. If this occurs, doctors may reduce or
discontinue the use of our pharmaceutical prodiecttheir patients.

Sales of our products are subject to reimbursemerftom government agencies and other third parties. Rarmaceutical pricing and
reimbursement pressures may cause our sales to serff

The commercial success of our productssgndices depends, in part, on the availabilityedfnibursements by governmental payers such
as Medicare and Medicaid, and private insurancepeames. Accordingly, our commercial success istiiesuch third-party payers. In the
United States, the European Union and other sigifior potentially significant markets for our guats, third-party payers are increasingly
attempting to limit or regulate the price of medati products and services, and are frequently eéhgilhg the pricing of new and expensive
drugs. Consequently, it may be difficult for ouesjalty pharmaceutical distributors or wholesatersbtain reimbursement of our products
from third-party payers. Alternatively, third-panpyers may reduce the amount of reimbursemertufioproducts based on changes in pricing
of other therapies for PAH, including generic fotations of other approved therapies. If third-pgr&yyers do not approve our products for
reimbursement, or limit reimbursements, patientddcehoose a competing product that is approveddionbursement. Presently, most third-
party payers, including Medicare and Medicaid, tainmse the cost of our commercial products. Ourtpoyxlin analogue products, Remodulin
and Tyvaso, are expensive therapies. The Medicadekhization Act (MMA) requires that we negotiateeav price for our commercial
products with the Centers for Medicare and Medi&advices. As a result of the staggered implemiemtatf the MMA, our products have not
yet been subject to its pricing provisions; howewature reimbursements could be subject to redacturthermore, to the extent that priv
insurers or managed care programs follow any rediivbedicaid and Medicare coverage and payment dpredots, the negative impact on
business would be compounded. We are currenthssisggethe potential effect of the Patient Protectiod Affordable Care Act and the related
Health Care and Education Reconciliation Act of @@h our business. While we believe the short-tenpact on our business of this
legislation will not be material, we continue to mitor the developments of this legislation as mahigs provisions are not yet effective and
subject to finalization.

In Europe, the success of our commerciadlpets and future products depends largely on wibiand maintaining government
reimbursement. In many European countries patenetsinlikely to use prescription drugs that areraohbursed by their governments.
Reimbursement policies may adversely affect oditahd sell our products on a profitable basismiany markets outside the United States,
governments control the prices of prescription prareuticals, including through the implementatibrederence pricing, price cuts, rebates,
revenue-related taxes and profit
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control, and expect prices of prescription pharraticals to decline over the life of the productsrvolumes increase.
Our manufacturing strategy exposes us to significarrisks.

We must be able to produce sufficient qi@stof our commercial products to satisfy demartte process of manufacturing our products
is difficult and complex, and currently involvesiamber of third parties. We produce treprostifig aictive ingredient in both Remodulin and
Tyvaso, in our Silver Spring, Maryland facility ngiraw materials and advanced intermediate commsugplied by vendors. Although we
produce treprostinil, we outsource the manufactfiftemodulin to Baxter and Hollister-Stier. We aftety on Catalent to manufacture Tyvaso.
We are in the process of developing the capaliditmanufacture Remodulin and Tyvaso at our owrlifed. Currently, we manufacture oral
treprostinil tablets for use in our clinical trigtsut neither we nor our third-party vendors wolsddable to manufacture oral treprostinil on a
commercial scale in the U.S. without FDA approvieghdNew Drug Application (NDA) for oral treprostlror for international commercial sales
without the corresponding international approvals.

As long as we utilize third-party vendoos $ignificant portions of our manufacturing pragese will remain exposed to the risks
described under the risk factor below titlat rely in part on third parties to perform actie# that are critical to our business. Our ability
generate commercial sales or conduct clinical siabuld suffer if our thir-party suppliers and service providers fail to merh. In addition,
while we expect our efforts to internalize addiabmanufacturing processes will increase our cowotver manufacturing, it will also subject us
to risks as we engage in complex manufacturinggeses for the first time. For example, Remodulth Byvaso must be produced in a sterile
environment, and we have no experience with sterdaufacturing on a commercial scale.

Some of the products we are developingimiblve even more complicated manufacturing preesshan our current products. For
example, the monoclonal antibodies we are devefpaia biologic products, which are inherently maifécult to manufacture than our curre
products and involve increased risk of viral angeotcontaminations.

Additional risks presented by our manufaoty strategy include:

. We and our thir-party manufacturers are subject to the FDA's ctiG@od Manufacturing Practices in the United Stated
similar regulatory standards internationally. While have significant control over regulatory coraptie with respect to our
internal manufacturing processes, we do not exetbis same level of control over regulatory comnmué@by our third-party
manufacturers;

. As we expand our manufacturing operations to ineloew elements of the manufacturing process orpreducts, we will nee
to design and implement processes and procedumsstoe compliance with applicable regulations;

. Even if we and our thi-party manufacturers are in compliance with domesstit international drug manufacturing regulatic
the sterility and quality of the products being mifactured could be substandard and, therefore, prortucts would be
unavailable for sale or use;

. If we have to replace a th-party manufacturer with another manufacturer orawn manufacturing operations, the FDA anc
international counterparts would require new teséind compliance inspections. Furthermore, a neaufaaturer would have
be familiarized with the processes necessary taufaature and commercially validate our productsnasiufacturing our
treprostinil-based products is complex. Any newdiparty manufacturers and any new manufacturinggss at our own
facilities would need to be approved by the FDA #@sadhternational counterparts before being useprdduce commercial
supply of our products;
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. We may be unable to contract with needed manufaxgtun satisfactory terms or at all; and

. The supply of materials and components necessanatufacture and package our products may becoaneesor interruptec
Disruptions to the supply of these materials caldthy the manufacture and subsequent sale of sodugts. Any products
manufactured with substituted materials or comptsemuld be subject to approval from the FDA artdrimational regulatory
agencies before they could be sold. The timingngfsuch regulatory approval is difficult to predict

Any of these factors could disrupt saleswf commercial products, delay clinical trialscommercialization of new products, result in
product liability claims and product recalls, amdagl higher costs.

We rely in part on third parties to perform activit ies that are critical to our business. Our abilityto generate commercial sales or
conduct clinical trials could suffer if our third-p arty suppliers and service providers fail to perfom.

Frequently, we involve third parties toiasas in conducting clinical trials, obtaining tégtory approvals, and marketing and distributing
our products, as we do not possess the internacdgpo perform all of these functions. Accordinghe success of these third parties in
performing their contractual obligations is critita our operations.

We manufacture treprostinil with raw maaésiand advanced intermediate compounds suppliegigors. The inability of our vendors to
supply these raw materials and advanced intermeed@hpounds in the quantities we require couldyditla manufacture of treprostinil for
commercial use and for use in our clinical trials.

We rely on Baxter to manufacture Remodfdinus, and the FDA recently approved HollistereEtds a second manufacturer of
Remodulin. We extended our contract with Baxteotigh 2013 and as part of that contract amendmenggreed that Baxter will manufacture
Remodulin in greater quantities using larger preéidncequipment than under its current manufactupragess. This new manufacturing
process and related equipment will require FDA iaternational approvals. Catalent manufactures $gvar commercial use and also
maintains the ability to manufacture oral trepmuisfior us. In addition, Catalent conducts stapitudies on Remodulin and Tyvaso for us and
analyzes other products that we are developingak¥elso evaluating alternative supply arrangemeéntkiding other third-party production
arrangements and the production of Remodulin an@3y in our combination office and laboratory fiagiin Silver Spring, Maryland. If we
are unable to successfully implement these alteestwe may not have sufficient inventory to mie¢tire demand. Presently, we are
producing oral treprostinil for clinical trials atir manufacturing facility in Research Triangle @ &torth Carolina. However, our process to
manufacture oral treprostinil has not been apprdgedommercial use by the FDA or internationalutagory agencies, and we may encounter
unforeseen obstacles in seeking regulatory approval

NEBU-TEC retains many responsibilities tethto the manufacture of the Tyvaso Inhalationt&ys which includes a nebulizer and
related accessories. Although we manage the mawufag process, NEBU-TEC supplies the labor. Wg cel NEBU-TEC, as we do for any
third-party contractor, to adhere to and maintasmanufacturing process in accordance with alliegdge regulatory requirements. Any
regulatory compliance problems encountered by NHEG related to the manufacture of the Tyvaso Inf@ieSystem could adversely affect
the sale of Tyvaso. Until the fourth quarter of @0When we received approval for Minnetronix toveeas a second manufacturer of the Ty
Inhalation System, the NEBU-TEC facility was thdyofacility currently approved for the manufactugiof the Tyvaso Inhalation System. If
we are unable to manufacture or supply the Tyvabalhtion System in the quantities we require owuif suppliers are unable to supply
sufficient parts
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to manufacture the Tyvaso Inhalation System, ilcddelay, disrupt or prevent us from selling Tyvastich could impede our business and its
projected growth.

We rely on Accredo, CuraScript, and Cardnmamarket, distribute and sell Remodulin and Bovan the United States. These distribu
are also partially responsible for negotiating teimsements from third-party payers for the cosiwftherapies. In March and April of 2010,
we increased the price on all concentrations of &rtin sold to our U.S.-based and internationatitiistors by 9.6 percent and 13.3 percent,
respectively. In addition, we increased the prit€&ywaso by 4.9 percent in November 2010. Our pinceeases may not be fully reimbursec
third-party payers. If our distributors do not amlé acceptable profit margins on our products, thay reduce or discontinue the sale of our
products. Furthermore, if our domestic and inteomat distributors devote fewer resources to sglbar products or are unsuccessful in their
sales efforts, our revenues may decline materially.

We rely on Lilly to manufacture and supplgcirca for us, and we use Lilly's pharmaceutichblesaler network to distribute Adcirca in
the United States and Puerto Rico. If Lilly is uleate manufacture or supply Adcirca or its disttibn network is disrupted, it could delay,
disrupt or prevent us from selling Adcirca, whiautd slow down the growth of our business.

Although most of our current suppliers aedvice providers could eventually be replacediange in suppliers and/or service providers
could interrupt the manufacture and distributioroof commercial products and our other productssamdices, and impede the progress of our
clinical trials, commercial launch plans and redatevenues. Interruptions in manufacturing couldipeificant given the length of time and
complexity involved in obtaining necessary FDA anlder regulatory approvals for alternative arrangets, through either third parties or
internal manufacturing processes.

Our operations must comply with extensive laws andegulations in the U.S. and other countries, inclushg FDA regulations. Failure to
obtain approvals on a timely basis or to achieve atinued compliance could delay, disrupt or preventhe commercialization of our
products.

The products we develop must be approvedhfirketing and sale by regulatory agencies ancke approved, are subject to extensive
regulation. The process of obtaining and maintgimegulatory approvals for new drugs is lengthypemsive and uncertain. The manufacture,
distribution, advertising and marketing of thesedurcts are also subject to extensive regulatiory. fature product approvals we receive could
be accompanied by significant restrictions on tbe ar marketing of the product. Product candidatag fail to receive marketing approval on
a timely basis, or at all. If granted, product ajmals can be withdrawn for failure to comply wittgulatory requirements, such as the FDA's
post-marketing requirement and post-marketing camenits for Tyvaso or upon the occurrence of adveveats subsequent to commercial
introduction.

Discovery of previously unknown problemdhwdur marketed products or problems with our mactufring, regulatory, compliance,
marketing or sales activities could result in regorty restrictions on our products, including witladal of our products from the market. For
example, in February 2010, we withdrew our MAA Toatvaso as a result of findings by the EMA that aierof our clinical sites had failed to
comply with Good Clinical Practices. If we fail eomply with applicable regulatory requirements,aweld be subject to penalties that may
consist of fines, suspension of regulatory appsvaioduct recalls, seizure of our products andlfoninal prosecution. In addition, our
reputation could be harmed as a result of any seghlatory restrictions or actions and patients pimgsicians may not want to use our prod
even after we have resolved these issues thap ledch regulatory action.
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We are subject to ongoing regulatory review of oucurrently marketed products.

After any of our products receive regulgtapproval, they remain subject to ongoing regatgtivhich can impact, among other things,
product labeling, manufacturing practices, advessmt reporting, storage, distribution, advertisamgl promotion, and record keeping. If we
not comply with the applicable regulations, theganf possible sanctions includes issuance of advaublicity, product recalls or seizures,
fines, total or partial suspensions of productiod/ar distribution, suspension of marketing apgiass, and enforcement actions, including
injunctions and civil or criminal prosecution. TRBA and comparable international regulatory agencan withdraw a product's approval
under some circumstances, such as the failurertplgowith regulatory requirements or unexpecte@aissues. Further, the FDA often
requires post-marketing testing and surveillanc@dmitor the effects of approved products. The FbWl comparable international regulatory
agencies may condition approval of our product @atds on the completion of such post-marketingicdil studies. These post-marketing
studies may suggest that a product causes undeséidb effects or may present a risk to the patlédata we collect from post-marketing
studies suggest that one of our approved produajspresent a risk to safety, the government autasrtould withdraw our product approval,
suspend production or place other marketing reigtris on our products. If regulatory sanctionsapplied or if regulatory approval is delayed
or withdrawn, our operating results and the valueur company may be adversely affected. Addititypal we are unable to generate revenue
from the sale of these products, our potentiabfamerating positive cash flow will be diminishediahe need for capital necessary to fund our
operations will be increased.

Regulatory approval for our currently marketed products is limited by the FDA to those specific indidéons and conditions for which
clinical safety and efficacy have been demonstrated

Any regulatory approval of our productdingited to those specific diseases and indicatfonsvhich our products are deemed to be safe
and effective by the FDA. In addition to the FDApapval required for new formulations, any new iradion for an approved product also
requires FDA approval. If we are not able to obflA approval for any desired future indications dor products, our ability to effectively
market and sell our products may be reduced anthusiness may be adversely affected.

While physicians may choose to prescrihgsgifor uses that are not described in the pragladieling and for uses that differ from those
approved by regulatory authorities (called "lafbel" uses), our ability to promote the produstimited to those indications that are specific
approved by the FDA. Although U.S. regulatory auitiies generally do not regulate the behavior ofgitians, they do restrict communicati
by companies on the subject of off-label use. Hgnomotional activities fail to comply with thesegulations or guidelines, we may be subject
to warnings from, or enforcement action by, thagharities. In addition, our failure to follow FDAles and guidelines relating to promotion
and advertising may cause the FDA to delay or eeipproval for a product, the suspension or withdtaf an approved product from the
market, recalls, fines, disgorgement of money, afieg restrictions, injunctions or criminal prosgon, any of which could harm our business.

We must comply with various laws around the world hat restrict certain marketing practices in the phamaceutical and medical device
industries. Failure to comply with such laws couldesult in penalties and have a material adverse ef€t on our business, financial
condition and results of operations.

Various laws around the world, includindikickback and false claims statutes, the Foreigmr@pt Practices Act (FCPA) and the UK
Bribery Act, restrict particular marketing pracsca the pharmaceutical and medical device indestAlthough we have compliance programs
and procedures
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in place that we believe are effective, our busireegivities may be subject to challenge underettess, and any penalties imposed upon us
could have a material adverse effect on our busjrfegncial condition and results of operationsitkermore, we have significantly expanded
our sales and marketing staff recently. Althoughtraen our sales and marketing staff under our @@t compliance programs, any expansion
of sales and marketing efforts can have the effericreasing the risk of noncompliance with thizses.

In the United States, the federal healtie pgrogram antikickback statute prohibits, amorngepthings, knowingly and willfully offering,
paying, soliciting, or receiving remuneration tdurce, or in return for, purchasing, leasing, omtgror arranging for the purchase, lease, or
order of any health care item or service reimbuesabhder Medicare, Medicaid, or other federallyaficed healthcare programs. This statute
has been interpreted to apply to arrangements patpBarmaceutical manufacturers and prescribershasers, and formulary managers.
Although a number of statutory exemptions and ratguy safe harbors exist to protect certain comaudivities from prosecution, the
exemptions and safe harbors are narrow, and peadiat involve remuneration intended to inducsgiptions, purchases, or
recommendations may be subject to scrutiny if heyot qualify for an exemption or safe harborhaligh we seek to comply with the
conditions for reliance on these exemptions and kafbors, our practices may not always meet dlietriteria for safe harbor protection fr
anti-kickback liability.

Federal false claims laws prohibit any parSfom knowingly presenting, or causing to be préed, a false claim for payment to the
federal government, or knowingly making, or caudim@pe made, a false statement to get a false gaith Several pharmaceutical and health
care companies have been prosecuted under thesédaallegedly providing free product to customeith the expectation that the customers
would bill federal programs for the product. Otbempanies have been prosecuted for causing fasasto be submitted because of the
company's marketing of the product for unapproaed, thus non-reimbursable, uses. The majorityaiéstalso have statutes or regulations
similar to the federal anti-kickback law and fatsg@ims laws, which apply to items and services eiresed under Medicaid and other state
programs, or, in several states, apply regardiedgeayer. Sanctions under these federal and lstats may include civil monetary penalties,
exclusion of a manufacturer's products from reimborent under government programs, criminal fined,imprisonment.

The PPACA imposes new reporting requireméot pharmaceutical and device manufacturers reigjard to payments or other transfers
of value made to physicians and teaching hospigéilsctive March 30, 2013. In addition, pharmacealtand device manufacturers will be
required to report and disclose investment interketd by physicians and their immediate family hers during the preceding calendar year.
Such information is to be made publicly availabjette Secretary of Health and Human Services gaachiable format beginning
September 30, 2013.

Failure to submit required information nragult in civil monetary penalties of up to $15@Qer year (and up to $1 million per year for
"knowing failures") for all payments, transferswvaflue or ownership or investment interests not mggoin an annual submission. Further, the
PPACA amends the intent requirement of the fedmrttkickback and criminal health care fraud steduiA person or entity no longer needs to
have actual knowledge of this statute or speaifierit to violate it. In addition, the governmentynaggsert that a claim including items or
services resulting from a violation of the fedexatikickback statute constitutes a false or fraudubdgitn for purposes of the false claims le

If not preempted by this federal law, saVstates require pharmaceutical companies to regpenses relating to the marketing and
promotion of pharmaceutical products and to regift$ and payments to individual physicians in gnggates. Other states prohibit various
other marketing related activities. Still othertstarequire the posting of information relatinglioical studies and their
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outcomes. In addition, certain states, such agdtaia, Nevada, and Massachusetts, require phautieaecompanies to implement
compliance programs or marketing codes and sewvéral states are considering similar proposals. iamce with these laws is difficult and
time consuming, and companies that do not complly thiese state laws face civil penalties.

Government health care reform could increase our s, which would adversely affect our revenue andesults of operations.

Our industry is highly regulated and chanigelaw may adversely impact our business, opmrator financial results. The PPACA is a
sweeping measure intended to expand healthcareagevavithin the United States, primarily through tinposition of health insurance
mandates on employers and individuals and expamditre Medicaid program. The reforms imposed lgyribw law will significantly impact
the pharmaceutical industry; however, the full etfifeof the PPACA cannot be known until these piiowis are implemented and the Center:
Medicare & Medicaid Services and other federal statle agencies issue applicable regulations olagai&l Moreover, in the coming years,
additional changes could be made to governmengdiheare programs that could significantly impédet success of our products or product
candidates. We will continue to evaluate the PPA@RAamended, the implementation of regulationsu@ayce related to various provisions
the PPACA by federal agencies, as well as trendshanges that may be encouraged by the legislatidrthat may potentially have an img
on our business over time.

Reports of actual or perceived side effects and adkse events associated with our products, such apsis, could cause physicians and
patients to avoid or discontinue use of our productin favor of alternative treatments.

Reports of side effects and adverse ess#sciated with our products could have a signifieaverse impact on the sale of our products.
An example of a known risk associated with intrame'Remodulin is sepsis, which is a serious anenpiatly life-threatening infection of the
bloodstream caused by a wide variety of bactemiaavenous prostacyclins, such as intravenous Relmaghd Flolan, are infused continuot
through a catheter placed in a large vein in theepés chest, and sepsis is a known risk assatiaitd this type of delivery. As a result, sepsis
is included as a risk in both the Remodulin andafigackage inserts. Although a discussion of igleaf sepsis is currently included on the
Remodulin label, and the occurrence of sepsisnilitar to physicians who prescribe intravenouslynaastered therapies, concerns about
bloodstream infections may adversely affect a gigsls prescribing practice of Remodulin.

Our corporate compliance program cannot guaranteettat we comply with all potentially applicable fedeal, state and international
regulations.

The development, manufacture, distributfmicing, sales, marketing, and reimbursement ofppaducts, together with our general
operations, are subject to extensive federal, dtatal and international regulations, which arastantly evolving. These regulations are sul
to frequent revisions that often introduce moranggnt requirements. While we believe we have dped and instituted adequate corporate
compliance programs, we cannot ensure that wealwithys be in compliance with these regulationsvdffail to comply with any of these
regulations, we could be subject to a range of [tiesancluding, but not limited to: the terminatiof clinical trials, the failure to receive
approval of a product candidate, restrictions ongsaducts or manufacturing processes, withdrawalo products from the market, signific
fines, exclusion from government healthcare progreand other sanctions or litigation.
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If the licenses, assignments and alliance agreemsmwe depend on are breached or terminated, we couldse our right to develop and
sell products covered by such agreements.

Our business depends upon the acquisggsignment and license of drugs and other prodioatdave been discovered and initially
developed by others. Under our product licenseeageats, we receive certain rights to existing lattlial property owned by others subject to
the terms of each license agreement. Under agrasrassigning intellectual property rights to ug éssignor transfers all right, title and
interest in and to the intellectual property towhijch are subject to the terms of such agreeménteddition, we may be required to obtain
licenses to other third-party technologies to comuiadize our early stage products. This dependemctechnology developed by others
involves the following risks:

. We may be unable to obtain future licenses or agsémt agreements at a reasonable cost or i
. If any of our licenses or assignment agreementseanginated, we will lose our rights to develop anarket related products;
. Our license and assignment agreements generalyderthe licensor or assignor the right to terméniese arrangements in the

event we breach such agreements—e.g., if we faidjoroyalties and other fees timely; and

. If a licensor or assignor fails to maintain theeltgctual property licensed or assigned to us @qgired by most of our license a
assignment agreements, we may lose our rightsvelaje and market some or all of our products. Ildith, we may be forced
to incur substantial costs to maintain the intéllatproperty ourselves or force the licensor aigreor to do so.

Certain license and assignment agreements may rekgrour ability to develop related products in certin countries or for particular
diseases and may impose other restrictions on ourekedom to develop and market our products.

When we license or are assigned rightsugsiand other products that have been discovertihitially developed by others, our rights
are frequently limited. For instance, our rightsiiarket Adcirca are geographically limited to theitdd States and Puerto Rico; however, we
would have an opportunity to negotiate with Lillyr the rights to market Adcirca in other territ@ria the event that Lilly decides not to mar
Adcirca in a particular territory. Furthermore, eannot undertake any additional investigationallkweith respect to Adcirca in other
indications of pulmonary hypertension without Llyprior approval. Lilly also has authority ovefralgulatory activities and has the right to
determine the retail price for Adcirca and the vasale price at which Lilly sells Adcirca to us.

Provisions in our license and assignmergergents may impose other restrictions that affactbility to develop and market related
products. For example, Glaxo retained an excluspt®n and right of first refusal to negotiate @elise agreement with us if we decide to
license any aspect of the commercialization of Reutio and Tyvaso anywhere in the world. Similadyr amended license agreement with
Toray includes a conditional non-compete clausedhants Toray the right to be our exclusive previdf beraprost-MR. Moreover, we must
also meet certain minimum annual sales to mairdarrexclusive rights to beraprost-MR.

If our or our suppliers' patents or other intellectual property protections are inadequate, our revenas and profits could suffer or our
competitors could force our products out of the maket.

The period under which our commercial aadedlopmental therapies are protected by our paighs is limited. Our U.S. patent for the
method of treating PAH with Remodulin will expime ©ctober 2014. Our three U.S. patents coveringotnent methods of synthesizing and
producing treprostinil, the active ingredient irthbh&emodulin and Tyvaso, expire in October 2017.alge have
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been granted one patent in the EU and one patdaipian, each of which covers our treprostinil sgsithand production methods and will
expire in October 2018. The patent for Adcircatfar treatment of pulmonary hypertension will expir@017 and our patents for Tyvaso will
expire in the United States and in various coustificoughout the EU in 2018 and 2020, respectively.

We continue to conduct research into newhods to synthesize treprostinil and have two tegesl patents in the United States that e>
in 2021, as well as, additional U.S. and intermalgending patent applications, relating to suetthmds. However, we cannot be sure that
these additional patents will successfully detenpetitors, or that additional patent applicationk nesult in grants of patents. Upon the
expiration of our patents, competitors may deveeperic versions of our products and market thesedc versions to compete with our
products. Competitors may also seek to design aroun patents prior to their expiration to devetmmpeting products.

The scope of any patent may be insufficierdeter competitors and patent laws of intermatiurisdictions may not protect our rights to
the same extent as the patent laws of the Unitet@StFurthermore, our suppliers' intellectual prgpprotections may not be adequate.
Consequently, competitors may attempt to invalidateexisting patents before they expire. In addito patent protection, we also rely on
trade secrets, proprietary know-how and technoldgidvances. We enter into confidentiality agreemeiith our employees and others, but
these agreements may be ineffective in protectimgpooprietary information.

To the extent third-party patents covermaducts or services, we, or our strategic collatmrs, would be required to seek licenses from
the holders of these patents in order to manufactige, or sell our products and services. Paynueaisr these licenses would reduce our
profits from the sale of related products and @i Moreover, we may be unable to obtain thesadies on acceptable terms or at all. If we
fail to obtain a required license or are unablelter the design of our technology to avoid infiirgga third-party patent, we would be unable to
market related products and services.

We may initiate litigation to enforce orfeled our patents or proprietary rights; howeveigdition can be time-consuming and costly and
may not conclude favorably. If we are unsuccessftli respect to any future legal action in the defeof our patents and our patents are
invalidated or canceled, our business could bethadyimpacted. Furthermore, any licensed rightgtents or other intellectual property we
possess may be challenged, invalidated, canceligmhged or circumvented and, therefore, may novjate us with any competitive advantage.

We may not maintain adequate insurance coverage firotect us against significant product liability claims.

The testing, manufacturing, marketing, aal® of drugs and diagnostics involve product lighiisks. Although we currently maintain
product liability insurance, we may not be ablenaintain this insurance at an acceptable costafialin addition, our insurance coverage may
not be adequate for all potential claims. If claiondosses significantly exceed our liability inaoce coverage, we may be forced out of
business.

Improper handling of hazardous materials used in ouactivities could expose us to significant liabities.

Our research and development and manufagtactivities involve the controlled use of chealicand hazardous substances and we are
expanding these activities in both scale and looatin addition, patients may dispose of our préslusing means we do not control. Such
activities subject us to numerous federal, statd,lacal environmental and safety laws and regutatthat govern the management, storage
disposal of hazardous materials. Compliance withetu or future environmental laws and regulatioas require significant costs;
furthermore, we can be subject to substantial farespenalties in the event of noncompliance. Wihidebelieve we comply with laws
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and regulations governing these materials, theaigiccidental contamination or injury from thesaterials cannot be completely eliminated.
Furthermore, once chemical and hazardous matégmle our facilities, we cannot control what ouzdraous waste removal contractors
choose to do with these materials. In the eveanddccident, we could be liable for substantiall damages or costs associated with the
cleanup of the release of hazardous materials.rélayed liability could exceed our resources anddbave a materially adverse effect on our
business.

We may encounter substantial difficulties managingur growth relative to product demand.

We have spent considerable resources hgildlir laboratories and manufacturing facilities] ave are currently seeking regulatory
approvals for some of these laboratories and aluofmanufacturing facilities. These facilities nagyinsufficient to meet future demand for
our products. Alternatively, we may have excessaciy at these facilities if future demand fall®gtof our expectations, or if we do not
receive regulatory approvals for the products vtend to produce at these facilities. Constructingfacilities was expensive and our ability to
recover our investment satisfactorily will depemdsales of the products manufactured at thesetiasiin sufficient volume. If we do
experience substantial sales growth, we may hdfieuliy managing inventory levels as marketing ninerapies is complicated, and gauging
future demand can be difficult and uncertain. Wend to increase our internal manufacturing adtisiand reduce reliance on third-party
suppliers, but we may not be successful in doingAsmur manufacturing capabilities and sales feig®w, we will be faced with increasing
regulatory risks and will need to develop apprdprigrocesses and compliance programs to manageisksh

If we need additional financing and cannot obtainti our product development and sales efforts may bkmited.

We may be required to seek additional sesiaf financing to meet unplanned or planned exiperes. Unplanned expenditures could be
significant and may result from necessary modiftret to product development plans or product affggiin response to difficulties
encountered with clinical trials. We may also facexpected costs in preparing products for comrakseie, or in maintaining sales levels of
our currently marketed therapeutic products. Ifare unable to obtain additional funding on comnadkcreasonable terms or at all, we may
compelled to delay clinical studies, curtail openas or obtain funds through collaborative arrangets that may require us to relinquish rights
to certain products or potential markets.

We may require additional financing to msignificant future obligations. For example, ugba maturity of our Convertible Senior No
in October 2011, we must repay our investors it egsto the principal balance of approximately $25@illion. In addition, awards granted
under our Share Tracking Awards Plan (STAP) engiflgicipants to receive in cash an amount equedé@ppreciation in the price of our
common stock, which is calculated as the positiffer@nce between the closing price of our commioelson the date of exercise and the date
of grant. Consequently, the STAP will likely requsignificant future cash payments to participamthe extent the price of our common stock
continues to appreciate and the number of vestédPSawards increases over time. If we do not ha¥fécgnt funds to meet such contractual
obligations or the ability to secure alternativerses of financing, we could be in default, fatigédition and/or lose key employees.
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Risks Related to Our Common Stock
The price of our common stock can be highly volatd and may decline.

The price of common stock can be highlyatitd within the pharmaceutical and biotechnologgter. Consequently, there can be
significant price and volume fluctuations in therket that may not always relate to operating penforce. The table below sets forth the high
and low closing prices for our common stock for pleeiods indicated:

High Low
January 1, 20—December 31, 201 $ 64.2¢ $ 46.2%
January 1, 20(—December 31, 200 $ 52.8¢ $ 27.8¢
January 1, 20(—December 31, 200 $ 57.9¢ $ 24.5]

The price of our common stock could decBharply due to the following factors, among others

. Quarterly and annual financial and operating ras

. Failure to meet estimates or expectations of seéesiiknalysts

. The timing of enrollment and results of our clifiti@als, including our ongoing studies of oralgrestinil for PAH;

. Physician, patient, investor or public concernsirding the efficacy and/or safety of products ma#ter being developed by

or by others;

. Changes in, or new legislation and regulationsctifig reimbursement of, our therapeutic productdlegicare or Medicaid ar
changes in reimbursement policies of private héalthrance companies;

. Announcements by us or others of technologicalwiations or new products or announcements regaalingxisting products
. Interference in patent or other proprietary rig

. Substantial sales of our common stock by us oeaisting shareholders;

. Future issuances of common stock by us or any aittérity which could be viewed as being dilutivedur shareholders;

. Rumors among or incorrect statements by investaiioa analysts concerning our company, our prodectsperations

. Failure to maintain, or changes to, our approwalsell our products;

. Discovery of previously unknown problems with ouanketed products or problems with our manufactyniagulatory,

compliance, promotional, marketing or sales adésithat result in regulatory restrictions on oroducts, including withdrawal
of our products from the market;

. Failure to obtain or maintain regulatory approvaden the FDA and international regulatory agencies;

. Accumulation of significant short positions in aommon stock by hedge funds or other investore®significan
accumulation of our common stock by hedge fundstioer institutional investors with investment stgies that may lead to
short-term holdings;

. Timing and outcome of additional regulatory submoiss and approvals; ar

. General market condition
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We may fail to meet third-party projections for our revenues or profits.

Many securities analysts publish indepetigeteveloped quarterly and annual projectionswfrevenues and profits. Such estimates are
inherently subject to uncertainty. As a resultyattevenues and profits may differ from thesegrtipns, and even small variations in reported
revenues and profits compared to securities arglgspectations could have a significant impacdhenprice of our common stock.

Sales of our common stock may depress our stock p&.

The price of our common stock could decifnél) we issue common stock to raise capitaiooacquire a license or business; (2) our
shareholders transfer ownership of our common starckell substantial amounts in the public marke{3) our investors become concerned
that substantial sales of our common stock mayro¢a@r example, Lilly has announced that they idtemsell a significant portion of our
common stock they currently hold in 2011. A dececiasthe price of our common stock could makeffiailt for us to raise capital or fund
acquisitions through the issuance of our stock.

The conversion of some or all of the Cotilebr Senior Notes when the price of our commomwlsexceeds $52.85 per share would dilute
the ownership interests of our existing sharehagldény sales of our common stock issued upon sankiersion could adversely affect the
prevailing market price of our common stock. Funthere, the existence of the Convertible Senior Blotey encourage short selling by ma
participants because the conversion of the Comler8enior Notes could depress the price of oumsomstock.

The fundamental change purchase feature of the Coevtible Senior Notes may delay or prevent an otherise beneficial attempt to take
over our company.

We may be required to repurchase the Ctibl@iSenior Notes from their holders in the eveind fundamental change, which includes a
change-of-control of our company. This may delapmvent a change-of-control of our company thatld@therwise be beneficial to our
shareholders.

Provisions of Delaware law and our certificate ofricorporation, by-laws, shareholder rights plan, andemployment and license
agreements could prevent or delay a change of comiror change in management that may be beneficiabtour public shareholders.

Certain provisions of Delaware law and oartificate of incorporation, by-laws and shareleoldghts plan may prevent, delay or
discourage:

. a merger, tender offer or proxy contest;
. the assumption of control by a holder of a largeblof our securities; and/or
. the replacement or removal of current managemewubghareholder:

For example, our certificate of incorpovatidivides our Board of Directors into three classdembers of each class are elected for
staggered three-year terms. This provision may ntakere difficult for shareholders to replace thajority of directors. It may also deter the
accumulation of large blocks of our common stocHitmjting the voting power of such blocks.

Non-competition and all other restrictiv@senants in most of our employment agreementsterithinate upon a change of control that is
not approved by our Board.

We enter into certain license agreemerasdinerally prohibit our counterparties to thege@ments or their affiliates from taking
necessary steps to acquire or merge with us, tirectndirectly throughout the term of these agneats, plus a specified period thereafter.
are also party to certain license agreements ésatict our ability to assign or transfer the righitensed to us
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to third parties, including parties with whom westvito merge, or those attempting to acquire uss& lagreements often require that we obtain
the prior consent of the counterparties to theseeagents if we are contemplating a change of cbrfrour counterparties to these agreements
withhold their consent, related agreements coultebmainated and we would lose related license sighor example, both Lilly and Toray have
the right to terminate our license agreementsingldb Adcirca and beraprost-MR, respectively hia event of certain change of control
transactions. These restrictive change-of-contravigions could impede or prevent mergers thatatbehefit our shareholders.

Our existing directors and executive officers own aubstantial portion of our common stock and mighbe able to influence the outcome
of matters requiring shareholder approval.

Our directors and executive officers beriafiy owned approximately 7.9 percent of our cansting common stock as of December 31,
2010. Shares beneficially owned include stock aystithat could be exercised by those directors aadutive officers within 60 days of
December 31, 2010. Accordingly, these shareholaesgroup may be able to influence the outcormeatfers requiring shareholder approval,
including the election of our directors. Such shatder influence could delay or prevent a changeootrol that could benefit our sharehold:

Because we do not intend to pay cash dividends, osinareholders must rely on stock appreciation for @y return on their investment in
us.

We have never declared or paid cash dividem our common stock. Furthermore, we do nohihte pay cash dividends in the future.
a result, the return on an investment in our comstook will depend entirely upon the future appa&on in the price of our common stock.
There can be no assurances that our common stdglrawide a return to investors.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

Maryland—We own a 147,000 square foot caratidn laboratory and office building in Silver 8y, Maryland that serves as our
corporate headquarters and is used for the systbésieprostinil-based compounds and monoclon@badies. We plan to use this facility to
produce Remodulin, Tyvaso and monoclonal antiboftiesommercial use. Our previous corporate headgrgaand the buildings adjacent t
were demolished for the construction of a new efficiilding which began in the third quarter of 2@H@ is expected to be complete in late
2011. We also own two other buildings in SilveriSgrused principally for office space and we lesisace at a warehouse near Silver Spring.

Florida—We own an office building in SatiellBeach, Florida. Our Lung Rx and Medicomp suiasids lease office space in Melbourne,
Florida.

North Carolina—We own a 200,000 square fmwhbination manufacturing facility and office kiiflg in Research Triangle Park, North
Carolina, which is occupied by our clinical reséaand development and commercialization staffs wéeehouse and distribute Tyvaso and
manufacture oral treprostinil at this location Miarch 2011, we plan to begin construction of anrapiately 180,000 square foot expansion
of this facility to meet our anticipated future dedor additional warehouse, packaging and offfce. The expansion is expected to be
completed in mid-2012.

Europe-We own a 24,000 square foot building near Londorgl&nd which serves as our European headquarteral$ own a buildin
in Oxford, England. In Germany, we lease office prmuction space from NEBU-TEC for productiontod fTyvaso Inhalation System.
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We believe that these facilities, alonghwiirious other owned and leased office facilitethe United States and Canada, are adeque
our current operations and that additional landfacdities for future expansion are reasonablyilabée.

All our properties and leased facilities¢ept for the lease space for Medicomp, are usediipharmaceutical segment.

ITEM 3. LEGAL PROCEEDINGS

As previously disclosed in each of our Qesdy Reports on Form 10-Q beginning with the geraended September 30, 2009, as well as in
our Annual Report on Form 10-K for the year endedt&mber 31, 2009, purported shareholders filed/aliéve lawsuits in the Court of
Chancery for the State of Delaware against cedhour directors and named executive officers negato the adoption of our STAP, the
modification of awards granted under the STAP ekehange of certain stock options granted undeAowended and Restated Equity
Incentive Plan, and certain stock options awardeslt Chief Executive Officer. The parties entergd a stipulation to settle these lawsuits,
and the Court entered an order approving the siifoul and settlement on January 21, 2011. The ¢hévioappealing that order expired on
February 22, 2011. The derivative lawsuits arersetfoee, resolved.

From time to time, we may be involved ihetlawsuits and proceedings incidental to the aondf our business. We are not a party to

any other lawsuit or proceeding that, in the opimdd our management, is likely to have a materiakease effect on our financial position or
results of operations.
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PART I

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, R ELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market for Common Equity

Our common stock (and associated prefestack purchase rights) trades on the NASDAQ Gl&mdéct Market under the symbol

"UTHR". The table below sets forth the high and ldasing prices for our common stock for the pesiauticated, as adjusted for the two-for-
one split of our common stock on September 22, 2009

2010 2009

High Low High Low
January —March 31 $ 61.4¢€ $ 53.27 $ 36.6¢ $ 29.6(
April 1—June 3( $ 585 $ 48.81 $§ 429 $ 27.8¢
July 1—September 3 $ 56.00 $ 46.2: $ 50.3C $ 39.37
October —December 3. $ 64.2¢ $ 54.2¢ $ 52.8¢ $ 40.6:

As of February 18, 2011, there were 42 éxdaf record of our common stock.

Dividend Policy

We have never paid and have no presenttinteto pay cash dividends on our common stodkénforeseeable future. We intend to re
any earnings for use in our business operations.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected consolidated finahciata should be read in conjunction with our otidated financial statements and the notes
accompanying the consolidated financial statemamidtem 7—Management's Discussion and Analysis ofrféilah Condition and Results of
Operationsincluded in this Annual Report on Form 10-K. Thetbirical results are not necessarily indicativeesiilts to be expected for future
periods. The following information is presentedhousands, except per share data.

For Years Ended December 31

2010 2009 2008 2007 2006
Consolidated Statements o

Operations Data:
Revenue! $ 603,83. $ 369,84¢ $ 281,49° $ 210,94! $ 159,63.
Operating expense

Research and developmt 166,76 122,18t 239,18: 83,35 57,57(

Selling, general and administrat 199,60( 176,33¢ 94,30¢ 99,021 56,05:

Cost of sale: 73,46t 45,32 30,06¢ 22,26! 17,02¢
Total operating expens 439,82¢ 343,84’ 363,55: 204,64( 130,65(
Income (loss) from operatiol 164,00! 26,00! (82,05¢) 6,30: 28,98:
Other income (expense

Interest incomu 2,93¢ 5,14¢ 11,02t 13,60z 10,70(

Interest expens (19,719 (12,87 (11,439 (14,28)) (2,417

Equity loss in affiliate (160) (141) (22€) (321) (4971)

Other, ne 76¢ 63€ (2,025 (82€) 1,19¢
Total other income (expense), | (16,16€) (7,239 (1,665 (1,82¢) 8,991
Income (loss) before income t 147,83¢ 18,767 (83,72) 4,471 37,97:
Income tax (expense) bene (41,929 69t 34,39« 7,87¢ 34,62
Net income (loss $ 10591¢ $ 19462 $ (49,327) $ 12,350 $ 72,59¢
Net income (loss) per commi

share:

Basic(1) $ 1.8¢ $ 037 $ (1.0 $ 0.2¢ $ 1.5¢

Diluted(1) $ 176 $ 0.3t $ (1.08 % 0.2¢ $ 1.5C
Weighted average number of

common shares outstandir

Basic(1) 56,14 53,31« 45,80: 42,44¢ 46,02(

Diluted(1) 59,51¢ 56,13 45,80z 44,90: 48,27¢

Year Ended December 31,
2010 2009 2008 2007 2006

Consolidated Balance Shee
Data:
Cash, cash equivalents and
marketable investments( $ 759,93 $ 378,12( $ 336,31¢ $ 299,79. $ 264,16!

Total asset 1,431,63! 1,051,54 874,53« 585,24 476,31
Debt 304,89 250,59¢ 234,95: 192,17. 179,60:
Retained earnings (defici 31,17( (74,746 (93,92)) (30,379 (42,729
Total stockholders' equi 883,88t 653,00¢ 555,33¢ 352,13: 272,55¢

1) See Note 1— Stockholders' Equitto our consolidated financial statements includaethis Annual Report on Form -K for the
computation of basic and diluted net income peresha

2) Excludes restricted marketable investments and. cash
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be readanjunction with our consolidated financial statemseand related notes to the consolidated
financial statements included in this Annual Report-orm 10-K. The following discussion containsfard{ooking statements made purst
to the safe harbor provisions of Section 21E ofSkeurities Exchange Act of 1934 and the Privatuffies Litigation Reform Act of 1995.
These statements are based on our beliefs andtakpas about future outcomes and are subjecsks &nd uncertainties that could cause
actual results to differ materially from anticipatesults. Factors that could cause or contritugith differences include those described
underPart |, Item 1A—Risk Factors—Forward Looking Statateappearing in this Annual Report on FormK@nd factors described in otl
cautionary statements, cautionary language andattkrs set forth in other documents filed wite ®ecurities and Exchange Commission.
undertake no obligation to publicly update forwéwdking statements, whether as a result of newimétion, future events or otherwise.

Overview

United Therapeutics Corporation is a bibtesogy company focused on the development and awialization of unique products to
address the unmet medical needs of patients wittnehand life-threatening conditions.

Our key therapeutic products and productictates include:

. Prostacyclin analogues (Remodulin® and Tyvaso®jable synthetic forms of prostacyclin, an imaottmolecule produced by
the body that has powerful effects on blood velsalth and function;

. Phosphodiesterase type 5 (P-5) inhibitor (Adcirce®): a molecule that acts to inhibit the degradationyafic guanosint
monophosphate (cGMP) in cells. cGMP is activateailyc oxide, a naturally occurring substancehia body that mediates the
relaxation of vascular smooth muscle;

. Monoclonal antibodies (Ch14.18 MAb and 8H9 MA antibodies that treat cancer by activating theime system; an

. Glycobiology antiviral agents (Miglustat and othegents): a novel class of small, sugar-like molecules Haate shown
antiviral activity in a range of pre-clinical seitjs.

We concentrate substantially all of ouesesh and development efforts on these key thetiggaegrams. Our lead product is Remodulin
(treprostinil) Injection (Remodulin) for the treagmt of pulmonary arterial hypertension (PAH). Theitedd States Food and Drug
Administration (FDA) initially approved Remodulin 2002 for subcutaneous (under the skin) admitistraSubsequently, the FDA
broadened its approval of Remodulin for intraven@ugshe vein) use and for the treatment of patieviio require transition from Flolan®, the
first drug approved by the FDA for the treatmenP@f. In addition to the United States, Remodudiapproved in many other countries,
primarily for subcutaneous use. In May 2009, theArdpproved Adcirca (tadalafil) tablets (Adcirca), erally administered therapy for the
treatment of PAH to which we acquired certain egisle commercialization rights from Eli Lilly and &many (Lilly). In July 2009, the FDA
approved Tyvaso (treprostinil) Inhalation Solutid@iyvaso), an inhaled therapy for the treatmentAfilPWe launched both Adcirca and
Tyvaso for commercial sale during the third quaafe2009. With the introduction of these two newrtipies, we now offer treatments to a
broader range of patients who suffer from PAH.ddition, we are continuing to develop oral formidas of treprostinil and beraprost, both
the treatment of PAH.
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Revenues

Sales of Remodulin comprise the largestesbfour revenues. Other sources of pharmaceutegahues include sales of our recently
approved therapies, Tyvaso and Adcirca. Since tloeirmercial introduction in 2009, sales of Tyvaed Adcirca have continued to grow, as
each of these therapies has gained broader marteptance. We sell Remodulin and Tyvaso in theddn$tates to our specialty
pharmaceutical distributors: Accredo Health Grdup,, CuraScript, Inc., and CVS Caremark. Adciicaald to pharmaceutical wholesalers
that are part of Lilly's pharmaceutical wholesaletwork. We also sell Remodulin to distributorsside of the United States.

We require our distributors to maintaing@aable levels of contingent inventory, with a miom of a 30-day supply, at all times, as the
interruption of Remodulin or Tyvaso therapy carlifeethreatening. Consequently, sales of theseafties in any given quarter may not
precisely reflect patient demand. Our distributggscally place one bulk order per month based stimeates of future demand and
considerations of contractual minimum inventoryuiegments. As a result, the sales volume of Renioduid Tyvaso can vary, depending on
the timing and magnitude of these orders.

In March and April of 2010, we increased frice on all concentrations of Remodulin solduo U.S.-based and international distributors
by 9.6 percent and 13.3 percent, respectivelydtit®n, we increased the price of Tyvaso by 4.&eet in November 2010 to offset the
increasing cost of manufacture and distributionldnuary 2011, Lilly notified us that it was incsage the wholesale price of Adcirca by
9.0 percent.

In March 2010, President Obama signedlatothe Patient Protection and Affordable Care Astamended by the Health Care and
Education Reconciliation Act (collectively, the AgtThe Acts contain broad provisions that willilmplemented over the next several years.
We are currently evaluating the impact of the Amisour business; however, our evaluation is depgng®on the issuance of final regulations
and the impact this legislation will have on ingwz@ companies and their relationships with drugufeniurers. We were not materially
impacted by the Acts during the year ended Decer@dbe?010. However, the potential future impacthef Acts on our business is inherently
difficult to project as many of the details regaglthe implementation of this legislation are yebé determined. Presently, we have not yet
identified any provisions that could materially iagb our business, but will continue to monitor fetdevelopments of this legislation.

Effective January 1, 2010, the Acts incesbthe minimum rate for rebates pharmaceutical eomeg must provide to Medicaid on certain
pharmaceutical products from 15.1 percent to 28rtgnt. This increase applies to rebates for Retimgdiyvaso and Adcirca. Based on our
evaluation of Medicare rebates for the year endecehber 31, 2010, the increase in the rate for dadgdirebates decreased our net revenues
by less than one percent. Furthermore, over theHese years, less than ten percent of prescniptior our drugs have been reimbursed by
Medicaid. As such, we do not expect this provisibthe Acts to materially impact our future revesue

Total revenues are reported net of: (lijreded rebates and other reimbursements; (2) prpmptiscounts; (3) service fees to our
distributors; and (4) allowances for product retuon exchanges. Estimates of our liability for telsaand reimbursements are derived from an
analysis of historical levels of rebates/reimbureeta to both state Medicaid agencies and thirdygaayers by product relative to sales of each
product. Prompt pay discounts are provided on s#lesir commercial products if the related invoiees paid in full within a specific time
period. We estimate our liability for prompt pagctbunts based on observed customer payment behgges paid to our distributors for
services are estimated based on contractual @mtepécific services applied to the estimated wfiteervice provided for the period. The
allowance for sales returns for Adcirca is estirddiased on published industry data related to aftggharmaceuticals, which is the segment
most relevant to Adcirca. The allowance for excleanigpr Remodulin is based on the historical raterofiuct exchanges, which has been too
immaterial to record. In addition, because Tyvasdistributed in the
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same manner and under similar contractual arrangesnas Remodulin, the level of product exchange3yeaso has been comparable to that
of Remodulin and we anticipate minimal exchangevegtin the future for both products.

During the fourth quarter of 2010, we iraged our sales and marketing department by appatedfyn50 personnel. This initiative was
designed to increase demand for our products thrguogater exposure and interaction with prescribers

In addition to our pharmaceutical revena¢er sources of revenue consist primarily of safetelemedicine products and services in the
United States. Our telemedicine products and seswvace designed to detect cardiac arrhythmiassaheiinic heart disease. On February 7,
2011, we entered into a merger agreement with apgod private investors to sell Medicomp, our tedelicine subsidiary. We expect this
transaction to close in March or April 2011, assugrthe timely receipt of required regulatory ap@isy For further details, see Note 20—
Subsequent Evetd our consolidated financial statements includethis Annual Report on Form 10-K.

Expenses

Since our inception, we have devoted sultisiaresources to our various research and deredopinitiatives. Accordingly, we incur
considerable costs related to our clinical triald eesearch, conducted both internally and by théndies, on a variety of projects to develop
pharmaceutical products. We also seek to licenseaquire promising technologies and/or compoundxetincorporated into our development
pipeline.

Our operating expenses can be materialpacted by the recognition of share-based compemsedlating to our Share Tracking Awards
Plan (STAP) and any awards of stock option graéBitAP awards are required to be measured at faiewa the end of each reporting period
using inputs and assumptions that can materialpachthe amount of compensation expense for a gieeind. Additionally, some, or all of t
following factors, among others, can cause subsiardriability in the amount of share-based congagion recognized period to period:

(1) changes in the price of our common stock; (@nges in the number of outstanding awards; andn@)ges in both the number of vested
awards and the time awards have accrued towarthgeBbr further details, see Note 8Share Tracking Awards Plan our consolidated
financial statements included in this Annual Report-orm 10-K. Generally, our stock option gramtsrmaeasured at fair value at the date of
grant. The fair value of stock option grants isogtized as compensation expense over the senvitelpehich typically coincides with the
vesting period of related options. We recognizeathpensation expense immediately for grants tteatudly vested at the date of grant. For
further details on stock options, see Note 1%teckholders' Equitio our consolidated financial statements includethis Annual Report on
Form 10-K.

Major Research and Development Projects

Our major research and development projeciss on the use of prostacyclin analogues td t@aliovascular diseases, monoclonal
antibodies to treat a variety of cancers, and dliaogy antiviral agents to treat infectious dis=sas

Cardiopulmonary Disease Projects
Tyvaso

Upon receiving FDA approval of Tyvaso fbettreatment of PAH in July 2009, we launched ttoelpct for commercial sale in Septem
2009. In connection with the Tyvaso approval, wesad to a post-marketing requirement (PMR) andagefost-marketing commitments
(PMCs). PMRs and PMCs often obligate sponsors halgct studies after FDA approval to gather add#@lonformation
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about a product's safety, efficacy, or optimal t®dRs are required studies, whereas PMCs are \aljunbmmitments. We are required to
provide the FDA annual updates on our PMR and PNF@sure to complete or adhere to the timelinedah by the FDA for the PMR could
result in penalties, including fines or withdrawélTyvaso from the market, unless we are able toafestrate good cause for the failure or
delay.

In accordance with our PMR, we recently owenced patient enrollment in a long-term obserwafistudy in the U.S. that will include
1,000 patient years of follow-up in patients trelatéth Tyvaso, and 1,000 patient years of followimgontrol patients receiving other PAH
treatments. This study will allow us to continueagsess the safety of Tyvaso. We are currentlyinetjito submit the results of the study by
December 15, 2013, but we have requested an eatettsthis timeline.

The PMCs require us to modify particulgrexts of the Tyvaso Inhalation System. As parhefé modifications, we agreed to perform a
usability analysis incorporating the evaluation @nidritization of user-related risk followed byhaman factors study. We submitted proposed
modifications to the device to the FDA in accordamgth the PMCs and completed the related humaorfastudy. The FDA has requested
further modifications to the device and a follow-ugability study once these additional modificasi@ame complete. As a result of the further
modifications and follow-up usability study, we learequested an extension to the original OctobgP@10 timeline for completion of the
PMCs. Our request is under review by the FDA.

In June 2010, the FDA granted orphan-dregjghation for Tyvaso. Such a designation conferalusivity period during which the
FDA may not approve any application to market e drug for the same indication, except in limitedumstances.

In December 2008, we began enrolling p&iénan operabel study in the United States to investigateettfiects of switching patients
Ventavis®, another inhaled prostacyclin analogad,ywvaso. We recently completed the study, in whicprovements in patient quality of life
were observed. Final data is being prepared fagmtation at scientific symposia.

Oral treprostinil

In December 2006, we initiated two Phaselihical trials, FREEDOM-C and FREEDOM-M, to euvate the safety and efficacy of oral
treprostinil in patients with PAH.

FREEDOM-C was a study of patients currentiyapproved background therapy using a PDE-5iitwhjtsuch as Revatio®, or an
endothelin receptor antagonist, such as Tracleer@,combination of both. We completed enrollmentfREEDOM-C in May 2008 and in
November 2008 announced that FREED-C failed to achieve statistical significance floe {orimary endpoint of six-minute walk distance.
Preliminary analysis of the data revealed thairital dose of 1.0 mg was too high, which conttidxito an inability to dose titrate (increase
the dose to tolerability), prevented the attainntdrdptimal dosing levels and led to higher drop@ués than we anticipated. Consequently, the
overall treatment effect of the therapy was mutd.believe, however, that the results of the FREEBROclinical trial, particularly as they
relate to treatment effect and dosing, warrantommtinued development of oral treprostinil. Accogly, we commenced an additional
Phase Ill clinical trial, FREEDOM-E&, to continue studying dosage and efficacy of tigrostinil in PAH patients on an approved backgu
therapy. Enroliment in FREEDOM-€began in June 2009. In the FREEDOM-§tudy, patients are provided access to a lowengtingtablet
(0.25 mg) and doses are being titrated in 0.2501@3 mg increments. We estimate that this tridll v fully-enrolled in April 2011, in which
case we expect to unblind and announce prelimiaaajysis of the trial in September 2011.

FREEDOM-M is a 12-week study of newly diagad PAH patients not currently on any backgrotiedapy. Based on our observations
from the FREEDOM-C clinical trial relating to patie
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tolerability and tablet strength, we submitted etpcol amendment to the FDA in February 2009 to gatients to the ongoing FREEDOM-M
trial. These additional patients were providedvwdpstrength tablet (0.25 mg) when beginning tfe &md doses were titrated in 0.25 mg to
mg increments, which we believe improved tolergpilin addition, we submitted an amendment to ¢atisical analysis plan, specifying that
the primary statistical analysis of the trial witlude only those patients who started the trihg the 0.25 mg tablet. By amending the
protocol for FREEDOM-M we hope to: (1) assess nameurately the effectiveness of oral treprostif@);improve patient tolerability of oral
treprostinil so that an effective maintenance dmsebe attained; and (3) reduce the rate of premaiscontinuation due to adverse events.
statistical assumptions of the amended protocaligeofor 90 percent power (confidence rate) to olbsa 45-meter treatment benefit in six-
minute walk distance at the significance level @10 On January 31, 2011 we completed enrollmeRREEDOM-M with 349 patients,
compared to target enroliment of 315 patients,eqmkct to unblind and announce preliminary analgktbe results of the clinical trial in June
2011.

We have also introduced a 0.125 mg tatlbich allows us to start patients on an even lostiemgth tablet, and titrate doses in smaller
increments for both FREEDOM-€and FREEDOM-M, if needed.

Beraprost-MR

Pursuant to our license agreement with yrameustries, Inc. (Toray), we are developing a ified release formulation of beraprost-MR,
an oral prostacyclin analogue, for the treatmemAH. In October 2007, beraprost-MR received refgumjeapproval in Japan for the treatment
of PAH. We have completed enrollment of a Phasdirical trial of beraprost to explore multiple-dowlerability in patients with PAH and we
have begun a second Phase Il clinical trial. Int&aper 2010, we entered into a supplement to oensie agreement with Toray under which
we agreed on the timing of two milestone paymentsiged for under our existing agreement, in th@ants of $4.0 million and $5.0 million.
All conditions relating to these milestone paymemse satisfied in the fourth quarter of 2010; adewly, during the quarter we paid Toray
$4.0 million and recognized a $5.0 million liabiland associated expense relating to the secomstaile payment, which will be paid to Tc
during the first quarter of 2011. Although the settanilestone payment is not due until the firstrggra2011, we accrued and expensed the
payment in 2010 because the contingencies affettiisgnilestone payment were satisfied during theth quarter of 2010. These milestone
payments were expensed as incurred since beradf®stas not demonstrated commercial feasibility.

Collagen Type V

Pursuant to our February 2010 developmgrgeanent with ImmuneWorks, Inc., Lung Rx is deveigm purified bovine Type V
Collagen oral solution called IW001 for the treatrnef idiopathic pulmonary fibrosis (IPF), a progse/e lung disease characterized by
abnormal and excessive fibrotic tissue in the luags primary graft dysfunction, a type of orgajection that can occur in lung transplants.
Human clinical testing of IW001 has commenced, afthase | clinical trial in patients with IPF isgoing.

From inception to December 31, 2010, weetgpent $601.6 million on our cardiopulmonary dégegrograms.
Cancer Disease Projects
Ch14.18 Antibody

In July 2010, we entered into a Cooperaiesearch and Development Agreement (CRADA) wighNlational Cancer Institute (NCI) to
collaborate on the late-stage development and aggyl agency submissions of Chimeric Monoclonalidady 14.18 (Ch14.18) for children
with high-risk
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neuroblastoma and patients with other forms of earth14.18 is an antibody that has shown poteintitile treatment of certain types of
cancer by targeting GD2, a glycolipid on the sugfattumor cells. Under the terms of the CRADA, N@ll conduct a clinical trial in
approximately 100 patients to define more cledry safety and toxicity profile of Ch14.18 immunatqgy in children and we will develop the
commercial manufacturing capability for the antipods part of developing our commercial manufactgrcapability, we will need to
demonstrate comparability of our Ch14.18 to the {dfdiduced Ch14.18, which typically includes a sedéanalytical and bioanalytical assays
and human pharmacokinetics. The NCI studies, inetud previously conducted related Phase 1l céihtdal and all other necessary studies
supported by NCI will be used as the basis for@dgjics License Application seeking FDA approvald#fl4.18 immunotherapy for the
treatment of neuroblastoma.

3F8 and 8H9 Antibodies

In December 2007, we entered into two agerds with Memorial Sloan-Kettering Cancer Cenbdidense certain rights to two
investigational monoclonal antibodies—3F8 for tfeatment of neuroblastoma and 8H9 for the treatroemetastatic brain cancer. We
terminated our license to 3F8 during the fourthrtgraof 2010 given the overlap between this progeau the Ch14.18 program.

We have spent $66.0 million from inceptiorDecember 31, 2010, on our cancer programs.
Infectious Disease Projects

Pursuant to our research agreement wittuttieersity of Oxford (Oxford), we have the exchssiright to commercialize a platform of
glycobiology antiviral drug candidates in variougginical and clinical stages of testing for theatment of a wide variety of viruses. Through
our research agreement with Oxford, we are alspatipg research into new glycobiology antiviraligrcandidates and technologies. We are
currently testing many of these compounds in pnézai studies and Oxford continues to synthesize agents for us to test.

We have spent $47.0 million from inceptiorDecember 31, 2010, on our infectious diseasgrpmos.
Cost of Product Sales

Cost of product sales comprises costs toufia@ture and acquire products sold to customarsy@yalty payments under license
agreements granting us rights to sell related prisdiWe manufacture forms of treprostinil usingamhed intermediate compounds purchased
in bulk from several third-party vendors that hélve capacity to produce greater quantities of titesegpounds more cost effectively than we
do. In 2009, we received regulatory approval irhitbe United States and the European Union to metheprostinil in our facility in Silver
Spring, Maryland. Our manufacturing process has liesigned to give us the flexibility to produce tbrms of treprostinil used in Remodu
Tyvaso, and our oral tablet, based on forecastethdd for each of these products. The approved bhedf for both Remodulin and Tyvaso i
36 months. To ensure sufficient availability of Retulin and Tyvaso at all times, we maintain inveie® of these products equivalent to
approximately three years of expected demand.

We acquired the rights to the Tyvaso IntiataSystem from NEBU-TEC in September 2009. Tyviasgenerally sold as a starter kit for
new patients and as a resupply kit for monthly gniption refills. The Tyvaso starter kits consiétlwe Tyvaso Inhalation System, which
includes two nebulizers and a twenty-eight day suppTyvaso. The monthly resupply kits containgenty-eight day supply of Tyvaso and
daily supplies only. Because the starter kits dartt@o nebulizers, the cost of product sales fergtarter kits is higher than the resupply Kkit.
currently manufacture the Tyvaso Inhalation Sysie@ermany using labor supplied by NEBUEC. In addition, we received FDA approva
December 2010 for Minnetronix, Inc. to manufactiive Tyvaso Inhalation System and for Quality
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Tech Services, Inc. to package daily supplies. |€at&harma Solutions, Inc. (Catalent) continuemamufacture Tyvaso.

In 2009, we amended our contract with oemBdulin manufacturer, Baxter Pharmaceutical Sahgti LLC (Baxter), to extend the
contract term through 2013. As part of that cortteasendment, we agreed that Baxter will manufadR@modulin in greater quantities using
larger capacity production equipment. This new nfiacturing process and related equipment will regj&iDA and international regulatory
approvals. We are currently conducting validatiesting for the new equipment and process. Until FIpAroval of the new process and
equipment, Baxter continues to manufacture Remodiding the approved process and equipment. Irada2011, we received FDA appro»
of Hollister-Stier Laboratories LLC as a second ofanturer for Remodulin in the larger quantitiesodissed above.

We are actively working to obtain approfalthe commercial manufacture Remodulin and Tyvasmur Silver Spring facility. Our goal
is to become the primary manufacturer with contgddehird-party manufacturers supplementing our rfeesturing capacity.

Lilly manufactures and distributes Adcitbaough its wholesaler network in the same manmatrit distributes its own pharmaceutical
products. Under the terms of this agreement, we tilie to Adcirca upon completion of its manufaetby Lilly. Adcirca is shipped to
customers, generally pharmaceutical wholesalem¢éordance with purchase orders received by LAllshough Lilly provides these services
on our behalf, we maintain the risk of loss asitt@ins to inventory and non-payment of invoices.

We acquired the rights to sell our commagrproducts through license and assignment agretsméth the developers of these product:
described in the section entitlddm 1— Business—Patents and Proprietary Righiisese agreements obligate us to pay royalties giyen
the net revenues from the products. While the t@gVary by agreement, we pay royalties on oureturcommercial products at a rate of 1%
to 10% of net revenues.

Future Prospects

Because PAH remains a progressive disediieua cure, we expect continued growth in thenaed for our commercial products as
viable alternatives or complements to other apptdherapies. Furthermore, the commercial introdumctif Tyvaso and Adcirca allows us to
offer products to more patients along the full gmntm of the disease. Since 2002, we have expeatkeannual revenue growth in excess of
30 percent and one of our principal objective®isustain industry-leading revenue growth. Theinoed achievement of this objective will
depend in large part upon the successful commeteizlopment of products within our pipeline. Tstbnd, we continue to develop oral
treprostinil and beraprost and seek to expand skeofiour therapies to treat patients at earlagest in the PAH disease progression and to
other conditions.

We believe the outcome of our FREEDOM-M &REEDOM-C? Phase Ill clinical trials of oral treprostinil witle successful.
Furthermore, we anticipate that the products d@ezlainder these clinical trials will generate fetaources of revenue. However, prior to F
approval of oral treprostinil for marketing, we tbe required to perform additional studies. Tdusld cause unexpected delays in the
commercialization of oral treprostinil and couldpetde our anticipated revenue growth. Our futurevtiiand profitability will depend on
many factors including, among others: (1) the tigramd outcome of clinical trials and regulatory rmpals, including those relating to oral
treprostinil and the PMCs and PMR relating to tleAR approval of Tyvaso; (2) the timing of the coemgial launch of Remodulin and Tyvz
in new markets and of new products; (3) the pricihgnd demand for our products and services;dilsursement of our products by public
and private insurance organizations; and (5) tmepaition we face within our industry.
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We operate in a highly competitive marketihich a small number of pharmaceutical compaoiggrol a majority of the currently
approved PAH therapies. These pharmaceutical coiepant only possess greater visibility in the nerkbut also greater financial, technical
and marketing resources than we do. In additiceretlare a number of investigational products iretigyment that, if approved, may erode the
market share of our existing commercial therapiesraake market acceptance more difficult to achfevany therapies we market in the
future.

Financial Position

Cash, cash equivalents and marketable timesgs (excluding all restricted amounts) at Decen®i, 2010, were $759.9 million,
compared to approximately $378.1 million as of Deber 31, 2009. The increase in cash and markei@@stments of $381.8 million was
driven mainly by: (1) significant sales growth &3#.0 million and related cash receipts from safé@emodulin and the launch of Adcirca ¢
Tyvaso; (2) $70.0 million in proceeds received fraimortgage loan which closed on December 27, 2648 Note 9—bebt— Mortgage
Financingto the consolidated financial statements includhettis Annual Report on Form 1), and (3) $52.5 million in net proceeds recei
from the exercise of stock options less cash ppahuihe exercise of awards granted under our Shaeking Awards Plan (STAP) during the
twelve-month period ended December 31, 2010.

Restricted cash and marketable investrdeiseased by $34.9 million as amounts securingynithetic lease arrangement related to our
Phase | Laboratory were released upon the termimafithe lease in connection with the closing wf mortgage loan. At December 31, 2010
restricted cash and marketable investments was aseolpof $5.1 million placed in the United Therapp=u€orporation Supplemental
Executive Retirement Plan Rabbi Trust Document (Rabust).

Accounts receivable at December 31, 20H3 $73.7 million, compared to $50.6 million at Deber 31, 2009. The $23.1 million
increase reflected the increase in our sales afydeeutical products, particularly sales duringdharter ended December 31, 2010, comparec
to the quarter ended December 31, 2009.

The increase in inventory of $9.2 millianDrecember 31, 2010, from $26.4 million to $35.%liom, coincided largely with our efforts to
increase our inventories of Remodulin, Tyvaso aedrbstinil to a three-year supply based on saégsls and growth expectations.

Goodwill and other intangible assets desedaby approximately $8.6 million, from $18.4 naifliat December 31, 2009, to $9.9 million at
December 31, 2010. The decrease includes a $8igmihpairment charge related to Medicomp, ouerteddicine subsidiary. On February 7,
2011, we entered into an agreement to sell Medictmapgroup of private investors for approximatglyt.9 million. At December 31, 2010,
the carrying value of Medicomp was greater tharfalirevalue of the purchase price which resultethmgoodwill impairment charge. For
additional details, refer to Note 2Summary of Significant Accounting Policies—Goodawilll Other Intangible Asseamd Note 20—
Subsequent Evenincluded in this Annual Report on Form 10-K.

Accrued expenses at December 31, 2010 $&93 million, compared to $29.8 million at DecemBg, 2009. The increase in accrued
expenses of $20.5 million comprised mainly of irms@s in accrued royalties and rebates of $11.6méind accrued research-related costs of
$6.0 million, which included a $5.0 million milest® payment due to Toray in the first quarter of2201

Other current liabilities increased by $6rhillion from $61.4 million at December 31, 2009,$126.3 million at December 31, 2010. The
liability for the STAP increased by $61.4 milliorom December 31, 2009 to December 31, 2010 au# céghe appreciation in the price of
our common stock and increases in both the numbauntstanding awards and the period such awardsbedied toward vesting.
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Notes payable—current increased by $15lifomifrom $220.3 million at December 31, 2009 @8%.0 million at December 31, 2010.
This increase resulted from the amortization ofdlbt discount relating to our Convertible Senioté¢ for the year ended December 31, 2

Mortgage payable—noncurrent at DecembeRB10 increased by $68.9 million from none at Deeen81, 2009. The increase related to
a $70.0 million mortgage loan funded in Decemberf@@®mounts due within one year from December 81 0Zhave been included under the
caption, "Other current liabilities” on our conslalied balance sheet at December 31, 2010.

The reduction in the lease obligation fr$8®.3 million at December 31, 2009 to none at Ddie31, 2010 resulted from the termination
of our synthetic lease agreement relating to o@sBHh Laboratory, which was the first completedding in our Silver Spring headquarters
campus. We terminated the synthetic lease and rechftiile to the Phase | Laboratory to secure @@.@ million mortgage loan.

Other noncurrent liabilities at Decembey 3010, were $39.3 million compared to $27.1 millat December 31, 2009. The $12.1 million
increase was largely due to an $11.9 million insegia the projected benefit obligation relateduo Supplemental Executive Retirement Plan
(SERP) as a result of the addition of two new pgéints during the year ended December 31, 2010.

Stockholders' equity was $883.9 milliorDatcember 31, 2010, compared to $653.0 million atdbeber 31, 2009. The increase of
$230.9 million consisted primarily of the followinfl) net income of $105.9 million; (2) net proceethd related tax benefits from the exercise
of stock options of $83.3 million and $23.8 millicespectively; and (3) the recognition of $22.Tiom in share-based compensation.

Results of Operations
Years ended December 31, 2010 and 2009
The following table presents the componehtset revenues (dollars in thousands):

For Years Ended

December 31, Percentage
2010 2009 Change

Cardiopulmonary product

Remodulin $ 403,59¢ $ 331,57 21.7%

Tyvaso 151,79 20,26¢ 648.%

Adcirca 36,301 5,78¢ 527.2%
Telemedicine services and produ 10,93: 10,96¢ (0.39%
License fee: 1,197 1,24 (3.9%

Total revenue $ 603,83. $ 369,84t 63.2%

The growth in revenues experienced duribit02resulted in large part from the increase imtinaber of patients being prescribed our
products. In addition, in March and April of 201@¢ increased the price of Remodulin sold to our. drfdl international distributors,
respectively, and in November 2010, increased thoe pf Tyvaso by 4.9%. The impact of these priceéases for the year ended
December 31, 2010, was $25.9 million, of which, $2%&illion related to sales of Remodulin. For tleags ended December 31, 2010 and Z
approximately 86% and 88%, respectively, of net Baufin revenues were earned from our three didirilsuocated in the United States. In
addition, all of our Tyvaso revenues were earnethfthe same three distributors. Adcirca revenuegarmed from sales to national and
regional pharmaceutical wholesalers.
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The table below presents a reconciliatibtihe liability accounts associated with estimatellates and reimbursements, sales discounts,
distributor fees and sales allowances and theeakictions to revenues related to these items ¢daliadhousands):

For Years Ended
December 31,

2010 2009
Liability accounts, at beginning of peri $ 6,63¢ $ 4,09
Additions to liability attributed to sales i

Current perioc 44,16¢ 21,33¢

Prior period 232 —
Payments or reductions attributed to sale:

Current perioc (32,829 (13,979

Prior period (5,037%) (4,81¢€)
Liability accounts, at end of peric $ 13,17¢ $ 6,63¢
Net reductions to revenu $ 44,396 $ 21,33¢

The table below summarizes research aneldement expense by major project and non-projctponents (dollars in thousands):

For Years Ended

December 31, Percentage
2010 2009 Change
Project and nor-project:
Cardiopulmonan $ 86,16: $ 61,57« 39.9%
Shar-based compensatic 45,87¢ 36,29« 26.2%
Other 34,72 24,32( 42.8%
Total research and development expe $ 166,76: $ 122,18t 36.5%

Cardiopulmonary. The increase in cardiopulmonary expenses of6d2Mllion for the year ended December 31, 201@pared to the
year ended December 31, 2009 was driven largethéyollowing: (1) an increase of $12.8 millionerpenses incurred in connection with
FREEDOM-M and FREEDOM-C Phase Il clinical trials; (2) an increase of $181#lion in expenses related to our developmertieraprost-
MR, which includes $9.0 million in milestone reldtexpenses; and (3) an increase of $4.9 milliariuging $3.0 million in milestone
payments to ImmuneWorks, Inc. for the developméiat ©ype V Collagen oral solution which began iri@0These increases were offset, in
part, by a $5.9 million decrease in expenditurésted to our inhaled treprostinil program.

Share-based compensationThe increase in share-based compensation exjpéi$9.6 million for the year ended December 3M,®
compared to the year ended December 31, 2009,ecattributed to our STAP awards.

Other. The increase of $10.4 million in other reseamt development expenses of during the year ebdedmber 31, 2010, compa
to those for the year ended December 31, 2009%gponded mainly to an increase of $10.2 milliopensonnel, depreciation and overhead
costs supporting our research mainly because 2@sChe first full year of operations of our newilities in North Carolina and Maryland.
Research and development expenses for our indivitisease platforms include only direct labor agldted direct costs.
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The table below summarizes selling, gerendl administrative expense by major categorielafdan thousands):

For Years Ended

December 31, Percentage
2010 2009 Change
Category:
General and administrati\ $ 83,077 $ 68,60¢ 21.1%
Sales and marketir 49,33 43,59 13.2%
Shar-based compensatic 67,19: 64,13¢ 4.8%
Total selling, general and administrative expe $ 199,60( $ 176,33t 13.2%

General and administrative. During the year ended December 31, 2010, geardhadministrative expense increased $14.5 millio
compared to the year ended December 31, 200%hddotlowing reasons: (1) increases of $4.5 millaord $3.9 million in personnel and
depreciation, respectively, relating to the operatiof our facilities in Maryland and North Caraljrwhich were in operation for a full year for
the first time in 2010; and (2) an increase of $&illion in grants to unaffiliated, not-for-profitrganizations that provide therapy-related
financial assistance and programs to patients isugférom PAH.

Sales and marketing. The increase in sales and marketing expensgs.dfmillion for the year ended December 31, 2@bdpared to
the year ended December 31, 2009, related primiarilycreases of $4.6 million in payraokdated expenses as a result of the growth of alee
force and marketing staff and $1.1 million in mankg consultant fees incurred in connection with thcent commercialization of Tyvaso and
Adcirca.

Share-based compensationThe increase in share-based compensation dffflion for the year ended December 31, 2010, pared
to the year ended December 31, 2009, can be a#dtia our STAP awards.

Income Tax Expense.The provision for income taxes was $41.9 millfor the year ended December 31, 2010. For thegreded
December 31, 2009, we recognized an income taxfiben&695,000 as a result of the business taglitsgenerated from our drug-related
research and development activities.

Years ended December 31, 2009 and 2008
The following table presents the componentset revenues (dollars in thousands):

For Years Ended

December 31, Percentage
2009 2008 Change
Cardiopulmonary product

Remodulin $ 331,57¢ $ 269,71 22.9%
Tyvaso 20,26¢ — 100.(%
Adcirca 5,78¢ — 100.(%
Telemedicine services and produ 10,96¢ 9,48t 15.6%
License fee! $ 1244 § 2,29 (45.9%
Total revenue $ 369,84¢ $ 281,49 31.4%

The growth in revenues experienced durid@@2esulted in large part from the increase imtin@ber of patients prescribed Remodulin
and the commercial launches of both Tyvaso andr&dci
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For the years ended December 31, 2009 @08, 2pproximately 88% and 89%, respectively, ofRemodulin revenues were earned fi
our three distributors located in the United Stat®9% of our Tyvaso revenues were earned fronsdhge three distributors. Adcirca revenues

are earned from sales to national and regionalnpheeutical wholesalers.

The table below presents a reconciliatibtihe liability accounts associated with estimagesternment and third-party rebates, prompt pay
discounts, fees due to our distributors for semjiedlowances for sales returns, and the net rihscto revenues related to these items (in

thousands):

Liability accounts, at beginning of perit
Additions to liability attributed to sales i
Current perioc
Prior period
Payments or reductions attributed to sale:
Current perioc
Prior period
Liability accounts, at end of peric

Net reductions to revenu

For Years Ended
December 31,

2009 2008
$ 4,09 $ 287¢
21,33¢ 14,49
— 12¢
(13,979 (10,729
4,816  (2,68Y)
$ 663 $ 4,09¢

$ 21,33 $ 14,62

The table below summarizes research andlolement expense by major project and non-projeiponents (dollars in thousands):

For Years Ended

December 31, Percentage
2009 2008 Change
Project and nor-project:
Cardiopulmonan $ 6157¢ $ 60,54¢ 1.7%
License fee—Adcirca — 150,00( (100.0%
Shar-based compensatic 36,29« 16,20( 124.(%
Other 24,32( 12,43: 95.6%
Total research and development expe $ 122,18( $ 239,18: (48.9%

Cardiopulmonary license fees-AdcircaDuring the year ended December 31, 2008, weresgd $150.0 million of upfront fees that we
paid to Lilly in connection with the licensing andmmercialization of Adcirca. There were no compbgdransactions entered into during the

year ended December 31, 20

Share-based compensationThe increase in share-based compensation exjpéi$20.1 million for the year ended December22D9,

compared to the year ended December 31, 2008, ecattributed to our STAP awards.

Other.

The increase in other research and developmgrnses of approximately $11.9 million during ykear ended December 31,

2009, compared to those for the year ended Dece®ih@008, corresponded mainly to an increase peieditures related to our
investigational projects, including those withirr emonoclonal antibody and glycobiology antivirakagtherapeutic platforms, and an increase
in personnel and overhead costs related to supgarisearch and development. Research and devetbpryEenses for our individual disease
platforms includes only direct labor and out-of-keicexpenses, and excludes overhead and indirestipeel costs.
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The table below summarizes selling, gerendl administrative expense by major category éd®ih thousands):

For Years Ended

December 31, Percentage
2009 2008 Change
Category:
General and administrati\ $ 68,606 $ 41,28 66.2%
Sales and marketir 43,59: 32,89¢ 32.5%
Shar-based compensatic 64,13¢ 20,12¢ 218.1%
Total selling, general and administrative expe $ 176,33¢ $ 94,30¢ 87.(%

General and administrative. During the year ended December 31, 2009, gearthadministrative expense increased $27.3 mibie
compared to the year ended December 31, 200&hddotlowing reasons: (1) an impairment chargesb23$nillion recognized on three of our
Silver Spring, Maryland, properties that were déef@d in 2010 in connection with commencement ofstaiction on the last phase of our
Silver Spring headquarters campus; (2) increaspsofessional fees of approximately $4.2 million floe year ended December 31, 2009,
related to our ongoing litigation, review of poti@hticquisitions, entering new license agreememtd,other matters; (3) $3.7 million of
expenses for validation work to manufacture Remaduging a larger batch size and on different empaipt; and (4) an increase in general
operating expenses of $13.7 million resulting froan overall growth.

Sales and marketing. The increases in sales and marketing experisagpooximately $10.7 million for the year endedcBmber 31,
2009, compared to the year ended December 31, 28@8:d primarily to increased expenses for theroercialization of our two new
products, Tyvaso and Adcirca.

Share-based compensationFor the year ended December 31, 2009, shaesmzsnpensation increased by $44.0 million overstree
period in 2008. During the quarter ended DecemteRB08, we reversed approximately $6.4 millioedtimated compensation expense that
had been accrued through September 30, 2008, oteatial year-end stock option grant to our CRieécutive Officer, which is based on a
formula set forth in her employment agreement. Chief Executive Officer did not receive a stockioptgrant for the year ended
December 31, 2008. At the end of 2009, our Chiefdtixive Officer received a year-end stock opticemgjin accordance with the formula in
her employment agreement, and we recognized appately $14.5 million in share-based compensatiqgrease for the year ended
December 31, 2009. The remainder of the increasbane-based compensation expense can be attriioubed STAP awards.

Income Tax Benefit. As a result of the net losses we incurred lgefiocome taxes, we recognized income tax bendf§84.4 million for
the year ended December 31, 2008. For the yeaddDdeember 31, 2009, we recognized income tax bierdfapproximately $695,000 from
the business tax credits we generated from ouragrplhug-related research and development activities

Liquidity and Capital Resources

Since FDA approval of Remodulin in 2002)ding for our operations has been derived prinbifadm sales of Remodulin. Sales of
Tyvaso and Adcirca, which were commercially laurtthrethe third quarter of 2009, have supplementadrevenues. We believe that our
current liquidity is sufficient to repay amountsthwill become due in October 2011 relating to Gonvertible Senior Notes and that existing
revenues and related collections will be adequafartd our ongoing operations as demand for oumgernial products is expected to grow.
Furthermore, our customer base remains stablevantelieve, presents minimal credit risk; howewgry projections of future cash flows are
inherently subject to uncertainty. To compensatesfich uncertainty, we may seek other sourcesrafifig and
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believe we have the ability to do so. $en 1A—Risk Factors—We have a history of lossdsraay not maintain profitabilitandltem 1A—
Risk Factor—We may fail to meet third-party projections for oevenues or profits

Operating Cash Flows and Working Capital

Net cash provided by operating activitiesv$211.5 million for the year ended December 81p2compared to $99.7 million in net cash
provided by operating activities for the year en@=tember 31, 2009. The increase in net cash prdJigl operating activities was driven
largely by increases in net income of $86.5 millzord deferred taxes of $43.0 million, offset pabiyyan increase in tax benefits recognized in
connection with stock option exercises of $19.4ianil

At December 31, 2010, we had working capit&$335.8 million, compared to working capitaffidé of $5.7 million at December 31,
2009. The increase in working capital at Decemide2810 of $341.5 million reflected increases isttand cash equivalents and marketable
investments of $397.6 million as a result of (reases in sales of pharmaceutical products of $28#4lion and related collections;

(2) proceeds received upon the closing of $70.0animortgage financing arrangement in Decembe2ahd (3) $52.5 million in proceeds
received from the exercise of stock options lesgremts for the exercise of awards granted undeBiraP.

We have not entered into any short-termmdweing arrangements to fund our working capitaluiegments and have no current plans to do
so. Debt that has been classified as current irslt) the Senior Convertible Notes (maturing itober 2011) and (2) the current portion of
our four-year, $70.0 million mortgage facility whieve entered into in December 2010.

In addition, at December 31, 2010, we hagteximately $132.5 million of longerm (meaning the security will mature more thas gea
from December 31, 2010) marketable securitiesdbald be liquidated if necessary to fund our operst

Lastly, there were approximately 5.8 millishares of vested stock options outstanding a¢mber 31, 2010, with a weighted average
exercise price of $35.68 per share. These vestelt sptions, if exercised, would provide us witldidnal liquidity.

Construction Projects

Our facility in Research Triangle Park, ttho€arolina (RTP Facility) consists of approximst200,000 square feet of space and includes
manufacturing, warehouse and office space. Cugrent plan to begin construction in the first haflf2011 to expand the RTP Facility to
provide additional warehousing, packaging and effipace to accommodate projected future growtheXgect to complete the approximately
180,000 square foot expansion of our RTP Facilityriid-2012 at an anticipated cost of approxima$d¢.0 million, which includes
construction, equipment and other related costs.

Our previous corporate headquarters andamfjmining buildings that were located adjacertuo Silver Spring facility were demolished
September 2010 to begin the construction of a éeeduilding to serve as part of our corporatadguarters campus. We anticipate total
construction costs of approximately $58.0 milliordaxpect to complete this office facility duridgetfourth quarter of 2011.

During the year ended December 31, 2010speat $5.7 million related to these constructimjgets.
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Share Tracking Awards Plan

Awards granted under the STAP entitle pgdints to receive in cash the appreciation incommon stock, which is calculated as the
increase in the closing price of our common stackhe date of grant and the date of exercise. Ddipgron the future price movements of our
common stock, cash requirements associated witextercise of awards could be significant. We inooape anticipated cash outlays relatin
the STAP in our operating budgets and have modifiedmetrics used in determining the number of d&/&w be granted in order to decrease
the size of related grants. In addition, since Nolver 2009, we have increased the vesting periodviards granted from three years to four
years. During the first quarter of 2011, we exgedhcrease the pool of available STAP awards Ipr@apmately 2.0 million awards, primari
to accommodate anticipated grants under our lormg-tecentive bonus and compensation plan.

Mortgage Financing

On December 27, 2010, we entered into diCAgreement with Wells Fargo Bank, National Agation (Wells Fargo) and Bank of
America, N.A., pursuant to which we obtained $7dibion in debt financing. Proceeds from the loaerevused to pay off the synthetic lease
arrangement with Wachovia (discussed below) andaléib be used to help fund working capital requieats. The Credit Agreement has a
forty-eight month term maturing in December 2014 ansecured by a first mortgage lien on our RTEiIIRaand our Silver Spring facility.
Annual principal payments will be based on a twdiug year amortization schedule using a fixed @tanterest of 7.0 percent; accordingly, a
principal balance of approximately $66.6 millionlivbie due at maturity. Outstanding debt will bedloating rate of interest per annum based
on the one month London Interbank Offer Rate (LIBOQRus a credit spread of 3.75 percent, or appnexély 4.0 percent as of December 31,
2010. Alternatively, we have the option to chartgerate of interest charged on the loan to 2.78gmmplus the greater of: (1) Wells Fargo's
prime rate, or (2) the federal funds effective paites 0.05 percent, or (3) LIBOR plus 1.0 perc@ie Credit Agreement also permits
prepayment of the outstanding loan balance inntisety at specified intervals. The prepayment premis initially 1.5 percent if the debt is
prepaid within the first six-months of the term atetlines in 0.5 percent increments at each sueeesix-month interval such that there is no
premium if the loan is prepaid after December 2012.

The Credit Agreement subjects us to thiefohg financial covenants: (1) a maximum consdkdbleverage ratio of 2.5:1.00, calculated
as the ratio of our consolidated indebtedness tm&Glidated EBITDA", which is defined as consol@tahet income, adjusted for the follow
as applicable: (i) interest expense; (ii) incometa (iii) non-cash license fees; (iv) depreciationd amortization; (v) impairment charges; and
(vi) share-based compensation (stock option anceghacking award expense), to be measured ag dash day of each fiscal quarter on a
rolling four quarter basis; and (2) minimum liquidof no less than $150.0 million. Under the Creireement, minimum liquidity is defined
as the sum of our cash and cash equivalents, lduisir value of our marketable investments aheflast day of a fiscal quarter less the sul
indebtedness that matures within the next twelvathwand the liability related to vested STAP Avgimdexcess of $50.0 million. In addition,
the Credit Agreement subjects us to various custpmegative covenants. As of December 31, 2010y in compliance with the preced
covenants.

Lease Obligation

Until December 2010, we leased our Phasbobratory, the first completed building in our @nt Silver Spring facility, pursuant to a
synthetic lease arrangement entered into in JuBé &@h Wachovia Development Corporation and ifgiafes (Wachovia), now an affiliate
Wells Fargo. Under the lease, Wachovia funded $88llon toward the construction of the Phase | detory on land that we own. After
completing construction in May 2006, Wachovia lebee Phase | Laboratory
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to us. The base term of the lease was schedulentt May 2011, at which time we had planned &reige our option to purchase the Phase |
Laboratory for approximately $32.0 million. Howeyvar order to secure the Credit Agreement, we teateid the lease and acquired title to the
Phase | Laboratory for $32.0 million in Decembet@0Upon termination of the lease, $35.1 milliorcagh and marketable investments he
collateral under the lease was released.

Convertible Senior Notes

On October 30, 2006, we issued at par V5.0 million of Convertible Senior Notes. We paterest on the Convertible Senior Notes
semi-annually on April 15 and October 15 of eachry&he Convertible Senior Notes are unsecuredihorginated debt obligations that rank
equally with all of our other unsecured and unsdbated indebtedness.

Conversion can occur: (1) any time aftdy 1%, 2011; (2) during any calendar quarter tlofibfvs a calendar quarter in which the price of
our common stock exceeded 120% of the conversioe for at least 20 days during the 30 consecutading-day period ending on the last
trading day of the quarter; (3) during the ten emugive trading-day period following any five coostve trading-day period in which the
trading price of the Convertible Senior Notes wessIthan 95% of the closing price of our commoaokstoultiplied by the then current number
of shares underlying the Convertible Senior Notésupon specified distributions to our sharehddé€s) in connection with corporate
transactions; or (6) in the event that our commonksceases to be listed on the NASDAQ Global Sé&irket and is not listed for trading on
another U.S. national or regional securities exgean

Upon conversion, a holder of our ConveetiSenior Notes will receive: (1) cash equal tolésser of the principal amount of the note or
the conversion value (equal to the number of shamdgrlying the Convertible Senior Notes multiplladthe then current conversion price per
share); and (2) to the extent the conversion vakeeeds the principal amount of the Convertiblei@e¥otes, shares of our common stock. In
the event of a change in control, as defined inridenture under which the Convertible Senior Nbigge been issued, holders can require
purchase from them all or a portion of their Cotiode Senior Notes for 100% of the principal vaples any accrued and unpaid interest.

Because the Convertible Senior Notes irelkmhtingent conversion provisions, Note Holdery tmaable to convert their Convertible
Senior Notes prior to October 2011. As of Decen@ier2010, the Convertible Senior Notes were coitlerat the election of their holders as
the closing price of our common stock satisfiedrtpréy contingent conversion requirements.

Common Stock Subject to Repurchase

Pursuant to a March 2007 amendment to woe 2000 agreement with Toray, we issued 400,08slof our common stock to Toray in
March 2007. The terms of our amended agreemennexpar rights to develop beraprost-MR and give Ydhe right to request that we
repurchase these shares at their issuance pri#27dt1 per share upon 30 days prior written noficedate, Toray has not notified us that it
intends to ask us to repurchase these shares.

License Fees

Under our existing license agreements, wephligated to make royalty payments on net safl@emodulin and Tyvaso at a rate of ten
percent of net sales, as defined under the agraspm@ite the annual combined net sales exceed $28idnh. In addition, we pay Lilly a five
percent royalty on net sales of Adcirca.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet agarggts within the meaning of Item 303(a)(4) of Ragon S-K.
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Contractual Obligations

At December 31, 2010, we had the followdogtractual obligations (in thousands):

Payments Due by Period

Total Less than 1 year 1-3 Years 3-5 Years More than 5 Years
Convertible Senior Not
(2) $ 250,000 $ 250,000 $ — — $ —
Mortgage Loan(2 70,00( 1,10C 2,40( 66,50( —
Obligations unde
construction
commitments(3 133,90( 87,70( 46,20( — —
Operating leas
obligations 17,80( 4,40( 5,00(C 3,60(C 4,80(
Obligations under the
STAP(4) 165,30( 129,80( 31,00( 4,50( —
Obligations under the
SERP(5) 24.,20( — — 24.,20( —
Purchase commitmen 20,80( 20,80( — — —
Milestone payments(¢ 17,80( 2,70C 5,20( 3,60( 6,30(
Total(7) $ 699,80( $ 496,50( $ 89,80( $ 102,400 $ 11,10(

1)
(@)

3)

(4)

®)

(6)

@)

The principal balance of the Convertible Seniord$ds to be repaid in cash.

Principal payments are based on the assumptiomviatill not elect to exercise our prepayment aptioiring the forty-eight month
term of the loan. Refer to Note 9Bebtto our consolidated financial statements includethis Annual Report on Form 10-K for
details on this arrangement.

Represents amounts budgeted for our constructimegis, although these amounts are not contragtoathmitted at December 31,
2010.

We estimated the obligation based on the intrimalae of outstanding STAP awards expected to vesf ®ecember 31, 2010
assuming that awards will be exercised immediaiplyn vesting. Refer to Note 8Share Tracking Awards Plao our consolidated
financial statements included in this Annual Report-orm 10-K for further details.

Obligations under the SERP are actuarially deraed represent the estimated future payouts of igriefcertain members of our
management team. Refer to Note 1&mployee Benefit Plarie our consolidated financial statements includethis Annual Report
on Form 10-K for comprehensive disclosures relatinthe SERP.

We license certain rights to products from othenpanies under various license arrangements. Thesgga@ments require that we
make specified cash payments upon the achieverherttain product development and commercializatiolestones. The timing and
amounts of related milestone payments have beenaetl based on: (1) when we believe milestondseihchieved; and (2) a
probability-weighted assumption, based on industaypdards, that the milestones established wittgset license agreements will be
successfully attained.

As of December 31, 2010, we had $7.4 million ofamognized tax benefits. The contractual obligatiisslosed above exclude the
amounts due to the uncertainty surrounding the autscand timing of future payments.

Summary of Critical Accounting Policies and Estimaes

We prepare our consolidated financial shetets in conformity with generally accepted accmgnprinciples in the United States (GAA

GAAP requires that we make estimates and assungptia affect the amounts reported in our constdififinancial statements. As additional
information becomes available, these estimatesaasdmptions can change and impact amounts reportied future. We have identified the
following accounting policies, which require theeusf our judgment and
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estimation in their application. We consider thpekcies to be critical because of the degree dfijnent that is inherent in their application.
Revenue Recognition
Remodulin and Tyvaso

We sell both Remodulin and Tyvaso to owcsaty pharmaceutical distributors under similanttactual arrangements. Sales of
Remodulin and Tyvaso are recognized when titlereakdof ownership pass to our distributors upoiisgattory delivery to our distributors'
facilities—i.e., when all of our performance obligas under these distributor arrangements have batsfied. We record sales of Remodulin
and Tyvaso net of various product sales allowaircése period that associated revenues are recegnihese sales allowances include
estimated rebates and other reimbursements, proayptent discounts and service fees to our distiilsuCalculating these sales allowances
involves the use of significant estimates and juelgt® and information from external sources.

Estimates for accruals and related reveadections for rebates and reimbursements areetefram an analysis of historical levels of
rebates/reimbursements to both state Medicaid &enad third-party payers by product, relativeates of each product. In formulating our
estimates, we also consider the impact of antieghahanges in product sales trends and governmleater programs, particularly as they relate
to eligibility requirements and/or rebate priciVge analyze rebate data separately for RemodulinTgmeso, as these therapies have been
developed to treat PAH patients at different stageke disease continuum and therefore, rebagéalfy and pricing requirements can differ
for each therapy.

Prompt pay discounts are calculated basdti@gross amount of invoices and are recordelret basis as our distributors have routil
taken advantage of these discounts.

We pay our distributors for contractuahvéeses rendered. Accruals for these fees are estizdsed on contracted rates applied to the
estimated units of service provided by distribuforsa given period.

Our distributors do not possess returntsighowever, we provide exchange rights in the etheat product was damaged during shipment,
or has expired. The shelf life of Remodulin and dsw is three years from the date of manufacture.ntimber of product exchanges requested
by our distributors has been minimal because weRezhodulin and Tyvaso with a shelf life generafiyexcess of one year before their
expiration and our distributors typically carry @ 3o 60day inventory supply of our products. In additisrg do not require, nor do we prov
incentives for our distributors to assume invenierels of Remodulin or Tyvaso beyond what wouldcbesidered reasonable and customary
in the ordinary course of business and we closalktinventory levels in the distribution channéscordingly, exchanges for expired product
have been minimal. In addition, exchanges for dadgoduct are highly infrequent. When Remodulifpraso has been damaged during
shipment and we have been promptly notified asiredwnder our distributor arrangements, we dorecdgnize revenue on that shipment |
the damaged product has been replaced, generafiingeveral days after we are notified of the dgena

The financial effects of exchange rightsRemodulin have been immaterial and we expectdhane of exchanges to be consistent with
historical levels. Obsolescence due to dating exXipin has also been minimal given the fast pagehath Remodulin moves through the
distribution channel. Specifically, Remodulin exobas have comprised substantially less than oreepeof the volume of vials that we sell.
Because historical and anticipated future exchan§&emodulin have been, and are expected to beaterial, we do not record a reserve for
estimated exchange rights in the period of salehBtmore, because Tyvaso is distributed in theesax@nner and under similar contractual
arrangements as Remodulin, the level of produdtaxges for Tyvaso has been, and is expected to
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remain, comparable to that for Remodulin. Sincedsimercial launch, there have not been any Tyeashanges. Accordingly, we have not
recognized a reserve for anticipated future excharmnd Tyvaso. Lastly, we closely monitor exchang&dor both of these therapies to ensure
that our assumptions continue to be reasonablepppate and current.

Adcirca

Adcirca is manufactured for us by Lilly adidtributed through Lilly's pharmaceutical wholesanetwork. Specifically, Lilly handles all «
the administrative functions associated with tHe sédAdcirca on our behalf, including the recedpd processing of customer purchase orders,
shipment of Adcirca to customers, and the invoi@ng collection of customer payments. In additgales terms for Adcirca include return
rights that extend throughout the distribution alelnWe recognize sales of Adcirca on a gross lastsof allowances) upon delivery to
customers due to the following factors: (1) we rasponsible for the acceptability of the produatchased by wholesalers; (2) we bear all
inventory risk, as title and risk of loss pass $aatithe shipping point from Lilly's manufacturifagility; (3) we assume credit risk if Lilly is
unable to collect amounts due from customers; dha/€ assume the risk and cost of a product re€adiquired.

Adcirca revenues are recognized net ofdhewing sales allowances: reserves for produtirres, rebates for Medicaid and third-party
payers, prompt pay discounts and wholesaler fegisu@tion of these allowances involves the ussgiificant judgment and estimates. Until
we have sufficient historical data to base estis&de product returns, we have based initial estsfor returns on published industry data
related to specialty pharmaceuticals, which issisgment most relevant to Adcirca. In addition, wepare patient prescription data to sales on
a quarterly basis to ensure a reasonable relaibsitween prescription and sales patterns. All@garfor Medicaid and other third-party
payer rebates are derived from an analysis of tistidevels of rebates/reimbursements to bothedWdicaid agencies and third-party payers.
Prompt pay discounts are based on contractual teithdistributors, and they typically have taketvantage of such discounts. Lastly,
wholesaler fees are based on the contractual feem@ge for each wholesaler relative to salesabwholesaler.

Share-based Compensation

Our share-based awards are classifiedtlzasraiquity (stock options) or as liabilities (STARards), and we recognize related share-basec
compensation expense based on the fair value aflawé/e estimate the fair value of all share-baseards using the Black-Scholes-Merton
valuation model. Valuation models, like the BlaahSlesMerton model, require the use of subjective assiongthat could materially impa
the estimation of fair value and related compensatixpense to be recognized. These assumptiongl@c@mong others, the expected vola
of our stock price, the expected term of awardsthadexpected forfeiture rate. Developing theseragsions requires the use of judgment.

Marketable Investments

Substantially all of our marketable sedesitare classified as held-to-maturity. For madetégnvestments whose fair value is lower than
their book value, we are required to periodicadlyiew whether the decline in the value of theseisées are other than temporary. This rev
requires us to make judgments, particularly as tete to: (1) the extent and duration of a declmthe fair value of a security; (2) the
probability, extent and timing of a recovery ofexarity's value; (3) our assessment as to whetleniore likely than not that we will be
required to sell a security prior to recovery gfamortized cost; and (4) our estimation of thes@mé value of the cash flows we would expe:
collect that are attributable to an impaired delousity to determine whether a credit loss exiBte scope of this evaluation requires forward-
looking assessments pertaining to a security and
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the relevant financial markets, an issuer's finrdnmndition and business outlook, and our estiomadif the value of cash flows we would
expect to collect from an issuer upon maturity mfrapaired security. Accordingly, we must make ase®nts regarding current conditions
future events, which involve a considerable degfaencertainty and judgment. When we determine ti@tdecline in value of a security is
other than temporary, we are required to recoghieecredit loss portion as a charge within our otidated statement of operations.

In addition, we classify certain marketaibleestments as held-to-maturity because we belie/bave the positive intent and ability to
hold related securities until they mature. Thisassn requires us to make forward-looking judgnseneigarding our future cash flow
requirements relative to the maturity dates of ssexturities. To reduce the level of uncertaintyeisged in making this determination, we
invest in debt securities that mature within twarnge

Fair Value Measurements

We are required to disclose assets anditieb subject to fair value measurements withspacified fair value hierarchy. The fair value
hierarchy gives the highest priority to fair valmeasurements based on unadjusted quoted pricetva markets for identical assets or
liabilities (Level 1 measurements) and the lowegirfty to fair value measurements derived throtigd use of unobservable inputs (Level 3
measurements). Assets and liabilities are clagisifi¢hin the fair value hierarchy, in their entiyebased on the lowest level input that is
significant to the related fair value measuremBetermining where a particular asset or liabiliypsgld be disclosed within the hierarchy
involves judgment regarding the significance ofutgprelative to a fair value measurement and whecé inputs lie within the hierarchy.
Furthermore, assets and liabilities that are ntively traded may have little or no price transpanse As such, estimating the fair value of
Level 3 assets and liabilities involves the ussighificant subjective assumptions that we belieagket participants would consider in prici
We often employ a discounted cash flow model tp sl estimate the fair value of our Level 3 asartkliabilities. Inputs to the model that
involve a significant degree of judgment includéraating the amounts and timing of expected casivdland determining a suitable discount
rate.

Investment in Affiliate

We use the equity method of accountingofarinvestment in Northern Therapeutics, Inc. (Rerh). The equity method of accounting
requires that we report our share of Northern'dossies or earnings in our consolidated finanté&tksents. Consolidation is not required
unless we possess the ability to control North€emnerally, the ability to exercise control overegntity occurs when voting interests in that
entity exceed 50%. We maintain an ownership inténelorthern of approximately 68%. However, be@Northern's minority owners have
substantive participation rights, we concluded thatdo not have the ability to control Northerrpemtions. Therefore, Northern's financial
statements have not been included in our conselidatancial statements.

Income Taxes

Income taxes are accounted for in accorearith the asset and liability method. Accordinglgferred tax assets and liabilities are
recognized for the future tax consequences attaiilatto differences between the financial staterarmying amounts of existing assets and
liabilities and their tax bases. Deferred tax asaet liabilities are measured using the enactethtas that are expected to apply to taxable
income in the years in which those temporary défifees are expected to be recovered or settledrrBéfiax assets are reduced by a valuation
allowance when, in our opinion, it is more likehah not that some or all of the deferred tax assiitaot be realized. Evaluating the
realizability of deferred assets requires us téeneforecasts of earnings and taxable income, anotimer considerations. Accordingly, the
evaluation process as it relates to the realizghifi deferred tax
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assets requires us to make significant judgmerdd@mward-looking assessments regarding the ama@andsavailability of future taxable
income.

Financial statement recognition of a tagifion taken or expected to be taken in a tax reimdetermined based on a more likely than not
threshold of that position being sustained. Iftdpe position meets this threshold, the benefitdadrognized is measured as the largest amoun
that is more than 50 percent likely to be realigpdn ultimate settlement. Accounting for uncertaixipositions involves considerable
judgment in assessing the future tax consequeri@aaunts that have been recognized in our findstédements or tax returns. The ultim
resolution of uncertain tax positions could regulimounts different from those recognized on amsolidated financial statements.

Goodwill and Intangible Assets

We are required to test goodwill at theor&ipg unit level for impairment annually or moreduently if impairment indicators exist.
Evaluating goodwill for impairment requires judgrgarticularly as it relates to determining the falue of a reporting unit to which goodv
has been assigned. We often use a discountedlomsmbdel to test goodwill for impairment, whichvimives the use of significant and
subjective inputs. Inputs requiring our judgmemule, among others, the estimation of the amoamdstiming of future cash flows and future
growth rates and profitability of a reporting ur@hanges in our business strategy or adverse chamgearket conditions could impact
impairment analyses and require the recognitioanofnpairment charge equal to the excess of thgingrvalue of goodwill over its implied
estimated fair value.

We also test our intangible assets for inmpant annually or more frequently if impairmentlicators exist. Evaluating intangible asset:
impairment requires judgment particularly as iates to determining the fair value of the licensbusiness to which the intangible asset
relates. We must project cash flows to test amgitde asset for impairment, which involves the oEsignificant and subjective inputs.
Related inputs, among others, requiring our judgrimaiude the estimation of the amounts and tinohfuture cash flows and future growth
rates and profitability of business activity. Chaagn our business strategy or adverse changearkeinconditions could impact impairment
analyses and require the recognition of an impaitrakarge equal to the extent that undiscountekl taws are less than the carrying value of
an intangible asset.

Pension Benefit Obligation

Accounting for our SERP requires that wepbgmize on our consolidated balance sheet a kalgitjual to the unfunded status of the SERP
(equal to the projected benefit obligation, as wendt fund the SERP) and measure our projectedfibebégation as of the end of our fiscal
year. Estimating the SERP obligation involves tee af judgment and estimates. The SERP obligatidrrelated pension expense are der
from actuarial valuations that are developed usimgmber of assumptions. A key assumption to theatian is the discount rate. The discount
rate should be representative of the rate assdoith high-quality, fixed-income debt securiti®gith the overall economic downturn and the
tightening of the credit markets that began in 200&rest rates, in general, have declined. Wet massider these economic factors when
determining an appropriate discount rate to empBmnsequently, the discount rate we use to measurebligation has decreased over eac
the years ended December 31, 2010 and 2009. Chantjesdiscount rate can significantly decreasmarease our SERP obligation. For
instance, a reduction in the discount rate wouttldase our projected benefit obligation, resultriractuarial loss and possibly cause additional
pension expense to be recognized in future findnegrting periods on our consolidated statemehtperations if certain thresholds have
been met as of the beginning of a given finan&pbrting period. Other actuarial assumptions inglpdrticipant demographics such as the
expected rate of salary increases and withdraw@sramong other factors. Actual experience mdgdifom actuarial
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assumptions. Changes in any of these assumptiorslea affect the measurement of the SERP obligatio
Recently Issued Accounting Standards

In December 2010, the Financial Accounttgndards Board (FASB) issued Accounting Standdpiate (ASU) No. 2010-28,
Intangible—Goodwill and Other (Topic 350)—When to Perfornp&tef the Goodwill Impairment Test for Reportingits with Zero or
Negative Carrying Amoun(ASU 2010-28). ASU 2010-28 modifies the first stéghe goodwill impairment test for reporting unitgh zero
or negative carrying amounts. If the carrying antafra reporting unit is zero or negative, the setstep of the impairment test must be
performed to measure the amount of impairment bssy, when it is more likely than not that a gedll impairment exists. In considering
whether it is more likely than not that a goodwitpairment exists, an entity shall evaluate whe#rgr adverse qualitative factors exist.
ASU No. 2010-28 is effective for fiscal years anterim periods within those years beginning aftec@nber 15, 2010. We are currently
assessing what, if any, impact the adoption of £8t0-28 will have on our consolidated financiatestaents.

In April 2010, the FASB issued ASU No. 201D Revenue Recognition—Milestone Meti@8U No. 2010-17). ASU No. 2010-17 sets
forth guidance on the criteria that should be roettermining whether the milestone method of mereerecognition is appropriate for reset
and development arrangements. Specifically, conaiid® that is contingent upon the completion afifestone may be recognized in its
entirety as revenue in the period that the milestosms been achieved if the milestone, in its dygtiraeets all of the criteria to be considered
substantive at the inception of a research andldewesnt arrangement. ASU No. 2010-17 is effectirespectively for milestones achieved in
fiscal years, and interim periods within those geleginning on or after June 15, 2010 and appliessearch or development deliverables
under which the performance obligation is satistigdr a period of time and a portion, or all, af gdonsideration is contingent upon uncertain
future events or circumstances. A reporting emstitigcision to use the milestone method of reveacegnition is a policy election.

ASU No. 2010-17 will be effective for us Januan2011 and adoption of this standard will not hamg ianpact on our consolidated financial
statements.

In January 2010, the FASB issued ASU Nd.(206,Fair Value Measurements and Disclosures (Topic 82 proving Disclosures
about Fair Value MeasurementdSU No. 2010-06). ASU No. 2010-06 requires: (dij falue disclosures of assets and liabilities Iags;
(2) disclosures about significant transfers in antlof Levels 1 and 2 on the fair value hierardhyaddition to Level 3; (3) purchases, sales,
issuances and settlements be disclosed on a gasissdn the reconciliation of beginning and endiathnces of Level 3 assets and liabilities;
and (4) disclosures about valuation methods angtsnpsed to measure the fair value of Level 2 assd liabilities. ASU No. 20106 becam
effective for the first financial reporting peribgginning after December 15, 2009, except for d®ales about purchases, sales, issuances ant
settlements of Level 3 assets and liabilities, Wwhidll be effective for fiscal years beginning aff@ecember 15, 2010. Adoption of the curre
effective provisions of ASU No. 2010-06 had no imipan our consolidated financial statements. L&8veisclosure requirements regarding
gross presentation of purchases, sales, issuandesettlements are not expected to impact our ¢iolased financial statements.

In December 2009, the FASB issued ASU Nl@9217,Consolidations (Topic 810)—Improvements to FinalnRigporting By Enterprises
Involved with Variable Interest Entiti( ASU No. 2009-17). ASU 2009-17 requires a quak®thpproach for determining the primary
beneficiary of a variable interest entity and repi&the quantitative evaluation previously setifortder FASB Interpretation No. 46 (revised
December 2003 onsolidation of Variable Interest EntitieThis approach is focused on identifying the répgrentity that has the ability to
direct the activities of a variable interest enthgt most significantly affects the entity's ecano performance and has the obligation to absorb
the entity's losses or has the right to receiveetisnfrom the entity. ASU No. 2009-17, among other
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things, will require enhanced disclosures aboepmrting entity's involvement in variable interestities. The guidance under ASU No. 2009-
17 became effective for the first annual periodibeing after November 15, 2009, and interim periadthin that first annual period. Adoption
of ASU 2009-17 did not have a material impact onaansolidated financial statements.

In October 2009, the FASB issued ASU Nd2Q03,Revenue Recognition (Topic 605)—Multiple-DeliveedRevenue Arrangements: a
consensus of the FASB Emerging Issues Task FA&ld 2009-13). ASU 2009-13 establishes a sellinigephierarchy for determining the
selling price of each element within a multiplefdefable arrangement. Specifically, the sellingprassigned to each deliverable is to be basel
on vendor-specific objective evidence (VSOE) ifitalale, third-party evidence if VSOE is unavailghdad estimated selling prices if neither
VSOE or third-party evidence is available. In aiait ASU 200913 eliminates the residual method of allocatinguagement consideration &
instead requires allocation using the relativersglprice method. ASU 2009-13 will be effective gpectively for multiple-deliverable revenue
arrangements entered into, or materially modifiediscal years beginning on or after June 15, 2@%U 2009-13 will be effective for us on
January 1, 2011 and adoption of this standardnatilhave any impact on our consolidated finandetesnents.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK

As of December 31, 2010, we have inves&a¥7$l million in debt securities issued by corporsg and federally sponsored agencies. The
market value of these investments varies invensély changes in current market interest rates elmegal, as rates increase, the market value o
a debt investment would be expected to decreaseveeely, as rates decrease, the market valugebtainvestment would be expected to
increase. To address market risk, we invest in seturities that mature within two years and intendold these investments to maturity so
that they can be redeemed at their stated or falcee vAt December 31, 2010, our investments in deburrities issued by corporations and
federally-sponsored agencies had a weighted avetatg interest rate of approximately 0.44 percEmese investments mature at various
times through 2012 and many are callable annually.

There has been an extended period of iitisyah the financial markets. Such periods of enainty in the financial markets expose us to
additional investment risk. The value and liquidifithe securities in which we invest could detexie and the issuers of such securities could
be subject to credit rating downgrades. In lighthafse risks, we actively monitor market conditiansl developments specific to the securities
and security classes in which we invest. We beltbaéwe take a conservative approach to investingunds in that we invest exclusively in
highly rated securities with relatively short maties. While we believe we take prudent measurasitigate investment related risks, such
risks cannot be fully eliminated, as circumstanzas occur that are beyond our control.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders
United Therapeutics Corporation

We have audited the accompanying consolidated balsimeets of United Therapeutics Corporation &ectmber 31, 2010 and 2009, and the
related consolidated statements of operationskstdders' equity, and cash flows for each of thredtyears in the period ended December 31,
2010. Our audits also included the financial staenschedule listed in the Index at Item 15 (a){Rese financial statements and schedule are
the responsibility of the Company's management.r@sponsibility is to express an opinion on théserfcial statements and schedule base
our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts,¢donsolidated financial position of United
Therapeutics Corporation at December 31, 2010 808,2and the consolidated results of its operatémukits cash flows for each of the three
years in the period ended December 31, 2010, ifoocmity with U.S. generally accepted accountingipiples. Also, in our opinion, the relat
financial statement schedule, when consideredl@tioe to the basic financial statements takenabale, presents fairly in all material
respects the information set forth therein.

We also have audited, in accordance with the Stasdz the Public Company Accounting Oversight Bo@nited States), United
Therapeutics Corporation's internal control oveaficial reporting as of December 31, 2010, basetfitaria established in Internal Control—
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissiaha@ur report dated February 24,
2011 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

McLean, Virginia
February 24, 2011
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Report of Independent Registered Public Accountindrirm on
Internal Control over Financial Reporting

The Board of Directors and Shareholders
United Therapeutics Corporation

We have audited United Therapeutics Corporatianérmal control over financial reporting as of Deter 31, 2010, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organiratiaf the Treadway Commission (the
COSO criteria). United Therapeutics Corporatiornemagement is responsible for maintaining effedtiternal control over financial reporting
and for its assessment of the effectiveness offiateontrol over financial reporting included hetaccompanyiniylanagement's Report on
Internal Control Over Financial Reportir. Our responsibility is to express an opinion o& @ompany's internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq®@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwer financial reporting, assessing the risk
that a material weakness exists, testing and etiagutne design and operating effectiveness oftiatecontrol based on the assessed risk, and
performing such other procedures as we consideredssary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company's internal control over financial repogtis a process designed to provide reasonablesassuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that: ifpm to the maintenance of records that, in
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awih generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdates may deteriorate.

In our opinion United Therapeutics Corporation niimed, in all material respects, effective intéguntrol over financial reporting as of
December 31, 2010, based on the COSO criteria.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@snited States), the 2010
consolidated financial statements of United Theutips Corporation, and our report dated Februarn2R41, expressed an unqualified opinion
thereon.

/sl Ernst & Young LLP

McLean, Virginia
February 24, 2011

F-3




Table of Contents

UNITED THERAPEUTICS CORPORATION
Consolidated Balance Sheets

(In thousands, except share and per share data)

December 31,

2010 2009
Assets
Current assett
Cash and cash equivale $ 252,16 $ 100,35:
Marketable investmen 374,92: 129,14(
Accounts receivable, net of allowance of none fat@and 200! 73,707 50,62¢
Other current asse 6,84( 2,63¢
Prepaid expens¢ 8,752 8,19¢
Inventories, ne 35,52( 26,36(
Deferred tax asse 12,58¢ 7,192
Total current asse 764,48 324,50°
Marketable investmen 132,84 148,62¢
Marketable investments and c—restricted 5,122 39,97¢
Goodwill and other intangible assets, 9,861 18,41¢
Property, plant, and equipment, | 306,04« 303,85!
Deferred tax assets, r 202,13} 200,96
Other assets (None and $6,741, respectively, medsunder the fair value optio 11,137 15,187
Total asset $ 143163 $ 1,051,54
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 16,14t $ 18,75(
Accrued expense 50,28( 29,76¢
Convertible note 235,96¢ 220,27:
Other current liabilitie 126,29: 61,40:
Total current liabilities 428,68t 330,18
Mortgage payab—non curren 68,92¢ —
Lease obligatiol — 30,327
Other liabilities 39,25 27,13¢
Total liabilities 536,86" 387,65
Commitments and contingencit
Common stock subject to repurch:i 10,88: 10,88:
Stockholders' equity
Preferred stock, par value $.01, 10,000,000 shar#®rized, no shares isst — —
Series A junior participating preferred stock, palue $.01, 100,000 shares authorized, no she
issuec — —
Common stock, par value $.01, 245,000,000 and 00000 shares authorized, 60,017,546 and
56,682,369 shares issued, and 57,555,893 and 547226hares outstanding at December 31,
2010 and 2009, respective 60C 567
Additional paic-in capital 928,69( 798,89
Accumulated other comprehensive I (9,175 (4,314
Treasury stock at cost, 2,461,653 and 2,461,59%&ske December 31, 2010 and 2009,
respectively (67,399 (67,395
Retained earnings (defic 31,17( (74,74¢)
Total stockholders' equit 883,88t 653,00
Total liabilities and stockholders' equ $ 1,43163 $ 1,051,54

See accompanying notes to consolidated finanassients.
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UNITED THERAPEUTICS CORPORATION
Consolidated Statements of Operations

(In thousands, except per share data)

For Years Ended December 31,

2010 2009 2008
Revenues
Net product sale $ 591,88. $ 357,87( $ 270,00
Service sale 10,75: 10,75! 9,25¢
License fee: 1,197 1,227 2,23¢
Total revenu 603,83: 369,84¢ 281,49
Operating expense
Research and developmt 166,76 122,18 239,18:
Selling, general and administrati 199,60( 176,33¢ 94,30¢
Cost of product sale 67,71¢ 40,89( 26,957
Cost of service sale 5,74¢ 4,431 3,10¢
Total operating expens: 439,82t 343,84 363,55:
Income (loss) from operatiol 164,00! 26,001 (82,05¢)
Other income (expense
Interest incomt 2,93¢ 5,14¢ 11,02t
Interest expens (29,719 (12,879 (11,439
Equity loss in affiliate (160) (141) (22€)
Other, ne 76¢ 63€ (2,02%)
Total other income (expense), | (16,16¢) (7,234 (1,665
Income (loss) before income t 147,83¢ 18,76 (83,72)
Income tax (expense) bene (41,929 69t 34,39
Net income (loss $ 105,91¢ $ 19,462 $ (49,32)
Net income (loss) per common she
Basic $ 18¢ $ 037 $ (1.0¢
Diluted $ 176 $ 0.3t $ (1.0¢
Weighted average number of common shares outsigr
Basic 56,14 53,31« 45,80:
Diluted 59,51¢ 56,13: 45,80:

See accompanying notes to consolidated finanassients.
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Balance, December &

2007

Net loss

Foreign currency
translation
adjustment:

Unrealized loss on
available-for-sale
securities

Unrealized loss on
pension liability

Total other
comprehensive
loss

Issuance of treasur
stock

Exercise of stock
options

Tax benefit from
exercises of non-
qualified stock
options

Share-based
compensatiol

Balance, December &
2008
Net income
Foreign currency
translation
adjustment:
Unrealized gain on
available-for-sale
securities
Unrealized loss on
pension liability
Total other
comprehensive
income
Issuance of stock
dividend
Exercise of stock
options
Tax benefit from
exercises of non-
qualified stock
options
Share-based
compensatiol

Balance, December &
2009
Net income
Foreign currency
translation
adjustment:
Unrealized gain on
available-for-sale
securities
Unrealized loss on
pension liability
Total other
comprehensive
income
Exercise of stock
options
Stock issued in
connection with
conversion of
Convertible
Senior Note:

Tax benefit from
exercises of nc-

UNITED THERAPEUTICS CORPORATION

(In thousands, except share data)

Accumulated

Consolidated Statements of Stockholders' Equity

Common Stock Additional Retained
Paid-in Comprehensive Treasury  Earnings

Shares Amount Capital Income/(Loss) Stock (Deficit) Total
26,629,188 $ 266 $ 613540 $ 317 $(231,619) $ (30,37¢) $ 352,13:
— — — — — (49,32) (49,329
_ — — (5,489 — = (5,489
— — — (191) — — (191)
— — — (550) — — (550)
— — — (6,230) — (49,32) (55,557
— — — — 164,22: (14,22¢) 150,00(
1,032,96: 10 41,92¢ — — — 41,93¢
— — 38,35¢ — — — 38,35¢
— — 28,46¢ — — — 28,46¢
27,662,15 27€ 722,29: (5,917) (67,39 (93,92) 555,33:
_ _ _ — — 19,46. 19,46:
— — — 2,80z — — 2,80z
— — — 44 — — 44
— — — (1,247) — — (1,247)
— — — 1,59¢ — 19,46 21,06:
28,064,27 281 — — — (282) —
955,93¢ 10 32,06 — — — 32,07:
— — 4,40€ — — — 4,40¢
_ — 40,137 — — — 40,13:
56,682,36 567 798,89° (4,319 (67,39 (74,74¢) 653,00¢
— — — — — 105,91¢ 105,91¢
— — — (642) — — (642)
— — — 134 — — 134
— — — (4,359 — — (4,357
— — — (4,867) — 105,91t 101,05¢
3,335,11. 33 83,31 — — — 83,34¢
63 — 3 — (4) — (1)



qualified stock
options

Share-based
compensatiol

Balance, December &
2010

— — 23,82¢ — — — 23,82¢
— — 22,65! — — — 22,65
60,017,54 $ 60C $ 928,69( $ 9,179 $ (67,399 $ 31,17( $ 883,88t

See accompanying notes to consolidated finanasstents.
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UNITED THERAPEUTICS CORPORATION

Consolidated Statements of Cash Flows

(In thousands)

Cash flows from operating activitie
Net income (loss
Adjustments to reconcile net income (loss) to @eshcprovided by, (used in),

operating activities

Depreciation and amortizatic

Provisions for bad debt and inventory obsolesct
Shar-based compensatic

Gains/losses on trading securit

Amortization of debt discount and issue cc
Deferred tax expense (bene

Amortization of discount or premium on investme
Equity loss in affiliate and otht

Excess tax benefit from shi-based compensatic

Changes in assets and liabiliti

Accounts receivabl
Inventories
Prepaid expense
Other asset
Accounts payabl
Accrued expense
Other liabilities

Net cash provided by (used in) operating activi

Cash flows from investing activitie

Purchases of property, plant and equipn
Purchases of he-to-maturity investment
Purchases of availat-for-sale investment
Maturities of hel-to-maturity investment

Sales of availab-for-sale investment

Sales of trading investmer

Acquisition of Tyvaso Inhalation System busin
Restrictions on cas

Net cash used in investing activiti

Cash flows from financing activitie

Proceeds received from mortgage financ

Payments of transaction costs related to the mget§iaancinc
Payment of lease obligatic

Proceeds from the sale of treasury st

Proceeds from exercise of stock opti

Excess tax benefits from sh-based compensatic

Net cash provided by financing activiti

Effect of exchange rate changes on cash and cashaénts
Net increase (decrease) in cash and cash equis

Cash and cash equivalents, beginning of
Cash and cash equivalents, end of \

Supplemental cash flow information:

Cash paid for intere:
Cash paid for income tax

Non-cash investing and financing activiti¢
Lease obligation incurre

Acquisition of Tyvaso Inhalation System Busin
Non-cash additions to property, plant and equipn

For Years Ended December 31,

2010 2009 2008
$ 10591t $ 1946. $ (49,32)
17,92( 11,39 4,53¢
2,39¢ 4,67t 58€
113,94; 101,01 28,70:
7,68¢ 4,49: 1,59¢
16,83 15,71 14,67(
41,92 (1,039 (34,399
2,572 1,551 (999

967 (1,849 (2,519
(23,829 (4,406) (21,090
(23,45 (21,956 (2,329
(9,196) (9,069) (2,630
(587) 3,42; (5,682)
(4,776 (196) (16,129
(2,739 (3,645) 18,50
25,61 9,20¢ 3,641
(59,679 (29,05) 22,41¢
211,53: 99,72 (40,429
(18,640 (95,400 (124,41}
(662,22  (310,63)  (321,36)
— — (24,600
421,52t 249,08: 266,05
— — 31,85(
36,20( — —
— (3,569 —

13,90 (2,099 (8,766)
(209,23) ~ (162,61)  (181,.24)
70,00( — —
(1,055) — —
(31,449 — —
— — 150,00
85,42 32,07 41,93¢
23,82t 4,40¢ 21,09(
146,75 36,47, 213,02
2,75¢ (2,682) (1,22
151,81 (29,100 (9,879)
100,35: 129,45; 139,32;
$ 252,16, $ 100,35 $ 129,45
$ 1,81¢ $  125( $ 1,25
$ 2268, $ 2393 $ 162
$ — % — $ 29,000
$ — 3 4,77¢  $ —
$ 2448 $ 2571 $ 6,391

See accompanying notes to consolidated finanassients.
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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements
1. Organization and Business Description

United Therapeutics Corporation is a bibtetogy company focused on the development and @raialization of unique products to
address the unmet medical needs of patients wittnghand life-threatening conditions. As usedhese notes to the consolidated financial

statements, unless the context requires otherthiegerms "we," "us," "our," and similar terms retie@ United Therapeutics Corporation and its
consolidated subsidiaries.

Our lead product is Remodulin® (treprogtilijection (Remodulin), which was initially appred in 2002 by the United States Food and
Drug Administration (FDA) for subcutaneous (undss skin) administration. Subsequently, the FDA Heweed its approval of Remodulin for
intravenous (in the vein) use and for the treatnoépiatients who require transition from Flolan®e ffirst drug approved by the FDA for the
treatment of PAH. Remodulin is also approved far imscountries outside of the United States, predantly for subcutaneous administration.
In 2009, we received FDA approval for Adcirca® @tafil) Tablets (Adcirca) and for Tyvaso® (trepriod) Inhalation Solution (Tyvaso). We
have generated pharmaceutical revenues and lifeesén the United States, Canada, the Europeaon8buth America, Central America
and Asia. In addition, we have generated non-pheentical revenues from telemedicine products amndcss in the United States.

2. Summary of Significant Accounting Policies
Basis of Presentation and Principles of Consolidati

The accompanying consolidated financiaiestents of United Therapeutics and its wholly owselsidiaries have been prepared in
accordance with accounting principles generallyeptad in the United States (GAAP). All intercompédiajances and transactions have been
eliminated in consolidation.

Use of Estimates

The preparation of the consolidated finahsfatements in accordance with GAAP requiresnmamagement to make estimates and
assumptions that affect reported amounts of aasetdiabilities at the date of the consolidated@ficial statements and the reported amounts of
revenues and expenses during the reporting pafiedbase our estimates on assumptions regardirgyibatexperience, currently available
information and anticipated developments that wiebe are reasonable and appropriate. Consequatiyal results could differ from those
estimates. Our significant accounting policies tleguire use of subjective and/or complex judgnaet estimates impact the following
financial statement areas: revenue recognitiorreshased compensation, marketable investmentsydhie measurements, income taxes,
goodwill and other intangible assets, and obligeticelated to our Supplemental Executive RetirerRéant.

Fair Value of Financial Instruments

The carrying amounts of cash and cash etgrits, accounts receivables, accounts payablea@rded expenses approximate fair value
because of their short maturities. The fair valofesarketable investments and our 0.50% Conversigieior Notes due October 2011
(Convertible Senior Notes) are reported in Notes Marketable Investmentnd 5—Fair Value Measurementgespectively. The recorded
value of our mortgage loan approximates its falu@as it bears a variable rate of interest thabalve approximates the market rate of
interest for debt with similar credit risk profilggrms and maturities. Refer to Note Pebt—Mortgage Financing
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UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)
2. Summary of Significant Accounting Policies (Corihued)
Fair Value Measurements

The fair value of an asset or liability slbrepresent the price that would be receivectlicas asset or paid to transfer a liability in an
orderly transaction between market participantehStansactions to sell an asset or transfer ditiare assumed to occur in the principal or
most advantageous market for the asset or liabAitgordingly, fair value is determined based drypothetical transaction at the measurer
date, considered from the perspective of a markeigipant rather than from a reporting entity'sspective.

Assets and liabilities subject to fair v@lmeasurement disclosures are required to befatgaisaccording to a three-level, fair value
hierarchy with respect to the inputs (or assumgiarsed in their fair value measurements. Obsesviaputs such as unadjusted quoted market
prices for identical assets or liabilities are givbe highest priority within the hierarchy (Le\vgl When observable inputs are unavailable, the
use of unobservable inputs is permitted—i.e., igpliat a reporting entity believes market partioctpavould use in pricing that are developed
based on the best information available. Unobsdeviaputs are given the lowest priority within thierarchy (Level 3). The level in which an
asset or liability is disclosed within the fair ualhierarchy is based on the lowest level inputighaignificant to the related fair value
measurement in its entirety. The guidance undefdainealue measurement framework applies to o#xéting accounting guidance in the
Financial Accounting Standard Board (FASB) codlifica that requires or permits fair value measuremserefer to related disclosures at
Note *— Fair Value Measurements these consolidated financial statements.

Cash Equivalents

Cash equivalents consist of highly liguigeéstments with maturities of three months or fem® the date of acquisition and include mao
market funds, commercial paper, and certificatedeqfosit.

Trade Receivables

Trade receivables consist of short-term@ammdue from customers and are stated at the am@uexpect to collect. We establish an
allowance for doubtful accounts, if any, based onassessment of the collectability of specifictomser accounts.

Marketable Investments

We classify debt securities as held-to-migtuwvhen we have the positive intent and abildyhbld the securities to maturity. Held-to-
maturity securities are recorded as either cuilwenbn-current on our consolidated balance shestthan their contractual maturity dates and
are stated at amortized cost, adjusted for the tation of discounts or premiums. Related discewamd premiums are amortized over the
of the held-to-maturity securities, as an adjustneryield, using the effective interest method.

Debt securities that we may acquire withititention to sell in the near term are classifisdrading securities. Trading securities are
recorded at fair value with unrealized gains ars$és recognized in earnings. During the year ebDdegmber 31, 2010, we sold all of our
trading securities, which were comprised of auctiate securities.

We monitor our investment portfolio for imipment quarterly or more frequently if circumstasevarrant. In the event that the carrying
value of an investment exceeds its fair value aeddecline in value is determined to be other-ttesmporary, we record an impairment charge
within earnings
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UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)

2. Summary of Significant Accounting Policies (Corihued)

attributable to the estimated credit loss for helanaturity debt securities. In determining whethetecline in the value of an investment is
other-than-temporary, we evaluate available quatité and qualitative factors. These factors ineluamong others, general market conditions,
the duration and extent to which fair value hasndess than the carrying value, the investmentisstinancial condition and business outlook
and our assessment as to whether it is more ltkaly not that we will be required to sell a segupitior to recovery of its amortized cost basis.

Inventories

Inventories are stated at the lower of €firstt-in, first-out method) or market (current replacement cost)amsist of the following, net
reserves (in thousands):

December 31,

2010 2009
Pharmaceutical Produc

Raw material $ 2,78 $ 4,751
Work in progres: 18,59¢ 12,10:
Finished good 13,09¢ 8,89¢

Delivery pumps and supplies and carc
monitoring equipmer 1,03¢ 60¢
Total inventories $ 35,52( $ 26,36(

Goodwill and Other Intangible Assets

The carrying amount of goodwill is not atiwed but subject to annual impairment testindnatreporting unit level. We evaluate goodwill
for impairment during the fourth quarter of eaclryer more frequently if impairment indicatorssxin determining whether goodwill is
impaired, we compare the estimated fair value efréporting unit to which goodwill has been assifteeits carrying value (Step 1 of the
goodwill impairment test). Frequently, we estimte fair value of a reporting unit by calculating éxpected future discounted cash flows
based on historical operating results adjusteadicipated future market and operating trendsfargtasts. Estimating the fair value of a
reporting unit involves judgment particularly asdtates to the determination of expected futushdbws and a discount rate that is reasor
and appropriate. If the carrying amount of a répgrtinit exceeds its fair value, then the amourdgrofmpairment loss, if any, is measured as
the excess of the carrying amount of goodwill dtemplied fair value (Step 2 of the goodwill imipaent test).

On February 7, 2011, we entered into apegent to sell our wholly-owned subsidiary, Medipotmc. (Medicomp). Based on the
estimated fair value of the purchase considerati@nwrote off the entire carrying amount of Medigosngoodwill. We recognized the
cumulative impairment loss of $6.2 million undelling, general and administrative expenses on ousclidated statement of operations for
the year ended December 31, 2010. Refer to Note 30bsequent Evefdr a description of the agreement to sell Medicang the
impairment of goodwill.

Intangible assets subject to amortizatienraviewed for impairment whenever events or ckang circumstances indicate that the
carrying amount of an intangible asset may notgeverable. Impairment losses are recognized textent the undiscounted expected future
cash flows associated with the asset are lessithaarry amount.
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UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)
2. Summary of Significant Accounting Policies (Corihued)

Goodwill and other intangible assets cosgthe following (in thousands):

As of December 31, 2010 As of December 31, 2009
Accumulated Accumulated
Gross Amortization Net Gross Amortization Net
Goodwill(1) $ 2481 $ — $ 2487 $ 876% $ — $ 8,76¢

Other intangible assets(
Technology, patents a
tradename 8,991 (5,36¢)  3,62¢ 9,36¢ (4,586 4,77¢
Customer relationship:
and non-compete
agreement 4,762 (1,01 3,751 5,15C (273 4,877

Total $ 16,24( $ (6,379 $ 9,861 $ 23,277 $ (4,859 $ 18,41¢

1) Includes foreign currency translation adjustments.

We are amortizing other intangible assetr an estimated weighted average life of 6.8 ydetated amortization expense for the years
ended December 31, 2010, 2009 and 2008, was $1i6nn$717,000 and $588,000, respectively. As eEBmber 31, 2010, aggregate
amortization expense related to intangible assetsdch of the five succeeding years and thereiafestimated as follows (in thousands):

Years ending December 31

2011 $ 1,477
2012 1,33:
2013 1,31C
2014 1,30z
2015 1,04¢
Thereaftel 902

$ 7,374

Property, Plant and Equipment

Property, plant and equipment are recoedexst and depreciated over their estimated ubeés using the straight-line method. The
estimated useful lives of property, plant and emépt by major category are as follows:

Buildings 39 Years

Building improvement: 1C-39 Years

Furniture, equipment and vehicl 3-15 Years

Holter and event cardiac monitoring syste  3-7 Years

Leasehold improvemen Remaining lease term, or the estimated usefublfifine improvement, whichever is shor
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UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)
2. Summary of Significant Accounting Policies (Corihued)
Property, plant and equipment consistheffollowing (in thousands):

As of December 31,

2010 2009
Land $ 20,23¢ $ 20,02«
Buildings, building improvements and
leasehold improvemen 239,47 236,19¢
Buildings under constructic 7,241 —
Holter and event cardiac monitoring
systems 6,39( 5,55(C
Furniture, equipment and vehic 70,891 65,43(
344,23 327,20:
Les—accumulated depreciati (38,199 (23,349
Property, plant and equipment, | $ 306,04: $ 303,85!

Depreciation expense for the years endexbidbéer 31, 2010, 2009 and 2008, was $17.6 milia@n,7 million and $3.9 million,
respectively.

"Buildings under construction" at DecemB#r 2010 consists of direct costs to constructfacilities, including capitalized interest. Our
current construction plans include the expansioousfNorth Carolina facility and our corporate hgaalrters campus in Maryland. As of
December 31, 2010, we estimate that future costentplete these construction projects will be apipnately $127.0 million, and we expect
complete these projects by mid-2012. At Decembe810 and 2009, we capitalized interest of $10B&&d $5.2 million, respectively,
relating to our various construction projects.

Treasury Stock

Treasury stock is recorded at cost, inclgdiommissions and fees. The cost of treasury stsaild is determined using the first-in, ficsit
method. Related gains and losses on sales of tyestaick are recognized as adjustments to stockhsldquity.

Revenue Recognition
Remodulin and Tyvaso

We sell both Remodulin and Tyvaso to owrcsalty pharmaceutical distributors under similanttactual arrangements. Sales of
Remodulin and Tyvaso are recognized when titlereskdof ownership pass to our distributors upoms§attory delivery to our distributors'
facilities—i.e. all of our performance obligationsder these distributor arrangements have beesfisdtiWe record sales of Remodulin and
Tyvaso net of various product sales allowancebérpieriod that associated revenues are recogriibege sales allowances include estimated
rebates and other reimbursements, prompt paymseoutits and service fees to our distributors. Qaticg these sales allowances involves
use of significant estimates and judgments andrimédion from external sources.

Estimates for accruals and related reveadactions for rebates and reimbursements areatefrem an analysis of historical levels of
rebates/reimbursements to both state Medicaid &geaad third-party payers by product, relativeadtes of each product. In formulating our
estimates, we also consider the impact of antieghahanges in product sales trends and governmleater programs, particularly as they relate
to eligibility requirements and/or rebate pricivge analyze rebate data
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separately for Remodulin and Tyvaso, as thesepiesdave been developed to treat PAH patientdgfateht stages in the disease continuum
and therefore, rebate eligibility and pricing reguients can differ for each therapy.

Prompt pay discounts are calculated basgti@gross amount of invoices and are recordeal et basis as our distributors have routii
taken advantage of these discounts.

We pay our distributors for contractuahises rendered. Accruals for these fees are estitzdised on contracted rates applied to the
estimated units of service provided by distributiorsa given period.

Our specialty pharmaceutical distributoosndt possess return rights; however, we providdamge rights in the event that product was
damaged during shipment, or has expired. The $feetif Remodulin and Tyvaso is three years from date of manufacture. The number of
product exchanges has been minimal because wResmlbdulin and Tyvaso with a shelf life generallyeicess of one year before expiration
and our distributors generally hold a 30 to 60 igagntory of our products. In addition, we do nequire, nor do we provide incentives for our
distributors to assume, inventory levels of Remdal Tyvaso beyond what would be considered reasierand customary in the ordinary
course of business and we closely track inven&wglk in the distribution channels. Accordinglycleanges for expired product have been
minimal. In addition, exchanges for damaged protiave occurred infrequently. When a shipment of 8gutin or Tyvaso has been damaged
in transit to the distributor and we have been grtbymotified, we do not recognize revenue on gtapment until the damaged product has
been replaced, generally within several days aftereceive notification of the damage.

The financial effects of exchange rightsRemodulin have been immaterial and we expechigteric volume of exchanges to remain
consistent in the future. Obsolescence due to glatipiration has also been minimal given the fasepat which Remodulin moves through the
distribution channel. Specifically, Remodulin exobas have comprised substantially less than oreepeof the volume of vials that we sell.
Because historical and anticipated future exchan§&emodulin have been, and are expected to bweaterial, we do not record a reserve for
estimated exchange rights in the period of salehEtmore, because Tyvaso is distributed in theesar@nner and under similar contractual
arrangements as Remodulin, the level of produdtaxges for Tyvaso has been, and is expected tdrreamanparable to that for Remodulin.
Accordingly, we have not recognized a reserve ficgpated future exchanges of Tyvaso. Lastly, ves&ly monitor exchange data for both of
these therapies to ensure that our assumptionsuoertb be reasonable, appropriate and current.

Adcirca

Adcirca is manufactured for us by Eli Lisynd Company (Lilly) and distributed through Liflypharmaceutical wholesaler network.
Specifically, Lilly handles all of the administregi functions associated with the sale of Adcircaonbehalf, including the receipt and
processing of customer purchase orders, shipmehdaifca to customers, and the invoicing and ceitecof customer payments. In addition,
sales terms for Adcirca include return rights @iseend throughout the distribution channel. We gaize sales of Adcirca on a gross basis (net
of allowances) upon delivery to customers due ¢éofthlowing factors: (1) we are responsible for #oeeptability of the product purchased by
wholesalers; (2) we bear all inventory risk, dg ti#nd risk of loss pass to us at the shippingtfosm Lilly's manufacturing facility; (3) we
assume credit risk if Lilly is unable to collect anmts due from customers; and (4) we assume thaunid cost of a product recall, if required.
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Adcirca revenues are recognized net ofdhewing sales allowances: reserves for produttirres, rebates for Medicaid and third-party
payers, prompt pay discounts and wholesaler feglsu@tion of these allowances involves the ussgiificant judgment and estimates. Until
we have sufficient historical data to base estisi&ie product returns, we have based initial esésiéor returns on published industry data
related to specialty pharmaceuticals, which issigment most relevant to Adcirca. In addition, wepare patient prescription data to sales on
a quarterly basis to ensure a reasonable relaipbsitween prescription and sales patterns. Allm&arfor Medicaid and other third-party
payer rebates are derived from an analysis of tiéstidevels of rebates/reimbursements to bothedtétdicaid agencies and thipdrties payer
Prompt pay discounts are based on contractual tefthglistributors, and they typically have takatvantage of such discounts. Lastly,
wholesaler fees are based on the contractual feemage for each wholesaler relative to salekabwholesaler.

Research and Development

Research and development costs are expessadurred except for refundable payments maaewance of services to be provided to
Related expenses consist of internal labor andheaet, costs to acquire pharmaceutical productpeodlct rights for development, materials
used in clinical trials and amounts paid to thiagtjes for services and materials relating to dieigelopment and clinical trials.

We recognize the following as researchdakelopment expense in the period related costnewmered:

. Costs associated with production activities in manufacturing facilities prior to receiving FDA appal for such facilities; o
for major unproven changes to our production preegs

. Costs incurred in licensing the rights to techn@edn the research and development stage thatrimaéernative future uses;
and

. Up-front payments made in connection with arrangemtentbtain license and distribution rights to phaceutical produc

candidates prior to the regulatory approval of éhpoduct candidates, absent any alternative futses.
Share-Based Compensation

Share-based awards that require cashrsettteupon exercise, such as those granted und&haue Tracking Awards Plan, are classified
as a liability. Accordingly, the fair value of rédal cash settled awards is re-measured at eactiingpdate until awards are exercised or are
otherwise no longer outstanding. Related changéweifair value of outstanding cash-settled awatdsach reporting date are recognized as
adjustments to share-based compensation expense.

The amount of share-based compensatioa tedngnized in connection with stock option awasdsased on the grant date fair value of
the award. Related compensation expense is reajpiz a straight-line basis over the requisiteisemeriod, or vesting period of option
awards that are expected to vest.
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Income Taxes

Income taxes are accounted for in accorelarith the asset and liability method. Accordinglgferred tax assets and liabilities are
recognized for the future tax consequences attaiilatto differences between the financial staterarmying amounts of existing assets and
liabilities and their tax bases. Deferred tax asaet liabilities are measured using the enactethtas that are expected to apply to taxable
income in the years in which those temporary défifees are expected to be recovered or settledeffédrt of a change in tax rates on deferred
tax assets and liabilities is recognized in thegokethat includes the enactment date. Deferrecdsaets are reduced by a valuation allowance
when, in our opinion, it is more likely than noatlsome or all of the deferred tax assets willbetealized.

Financial statement recognition of a tagifion taken or expected to be taken in a tax reimdetermined based on a more likely than not
threshold of that position being sustained. Iftdreposition meets this threshold, the benefitdagdrognized is measured as the largest amoun
that is more than 50 percent likely to be reali@pdn ultimate settlement. It is our policy to retarterest and penalties related to uncertain tax
positions as a component of income tax expense.

Earnings (Loss) per Share

Basic earnings per share is computed bididig net income by the weighted average numbshafes of common stock outstanding
during the period. Diluted earnings per commonali@computed by dividing net income by the weidrdgerage number of shares of
common stock outstanding during the period, plespbtential dilutive effect of other securitiesifch securities were converted or exercised.
During periods in which we incur net losses, bakib and diluted loss per share is calculated Yagidig the net loss by the weighted average
shares outstanding. Potentially dilutive securitiessexcluded from the calculation because thé&cefvould be anti-dilutive.

Concentrations of Credit Risk, Suppliers, ProducRevenues and Customers

Concentration of credit risk. Financial instruments that are exposed to tresk consist of cash, money market funds, comiakpaper
marketable investments, and trade receivables. @letain our cash and money market funds with fiferiostitutions that are federally
insured. While balances deposited in these institatoften exceed Federal Deposit Insurance Cotiparlimits, we have not experienced any
losses on related accounts to date. Furthermorémiteour risk exposure by maintaining funds indncial institutions that we believe are
creditworthy and financially sound. Our investmeintsommercial paper and marketable debt investsneawve been issued by federally
sponsored agencies and corporate entities withdrigghit ratings. We mitigate the risks associatétl wolding these types of securities by
investing in only highly-rated securities with rélaly short maturities that we believe do not gabjus to undue investment risk. At any given
period, our trade receivables are concentrated gra@mall number of principal customers. If anyhafse financial institutions, issuers or
customers failed to perform their obligations unttierterms of these financial instruments, our maxn exposure to potential losses would
approximate amounts reported on our consolidaté&ahba sheets.

Concentration of suppliers. We rely on a single supplier, Catalent Pharmlat®ns, Inc. to perform stability studies on Retuatin and
Tyvaso, manufacture Tyvaso and analyze other ptedue are developing. Until early 2011, Baxter Rieceutical Solutions, LLC was the
sole manufacturer of
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Remodulin. Until late 2010, NEBU-TEC was the sgdpm@ved facility to produce the Tyvaso Inhalatigrstem. Lilly provides exclusive
manufacturing, distribution and collection servifasus relating to Adcirca. Although our currenpsliers could be replaced, we believe th
change in one of our suppliers could disrupt tistritiution of our commercial products or serviced anpede the progress of our clinical trials
and other research and development.

Concentration of products, revenues andausrs. During the years ended December 31, 2010, 2602008, sales of Remodulin
accounted for 67%, 90% and 96%, respectively, otatal net revenues. Net sales of Remodulin inthiged States to our three distributors
comprised 86%, 88% and 89%, respectively, of otal tret Remodulin revenues. In addition, theseetiues.-based distributors are our sole
customers for Tyvaso. Sales of Tyvaso during treeyyended December 31, 2010 and 2009 (its firstgfeeommercial sale) comprised 25%
and 5% of our net revenues.

At December 31, 2010 and 2009, 77% and 86%fectively, of our accounts receivable werefdua our three U.S.-based distributors.
While we rely on our distributors to market Remad@nd Tyvaso, there are several other qualifisttiiutors that could replace any one of
our current distributors should the need arise.

During the years ended December 31, 20009 2nd 2008, we derived 65%, 71% and 64% of dal @t pharmaceutical revenues from
one customer. Estimated net revenues from thapewestwere as follows (in thousands):

For Years Ended December 31,
2010 2009 2008

Accredo Healtt
Group, Inc. $ 387,25. $ 253,31 $ 175,25

3. Recently Issued Accounting Standards

In December 2010, the FASB issued AccognBtandards Update (ASU) No. 2010-B8angibles—Goodwill and Other (Topic 350)—
When to Perform Step 2 of the Goodwill ImpairmesgtTor Reporting Units with Zero or Negative CangyAmountgASU 2010-28). ASU
201028 modifies the first step of the goodwill impaimeest for reporting units with zero or negatiegrging amounts. If the carrying amo!
of a reporting unit is zero or negative, the secstieph of the impairment test must be performedéasure the amount of impairment loss, if
any, when it is more likely than not that a goodlimiipairment exists. In considering whether it isnalikely than not that a goodwill
impairment exists, an entity shall evaluate whetdmr adverse qualitative factors exist. ASU No.®Q8 is effective for fiscal years and
interim periods within those years beginning alRecember 15, 2010. We are currently assessing ¥laaty, impact the adoption of ASU
2010-28 will have on our consolidated financiatestaents.

In April 2010, the FASB issued ASU No. 201D, Revenue Recognition—Milestone Meta8U No. 2010-17). ASU No. 2010-17 sets
forth guidance on the criteria that should be roetietermining whether the milestone method of mereerecognition is appropriate for rese
and development arrangements. Specifically, coraia that is contingent upon the completion afiflestone may be recognized in its
entirety as revenue in the period that milestoreeliggen achieved if the milestone, in its entiretgets all of the criteria to be considered
substantive at the inception of an arrangement. ABU2010-17 is effective prospectively for milests achieved in fiscal years, and interim
periods within those years, beginning on or aftereJ15, 2010 and applies to research or development
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deliverables under which the performance obligaisosatisfied over a period of time and a portimmnall, of the consideration is contingent
upon uncertain future events or circumstances.panteng entity's decision to use the milestone étbf revenue recognition is a policy
election. ASU No. 2010-17 will be effective for dmsnuary 1, 2011 and adoption of this standardnaiilhave any impact on our consolidated
financial statements.

In January 2010, the FASB issued ASU Nd.Q206,Fair Value Measurements and Disclosures (Topic 820 proving Disclosures
about Fair Value Measurement&SU No. 2010-06). ASU No. 2010-06 requires: (i) femlue disclosures of assets and liabilities Iags;
(2) disclosures about significant transfers in antof Levels 1 and 2 on the fair value hierardghyaddition to Level 3; (3) purchases, sales,
issuances and settlements be disclosed on a gasssdn the reconciliation of beginning and endiatances of Level 3 assets and liabilities;
and (4) disclosures about valuation methods anatsnpsed to measure the fair value of Level 2 ass® liabilities. ASU No. 20106 becam:
effective for the first financial reporting peribeéginning after December 15, 2009, except for d&ales about purchases, sales, issuances ant
settlements of Level 3 assets and liabilities, Whidll be effective for fiscal years beginning afi2ecember 15, 2010. Adoption of the curre
effective provisions of ASU No. 2010-06 had no iroipan our consolidated financial statements. L&véisclosure requirements regarding
gross presentation of purchases, sales, issuandesettlements are not expected to impact our didiased financial statements.

In December 2009, the FASB issued ASU Ni@9217,Consolidations (Topic 810)—Improvements to FinanRigporting By Enterprises
Involved with Variable Interest Entiti(ASU No. 2009-17). ASU 2009-17 requires a qual&tpproach for determining the primary
beneficiary of a variable interest entity and repkthe quantitative evaluation previously sehfortder FASB Interpretation No. 46 (revised
December 2003 onsolidation of Variable Interest Entitie3his approach is focused on identifying the répgrentity that has the ability to
direct the activities of a variable interest enthigt most significantly affects the entity's econo performance and has the obligation to absorb
the entity's losses or has the right to receivesfisnfrom the entity. ASU No. 2009-17, among ottiéngs, will require enhanced disclosures
about a reporting entity's involvement in variaiplerest entities. The guidance under ASU No. 200®%ecame effective for the first annual
period beginning after November 15, 2009 and intgreriods within that first annual period. AdoptiohASU 2009-17 did not have a material
impact on our consolidated financial statements.

In October 2009, the FASB issued ASU Nd2Q03,Revenue Recognition (Topic 605)—Multiple-DeliveedRevenue Arrangements: a
consensus of the FASB Emerging Issues Task AR 2009-13). ASU 2009-13 establishes a sellirigephierarchy for determining the
selling price of each element within a multipleidetable arrangement. Specifically, the sellingprassigned to each deliverable is to be base
on vendor-specific objective evidence (VSOE) ifitalae, third-party evidence if VSOE is unavailalded estimated selling prices if neither
VSOE or third-party evidence is available. In aiddif ASU 200913 eliminates the residual method of allocatingragement consideration &
instead requires allocation using the relativersglprice method. ASU 2009-13 will be effective gpectively for multiple-deliverable revenue
arrangements entered into, or materially modifiediscal years beginning on or after June 15, 2@I%U 2009-13 will be effective for us on
January 1, 2011 and adoption of this standardnetilhave any impact on our consolidated finand&tesnents.
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Held-to-maturity Investments

Marketable investments classified as hetdiaiturity consist of the following (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Government sponsored enterprises at
December 31, 201 $ 282,00 $ 52 % (152) $ 281,90
Corporate notes and bonds at December 31, 225,39¢ 144 (68) 225,47(
Total $ 507,39¢ $ 19€ $ (220) $ 507,37!
As reported on the consolidated balance shee
December 31, 201(
Current marketable securiti $ 374,92:
Noncurrent marketable securiti 132,47¢
$ 507,39¢
Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Government sponsored enterprise
December 31, 200 $ 17253. $ 55¢ $ (247) $ 172,84
Corporate notes and bonds at December 31, 96,691 15¢ (49) 96,80¢
Total $ 269,22¢ $ 717 $ (29€) $ 269,64

As reported on the consolidated balance shee
December 31, 200!

Current marketable securiti $ 129,14(
Noncurrent marketable securiti 140,08¢
$ 269,22¢
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The following table summarizes gross urizedl losses and the length of time marketable tnvests have been in a continuous unrea
loss position (in thousands):

December 31

2010 2009
Gross Gross
Unrealized Unrealized
Fair Value Loss Fair Value Loss
Government
sponsored
enterprises
Less than on
year $ 152,84: % (152) $ 54,29¢ $ (247)
Greater than
one yeal — — — —
152,84 (152 54,29¢ (247)
Corporate
notes:
Less than on
year 107,88: (68) 64,49¢ (49
Greater thai
one yeal — — — —
107,88: (68) 64,49¢ (49
Total $ 260,720 $ (220) $ 118,79t % (29¢€)

We attribute the unrealized losses on beldwaturity securities as of December 31, 201020@D, to the variability in related market
interest rates. We do not intend to sell thesergtgxz) nor is it more likely than not that we whié required to sell them prior to the end of their
contractual term. Furthermore, we believe thesargtees do not subject us to undue market riskaamterparty credit risk. As such, we do not
consider these securities to be other than temiponapaired.

The following table summarizes the conwattmaturities of held-to-maturity marketable inwesnts at December 31, 2010 (in
thousands):

December 31, 2010

Amortized
Cost Fair Value
Due in less than one ye $ 374,92. $ 374,90¢
Due in one to two yeal 132,47¢ 132,46°
Due in three to five yeal — —
Due after five year — —
Total $ 507,39¢ $ 507,37!

Gross proceeds, realized gains and lossesdales of available-for-sale investments afeléswvs (in thousands):

For Years Ended
December 31,

2010 2009 2008
Gross proceec $ — $ — $ 31,85(
Realized gain $ — $ — % —
Realized losse $ — % — % —
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For purposes of determining gross realgaids and losses on sales of available-for-sakesitivents, the cost of securities sold is
determined by specific identification.

Trading Investments

During the years ended December 31, 2082809, we recognized trading gains of $6.9 milkod $1.9 million respectively. For the
year ended December 31, 2008, we recognized $2ibnrin trading losses. In July 2010, we soldaflbur marketable investments that w
classified as trading securities.

Equity Investments

As of December 31, 2010 and 2009, we owessithan 1% of the common stock of Twin Butte Bpdrtd. (Twin Butte). Our investment
in Twin Butte is classified as available-for-satelaeported at fair value based on the quoted nariee.

As of December 31, 2010, we maintain aegtment totaling approximately $4.9 million in fheferred stock of a privately held
corporation within our telemedicine segment. Weoaod for this investment at cost, as its fair vakiaot readily determinable. The fair value
of our investment has not been estimated at Dece8ihe010, as there have been no events or devielos indicating that the investment
may be impaired. This investment is included withim-current other assets on our consolidated balaheets.

5. Fair Value Measurements

Assets and liabilities subject to fair v@lmeasurements are required to be disclosed véthpecified fair value hierarchy. The fair value
hierarchy ranks the quality and reliability of inpwwr assumptions used in the determination of@ime and requires assets and liabilities
carried at, or permitted to be carried at, faitueato be classified and disclosed in one of thieohg categories:

Level 1—Fair value is determined by using unadgisteoted prices that are available in active markatidentical assets and
liabilities.

Level 2—Fair value is determined by using inputseothan Level 1 quoted prices that are directlyndirectly observable. Inputs can
include quoted prices for similar assets and litdd in active markets or quoted prices for idegitassets and liabilities in inactive
markets. Related inputs can also include those imsealuation or other pricing models such as iesérates and yield curves that cai
corroborated by observable market data.

Level 3—Fair value is determined by inputs thatwamebservable and not corroborated by market tlte.of these inputs involves
significant and subjective judgments to be mada bgporting entity.
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Assets and liabilities subject to fair v@lmeasurements were as follows (in thousands):

As of December 31, 2010

Level 1 Level 2 Level 3 Balance
Assets
Money market funds(1 $ 91,20t $ — $ — $ 91,20¢
Federall-sponsored and corporate debt secu
2) — 507,37" — 507,37"
Available-for-sale equity investmel 373 — — 373
Total Asset: $ 91,57¢ $ 507,37 $ — $ 598,95:
Liabilities
Convertible Senior Note $ 421,72. $ — $ — $ 421,72
Contingent Considerati—Tyvaso Inhalatior
System acquisition(: — — 1,89 1,89/
$ 421,720 $ — $ 1,894 $ 423,61!
As of December 31, 2009
Level 1 Level 2 Level 3 Balance
Assets
Auction-rate securities(4 $ — $ — $ 29,33, $ 29,33
Auction-rate securities put option( — — 6,741 6,741
Money market funds(1 48,22( — — 48,22(
Federall-sponsored and corporate d
securities(2 — 269,64¢ — 269,64¢
Available-for-sale equity investmel 161 — 161
Total Assets $ 48,38. $ 269,64¢ $ 36,07¢ $ 354,10:
Liabilities
Convertible Senior Note $ 361,84 $ — 3 — $ 361,84
Contingent Consideration—Tyvaso Inhalatiol
System acquisition(: — — 5,60z 5,60z
$ 361,84 $ — $ 5,60z $ 367,44!

(1) Included in cash and cash equivalents and marletabéstments and cash—restricted on the accompgueginsolidated
balance sheets.

2 Included in current and non-current marketable stwents on the accompanying consolidated balarestshThe fair
value of these securities is derived using a magptoach—i.e., from pricing models that rely olevant observable
market data including interest rates, yield curvesently reported trades of comparable securitieslit spreads and
benchmark securities to determine the fair valuguch securities. See also Note 4rvestments—Held-to-Maturity
Investmentso these consolidated financial statements.

3) Included in non-current liabilities on the accomyiag consolidated balance sheets. The liability been recognized in
connection with our acquisition of the assets, prtps and rights used to manufacture the Tyvalsal&tion System fror
NEBU-TEC International Med Products Eike Kern GmNEBU-TEC) in September 2009. The terms of the &sitijion
require us to pa
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contingent consideration of up to €10.0 milliorspecified increments if the number of patients gishe Tyvaso
Inhalation System meets or exceeds certain thrdshoeasured at designated intervals. We also haveption to
purchase NEBU-TEC's next generation nebulizerSiivd-Neb. If we exercise this option, we could nader be required
to make future contingent payments. The fair valiine contingent consideration has been meastgied a probability
weighted discounted cash flow (DCF) model whictoiporates a discount rate based on our estimatiphted average
cost of capital and our projections regarding theng and number of patients using the Tyvaso lati@h System. The
DCF model also incorporates the probability andaoipf exercising our option to acquire the SIM-Netl the potential
introduction of new therapies.

4) Included in norcurrent marketable investments on the accompargongolidated balance sheet at December 31, 20
November 2008, we agreed to the terms of an AudRate Securities Rights Offer (Rights Offer) wittetinvestment
firm that maintained our auction-rate securitieR@ account pursuant to which we obtained the tigkell back at par
value our ARS to the investment firm at any timeasen June 30, 2010 and July 2, 2012 (Put Optlarjune 2010, we
exercised our right to sell our remaining ARS feeit par value ($19.0 million). In connection witie transaction, we
recognized a gain of $5.6 million, which has bewriuded under the caption "Other, net" on the agmying
consolidated statement of operations for the yedeé December 31, 2010. Proceeds from the saleimegsted in other
marketable investments in accordance with our imrest policy.

(5) Included within other non-current assets on th@aganying consolidated balance sheet at Decembh&089. In June
2010, we exercised the Put Option to initiate te sf our ARS. Consequently, we recognized adb&§5.5 million to
write off the value of this financial instrumentafsthe date of exercise. The loss has been indludéer the caption
"Other, net" on our consolidated statement of ajpara for the year ended December 31, 2010. Poidstexercise in
June 2010, we accounted for the Put Option undgefdin value option and used a DCF model to meaissifair value.

The tables below provide a reconciliatidthe beginning and ending balances of assetsiabifities measured at fair value using
significant unobservable inputs (Level 3) for theags ended December 31, 2010 and 2009 (in thousands

Contingent
Consideration—
Tyvaso
Auction-rate Inhalation
Auction-rate Securities System
Securities Put Option Acquisition Total

Balance January 1, 2010—Asset
(Liability) $ 29,33 ¢ 6,741 $ (5,602 $ 30,47
Transfers to (from) Level — — — —
Total gains/(losses) realized/unrealiz

included in earnings(J 6,86¢ (6,747 1,77¢ 1,90¢
Total gains/(losses) included in ott
comprehensive incon — — 58€ 58€
Purchases/sales/issuances/settlem
net (36,200 — 1,34¢€ (34,859
Balance December 31, 2010—Asset
(Liability) $ — $ — $ (1899 $ (1,899
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Contingent
Consideration—
Tyvaso
Auction-rate Inhalation
Auction-rate Securities System
Securities Put Option Acquisition Total

Balance January 1, 2009—Asset
(Liability) $ 2797¢ $ 7,685 $ — $ 35,66
Transfers to (from) Level — — — —
Total gains/(losses) realized/unrealize

included in earnings(J 1,90¢ (944 (1,81¢) (859)
Total gains/(losses) included in other
comprehensive incon — — 10 10
Purchases/sales/issuances/settlem
net (550) — (3,79¢) (4,34¢€)
Balance December 31, 2(—Asset
(Liability) $ 29,33 $ 6,741 $ (5,602 $ 30,47:

1) For the year ended December 31, 2010, includes géi#i1.8 million attributable to the change inealized gains
relating to liabilities still held at December 20010 (recognized within selling, general and adstiative expenses on (
consolidated statements of operations). For thegmaed December 31, 2009, includes net losse8%f,800 attributabl
to the change in unrealized gains and lossesmglédi assets and liabilities still held at Decentiir2009 (included
within other income and selling, general and adstiative expenses, respectively, on our consolitist@tement of
operations)

6. Investment in Northern Therapeutics, Inc.

We own approximately 68% of the outstandingnmon stock of Northern Therapeutics, Inc. (Nemt). Northern was formed in 2000 to
develop gene therapy for the treatment of PAH. é&dtih we own a majority of Northern's outstandinghowon stock, we may appoint only t
of Northern's seven board seats. Substantiallgfallorthern’s key business decisions require unaagntonsent from its board including
decisions related to personnel selection and cosgtiem and the establishment of operating and alapitdgets. Consequently, the minority
owners of Northern have substantive participatigbts. These substantive participating rights pnéws from controlling the operations of
Northern; therefore, consolidation is prohibitede \Atcount for our investment in Northern undereyeity method and as such, the rele
investment balance is adjusted for our cumulathares in Northern's net losses. At December 31, 200investment balance is approxima

$720,000 and has been included within other noreatiassets on our consolidated balance sheet.
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Accrued expenses consisted of the followinghousands):

December 31,

2010 2009
Royalties and rebat¢ $ 26,94¢ $ 15,25¢
Payroll relatec 11,27 8,707
Research relate 8,54¢ 2,457
Other 3,51« 3,34z
Total $ 50,28( $ 29,76«

8. Share Tracking Awards Plan

We maintain the United Therapeutics CorporaShare Tracking Awards Plan (STAP) under whighgrant long-term, equity-based
compensation to eligible participants. Awards gedninder the STAP are non-dilutive as they aresetited in shares of our common stock.
Rather, awards convey the right to receive in @sbhmount equal to the appreciation of our comnmaeckswhich is calculated as the positive
difference between the closing price of our comrsimtk on the date of exercise and the date of g@utstanding awards generally vest in
equal increments on each anniversary of the dageanft over a three- or four-year period and exgpirehe tenth anniversary of the date of
grant. The maximum number of awards available fangis 9,000,000, of which approximately 481,08Mained available for issuance as of
December 31, 2010. During the first quarter of 204é expect to increase the pool of available SaMards by approximately 2.0 million
primarily to accommodate anticipated grants undedang-term incentive bonus and compensation plans

The STAP liability balance was $125.6 mifliand $64.2 million at December 31, 2010, and Bz 31, 2009, respectively, and has
been included in other current liabilities on oansolidated balance sheets.

In estimating the fair value of awards, ave required to use inputs that materially imphetdetermination of fair value and the amount of
compensation expense recognized. These inputdimthe expected volatility of the price of our coomstock, the risk-free interest rate, the
expected term of awards, the expected forfeitueeaad the expected dividend yield.

A description of the key inputs used irireating the fair value of the awards is providetble

Expected volatility—Volatility is a measure of the amount the priceof common stock has fluctuated (historical vatgdilor is expecte
to fluctuate (expected volatility) during a peridile use historical volatility based on weekly priateservations of our common stock during
period immediately preceding an award that is etputiie expected term of an award (up to a maximbifive years). We believe the volatility
in the price of our common stock over the precedivig years provides the best representation afréutong-term volatility.

Risk-free interest rate-The risk-free interest rate is the average intarge consistent with the yield available on a.O.@asury note
with a term equal to the expected term of an award.

Expected term of awardsAn award's expected term reflects the estimated period we expect an award to remain outstandlifey.
apply the use of the simplified method in develgpém estimate
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8. Share Tracking Awards Plan (Continued)
of the expected term. We employ this methodologye&timating the expected term of awards until girak that more refined estimates based
on historical exercise behavior of the awards eaediablished.

Expected forfeiture rate-The expected forfeiture rate is an estimated peacge of awards granted that are expected to Feitémt or
canceled on an annual basis prior to becoming fudbted. We derive our estimate based on histdidctgiture experience of our stock options
for similar classes of employees. We expect farfeiexperience with respect to awards to be méliecemparable to that of our stock optio

which contain similar terms and conditions.

Expected dividend yieldWe do not pay cash dividends on our common stackda not expect to do so in the future. Thereftire,
dividend yield is assumed to be zero.

The table below presents the assumptioad tesmeasure the fair value of awards at Dece®be2010, 2009 and 2008:

December 31,

2010 2009 2008
Expected volatility 46.8% 47.2% 48.(%
Risk-free interest rat 1.7% 2.8% 1%
Expected term of awards (in yea 4.5 5.C 5.€
Forfeiture rate 6.7% 54% 6.2%
Expected dividend yiel 0.0% 0.C% 0.C%
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A summary of the status and activity of 81AP is presented below:

Weighted
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Number of Exercise Term Value (in
Awards Price (Years) 000s)
Outstanding at January 1, 20 6,363,721 $ 32.1¢
Granted 2,426,31! 54.4¢
Exercisec (1,138,64) 28.0¢
Forfeited (270,91) 38.6:
Outstanding at December 31, 2( 7,380,481 $ 39.91 8.5 $ 172,05
Awards exercisable at December 31, 2 1,975,85. $ 31.6¢ 79 $ 62,38t
Awards expected to vest at December 31, Z 5,043,55. $ 42.9: 8.7 $ 102,33t

The weighted average fair value of awamds\ggd, as of their date of grant, during the yeaded December 31, 2010, 2009 and 2008,
was $26.23, $29.12 and $16.13, respectively.

Share-based compensation expense relatithg tSTAP is as follows (in thousands):

Year Ended December 31

2010 2009 2008
Cost of service sale $ 552 $ 331 $ 17
Research and developmt 42,79 27,10¢ 3,46:
Selling, general an

administrative 47,92¢ 34,20¢ 4,96¢
Shar-based compensatic

expense before tax 91,26¢ 61,64¢ 8,44¢

Related income tax benef (33,770 (22,809 (3,37¢)
Shar-based compensatic

expense, net of taxi $ 57,49¢ $ 38,837 $ 5,067
Total shar-basec

compensation expense
capitalized in inventor $ 300 $ 233 $ 72

Cash paid to settle STAP exercises dutiegyears ended December 31, 2010, 2009 and 200832a% million, $8.2 million and none,
respectively.

9. Debt
Convertible Notes

On October 30, 2006, we issued at par V5.0 million of Convertible Senior Notes. We paterest on the Convertible Senior Notes
semi-annually on April 15 and October 15 of eachry&he Convertible Senior Notes are unsecuredihordinated debt obligations that rank
equally with all of our other unsecured and unsdbmated indebtedness. The conversion price is $37e6 share and the number of shares on
which the aggregate consideration is to be detexthirpon conversion is approximately 6,646,000.
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Conversion can occur: (1) any time aftdy 1%, 2011; (2) during any calendar quarter tlodibfvs a calendar quarter in which the price of
our common stock exceeded 120% of the conversioe for at least 20 days during the 30 consecutading-day period ending on the last
trading day of the quarter; (3) during the ten emugive trading-day period following any five coostve trading-day period in which the
trading price of the Convertible Senior Notes wessIthan 95% of the closing price of our commonokstoultiplied by the then current number
of shares underlying the Convertible Senior Notésupon specified distributions to our sharehddés) in connection with corporate
transactions; or (6) in the event that our commonksceases to be listed on the NASDAQ Global Sé&iarket and is not listed for trading on
another U.S. national or regional securities exgean

Upon conversion, a holder of our ConveetiSenior Notes will receive: (1) cash equal toléisser of the principal amount of the note or
the conversion value (equal to the number of shamdgrlying the Convertible Senior Notes multiplladthe then current conversion price per
share); and (2) to the extent the conversion vakeeeds the principal amount of the Convertiblei@exotes, shares of our common stock. In
the event of a change in control, as defined irirtdenture under which the Convertible Senior Nbdi@ge been issued, holders can require
purchase from them all or a portion of their Comtiode Senior Notes for 100% of the principal vaplas any accrued and unpaid interest. At
December 31, 2010, the aggregate conversion véline @onvertible Senior Notes exceeded their jpadosalue by approximately
$170.2 million using a conversion price of $63.@% closing price of our common stock on that déte.have reserved sufficient shares of our
common stock to satisfy the conversion requiremegiggded to the Convertible Senior Notes.

The closing price of our common stock exieg120% of the conversion price of the Convert®daior Notes for more than 20 trading
days during the 30 consecutive trading day periatirgy on December 31, 2010. Consequently, the GthleSenior Notes were convertible
at the election of their holders. This contingestwersion measurement is calculated at the endaf quarterly reporting period.

Because the terms of the Convertible Sedaies provide for settlement wholly or partialtlydash, we are required to account for the
liability and equity components of these debt imstents separately in a manner that reflects ourcoowertible borrowing rate. Accordingly,
we estimated the fair value of the Convertible 8ehiotes without the conversion feature as of thie @f issuance (Liability Component). The
estimated fair value of the Liability Component vids 7.6 million. The excess of the proceeds recedxer the estimated fair value of the
Liability Component totaling $72.4 million was alated to the conversion feature (Equity Comporamt) a corresponding offset was
recognized as a discount to reduce the net carmahge of the Convertible Senior Notes. The distasibeing amortized to interest expense
over a five-year period ending October 2011 (theeexed life of the Liability Component) using timerest method and an effective rate of
interest of 7.5%, which corresponds to our estichaten-convertible borrowing rate at the date afidgsee.
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Interest expense associated with the CaibleiSenior Notes consists of the following (imtisands):

For Years Ended December 31,

2010 2009 2008
Contractual coupon rate

interest $ 1,25 $ 1,25C $ 1,25(C
Discount amortizatiol 15,70¢ 14,58: 13,537

Interest expen—
Convertible Senior Note $ 16,95¢ $ 15,83, $ 14,78

Amounts comprising the carrying amounthef Convertible Senior Notes are as follows (in gzods):

December 31
2010 2009

Principal balanci $ 249,96¢ $ 249,97
Discount, net of accumulated
amortization of $58,402 and $42,6 (14,000 (29,70¢)

Carrying amoun $ 235,96¢ $ 220,27.

Call Spread Option

Concurrent with the issuance of the CoribkeriSenior Notes, we purchased call options oncoammon stock in a private transaction with
Deutsche Bank AG London (Call Option). The Call iOptallows us to purchase up to approximately 6il6an shares of our common stock
a price of $37.61 per share, which is equal taatheunt of our common stock related to the convarsaue that we could deliver to holders
the Convertible Senior Notes upon conversion. WEbei required to issue shares of our common stpadn conversion if the price of our
common stock exceeds $37.61 per share upon coonefdie Call Option will terminate upon the earliéthe maturity date of the Convertil
Senior Notes or the first day all of the ConveriBlenior Notes are no longer outstanding due teersion or otherwise. We paid
approximately $80.8 million for the Call Option, ish was recorded as a reduction to additional raichpital.

In a separate transaction that took plaoeltaneously with the issuance of the Converttémior Notes, we sold a warrant to Deutsche
Bank AG London under which Deutsche Bank AG Londes the right to purchase approximately 6.6 milsbares of our common stock a
exercise price of $52.85 per share (Warrant). Rideeeceived from the Warrant totaled approximabdly.4 million and were recorded as
additional paid-in-capital.

The shares deliverable to us under the @gation must be obtained from existing shareholdény shares that we may be required to
deliver under the Warrant can consist of registeregnregistered shares, subject to potential &dpists to the settlement amount. The
maximum number of shares of our common stock tleamay be required to deliver in connection with\Warrant is approximately
6.6 million. We have reserved approximately 6.dionil shares for the settlement of the Warrant aamti $ufficient shares available as of
December 31, 2010, to effect such settlement.

The combination of the Call Option and Vdatreffectively reduces the potential dilutive irapaf the Convertible Senior Notes. The Call
Option has a strike price equal to the conversiicemf
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the Convertible Senior Notes and the Warrant Haglzer strike price per share that caps the amafuntotection these instruments could
provide against dilution. The Call Option and Watrean be settled on a net share basis.

These instruments are considered both gaiéx our common stock and classified as equigretiore, the Call Option and Warrant are
accounted for as derivative instruments.

Mortgage Financing

On December 27, 2010, we entered into @iCAgreement with Wells Fargo Bank, National Asation (Wells Fargo) and Bank of
America, N.A., pursuant to which we obtained $7dibion in debt financing. Proceeds from the loaerevused to pay off the synthetic lease
arrangement with Wachovia (discussed in Note Iemmitments and Contingencies—Lease Obliggtamd will also be used to help fund
working capital requirements. The Credit Agreenteat a fortyeight month term maturing in December 2014 an@désied by a first mortga
lien on our Facilities in Research Triangle Par&rtN Carolina and Silver Spring, Maryland. Annughpipal payments will be based on a
twenty-five year amortization schedule using adixate of interest of 7.0 percent and the outstapdebt will bear a floating rate of interest
per annum based on the one month London Interbdfiek Rate (LIBOR), plus a credit spread of 3.75qeeit, or approximately 4.0 percent as
of December 31, 2010. Alternatively, we have thgaopto change the rate of interest charged onddue to 2.75 percent plus the greater of:
(1) Wells Fargo's prime rate, or, (2) the fedeualds effective rate plus 0.05 percent, or, (3) LEBB@lus 1.0 percent. The Credit Agreement
permits prepayment of the outstanding loan balémds entirety, with varying declining prepaymegmemiums at specified intervals. The
prepayment premium is initially 1.5 percent if thebt is prepaid within the first sixonths of the term and declines in 0.5 percenements &
each successive six-month interval such that tiseme premium if the loan is prepaid after Decent®2. At December 31, 2010, we
capitalized $1.1 million in related transactiontsoghich will be amortized as interest expense tiverterm of the Credit Agreement using the
effective interest method.

The Credit Agreement subjects us to thiefahg financial covenants: (1) a maximum consdkdbleverage ratio of 2.5:1.0, calculated as
the ratio of our consolidated indebtedness to "Glasted EBITDA" which is defined as consolidatezt mcome, adjusted for the following as
applicable: (i) interest expense; (ii) income tax@s non-cash license fees; (iv) depreciatiom @mortization; (v) impairment charges; and
(vi) share-based compensation (stock option anceshacking award expense), to be measured agdésh day of each fiscal quarter on a
rolling four quarter basis; and (2) minimum liguidof no less than $150.0 million. Under the Credireement, minimum liquidity is defined
as the sum of our cash and cash equivalents, lgufair value of our marketable investments aheflast day of a fiscal quarter less the sul
indebtedness that matures within the next twelvathwand the liability related to vested STAP awandexcess of $50.0 million. In addition,
the Credit Agreement subjects us to various custpmegative covenants. As of December 31, 2010yere in compliance with the preced
covenants.
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As of December 31, 2010, future maturitiglating to the Credit Agreement are as followstliousands):

Years ending December 31,

2011 $ 1,071
2012 1,14¢
2013 1,231
2014 66,55(

Total $ 70,00(

Interest Expense
Details of interest expense include théofeing components (in thousands):

For Years Ended December 31,

2010 2009 2008
Interest expens $ 19,817 $ 18,02¢ $ 16,19¢
Capitalized interes (103) (5,159 (4,757)

Total $ 19,71« $ 12,87F $ 11,43¢

10. Commitments and Contingencies
Lease Obligation

Until December 2010, we leased our Phasobratory, the first completed building in oun&it Spring facility, pursuant to a synthetic
lease arrangement entered into in June 2004 witth@iaa Development Corporation and its affiliatég&gchovia), now an affiliate of Wells
Fargo. Under the lease, Wachovia funded $32.0anitloward the construction of the Phase | Laboyatorland that we own. After completi
construction in May 2006, Wachovia leased the Phasdoratory to us. The base term of the leasesghsduled to end in May 2011, at wt
time we had planned to exercise our option to pasetthe Phase | Laboratory for approximately $8#llilon. However, in order to secure the
Credit Agreement, we terminated the Lease and eadjtitle to the Phase | Laboratory for $32.0 rillin December 2010. Upon termination
of the lease, $35.1 million of cash and marketablestments held as collateral under the leaserglaased.

Operating Leases

We lease primarily facilities space andagffequipment under operating lease arrangemesithidive terms expiring at various dates
through 2018. Certain lease arrangements inclugearal options and escalation clauses. In additiaripus lease agreements to which we are
a party require that we comply with certain custom@venants throughout the term of these lea$@ge bre unable to comply with these
covenants and cannot reach a satisfactory resnlirtithe event of a noncompliance, these agreencentd terminate.
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Minimum rent commitments under non-cancelaperating leases are as follows (in thousands):

Years ending December 31,

2011 $ 4,364
2012 2,62¢
2013 2,41¢
2014 1,70C
2015 1,86¢
Thereaftel 4,81¢

$ 17,79¢

Total rent expense was $2.7 million, $2ilfiom and $2.5 million for the years ended DecemBg, 2010, 2009 and 2008, respectively.
Milestone and Royalty Payments

We are party to certain license agreemasisescribed in Note 15+ticense Agreements these consolidated financial statements.
Generally, these agreements include milestone patgnire cash upon the achievement of certain proderetlopment and commercialization
goals.

Future milestone payments under these geraants have been estimated as follows (in thos3and

Years ending December 31, 1
2011 $ 2,50(
2012 2,00(
2013 2,00(
2014 30C
2015 and thereafte 8,00(
Total $ 14,80(

(1) The amounts and timing of future milestone paymerdg vary depending on when related milestones will
be attained, if at al

Additionally, certain agreements to whick &re a party require us to pay royalties—reféfdte 15—Assignment and License
Agreementto these consolidated financial statements. Relatgalties are generally based on a percentagetafates of related products or
other products and range from 1.0 percent to 3@r6amt of net product revenues.

Research agreement

We maintain a research agreement with thigesity of Oxford (Oxford) to develop antivirabmpounds. Research under this agreement
is performed by Oxford Glycobiological Institutehieh is headed by a member of our board of direcaod our scientific advisory board.
Under the terms of the agreement, we are requiréand related research and make milestone payrfamtse successful completion of
clinical trials. We are also obligated to pay rdigs to Oxford equal to a percentage of our netssitbm discoveries and products develope
Oxford. Milestone payments

F-31




Table of Contents

UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)
10. Commitments and Contingencies (Continued)

and royalties are subject to reduction dependiranupird-party contributions to discoveries andhord-party licenses necessary to develop
products. The current five-year term of the redeagreement runs through September 30, 2011 aratevabligated to make 60 equal monthly
payments totaling approximately $3.7 million. Asécember 31, 2010, approximately $475,000 remaongstanding.

In August 2010, we extended the term ofregearch agreement with Oxford for an additioive-jear period beginning on October 1,
2011. In connection with the extension of this agnent, we agreed to pay Oxford approximately $2lBom in sixty equal monthly
installments beginning on October 1, 2011.

During the twelve months ended Decembe2B81f, 2009 and 2008, we incurred $610,000, $58820@ $734,000, respectively, in
expenses under the terms of the agreement.

From time to time, we may enter into otamangements with Oxford relating to specific depehent activities that are outside the scope
of our research agreement described above. In A@fd$), we entered into a service arrangement @ittord to conduct specific tests of our
lead antiviral candidate against specific virusesaffee of approximately $174,000. In Decembei020& entered into a service agreement
with Oxford to assist in the development of andral compound for the treatment of the hepatitisk@s. Pursuant to the terms of this
arrangement, we agreed to pay Oxford approxim&287,000 for these services.

11. Stockholders' Equity
Authorized Shares of Common Stock

Effective June 28, 2010, we amended our #ded and Restated Certificate of Incorporatiomtwaase the number of authorized shar
our common stock from 100,000,000 shares to 2450000shares.

Stock Split

In September 2009, we completed a stodkiaghe form of a stock dividend pursuant to whime share of our common stock was
distributed for each share issued and outstandinbeld in treasury) at the close of business erdtite of record, September 14, 2009. All
references in the consolidated financial statemtentise price and number of shares of our commackstind per share data, including data
pertaining to share based awards, have been rstateflect the effects of the stock split for pdlriods presented.

Equity Incentive Plan

We may grant stock options under our eguitgntive plan (EIP). The EIP provides for theuasce of up to 29,879,034 shares of our
common stock, of which 15,879,034 have been redewreissuance to our CEO in accordance with hegslegment agreement. As of
December 31, 2010, there were 10,954,737 shardalaledfor issuance under the EIP. Options granteder the EIP are nontransferable,
contain a maximum contractual term of ten yearstgpitally vest in equal annual increments overaximum period of three years, except
awards to our CEO, which vest immediately upon girmaccordance with the terms of her employmenté@agent. The exercise price of
related stock-option awards can be no less thafathemarket value of our common stock on the
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date of grant. Historically, we have issued neweafiaf our common stock upon the exercise of option
Stock Option Exchange

Pursuant to an Offer to Exchange (the Qffam December 26, 2008 (Exchange Date), certaistanuding options with exercise prices
above $32.50 (Original Options) were canceled apthced with options having an exercise price & $3 (Replacement Options), the clos
price of our common stock on the Exchange Dategi@al Options submitted for exchange were replaned one-for-one basis with
Replacement Options. Additionally, the Replacent@pittions retained all terms and conditions of thgidal Options except for the reduction
to the exercise price as described above and tosvfog:

. Original Options submitted for exchange that wegsted and exercisable as of the Exchange Date,subject to a or-year
vesting term—i.e., related Replacement Options inecaxercisable on December 26, 2009; and

. Replacement Options were nonqualified stock optiegardless of whether Original Options submitdeixchange wer
incentive options.

The Offer was accounted for as a modifaratf existing option award terms. As such, tomhpensation associated with the
Replacement Options consisted of the grant datevddiie of the Original Options for which the resjté service period was expected to be
rendered (or had already been rendered) at thedBgehDate, plus the incremental cost associatddtiaét modification of terms. A total of
3,145,232 Original Options with a weighted averagercise price of $40.53 were exchanged for Replao¢ Options. Incremental
compensation expense associated with the Offelappoximately $7.8 million.

Employee Stock Options

We estimate the fair value of stock optiaegg the Black-Scholes-Merton valuation modelti@pvaluation models, including Black-
Scholes-Merton, require the input of highly subijgzssumptions that can materially impact thenestion of fair value and related
compensation expense. These assumptions inclugpieeted volatility of our common stock, rike interest rate, the expected term of s
option awards, expected forfeiture rate and theeetqul dividend yield.

A description of the key inputs used iriraating the fair value of the stock options is pdmd below:

Expected volatility—Volatility is a measure of the amount the priceof common stock has fluctuated (historical valgdilor is expecte
to fluctuate (expected volatility) during a peridile use historical volatility based on weekly priateservations of our common stock during
period immediately preceding a stock option graat ts equal to the expected term of the grantgupmaximum of five years). We believe
volatility in the price of our common stock oveetpreceding five years provides the best representaf future long-term volatility.

Risk-free interest rate-The risk-free interest rate is the average intawe consistent with the yield available on a.I.@asury note
with a term equal to the expected term of a stqation grant.
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Expected term-The expected term reflects an estimation of time fperiod we expect an option grant to remain antihg. We use the

simplified method in developing an estimate of éxpected term.

Expected forfeiture rate-The expected forfeiture rate is the estimatedgraege of options granted that are expected torbeited or
canceled on an annual basis prior to becoming fidbted. We derive our estimate based on histdidctgiture experience for similar classe

employees.

Expected dividend yieldWe do not pay dividends on our common stock andatexpect to do so in the future. Therefore,divedend

yield is assumed to be zel

The following weighted-average assumptieese used in estimating the fair value of stockayst granted to employees:

Year Ended
December 31,
2010 2009 2008

Expected volatility 458 47.¢€% 47.€%
Risk-free interest rat 21% 2€% 1%
Expected term of options (in yea 5.1 5.1 4.8
Forfeiture rate 00% 0% 3.%
Expected dividend yiel 0.0% 0.C% 0.C%

A summary of the status and activity of ésgpe stock options is presented below:

Weighted
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Exercise Term Value (in
Options Price (Years) 000s)
Outstanding at January 1, 20 8,578,78! $ 29.9:
Granted 598,36: 62.1¢
Exercisec (3,216,65) 25.47
Forfeited (34,529 25.0(
Outstanding at December 31, 2( 5,925,996/ $ 35.6¢ 6.7 $ 163,44t
Options exercisable at end of per 5,799,97. $ 35.6¢ 6.7 $ 159,74:
Expected to vest at December 31, 2 117,910 $ 34.2( 6.7 $ 3,421

The weighted average fair value of emplosteek options granted during the years ended Dbeefil, 2010, 2009 and 2008, was $2¢
$22.21 and $26.80, respectively. The total faiugadf vested employee options was $29.0 millior2,. $4nillion and $68.8 million, during the

years ended December 31, 2010, 2009 and 2008 ctasp.

F-34




Table of Contents

UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)
11. Stockholders' Equity (Continued)

Total share-based compensation relatiregrtployee stock options for the years ended DeceBhe2010, 2009 and 2008, is as follows
(in thousands):

Year Ended December 31

2010 2009 2008
Cost of service sale $ 15 $ 46 $ 52
Research and developmt 3,08 9,18¢ 10,34«
Selling, general an
administrative 19,26¢ 29,93( 15,15¢
Stock option expense befc
taxes 22,367 39,16¢ 25,55¢
Related income tax benef (8,23)) (14,49) (10,229
Total stock option expens
net of taxe: $ 14,13¢ $ 24,670 $ 15,33:

Total stock option expense
capitalized in inventor $ 29C $ 97z $ 52C

As of December 31, 2010, there was $477i0@drecognized compensation cost related to uademmployee stock options which is
expected to be recognized during 2011.

Information regarding both employee and-employee stock option exercises is summarizedw@ollars in thousands):

Year Ended December 31
2010 2009 2008

Number of option:

exercisec 3,335,11. 1,358,06 2,045,94.
Cash received fror

options exercise $ 85427 $ 32,611 $  41,93¢
Total intrinsic value

of options exercise $ 102,90 $§ 29,06( $ 58,65;
Tax benefits realizec

from options

exercisec $ 23,82t $ 4.40¢ $ 21,09(
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Earnings (loss) per Share
The components of basic and diluted eam({tass) per share were as follows (in thousands@ per share amounts):

For Years Ended December 31,
2010 2009 2008

Net income (loss
(numerator $ 105,91¢ $ 19,46 $ (49,327
Shares (denominatot
Basic weighte-average

shares outstandir 56,14 53,31« 45,80z
Effect of dilutive securities
Convertible Senior Note 2,131 39¢ —
Stock options(1 1,24: 2,42( —
Diluted weighte-average
shares 59,51¢ 56,13: 45,80:
Earnings (loss) per sha
Basic $ 18 $ 037 $ (1.09
Diluted $ 1.7¢ $ 035 $ (1.09

Stock options and warrants
excluded from calculatiol
2 6,88t 6,78¢€ 16,24(

Q) Calculated using the treasury stock method

2) Certain stock options and warrants were excludewh the computation of diluted earnings per share
because their impact would be antidiluti

Shareholder Rights Plan

In June 2008, we entered into an AmendedRestated Rights Agreement with The Bank of Newk¥ss Rights Agent (the Plan), which
amends and restates our original Rights AgreemeetddDecember 17, 2000. The Plan, as amended statki extended the expiration date
of the Preferred Share Purchase Rights (Rights) fdbecember 29, 2010 to June 26, 2018, and incrahegalirchase price of each Right from
$64.75 and $400.00, respectively. Each Right estitiolders to purchase one one-thousandth of a shaur Series A Junior Participating
Preferred Stock. Rights are exercisable only uporacquisition by another company, or commencerokattender offer that would result in
ownership of 15 percent or more of the outstandimayes of our voting stock by a person or grouglédimed under the Plan) without our prior
express written consent. As of December 31, 20&0have not issued any shares of our Series A Pedf&tock.
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Comprehensive income (loss) comprised dhevfing (in thousands):

Year Ended December 31,

2010 2009 2008
Net income (loss $ 105,91¢ $ 19,46 $ (49,32)
Other comprehensive
income:
Foreign currenc!
translation (loss) gai (642 2,802 (5,489

Marketable investmer—
availablefor-sale
Unrealized holding gain
(losses), net of ta 134 44 (4,702)
Reclassification
adjustment for other-
than-temporary
impairment realized i
income, net of ta — — 4,511

Unrealized gain (loss) ¢
available-for-sale

securities, ne 134 44 (297)
Unrecognized prior perio
service cost, net of te (3,229 92 (419
Unrecognized actuarii
pension loss, net of te (1,129 (1,339 (13¢)
Comprehensive income
(loss) $ 101,05¢ $ 21,06. $ (55,557

13. Income Taxes
Components of income tax (expense) benpefisist of the following (in thousands):

Year Ended December 31,

2010 2009 2008
Current:
Federal $ 26,30 $ 14,30¢ $ —
State 1,87¢ 1,99¢ 1,27¢
Foreign 84¢€ 15¢ 391
Total current 29,02: 16,46 1,66¢
Deferred
Federal (5,300) (24,397 (68,699
State 1,48( (2,50¢) (5,31))
Foreign (1,289 16¢€ (20€)
Total deferrec (5,110 (26,737 (74,217
Other nor-current(1)
Federal 15,85¢ 7,96t 36,40¢
State 1,60¢ 1,61¢€ 1,744
Foreign 543 — —
Total other 18,00¢ 9,581 38,15:
Total income tax (expense)
benefit $ 41,920 $ (695) $ (34,399

1) Relates primarily to sha-based compensatio
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Presented below is a reconciliation of meaaxes computed at the statutory federal taxtoatecome tax expense (benefit) as reporte
thousands):

Year Ended December 31

2010 2009 2008
Federal tax provision computed at 3! $ 51,74: $ 7,73t $ (29,30)
State tax provision, net of federal tax provis 1,23¢ 74¢ (2,029
Change in valuation allowance allocated to tax agp — (833 —
General business cred (14,759 (10,899 (7,107
Incentive stock option expen (1,200 (1,359 1,28¢
Section 199 deductic (3,62%) (2,207%) —
Nondeductible compensation expe 7,342 4,821 —
Nondeductible expens: 1,192 1,291 2,74¢

Total income tax (benefit) expen $ 41,920 $  (69%) $ (34,399

Components of the net deferred tax asgeagfollows (in thousands):

December 31,
2010 2009
Deferred tax asset

General business cred $ 89,217 $ 80,88
Impairment losses on investme 2,87t 2,89t
Realized losses on marketable investm 2,732 2,752
License fees capitalized for tax purpo 58,94: 60,20(
Nongqualified stock option 30,37¢ 36,06
SERP 7,18¢ 4,49¢
STAP award: 31,80 18,69¢
Other 22,61 14,19
Total deferred tax asse 245,73¢ 220,18:

Deferred tax liabilities
Plant and equipment principally due to differenicedepreciatior (23,34) (5,839
Other (1,657%) —
Net deferred tax asset before valuation allow: 220,74: 214,34
Valuation allowanct (6,027 (6,186
Net deferred tax asse $ 214,72( $ 208,16:

Deferred tax assets are reduced by a vafuatiowance when, in the opinion of our managetyieis more likely than not that some
portion or all of the deferred tax assets will hetrealized. In evaluating our ability to realizfefred tax assets, we consider all available
positive and negative evidence. Accordingly, wesider past operating results, forecasts of earrangstaxable income, the reversal of
temporary differences and any prudent and featasl@lanning strategies. Future increases in thetian allowance would result in a
corresponding charge to earnings in the period swbdtermination is made. Conversely, future reédaostto the valuation allowance would
result in the recognition of a tax benefit in trexipd we conclude a reduction is warranted. In &aper 2009, we completed a corporate
restructuring related to certain of our wholly-owreubsidiaries. Consequently,
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13. Income Taxes (Continued)

we reduced our valuation allowance maintained agaiertain state net operating losses in the amafupf.6 million.

As of December 31, 2010, we had businessridit carryforwards of approximately $89.2 naitii These carryforwards expire on various
dates through 2025. Certain business tax credigfomwards that were generated at various dates pyiDecember 2008 are subject to
limitations on their use pursuant to Internal Raxeode Section 382 (Section 382) as a result akeship changes as defined by Section
However, we do not expect these business tax sremdéxpire unused. We are currently reviewingstack trading history for the year ended
December 31, 2010 to ascertain whether any fudherership changes have occurred pursuant to Se28idn

A reconciliation of the beginning and ergllralances of the total amounts of unrecognizedbégefit for the years indicated is as follows
(in thousands):

Unrecognized tax benefit at January 1, 2 $ 6,73¢
Gross increas—tax positions in prior perio 67C
Gross decreas—tax positions in prior perio —
Gross increas—tax positions in the current peri —
Gross decreas—tax positions in current peric —

Settlement: —
Lapse of statute of limitatior —
Unrecognized tax benefit at December 31, 2 $ 7,40¢
Unrecognized tax benefit at January 1, 2 $ 5,88
Gross increas—tax positions in prior perio 854

Gross decreas—tax positions in prior perio —
Gross increas—tax positions in the current peri —
Gross increas—tax positions in the current peri —

Settlement: —
Lapse of statute of limitatior —
Unrecognized tax benefit at December 31, 2 $ 6,73¢
Unrecognized tax benefit at January 1, 2 $ 2,98¢
Gross increas—tax positions in prior perio 2,89:

Gross decreas—tax positions in prior perio —
Gross increas—tax positions in the current peri —
Gross increas—tax positions in the current peri —
Settlement: —
Lapse of statute of limitatior —

Unrecognized tax benefit at December 31, 2 $ 5,882

Included in unrecognized tax benefits at&eber 31, 2010, 2009 and 2008, is $453,000, $68&Ad $1.8 million, respectively, of tax
benefits that, if recognized, would impact the efffee tax rate. For the years ended December 310,2D09 and 2008, we did not accrue, or
recognize, any interest and penalties related ¢eni@in tax positions.

We are unaware of any positions for whidk reasonably possible that the total amountsoécognized tax benefits will significantly
increase or decrease within the next 12 months.
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We are subject to federal and state tanatidghe United States and various foreign jurigdits. Our tax years from 2007 to 2009 are
subject to examination by federal and state takatittes. In addition, general business tax cregiserated between 1998 and 2006 are subjec
to review as those credits were first utilized @08. We believe that appropriate provisions fooalistanding items have been made for all
jurisdictions and open yeal

14. Employee Benefit Plans
Supplemental Executive Retirement Plan

We maintain the United Therapeutics CorponaSupplemental Executive Retirement Plan (SERPyovide retirement benefits to
certain senior members of our management team.

Participants who retire at age 60 are lelégio receive monthly payments based on an avexateir total gross base salary over the last
36 months of active employment, subject to cerg@justments, as defined under the SERP. Relategfibpayments will commence on the
first day of the sixth month after retirement anitl eontinue through the remainder of the participalife. Alternatively, participants can elect
to receive a lump sum distribution equal to thespng value of the estimated monthly payments tlatdvhave been received upon retirement.
Participants who terminate employment for any reastber than death, disability, or change in cdrgrmr to age 60 will not be entitled to a
benefits under the SERP.

To help fund our obligations under the SER® maintain the United Therapeutics Corporatiopfemental Executive Retirement Plan
Rabbi Trust Document (Rabbi Trust). Participantthef SERP will have no preferred claim on, nor begeficial ownership interest in, any
assets of the Rabbi Trust. The balance in the RBfisit was approximately $5.1 million as of Decenttik, 2010 and 2009. Investments held
in the rabbi trust have been included under théi@map'Marketable investments and cash—restriceadbdur consolidated balance sheets.

We recognize on our consolidated balaneetsh liability equal to the unfunded status of $feRP (equal to the projected benefit
obligation as we do not fund the SERP) and measur@rojected benefit obligation as of the end wf fiscal year. Expenses related to the
SERP are reported in selling, general and admatiger and research and development expenses actmenpanying consolidated statemen
operations.
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The following table reconciles the begirgnand ending balances of the projected benefigatibn (in thousands):

Year Ended December 31

2010 2009
Projected benefit obligation at beginning

year $ 1450 $ 9,17¢
Service cos 3,68¢ 2,64t
Interest cos 88:< 55¢
Plan amendmen 5,45z —
Actuarial loss (gain 1,90z 2,12¢

Projected benefit obligation at end ofy  $ 26,427 $ 14,50:

Fair value of plan assets at end of y — —
Unfunded at end of year( $ 26,427 $ 14,50:

(1) Included within other non-current liabilities onratonsolidated balance sheets. The increase in the
projected benefit obligation as of December 31,@€dmpared to December 31, 2009 reflects the aadditi
of two new participants to the SERP during the eniriyear and a reduction in the discount rate tsed
project our obligation under the SEF

The accumulated benefit obligation for 8#RP, a measure that does not encompass futueagses in participant salaries, was
$17.1 million and $9.5 million at December 31, 2@H@l 2009, respectively.

Future estimated benefit payments, baseziment assumptions, including election of lumpagistributions and expected future service,
are as follows (in thousands):

Years ending December 31,
2011 $ =
2012 —
2013 —
2014 —
2015 24,21:
201€-2020
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The following weighted-average assumptieese used to measure the SERP obligation:

Years Ended December 31, 2010 2009
Discount Rate 48(% 5.25%
Salary Increase 5.00% 5.0(%

The components of net periodic pension mxsignized on our consolidated statement of ojpestvere composed of the following (in
thousands):

Years Ended December 31 2010 2009 2008
Service cos $ 368t $ 264t $ 2,664
Interest cos 88z 55¢& 38¢€
Prior period service co
amortization 37C 14¢ 14E
Amortization of net actuarial los 11€ — —
Total $ 505¢ $ 3,34¢ $§ 3,19¢

Amounts relating to the SERP that have breeagnized in other comprehensive income (losspyarfollows (in thousands):

Years Ended December 31, 2010 2009 2008
Net unrecognized actuariallo $ 1,78¢ $ 2,12¢ $ 20C
Net unrecognized prior servi

cost 5,08z (14€) 87¢
Total 6,86¢ 1,98( 1,07¢
Tax (2,519 (739 (529
Total, net of ta $ 435 $ 1,247 $ 55C

The table below presents amounts includextcumulated other comprehensive income (losshthge not yet been recognized as a
component of net periodic pension cost on our dideted statements of operations (in thousands):

December 31 2010 2009 2008
Net unrecognized actuarial lo

(gain) $ 4,068 $ 2,28/ ¢ 15¢
Net unrecognized prior servii

cost 6,52¢ 1,44¢ 1,591
Total 10,59¢ 3,72¢ 1,74¢
Tax (3,899 (1,379 (647)

Total, net of tav $ 6,702 $ 2,35( $ 1,10

F-42




Table of Contents

UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)
14. Employee Benefit Plans (Continued)

Estimated amounts included in accumulatedracomprehensive income as of December 31, 2tt(ate expected to be recognized as
components of net periodic pension cost on ouestant of operations for the year ended Decembe2(Bl1, comprise the following (in
thousands):

Net prior service cost amortizatit $ 664
Amortization of net actuarial lo¢ 137
Total $ 801

Employee Retirement Plan

We maintain a Section 401(k) Salary ReducRlan (401(k) Plan) which is open to all eligibié-time employees. Under the 401(k) P!
eligible employees can make pre-tax contributigmsoustatutory limits. We make discretionary matgh¢ontributions to the 401(k) Plan
currently equal to 40 percent of a participantlaryedeferral. Matching contributions vest immedlgtfor participants who have been emplo
for three years; otherwise, matching contributieest annually, in one-third increments over a thyear period until the three-year
employment requirement has been met. Expensesddlathe 401(k) Plan were $1.4 million, $847,066 &407,000 for the years ended
December 31, 2010, 2009 and 2008, respectively.

15. Assignment and License Agreements
GlaxoSmithKline PLC

In January 1997, GlaxoSmithKline PLC (Glpassigned to us patents and patent applicatiorthdéouse of the stable prostacyclin
analogue UT-15 (now known as treprostinil) for theatment of PAH and congestive heart failure. Uride agreement, Glaxo is entitled to
receive royalties from us on sales exceeding aifspe¢hreshold for a period of ten years followithge date of the first commercial sale of any
product containing treprostinil, currently Remodudind Tyvaso. The terms of the agreement providadslights to negotiate a license with us
if we license any part of the marketing rights unitie agreement to a third party. Additionallywi& grant any third-party license rights to
Remodulin or Tyvaso, Glaxo would be entitled toeagentage of all related fees that we would receiveuch arrangements.

Pfizer Inc.

Pursuant to a December 1996 license agmteizer Inc. (Pfizer) exclusively licensed topatents and a patent application for the
composition and production of treprostinil. Undee ticense agreement, as amended in 2002, we palties to Pfizer equal to 4 percent of
annual net sales of Remodulin and Tyvaso in exacE$25.0 million. Related royalties are reducedipyto 50 percent in the event that we pay
royalties to a third party in order to market ovelep treprostinil. Pfizer is entitled to these atiies for a period of ten years from the date of
the first commercial sale of any product contairtirggprostinil.

Eli Lilly and Company

In November 2008, we entered into threeagrents with Eli Lilly and Company (Lilly): a licea agreement, a manufacturing and supply
agreement and a stock purchase agreement. Thessregts became effective in December 2008 andearibed below.
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License Agreement. Lilly granted us an exclusive right to developarket, promote and commercialize Adcirca fortteatment of
pulmonary hypertension in the United States andtBlico. In connection with these license rights,made a one-time, upfront payment to
Lilly of $25.0 million. Additionally, we agreed tpay Lilly royalties of 5% of our net sales of Admras a pass through of Lilly's third-party
royalty obligations for as long as Lilly is requiréo make such royalty payments. The term of tenise agreement will continue generally
until the later of (1) the expiration or lapse loé flast to expire claim within a Lilly patent coirey commercialization of Adcirca, or
(2) expiration of any government conferred exclitgivights to Adcirca. In addition, at Lilly's disetion the license agreement may be
terminated in the event that we undergo a changenirol.

Manufacturing and Supply AgreementTerms of the manufacturing and supply agreementide that Lilly will manufacture Adcirca
and distribute it via its wholesaler network in @me manner that it distributes its own pharmacaytroducts. We agreed to purchase
Adcirca from Lilly at a fixed manufacturing costhigh is subject to adjustment by Lilly from timetime. Under the terms of the
manufacturing and supply agreement we made a ore-tipfront, non-refundable, non-creditable payneilly of $125.0 million. The
manufacturing and supply agreement will continueffect until expiration or termination of the litge agreement.

Stock Purchase AgreementOn December 18, 2008, we issued 6,301,674 slodi@ur common stock from treasury to Lilly in eange
for $150.0 million. The price per share was eqa&Q% of the average closing price of our commonlstjuoted on the NASDAQ Global
Select Market during the five trading day periodiag on November 17, 2008. Upon the completiorhefdale of our common stock to Lilly,
the license and manufacturing and distribution egrents discussed above became effective.

We expensed to research and developmenpdtont payments paid to Lilly totaling $150.0liioin during the fourth quarter of 2008, as
Adcirca had not received regulatory approval ancha no alternative uses for the license rights.

Toray Industries, Inc.

In June 2000, we entered into an agreemintToray for the exclusive right to develop andriet beraprost, a chemically stable oral
prostacyclin analogue, in a sustained release flation (beraprost-SR) in the United States and @arfiar the treatment of all cardiovascular
indications. In March 2007, we amended the agreétesxpand our rights to commercialize a modifieléase formulation of beraprost
(beraprost-MR). In accordance with the terms ofdtreended agreement, we issued 400,000 shares obwumon stock to Toray in March
2007. The terms of the amended agreement give Theagight to request that we repurchase the shegdssued to them at the price of $27.21
per share. Accordingly, the repurchase value oftbek issued has been included within temporamtggn our consolidated balance sheel
Toray requests that we repurchase these sharesillweclassify an amount equal to the repurchaseepas a liability until settlement occurs.
The amended agreement also requires that we matkéncailestone payments to Toray during the demelent period and upon receipt of
regulatory approval in the United States or theopaan Union. In September 2010, we entered intgplement to our license agreement with
Toray under which we agreed on the timing of twtestbne payments under our existing agreemengimmounts of $4.0 million and
$5.0 million. All conditions relating to these nitene payments were satisfied in the fourth quaift@010; accordingly, during the quarter we
paid Toray $4.0 million and recognized a $5.0 milliability and associated expense relating tosgeond milestone, which will be
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paid to Toray during the first quarter of 2011. d&ifone payments are expensed as research andmeeatovhen incurred since beraprivii
has not demonstrated commercial feasibility.

Supernus Pharmaceuticals, Inc.

In June 2006, we entered into an exclusbemse agreement with Supernus Pharmaceuticals($upernus) for use of certain
technologies developed by Supernus in our sustailedse oral treprostinil product. The agreemeauires us to make milestone payments to
Supernus in connection with the development of wegdrostinil and its commercial launch. Additidgaive will pay a royalty to Supernus
based on net worldwide sales of the initial prodRaiyalties will be paid for approximately twelvears commencing with the first product ¢
subject to adjustments. Additional milestone andlty payments may be due for the development antheercialization of other products
using the technology granted under this license.

ImmuneWorks, Inc.

In February 2010, we entered into a Devalept Agreement with ImmuneWorks, Inc. to develo®DY, a purified bovine (derived from
cows) Type V Collagen oral solution for the treatinef Idiopathic Pulmonary Fibrosis, a progressiveg disease characterized by abnormal
and excessive deposition of fibrotic tissue inltireg, and Primary Graft Dysfunction, a type of argejection in patients receiving lung
transplant. In addition to funding the developmgmigram, we were granted an option to acquirefah®@issued and outstanding capital stock
of ImmuneWorks, Inc.

Other

We are party to various other license agesgs relating to our key therapeutic platforms ndther therapeutic platforms. These license
agreements require us to make royalty paymentgdl@sa percentage of sales of related productsmariigom 1.0 percent to 30.0 percent and
may require other payments upon the achievemergrtdin milestones.

16. Related Party Transaction

In September 2002, we entered into a teethsiervices agreement for certain telemedicinenelogy development services for Medico
with Kurzweil Technologies, Inc. (KTI), a compangntrolled by Raymond Kurzweil, a non-independentrtber of our Board of Directors.
Pursuant to this agreement, we paid KTl a monthhsalting fee. In addition, we agreed to pay KTiva percent royalty on certain sales of
products reasonably attributed to and dependent tipotechnology developed by KTI under the techlrservices agreement which are
covered by claims of an issued and unexpired Lagr(s). We terminated the services performed uthiteagreement in December 2006;
however, we maintained the royalty obligation sgjosat to termination. KTI has been awarded patessed on certain work performed under
the technical services agreement. For the yeardeDdeember 31, 2010, royalties incurred to KTI w&385,000. In connection with our
agreement to sell Medicomp (see Note 28ubsequent EventKTI has tentatively agreed to terminate furtheyalty obligations under this
agreement in exchange for a $250,000 payment upsimg of the Medicomp sale. If we are not ableégotiate termination of the agreement,
the agreement will be assigned to Medicomp uposimdpof the Medicomp sale.

In May 2007, we entered into a new techrseavices agreement with KTI. Pursuant to thiseagrent, we agreed to pay KTl consulting
fees of up to $12,000 monthly. We also agreed to
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reimburse KTI on a monthly basis for all necesseegsonable and direct out-of-pocket expensesriediin connection with his services.
Under the agreement, we could pay KTI up to a Sem@rroyalty on sales of certain products reasgnatblibuted to and dependent upon
certain technology developed by KTI. We incurred4,000, $172,000, and $145,000 in expenses dutmgedars ended December 31, 2010,
2009 and 2008, respectively under this agreement.

As of December 31, 2010 and 2009, we ow&Hd$07,000, and none, respectively.
17. Distribution Agreements

We entered into our distribution agreeméntsyvaso with our U.S.-based specialty pharm#caldistributors in August 2009. The
Tyvaso distribution agreements have one-year téhatsenew automatically for additional one-yeanigus, unless terminated earlier. The
Tyvaso distribution agreements are similar to tis&ridution agreements we have for Remodulin. Bbifftribution agreements contain similar
contractual responsibilities including those relgtto ordering specifications, inventory requiretseand exchange rights. Distribution
agreements for Tyvaso require of our distributendain services on a fee-for-service basis. If @ngur distribution agreements expire or
terminate, we may under certain circumstances dpgined to repurchase any unsold Tyvaso inventohly by our distributors. None of our
current distribution agreements grants our distataithe distribution rights for oral treprostinil.

In March 2007, we entered into an exclusigeeement with Mochida Pharmaceutical Co., Ltdo¢Mda) to distribute subcutaneous and
intravenous Remodulin in Japan. Mochida is resfmaswith our assistance, for obtaining Japanesd&etiag authorization for Remodulin,
including conducting necessary studies. We willgyphe drug used in these studies at no charféoichida. Commercial activities in Japan
are not expected to begin until late 2012. Uporimaf marketing authorization and pricing appipochida will purchase Remodulin from
us at an agreed-upon transfer price. To date, we teceived $8.0 million in related payments froradflida pursuant to the distribution
agreement. Future payments required to be made tader the agreement include the following: $2il0an upon filing a New Drug
Application in Japan and $2.0 million upon the iptef marketing approval in Japan. We recognizenee ratably on fees received in
connection with this arrangement from the periddtesl fees are realizable through the expectedalasgulatory approval.

In June 2010, we entered into an excluagreement with Lee's Pharmaceutical (HK) Limitedgls Pharma) to distribute subcutaneous
and intravenous Remodulin in China. Lee's Pharmadsis responsible, with our assistance, for obtgimnarketing authorization for Remodulin
in China, including conducting necessary studies.Will supply the drug used in these studies atharge to Lee's Pharma. Commercial
activities in China are not expected to begin daté 2012. Upon receipt of marketing authorizaton pricing approval, Lee's Pharma will
purchase Remodulin from us at an agreed-upon &apste. Under our agreement, Lee's Pharma isrezhjito make distributor rights
payments to us on specified dates and upon th@texdenarketing approval. As of December 31, 2048,have received $200,000 in
distributor rights payments and are expecting aitaal $1.4 million in 2011. Upon the receiptrofirketing approval in China, a final
payment of $1.4 million will become due. We recagnievenue ratably on fees realizable in conneetitimthis arrangement through the
expected date of regulatory approval.
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In September 2009 we acquired all of theetss properties and rights used in the Tyvasddtiba System from NEBU-TEC pursuant to
the terms of a December 2008 agreement. We acdiiectlyvaso Inhalation System business to obtaitrobover production of the device
and related accessories. The assets and rightset@ucluded the necessary inputs, processes apdits to be accounted for as a business
combination. The acquisition date fair value of toasideration transferred included $6.8 milliorcash and $4.8 million in contingent
consideration, of which, $9.8 million was allocateddentifiable intangible assets and $1.3 milliorgoodwill.

Pursuant to the terms of the acquisitioa,agreed to pay NEBU-TEC up to €10.0 million in tiogent consideration in specified
increments if the number of patients using the Fgvimhalation System meets or exceeds certainhbless measured at designated intervals.
We also have the option to purchase NEBU-TEC's gereration nebulizer, the SIM-Neb.

19. Segment Information

We have two reportable business segmehgsnpaceutical and telemedicine. The pharmacegémhent includes all activities associated
with the research, development, manufacturing amdneercialization of our therapeutic products. Télernedicine segment includes all
activities associated with the development and rfsanturing of patient cardiac monitoring productsl aervices. The telemedicine segment is
managed separately because diagnostic servicesaelifterent technology and marketing strategiemttherapeutic products.
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Segment information as of and for the yeated December 31, 2010, is presented below (ustrals):

Pharmaceutical

Telemedicine

Consolidated Totals

Revenues from external custom $ 592,89¢ $ 10,93: $ 603,83:
Net income (loss 113,33¢ (7,418 105,91¢
Interest incom 2,93¢ — 2,93¢
Interest expens (19,710 ()] (19,719
Income tax expens (41,872 (51) (41,929
Depreciation and amortizatic (16,909 (1,012 (17,920
Equity loss in affiliate (160) — (160)
Investments in equity method investt 72C — 72C
Expenditures for lor-lived asset: (17,19) (1,449 (18,640
Goodwill 2,48 2,48
Total asset 1,408,72 22,91% 1,431,63!

Segment information as of and for the yerated December 31, 2009, is presented below (irstrals):

Pharmaceutical

Telemedicine

Consolidated Totals

Revenues from external custom $ 358,88( $ 10,96¢ $ 369,84
Net income 19,39¢ 64 19,46:
Interest incomt 5,14¢ — 5,14¢
Interest expens (12,874 — (12,879
Income tax benef 69t — 69t
Depreciation and amortizatic (10,685 (709) (11,399
Equity loss in affiliate (247 — (247
Investments in equity method invest 88C — 88C
Expenditures for lor-lived asset: (92,790 (2,610 (95,400
Goodwill 2,58t 6,17¢ 8,76:
Total asset 1,031,08 20,457 1,051,54.

Segment information as of and for the yeated December 31, 2008, is presented below (ustrals):

Pharmaceutical

Telemedicine

Consolidated Totals

Revenues from external custom $ 272,01: $ 9,48t $ 281,49°
Net (loss) incomi (49,997 67C (49,32)
Interest incom 11,02t — 11,02t
Interest expens (11,439 — (11,439
Income tax benef 34,39¢ — 34,39¢
Depreciation and amortizatic (4,026 (510 (4,536
Equity loss in affiliate (22¢€) — (22¢€)
Investments in equity method investt 1,021 — 1,021
Expenditures for lor-lived asset: (122,99)) (1,429 (124,419
Goodwill 1,287 6,17¢ 7,46¢
Total asset 856,95( 17,58« 874,53

F-48




Table of Contents

UNITED THERAPEUTICS CORPORATION
Notes to Consolidated Financial Statements (Contired)

19. Segment Information (Continued)

The preceding segment disclosures agreertsolidated totals when combined. There were tey-segment transactions during any of the
years presentel

Pharmaceutical segment revenues by prateas follows (in thousands):

Year Ended December 31 2010 2009 2008
Remodulin $ 403,59¢ $ 331,57¢ $ 269,71
Tyvaso 151,79° 20,26¢ —
Adcirca 36,30’ 5,78¢ —
Total $ 591,70: $ 357,63t $ 269,71t

Geographic revenues are determined bas#tearountry in which our customers (distribut@e) located. Net revenues to external
customers by geographic area are as follows (instods):

Year Ended December 31, 2010 2009 2008

United State! $ 546,74 $ 328,93¢ $ 249,20

Res-of-World(1) 57,08¢ 40,90¢ 32,28¢
Total $ 603,83. $ 369,84{ $ 281,49

1) Sales primarily to countries located in Europe.

For the years ended December 31, 2010, 2062008, sales to one customer within our phaentézal segment comprised 64%, 68%
and 62%, respectively, of total consolidated neéneies.

Long-lived assets (principally propertyam and equipment) located by geographic areasafi@laws (in thousands):

Year Ended December 31, 2010 2009 2008

United State! $ 284,59 $ 281,33( $ 209,57¢

Res-of-World(1) 21,45: 22,52¢ 13,13¢
Total $ 306,04 $ 303,85¢ $ 222,71

1) Long-lived assets consisted of facilities acquired #ratprimarily located in the United Kingdo

20. Subsequent Event

On February 7, 2011, we entered into arergent and plan of merger pursuant to which weselllour wholly owned telemedicine
subsidiary, Medicomp, Inc. (Medicomp), to a grodipovate investors including Medicomp's curreregident. As Medicomp does not
represent a core component of our business, isvghlallow us to devote more resources to oungigdal operations. Upon closing of the
merger, we will sell 100 percent of the outstanditark of Medicomp in exchange for aggregate camatibn of $14.9 million, consisting of
approximately $3.0 million in cash and/or shareblpited Therapeutics common stock held by the itoresand an $11.9 million, ten-year
promissory note to be issued by Medicomp at clasiing promissory note will bear interest at 5.0cpat per annum. Closing of the sale is
subject to customary closing conditions and regmaapprovals.
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20. Subsequent Event (Continued)

Assuming timely receipt of regulatory approvals, expect closing to occur in March or April 2011.dpclosing of the sale, we will acquire a
19.9 percent ownership interest in Medicomp in exdge for $1.0 million in cash and a reduction i féxce value of the promissory note by
approximately $2.0 million.

Additionally, we obtained royalty-free litge rights to use Medicomp's proprietary detediéehnology to develop and commercialize a
smart-phone based arrhythmia detection applicdtippatients in the individual consumer market.

Due to the regulatory conditions to closihgt are not within our control, the pending s#l&edicomp did not meet all of the criteria for
held-for-sale classification as of December 31,204 addition, we have not presented the restilidexlicomp as a discontinued operation on
our consolidated statements of operations becaassontinue to hold an investment in another teléaeelrelated company (a 4% investment
with a book value of $4.9 million) and because wf plan to develop and commercialize a smart-phiased arrhythmia detection application
using Medicomp's detection technology. As sucheweect to generate continuing cash flows from ¢bimponent of our business subsequent
to the disposition of Medicomp.

Major classes of assets and liabilitieMeflicomp subject to this sale are presented belothousands):

December 31, 2010

Assets
Cash $ 1,32¢
Accounts receivable and inventc 1,697
Deferred tax asse 8,88:
Other asset 4,30¢
Total asset $ 16,21
Other current liabilitie: $ 1,341

Based on the pending disposition of Medippome evaluated the related goodwill for impairmasiof December 31, 2010. We concluded
that the selling price for Medicomp was reasonaélative to the selling prices of comparable egsitivithin the telemedicine industry.
Therefore, we used the selling price as an initidicator that goodwill may be impaired. We thetedmined the fair value of Medicomp by
adjusting the selling price based on the estimfgied/alue of the long-term promissory note. Thie falue of the promissory note was
determined using a discounted cash flow (DCF) mdsighificant inputs used in the DCF model includleel expected timing and amounts of
cash flows and a discount factor representativaofpanies with a size and credit risk profile samtb Medicomp. The fair value of Medico
and the implied fair value of goodwill were lowéiah their respective carrying values at Decembge@10. As a result, we recognized an
impairment charge of $6.2 million to write-off tearrying value of Medicomp's goodwill. The impaimmeharge has been included in selling,
general and administrative expenses for the yedgdkDecember 31, 2010. See dlaie 2—Summary of Significant Accounting Policies-
Goodwill and Other Intangible Assets
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21. Quarterly Financial Information (Unaudited)

The following presents summarized quartérigncial information for each of the years en@stember 31, 2010 and 2009 (in thousands,
except per share amounts):

Quarter Ended
December 31 September 30
2010 2010 June 30, 201( March 31, 201(

Net

sales $ 166,47 $ 170,980 $ 137,49: $ 128,88(
Gross

profit 146,01( 148,92: 120,52! 113,71:
Net

incor 9,54¢ 39,73¢ 37,707 18,92¢
Net

incor

per

share

basic $ 017 % 0.7C $ 0.67 $ 0.3t
Net

incor

per

shar

dilute $ 0.1t % 0.6€ $ 0.6z $ 0.32

Quarter Ended
December 31, September 30, March 31,
2009 2009 June 30, 200! 2009

Net

sales $ 108,92 $ 97,21t $ 83,98( $ 79,73(
Gross

profit 95,14¢ 84,17¢ 73,57: 70,40:
Net

(loss

incor (3,330 11,937 (2,349 13,197
Net

(loss

incor

per

shar

basic $ (0.06) $ 0.2z $ (0.09 $ 0.2t
Net

(loss

incor

per

shar

dilute $ (0.06) $ 0.21 $ (0.0 $ 0.2

22. Legal Proceedings

As previously disclosed in each of our Qesdy Reports on Form 10-Q beginning with the geraended September 30, 2009, as well as in
our Annual Report on Form 10-K for the year endedt&nber 31, 2009, purported shareholders filed/aléve lawsuits against certain of our
directors and named executive officers and usrasranal defendant. On October 25, 2010, the pagtidsred into a stipulation to settle these
derivative lawsuits. On January 21, 2011, the Cent¢red an order approving the stipulation antiese¢nt, and the period for appealing that
order expired on February 22, 2011. Although tldeprequired the payment of certain fees and exgsetasthe attorneys for the plaintiffs, that
amount has been paid in full by our insurance eagai no expense to us. The derivative lawsuitsthesefore, resolved and have had no
material impact on our statements of financial f@sior operations



From time to time, we may be involved ihetlawsuits and proceedings incidental to the aondf our business. We are not a party to
any lawsuit or proceeding that, in the opinion of management, is likely to have a material adveffget on our financial position or results
operations.
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Schedule Il—Valuation and Qualifying Accounts
Years Ended December 31, 2010, 2009, and 2008

(In thousands)

Valuation Allowance on Deferred Tax Asset:

Balance at Beginning o

Additions Charged to

Balance at End of

Year Expense Deductions Year
Year ended December 3
2010 $ 6,18¢ $ — % (a65) $ 6,021
Year ended December &
2009 $ 11,82: $ 10 $ (5,736 $ 6,18¢
Year ended December &
2008 $ 754¢ % 6,41¢ $ (2,140 $ 11,82

Reserve for Inventory Obsolescence

Balance at Beginning o

Additions Charged to

Balance at End of

Year Expense Deductions Year
Year ended December &
2010 $ 1,271 $ 1,67¢ $ (85 $ 2,862
Year ended December 3
2009 $ 411 $ 1,22: $ (362) $ 1,271
Year ended December :
2008 $ 50€ $ 182 $ (280) $ 411
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with participation of otnie® Executive Officer and Chief Financial Officéias evaluated the effectiveness of our
disclosure controls and procedures, as definediladRl3a-15(e) and 15d-15(e) of the Securities &xgh Act of 1934, as of December 31,
2010. Based on that evaluation, our Chief Execufiffecer and Chief Financial Officer concluded tloatr disclosure controls and procedures
were effective as of December 31, 2010.

Management's Report on Internal Control Over Finarad Reporting

Our management is responsible for estahlishnd maintaining adequate internal control diremcial reporting (as defined in Rules 13a-
15(f) and 15d-15(f) under the Securities Exchangeoh 1934, as amended). Our internal control dwemncial reporting was designed to
provide reasonable assurance to our managememaard of Directors regarding the reliability of éincial reporting and the preparation of
financial statements for external purposes in atanece with generally accepted accounting principgMgnternal controls over financial
reporting, no matter how well designed, have inhelimitations. As a result of these inherent liaibns, internal control over financial
reporting may not prevent or detect misstatemdrttsrefore, even those internal controls determtodzk effective can provide only
reasonable assurance with respect to reliabilifynaincial reporting and the preparation of finahatatements for external purposes in
accordance with generally accepted accounting iples

Our management assessed the effectivefiess mternal control over financial reporting @sDecember 31, 2010, based on the criteria
set forth by the Committee of Sponsoring Organizegiof the Treadway Commission (COSO)riternal Control—Integrated Framework
Management's assessment included an evaluatitwe afesign of our internal control over financiglogting and testing of the operational
effectiveness of our internal control over finahceporting. Based on this assessment, our manageroacluded that, as of December 31,
2010, our internal control over financial reportings effective.

Ernst & Young LLP, an independent registguablic accounting firm, has issued an attestatmort on our internal control over financ
reporting. The report of Ernst & Young LLP is cangd in Item 8 of this Annual Report on Form 10-K.

Attestation of Independent Registered Public Accoiag Firm

The attestation report of our independegtstered public accounting firm regarding interc@htrol over financial reporting is set forth in
Item 8 of this Annual Report on Form 10-K under tlagtion "Report of Independent Registered Pubticointing Firm" and incorporated
herein by reference.

Changes in Internal Control over Financial Reportmn

There were no changes in our internal @biver financial reporting during the quarter eshdecember 31, 2010 that have materially
affected, or are reasonably likely to materiallieaf, our internal controls over financial repogtin

ITEM 9B. OTHER INFORMATION
None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE

Information required by Item 10 regardirgymnees and directors appearing under Proposal Nelection of Directorsn our definitive
proxy statement for our 2011 annual meeting ofaalders scheduled for June 29, 2011 (the 2011lyPtatement) is hereby incorporated
herein by this reference. Information regarding eéxgcutive officers appears in Part I, Item | a§ thnnual Report on Form 10-K under the
headingExecutive Officers of the Registrarihformation regarding the Audit Committee and ghelit Committee's financial expert appearing
under the headinGommittees of our Board of Directors—Audit Commaiiiteour 2011 Proxy Statement is hereby incorporat@in by this
reference.

Information appearing under the headdegtion 16(a) Beneficial Ownership Reporting Coarein our 2011 Proxy Statement is hereby
incorporated herein by this reference.

We have a written Code of Conduct and Ettiet applies to our principal executive offiganincipal financial officer and our principal
accounting officer and every other director, offieed employee of United Therapeutics. The Codearfduct and Ethics is available on our
Internet website atttp://www.unither.com A copy of the Code of Conduct and Ethics willdgyvevided free of charge by making a written
request and mailing it to our corporate headqusudéfices to the attention of the Investor Relagi@epartment. If any amendment to, or a
waiver from, a provision of the Code of Conduct &tlics that applies to the principal executiveoaff, principal financial officer and
principal accounting officer is made, such inforioatwill be posted on our Internet websiteratw.unither.com

ITEM 11. EXECUTIVE COMPENSATION

Information concerning executive compermsatequired by Iltem 11 appears under the headboggorate Governance, Board of
Directors, Committee—Non- Employee Director Compensatip@ompensation Discussion and Analysis, Summary Qasafien Table and
Grants of Plan-Based Awards Table, and NarratieeSammary Compensation Table and Grants of Plardasvards Tablén our 2011
Proxy Statement and is hereby incorporated henethib reference.

Information concerning the Compensation @uttee required by Item 11 appears under the hga@iimpensation Committee Repiort
our 2011 Proxy Statement and is hereby incorporag¢eein by this reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information regarding beneficial owrgpsof our common stock required by Item 12 appeaderBeneficial Ownership of Common
Stockin our 2011 Proxy Statement and is hereby incotpdrherein by this reference.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following table presents informationcd®ecember 31, 2010, regarding our securitiesaiged for issuance under equity
compensation plans:

Number of securities remaining
available for future issuance

Number of securities to be under equity compensation
issued upon exercise of Weighted average exercise plans (excluding securities
outstanding options price of outstanding options reflected in column (a)
Plan category (@ (b) (c)
Equity
compensation
plan approved
by security
holders 5,964,98 $ 36.2¢ 10,954,73
Equity
compensation
plans not
approved by
security holder. 174,04: 8.2 N/A
Total 6,139,031 $ 35.4i 10,954,73

We have one equity incentive plan apprdwedecurity holders in 1997. In addition, prior2@05, we granted options to employees and
consultants outside of the plan approved by sechdtders (non-plan options). Information regardihg security holder approved plan is
contained in Note 11-Shareholders' Equitio the consolidated financial statements includettis Annual Report on Form 10-K. We do not
have any warrants or rights that are outstandirgyailable for issuance as described in Regul&ithltem 201(d). Securities issued pursuant
to the non-plan awards were made under a standaeérment generally consistent with the form comrtaiim Exhibit 10.10 to this Annual
Report on Form 10-K.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

Information concerning related party trastgas and director independence required by It8radpears under the headi@grporate
Governance, Board of Directors, Committees—CerRefationships and Related Party Transactions, CraafgGovernance, Board of
Directors, Committee—Related Party Transaction Policy, Corporate Goearee, Board of Directors, Committees—Director Inetegence
and Committees of our Board of Directamsour 2011 Proxy Statement and is hereby incotpdrherein by this reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required by this item, concagnihe principal accounting fees paid by the Regigtand the Audit Committee's pre-approval
policies and procedures, is incorporated by refeda the information under the headRegport of the Audit Committee and Information on
Independent Auditorin our 2011 Proxy Statement and is hereby incotpdrherein by this reference.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

In reviewing the agreements included ooiporated by reference as exhibits to this Annwegdt on Form 10-K, it is important to note
that they are included to provide investors wittoimation regarding their terms, and are not ineshtb provide any other factual or disclosure
information about United Therapeutics or the otbeatties to the agreements. The agreements coefaiiesentations and warranties made by
each of the parties to the applicable agreemems& hepresentations and warranties have been roldiefsr the benefit of the other parties to
the applicable agreement, and: should not be ttesteategorical statements of fact, but ratherway of allocating risk between the parties;
have in some cases been qualified by disclosuegsmiire made to the other party in connection tighnegotiation of the applicable
agreement, which disclosures are not necessafigcted in the agreement; may apply standards éériadity in a way that is different from
what may be material to investors; and were madieasof the date of the applicable agreement oh sther date or dates as may be specified
in the agreement and are subject to more recereia@wents.

Accordingly, these representations and avdies may not describe the actual state of aféeirsf the date they were made or at any other
time. Additional information about United Therapeatmay be found elsewhere in this Annual Reporfform 10-K and our other public
filings, which are available without charge throupk SEC's website attp://www.sec.gov

(@) Our financial statements filed as part of this repm Form 1-K are set forth in the Index to Consolidated FinanStatement
under Part 11, Item 8 of this Form -K.

@)(2) The Schedule ll—Valuation and Qualifying Accourgidiled as part of this Form 10-K. All other schigtuare omitted because
they are not applicable or not required, or bec#luseequired information is included in the comdatied statements or notes
thereto.

(@)(3) Exhibits filed as a part of this Form-K are listed on the Exhibit Index, which is incorated by reference here

Certain exhibits to this report have been includednly with the copies of this report filed with theSecurities and Exchange
Commission. Copies of individual exhibits will be drnished to shareholders upon written request to Uited Therapeutics and payment
of a reasonable fee (covering the expense of furhiag copies). Shareholders may request exhibit cags by contacting: United
Therapeutics Corporation, Attn: Investor Relations, 1040 Spring Street, Silver Spring, Maryland 20910.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, therelp authorized.

UNITED THERAPEUTICS CORPORATIO!

By: /s/ MARTINE A. ROTHBLATT

Martine A. Rothblatt, Ph.D.
February 24, 201 Chairman of the Board and Chief Executive Offi

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beenesidgrelow by the following persons on behalf
of the registrant and in the capacities and ord#ites indicated.

Signatures Title Date
/sl MARTINE A. ROTHBLATT Chairman of the Board and Ch
Executive Officer February 24, 201
Martine A. Rothblat (Principal Executive Officer

Chief Financial Officer and
Treasurer

(Principal Financial Officer and
Principal Accounting Officer

/s/ JOHN M. FERRARI

February 24, 201
John M. Ferrari

/s ROGER A. JEFFS President, Chief Operating Officer

and Director

February 24, 201
Roger A. Jeffe

/sl CHRISTOPHER CAUSEY

Director February 24, 201
Christopher Cause
/sl RAYMOND DWEK
Director February 24, 201
Raymond Dwel
/s/ RICHARD GILTNER
Director February 24, 201
Richard Giltnel
/sl R. PAUL GRAY
Director February 24, 201
R. Paul Gray
/sl RAYMOND KURZWEIL
Director February 24, 201

Raymond Kurzwei
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Signatures

/sl CHRISTOPHER PATUSKY

Christopher Patusk

/s/ LOUIS W. SULLIVAN

Louis W. Sullivan

/sl TOMMY G. THOMPSON

Tommy Thompsol

Title

Director

Director

Director
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February 24, 201

February 24, 201
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EXHIBIT INDEX

Exhibit No. Description
3.1 Amended and Restated Certificate of Incorporatiothe Registrant, incorporated by reference to Bixt3.1 of the Registrant
Registration Statement on Forr-1 (Registration No. 3:-76409).
3.2 Certificate of Amendment to Amended andt&es Certificate of Incorporation of the Registramcorporated by reference to
Exhibit 3.1 of the Registrant's Current Report annfr €&-K, filed on June 28, 201
3.3 Second Amended and Restated By-laws dR#wgstrant, incorporated by reference to Exhit#t&.the Registrant's Quarterly
Report on Form 1-Q for the fiscal quarter ended March 31, 2C
3.4 Form of Certificate of Designations, Preferences Rights of Series A Junior Participating Prefergtdck, incorporated
reference to Exhibit A to Exhibit 4 to the Regisit'a Current Report on Forn-K, filed December 18, 200!
4.1 Reference is made to Exhibits 3.1, 3.2 and
4.2 First Amended and Restated Rights Agreement, imzatpd by reference to Exhibit 4.1 of the Regidtsa@urrent Report o
Form &K filed on July 3, 2008
4.3 Indenture, dated October 30, 2006, between thesRagt and The Bank of New York, as trustee (inicigdorm of 0.50%
Convertible Senior Note due October 15, 2011),ipeated by reference to Exhibit 4.1 of Registea@turrent Report on Form 8-
K filed October 30, 200¢
4.4 Resale Registration Rights Agreement, dated Oct8®e2006, between the Registrant and Deutsche Baolurities Inc., as tt
initial purchaser, incorporated by reference toikiti.2 of the Registrant's Current Report on F&-K filed October 30, 200¢
10.1** United Therapeutics Corporation Amended &estated Equity Incentive Plan, as amended aféeat of September 24, 2004,
incorporated by reference to Exhibit 10.1 of thgiReant's Form 1-Q for the quarter ended September 30, 2
10.2** Amended and Restated Executive Employnigreement dated as of January 1, 2009, betweeRdhistrant and Martine A.
Rothblatt, incorporated by reference to Exhibit216f the Registrant's Quarterly Report on Form 1fiyGhe quarter ended
March 31, 2009
10.3** Employment Agreement dated June 16, 20&tlvben the Registrant and Paul A. Mahon, incorpdrly reference to Exhibit 10.4
of the Registrant's Quarterly Report on Forr-Q for the quarter ended March 31, 20
10.4* Exclusive License Agreement dated as of Decemb&836, between the Registrant Pharmacia & Upjohm@my, incorporate
by reference to Exhibit 10.8 of the Registrant'giBteation Statement on Forn-1 (Registration No. 3:-76409).
10.5* Assignment Agreement dated as of January 31, I9W&een the Registrant and affiliates of Glaxo \ééetie Inc., incorporate
by reference to Exhibit 10.9 of the Registrant'giBteation Statement on Forn-1 (Registration No. 3:-76409).
10.6** Employment Agreement dated November 29®Between the Registrant and Roger Jeffs, incatpdry reference to
Exhibit 10.9 of the Registrant's Quarterly Repartrmrm 1(-Q for the quarter ended March 31, 20
10.7 Form of Indemnification Agreement betwees Registrant and each of its Directors and Exeeulifficers, incorporated by
reference to Exhibit 10.1 of the Registrant's QaryrtReport on Form 2-Q for the quarter ended March 31, 20
10.8 Amendment No. 1 to Exclusive License Agreementaife as of December 3, 1996, made as of Octg#202 by and betwee

Pharmacia & Upjohn Company and the Registrant,rpmated by reference to Exhibit 10.25 of the Regig's Quarterly Report
on Form 1-Q for the quarter ended September 30, 2
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Exhibit No. Description

10.9 Technical Services Agreement dated AugusQ@2 between the Registrant and Kurzweil Techgiek Inc., incorporated by
reference to Exhibit 10.26 of the Registrant's @arr Report on Form 1-Q for the quarter ended September 30, 2

10.10** Standard Non-plan Option Award Agreemesed by the Registrant, incorporated by referemdexhibit 10.39 of the Registrant's
Form 1(-K for the fiscal year ended December 31, 2(

10.11** Amendment to Employment Agreement dated Decembe2dd2 between the Registrant and Roger Jeffsrpocated by
reference to Exhibit 10.40 of the Registrant's Faf-K for the fiscal year ended December 31, 2(

10.12** Amendment to Employment Agreement dated Decembe2dd2 between the Registrant and Paul Mahon, jpazated by
reference to Exhibit 10.43 of the Registrant's Faf-K for the fiscal year ended December 31, 2(

10.13** Amendment to Employment Agreement betwReger Jeffs, Ph.D. and the Registrant dated Noee2®, 2000, as previously
amended, incorporated by reference to Exhibit ®0the Registrant's Forn-K filed on December 29, 200

10.14** Amendment to Employment Agreement between Paul 2hdh and the Registrant dated June 16, 2001, e®psty amendec
incorporated by reference to Exhibit 10.4 of thgR&ant's Form -K filed on December 29, 200

10.15** Form of terms and conditions for awards granteBrployees by the Registrant under the Amended @stihied Equity Incentiy
Plan, incorporated by reference to Exhibit 10.1hef Registrant's Forn-K filed on December 17, 200

10.16** Form of terms and conditions for awardarged to Non-Employees by the Registrant undeAthended and Restated Equity
Incentive Plan, incorporated by reference to ExHibBi2 of the Registrant's Forr-K filed on December 17, 200

10.17** United Therapeutics Corporation SuppletatBExecutive Retirement Plan, effective as of Iylg006, incorporated by reference
to Exhibit 10.1 of the Registrant's Current Report~orm K filed on May 4, 2006

10.18** Employment Agreement, dated August 2, 2006, betweén Ferrari and the Registrant, incorporateceligrence to Exhibit 10.
of the Registrant's Current Report on For-K filed on August 4, 200¢

10.19** Amendment, dated July 31, 2006, to amended Employwgreement, dated November 29, 2000, between Riggts, Ph.D. an
the Registrant, incorporated by reference to ExHiBi2 of the Registrant's Current Report on Fo-K filed on August 4, 200¢

10.20** Amendment, dated July 31, 2006, to amerEemployment Agreement, dated June 16, 2001, bet®Reel A. Mahon and the
Registrant, incorporated by reference to ExhibiB1df the Registrant's Current Report on Fo-K filed on August 4, 200¢

10.21 Confirmation, dated October 24, 2006, betweeutsche Bank AG London and the Registrantrporated by reference to
Exhibit 10.1 of the Registrant's Current Reporfonm ¢-K filed on October 30, 200(

10.22 Confirmation, dated October 24, 2006, between bgt8Bank AG London and the Registrant, incorporateteference ti
Exhibit 10.2 of the Registrant's Current Reporfonm &K filed on October 30, 2001

10.23** Amendment, dated December 28, 2006, to Employmgnéément, dated August 2, 2006, between John Faméathe Registrar
incorporated by reference to Exhibit 10.1 of thgiB&ant's Current Report on Fori-K filed on December 29, 200

10.24 United Therapeutics Corporation Supplemental ExeeRetirement Plan Rabbi Trust Document enter&al recember 28, 200

by and between the Registrant and Wilmington T&@npany, as trustee, incorporated by referencetibi 10.1 of the
Registrant's Current Report on For-K filed on December 28, 200
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10.25** United Therapeutics Corporation Shareckiag Awards Plan, incorporated by reference toikixi0.1 of the Registrant's
Quarterly Report on Form -Q for the quarter ended June 30, 2(

10.26** First Amendment to the United Therapeutics CorponaShare Tracking Awards Plan, incorporated bgnexice to Exhibit 10.1
the Registrant's Current Report on For-K filed on September 18, 200

10.27** Form of terms and conditions for awards grantelddo-Employees by the Registrant under the United Thertigs Corporatiol
Share Tracking Awards Plan, incorporated by refegdn Exhibit 10.2 of the Registrant's Quarterlyp&€ on Form 10-Q for the
guarter ended June 30, 20!

10.28** Form of terms and conditions for awards grantertgployees by the Registrant prior to January 102Qfhder the Unite
Therapeutics Corporation Share Tracking Awards ,Rfenorporated by reference to Exhibit 10.3 of Registrant's Quarterly
Report on Form 1-Q for the quarter ended June 30, 2(

10.29** Form of Grant Letter used by Registrant under thagdd Therapeutics Corporation Share Tracking Awadthn, incorporated t
reference to Exhibit 10.4 of the Registrant's QarrtReport on Form 2-Q for the quarter ended June 30, 2C

10.30* License Agreement, dated as of November 14, 2008nd between Eli Lilly and Company and the Regigtrincorporated b
reference to Exhibit 10.2 of the Registrant's QutriReport on Form-K filed on December 24, 200

10.31* Manufacturing and Supply Agreement, date@f November 14, 2008, by and between Eli Lilg £&ompany, Lilly del
Caribe, Inc. and the Registrant incorporated bgresfce to Exhibit 10.3 of the Registrant's CurfReport on Form 8-K filed on
December 24, 200i

10.32** Form of Amendment to Employment Agreembetween the Registrant and each of Roger Jeftd,NPahon and John Ferrari,
each dated as of January 1, 2009, incorporatedfbyence to Exhibit 10.3 of the Registrant's QubrtReport on Form 10-Q for
the quarter ended March 31, 20

10.33** Form of Amendment to Employment Agreement betwaerRegistrant and each of Roger Jeffs, Paul Mahdrdahn Ferrar
each dated as of February 22, 2010, incorporateadfeyence to Exhibit 10.46 of the Registrant's éadrReport on Form 10-K for
the year ended December 31, 2C

10.34 Distribution Agreement dated August 17, 2009 betwtbe Registrant and Accredo Health Group, Incoiiporated by referenc
to Exhibit 10.47 of the Registrant's Annual RemortForm 1K for the year ended December 31, 2C

10.35** Form of terms and conditions for awardarded to Employees by the Registrant on or aéteudry 1, 2010, under the United
Therapeutics Corporation Share Tracking Awards ,Rferorporated by reference to Exhibit 10.48 of Registrant's Annual
Report on Form 1-K for the year ended December 31, 2C

10.36 Stipulation of Settlement, dated October22d.0, among the parties to a derivative lawsgatirast the directors and officers of the
Registrant identified therein, incorporated by refee to Exhibit 10.1 to the Registrant's quartegfyort on Form 10-Q for the
quarter ended September 30, 2C

10.37***  Credit Agreement, dated December 27, 2010, aman@R#duyistrant, the lenders party thereto from tionéne, Wells Fargo Banl
National Association, as the Administrative Ageartd certain subsidiaries of the Registrant, asajiars.

10.38***  Amended and Restated Distribution Agres dated as of February 21, 2011, between thestRagt and Accredo
Therapeutics, Inc

12.1 Computation of Earnings to Fixed Charg

21 Subsidiaries of the Registral

23.1 Consent of Ernst & Young LLP, Independent Registdtablic Accounting Firn
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32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuat $ection 906 of the Sarba-Oxley Act of 2002

101 The following financial information from our AnnuReport on Form 1-K for the year ended December 31, 2010, formatie
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Exhibit 10.37

Pursuant to 17 C.F.R §240.22beonfidential information (indicated as [***]) kdbeen omitted and has been filed separately hitSecuritie
and Exchange Commission pursuant to a Confideftedtment Application filed with the Commission.

CREDIT AGREEMENT

among

UNITED THERAPEUTICS CORPORATION,
as Borrower,

THE LENDERS PARTY HERETO,

and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as the Administrative Agent

and agreed to by

CERTAIN SUBSIDIARIES OF THE BORROWER PARTY HERETO,
as Guarantors

Dated as of December 27, 2010

WELLS FARGO SECURITIES, LLC,
as Sole Lead Arranger and Sole Bookrunner

WELLE

FARGO

Prepared by: Moore&VanAllen




Section 1.1
Section 1.2
Section 1.2
Section 1.
Section 1.t

Section 2.1
Section 2.2
Section 2.¢
Section 2.<
Section 2.t
Section 2.¢
Section 2.7
Section 2.¢
Section 2.¢
Section 2.1(
Section 2.1:
Section 2.1:
Section 2.1
Section 2.1«
Section 2.1¢

Section 3.1
Section 3.2
Section 3.¢
Section 3.¢
Section 3.t
Section 3.¢
Section 3.7
Section 3.¢
Section 3.¢
Section 3.1(
Section 3.1:
Section 3.1:
Section 3.1:
Section 3.1«
Section 3.1¢
Section 3.1¢
Section 3.17
Section 3.1¢
Section 3.1¢
Section 3.2(
Section 3.2:
Section 3.2:

TABLE OF CONTENTS

ARTICLE | DEFINITIONS

Defined Terms

Other Definitional Provision
Accounting Term:

Time Reference

Execution of Document

ARTICLE Il THE LOAN; AMOUNT AND TERMS

Loan

Fees

Prepayment

Default Rate and Payment Da
Conversion/Continuation Optiol
Computation of Interest and Fees; Us

Pro Rata Treatment and Payme
Non-Receipt of Funds by the Administrative Agt
Inability to Determine Interest Ra

Yield Protectior

Indemnity; Eurocurrency Liabilitie

Taxes

lllegality

No New Extension of Credit After Closing De
Hedging Agreement Not Requir

ARTICLE Ill REPRESENTATIONS AND WARRANTIES

Financial Statemen

No Material Adverse Chan

Existence; Compliance with La

Power; Authorization; Enforceable Obligatic
No Legal Bat

No Material Litigation

No Default

Ownership of Collateral; Lier

Intellectual Propert:

Taxes

Accuracy of Informatior

Federal Regulatior

ERISA

Investment Company Act; Other Regulatic
Subsidiaries

Purpose of the Loa

Security Document

Environmental Matter

Solvency

Anti-Terrorism Laws

Compliance with OFAC Rules and Regulatit
Compliance with FCP/

Page

19
19
2C
20

2C

2C
21

22
22
23

26
27
28
29
29
31
32
32

32

32
33

33
33
33
34
34
34
34

35
35
35
35
35
35
36
37

37
38




Section 3.2¢

Section 4.1
Section 4.2

Section 5.1
Section 5.2
Section 5.2
Section 5.2
Section 5.t
Section 5.¢
Section 5.7
Section 5.¢
Section 5.¢
Section 5.1(
Section 5.1
Section 5.1:
Section 5.1:
Section 5.1«
Section 5.1¢
Section 5.1¢
Section 5.17
Section 5.1¢
Section 5.1¢
Section 5.2(

Section 6.1
Section 6.2
Section 6.¢
Section 6.4
Section 6.£
Section 6.¢

Section 7.1
Section 7.2

Section 8.1
Section 8.2
Section 8.2
Section 8.4
Section 8.t
Section 8.¢
Section 8.7
Section 8.¢
Section 8.¢
Section 8.1(

Mortgaged Propertie

ARTICLE IV CONDITIONS PRECEDENT

Conditions to Closing Dat
Conditions to Extensions of Cre!

ARTICLE V AFFIRMATIVE COVENANTS

Financial Statemen

Certificates; Other Informatio

Payment of Obligation

Conduct of Business and Maintenance of Exist¢
Compliance with Contractual Obligations and Le
Insurance

Inspection of Property; Books and Records; Disaurss
Notices

Addition of Material Subsidiaries as Guarantorsua@&ntee Requireme
Environmental Matter

Financial Covenant

Pledged Asset

Further Assurances, E

Maintenance of Mortgaged Prope

Utilities and Public Access; Parkit

Additional Survey Requiremen

Regulatory Approval

Ownership of Mortgaged Properti

Casualty and Condemnati

Payment of Obligation

ARTICLE VI NEGATIVE COVENANTS

Limitation on Liens

Limitation on Fundamental Chang

Limitation on Transactions with Affiliate

Limitation on Modification of Organizational Agreemts
Maintenance of C-Going Operations at any Mortgaged Prop
Modifications

ARTICLE VII EVENTS OF DEFAULT

Events of Defaul
Acceleration; Remedie

ARTICLE VIII THE ADMINISTRATIVE AGENT

Appointment and Authorit

Nature of Duties

Exculpatory Provision

Reliance by the Administrative Age

Notice of Defaull

Non-Reliance on the Administrative Agent and Other Leas
Indemnification

The Administrative Agent in Its Individual Capac
Successor Administrative Age

Collateral and Guaranty Matte

38

40

40
45

46

46
46

48
48
48
5C
51
52
53
54

55
56
57
57
57
57
57
6C

6C

61
61
62
62
62
62

62

62

66

66
66
67
67
68

68
69
69
69




Section 8.1

Section 9.1
Section 9.2
Section 9.2
Section 9.4
Section 9.t
Section 9.¢
Section 9.7
Section 9.¢
Section 9.¢
Section 9.1(
Section 9.1:
Section 9.1:
Section 9.1:
Section 9.1«
Section 9.1¢
Section 9.1¢
Section 9.17
Section 9.1¢
Section 9.1¢
Section 9.2(
Section 9.2
Section 9.2:
Section 9.2
Section 9.2¢
Section 9.2¢

Secured Hedging Agreemet

ARTICLE IX MISCELLANEOUS

Amendments, Waivers, Consents and Release of €all
Notices

No Waiver; Cumulative Remedi

Survival of Representations and Warran

Payment of Expenses and Taxes; Indemr

Successors and Assigns; Participati

[Intentionally Deleted

Table of Contents and Section Headi

Counterparts; Integration; Effectiveness; Electtdexecutior
Severability

Integration

Governing Law

Consent to Jurisdiction; Service of Process andué
Confidentiality

Acknowledgment:

Waivers of Jury Trial; Waiver of Consequential Dayas
Patriot Act Notice

Resolution of Drafting Ambiguitie

Subordination of Intercompany De

Continuing Agreemer

Lender Conser

Press Releases and Related Ma

Appointment of Borrowe

No Advisory or Fiduciary Responsibili

Responsible Officer

7C

7C

70
72
74

74
76
78

79
79
79
79

8C
81
81

82
82
82
82

83
83
84




Schedules

Schedule 1.
Schedule 1.
Schedule 2.:
Schedule 3.:
Schedule 3.1
Schedule 3.1!
Schedule 3.1
Schedule 3.2
Schedule 3.23(]
Schedule 3.23(k
Schedule 5.1.
Schedule 6.1(¢d
Schedule 6.:

Exhibits

Exhibit 1.1(a)
Exhibit 1.1(b)
Exhibit 1.1(c)
Exhibit 1.1(d)
Exhibit 1.1(e)
Exhibit 1.1(f)
Exhibit 1.1(g)
Exhibit 1.1(h)
Exhibit 2.1(d)
Exhibit 4.1(a)
Exhibit 4.1(b)
Exhibit 4.1()
Exhibit 5.2(b)

Allocated Loan Amoun

Loan Commitment Percenta

Principal Amortization of Loal

Material Obligations/Material Dispositiot
Material Litigation

Subsidiaries

Security Document

Patriot Act Informatior

Information regarding Mortgaged Prope
Insurance

Mortgaged Property Modificatior
Existing Liens

Permitted Affiliate Transactior

Form of Account Designation Notit
Form of Assignment and Assumpti
Form of Secured Party Designation Not
Form of Joinder Agreeme

Form of Notice of Borrowin(

Form of Notice of Conversion/Extensi
Form of Guaranty Agreeme

Form of Initial Guarantor Joinder Agreemt
Form of Note

Form of Lender Conse!

Form of Office’s Certificate

Form of Financial Condition Certifica
Form of Office’s Compliance Certificat

iv




THIS CREDIT AGREEMENT , dated as of December 27, 2010, is by and among BNITHERAPEUTICS CORPORATION, a
Delaware corporation (the “ Borrow®&r the entities which are parties hereto from titme¢ime as lenders (individually, each a “ Lenand
collectively, the “ Lender¥) and WELLS FARGO BANK, NATIONAL ASSOCIATION, a rtaonal banking association, as administrative
agent for the Lenders hereunder (in such capabity; Administrative Agent) and agreed to by certain Subsidiaries (as hafendefined) of
the Borrower in their capacity as Guarantors.

WITNESSETH:

WHEREAS, the Credit Parties (as hereinafter defined) hagaested that the Lenders make a Loan (as hereinfi@ed) to the
Borrower in an aggregate amount of $70,000,00 @ particularly described herein; and

WHEREAS , the Lenders have agreed to make such Loan tBdirewer on the terms and conditions containedihere

NOW, THEREFORE , for good and valuable consideration, the recaipt sufficiency of which are hereby acknowledgedhay
parties hereto, such parties hereby agree as fallow

ARTICLE |
DEFINITIONS
Section 1.1 Defined Terms

As used in this Agreement, terms defined in theymigle to this Agreement have the meanings thenglicated, and the following
terms have the following meanings:

“ Account Designation Noticgshall mean the Account Designation Notice datedfahe Closing Date from the Borrower to the
Administrative Agent in substantially the form att@d hereto as Exhibit 1.1(a)

“ Additional Credit Party’ shall mean each Person that becomes a Guaranexdrzution of a Joinder Agreement in accordandke wi
Section 5.9.

“ Administrative Agent’ or “ Agent” shall have the meaning set forth in the firstggaaph of this Agreement and shall include any
successors in such capacity.

“ Administrative Questionnairéshall mean an Administrative Questionnaire iarf supplied by the Administrative Agent.

“ Affiliate " shall mean, with respect to a specified Persaptter Person that directly, or indirectly throwggte or more
intermediaries, Controls or is Controlled by ouigler common Control with the Person specified.

“ Agreement’ or “ Credit Agreement shall mean this Agreement, as amended, modiégtended, restated, replaced, or
supplemented from time to time in accordance withterms hereof.

“Allocated Loan Amount shall mean, in respect of each Mortgaged Propéngyallocated Loan amount assigned to such Mgeigja
Property, as set forth on Schedule atfached hereto.




“ Alternate Base Ratéshall mean, for any day, a rate per annum equéalktgreater of (a) the Prime Rate in effect on slagh (b) the
Federal Funds Effective Rate in effect on suchglag1/2 of 1% and (c) the sum of (i) LIBOR (as deteradrpursuant to the definition of
LIBOR), for an Interest Period of one (1) month enencing on such day pl§) 1%, in each instance as of such date of ddteation. For
purposes hereof: “ Prime Rdtshall mean, at any time, the rate of interestgr@rum publicly announced or otherwise identifiemhf time to
time by Wells Fargo at its principal office in SBrancisco, California as its prime rate. Each glean the Prime Rate shall be effective as of
the opening of business on the day such chandgeiRitime Rate occurs. The parties hereto ackngeldtht the rate announced publicly by
Wells Fargo as its Prime Rate is an index or baseand shall not necessarily be its lowest or tagstcharged to its customers or other banks;
and “ Federal Funds Effective Rétshall mean, for any day, the weighted averagihefrates on overnight federal funds transactioitis w
members of the Federal Reserve System arrangegtlbyal funds brokers, as published on the nexiesaticg Business Day by the Federal
Reserve Bank of New York, or, if such rate is ropsblished on the next succeeding Business Dayatkrage of the quotations for the day of
such transactions received by the Administrativedrom three (3) federal funds brokers of recegdistanding selected by it. If for any
reason the Administrative Agent shall have deteedli(which determination shall be conclusive indhsence of manifest error) (A) that it is
unable to ascertain the Federal Funds Effective,Rat any reason, including, without limitatiohetinability or failure of the Administrative
Agent to obtain sufficient quotations in accordandth the terms above or (B) that the Prime RateIBOR no longer accurately reflects an
accurate determination of the prevailing Prime RatelBOR, the Administrative Agent may select asenably comparable index or source to
use as the basis for the Alternate Base Rate,thetitircumstances giving rise to such inabilitylorger exist. Any change in the Alternate
Base Rate due to a change in any of the foregoith@p@come effective on the effective date of seblnge in the Federal Funds Rate, the
Prime Rate or LIBOR for an Interest Period of ohlenjonth. Notwithstanding anything contained heteithe contrary, to the extent that any
of the determinations described in Section 2.9aade by the applicable parties, clause (c) heitealf sot be in effect and the Alternate Base
Rate shall be the greater of (i) the Prime Ra&ffiect on such day and (ii) the Federal Funds HffedRate in effect on such day pl& of
1%.

“ Alternate Base Rate Loarishall mean Loans that bear interest at an inteéegs based on the Alternate Base Rate.

“ A.M. Best” shall mean A.M. Best Company, Inc.

“ Applicable Percentagéshall mean, (a) for LIBOR Rate Loans, 3.75% pamwmn and (b) for Alternate Base Rate Loans, 2.76% p
annum.

ppraisal” shall have the meaning set forth in Section 4@4).

“ Approved Fund’ shall mean any Fund that is administered, managechderwritten by (a) a Lender, (b) an Affiliatka Lender or
(c) an entity or an Affiliate of an entity that aghisters or manages a Lender.

“ Arranger” shall mean WFS.
“ Asset Dispositiori shall mean the disposition of any or all of thesets (including, without limitation, the Equityténests of a

Subsidiary or any ownership interest in a jointtue®) of any Credit Party or any Subsidiary of @dt Party whether by assignment, sale,
lease, transfer, conveyance or otherwise, in desingnsaction or in a series of transactions; iglexy, the sale of inventory by any
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Credit Party or any Subsidiary of a Credit Partyhi@ ordinary course of business shall not corstéim Asset Disposition.

“ Assignment and Assumptidrshall mean an assignment and assumption entetedy a Lender and an Eligible Assignee (with the
consent of any party whose consent is requireddayi®@ 9.6), and accepted by the Administrative g substantially the form of
Exhibit 1.1(b) or any other form approved by the AdministrativgeAt.

“ Attributable Indebtednessshall mean, on any date, (a) in respect of angit@bLease of any Person, the capitalized amderebf
that would appear on a balance sheet of such Pprepared as of such date in accordance with GAAR ,(b) in respect of any Synthetic
Lease Obligation, the capitalized amount of theai@ing lease payments under the relevant leasevihatl appear on a balance sheet of such
Person prepared as of such date in accordanceédRifP if such lease were accounted for as a Cap#ate.

“ Bankruptcy Codé shall mean the Bankruptcy Code in Title 11 of theited States Code, as amended, modified, sucdesde
replaced from time to time.

“ Bankruptcy Event shall mean any of the events described in Sedtia(f).

“ Beneficiaries’ shall have the meaning set forth in the Guara&gdyeement.

“ Board” shall mean the Board of Governors of the Fedeederve System of the United States or any suacesso

“ Borrower” shall have the meaning set forth in the firstggaaph of this Agreement.

“ Business’ shall have the meaning set forth in Section IL8(

“ Business Day shall mean any day other than a Saturday, Sundather day on which commercial banks in Char|dtterth
Carolina or New York, New York are authorized oquiged by law to close; providechowever, that when used in connection with a rate

determination, borrowing or payment in respect bfBOR Rate Loan, the term “Business Day” shalbaxclude any day on which banks in
London, England are not open for dealings in Daleposits in the London interbank market.

“ Capital Leasé shall mean any lease of property, real or perkdha obligations with respect to which are regdito be capitalized
on a balance sheet of the Borrower in accordante @AAP.

“ Capital Lease Obligationsshall mean the capitalized lease obligationstirdgto a Capital Lease determined in accordandie wi
GAAP.

“ Cash” shall mean coin or currency of the United Stategnmediately available federal funds, includimgthout limitation, such
funds delivered by wire transfer.

“ Cash Equivalents shall have the meaning as specified for such temaer GAAP.
“ Casualty” shall mean any damage or destruction of any pordf any Mortgaged Property as a result of adirether casualty.

“Change in Law’ shall mean the occurrence, after the date of thie@ment, of any of the following: (a) the adoptar taking effec
of any law, rule, regulation or treaty, (b) any ega in any




law, rule, regulation or treaty or in the admirasiton, interpretation or application thereof by &gvernmental Authority or (c) the making or
issuance of any request, guideline or directiveefiver or not having the force of law) by any Goweental Authority.

“ Closing Date” shall mean the date of this Agreement.
“ Code” shall mean the Internal Revenue Code of 198@nasnded, modified, succeeded or replaced fromtiniene.

“ Collateral” shall mean a collective reference to the colkterhich is identified in, and at any time will bevered by, the Security
Documents; providethat there shall be excluded from the Collaterph(ey account, instrument, chattel paper or othdigation or property ¢
any kind due from, owed by, or belonging to, a $ianed Person or Sanctioned Entity or (b) any léasehich the lessee is a Sanctioned
Person or Sanctioned Entity.

“ Commonly Controlled Entity shall mean any trade or business, whether oimuatrporated, which is under common control with
any Credit Party within the meaning of Section 400ERISA or is part of a group which includes @nedit Party and which is treated as a
single employer under Section 414(b) or (c) of@wele or, solely for purposes of determining lidpilinder Section 302 of ERISA and
Section 412 of the Code, which is treated as desiegployer under Section 414(b), (c), (m) or (b)he Code.

“ Condemnatiori shall mean a temporary or permanent taking by@ayernmental Authority, as the result, in lieuiroanticipation,
of the exercise of the right of condemnation orreamt domain, of all or any part of any Mortgagedgderty, or any interest therein or right
accruing thereto, including, without limitation,yanight of access thereto or any change of graféetiig any Mortgaged Property or any part
thereof, including, without limitation, if (a) albr substantially all, of any Mortgaged Propertpémanently expropriated, (b) any points of
ingress or egress of any Mortgaged Property toipubadways are materially and permanently impaing@xpropriation so as to have a
Material Adverse Effect or (c) any material portiwinany Mortgaged Property is expropriated so asmtise to have a Material Adverse Eff

“ Consolidated’ shall mean, when used with reference to finanstatements or financial statement items of thed®eer and its
Subsidiaries or any other Person, such statemeiitenes on a consolidated basis in accordance twéttonsolidation principles of GAAP.

“ Consolidated Depreciation and Amortization Expgehshall mean, for any period, for the Borrower adtsdSubsidiaries on a
Consolidated basis, depreciation and amortizatkpe®rse, as determined in accordance with GAAP.

“ Consolidated EBITDA’ shall mean, for any period, for the Borrower asd3tibsidiaries on a Consolidated basis, an amauat o
Consolidated Net Income for such period glaisthe following to the extent deducted in caltnig such Consolidated Net Income:
(i) Consolidated Interest Charges for such pefigdConsolidated Income Tax Expense (if positif@)such period, (iii) Consolidated
Depreciation and Amortization Expense for suchqekr{iv) Consolidated Share-Based Compensatioaufoh period, (v) non-cash license fees
for such period, and (vi) impairment charges fatsperiod minugb) the following to the extent included in calditg such Consolidated Net
Income: Consolidated Income Tax Expense (if negafior such period.

“ Consolidated Funded Indebtednéshall mean, as of any date of determinationttierBorrower and its Subsidiaries on a
consolidated basis, the sum of (a) the outstangiiimgipal amount of




all obligations, whether current or long-term, fmrrowed money (including, without limitation, Odpitions hereunder) and all obligations
evidenced by bonds, debentures, notes, loan agréemeother similar instruments, (b) all purchaseey Indebtedness, (c) all direct
obligations arising under letters of credit (indhgl without limitation, standby and commercialanixers’ acceptances, bank guaranties, surety
bonds and similar instruments, (d) all obligatiomsespect of the deferred purchase price of ptyperservices (other than trade accounts
payable in the ordinary course of business), (&jtAitable Indebtedness in respect of Capital Leasel Synthetic Lease Obligations,

(f) without duplication, all Guarantees with respcoutstanding Indebtedness of the types spddifielauses (a) through (e) above of Persons
other than the Borrower or any Subsidiary, anda(gihdebtedness of the types referred to in claagthrough (f) above of any partnership or
joint venture (other than a joint venture thatseif a corporation or limited liability Borroweir) which the Borrower or a Subsidiary i

general partner or joint venturer, unless suchbtetiness is expressly made non-recourse to the@Berror such Subsidiary.

“ Consolidated Income Tax Expensshall mean, for any period, for the Borrower aisd3tbsidiaries on a Consolidated basis, inc
tax expense, as determined in accordance with GAAP.

“ Consolidated Interest Chargéshall mean, for any period, for the Borrower atsdSubsidiaries on a consolidated basis, the Sum o
(a) all interest, premium payments, debt discoigmts, charges and related expenses of the Borawekits Subsidiaries in connection with
borrowed money (including, without limitation, ctglized interest) or in connection with the defdrpairchase price of assets, in each case to
the extent treated as interest in accordance WitAR5 and (b) the portion of rent expense of therBaer and its Subsidiaries with respect to
such period under Capital Leases that is treatéut@®st in accordance with GAAP.

“ Consolidated Leverage Ratishall mean, as of any date of determination rét® of (2) Consolidated Funded Indebtedness as of
such date to (b) Consolidated EBITDA for the perdddhe four fiscal quarters most recently ended.

“ Consolidated Net Incomeshall mean, for any period, for the Borrower atsdSubsidiaries on a Consolidated basis, thenueie
of the Borrower and its Subsidiaries, as determinextcordance with GAAP (but excluding extraordyngains and extraordinary losses) for
that period.

“ Consolidated SharBased Compensatidrshall mean, for any period, for the Borrower atsdSubsidiaries on a Consolidated basis,
share-based compensation, as determined in acasrédth GAAP (which includes non-cash expensesriieclin connection with stock
options and STAP awards).

“ Contractual Obligatiori shall mean, as to any Person, any provision gfsaturity issued by such Person or of any contract
agreement, instrument or undertaking to which geetson is a party or by which it or any of its pedp is bound.

“ Control " shall mean the possession, directly or indireatfythe power to direct or cause the directiothef management or policies
of a Person, whether through the ability to exereisting power, by contract or otherwise. “ Cotiing ” and “ Controlled’ have meanings
correlative thereto.

“ Credit Documents shall mean this Agreement, each of the Notes@haranty Agreement, any Joinder Agreement, ther@gc
Documents, the Environmental Indemnity and all opdgreements, documents, certificates and instrtsmslivered to the Administrative
Agent or any Lender by any Credit Party in conrectherewith (other than any agreement, documentificate or instrument related to a
Hedging Agreement).

“ Credit Party” shall mean each of the Borrower and the Guarantor

“ Credit Party Obligation$ shall mean, without duplication, (a) the Obligas@nd (b) all liabilities and obligations, whenegeising,
owing from any Credit Party or any of its Subsitarto any Hedging Agreement Provider arising urahgr Secured Hedging Agreement.

“ Default” shall mean any of the events specified in Sectidn whether or not any requirement for the givifigiotice or the lapse of
time, or both, or any other condition, has beeisfatl.

“ Default Rate” shall mean, when used with respect to the Obligatian interest rate equal to (a) for AlternateeBRate Loans (i) tt
Alternate Base Rate pliis) the Applicable Percentage applicable to AletmBase Rate Loans pl(i) 2% per annum and (b) for LIBOR R¢
Loans, (i) the LIBOR Rate ply§) the Applicable Percentage applicable to LIBBRte Loans plufii) 4% per annum.

“ Defaulting Lendef’ shall mean, at any time, any Lender that, at sueé (a) has failed to make a Loan required purstatite term
of this Agreement, (b) has failed to pay to the Amstrative Agent or any Lender an amount owed iighs_ender pursuant to the terms of this
Agreement and such default remains uncured, drgg)een deemed insolvent or has become subjadiankruptcy or insolvency proceeding
or to a receiver, trustee or similar official.

“Dollars " and “ $” shall mean dollars in lawful currency of the WdtStates.
“ Domestic Lending Officé shall mean, initially, the office of each Lend#gsignated as such Lender’'s Domestic Lending Office

shown in such Lender’'s Administrative Questionnaared thereafter, such other office of such Leradesuch Lender may from time to time
specify to the Administrative Agent and the Borrows the office of such Lender at which Alternates® Rate Loans of such Lender are t




made.
“ Effective Date” shall have the meaning set forth in each Assigmnmraed Assumption.

“ Eligible Assigne€’ shall mean (a) a Lender, (b) an Affiliate of ander, (c) an Approved Fund and (d) any other Pefstiver than a
natural person) approved by (i) the Administrathgent and (ii) unless an Event of Default has omxuiand is continuing and so long as the
primary syndication of the Loan has been complatedetermined by Wells Fargo, the Borrower (each spproval not to be unreasonably
withheld or delayed); providettiat notwithstanding the foregoing, “Eligible Asség” shall not include (A) any Credit Party or afythe
Credit Party’s Affiliates or Subsidiaries or (B)yaBefaulting Lender (or any of its Affiliates).

“ Engagement Letter shall mean the letter agreement dated Novembe2(®@), addressed to Mr. John Ferrari, Chief Findrziicer
of the Borrower, from WFS, as amended, modifiedeeded, restated, replaced, or supplemented fromth time in accordance with the
terms hereof.

“ Environmental Indemnity shall mean the Environmental Indemnity Agreendated as of the Closing Date by and among the
Borrower, the Lenders and the Administrative Aganil as hereinafter joined by the Guarantors patdoahe execution of the Guaranty
Agreement or a Joinder Agreement, as applicablepashded, modified, extended, restated, replacesijpplemented from time to time in
accordance with the terms hereof.

“ Environmental Laws shall mean any and all applicable foreign, fetlestate, local or municipal laws, rules, ordeegulations,
statutes, ordinances, codes, decrees, require gty




Governmental Authority or other Requirement of L@wcluding, without limitation, common law) reguilag, relating to or imposing liability
or standards of conduct concerning protection ofidwn health or the environment, as now or may atiiamgy be in effect during the term of t
Agreement.

“ Environmental Permits shall mean any and all permits, licenses, apdspvagistrations, notifications, exemptions arfoeot
authorizations under or pursuant to any Environaildraw.

“ Environmental Report shall have the meaning set forth in Section 4@4d

“ Equity Interest’ shall mean (a) in the case of a corporation, tehptock, (b) in the case of an association oimmss entity, any and
all shares, interests, participations, rights tileoequivalents (however designated) of capitalkst(c) in the case of a partnership, partnership
interests (whether general, preferred or limitéd),in the case of a limited liability company, maanship interests and (e) any other interest or
participation that confers or could confer on asBerthe right to receive a share of the profitslasdes of, or distributions of assets of, the
issuing Person including, without limitation, opt&) warrants and any other “equity security” asnaef in Rule 3all-1 of the Exchange Act.

“ ERISA " shall mean the Employee Retirement Income SeciGt of 1974, as amended, modified, succeededmeaced from time
to time.

“ Eurodollar Reserve Percentayshall mean for any day, the percentage (expressadiacimal and rounded upwards, if necessa
the next higher 1/100th of 1%) which is in effemt §uch day as prescribed by the Board of Goveroioifse Federal Reserve System (or any
successor) for determining the maximum reserveiresuent (including, without limitation, any basgypplemental or emergency reserves) in
respect of Eurocurrency liabilities, as define®Regulation D of such Board as in effect from tirodine, or any similar category of liabilities
for a member bank of the Federal Reserve Systévewn York City.

“ Event of Default’ shall have the meaning set forth in Section 7.1.
“ Exchange Act' shall mean the Securities Exchange Act of 1934raended, modified, succeeded or replaced fromtiinime.

“ Excluded Taxe$ shall mean, with respect to the Administrativeeity any Lender or any other recipient of any payine be made
by or on account of any obligation of the Borrowereunder, (a) taxes imposed on or measured byétsll net income (however
denominated), and franchise taxes imposed on liginof net income taxes), by the jurisdiction &my political subdivision thereof) under the
laws of which such recipient is organized or in ebhits principal office is located or, in the cageany Lender, in which its applicable lending
office is located, (b) any branch profits taxes @sgd by the United States or any similar tax imgdseany other jurisdiction in which the
Borrower is located, (c) in the case of a Foreignder, any withholding tax that is imposed on an®payable to such Foreign Lender at the
time such Foreign Lender becomes a party heretdggignates a new lending office) or is attribugatbl such Foreign Lender’s failure or
inability (other than as a result of a Change iw)to comply with Section 2.12(f), except to theemt that such Foreign Lender (or its
assignor, if any) was entitled, at the time of deation of a new lending office (or assignmentydoeive additional amounts from the
Borrower with respect to such withholding tax puansuto Section 2.12 and (d) any Taxes imposed griwithholdable payment” payable to
such recipient as a result of the failure of swattipient to satisfy the applicable requirementsedgorth in FATCA after December 31, 2012.
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“ Extension of Credit shall mean, as to any Lender, the making of digomwf the Loan by such Lender as of the ClosirgeDany
conversion of a portion of the Loan from one Typamnother Type, and any extension of any porticthefLoan.

“EATCA " shall mean Sections 1471 through 1474 of the Godkany regulations promulgated thereunder ociaffinterpretations
thereof.

“ Fair Market Value' shall have the meaning as specified for such tenaher GAAP.

“ Federal Funds Effective Rateshall have the meaning set forth in the defimitaf “Alternate Base Rate”.
“ Fixtures” shall have the meaning set forth in the applied¥dbrtgage Instrument.

“ Flood Hazard Propertyshall mean real property designated by the Feédareergency Management Agency as having speciaiflo
or mudslide hazards.

“ Flood Insurance Actéshall have the meaning set forth in Section 5®)Xb

“ Flood Insurance Policigsshall have the meaning set forth in Section 5@&b

“ Foreign Benefit Arrangemeritshall mean any employee benefit arrangement meadday non-US law that is maintained or
contributed to by any Credit Party or any Commaddontrolled Entity.

“ Foreign Lendef shall mean any Lender that is organized undefaws of a jurisdiction other than that in whicle tBorrower is
resident for tax purposes. For purposes of thigidien, the United States, each state or commaitlighereof and the District of Columbia
shall be deemed to constitute a single jurisdiction

“ Foreign Plar’ shall mean each employee benefit plan (withinrtteaning of Section 3(3) of ERISA, whether or ndiject to
ERISA) that is not subject to United States law snghaintained or contributed to by any Credit Partany Commonly Controlled Entity.

“ Foreign Subsidiary shall mean any Subsidiary of the Borrower, orgadiunder the laws of any jurisdiction outsideftfig (50)
states of the United States.

“ Fund” shall mean any Person (other than a natural pgtbat is (or will be) engaged in making, purchagsiholding or otherwise
investing in commercial loans and similar extensioficredit in the ordinary course of its business.

“ GAAP " shall mean generally accepted accounting priesifih effect in the United States applied on a ist&rst basis, subject
however, in the case of determination of compliance wihih financial covenants set out in Section 5.1héoptrovisions of Section 1.3.

“ Governmental Authority shall mean the government of the United Statesngrother nation, or of any political subdivisitwereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahba&r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgimmment (including, without limitation, the
National Association of Securities Dealers and sugyr-national bodies such as the European Union oEthiepean Central Bank).
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“ Guarantor’ shall mean each Subsidiary of the Borrower thabftimne to time after the Closing Date becomes #ygarthe Guarant
Agreement pursuant to the execution of the GuarAgtgement or a Joinder Agreement, as applicable.

“ Guarantee Requiremehshall mean, at any time, that the Guaranty Agreetnshall have been executed by each Material Sialpgi
existing at such time (with each such Material $libsy having executed the Guaranty Agreement iniirjg the same pursuant to the execu
and delivery of a Joinder Agreement), shall havenbdelivered to the Administrative Agent and shaliin full force and effect.

“ Guaranty” or “ Guaranty Agreemeritshall mean the guaranty of the Guarantors séh fiorthe Guaranty Agreement in the form of
Exhibit 1.1(g) which shall be executed by the initial Guaranfterahe Closing Date and joined from time to timesuant to the execution ¢
Joinder Agreement by additional Guarantors afterGlosing Date, as amended, modified, extendethtesl replaced, or supplemented from
time to time in accordance with the terms hereof.

“ Guaranty Obligation$ shall mean, with respect to any Person, withawglidation, any obligations of such Person (othent
endorsements in the ordinary course of busineass@dtiable instruments for deposit or collectionqganteeing or intended to guarantee any
Indebtedness of any other Person in any mannethehdirect or indirect, and including, without Itation, any obligation, whether or not
contingent, (a) to purchase any such Indebtednessyoproperty constituting security therefor, {dodvance or provide funds or other support
for the payment or purchase of any such Indebtesdoed maintain working capital, solvency or othatance sheet condition of such other
Person (including, without limitation, keep wellragments, maintenance agreements, comfort letteigndar agreements or arrangements;
the benefit of any holder of Indebtedness of subleroPerson, (c) to lease or purchase propertyyisies or services primarily for the purpose
of assuring the holder of such Indebtedness, aio(djherwise assure or hold harmless the holdsuci Indebtedness against loss in respect
thereof. The amount of any Guaranty Obligatiorebader shall (subject to any limitations set fahtbrein) be deemed to be an amount equal
to the outstanding principal amount (or maximunmeipal amount, if larger) of the Indebtedness spext of which such Guaranty Obligation
is made.

“ Hedging Agreemerit shall mean, with respect to any Person, any ageeé entered into to protect such Person againstightions
in interest rates, or currency or raw materialsiga) including, without limitation, any interesteawap, cap or collar agreement or similar
arrangement between such Person and one or manécparties, any foreign currency exchange agreeroemency protection agreements,
commaodity purchase or option agreements or otlerést or exchange rate hedging agreements, agdathenodified, extended, restated,
replaced, or supplemented from time to time in ed@oce with its terms.

“ Hedging Agreement Providérshall mean any Person that (a) has provided thaiAistrative Agent with a fully executed Secured
Party Designation Notice, substantially in the fayfrExhibit 1.1(c) and (b) enters into a Secured Hedging AgreemehtavCredit Party or
any of its Subsidiaries to the extent that suclséters a Lender, an Affiliate of a Lender or anlyastPerson that was a Lender (or an Affiliate
of a Lender) at the time it entered into the Sedtedging Agreement but has ceased to be a Lendempse Affiliate has ceased to be a
Lender) under this Agreement; provideid the case of a Secured Hedging Agreement witkraon who is no longer a Lender or an Affiliaf
a Lender, such Person shall be considered a Hedgjregment Provider only through the stated matwldtte (without extension or renewal
such Secured Hedging Agreement.

“ Improvements’ shall have the meaning set forth in the Mortghaggrument.

9




“ Indebtedness shall mean, with respect to any Person, withaudlidation, (a) all obligations of such Personiforrowed money,
(b) all obligations of such Person evidenced bydsonebentures, notes or similar instruments, onwghich interest payments are customarily
made, (c) all obligations of such Person under itimmal sale or other title retention agreementatieg to property purchased by such Person
(other than customary reservations or retentiortglefunder agreements with suppliers enteredimtbe ordinary course of business), (d) all
obligations (including, without limitation, earnoobligations) of such Person incurred, issued sui@ed as the deferred purchase price of
property or services purchased by such Personr(tithe trade debt incurred in the ordinary coufdeusiness and due within six months of
incurrence thereof) which would appear as lialeiiton a balance sheet of such Person, (e) allatiolits of such Person under take-or-pay or
similar arrangements or under commodities agreesnéitall Indebtedness of others secured by (owtuich the holder of such Indebtedness
has an existing right, contingent or otherwisehecsecured by) any Lien on, or payable out of thegeds of production from, property owned
or acquired by such Person, whether or not theyatitins secured thereby have been assumed, @uatbnty Obligations of such Person with
respect to Indebtedness of another Person, (tprtheipal portion of all Capital Lease Obligatioplsisany accrued interest thereon, (i) all net
obligations of such Person under Hedging Agreeméjptthe maximum amount of all letters of credued or bankers’ acceptances facilities
created for the account of such Person and, wittioplication, all drafts drawn thereunder (to tleeat unreimbursed), (k) all preferred Equity
Interests issued by such Person and which by thestthereof could be (at the request of the holthenseof or otherwise) subject to mandatory
sinking fund payments, redemption or other accétara(l) the principal balance outstanding undey aynthetic lease, tax retention operating
lease, off-balance sheet loan or similar off-bagasiteet financing product plagy accrued interest thereon, (m) all obligatiohany
partnership or unincorporated joint venture in vilhétich Person is a general partner or a joint venaind (n) obligations of such Person under
non-compete agreements to the extent such obligatice quantifiable contingent obligations of sBenson under GAAP principles.

“ Indemnified Taxes shall mean Taxes other than Excluded Taxes.

“ Indemnitee” shall have the meaning set forth in Section 9.5(b

“ Information Materials’ shall have the meaning set forth in Section 5)1.3(

“ Initial Guarantor Joinder Agreemehshall mean a Joinder Agreement in substantidyform of Exhibit 1.1(h) executed and
delivered by the initial Guarantor in accordancthwiie provisions of Section 5.9, as amended, rient/iExtended, restated, replaced, or
supplemented from time to time in accordance withterms hereof.

Insolvency” shall mean, with respect to any MultiemployerrRIthe condition that such Plan is insolvent witthia meaning of such
term as used in Section 4245 of ERISA.

“ Insolvent” shall have the meaning pertaining to a conditbisolvency.

“ Intellectual Property shall have the meaning set forth in Section 3.9.

“ Intercompany Debt shall have the meaning set forth in Section 9.19.

“ Interest Payment Dateshall mean (a) as to any Alternate Base Rate L thenlast Business Day of each calendar monthland
applicable Maturity Date, (b) as to any LIBOR Rhatan, the last day of each Interest Period, and4dp any portion of the Loan which is the
subject of a mandatory prepayment required purgia®éction 2.7(b), the date on which such mangaimepayment is due.
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“ Interest Period shall mean, with respect to any LIBOR Rate Loan,

(@) initially, the period commencing the Closing Date or conversion date, as the cagebmawith respect to such
LIBOR Rate Loan and ending one (1) month thereaéignject to availability to all Lenders, as sedelchy the Borrower in the Notice
of Conversion/Extension given with respect theratu

(b) thereafter, each period commencimghe last day of the immediately preceding IntelResiod applicable to such
LIBOR Rate Loan and ending one (1) month thereafignject to availability to all Lenders, as sedelchy the Borrower by irrevocat
notice to the Administrative Agent not less thareéh(3) Business Days prior to the last day ofties current Interest Period with
respect thereto; providetat the foregoing provisions are subject to thiefang:

0] if any Interest Period pertainingadIBOR Rate Loan would otherwise end on a dayithaot a Business
Day, such Interest Period shall be extended toéix¢ succeeding Business Day unless the resultabf extension would be
to carry such Interest Period into another calentamth in which event such Interest Period shall @mthe immediately
preceding Business Day;

(i) any Interest Period pertaining talBOR Rate Loan that begins on the last Business da calendar
month (or on a day for which there is no numerjcatirresponding day in the calendar month at thieagrsuch Interest
Period) shall end on the last Business Day of ¢hevant calendar month;

(iii) if the Borrower shall fail to giveatice as provided above, the Borrower shall be @ekto have selected
an Alternate Base Rate Loan to replace the affddi@@R Rate Loan;

(iv) no Interest Period shall extend beytme Maturity Date; and
(v) no more than one (1) LIBOR Rate Loaay be in effect at any time.
“ Joinder Agreemeritshall mean a Joinder Agreement in substantidiéyform of Exhibit 1.1(d) executed and delivered by an

Additional Credit Party in accordance with the psians of Section 5.9, as amended, modified, exddncestated, replaced, or supplemented
from time to time in accordance with the terms bére

“Land” shall have the meaning set forth in the applieddbrtgage Instrument.
“ Lender” shall have the meaning set forth in the firstgoaaph of this Agreement.
“ Lender Consent shall mean any lender consent delivered by a eewd the Closing Date in the form of Exhibit 4)1(a

“LIBOR " shall mean, for any LIBOR Rate Loan for any Intefsriod therefor, the rate per annum (rounded ughsyaf necessary,
the nearest 1/100 of 1%) appearing on Reuters Sti@&OR01 Page (or any successor page) as the loimderbank offered rate for deposits
in Dollars at approximately 11:00 a.m. (London fjrhgo (2) Business Days prior to the first day ofls Interest Period for a term comparable
to such Interest Period. If for any reason suté isanot available, then “LIBOR” shall mean théerper annum at which, as determined by the
Administrative Agent in
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accordance with its customary banking industry ficas, Dollars in an amount comparable to the Ldhar requested are being offered to
leading banks at approximately 11:00 a.m. (Londime}, two (2) Business Days prior to the commena#réthe applicable Interest Period
for settlement in immediately available funds bgdeng banks in the London interbank market for @ogeequal to the Interest Period selected.

“ LIBOR Lending Office” shall mean, initially, the office(s) of each Leerdlesignated as such Lender’s LIBOR Lending Office
such Lender’s Administrative Questionnaire or regag Wells Fargo, as such is otherwise designayad/élls Fargo to the Administrative
Agent; and thereafter, such other office of suchdas as such Lender may from time to time specifjné Administrative Agent and the
Borrower as the office of such Lender at whichltH@OR Rate Loans of such Lender are to be made.

“LIBOR Rate” shall mean a rate per annum (rounded upwaragdéssary, to the next higher 1/100th of 1%) detexchby the
Administrative Agent pursuant to the following foufa:

LIBOR
1.00- Eurodollar Reserve Percentz

LIBOR Rate =

“ LIBOR Rate Loar" shall mean that portion of the Loan the rateméiest applicable to which is based on the LIBGReR

“ LIBOR Tranche” shall mean the collective reference to LIBOR Rabans whose Interest Periods begin and end osatime day.

“ Lien " shall mean any mortgage, pledge, hypothecatissigament, deposit arrangement, encumbrance,diatufory or other),
charge or other security interest or any preferepierity or other security agreement or prefeiararrangement of any kind or nature
whatsoever (including, without limitation, (a) aognditional sale or other title retention agreensrd any Capital Lease having substantially
the same economic effect as any of the foregoimig(lanthe filing of, or the agreement to give, &QC financing statement).

“Loan” shall mean an Alternate Base Rate Loan or a LIBZ#® Loan, as the case may be.

“ Loan Commitment shall mean, with respect to each Lender, the cameant of such Lender to make its portion of thehan a
principal amount equal to such Lender’s Loan Commaiit Percentage of the Loan Committed Amount.

“ Loan Commitment Percentafjshall mean, for each Lender, the Loan CommitniRercentage specified for such Lender on
Schedule 1.0r in the Assignment and Assumption pursuant tactvisuch Lender became a Lender hereunder, as sudnpage may be
modified in connection with any assignment madadoordance with the provisions of Section 9.6(b).

“ Loan Committed Amount shall have the meaning set forth in Section 2.1(a

“ Loan Facility” shall have the meaning set forth in Section 2.1(a

“ Marketable Securitiesshall mean (a) obligations of the U. S. Treas(iby,U. S. Agency obligations, (c) notes or debesgtssued
or guaranteed by a state or political subdivisiba state, and (d) any non-convertible unsecureparate debt obligations with a credit rating
of A or higher by S&P and A2 or higher by Moodyehich debt securities shall have a term to stataturity not exceeding ten
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years and are traded over any U.S. national ormnagional securities exchange or foreign securitiechange. All Marketable Securities sl
be invested in accordance with the investment palproved by the Borrower’s Board of Directorsaasended, restated or replaced.

“ Maryland Mortgaged Propertyshall mean the Mortgaged Property located in Neargl.

“ Material Adverse Effect shall mean a material adverse effect on (a) theiress, operations, property, assets or finanoradition
of the Borrower or of the Credit Parties and ti&ibsidiaries taken as a whole, (b) the abilityhef Borrower or any Guarantor to perform its
obligations, when such obligations are requiredggerformed, under this Agreement, any of the dloteany other Credit Document, (c) the
validity or enforceability of this Agreement, anfjtbe Notes or any of the other Credit Documenttherrights or remedies of the
Administrative Agent or the Lenders hereunder erglander, or (d) the economic value, useful lifdityy condition, operational capacity or
functional capacity of any Mortgaged Property.

“ Material Contract’ shall mean (a) any written contract or other agnent of the Credit Parties or any of its Subsidginvolving
monetary liability of or to any such Person in amoant in excess of $20,000,000 per annum, (b) aityew contract or other agreement of the
Credit Parties or any of their Subsidiaries repnéiag at least $20,000,000 of the total Consolida&enues of the Credit Parties and their
Subsidiaries for any fiscal year and (c) any othetten contract, agreement, permit or licensehef Credit Parties or any of its Subsidiaries as
to which the breach, nonperformance, cancellatidiaiture to renew by any party thereto, individyair in the aggregate, could reasonably be
expected to have a Material Adverse Effect.

“ Material Subsidiary shall have the meaning set forth in Section 5.9.

“ Materials of Environmental Concefnshall mean any gasoline or petroleum (includingheut limitation, crude oil or any extracti
thereof) or petroleum products or any hazardousxic substances, materials or wastes, definedgilated as such in or under any
Environmental Law, including, without limitationslaestos, perchlorate, polychlorinated biphenylsuxrd-formaldehyde insulation, but
excluding substances of kinds and in amounts oritirend customarily used or stored in similar pedfes for the purpose of cleaning,
construction or other maintenance or operationsaginerwise in compliance with all, and so not teegiise to any liability under any,
Environmental Laws.

“ Maturity Date” shall mean the date that is four (4) years follggythe Closing Date.

Moody’'s” shall mean Moody’s Investors Service, Inc.

“ Mortgage Instrument shall mean each mortgage, deed of trust or desédure debt executed by the Borrower in favdhef
Administrative Agent, for the benefit of the SealiRarties, as the same may be amended, modifieshded, restated, replaced, or
supplemented from time to time, in accordance withterms hereof.

“ Mortgage Policy’ shall mean, with respect to the Mortgage Instrantnan ALTA mortgagee title insurance policy issigh title
insurance company (the “ Title Insurance Comparselected by the Administrative Agent in an ambsatisfactory to the Administrative
Agent, in form and substance reasonably satisfa¢tothe Administrative Agent.

“ Mortgaged Property shall mean each real property of the Borrowdetlsn Schedule 3.23(jand with respect to which the
Borrower executed a Mortgage Instrument in favathef Administrative Agent.
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“ Mortgaged Property Dispositichshall mean any disposition by the Borrower of &hgrtgaged Property or any portion thereof,
whether by assignment, sale, lease, transfer, gamee or otherwise in a single transaction or serées of transactions.

“ Multiemployer Plan’ shall mean a multiemployer plan as defined int®ac4001(a)(3) of ERISA.

“ North Carolina Mortgaged Propertyshall mean the Mortgaged Property located in N@arolina.

“ Note " or “ Notes” shall mean each of the promissory notes of thed®eer (if any) in favor of any of the Lenders esitting the
portion of the Loan provided by any such Lendeispant to Section 2.1(a), individually or collectiveas appropriate, as such promissory
notes may be amended, modified, extended, restaeldced, or supplemented from time to time.

“ Notice of Borrowing” shall mean the written notice of borrowing of a OR Rate Loan or an Alternate Base Rate Loan, ih eas
substantially in the form of Exhibit 1.1(e)

“ Notice of Conversion/Extensiohshall mean the written notice of conversion @aflBOR Rate Loan to an Alternate Base Rate Loan
or an Alternate Base Rate Loan to a LIBOR Rate [.oaextension of a LIBOR Rate Loan, in each cagestantially in the form of Exhibit 1.1

).

“ Obligations” shall mean, collectively, the Loan and all othethaf obligations, Indebtedness and liabilitieshaf Credit Parties to ti
Lenders and the Administrative Agent, wheneveigisunder this Agreement, the Notes or any ofater Credit Documents, including,
without limitation, principal, interest, fees, costharges, expenses, professional fees, reimbardenall sums chargeable to the Credit Parties
or for which any Credit Party is liable as an inaiéior under the Credit Documents and whether orenatenced by a note or other instrument
and indemnification obligations and other amoumtser the Credit Documents (including, without liatibn, any interest accruing after the
occurrence of a filing of a petition of bankruptayder the Bankruptcy Code with respect to any Giedlity, regardless of whether such inte
is an allowed claim under the Bankruptcy Code).

“ OFAC " shall mean the U.S. Department of the Treasubffice of Foreign Assets Control.

“ Organizational Agreementsshall mean the articles of incorporation, chartsuiments, bylaws, operating agreements or anyagi
documents regarding any of the Credit Parties.

“ Other Taxes shall mean all present or future stamp or docuEamgrtaxes or any other excise or property taxearges or similar
levies arising from any payment made hereundendeuany other Credit Document or from the exeoytielivery or enforcement of, or
otherwise with respect to, this Agreement or ameoCredit Document.

“ Participant” shall have the meaning set forth in Section 9.6(d
“ Patriot Act” shall mean the Uniting and Strengthening AmeligéProviding Appropriate Tools Required to Intercepd Obstruct
Terrorism (USA PATRIOT ACT) Act of 2001 (Title 1bf Pub. L. No. 107-56 (signed into law October 2801)), as amended, modified,

succeeded or replaced from time to time.

“ Payment Event of Defaultshall mean an Event of Default specified in Satir.1(a).
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“PBGC” shall mean the Pension Benefit Guaranty Corponagistablished pursuant to Subtitle A of Title MERISA, as amended,
modified, succeeded or replaced from time to time.

“ Pension Act’ shall mean the Pension Protection Act of 200Garagnded, modified, succeeded or replaced from tintiene.
“ Permitted Liens' shall have the meaning set forth in Section 6.1.

“ Person” shall mean any natural person, corporation, Bahiliability company, trust, business trust, jaitaick company, joint
venture, association, company, partnership, Goventah Authority or other entity.

“Plan” shall mean, any employee benefit plan as definegkction 3(3) of ERISA and in respect of whicly &redit Party or any
Commonly Controlled Entity is (or, if such plan wderminated at such time, would under Section 43G2RISA be deemed to be) an
“employer” as defined in Section 3(5) of ERISA.

“ Prepayment Fe&shall mean an amount equal to the product ofdlewing (a) the amount of aggregate Loan printgraount
multiplied by(b) (i) 1.5%, regarding any prepayment from thesig Date to and including, without limitation, thix-month anniversary of
the Closing Date, (ii) 1.00%, regarding any prepaghfrom the day immediately following the six-mibranniversary of the Closing Date to
and including, without limitation, the twelve-mordhniversary of the Closing Date, (iii) 0.5%, retjag any prepayment from the day
immediately following the twelve-month anniversafithe Closing Date to and including, without liatibn, the eighteemonth anniversary «
the Closing Date, and (iv) zero, regarding any ayepent from the day immediately following the eiggmi-month anniversary of the Closing
Date and thereafter.

“ Prime Raté’ shall have the meaning set forth in the defimitaf Alternate Base Rate.

“ Private Informatiori’ shall have the meaning set forth in Section 5).3(

“ Pro Forma Basi$ shall mean, with respect to any transaction, shah transaction shall be deemed to have occaged the first
day of the four-quarter period (or twelve monthipeyas applicable) ending as of the most receattquend (or month end, as applicable)
preceding the date of such transaction.

“ Proceeds shall mean any award, compensation or proceedtu@ing, without limitation, insurance proceedsyéspect of any
Casualty or Condemnation regarding any Mortgagegétty and, when any such amount is to be paichipyCaedit Party to the Administrati
Agent or the Lenders, such amount shall includéhaut limitation, any and all applicable insuramiseluctibles and self-insurance retentions.

“ Prohibited Transactioh shall have the meaning assigned to such terneati@ 4975(c) of the Code.
“ Properties’ shall have the meaning set forth in Section 3).8(

“ Property Condition Repoftshall have the meaning set forth in Section 4(k{d).
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“ Property Report$ shall mean, collectively, each Appraisal, Envimental Report, Property Condition Report, Survey Aaning
Report.

“ Public Information” shall have the meaning set forth in Section 5).3(

“ REA " shall mean any construction, operation and recar easement agreement, common area maintenaressvant or similar
agreement (including, without limitation, any segiaragreement or other agreement between a Ciaatijt &hd one or more other parties to a
REA with respect to such REA) affecting any MortgddProperty or portion thereof.

“ Register” shall have the meaning set forth in Section 9.6(c

Regulation U” shall mean Regulation U of the Board, as amendextiified, succeeded or replaced from time to time.

“ Related Parties shall mean, with respect to any Person, suchdégsAffiliates and the partners, directors, officeemployees,
agents, trustees and advisors of such Person anttbfPerson’s Affiliates.

“ Reorganizatiori shall mean, with respect to any MultiemployerrRlthe condition that such plan is in reorganizatiothin the
meaning of such term as used in Section 4241 oSERI

“ Reportable Event shall mean any of the events set forth in Secfiofa3(c) of ERISA, other than those events as ticiwtine thirty-
day notice period is waived.

“ Reguired Lenders shall mean, as of any date of determination, lezadholding at least 68 3/ % of the outstandinggpial
amount of the Loarprovided, if there are only two (2) Lenders, th“Required Lende” shall mean both Lender




“ Requirement of Law shall mean, as to any Person, (a) the articlesdificate of incorporation, by-laws or other anjzational or
governing documents of such Person, and (b) atiattional, foreign, federal, state and local lastatutes, treaties, rules, guidelines,
regulations, ordinances, codes, executive ordacsadministrative or judicial precedents or auttiesj including, without limitation, the
interpretation or administration thereof by any @mmental Authority charged with the enforcemamigripretation or administration thereof,
and all applicable administrative orders, direatatles, requests, licenses, authorizations anditeofy and agreements with, any
Governmental Authority (in each case whether orhraaing the force of law); in each case applicabler binding upon such Person or any of
its property or to which such Person or any opitsperty is subject.

“ Responsible Officet shall mean, for any Credit Party, the chairmathef board, chief executive officer, presidentetloiperating
officer, chief financial officer, treasurer, exeiweatvice president of strategic planning, genecainsel, corporate secretary, the vice president
and associate general counsel, and vice presifidirtance.

“ Restoration’ shall have the meaning set forth in Section 51).9(
“ S&P " shall mean Standard & Poor’s Ratings Servicetiysion of The McGraw Hill Companies, Inc.

“ Sanctioned Entity shall mean (a) a country or a government of antgu) (b) an agency of the government of a cour{tyan
organization directly or indirectly controlled bycauntry or its
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government, or (d) a Person or natural personeasid or determined to be resident in a counhbrgf s subject to a country sanctions program
administered and enforced by OFAC.

“ Sanctioned Perschshall mean a Person named on the list of Spgdizisignated Nationals maintained by OFAC.

SarbanegOxley " shall mean the Sarbanes-Oxley Act of 2002, asnal®@, modified, succeeded or replaced from tinterte.
“ SEC” shall mean the Securities and Exchange Commigssi@my successor Governmental Authority.

“ Secured Hedging Agreemehshall mean any Hedging Agreement between a CRatity or a Subsidiary thereof and a Hedging
Agreement Provider.

“ Secured Partiesshall mean the Administrative Agent, the Lendansl the Hedging Agreement Providers.

“ Securities Act’ shall mean the Securities Act of 1933, togethi&hwny amendment thereto or replacement theresbban rules or
regulations promulgated thereunder.

“ Security Documents shall mean each Mortgage Instrument and all oflggeements, documents and instruments relatiragiting
out of, or in any way connected with any of theefywing documents or granting to the Administrathggeent, for the benefit of the Secured
Parties, Liens or security interests in the redl personal property of the Borrower to secureyiali@, the Credit Party Obligations whether
now or hereafter executed and/or filed, each aslmaamended, modified, extended, restated, replaceipplemented from time to time in
accordance with the terms hereof, including, witHouitation, UCC financing statements.

“ Single Employer Plafi shall mean any Plan (other than a Multiemployanlp, which is subject to the provisions of Sect3@2 or
Title IV of ERISA or Sections 412 and 430 of thed@o

“ STAP ” shall mean the United Therapeutics Corporatioar8racking Awards Plan, as amended, modifiecdrelad, restated,
replaced, or supplemented from time to time, awctugting any similar plan or plans that may be addyiy the Borrower in the future for
purposes of granting awards similar to those grhateler the STAP. STAP awards convey the rightéteive in cash an amount equal to the
appreciation of the Borrower’s common stock, whikhalculated as the positive difference betweerctbsing price of the Borrower’s
common stock on the date of exercise and the dajeant. STAP awards require cash settlement @xencise, and as such are classified as
“other current liabilities” on the Borrower’s conigtated balance sheets, which have been prepamctordance with GAAP as further
described in the Borrower’s notes to its consoéiddtnancial statements. The fair value of thestautding STAP awards is reeasured at ea
financial reporting date using the Black-Schadlésrton valuation model. Related changes in theviaiue of outstanding cash settled awarc
each reporting date are recognized as share-basgueasation expense. Cash used to settle STARigss®may be materially different than
the STAP expense in any financial reporting period.

“ STAP Liability " shall mean the fair value liability for vested SF awards as determined at each financial repodatg using the
Black-Scholes-Merton valuation model in accordanith GAAP and as further described in the Borrowédbotes to Consolidated Financial
Statements.
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“ Subordinated Debtshall mean any Indebtedness incurred by any €Rality which by its terms is specifically subomtied in right
of payment to the prior payment of the Credit P@bfigations and contains subordination and oteens acceptable to the Administrative
Agent.

Subsidiary” shall mean, as to any Person, a corporation, patipe limited liability company or other entity ahich shares of sto

or other ownership interests having ordinary votiogver (other than stock or such other ownershgrésts having such power only by reason
of the happening of a contingency) to elect a niigjof the board of directors or other managersuath corporation, limited liability company,
partnership or other entity are at the time owmedhe management of which is otherwise controléiiaictly or indirectly through one or more
intermediaries, or both, by such Person. Unlelssratise qualified, all references to a “Subsidiasy'to “Subsidiaries” in this Agreement shall
refer to a Subsidiary or Subsidiaries of the Boeow

“ Survey” shall have the meaning set forth in Section 4\

“ Synthetic Lease Obligatichshall mean the monetary obligation of a Persotenrfa) a so-called synthetic, off-balance sheédor
retention lease, or (b) an agreement for the up@ssession of property creating obligations tleahaot appear on the balance sheet of such
Person but which, upon the insolvency or bankrupfcyuch Person, would be characterized as thétadeess of such Person (without regard
to accounting treatment).

“ Taxes” shall mean all present or future taxes, leviegasts, duties, deductions, withholdings, assestykes or other charges
imposed by any Governmental Authority, includingth@ut limitation, any interest, additions to taxpenalties applicable thereto.

“ Title Insurance Companyshall have the meaning set forth in the defimtaf “ Mortgage Policy.

“ Trading with the Enemy Act shall have the meaning set forth in Section 3.20.

“ Tranche” shall mean the collective reference to (a) LIBERte Loans whose Interest Periods begin and emideosame day and
(b) Alternate Base Rate Loans made on the same day.

“ Transactions shall mean the closing of this Agreement anddtieer Credit Documents (including, without limitati, the initial
borrowings under the Credit Documents and the paywiefees and expenses in connection with alhefforegoing).

“ Type " shall mean, as to any Loan, its nature as anrddtie Base Rate Loan or LIBOR Rate Loan, as the wesy be.
“ UCC " shall mean the Uniform Commercial Code from titndime in effect in any applicable jurisdiction.

“Wells Fargo” shall mean Wells Fargo Bank, National Associat@mational banking association, together wittsitscessors and
assigns.

“WES " shall mean Wells Fargo Securities, LLC, a Delaavanited liability company, together with its sessors and assigns.
“ Zoning Report’ shall have the meaning set forth in Section 49@34d.
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Section 1.2 Other Definitional Provisios.

The definitions of terms herein shall apply equ#dlfhe singular and plural forms of the termsmiedi. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The woirddude,” “includes” and “including,
without limitation,” shall be deemed to be followky the phrase “without limitation.” The word “Wilshall be construed to have the same
meaning and effect as the word “shall.” Unlessdbitext requires otherwise (a) any definition ofeference to any agreement, instrument or
other document herein shall be construed as refgto such agreement, instrument or other docuaeefrom time to time amended, extended,
restated, replaced, supplemented, amended anterksteotherwise modified (subject to any restoicsi on such amendments, extensions,
supplements or modifications set forth herein) afy reference herein to any Person shall be agdto include such Person’s successors anc
permitted assigns, (c) the words “herein,” “hereafid “hereunder,and words of similar import, shall be construedeti@r to this Agreement
its entirety and not to any particular provisiomdad, (d) all references herein to Articles, SetwsioExhibits and Schedules shall be construed to
refer to Articles and Sections of, and Exhibits &uthedules to, this Agreement, (e) any referenemydaw or regulation herein shall, unless
otherwise specified, refer to such law or regutatis amended, modified or supplemented from timirte, (f) the words “asset” and
“property” shall be construed to have the same ingaend effect and to refer to any and all tangésid intangible assets and properties,
including, without limitation, cash, securitiescaants and contract rights and (g) all terms definethis Agreement shall have the defined
meanings when used in any other Credit Documeatyrcertificate or other document made or delivgresuant hereto.

Section 1.3 Accounting Terms

(@) Generally All accounting terms not specifically or comgelgtdefined herein shall be construed in conformity
with, and all financial data (including, withouirlitation, financial ratios and other financial adltions) required to be submitted
pursuant to this Agreement shall be prepared ificcority with, GAAP applied on a consistent bassjraeffect from time to time,
applied in a manner consistent with that used @paring the most recently delivered audited Codatdid financial statements of the
Borrower, excepés otherwise specifically prescribed herein.

(b) Changes in GAAPIf at any time any change in GAAP would affdot tomputation of any financial ratio or
requirement set forth in any Credit Document, aititbe the Borrower or the Required Lenders shaliespest, the Administrative
Agent, the Lenders and the Borrower shall negotiagpod faith to amend such ratio or requiremergreserve the original intent
thereof in light of such change in GAAP (subjecthe approval of the Required Lenders); provitted, until so amended, (i) such
ratio or requirement shall continue to be compineaccordance with GAAP prior to such change threagid (i) the Borrower shall
provide to the Administrative Agent and the Lend@rancial statements and other documents requingiér this Agreement or as
reasonably requested hereunder setting forth ancdi@iion between calculations of such ratio ajuieement made before and after
giving effect to such change in GAAP.

(c) Financial Covenant Calculation¥he parties hereto acknowledge and agree trgpuirposes of all calculations
made in determining compliance for any applicaldgqu with the financial covenants set forth in t8et5.11, after any Asset
Disposition permitted by Section 6.2, (A) incomatstnent items, cash flow statement items and balgineet items (whether positive
or negative) attributable to the property or asdetgosed of shall be excluded in such calculatiorthe extent relating to such
applicable period, subject to adjustments
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Officer.

mutually acceptable to the Borrower and the Adntiats/e Agent and (B) Indebtedness that is repatt the proceeds of such Asset
Disposition shall be excluded from such calculagiand deemed to have been repaid as of the fiystfdsuch applicable period.

Section 1.4 Time References

Unless otherwise specified, all references heretimtes of day shall be references to Eastern {iaglight or standard, as applicab

Section 1.5 Execution of Documents

Unless otherwise specified, all Credit Documents @hcertificates executed in connection therewitiist be signed by a Responsible

ARTICLE Il
THE LOAN; AMOUNT AND TERMS
Section 2.1 Loan

(@) Amount of Loan Subject to the terms and conditions hereof anéliance upon the representations and watrre
set forth herein, each Lender severally, but niotlyg agrees to make available to the Borrowerdigh the Administrative Agent) on
the Closing Date such Lender’'s Loan Commitment &#ege of a Loan in Dollars (the “ Lodnin the aggregate principal amount of
SEVENTY MILLION DOLLARS ($70,000,000) (the “ LoandInmitted Amount) for the purposes hereinafter set forth (such fg¢
the “ Loan Facility"). The Borrower shall request the Loan by subindtia Notice of Borrowing, in substantially the foof
Exhibit 1.1(e), to the Administrative Agent no less than threeB@siness Days prior to the date requested faokong of the Loan,
which borrowing date shall be a Business Day. Upaeipt by the Administrative Agent of the proceedthe Loan, such proceeds
will then be made available to the Borrower by Atgministrative Agent by crediting the account of tRorrower on the books of the
Administrative Agent with the aggregate of suchgeeds made available to the Administrative Agenthieyl enders and in like funds
as received by the Administrative Agent (or by @iad such other account(s) as directed by the ®eer). The Loan may consist of
Alternate Base Rate Loans or LIBOR Rate Loansha®brrower may request in a writing deliveredhe Administrative Agent;
provided, however, that the Loan made on the Closing Date or arth@three (3) Business Days following the ClosirajeDmay
only consist of Alternate Base Rate Loans, unléissravise agreed by the Administrative Agent andltéeders, as such agreement
shall be evidenced by the Administrative Agsratceptance of a funding indemnity letter in catioa therewith. LIBOR Rate Loal
shall be made by each Lender at its LIBOR Lendiffic®and Alternate Base Rate Loans at its Doméstinding Office. Amounts
repaid or prepaid on the Loan may not be reborrowed

(b) Repayment of LoanThe principal amount of the Loan shall be repaidccordance with Schedule 2.0n the
Maturity Date, the remaining principal balancelwd Loan and all accrued but unpaid interest andth#r amounts payable with
respect to the Loan shall be repaid in full.
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(c) Interest on the LoanSubject to the provisions of Section 2.4, tha.ghall bear interest as follows:

0] Alternate Base Rate Loan®uring such periods as the Loan shall be coragrif Alternate Base Rate
Loans, each such Alternate Base Rate Loan shallitkeaest at a per annum rate equal to the sutineoAlternate Base Rate
plusthe Applicable Percentage; and

(i) LIBOR Rate Loans During such periods as the Loan shall be coragrif LIBOR Rate Loans, each such
LIBOR Rate Loan shall bear interest at a per anratmequal to the sum of the LIBOR Rate ghes Applicable Percentage.

Interest on the Loan shall be payable in arrearsamh Interest Payment Date.

(d) Notes; Covenant to Payrhe Borrower’s obligation to pay each Lenderldbeevidenced by this Agreement and,
upon such Lender’s request, by a duly executed iggmry note of the Borrower to such Lender in saifisally the form of Exhibit 2.1
(d). The Borrower covenants and agrees to pay tha lroaccordance with the terms of this Agreement.

Section 2.2 Fees

The Borrower agrees to pay to (i) the Administrathgent (for its own account) the annual AdminitieFee (as such term is defir
in the Engagement Letter) and (ii) the AdministratAgent (for the account of WFS) the Structurireg Fas such term is defined in the
Engagement Letter).

Section 2.3 Prepayments

(@) Optional PrepaymentsThe Borrower shall have the right to prepay therLwawhole but not in part at any time
after the Closing Date, in each case on an Int&aginent Date; providedrepayment shall also require payment of (ipatrued,
but unpaid, interest on the Loan, (ii) the applleg®repayment Fee and (iii) all other fees, castpenses or other amounts then due
and owing or accrued, but unpaid, pursuant to ttegli€Documents. The Borrower shall give irrevdeatotice of prepayment of the
Loan to the Administrative Agent not later than@la.m. (New York, New York time) three (3) Busis€¥ays prior to the date of
such prepayment (and the Administrative Agent ahatify the Lenders thereof as soon as practicable)the extent that the
Borrower elects to prepay the Loan, amounts prepadter this Section shall be (i) applied in accamawith Section 2.7(a) (if no
Event of Default has occurred and is continuingihaccordance with Section 2.7(b) (if an EvenbDefault has occurred and is
continuing) and (ii) applied to the Loan of the dens in accordance with their respective Loan Camemt Percentages. All
prepayments under this Section shall be subjeBetdion 2.11 and shall otherwise require the paymieall amounts referenced in t
first sentence of this Section 2.3(a).

(b) Mandatory Prepayments

0] Mortgaged Property DispositiorPromptly following any Mortgaged Property Disjtios, the Borrower
shall prepay the Loan in an aggregate amount ¢quaie hundred percent (100%) of (A) the outstaggirincipal balance of
the Allocated Loan Amount applicable to the MortgddProperty being disposed of, (B) the accruedaighipterest on that
portion of the Loan applicable to the Mortgagedgderty being disposed of, (C) the applicable Pregayriee pro rated with
respect to the Mortgage
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Property being disposed of, and (D) any and akio#ttcrued, unpaid amounts under any of the Cemtittiments with respe
to the Loan applicable to the Mortgaged Properipdpdisposed of. After such Mortgaged Propertypbgtion, the Loan
shall continue as to the other Mortgaged Propertithe balance of the Loan. Such prepayment beathade on the Interest
Payment Date next following the Mortgaged Prop®&igposition. The Borrower shall give irrevocabtiine of prepayment
of the Loan to the Administrative Agent not lateah 11:00 a.m. (New York, New York time) three Bisiness Days prior
the date of such prepayment (and the Administraiigent shall notify the Lenders thereof as sooprasticable).

(i) Application of Mandatory Prepayment#ll amounts required to be paid pursuant to 8dstion 2.3
(b) shall be applied in accordance with Sectiorflf).7 All prepayments under this Section shall bleject to Section 2.11 and
be accompanied by interest on the principal amprepaid through the date of prepayment.

(c) Hedging Obligations Unaffected\ny repayment or prepayment made pursuant $o3htction shall not affect the
Borrower’s obligation to continue to make payments under@egured Hedging Agreement, which shall remainiinférce and effec
notwithstanding such repayment or prepayment, stibjethe terms of such Secured Hedging Agreement.

Section 2.4 Default Rate and Payment [t

(@) If all or a portion of the principainount of the Loan which is a LIBOR Rate Loan khat be paid when due or
continued as a LIBOR Rate Loan in accordance \kighprovisions of Section 2.5 (whether at the statatlrity, by acceleration or
otherwise), such overdue principal amount of tharLsehall be converted to an Alternate Base Rate bb#ée end of the Interest
Period applicable thereto.

(b) Upon the occurrence of an Event of Difdlue principal of and, to the extent permittgdl&w, interest on the Lo
and any other amounts owing hereunder or undesttier Credit Documents shall automatically beagrigsgt, payable on demand, at a
per annum rate which is equal to the Default R&egarding any LIBOR Rate Loan in effect upon tbeusrence of an Event of
Default, such LIBOR Rate Loan shall automaticaliftifjout the need for further action) be converigan Alternate Base Rate Loal
the end of the Interest Period for such LIBOR Ratan.

(c) Interest on the Loan shall be pagablarrears on each Interest Payment Date; prdvidd interest accruing
pursuant to paragraph (b) of this Section shapdyable from time to time on demand.

Section 2.5 Conversion/Continuation Omins.

(@) The Borrower may elect from timeitoe for the Loan to be either an Alternate BasteRaan in its entirety or a
LIBOR Rate Loan in its entirety; providedhe Loan shall not at any time be apportionegaasAlternate Base Rate Loan and part
LIBOR Rate Loan. The Borrower may elect from titng¢ime to convert the entire Loan from an AltemBase Rate Loan to a
LIBOR Rate Loan by delivering a Notice of Converglextension to the Administrative Agent at leaseéh(3) Business Days prior to
the proposed date of conversion. In addition Bbeower may elect from time to time to convert émgire Loan from a LIBOR Rate
Loan to an Alternate Base Rate Loan by giving tienkistrative Agent irrevocable written notice thef by 11:00 a.m. (New York,
New York time) one (1) Business Day prior to the
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proposed date of conversion. If the date upon lwhit Alternate Base Rate Loan is to be convertedliBOR Rate Loan is not a
Business Day, then such conversion shall be madleeonext succeeding Business Day and during thedp&om such initially
intended conversion date to such succeeding BusDayg the Loan shall bear interest as if it werdhernate Base Rate Loan.
LIBOR Rate Loans may only be converted to Alterrizésse Rate Loans on the last day of the applidabéeest Period. If the date
upon which a LIBOR Rate Loan is to be convertedridAlternate Base Rate Loan is not a Business thaw, such conversion shall be
made on the next succeeding Business Day and dilmngeriod from such last day of an Interest Retdosuch succeeding Business
Day the Loan shall bear interest as if it were #erAate Base Rate Loan. The entire Loan when suichthe form of an Alternate
Base Rate Loan may be converted as provided heneimidedthat the Loan may not be converted into a LIBOReRatan when any
Default or Event of Default has occurred and isticming. The entire Loan when such is in the faha LIBOR Rate Loan may be
converted as provided herein.

(b) Any LIBOR Rate Loan may be contingsdsuch upon the expiration of an Interest Pewititl respect thereto by
compliance by the Borrower with the notice prouwsidregarding conversions of Alternate Base Ratnkdo LIBOR Rate Loans)
contained in Section 2.5(a); providethat no LIBOR Rate Loan may be continued as suoén any Default or Event of Default has
occurred and is continuing, in which case such LiBRate Loan shall be automatically converted té\iernate Base Rate Loan at
the end of the applicable Interest Period with egsphereto. If the Borrower shall fail to givengly notice of an election to continut
LIBOR Rate Loan, or the continuation of LIBOR Ratens is not permitted hereunder, such LIBOR RaignLshall be automatically
converted to an Alternate Base Rate Loan at theoétite applicable Interest Period with respectdte

Section 2.6 Computation of Interest anBees; Usury.

(@) Interest payable hereunder with eesfo any Alternate Base Rate Loan based on fheeFRate shall be calculated
on the basis of a year of 365 days (or 366 dayappkcable) for the actual days elapsed. All ofees, interest and all other amounts
payable hereunder shall be calculated on the basi860-day year for the actual days elapsed. Administrative Agent shall as
soon as practicable notify the Borrower and thedezs of each determination of a LIBOR Rate on theiBess Day of the
determination thereof. Any change in the interatt on a Loan resulting from a change in the Alitz Base Rate shall become
effective as of the opening of business on theatawhich such change in the Alternate Base Ratik lsbeome effective. The
Administrative Agent shall as soon as practicaloigfynthe Borrower and the Lenders of the effectilade and the amount of each s
change.

(b) Each determination of an interest ratéhle Administrative Agent pursuant to any prowisaf this Agreement shi
be conclusive and binding on the Borrower and thieders in the absence of manifest error. The Adtnative Agent shall, at the
request of the Borrower, deliver to the Borrowatatement showing the computations used by the Aidtrative Agent in
determining any interest rate.

(c) Itis the intent of the Lenders dhd Credit Parties to conform to and contract iiictstompliance with applicable
usury law from time to time in effect. All agreemg between the Lenders and the Credit Partiesaasby limited by the provisions
of this subsection which shall override and coratbsuch agreements, whether now existing or Hienearising and whether written
or oral. In no way, nor in any event or continge(iacluding, without limitation, but not limitedt prepayment or acceleration of the
maturity of any Credit Party Obligation), shall tiiéerest taken, reserved, contracted for, chargedsceived under this
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Agreement, under the Notes or otherwise, exceechthemum nonusurious amount permissible under epiplé law. If, from any
possible construction of any of the Credit Docursemtany other document, interest would otherwisedyable in excess of the
maximum nonusurious amount, any such constructiaii be subject to the provisions of this paragraptl such interest shall be
automatically reduced to the maximum nonusuriouswamhpermitted under applicable law, without theesity of execution of any
amendment or new document. If any Lender shall mezive anything of value which is characteriasdnterest on the Loan under
applicable law and which would, apart from this\ps@mn, be in excess of the maximum nonusurioustarty@n amount equal to the
amount which would have been excessive interedl stithout penalty, be applied to the reductiortleé principal amount owing on
the Loan and not to the payment of interest, armeééd to the Borrower or the other payor thereahi to the extent such amount
which would have been excessive exceeds such uppaitipal amount of the Loan. The right to demaagiment of the Loan or any
other Indebtedness evidenced by any of the Cremtiibhents does not include the right to receiveiatgyest which has not otherwise
accrued on the date of such demand, and the Ledderst intend to charge or receive any unearniddst in the event of such
demand. All interest paid or agreed to be paithéoLenders with respect to the Loan shall, toetktent permitted by applicable law,
be amortized, prorated, allocated, and spread giwaut the full stated term (including, without ltatiion, any renewal or extension) of
the Loan so that the amount of interest on accolistich Indebtedness does not exceed the maximaosodous amount permitted
by applicable law.

Section 2.7 Pro Rata Treatment and Payms .

(@) Allocation of Payments Prior to Ogemce of Event of Default If no Event of Default has occurred and is
continuing, each payment under any of the Crediudeents or in respect of the Collateral, includiwghout limitation, any optional
prepayment of the Loan pursuant to Section 2.3fagkcluding any mandatory prepayment of the Laarsyant to Section 2.3(b),
shall be applied as follows:

FIRST, to the payment of all reasonable out-of-gbdosts and expenses (including, without limitatieasonable
attorneys’ fees) of the Administrative Agent untter Credit Documents and any protective advanceterbg the
Administrative Agent with respect to the Collatemalder or pursuant to the terms of the Securityuduents;

SECOND, to the payment of any fees owed to the Agtrative Agent pursuant to the Credit Documents;

THIRD, to the payment of all of the Credit Partyli@htions consisting of accrued fees and intewasd, including,
without limitation, with respect to any Secured gied) Agreement, any fees, premiums and scheduleddie payments due
under such Secured Hedging Agreement and any sttecerued thereon;

FOURTH, to the payment of the outstanding princgrabunt of the Credit Party Obligations, and inatgdwithout
limitation, with respect to any Secured Hedging @gment, any breakage, termination or other payntergsinder such
Secured Hedging Agreement and any interest ac¢hezdon;

FIFTH, to all other Credit Party Obligations anti@t obligations which shall have become due andlpayunder
the Credit Documents or otherwise and not repardyant to clauses “FIRST” through “FOURTH” aboveda
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SIXTH, to the payment of the surplus, if any, toogkier may be lawfully entitled to receive such tusp

In carrying out the foregoing, (a) amounts receiskdll be applied in the numerical order providatl@xhausted prior to
application to the next succeeding category an@#oh of the Lenders and any Hedging AgreementidR¥oghall receive an amount
equal to its pro rata share (based on the propottiat the then outstanding portion of the Loaml gl such Lender or the outstanding
obligations payable to such Hedging Agreement Rienbears to the aggregate then outstanding Lodwolaligations payable under
all Secured Hedging Agreements) of amounts availtbbe applied pursuant to clauses “THIRD”, “FOURENd “FIFTH” above.
Prepayment under Section 2.3(a) shall be applistlth Alternate Base Rate Loans on a ratable lasighen to LIBOR Rate Loans
(if any) in inverse order of Interest Period maies.

Each mandatory prepayment of the Loan shall beiegpd the Loan on a pro rata basis in accordantteSection 2.7(b).

(b) Allocation of Proceeds from Mandst®repayments or Payments After Occurrence of EveDefault. Proceeds
from any mandatory prepayment of the Loan undeti@e.3(b) and proceeds arising after the occuweend during the continuati
of any Event of Default, all amounts collected eceived by the Administrative Agent or any Lenderascount of the Credit Party
Obligations or any other amounts outstanding uadgrof the Credit Documents or in respect of théaBeral shall be paid over or
delivered as follows (irrespective of whether thkbofwing costs, expenses, fees, interest, premisoigduled periodic payments or
Credit Party Obligations are allowed, permittedemrognized as a claim in any proceeding resultiagfthe occurrence of a
Bankruptcy Event):

FIRST, to the payment of all reasonable out-of-gbdosts and expenses (including, without limitatieasonable
attorneys’ fees) of the Administrative Agent in ocection with enforcing the rights of the Lenderslenthe Credit
Documents and any protective advances made bydh@mistrative Agent with respect to the Collataratier or pursuant to
the terms of the Security Documents;

SECOND, to the payment of any fees owed to the Adtrative Agent pursuant to the Credit Documents;

THIRD, to the payment of all reasonable out-of-petatosts and expenses (including, without limitatieasonable
attorneys’ fees) of each of the Lenders in conpaatiith enforcing its rights under the Credit Do@nts or otherwise with
respect to the Credit Party Obligations owing tohsbiender;

FOURTH, to the payment of all of the Credit Partyli@ations consisting of accrued fees and intesedd, including,
without limitation, with respect to any Secured gid) Agreement, any fees, premiums and scheduleddie payments due
under such Secured Hedging Agreement and any gttacerued thereon;

FIFTH, to the payment of the outstanding princig@lount of the Credit Party Obligations, and inahggliwithout
limitation, with respect to any Secured Hedging @ament, any breakage, termination or other payntergsinder such
Secured Hedging Agreement and any interest ac¢hezedon;
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SIXTH, to all other Credit Party Obligations andh@t obligations which shall have become due analgayunder
the Credit Documents or otherwise and not repaidyant to clauses “FIRST” through “FIFTH” abovedan

SEVENTH, to the payment of the surplus, if anywtwoever may be lawfully entitled to receive suchptus.

In carrying out the foregoing, (a) amounts receiskdll be applied in the numerical order providatl@exhausted prior to
application to the next succeeding category ane#h of the Lenders and any Hedging Agreementidoghall receive an amount
equal to its pro rata share (based on the propottiat the then outstanding portion of the Loami gl such Lender or the outstanding
obligations payable to such Hedging Agreement Rlienibears to the aggregate then outstanding Lodwolaligations payable under
all Secured Hedging Agreements) of amounts availeibbe applied pursuant to clauses “THIRD”, “FOURT‘FIFTH" and
“SIXTH” above. Prepayment under Section 2.3(b)Idb@mapplied first to Alternate Base Rate Loansaaatable basis and then to
LIBOR Rate Loans (if any) in inverse order of ImstrPeriod maturities.

(c) PaymentsGeneral Terms All payments (including, without limitation, gsgayments) to be made by the Borrower
on account of principal, interest and fees shalnagle without defense, seffor counterclaim and shall be made to the Adstmative
Agent for the account of the Lenders at the Adntiats/e Agent’s office specified in Section 9.20wllars and in immediately
available funds not later than 1:00 p.m. (New Ydtkw York time) on the date when due. The Admmatste Agent shall distribute
such payments to the Lenders entitled thereto ptigrapon receipt in like funds as received. If ggayment hereunder (other than
payments on the LIBOR Rate Loans) becomes due ayabfe on a day other than a Business Day, suahgrtyshall be extended to
the next succeeding Business Day, and, with redpgrayments of principal, interest thereon shalphyable at the then applicable
rate during such extension. If any payment onBQR Rate Loan becomes due and payable on a daytbrea Business Day, such
payment date shall be extended to the next suaug@lisiness Day (and with respect to paymentsio€ipal, interest thereon shall
be payable at the then applicable rate during sut#nsion) unless the result of such extension avbalto extend such payment into
another calendar month, in which event such payrsieait be made on the immediately preceding Busibesy.




Section 2.8 Non-Receipt of Funds by the Administrative Agen.

(@) Funding by Lenders; PresumptionteyAdministrative Agent Unless the Administrative Agent shall have
received written notice from a Lender prior to greposed date of any Extension of Credit that diesfder will not make available to
the Administrative Agent such Lender’s share otshgtension of Credit, the Administrative Agent nessume that such Lender has
made such share available on such date in accardeitit this Agreement and may, in reliance uporhaagsumption, make available
to the Borrower a corresponding amount. In su@ngnf a Lender has not in fact made its sharth@fapplicable Extension of Credit
available to the Administrative Agent, then the laggble Lender and the Borrower severally agregaty to the Administrative Agent
forthwith on demand such corresponding amount mitkrest thereon, for each day from and includimighout limitation, the date
such amount is made available to the Borrower taekoluding the date of payment to the Administ@athgent, at (i) in the case of a
payment to be made by such Lender, the greatéredféderal Funds Effective Rate and a rate detedrig the Administrative Agent
in accordance with banking industry rules on indeocompensation and (i) in the case of a payrntebé made by the
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Borrower, the interest rate applicable to Alternaése Rate Loans. If the Borrower and such Lesldell pay such interest to the
Administrative Agent for the same or an overlappiegiod, the Administrative Agent shall promptlymiéto the Borrower the amou
of such interest paid by the Borrower for suchqekrilf such Lender pays its share of the apple&bitension of Credit to the
Administrative Agent, then the amount so paid sbalfistitute such Lender’s portion of the Loan ideld in such Extension of Credit.
Any payment by the Borrower shall be without prégedo any claim the Borrower may have against rdiee that shall have failed to
make such payment to the Administrative Agent.

(b) Payments by Borrower; Presumptionshie Administrative Agent Unless the Administrative Agent shall have
received notice from the Borrower prior to the daewhich any payment is due to the Administrathggent for the account of the
Lenders hereunder that the Borrower will not makehspayment, the Administrative Agent may assuraéttie Borrower has made
such payment on such date in accordance herewdtimay, in reliance upon such assumption, distribmtbe Lenders, the amount
due. In such event, if the Borrower has not irt faade such payment, then each of the Lendersadisvagrees to repay to the
Administrative Agent forthwith on demand the amosatdistributed to such Lender, with interest tbardor each day from and
including, without limitation, the date such amoististributed to it to but excluding the datepafyment to the Administrative Agent,
at the greater of the Federal Funds Effective Ratka rate determined by the Administrative Agarddcordance with banking
industry rules on interbank compensation.

A notice of the Administrative Agent to any Lendaerthe Borrower with respect to any amount owindamsubsections
(a) and (b) of this Section shall be conclusivesesih manifest error.

(c) Failure to Satisfy Conditions Preged If any Lender makes available to the Administaidgent funds for any
portion of the Loan to be made by such Lender asiged in this Article Il, and such funds are nade available to the Borrower by
the Administrative Agent because the conditionth&applicable Extension of Credit set forth iniéle IV are not satisfied or waived
in accordance with the terms thereof, the Admiatste Agent shall return such funds (in like fursdsreceived from such Lender) to
such Lender, without interest.

(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to nthkd oan and to make payments
pursuant to Section 9.5(c) are several and not.jdihe failure of any Lender to make any Loarfuted any such participation or to
make any such payment under Section 9.5(c) on ateyréquired hereunder shall not relieve any dtkeder of its corresponding
obligation to do so on such date, and no Lenddt Bbaesponsible for the failure of any other Lentb so make its Loan, to purchase
its participation or to make its payment under Bec®.5(c).

(e) Funding SourceNothing herein shall be deemed to obligate agyder to obtain the funds for any portion of the
Loan in any particular place or manner or to cautgia representation by any Lender that it hagioét or will obtain the funds for
any portion of the Loan in any particular placexanner.

Section 2.9 Inability to Determine Inteest Rate.

Notwithstanding any other provision of this Agreeméf (a) the Administrative Agent shall reasonatiétermine (which
determination shall be conclusive and binding absemifest error) that, by reason of circumstaraféecting the relevant market, reasonable
and adequate means do not exist for
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ascertaining the LIBOR Rate for such Interest Reraw (b) the Required Lenders shall reasonablgrdghe (which determination shall be
conclusive and binding absent manifest error) tivat_IBOR Rate does not adequately and fairly otflee cost to such Lenders of funding
LIBOR Rate Loans that the Borrower has requesteaustanding as a LIBOR Tranche during such Inté?esiod, the Administrative Agent
shall forthwith give telephone notice of such detigation, confirmed in writing, to the Borrower,dathe Lenders at least two (2) Business
Days prior to the first day of such Interest Peridthless the Borrower shall have notified the Axistrative Agent upon receipt of such
telephone notice that it wishes to rescind or motti#f request regarding such LIBOR Rate Loan, amyign of the Loan that was requested to
be made as a LIBOR Rate Loan shall be made astamAte Base Rate Loan and any portion of the ltoainwas requested to be converted
into or continued as a LIBOR Rate Loan shall rengairor be converted into an Alternate Base Rata.Lamtil any such notice has been
withdrawn by the Administrative Agent, no furthesrpion of the Loan shall be made as, continuedaspnverted into, a LIBOR Rate Loan
the Interest Periods so affected.

Section 2.10 Yield Protection
(@) Increased Costs Generally any Change in Law shall:
0] impose, modify or deem applicablg aeserve, special deposit, compulsory loan, insgaharge or

similar requirement against assets of, deposits @riffor the account of, or credit extended oripgurated in by, any Lender
(except any reserve requirement reflected in tHBOR Rate);

(i) subject any Lender to any tax of &iryd whatsoever with respect to this Agreemerdargr LIBOR Rate
Loan made by it, or change the basis of taxatiopaginents to such Lender in respect thereof (eXoephdemnified Taxes
or Other Taxes covered by Section 2.12 and the sitipo of, or any change in the rate of, any Exeldidax payable by such
Lender); or

(iii) impose on any Lender or the Londaterbank market any other condition, cost or expexifecting this
Agreement or LIBOR Rate Loans made by such Lender;

and the result of any of the foregoing shall bntwease the cost to such Lender of making or ragiimg any LIBOR Rate Loan (or
maintaining its obligation to make any such LIBORt&Loan), or to increase the cost to such Lend&r reduce the amount of any
sum received or receivable by such Lender (whethprincipal, interest or any other amount) thgmm request of such Lender, the
Borrower will pay to such Lender, as the case meyshch additional amount or amounts as will corspensuch Lender for such
additional costs incurred or reduction suffereda a®nsequence of any of the Credit Documentsyt.aan made by such Lender.

(b) Capital Requirementdf any Lender determines that any Change in bh#fecting such Lender or any lending
office of such Lender or such Lender’s holding camy if any, regarding capital requirements hasauld have the effect of
reducing the rate of return on such Lender’s capitan the capital of such Lendsholding company, if any, as a consequence o
Agreement, or the Loan made by such Lender, toel lelow that which such Lender or such Lendeokling company could have
achieved but for such Change in Law (taking intosideration such Lender’s policies and the poliofesuch Lender’s holding
company with respect to capital adequacy), them fiime to time the Borrower will pay to such Lendech additional amount or
amounts as will compensate such Lender or suchdr&nhbolding company for any such reduction suffere
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(c) Certificates for ReimbursemenA certificate of a Lender setting forth the ambar amounts necessary to
compensate such Lender or its holding companyhesdse may be, as specified in paragraph (a) of this Section and delivered
the Borrower shall be conclusive absent manifestrefThe Borrower shall pay such Lender the amshotvn as due on any such
certificate within ten (10) days after receipt et

(d) Delay in RequestsrFailure or delay on the part of any Lender tmdad compensation pursuant to this
Section shall not constitute a waiver of such Leisdight to demand such compensation.

Section 2.11 Indemnity; Eurocurrency Liabities .

(@) The Borrower hereby agrees to indgneach Lender and to hold such Lender harmles® fany funding loss or
expense which such Lender may sustain or incurcasmisequence of (i) the failure by the Borrowepagy the principal amount of or
interest on any Loan by such Lender in accordarittethe terms hereof, (ii) the failure by the Bower to accept a borrowing after
Borrower has given a notice in accordance witht¢ims hereof, (iii) default by the Borrower in mdgiany prepayment after the
Borrower has given a notice in accordance withtéhms hereof, and/or (iv) the making by the Borrowfea prepayment of the Loan
or any portion thereof, or the conversion thereafa day which is not the last day of the InteResiod with respect thereto, in each
case including, without limitation, any such losegpense arising from interest or fees payablsumph Lender to lenders of funds
obtained by it in order to maintain its portiontbé& Loan hereunder. A certificate setting fortméasonable detail as to any additional
amounts payable pursuant to this Section subntityezhy Lender, through the Administrative Agentthte Borrower shall be
conclusive in the absence of manifest error. Tgre@ments in this Section shall survive terminatibthis Agreement and payment
the Credit Party Obligations.

(b) The Borrower shall pay to each Lenderlong as such Lender shall be required to miaimeserves under
Regulation D with respect to “Eurocurrency liali@g” within the meaning of Regulation D, or unday @imilar or successor
regulation with respect to Eurocurrency liabilitersEurocurrency funding, additional interest oe tmpaid principal amount of each
LIBOR Loan equal to the actual costs of such reserllocated to such LIBOR Loan by such Lendedésrmined by such Lender in
good faith, which determination shall be conclugivehich shall be due and payable on each datehiciwvinterest is payable on such
LIBOR Loan, provided the Borrower shall have reeeiat least fifteen (15) days prior notice (witbogy to the Administrative
Agent) of such additional interest from such Lendéra Lender fails to give notice fifteen (15)ydgprior to the relevant interest
payment date, such additional interest shall beashaepayable fifteen (15) days from receipt of snetice.

Section 2.12 Taxes

(@) Payments Free of Taxe&ny and all payments by or on account of anygailon of the Borrower hereunder or
under any other Credit Document shall be madednekeclear of and without reduction or withholdimg &ny Indemnified Taxes or
Other Taxes, providetthat if the Borrower shall be required by appliealsiw to deduct any Indemnified Taxes (includinghaut
limitation, any Other Taxes) from such paymententfi) the sum payable shall be increased as rengess that after making all
required deductions (including, without limitatiadgeductions applicable to additional sums payabeuthis Section) the
Administrative Agent or any Lender, as the case bgyeceives an amount equal to the sum it
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would have received had no such deductions beee nfi@dhe Borrower shall make such deductions @ijdhe Borrower shall
timely pay the full amount deducted to the relev@aavernmental Authority in accordance with appliedaw.

(b) Payment of Other Taxes by the BogpwWithout limiting the provisions of paragraph édove, the Borrower
shall timely pay any Other Taxes to the relevant&omental Authority in accordance with applicalble.

(c) Indemnification by the BorrowefThe Borrower shall indemnify the Administratixgent and each Lender, with
fifteen (15) days after demand therefor, for tHedmount of any Indemnified Taxes or Other Taxasl(ding, without
limitation, Indemnified Taxes or Other Taxes impbse asserted on or attributable to amounts payaider this Section) paid by the
Administrative Agent or such Lender, as the casg beg and any penalties, interest and reasonapkensgs arising therefrom or with
respect thereto, whether or not such Indemnifiexk$ar Other Taxes were correctly or legally impbseasserted by the relevant
Governmental Authority. A certificate as to theamt of such payment or liability delivered to BBerrower by a Lender (with a co
to the Administrative Agent), or by the Adminisixat Agent on its own behalf or on behalf of a Lendall be conclusive absent
manifest error.

(d) Evidence of Payment#s soon as practicable after any payment ofrimdied Taxes or Other Taxes by the
Borrower to a Governmental Authority, the Borrowgball deliver to the Administrative Agent the onigl or a certified copy of a
receipt issued by such Governmental Authority evidieg such payment, a copy of the return repomiinch payment or other evidel
of such payment reasonably satisfactory to the Adstrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exdéopfrom or reduction of withholding tax under
the law of the jurisdiction in which the Borrowearriesident for tax purposes, or any treaty to whkiath jurisdiction is a party, with
respect to payments hereunder or under any otleglit@document shall deliver to the Borrower (witbapy to the Administrative
Agent), at the time or times prescribed by applieddw or reasonably requested by the BorroweherAdministrative Agent, such
properly completed and executed documentation pbestby applicable law as will permit such paynsetotbe made without
withholding or at a reduced rate of withholdingy alddition, any Lender, if requested by the Bormoarehe Administrative Agent,
shall deliver such other documentation prescribedgplicable law or reasonably requested by thedaer or the Administrative
Agent as will enable the Borrower or the Adminititra Agent to determine whether or not such Lenslsubject to backup
withholding or information reporting requirements.

® Foreign LendersWithout limiting the generality of the foregoinig the event that the Borrower is resident far ta
purposes in the United States, any Foreign Lenut deliver to the Borrower and the Administratikgent (in such number of cop
as shall be requested by the recipient) on or poitihe date on which such Foreign Lender becomesnder under this Agreement
(and from time to time thereafter upon the reqoéshe Borrower or the Administrative Agent, butyii such Foreign Lender is
legally entitled to do so), whichever of the followy is applicable:

0] duly completed copies of InternaMeraue Service Form W-8BEN claiming eligibility foenefits of an
income tax treaty to which the United States isudyp

(i) duly completed copies of Internalieaue Service Form W-8ECI,
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(i) in the case of a Foreign Lender olaig the benefits of the exemption for portfolideirest under
Section 881(c) of the Code, (i) a certificate te #ifect that such Foreign Lender is not (A) a ‘Wamithin the meaning of
Section 881(c)(3)(A) of the Code, (B) a “10 percemareholder” of the Borrower within the meaningseftion 881(c)(3)
(B) of the Code, or (C) a “controlled foreign coration” described in Section 881(c)(3)(C) of thed€and (ii) duly
completed copies of Internal Revenue Service ROHBBEN, or

(iv) any other form prescribed by appliealaw as a basis for claiming exemption from oeduction in Unite:
States federal withholding tax duly completed tbgetwith such supplementary documentation as mayrdecribed by
applicable law to permit the Borrower to deterntine withholding or deduction required to be made.

(9) Treatment of Certain Refundf the Administrative Agent or a Lender detergsnin its sole discretion, that it has
received a refund of any Taxes or Other Taxes atoh it has been indemnified by the Borrower @hwespect to which the
Borrower has paid additional amounts pursuantigSkection, it shall pay to the Borrower an amaagual to such refund (but only to
the extent of indemnity payments made, or additiansounts paid, by the Borrower under this Sectiith respect to the Taxes or
Other Taxes giving rise to such refund), net obali-of-pocket expenses of the Administrative Agensuch Lender, as the case may
be, and without interest (other than any interasd py the relevant Governmental Authority withgest to such refund), provideidat
the Borrower, upon the request of the Administethgent or such Lender, agrees to repay the anpaidtover to the Borrowerglus
any penalties, interest or other charges imposetidyelevant Governmental Authority) to the Adretrétive Agent or such Lender
the event the Administrative Agent or such Lendeequired to repay such refund to such Governrh@uittiority. This paragraph
shall not be construed to require the Administethgent or any Lender to make available its tadrreg (or any other information
relating to its taxes that it deems confidentialjite Borrower or any other Person.

Section 2.13 lllegality

Notwithstanding any other provision of this Agreeméf any Change in Law shall make it unlawful farch Lender or its LIBOR
Lending Office to make or maintain LIBOR Rate Loasscontemplated by this Agreement or to obtathéninterbank eurodollar market
through its LIBOR Lending Office the funds with whito make such LIBOR Rate Loans, (a) such Lenlgii promptly notify the
Administrative Agent and the Borrower thereof, {il@ commitment of such Lender hereunder to makéJRBRate Loans or continue LIBOR
Rate Loans as such shall forthwith be suspendabth@tAdministrative Agent shall give notice titae condition or situation which gave rise
to the suspension shall no longer exist, and (ch sender’s portion of the Loan then outstandiniI®0OR Rate Loans, if any, shall be
converted on the last day of the Interest Periodfich LIBOR Rate Loans or within such earlier peras required by law into Alternate Base
Rate Loans. The Borrower hereby agrees to pronpatyyany Lender, upon its demand, any additionalarts necessary to compensate such
Lender for actual and direct costs (but not inahggiwithout limitation, anticipated profits) reasdnty incurred by such Lender in making any
repayment in accordance with this Section inclugimighout limitation, any interest or fees payablesuch Lender to lenders of funds obtai
by it in order to make or maintain its LIBOR Ratedns hereunder. A certificate (which certificatalbinclude a description of the basis for
the computation) as to any additional amounts playairsuant to this Section submitted by such Lertieough the Administrative Agent, to
the Borrower shall be conclusive in the absenaeariifest error. Each Lender agrees to use reakoafibrts (including, without limitation,
reasonable efforts to change its LIBOR Lending &ffito avoid or to minimize any amounts which mtyeowise be payable
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pursuant to this Section; providetlowever, that such efforts shall not cause the impositiorsuch Lender of any additional costs or legal or
regulatory burdens deemed by such Lender in iesdigkretion to be material.

Section 2.14 No New Extension of Credit #&fr Closing Date.

After the initial Extension of Credit on the Clogibate, the Lenders shall have no obligation twideany additional advance
pursuant to this Agreement; providedotwithstanding the foregoing, there shall beitaithl Extensions of Credit after the Closing Date¢he
form of conversions and continuations of the Loarspant to Section 2.5.

Section 2.15 Hedging Agreement Not Requde

The parties to this Agreement hereby agree th&nedit Party shall have any obligation pursuardrty Credit Document to enter into
any Hedging Agreement.

ARTICLE llI
REPRESENTATIONS AND WARRANTIES

To induce the Lenders to enter into this Agreenagitto make the Extensions of Credit herein pral/fde, the Borrower, on behalf
of each of the Credit Parties, hereby represerdsamrants as of the Closing Date to the AdministeaAgent and to each Lender that:

Section 3.1 Financial Statementis

The audited Consolidated balance sheets of theoerras of December 31, 2009, and the related didased statements of income
and retained earnings and of cash flows for theafigears ended on such dates, reported on bycmoedngpanied by an unqualified report from
Ernst & Young LLP, present fairly the Consolidafedhncial condition of the Borrower as at each sdate, and the Consolidated results of its
operations and its Consolidated retained earnindsash flows for the respective fiscal years teded. The unaudited Consolidated balance
sheets of the Borrower as at September 30, 2080thenrelated unaudited Consolidated statemeritecome and retained earnings and of cash
flows for the portion of the fiscal year ended @cle such date, present fairly the Consolidatediiz condition of the Borrower as at such
date, and the Consolidated results of its operatiom its Consolidated retained earnings and dawsis for the portion of the fiscal year then
ended (subject to normal year-end audit adjustripertl such financial statements, including, withidimitation, the related schedules and
notes thereto, have been prepared in accordanbe3MAP applied consistently throughout the period®Ived (except as disclosed therein).
Except as set forth in Schedule 34ds of the Closing Date, no Credit Party nor ahiysoSubsidiaries has any (a) Consolidated Funded
Indebtedness in an amount in excess of $5,000(BDG:ases with a term of three (3) years or mamsymant to which the fair market value of
the leased assets is in excess of $5,000,000 Mg®rial Contracts, including, without limitatioany interest rate or foreign currency swap or
exchange transaction or other obligation in resp&derivatives, that are not reflected in the tedifinancial statements as at December 31,
20009 referred to in this paragraph. Except aostt on Schedule 3.4nd except for matters occurring in the ordinamyrse of business,
during the period from December 31, 2009, to awtliing, without limitation, the date hereof théx@s been no sale, transfer or other
disposition by any Credit Party or any of its Sdimiies to any Person other than a Credit Pargngrof its Subsidiaries of any material part of
its business or property.
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Section 3.2 No Material Adverse Change

Since December 31, 2009, there has been no devefgmnevent which has had or could reasonablypeated to have a Material
Adverse Effect.

Section 3.3 Existence; Compliance wittaw .

Each Credit Party and each of its Subsidiariess(dly organized, validly existing and in goodrting under the laws of the
jurisdiction of its organization, (b) has the povaed authority, and the legal right, to own andrafeeits property, to lease the propert
operates and to conduct the business in whickcitrigently engaged, (c¢) is qualified to do businassach jurisdiction where such qualification
is required, except to the extent that the faitorqualify therein could not, in the aggregatesmeebly be expected to have a Material Adverse
Effect and (d) is in compliance with all Requirertseaf Law, except to the extent that the failureaoply therewith could not, in the
aggregate, reasonably be expected to have a Maerarse Effect.

Section 3.4 Power; Authorization; Enfazeable Obligations.

Each Credit Party has the power and authority thedegal right, to make, deliver and perform e@cédit Document to which it is a
party and, in the case of the Borrower, to borr@relinder and has taken all necessary action tomzaithe execution, delivery and
performance of this Agreement and the other Cigdduments to which it is a party and, in the cesth@ Borrower, the borrowings on the
terms and conditions of this Agreement. No conseiuthorization of, filing with, notice to or @hact by or in respect of, any Governmental
Authority or any other Person is required in conioecwith the borrowings hereunder or with the axemn, delivery, performance, validity or
enforceability of this Agreement or the other Cté&thcuments. This Agreement has been, and eaeh Gtledit Document to which it is a
party will be, duly executed and delivered on bebhkach Credit Party which is a party theretdisTAgreement constitutes, and each other
Credit Document to which it is a party when exedwiad delivered will constitute, a legal, valid @idding obligation of each Credit Party
which is a party thereto, enforceable against sach Credit Party in accordance with its termsepkas enforceability may be limited by
applicable bankruptcy, insolvency, reorganizatiooratorium or similar laws affecting the enforcemehcreditors’ rights generally and by
general equitable principles (whether enforcem&gbight by proceedings in equity or at law).

Section 3.5 No Legal Bar

The execution, delivery and performance of the €f@dcuments to which any Credit Party is a patttg borrowings hereunder and
the use of the proceeds thereof will not violatg BRequirement of Law or Contractual Obligation loé Borrower or of any of its Subsidiaries
and will not result in, or require, the creationimposition of any Lien on any of its or their resfive properties or revenues pursuant to any
such Requirement of Law or Contractual Obligatiotihér than the Liens created by the Security Docug)e

Section 3.6 No Material Litigation

Except as set forth on Schedule 3t litigation, investigation or proceeding oftmfore any arbitrator or Governmental Authority is
pending or, to the knowledge of any Credit Pattyeatened in writing by or against any Credit Partany of its Subsidiaries or against any of
its or their respective properties or revenuesvit) respect to any of the Credit Documents or eihthe transactions contemplated hereby or
thereby, or (b) which could reasonably be expetidthve a Material Adverse Effect.

33




Section 3.7 No Default

No Credit Party nor any of its Subsidiaries is &falilt under or with respect to any of its ContatObligations in any respect which
could reasonably be expected to have a MateriabfsvEffect. No Default or Event of Default haswteed and is continuing.

Section 3.8 Ownership of Collateral; lens.

The Borrower has good title to all of the Collatesad none of the Collateral is subject to anynlégcept Permitted Liens.

Section 3.9 Intellectual Property

Each Credit Party and each of its Subsidiaries pwnis licensed to use, all trademarks, tradenangggy/rights, technology, know-
how and processes (the “ Intellectual Prop&rtyecessary for the conduct of its business aseatly conducted except for those the failure to
own or license which could not reasonably be exgukth have a Material Adverse Effect. No matesialm has been asserted and is pending
by any Person challenging or questioning the ussgfsuch Intellectual Property or the validityeffiectiveness of any such Intellectual
Property, nor does any Credit Party or any of ibstdiaries know of any valid basis for any sudiml The use of such Intellectual Property
by the Credit Parties and their Subsidiaries da¢snfringe on the rights of any Person, exceptsiach claims and infringements that, in the
aggregate, could not reasonably be expected toddaterial Adverse Effect.

Section 3.10 Taxes

Each Credit Party and each of its Subsidiariedilebsor caused to be filed all federal and stat®ime and other material Tax returns
and reports required to be filed and has paid @eE shown to be due and payable on said retuchalbother material Taxes imposed upon it
or any of its property by any Governmental Authofiither than any amount the validity of which igrently being contested in good faith by
appropriate proceedings and with respect to whéslkenves in conformity with GAAP have been providedhe books of the Borrower or its
Subsidiaries, as the case may be); no materiaLieaxhas been filed, and no claim is being asseméti respect to any such Tax.

Section 3.11 Accuracy of Information

Neither this Agreement, any other Credit Documergny other document, certificate or written stagaetfurnished by any Credit
Party to the Administrative Agent or the Lendersny of them or to any other Person providing aprafsal, a Survey, an Environmental
Report, a Property Condition Report, a Zoning Regory other item required pursuant to Sectionod this Agreement or any other due
diligence item in connection with the Transactidnssach case, for use in connection with the fatisns contemplated by this Agreement or
the other Credit Documents (excluding the projetgtjdinancial models and business plans referréual ttoe next succeeding sentence),
contained as of the date such written statemefat;nvation, document or certificate was so furnisheg untrue statement of a material fact or
omitted to state a material fact necessary in aerake the statements contained herein or themimaterially misleading. The projections,
financial models and business plans that have bebareafter may be prepared (if any) by any Credity or any of its representatives and
made available to the Administrative Agent or tlemtlers have been or will be prepared in good fased upon assumptions believed by the
management of the Credit Parties to be reasoniableing recognized that such projections, finaneiadels and business plans, as they relate
to future events, are not to be viewed
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as fact and that actual results during the periqueoiods covered thereby may differ materiallynirthe projected results set forth therein.
There is no fact known to any Credit Party on thes{dg Date that could reasonably be expected ve haMaterial Adverse Effect that has not
been expressly disclosed herein, in the other CBmtiuments or in such other documents, certificatel written statements furnished to the
Administrative Agent and the Lenders for use inrextion with the transactions contemplated herelolyty the other Credit Documents.

Section 3.12 Federal Regulations

No part of the proceeds of the Loan will be used'imying” or “carrying” any “margin stock” withithe respective meanings of each
of the quoted terms under Regulation U of the B@srdow and from time to time hereafter in effd€tequested by any Lender or the
Administrative Agent, the Borrower will furnish the Administrative Agent and each Lender a statértoetine foregoing effect in conformity
with the requirements of FR Form G-3 or FR Form &4 applicable, referred to in said Regulation U.

Section 3.13 ERISA

(a) During the five-year period priorthe date on which this representation is madteemed made, each Plan has
complied in all respects with the applicable prarns of ERISA and the Code, except to the exteattttie liability which could
reasonably be expected to result from noncompliaocéd not reasonably be expected to have a Matkedieerse Effect. Neither any
Credit Party nor any Commonly Controlled Entity laay liability with respect to a Single EmployeaPlor a Multiemployer Plan.

(b) Neither any Credit Party nor any Coomty Controlled Entity has any liability with resgeo a Foreign Plan or
Foreign Benefit Arrangement.

Section 3.14 Investment Company Act; OtheRegulations.

Neither any Credit Party nor any of its Subsidigigan “investment company”, or a company “cofed by an “investment
company”, within the meaning of the Investment CampAct of 1940, as amended. Neither the Borraveerany of its Subsidiaries is subject
to regulation under any federal or state statutegulation (other than Regulation X of the Boasthjch limits its ability to incur Indebtedness.

Section 3.15 Subsidiaries

Set forth on Schedule 3.H5e the Subsidiaries (direct and indirect) of tlwerBwer as of the last date such Schedule wasnesjto be
updated by Section 5.9.

Section 3.16 Purpose of the Loan

The proceeds of the Loan shall be used to repayirgilndebtedness of the Borrower and otherwisgémeral corporate purposes.

Section 3.17 Security Documents

The Security Documents are effective to creatawuof of the Administrative Agent, for the benefittioe Lenders, a legal, valid and
enforceable security interest in the Collateracdbgd therein and proceeds thereof. In the casieeo€ollateral described in the Security
Documents, when filings

35

specified on Schedule 3.1rY appropriate form are filed in the offices spexifon_Schedule 3.1,nhe Security Documents shall constitute a
fully perfected Lien, to the extent such secunitierests can be perfected by filings in publialioffices, on, and security interest in, all right
title and interest of the Credit Parties in suctiaeral and the proceeds thereof, as securityhfCredit Party Obligations, in each case prior
and superior in right to any other Person (exdephe case of Collateral, for the existence ohfted Liens).

Section 3.18 Environmental Matters .

€)) No Credit Party or any Subsidiary, nor to the krexge of the Credit Parties and their Subsidiageg,other Perso
has except as otherwise disclosed in the Enviroteth&egports (copies of which have been providefidministrative Agent and the
Lenders), caused the Mortgaged Properties (thegdrties’) to contain any Materials of Environmental Concér amounts or
concentrations which (i) constitute a violation @f (ii) could give rise to liability on behalf ainy such party under, any
Environmental Law.

(b) The Properties and all operations of the Crediti®aand their Subsidiaries at the Propertiesraoeinpliance and
have in the last five years been in compliance waitlapplicable Environmental Laws except in eaabes to the extent that the failure
to comply therewith could not, in the aggregatasomably be expected to have a Material AdversecEff

(c) Except for that certain notice to the Borrower frtima County of Durham, North Carolina dated July Z¥09 with
respect to the daily minimum for pH, neither thedit Parties nor their Subsidiaries have receivgdveritten or actual notice of
violation, alleged violation, nonempliance, liability or potential liability withesspect to environmental matters or Environmentald
regarding any of the Properties or the businessatge by the Credit Parties (t* Busines<’), nor do the Credit Parties or th:



Subsidiaries have knowledge or reason to beliezeahy such notice will be received or is being#tened in writing.

(d) No Credit Party or any Subsidiary, nor to the kredge of the Credit Parties and their Subsidiageg,other
Person, has except as otherwise disclosed in thiedBmental Reports (copies of which have been igexlto Administrative Agent
and the Lenders), transported or disposed of Maseoif Environmental Concern from the Propertiegiatation of, or in a manner or
to a location that could give rise to liability behalf of any Credit Party or any of its Subsidiarunder any Environmental Law, and
no Materials of Environmental Concern have beesasdd, generated, treated, stored or disposedarf at under any of the
Properties in violation of, or in a manner thatldagive rise to liability on behalf of any CrediaRy or any of its Subsidiaries under,
any Environmental Law.

(e) No judicial proceeding or governmental or admirigte action is pending or, to the knowledge of @redit Parties
and their Subsidiaries, threatened in writing, uradey Environmental Law to which any Credit Pantyaay of its Subsidiaries is or
will be named as a party with respect to the Prigreor the Business at the Properties, nor t«tioevledge of the Credit Parties and
their Subsidiaries are there any consent decreether decrees, consent orders, administrativerg@teother orders, or other
administrative or judicial requirements outstandimgler any Environmental Law with respect to theplerties or the Business.

As used in this Section 3.18(e), the knowledgéefBorrower, the Credit Parties and/or the Subseafiais limited to the actual
knowledge of Martine A. Rothblatt - Chairman of 8eard and Chief Executive Officer; John M. Ferra@hief Financial Officer and
Treasurer; Paul A. Mahon - Executive Vice Presid8trategic Planning, General Counsel and Corp&ateetary; John S. Hess, Jr.
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- Vice President and Associate General CounselgRagffs - President and Chief Operating Officeayid Zaccardelli - Chief Manufacturing
Officer, EVP Pharmaceutical Development; Avi HatpeDirector, Construction and Corporate Real Estitelissa Silverman - Vice President
of Finance; and Yuri Van Mierlo - Corporate Reatdfs Manager.

Section 3.19 Solvency.

After giving effect to the Transactions, (a) ealthe Credit Parties is solvent and is able to ifmgebts and other liabilities,
contingent obligations and other commitments ag thature in the normal course of business, anthgjair saleable value of each Credit
Party’s assets, measured on a going concern leasiseds all probable liabilities, including, withdimitation, those to be incurred pursuant to
this Agreement. After giving effect to the Trangags, none of the Credit Parties (i) has unreasigremall capital in relation to the busines
which it is or proposes to be engaged or (ii) Imasiired, or believes that it will incur debts begats ability to pay such debts as they become
due. In executing the Credit Documents and consatingithe Transactions, none of the Credit Paitiehds to hinder, delay or defraud ei
present or future creditors or other Persons taklwbne or more of the Credit Parties is or willdr@e indebted.

Section 3.20 Anti-Terrorism Laws.

Neither any Credit Party nor any of its Subsidiaigean “enemy” or an “ally of the enemy” withiretmeaning of Section 2 of the
Trading with the Enemy Act of the United States (58.C. App. 88 Et seq) (the “ Trading with the Enemy A€}, as amended. Neither any
Credit Party nor any of its Subsidiaries is in gigdn of (a) the Trading with the Enemy Act, as adel, (b) any of the foreign assets control
regulations of the United States Treasury Departf®nCFR, Subtitle B, Chapter V, as amended) graarabling legislation or executive
order relating thereto or (c) the Patriot Act. Maf the Credit Parties (i) is a blocked persorcdbeed in Section 1 of the Anti-Terrorism Order
or (ii) to the best of its knowledge, engages in d@alings or transactions, or is otherwise assedjavith any such blocked person.

Set forth on Schedule 3.28 of the Closing Date, and as of the last datk Sebedule was required to be updated in accordaitice
Section 5.2, is the following information for ea€hedit Party: the exact legal name and any legaies of such Credit Party in the four
(4) months prior to the Closing Date, the statsobrporation or organization, the type of orgatiaa the jurisdictions in which such Credit
Party is qualified to do business, the chief exgeutffice, the principal place of business, theibhass phone number, the organization
identification number, the federal tax identificatinumber and ownership information (e.g. publiedyd, if private or partnership, the owners
and partners of each of the Credit Parties).

Section 3.21 Compliance with OFAC Rules and Regulations

(@) None of the Credit Parties or any of its Subsi@mor their respective Affiliates is in violatiohand shall not violar
any of the country or list based economic and tssestions administered and enforced by OFAC tteatlascribed or referenced at
http://lwww.ustreas.gov/offices/enforcement/ofacésmtherwise published from time to time.

(b) None of the Credit Parties or any of its Subsiésor their respective Affiliates (i) is a SancédrPerson or a
Sanctioned Entity, (ii) has a more than 10% oé#sets located in Sanctioned Entities, or (iiijvde more than 10% of its operating
income from investments in, or transactions with@@aned Persons or Sanctioned Entities. No pasxeéthe Loan will be
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used nor have any been used to fund any operatipfisance any investments or activities in or maky payments to, a Sanctioned
Person or a Sanctioned Entity.

Section 3.22 Compliance with FCPA.

Each of the Credit Parties and its Subsidiariés eéompliance with the Foreign Corrupt Practice$, A& U.S.C. 8§ 78dd-%t seq,
and any foreign counterpart thereto. None of thedd Parties or their Subsidiaries has made a paynoffering, or promise to pay, or
authorized the payment of, money or anything ofiggh) in order to assist in obtaining or retairduginess for or with, or directing business
to, any foreign official, foreign political partparty official or candidate for foreign politicaffiwe, (b) to a foreign official, foreign political
party or party official or any candidate for foreigolitical office, and (c) with the intent to inckithe recipient to misuse his or her official
position to direct business wrongfully to such Qr&arty or its Subsidiary or to any other Persoryiolation of the Foreign Corrupt Practices
Act, 15 U.S.C. 8§ 78dd-Et seq.

Section 3.23 Mortgaged Properties.

(@) Compliance with Laws Each Credit Party, each Mortgaged Property hadise of each Mortgaged Property
comply in all material respects with all applicaBequirements of Law (including, without limitatiomith respect to the American
Disabilities Act, parking and applicable zoning dadd use laws, regulations and ordinances).| Bradny part of the Improvements
any Mortgaged Property is destroyed or damaged,Isgirovements can be legally reconstructed (whetha legal non-conforming
use or otherwise) to substantially the same cardiprior to such damage or destruction (excephéncase of an approved legal non-
conforming Mortgaged Property), and thereaftertegisthe same use without violating any zoningtrer ordinances applicable
thereto and without the necessity of obtaining @yances or special permits, unless a changeyirapplicable Requirement of Law
provides otherwise. No legal proceedings are pendr, to the knowledge of any Credit Party, theaat in writing with respect to
zoning violations of any Mortgaged Property. Neitthe zoning nor any other right to construct, aiseperate any Mortgaged
Property is in any way dependent upon or relatexhtoproperty other than any Mortgaged Propertgepkthat the Maryland
Mortgaged Property is located in a parking lotritistand therefore no parking for the Maryland M@aged Property is required to be
on-site but is instead supported by public garagekspublic transportation, and the land use anihgaapprovals associated with the
Maryland Mortgaged Property have been issued \eipect to the Maryland Mortgaged Property and tbpgaty located at 1110
Spring Street, Silver Spring, Maryland 20910, owirefike simple by the Borrower and generally refdrio by the Borrower as the
“Phase IIB property”. All certifications, permitécenses and approvals, including, without limdat certificates of completion and
occupancy permits required for the legal use, oaoap and operation of any Mortgaged Property that@aterial have been obtained
and are in full force and effect. The use being enafdany Mortgaged Property is in conformity witte tcertificate of occupancy isst
for any Mortgaged Property and all other mategstrictions, covenants and conditions affecting ldioytgaged Property. Any
Mortgaged Property is duly licensed to operatd@rhanner currently operated, as required undeappljcable Requirements of
Law.

(b) Leases No Mortgaged Property is subject to any leassubfease, including, without limitation, any grduease.

(c) Utilities and Public Access; Parking(i) Each Mortgaged Property has adequate righégcess to public ways and
is served by water, sewer, sanitary sewer and stoain facilities adequate to service the applieddbrtgaged Property for its
intended uses, (ii) all
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public utilities necessary to the full use and gnjent of each Mortgaged Property as currently @setenjoyed are located either in
the public right-of-way abutting the applicable Mgged Property (which are connected so as to seevapplicable Mortgaged
Property without passing over other property) ardicorded easements serving the applicable MorthBgeperty and such easements
are set forth in and insured by the applicableeTitsurance Policy and (iii) each Mortgaged Propleats sufficient parking (whether
by right, pursuant to an REA or pursuant to arnviooable easement) or is located in a parking &tridt in which case no parking is
required to be on-site but is instead supportepubytic garages and public transportation, all ®ektent required to comply with all
Requirements of Law.

(d) Physical Condition Each Mortgaged Property, including, without Eation, all buildings, improvements, parking
facilities, sidewalks, storm drainage systems, sppfumbing systems, HVAC systems, fire protectigstems, electrical systems,
equipment, elevators, exterior sidings and doargj$caping, irrigation systems and all structuoahjgonents, is in serviceable
condition, order and repair in all material respdotrdinary wear and tear excepted). To the kndgdeof the Credit Parties and their
Subsidiaries, there exists no material structumald or other material defects or damages in anytddged Property, as a result of a
casualty or otherwise, and whether latent or otiserwNo Credit Party has received written notioerf any insurance company or
bonding company of any defects or inadequaciesyrnMortgaged Property, or any part thereof, whiaduld adversely affect the
insurability of the same or cause the impositioexifaordinary premiums or charges thereon or gftarmination or threatened
termination of any policy of insurance or bond.

(e) Condemnation No Condemnation or other proceeding has beemoroed or, to the knowledge of the Credit
Parties, is threatened in writing or contemplatéith wespect to all or any portion of any Mortgadg&dperty or for the relocation of
roadways providing access to any Mortgaged Property

® Separate Lots; AssessmentEach Mortgaged Property is assessed for reatleetstx purposes as one or more wt
independent tax lot or lots, separate from anyiaufjg land or improvements not constituting a pdrsuch lot or lots, and no other
land or improvements is assessed and taxed togeitheany Mortgaged Property or any portion there®b the knowledge of the
Credit Parties and their Subsidiaries, there arpemaling or proposed special or other assessnmansiblic improvements or
otherwise affecting any Mortgaged Property, natheoknowledge of the Credit Parties or their Sulbsigs, are there any contemple
improvements to any Mortgaged Property that maylt@s such special or other assessments.

(9) Boundaries Except to the extent affirmatively insured ouader the title policies, (i) none of the Improvertse
which were included in determining the appraisddeaf any Mortgaged Property lie outside the bauigs and building restriction
lines of any Mortgaged Property to any materiaeektand (ii) no improvements on adjoining progergncroach upon any Mortga
Property and no easements or other encumbrancesamydviortgaged Property encroach upon any ofrtfgrdvements so as to
materially affect the value or marketability of aliprtgaged Property.

(h) Reciprocal Easement Agreementbleither a Credit Party nor a Subsidiary theread given or received any written
notice with respect to any alleged or current défander any of the terms and conditions of a REAlescribed in any title
commitment for a Mortgage Policy. To the knowleddeach Credit Party and each of its Subsidiagkgasements granted pursuant
to any REA that were to have survived the site arajion and completion of construction of any Inygnments on the Mortgaged
Properties (to the extent the
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same has been completed), remain in full forceedfett and have not been released, terminatechgaitihed or discharged by
agreement or otherwise. All material sums dueawicig by a Credit Party or any of its Subsidiate®sther parties to any REA (or,
the Credit Parties’ knowledge, by the other parilesach REA to a Credit Party) pursuant to thegeof such REA (including,
without limitation, all sums, charges, fees, assesgs, costs and expenses in connection with g taite preparation and
construction, non-shareholder contributions, androon area and other property management activhigag) been paid, and no Lien
has attached on any Mortgaged Property (or to tiosvledge of the Credit Parties or their Subsidgribreat thereof has been made)
for failure to pay any of the foregoing.

0] No Flood Hazard Property No Mortgaged Property is a Flood Hazard Propentgss flood insurance reasonably
acceptable to the Administrative Agent has beerigeal for such Mortgaged Property.

) Information regarding Mortgaged PropertieSet forth on Schedule 3.23( information regarding each
Mortgaged Property, including, without limitaticthe street address, city, county and state wheegdd.

(k) Insurance The insurance coverage of the Credit Partieslagid Subsidiaries as of the Closing Date (or, if
applicable, any subsequent date on which such stheddrequired, pursuant to the terms hereofgtapdated) is outlined as to carr
policy number, expiration date, type and amounSohedule 3.23(kand such insurance coverage complies the requitsnset forth
in Section 5.6.

)] Notices Related to Mortgaged PropertieNo Credit Party has, on or after the date hetwedn notified in writing
by any Governmental Authority or any other Perdat such party has rescinded or not renewed,reasonably likely to rescind or
not renew, any material permit, license, certifimat authorization, approval, consent or agreergeamted to it or to which it is a
party. No Credit Party has received written noffoen any insurance company or bonding companyngfdefects or inadequacies in
any Mortgaged Property, or any part thereof, whidluld materially and adversely affect the insuiapdf the same or cause the
imposition of extraordinary premiums or chargesebe or of any termination or threatened termimatbany policy of insurance or
bond.

(m) Modifications/Alterations to Mortgaged Propertiedbect to Lien of Credit DocumentsEach Credit Party affirms
that (i) title with respect to any and all modificas and alterations to any Mortgaged Propertyl slidomatically (and without the
need for further action) vest with the Borrower diijdany and all such modifications and alteratido any Mortgaged Property shall
automatically (and without the need for furtheri@t) be subject to the Lien of the Credit Documeéntfavor of the Administrative
Agent.

ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1 Conditions to Closing Date.

This Agreement shall become effective upon, andtiigation of each Lender to make the initial Erdi®ns of Credit on the Closing
Date is subject to, the satisfaction of the follogvconditions precedent:

40




(@) Execution of this Agreement; Credit Documents ardder Consents The Administrative Agent shall have
received (i) counterparts of this Agreement, exedity a duly authorized officer of each party herét) for the account of each
Lender requesting a promissory note, a Note,ddinterparts of the Mortgage Instruments, confogtinthe requirements of this
Agreement and executed by duly authorized offioéithe Borrower or other Person, as applicablg,qounterparts of each other
Credit Document, executed by the duly authorizéidefs of the parties thereto and (v) executed eptss in substantially the form of
Exhibit 4.1(a), from each Lender authorizing the Administrativgefit to enter this Agreement on their behalf.

(b) Authority Documents The Administrative Agent shall have receivedfiilowing:

0] Articles of Incorporation/Charter Document©riginal certified articles of incorporation other charter
documents, as applicable, of each Credit Partyfieer{A) by an officer of such Credit Party (puesu to an officer’s
certificate in substantially the form of Exhibiti4b) attached hereto) as of the Closing Date to beandecorrect and in forc
and effect as of such date, and (B) to be truecaniplete as of a recent date by the appropriateefaavental Authority of tr
state of its incorporation or organization, as eyaytle.

(i) Resolutions Copies of resolutions of the board of directmrsomparable managing body of each Credit
Party approving and adopting the Credit Documehtsiransactions contemplated therein and autimgrigkecution and
delivery thereof, certified by an officer of suche@it Party (pursuant to an officer’s certificatesubstantially the form of
Exhibit 4.1(b) attached hereto) as of the Closing Date to beanakecorrect and in force and effect as of such.dat

(iii) Bylaws/Operating AgreementA copy of the bylaws or comparable operatingeagrent of each Credit
Party certified by an officer of such Credit Payrsuant to an officer’s certificate in substaiithe form of Exhibit 4.1(b)
attached hereto) as of the Closing Date to beanaecorrect and in force and effect as of such.dat

(iv) Good Standing Original certificates of good standing, existee the equivalent with respect to each
Credit Party certified as of a recent date by fhygrapriate Governmental Authorities of the statenobrporation or
organization and each other state in which thefaito so qualify and be in good standing couldoeably be expected to
have a Material Adverse Effect.

(v) Incumbency. An incumbency certificate of each ResponsiblBodf of each Credit Party certified by an
officer (pursuant to an officer’s certificate inbstantially the form of Exhibit 4.1(battached hereto) to be true and correct as
of the Closing Date.

(c) Legal Opinion of Counsel The Administrative Agent shall have receivecamion or opinions of counsel
(including, without limitation, local counsel opamis (in each case reasonably acceptable to themstraitive Agent) and opinions
from the in-house general counsel of the Crediti®grfor the Credit Parties, dated the Closingelatd addressed to the
Administrative Agent and the Lenders, in form andstance reasonably acceptable to the
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Administrative Agent (which shall include, withdirhitation, opinions with respect to the due orgaation and valid existence of each
Credit Party, opinions as to perfection of the lsigmanted to the Administrative Agent pursuanti® $ecurity Documents and
opinions as to the non-contravention of the CrBditties’ organizational documents and materialremtg, as disclosed in the
Borrower’s SEC filings).

(d) Collateral. The Administrative Agent shall have receivedildqmm and substance reasonably satisfactory to the
Administrative Agent, and to the extent providedthiyd parties, from a provider reasonably acceptédthe Administrative Agent:

0] a fully executed and notarized Mortgage Instrunegrdumbering each Mortgaged Property as to property
owned by the Borrower;

(i) with respect to each Mortgaged Property, a Mortdagleey assuring the Administrative Agent that the
Mortgage Instrument with respect to such Mortgagemperty creates a valid and enforceable firstrpyionortgage lien on
such Mortgaged Property, free and clear of all ctsfand encumbrances except Permitted Liens, wartgage Policy shall
be in form and substance reasonably satisfactattyet@dministrative Agent and shall provide foriaffative insurance and
such reinsurance as the Administrative Agent magaoeably request, all of the foregoing in form antstance reasonably
satisfactory to the Administrative Agent;

(i) evidence as to (A) whether each Mortgaged Propery-lood Hazard Property and (B) if any Mortgaged
Property is a Flood Hazard Property, (X) whetherabmmunity in which such Mortgaged Property isated is participating
in the National Flood Insurance Program, (y) theliapble Credit Party’s written acknowledgment eteipt of written
notification from the Administrative Agent (1) as the fact that any Mortgaged Property is a Floadat#d Property and (II)
to whether the community in which each such Floadatd Property is located is participating in thaidhal Flood
Insurance Program and (z) copies of insuranceipsliar certificates of insurance of the Credit rarevidencing flood
insurance reasonably satisfactory to the AdmirtiseaAgent and naming the Administrative Agent@ssl payee on behalf of
the Lenders;

(iv) a map or plat, as applicable, and the as-builtesuof the site of each Mortgaged Property (a “ utY, in
each case certified to the Administrative Agent Hr@Title Insurance Company in a manner reasorsdilgfactory to them,
dated a date satisfactory to each of the Admirtistradgent and the Title Insurance Company by atependent professional
licensed land surveyor reasonably satisfactonathef the Administrative Agent and the Title Irsure Company, which
map or plat, as applicable, and the survey on wthieli are based shall be sufficient to delete gaydard printed survey
exception contained in the applicable title poleyd be made in accordance with the Minimum StanDatdil Requirements
for Land Title Surveys jointly established and atgojby the American Land Title Association and Ameerican Congress on
Surveying and Mapping in 2005, and, without lingtithe generality of the foregoing, there shall blevsyed and shown on
such map or plat, as applicable, and survey thewiglg: (A) the locations on such site of all tldings, structures and
other improvements and the established buildingesétlines; (B) the lines of streets abutting tive and width thereof;

(C) all access and other easements appurtendme gité necessary to use the site; (D) all roadwaatbs, driveways,
easements, encroachments and overhanging projeetiwhsimilar encumbrances affecting the site, ndratecorded,
apparent from a physical inspection of the sitetherwise known to the
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surveyor; (E) any encroachments on any adjoinigerty by the building structures and improvememtshe site; and (F) if
the site is described as being on a filed mapgerid relating the survey to said map;

(v) a reasonably satisfactory third-party environmerggalew of each Mortgaged Property, including, with
limitation, but not limited to a Phase | environrterassessment, together with a reliance lettémiar of the Lenders (the “
Environmental Repofd;

(vi) an opinion of counsel to the Credit Parties forhgacisdiction in which any Mortgaged Propertydsated;
(vii) a zoning report for each Mortgaged Property (tE®riing Report);
(viii) an MAI appraisal (in accordance with FIRREA standquof each Mortgaged Property (the “ Appraf3al

(ix) (A) searches of UCC filings in the jurisdictioniotorporation or formation, as applicable, of e@chdit
Party and each jurisdiction where any Collateréisited or where a filing would need to be maderder to perfect the
Administrative Agent’s security interest in the @téral, copies of the financing statements onifilsuch jurisdictions and
evidence that no Liens exist other than Permittedds.and (B) tax lien and judgment searches;

x) completed UCC financing statements for each ap@atepjurisdiction as is necessary, in the Admiaitte
Agent’s sole discretion, to perfect the AdministratAgent’s security interest in the Collateral;

(xi) duly executed consents as are necessary, in théndsdrative Agent’s sole discretion, to perfect the
Lenders’ security interest in the Collateral,

(xii) to the extent required to be delivered pursuathiéderms of the Security Documents, all instrureent
documents and chattel paper in the possessionydffahe Credit Parties, together with allongesssignments as may be
necessary or appropriate to perfect the Adminisgakgent’s and the Lenders’ security interesthia €ollateral; and

(xiii) property condition and engineering report regarding Mortgaged Property (the “ Property Condition
Report”).

(e) Liability, Casualty, Property, Business Interrupt@nd other InsuranceThe Administrative Agent shall have
received copies of insurance policies or certiissind endorsements of insurance evidencing inseiraeeting the requirements set
forth herein. The (i) Administrative Agent shaét hamed as mortgagee and lendlerss payee, as its interest may appear, with ré
to any such insurance providing coverage in respleahy Mortgaged Property and (ii) each of the Adstrative Agent, the Lenders
and the Borrower, shall be named as an additiosalred, as its interest may appear, with respeamycsuch insurance providing
liability coverage, and the Credit Parties will useir commercially reasonable efforts to have gachider of any such insurance
agree, by endorsement upon the policy or policssead by it or by independent instruments to beished to the Administrative
Agent, that it will give the
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Administrative Agent thirty (30) days prior writterotice before any such policy or policies shalhfegterially altered or cancelled.

® Account Designation Notice The Administrative Agent shall have receivedeikecuted Account Designation
Notice in the form of Exhibit 1.1(ahereto.

(9) Consents The Administrative Agent shall have receiveddevice that all boards of directors, governmental,
shareholder and material third party consents apdoxals necessary in connection with the Transasthave been obtained and all
applicable waiting periods have expired without antion being taken by any authority that couldregs, prevent or impose any
material adverse conditions on such Transactiotisatrcould seek or threaten any of the foregoing.

(h) Compliance with Laws The financings and other Transactions conteraglhereby shall be in compliance with all
applicable laws and regulations (including, withbenitation, all applicable securities and banklawgss, rules and regulations).

® Bankruptcy. There shall be no bankruptcy or insolvency pedaggs pending with respect to any Credit Party or
any Subsidiary thereof.

()] Financial Statements The Administrative Agent and the Lenders shallehreceived copies of the financial
statements referred to in Section 3.1, each in famchsubstance reasonably satisfactory to the Adtrative Agent.

(k) No Material Adverse Effect Since December 31, 2009, there shall have be@tcurrence or other matter resul
in a Material Adverse Effect.

)] Financial Condition Certificate The Administrative Agent shall have receivecedificate or certificates executed
by a Responsible Officer of the Borrower as of@esing Date, substantially in the form of Exhihifi(l) stating that (i) there does
not exist any pending or ongoing, action, suitgstigation, litigation or proceeding in any courbefore any other Governmental
Authority (A) affecting this Agreement or the othéredit Documents, that has not been settled, dsenl, vacated, discharged or
terminated prior to the Closing Date or (B) thatgarts to affect any Credit Party or any of its Sidiaries, or any transaction
contemplated by the Credit Documents, which acsaiit, investigation, litigation or proceeding coukasonably be expected to have
a Material Adverse Effect, that has not been skttlesmissed, vacated, discharged or terminatedt fwithe Closing Date,

(il) immediately after giving effect to this Agreemt, the other Credit Documents, and all the Tretisas contemplated to occur on
such date, (A) no Default or Event of Default exigB) all representations and warranties contairexdin and in the other Credit
Documents are true and correct, and (C) the CRatties are in compliance on a Pro Forma Basis edtth of the initial financial
covenants set forth in Section 5.11 (as evidenoealigh detailed calculations of such financial c@ams on a schedule to such
certificate) as of the last day of the fiscal gargnding at least twenty (20) days preceding tlosi@g Date and (D) the Transactions
do not contravene, or otherwise conflict with, taems of any of the Credit Partigblen current Material Contracts and (iii) eachhef
other conditions precedent in Section 4.1 have kaésfied.

(m) Structure. The pro forma capital, ownership and managersteatture and shareholding arrangement of the Credi
Parties and their Subsidiaries (and all agreenretdating thereto) shall be reasonably satisfactote Administrative Agent.
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(n) Fees and ExpensesThe Administrative Agent and the Lenders shalldreceived all fees and expenses, if any,
owing as of the Closing Date pursuant to the Engesge Letter and Section 2.2.

(0) PayOff of Existing Indebtedness for Mortgaged Promesti The Administrative Agent shall have receiveddevice
of (i) the pay-off of all existing Indebtednessaify, with regard to each Mortgaged Property li§) release and termination of all
Liens securing such Indebtedness and (iii) thesfearto the Borrower of all right, title and intstef any third party holding any
interest in any Mortgaged Property in connectiothwuch Indebtedness or otherwise.

(p) Representations and Warrantie¥he representations and warranties made by dhe®er herein, in the Credit
Documents and which are contained in any cert#éi¢atnished at any time under or in connectionWwéheon or prior to the Closing
Date shall (i) with respect to representationswadanties that do not contain a materiality quedifion, be true and correct and
(i) with respect to representations and warrarttias do contain a materiality qualification, beerand correct in all material respects,
in each case on and as of the Closing Date.

(a) Additional Matters. All other documents and legal matters in coninaavith the Transactions contemplated by this
Agreement shall be reasonably satisfactory in fand substance to the Administrative Agent andadtssel.

Without limiting the generality of the provision§ $ection 8.4, for purposes of determining compleawith the conditions specified
this Section 4.1, each Lender that has signediiisement or a Lender Consent shall be deemedvie dansented to, approved or accepted or
to be satisfied with, each document or other magtquired thereunder to be consented to or approyext acceptable or satisfactory to a
Lender unless the Administrative Agent shall haeeived notice from such Lender prior to the prepoSlosing Date specifying its objection
thereto. All third party due diligence reportslsba commissioned by the Administrative Agent addiressed to the Administrative Agent on
behalf of the Lenders and their respective sucesessal assigns.

Section 4.2 Conditions to Extensions of Credit.

The obligation of each Lender to make any Extensifo@redit hereunder is subject to the satisfactibthe following conditions
precedent on the date of making such Extensiorredi€

(@) No Default or Event of Default No Default or Event of Default shall have ocedrand be continuing on such date
or after giving effect to the Extension of Creditte made on such date unless such Default or E¥&efault shall have been waived
in accordance with this Agreement.

Each Extension of Credit and each acceptance bBdh®wer of any such Extension of Credit shaldeemed to constitute
representations and warranties by the Credit Baaseof the date of such Extension of Credit thatcbnditions set forth above in this
Section 4.2 have been satisfied.
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ARTICLE V
AFFIRMATIVE COVENANTS
The Borrower, on behalf of each of the Credit Ratrthereby covenants and agrees on the ClosingaDdtthereafter (a) for so long as
this Agreement is in effect and (b) until no Nagéenains outstanding and unpaid and the Credit Rbtigations and all other amounts owing
the Administrative Agent or any Lender hereunderpid in full, that (for the duration of time debed in the foregoing subsections (a) and
(b)) each Credit Party shall, and shall cause e&db Subsidiaries to:

Section 5.1 Financial Statements.

Furnish to the Administrative Agent and each ofltkeders:

€)) as soon as available, but in any event within ii@d) days after the end of each fiscal year efBlorrower, a copy
of the Consolidated balance sheet of the Borrowdrits Consolidated Subsidiaries as at the enddi gear and the related
Consolidated statements of income and retainedregrand of cash flows for such year, setting fantkach case in comparative fo
the figures for the previous year, reported on edtihqualification, by independent certified puldiccountants of nationally recogniz
standing; and

(b) as soon as available, but in any event not latar forty-five (45) days after the end of each @f fiinst
three (3) quarterly periods of each fiscal yeathefBorrower (commencing with the fiscal quartediag September 30, 2010), the
unaudited Consolidated balance sheet of the Bomrane its Consolidated Subsidiaries as at the ésdah quarter and the related
unaudited Consolidated statements of income amadhet earnings and of cash flows of the BorrowerismmConsolidated Subsidiar
for such quarter and the portion of the fiscal ywhaough the end of such quarter, setting fortednh case in comparative form the
figures for the previous year.

All such financial statements shall be complete emrdect in all material respects and shall be qreg in reasonable detail anc



accordance with GAAP applied consistently throudhbe periods reflected therein (except as maypipeaved by such Responsible
Officer or accountants, as the case may be, amtbded therein). The Borrower’s obligation to fisimsuch statements is subject to the final
paragraph of Section 5.2.

Section 5.2 Certificates; Other Information .

Furnish to the Administrative Agent and each ofltkeders:

(@) within fifteen (15) days after the delivery of tfieancial statements referred to in Section 5.1¢&ertificate of the
independent certified public accountants reportinguch financial statements stating that in makiegexamination necessary
therefor no knowledge was obtained of any DefaulEwent of Default under Section 5.11, except &k#igd in such certificate;

(b) concurrently with the delivery of the financial tments referred to in Section 5.1(a) and withiiedin (15) days
after the delivery of the financial statements mefe to in Section 5.1(b), a certificate of a Rexble Officer substantially in the form
of Exhibit 5.2(b) (i) stating that such Responsible Officer has iolethno knowledge of any Default or Event of Defaxcept as
specified in such certificate, (ii) including, witht limitation, calculations in
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reasonable detail with respect to compliance wébtisn 5.11, (iii) demonstrating compliance witle Buarantee Requirement and
(iv) certifying that the financial statements deligd for such period are fairly stated in all mateespects (subject to normal year-end
audit adjustments);

(c) concurrently with the delivery of the financial tements referred to in Section 5.1(a), a copy gftarsiness plan fc
the Borrower, individually, or for the Borrower aitd Subsidiaries on a Consolidated basis, thabkas prepared and presented tc
Board of Directors of the Borrower and that hashbagproved by the Board of Directors of the Borrowih respect to the fiscal ye
commencing immediately after the fiscal year coddrg such financial statements, such plan to berapanied by a certificate of a
Responsible Officer to the effect that such plas lixen prepared in good faith based on reasonsdlengtions regarding the
operations of the Borrower and its Subsidiariesthatlsuch Responsible Officer has no reason ie\elt is incorrect or misleading
in any material respect;

(d) [intentionally deleted];

(e) no later than five (5) Business Days prior to tffecive date thereof, a copy of any amendmentpkupent, waiver
or other modification to any Organizational Agreeme

® promptly after the same become publicly availabigies of all periodic reports, proxy statements atier
materials filed by the Borrower or any of its Suiaiies with the SEC (or any successor thereta@ngrnational securities exchange
distributed by the Borrower or any of its Subsidiarto its security holders generally, as the caag be;

(9) promptly following receipt thereof, copies of angcdiments described in Sections 101(k) or 101(BRFSA that
any Credit Party or any Commonly Controlled Entitgy request with respect to any Multiemployer Pfaoyided, that if the Credit
Parties or any Commonly Controlled Entity have mojuested such documents or notices from the ashrator or sponsor of the
applicable Multiemployer Plan, then, upon reasomabtjuest of the Administrative Agent, the Credittiés and/or their Commonly
Controlled Entities shall promptly make a requestsuch documents or notices and from such admanistor sponsor and the Parent
shall provide copies of such documents to the Adstristive Agent (on behalf of each Lender) promjatfter receipt thereof; and

(h) promptly, such additional financial and other imfi@tion as any Lender may from time to time reashnegguest.

Notwithstanding the foregoing provisions of Sectiénl(a), 5.1(b), 5.2(e) and 5.2(f) as of the datas are to be furnished to the

Administrative Agent and the Lenders under suchi®es 5.1(a), 5.1(b), 5.2(e) and 5.2(f), to theeextthe Borrower files the various financial
statements, reports, statements and any otheriaiatesferred to in Sections 5.1(a), 5.1(b), 5.2¢d 5.2(f), as applicable, with the SEC and
such financial statements, reports, statementotred materials are publicly available on the SEgbsite, then the Borrower shall be deemed
to have furnished such financial statements, regpstatements and other such information purswa®éttions 5.1(a), 5.1(b), 5.2(e) and 5.2(f),
as applicable, as of the date such applicable itesneme publicly available on the SEC website.

Section 5.3 Payment of Obligations.

Pay, discharge or otherwise satisfy, at or befamtunity or before they become delinquent, as tise caay, be all its obligations of

whatever nature, except where (a) the amount aditsathereof is
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currently being contested in good faith by appratgriproceedings and reserves in conformity with GA#ith respect thereto have been
provided on the books of the Borrower or its Sulasids, as the case may be, or (b) the failureotealcould not reasonably be expected to
a Material Adverse Effect.

Section 5.4 Conduct of Business and Maintenance of Existence

Continue to engage in its now current business lwisicomprised of the development and commerci#zaf therapeutic products
for patients with chronic and life-threatening dises and to preserve, renew and keep in full fandeeffect its existence and to take all
reasonable action to maintain all rights, privileged franchises necessary or desirable in thealmonduct of such business.

Section 5.5 Compliance with Contractual Obligations and Laws.

Comply with all Contractual Obligations and Requients of Law except to the extent that failuredmply therewith, in the
aggregate, could not reasonably be expected toddaterial Adverse Effect.

Section 5.6 Insurance.

(@) Maintain with financially sound and reputable irsure companies insurance in such form and upontsueis and
in such amounts and against such risks as arelyssired against in the same general area by aoiap engaged in the same or a
similar business, providedegarding any Mortgaged Property if and to thieeeixof any conflict between the provisions of this
Section 5.6(a) and Sections 5.6(b)-(d), the prowmisiof Sections 5.6(b)-(d) shall govern and control

(b) Obtain and maintain, or cause to be maintainedl &itnes insurance for the Credit Parties and @dchgaged
Property providing at least the following coverages

0] comprehensive “all risk” insurance on the Improvetseand the Fixtures, in each case (A) in an amount
equal to one hundred percent (100%) of the “FuplReement Cost,” which for purposes of this Agreetshall mean actual
replacement value (exclusive of costs of excavatifoundations, underground utilities and footing&h a waiver of
depreciation; (B) containing an agreed amount esetoent with respect to the Improvements and Figtwaiving all co-
insurance provisions; (C) providing for no deduletibr self-insured retention in excess of $500,fa0@&ll such insurance
coverage; and (D) if any of the Improvements orube of any Mortgaged Property shall at any timestitute “legal
nonconforming” structures or uses, providing cogertor contingent liability from operation of buiitdy laws, demolition
costs and increased cost of construction endorssrmaed containing an “Ordinance or Law Coverage'Emforcement”
endorsement. In addition, Credit Parties shalliob{a) windstorm and mold insurance in amounts erftbrm and substance
acceptable to the Administration Agent; (y) if gogrtion of the Improvements is at any time locdtedn area identified by
the Federal Emergency Management Agency or anyessoc thereto as an area having special flood tisparrsuant to the
National Flood Insurance Act of 1968, the FloodaBter Protection Act of 1973, or the National Fldaslirance Reform Act
of 1994, as each may be amended, or any success@thle “Flood Insurance Acts”), flood hazard ireswe of the following
types and in the following amounts: (A) coveragdeminsurance policies issued pursuant to the Hiosgrance Acts (the
“Flood Insurance Policies”) in an amount equalte lesser of (1) the principal balance of the Laamd (2) the maximum
limit of coverage available for the applicable Myzged
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Properties under the Flood Insurance Acts, sulgjelgtto customary deductibles under such insuraotieies; and

(B) coverage under supplemental private insurawodieips in an amount, which when added to the cagemprovided under

the Flood Insurance Policies, is not less tharptireipal balance of the Loans; and (z) earthquakerance in amounts and
in form and substance reasonably satisfactorygdAtiministrative Agent in the event any Mortgagedgderty is located in ¢
area with a high degree of seismic risk;

(i) commercial general liability insurance againstrolaifor personal injury, bodily injury, death or pesty
damage occurring upon, in or about each Mortgagepd®ty, with such insurance (A) to be in an amaeasonably
acceptable to the Administrative Agent; and (Bydwer at least the following hazards: (1) premésss operations;

(2) products and completed operations; (3) independontractors and (4) blanket contractual liaili

(iii) at all times during which structural constructiogpairs or alterations are being made with resfoettte
Improvements, and only if any Mortgaged Propertyetage form does not otherwise apply, (A) owneostimgent or
protective liability insurance covering claims motvered by or under the terms or provisions ofatheve mentioned
commercial general liability insurance policy; & the insurance provided for in subsection (idw&bwritten in a so-called
builder’s risk completed value form (1) on a nopading basis, (2) against “all risks” insured agipursuant to subsection
(i) above, (3) including, without limitation, perssion to occupy each Mortgaged Property, and (4) &an agreed amount
endorsement waiving co-insurance provisions;

(iv) workers’ compensation, subject to applicable stayulimits, and employer’s liability insurance iaspect
of any work or operations on or about any MortgaBeaperty, or in connection with any Mortgaged Rty or its operation
(if applicable); and

(V) pollution and remediation legal liability insuranoevering legal expenses, remediation costs arsddbs
value for each Mortgaged Property relating to emvinental issues on, under or emanating from anytddged Property in
such reasonable amounts as requested by the Adraiivis Agent; providedhat (A) such insurance shall be (1) not less than
$10,000,000 per Mortgaged Property per occurrendg2) not less than $10,000,000 in the aggregaigB) no deductible
shall be in excess of $200,000.

(c) Cause all insurance policies provided for undetti8e&.6(b) to contain clauses or endorsementsdceffect that:

0] no act or negligence of any Credit Party, or anyacteng for any Credit Party, or any other tenarther
occupant, or failure to comply with the provisiafsany insurance policy, which might otherwise tesua forfeiture of the
insurance or any part thereof, shall in any wagafthe validity or enforceability of the insurarinsofar as the
Administrative Agent is concerned,;

(i) the insurance policies shall not be materially dgegh(other than to increase the coverage proviueeiby)
or canceled without at least thirty (30) days’ prgitten notice to the Administrative Agent andyasther party named
therein as an additional insured;
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(i) the issuers thereof shall give written notice ® Auministrative Agent if the insurance policiev@aot
been renewed thirty (30) days prior to its expimatiand

(iv) the Administrative Agent shall not be liable forydnsurance premiums thereon or subject to any
assessments thereunder.

(d) Maintain with financially sound and reputable ireure companies having a claims paying ability gatifi*A-" or
better by A.M. Best Company (or such other ratiggrecy acceptable to the Administrative Agent) lighicasualty, property and
business interruption insurance (including, withlimitation, insurance with respect to the Mortgad®operties) in at least such
amounts and against at least such risks as aréyusisaired against in the same general area bypemies engaged in the same or a
similar business; and furnish to the Administrathgent, upon the request of the Administrative Agéul information as to the
insurance carried. The Administrative Agent shallhlamed as lender loss payable and mortgages, iateitest may appear, and the
Administrative Agent, the Lenders and the Borrosieall each be named as an additional insured e#pact to any such casualty,
property and liability insurance, as applicableatlany time the Administrative Agent is not ircegpt of written evidence that all
insurance required hereunder is in full force affielcg, the Administrative Agent shall have the tigliithout notice to the Credit
Parties, to take such action as the Administradigent deems necessary to protect its interestdh dkortgaged Property, including,
without limitation, obtaining such insurance coyggas the Administrative Agent in its sole disanetileems appropriate. All
premiums incurred by the Administrative Agent imnection with such action or in obtaining such mnasice and keeping it in effect
shall be paid by the Credit Parties to the Admiaiste Agent upon demand and, until paid, shakéeured by the Mortgage
Instruments and shall bear interest at the apgédabfault Rate.

Section 5.7 Inspection of Property; Books and Records; Discussns.

(a) Keep proper books of records and account irthivbdmplete and correct entries in conformity Vi#AAP and all material
Requirements of Law shall be made of all dealimgbtaansactions in relation to its business anifiies and (b) permit appropriate
representatives of the Administrative Agent or &epder to (i) visit and inspect each Mortgaged Broyp visit any property where its financial
records are maintained and examine and make atssfram any of its financial records as often ayipareasonably requested, in each case
(prior to the occurrence of a Default, no more @reretly than once per calendar year but from aret #fie occurrence of any Default or Event
of Default and during the continuance thereof, waithlimitation as to the frequency of such visitsl @nhspections) during normal business h
and upon reasonable prior notice specifying th@ase of such visit and inspection, and (ii) disadhgsbusiness, operations, properties and
financial condition of the Borrower and its Subaiitts with Responsible Officers of the Borrower #sdubsidiaries and with the Borrower's
independent certified public accountants (any slisbussion with such accountants to be in the prEsef a Responsible Officer of the
Borrower unless an Event of Default has occurretliarontinuing). In light of the nature of the messes in which the Borrower and its
Subsidiaries will engage, it is understood and edjteat, unless an Event of Default has occurredsanontinuing, the Borrower may limit the
access of representatives of the AdministrativerAgad any Lender to any property of the Borrowet éis Subsidiaries (other than any
Mortgaged Property) if the Borrower determines @og faith, after consultation with the AdministregiAgent, that such access to such
property would significantly disrupt the normal clutt of the business conducted on such property.
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Section 5.8 Notices.
Promptly give notice in writing to the Administre¢i Agent (which shall promptly transmit such noticecach Lender) of:
(@) the occurrence of any Default or Event of Default;

(b) any default or event of default under any Contralc@bligation of any Credit Party or any of its Siddaries, which
if not cured or if adversely determined, as theeaagsy be, could reasonably be expected to haveterislaAdverse Effect;

(c) the following events, as soon as possible andyrearnt within thirty (30) days after any Creditr®ya&knows
thereof, if, individually or in the aggregate, tiebility of a Credit Party or any of its Subsidis that could reasonably be expected to
result would be $10,000,000 or more: (i) the oonece or expected occurrence of any ReportabletEraron-exempt Prohibited
Transaction with respect to any Single EmployenPtiae failure to make any required contributiorat8ingle Employer Plan; a
determination that any Single Employer Plan isatifisk” status (within the meaning of Section 33ERISA or Section 430 of the
Code); the creation of any Lien in favor of the RBGr a Single Employer Plan; the termination of &nygle Employer Plan; or any
withdrawal from, of the Reorganization or Insolvermd, any Multiemployer Plan or any determinatibatta Multiemployer Plan is,
is expected to be, in endangered or critical st@tithin the meaning of Section 432 of the Cod&ection 305 of ERISA), or (ii) the
institution of proceedings or the taking of anyesthction by the PBGC, any Credit Party or any CamisnControlled Entity or any
Plan with respect to the termination of, any Sirigheployer Plan or the withdrawal from, Reorgani@atilnsolvency of, or endange
or critical status of, any Multiemployer Plan;

(d) promptly, upon becoming aware of the occurrencangflitigation, or any investigation or proceedkigpwn to any
Credit Party (i) affecting any Credit Party or aofyits Subsidiaries which (in the Borrower’s reaable judgment), if adversely
determined, individually or in the aggregate, cagdsonably be expected to have a Material Adeffeet or otherwise involve a
monetary claim in excess of $10,000,000 (with respeany such individual matter) or $25,000,00@fwespect to all such matters
the aggregate), (ii) affecting or with respecthis tAgreement, any other Credit Document or anysgcinterest or Lien created
thereunder or (i) involving any notice of violati of a Requirement of Law or any environmentaihelar potential liability under
Environmental Laws which, in each case, could reaBly be expected to have, individually or in tiggr@gate, a Material Adverse
Effect or otherwise to have exposure to any Credity in excess of $10,000,000 (with respect tosarch individual matter) or
$25,000,000 (with respect to all such matters énafgregate);

(e) any attachment, judgment, lien, levy or order edaege$2,000,000 that may be assessed againsteatéimed in
writing against any Credit Party other than Pemxiittiens or any such attachment, judgment, liary, t& order exceeding $250,000
that may be assessed against any Mortgaged Prpperty

® promptly, any written notice of any violation reeed by any Credit Party from any Governmental Atitlio
(including, without limitation, any notice of vidian of Environmental Laws) which could reasonalyexpected to have a Material
Adverse Effect or otherwise to have exposure to@medit Party in excess of $10,000,000;
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(9) with respect to each Mortgaged Property, any (ijtamr notice that any Governmental Authority hasoked or is
likely to revoke any material Environmental Pertrétd by, or has refused to issue or renew, okédylito refuse to issue or renew, i
material Environmental Permit sought by, the Bomovany Credit Party or any of its Subsidiarie;li§ting or proposal for listing
any Mortgaged Property on any list maintained by @overnmental Authority for possible environmertalestigation or
remediation, including, without limitation, the Natal Priorities List and the Comprehensive Envinemtal Response, Compensation
and Liability Information System list maintained the U.S. Environmental Protection Agency and amylar list maintained by any
other federal, state, local, or other authority(iidr development, event or condition that, indiuglly or in the aggregate with other
developments, events or conditions, could reasgriabbxpected to have a Material Adverse Effed; an

(h) promptly of the intended sale, transfer or othepdsition of any Collateral.

Each notice pursuant to this Section 5.8 shalldmempanied by a statement of a Responsible Offiegting forth details of the
occurrence referred to therein and stating whadmcif any, the Borrower proposes to take withpesg thereto.

Section 5.9 Addition of Material Subsidiaries as Guarantors / Quarantee Requirement.

The Borrower will cause the Guarantee Requiremebttsatisfied at all times from and after the @atty (60) days after the Closing
Date. Each Subsidiary, designated as a Materiagi8iary by the Borrower (as described in the dédin of “Material Subsidiary”), shall for
all purposes of this Agreement and the other Cigdduments immediately be a Material Subsidiary a&liarantor from the time of such
designation.

Concurrent with its delivery of the Guaranty Agreet) the initial Guarantor shall: (a) execute aaliver (i) the Initial Guarantor
Joinder Agreement, in form and substance reasorsailyfactory to the Administrative Agent, pursuemnivhich the initial Guarantor shall
become a Guarantor and shall join as a party soAgreement and the Environmental Indemnity andaiofficer’s certificate in the form
attached hereto as Exhibit 4.1(hyith the appropriate exhibits thereto, in forndaubstance reasonably satisfactory to the Admatige
Agent, and (b) cause to be delivered to the Adrratise Agent a legal opinion regarding the init@larantor, the Guaranty Agreement, the
Initial Guarantor Joinder Agreement and the Envinental Indemnity, substantially in the form of tegal opinions delivered on behalf of the
Borrower on the Closing Date, addressed to the Agimative Agent and the Lenders. The Guarantye@grent, the Initial Guarantor Joinder
Agreement, the offices’ certificate and the legal opinion shall all béviéeed on or prior to the date sixty (60) daysathe Closing Date to tt
Administrative Agent.

Each Subsidiary (other than such which is alreapgréy to the Guaranty Agreement as a direct gagyeto or pursuant to a prior
Joinder Agreement) designated as a Material Sudygidhall execute a Joinder Agreement, in formsarabtance reasonably satisfactory to the
Administrative Agent, evidencing that such Subsigiaas been joined as a Guarantor; provideotwithstanding any failure or delay in the
execution of such Joinder Agreement, each suchi@absshall be a Guarantor from the time of suebignation as a Material Subsidiary.
Concurrent with its delivery of the above-referethdeinder Agreement, each such Material Subsidiaa}l also execute an officer’s certificate
in the form attached hereto as Exhibit 4.1(bjth the appropriate exhibits thereto, in forndaubstance reasonably satisfactory to the
Administrative Agent. The Joinder Agreement areldficer’s certificate shall all be delivered prptly (and in any event within twenty (20)
Business Days after the date of designation of Sudisidiary as a Material Subsidiary) to the Adstimitive Agent.
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For purposes of this Agreement and the other CEalituments, “ Material Subsidiatyshall mean any Subsidiary (a) the revenues of
which for the most recent period of four fiscal gaes of the Borrower were greater than 5% of ther@wver’s consolidated revenues for such
period or (b) the assets of which as of the lagtafahe most recently completed period of foucdisquarters of the Borrower were greater 1
5% of Borrower’s consolidated assets as of such; gmbvided that if at any time (i) the aggregate amountefitevenues of all Subsidiaries
that are not Material Subsidiaries exceeds 10%eBorrower’s consolidated revenues for the mastneperiod of four fiscal quarters of the
Borrower or (ii) the aggregate amount of the assk#dl Subsidiaries that are not Material Subsidgexceeds 10% of the Borrower’s
consolidated assets as of the last day of the raoshtly completed period of four fiscal quartefrshe Borrower, then the Borrower shall
designate sufficient Subsidiaries as “Material $dibges”to eliminate such excess. For purposes of makiagieterminations required by t
definition, revenues and assets of Foreign Subéégdiahall be converted into Dollars at the ratedlin preparing the consolidated balance
sheet of the Borrower included in the applicabtaficial statements of the Borrower. The Borrovgeees that it will promptly notify
Administrative Agent in writing if and when any ethexisting or future Subsidiaries of the Borrowkould be added as Guarantors in order to
meet the Guarantee Requirement and which Subsidihdve been so added as Material Subsidiaries.

Notwithstanding the foregoing, and provided no Défar Event of Default shall have occurred andcbetinuing, if the Borrower
provides the Administrative Agent with an officecertificate from a Responsible Officer within tviyi§20) Business Days after the last day of
any fiscal quarter certifying that the Guarantegu®ement and the requirements set forth for a &vlat Subsidiary” in the preceding
paragraph shall continue to be satisfied at aktimotwithstanding the release of a Subsidiary fiterstatus as a “Guarantor”, then the
Administrative Agent shall promptly provide a lette favor of such Subsidiary and the Borrower aslag such Subsidiary from its status as a
“Guarantor”.

Section 5.10 Environmental Matters .

(@) Comply in all material respects with, and use comuiadly reasonable efforts to ensure compliancallimaterial
respects by all tenants and subtenants, if any, wit applicable Environmental Laws and obtain aoohply in all material respects
with and maintain, and use commercially reasonafftgts to ensure that all tenants and subtenaittsroand comply in all material
respects with and maintain, any and all licensggravals, notifications, registrations or perméguired by applicable Environmental
Laws;

(b) Conduct and complete all investigations, studiasying and testing, and all remedial, removal ettr actions
required under Environmental Laws and promptly cynmpall material respects with all lawful ordeasd directives of all
Governmental Authorities regarding Environmentalvsaxcept to the extent that the same are beingsten in good faith by
appropriate proceedings;

(c) Upon the reasonable written request of the Admiaiiste Agent following the occurrence of any eventhe
discovery of any condition which the Administratixgent or the Lenders reasonably believe has caigsambuld be reasonably
expected to cause) the representations and wassasst forth in Section 3.18 to be untrue in antene respect, furnish or cause tc
furnished to the Administrative Agent, at the Boves's expense, a report of an environmental assa#sof reasonable scope, form
and depth, (including, without limitation, if deechappropriate by Administrative Agent, acting reeualy, invasive soil or
groundwater sampling) by a consultant reasonahigtable to the Administrative Agent as to whetheglease or threat of release of
any Materials of Environmental Concern has or mayehoccurred on any of the Properties and as todimpliance by any of the
Credit Parties or any of their Subsidiaries withviEmnmental Laws at such Property. If the Creditties fail to deliver
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such an environmental report within 120 days afeeipt of such written request then the AdmintsteaAgent may arrange for the
same, and the Credit Parties hereby grant to thmiridtrative Agent and its representatives (whaagdo be bound by the
confidentiality provisions of this Agreement) acsés the Properties to reasonably undertake sudssessment (including, without
limitation, if deemed appropriate by the Adminisitra Agent, acting reasonably, invasive soil origrdwater sampling). The
reasonable cost of any assessment arranged foebydministrative Agent pursuant to this provisieili be payable by the Borrower
promptly following demand and if not so paid addedhe obligations secured by the Security Docusieand

(d) Defend, indemnify and hold harmless the AdministeaAgent and the Lenders, and their respectiveleyeps,
agents, officers and directors and affiliates, fraamad against any and all claims, demands, pendities, liabilities, settlements,
damages, costs and expenses of whatever kinduren&hown or unknown, contingent or otherwisesiag out of, or in any way
relating to the violation of, noncompliance withliahbility under, any Environmental Law applicalitethe operations of any Credit
Party or any of its Subsidiaries or any of thegpective properties, or any orders, requirementeorands of Governmental
Authorities related thereto, including, without itation, reasonable attorney’s and consultant’s feesestigation and laboratory fees,
response costs, court costs and litigation expeesespt to the extent that any of the foregoirggdetermined by a court of compet
jurisdiction by final and nonappealable judgmeni&ve resulted from the gross negligence, willfidaanduct or intentional bad acts
of the party seeking indemnification therefor, loe taterial breach of the party seeking indemrtiboatherefor of the obligations
pursuant to this Agreement or any other Credit Doent. The agreements in this paragraph shallwireépayment of the Credit
Party Obligations and all other amounts payableulnadler and termination of the Loan Commitment &edQredit Documents.

Section 5.11 Financial Covenants.

Comply with the following financial covenants:

(@) Maximum Consolidated Leverage Ratio Covenaiihe maximum Consolidated Leverage Ratio, catedlas of th
last day of each fiscal quarter on a rolling fouader basis commencing with the quarter endingf &eptember 30, 2010, shall not
exceed 2.50:1.00; and

(b) Minimum Liquidity Covenant The sum of the Borrower’s Cash plDash Equivalents pluke Fair Market Value
of Marketable Securities minadl Consolidated Funded Indebtedness scheduledtorenduring the next occurring four (4) quarters
(determined on a rolling four quarter basis comnmenwith the quarter ending as of September 30028dinusSTAP Liability in
excess of $50,000,000, in each case calculatetithe tast day of each fiscal quarter commencintdp Wwie quarter ending as of
September 30, 2010, shall not be less than $15@000

Section 5.12 Pledged Assets

(@) Priority . From the Closing Date until the date on whidlo&the Credit Party Obligations have been fulhda
finally paid and performed, cause each Mortgagem@ty and all other Collateral to be, at all timssbject to a valid, first priority
perfected Lien, in favor of the Administrative Agem behalf of the Lenders, granted by the Crediti®s subject only to Permitted
Liens.
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(b) Perfection of Security Interest by Filing, Et&xecute and deliver to the Administrative Agemd/ar record or file
such agreements, assignments or instruments aall glach other things as the Administrative Ageiatymeasonably deem necessary
or appropriate (i) to assure to the Administrathgent its security interests hereunder and undepther Credit Documents are
perfected, (ii) to consummate the transactionsesoptated hereby and (iii) to otherwise protect asslire the Administrative Agent
its rights and interests hereunder. Each CrediyPereby authorizes the Administrative Agent tegare and file such financing
statements (including, without limitation, contitioa statements) or amendments thereof or supplentie@reto or other instruments
as the Administrative Agent may from time to tineed reasonably necessary or appropriate in ordegrfect and maintain the
security interests granted hereunder in accordastbethe UCC. Each Credit Party agrees to markadisks and records to reflect the
security interest of the Administrative Agent iretBollateral.

(c) Other Liens. Defend its interests in the Collateral agaihstdlaims and demands of all other parties claimaimg
interest therein and keep the Collateral free faedinhiens, except for Permitted Liens. Neither &dministrative Agent nor any
Lender authorizes any Credit Party to, and no Cireality shall, sell, exchange, transfer, assigasdeor otherwise dispose of the
Collateral or any interest therein, except as pegechiunder this Agreement.

(d) Preservation of Collateral Keep the Collateral in good order, condition aggiair in all material respects, ordinary
wear and tear excepted; not use the Collaterabiation of the provisions of this Agreement or astiier agreement relating to the
Collateral or any policy insuring the Collateralany applicable Requirement of Law; and not peanit Collateral (that is personal
property) to be or become a fixture to real progpertan accession to other personal property uthesgdministrative Agent has a
valid, perfected and first priority security intetdor the benefit of the Secured Parties in saet or personal property.

(e) Recovery ProceedsSubject to the provisions of Section 5.19 hereafise all net cash insurance proceeds,
condemnation or expropriation awards or other netgeds of whatever type payable by reason of, tlusi, physical destruction or
damage, taking or similar event with respect to @fnyreir respective property or assets constigu@ollateral to be delivered to the
Administrative Agent to the extent required by @redit Documents or, if not so required, then te onmore of the Credit Parties.

Section 5.13 Further Assurances, Etc.

(@) Public/Private Designation Cooperate with the Administrative Agent in coctien with the publication of certain
materials and/or information provided by or on bebhthe Credit Parties to the Administrative Agemd Lenders (collectively, “
Information Materials) and will designate Information Materials (i) thare either available to the public or not matesigh respect
to the Credit Parties and their Subsidiaries or@frtheir respective securities for purposes oftebhiStates federal and state securities
laws, as “ Public Informatiohand (i) that are not Public Information as “Vate Informatiori'.

(b) Additional Information. Provide such information regarding the operatjdiusiness affairs and financial condition
of the Credit Parties and their Subsidiaries asMltministrative Agent or any Lender may reasonabbyest.

(c) Further Assurances (i) Upon the reasonable request of the Admiatste Agent, promptly perform or cause to be
performed any and all acts and execute or caulse &xecuted any and all documents for filing uriderprovisions of the UCC or any
other
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Requirement of Law which are necessary or advigabteaintain in favor of the Administrative Agefy the benefit of the Secured
Parties, Liens on the Collateral that are dulygedd in accordance with the requirements of, @ofligations of the Credit Parties
under, the Credit Documents and all applicable Rements of Law and (ii) the Borrower will notifie Administrative Agent in the
event that any Credit Party intends to changedtaanon the public record of the state of its orgation or its “location” (as such term
is used in Article 9 of any applicable Uniform Comartial Code) at least thirty (30) days before stitéinge is made. Upon the
exercise by the Administrative Agent or any Lendeany power, right, privilege or remedy pursuanttis Agreement or the other
Credit Documents which requires any consent, arogcording, qualification or authorization ofya@overnmental Authority, the
Borrower or any Credit Party will execute and detivor will cause the execution and delivery dfaablications, certifications,
instruments and other documents and papers thatdhenistrative Agent or such Lender may be reqlib@obtain from the Borrow:
or any of its Subsidiaries for such governmentaisemt, approval, recording, qualification or auidation.

Section 5.14 Maintenance of Mortgaged Prepty .

Cause each Mortgaged Property (including, withwoitétion, all buildings, improvements, parking iféies, sidewalks, storm
drainage systems, roofs, plumbing systems, HVAQesys, fire protection systems, electrical systeegsjpment, elevators, exterior sidings
and doors, landscaping, irrigation systems anstalctural components, on or prior to the date bickvany Mortgaged Property is scheduled
to open for business and at all times thereafted éxcept for times during which any of the saneetsring renovated, constructed, modified,
restored, installed or repaired in connection \aitly the Administrative Agent-approved constructimmenovation)) to be used, operated and
maintained (at the cost and expense of the Credlite) (a) in a manner consistent with the prastiaf the Credit Parties with respect to sin
facilities owned or operated by any of the Creditties, (b) in accordance with all applicable Reguients of Law, (c) so as to remain in a
good and safe condition and repair (excepting coatyg and ordinary wear and tear) and (d) othenmisecordance with the terms of this
Agreement. Except with respect to the current wangon on the Maryland Mortgaged Property, thécgmated modifications to the
Improvements on the Maryland Mortgaged Propertyonnection with a walkway and the intended expansicthe Improvements on tl



North Carolina Mortgaged Property, all of which described in detail pursuant to Schedule 2uid are hereby approved by the
Administrative Agent, the Improvements and the igs shall not be removed, demolished or materidfred (except for replacement of the
Fixtures in the ordinary course of business) wittthe prior written consent of the Administrativgent; providedhat, the Credit Parties shall
have the right to improve or alter each MortgagegpBrty so long as the economic value, useful liféity, condition, operational capacity and
functional capacity of such Mortgaged Propertydsdaecreased or diminished by such improvementteragion. If under applicable zoning
provisions the use of all or any portion of any kaged Property is or shall become a nonconformggg theCredit Parties will not knowing|
and intentionally cause or permit the nonconformisg to be discontinued or the nonconforming Imenognt to be abandoned without the
express written consent of the Administrative Agefihe Credit Parties (at the cost and expensieeo€tedit Parties) will cause each
Mortgaged Property to be maintained and manageddardance with all applicable Requirements of laam all applicable requirements of
Governmental Authorities. The Credit Parties wdt commit or suffer any active, physical wast@aoy Mortgaged Property or take any ac
that invalidates or causes the cancellation ofiasyrance policy with respect to any Mortgaged Briyp or do or permit to be done on any
Mortgaged Property anything that may in any wayemally impair the value of any Mortgaged Propestyexcept for Permitted Liens) the
Lien on any Mortgaged Property. There shall, dimles, exist no material structural, mold or athwaterial defects or damages in any
Mortgaged Property, that is not being remediatadymant to the Administrative Agent-approved corgdtam or renovation.
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Section 5.15 Utilities and Public AccesBarking .

Cause each Mortgaged Property, on or prior to #te dn which such Mortgaged Property is scheddexpen for business and at all
times thereafter (except for times during which angh services may be reasonably limited in commeetith any renovation work or
construction work which has been approved by thmifvistrative Agent or in a manner otherwise reabbnacceptable to the Administrative
Agent), to have (a) adequate rights of accesslitiqoways and be served by water, sewer, saniemesand storm drain facilities adequate to
service such Mortgaged Property for full utilizatiof such Mortgaged Property for its intended (isall public utilities necessary to the full
use and enjoyment of such Mortgaged Property aemily used and enjoyed which are located eithénérpublic right-of-way abutting such
Mortgaged Property (which are connected so asrteseich Mortgaged Property without passing ovieeroproperty) or in recorded easeme
serving such Mortgaged Property and such easeraentet forth in and insured by the applicableeTitlsurance Policy, (c) all roads neces:
for the use of such Mortgaged Property for itsridiexd use, which such roads shall have been cordiet dedicated to public use and
accepted by all Governmental Authorities and (dkiog to the extent required to comply with all Régments of Law.

Section 5.16 Additional Survey Requiremest

With regard to construction work or any other mafestructural improvements or alterations relateedny Mortgaged Property, to the
extent requested by the Administrative Agent, priynim commission, pay for and provide to the Adisirative Agent foundation and as-built
surveys (in each case, in form and substance addegb the Administrative Agent, in its reasonatikeretion, and delivered to the
Administrative Agent within one hundred and twe(it20) days of its request therefor) completed as ddite and by a surveyor reasonably
acceptable to the Administrative Agent and withpezs to which the Administrative Agent has receiaa@liance letter in form and substance
acceptable to it.

Section 5.17 Regulatory Approvals

Promptly, and at its expense, to execute and delivecause to be executed and delivered, all egidins, certificates, instruments,
registration statements, and all other documerdgpapers the Administrative Agent may reasonalifyiest and as may be required by law to
acquire any consent, approval, registration, gigalibn or authorization of any Governmental Auityoor any other Person deemed necessary
or appropriate for the effective exercise of anyhef rights under this Agreement.

Section 5.18 Ownership of Mortgaged Propges .

Cause each Mortgaged Property to be, at all timesed in fee simple by the Borrower.

Section 5.19 Casualty and Condemnation

(@) If the Borrower has knowledge of a@aty or a Condemnation of any Mortgaged Proparigny interest therein,
cause the Borrower, within fifteen (15) days ofaibing such knowledge, to give notice thereof ® Administrative Agent generally
describing the nature and extent of such Casual§oodemnation.

(b) To the extent a Casualty or Condeionaiccurs at such time that (i) a Default has aszhiand is continuing, cau
any Proceeds received by the Borrower to be paideddministrative Agent (or if otherwise paidttee Administrative Agent shall |
retained by the Administrative Agent) as securitythe Credit Party Obligations and shall not bailable
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under this Section 5.19 to the Borrower until trefdilt has been cured and all Credit Party Obligestiare made fully current, (ii) an
Event of Default has occurred and is continuingisesany Proceeds to be paid to the AdministratigenA (or if otherwise paid to the
Administrative Agent shall be retained by the Adistirative Agent) as security for the Credit Partyli@ations and shall be subject to
application pursuant to the remedies availabl&éoAdministrative Agent and the Lenders under Agseement and at law and (iii) |
Default or Event of Default has occurred and isticming, cause any Proceeds received by the Bomr¢subject to Section 5.19(h)

(i) pursuant to which a certain amount of Procewdy be eligible for retention by the Borrower imta@ circumstances) to be paid to
the Administrative Agent (or if otherwise paid tetAdministrative Agent shall be retained by thevAdistrative Agent) for allocatio
in accordance with this Section 5.19.

(c) If no Default or Event of Default hascurred and is continuing and any Mortgaged Rigseiffers a Casualty
(which the Borrower determines, in its sole disoreafter consultation with the Administrative Adernd the Lenders, can not be
repaired or restored in a commercially reasonalaermar) cause the Borrower to prepay, without amp&rment Fee, the Allocated
Loan Amount for such Mortgaged Property and aleotimounts then due and owing or (with respectith $1ortgaged Property)
accrued pursuant to this Agreement and/or the @hedit Documents in its entirety. Upon satisfactof all obligations in connection
with this subsection (c), then the Administrativgeit shall record a release of the Lien on theiegiple Mortgaged Property and the
related Proceeds shall be returned to the Borroavet the Loan shall continue, as modified, witlpees to the other Mortgaged
Property and the balance of the Loan.

(d) If no Default or Event of Default hascurred and is continuing and any Mortgaged Rigseiffers a Casualty
(which the Borrower determines, in its sole disoretafter consultation with the Administrative Ademd the Lenders, can be repal
or restored in a commercially reasonable mannatse the Borrower at its option to either (i) psepeith a Prepayment Fee, the
Allocated Loan Amount for such Mortgaged Propend all other amounts then due and owing or (wipeet to such Mortgaged
Property) accrued pursuant to this Agreement arttifoother Credit Documents; or (ii) perform a Reation in accordance with
Section 5.19(h). To the extent the Borrower el#¢soption described in subsection (d)(i) andAbeninistrative Agent confirms
satisfaction of all obligations in connection withbsection (d)(i), then the Administrative Agenalshelease the applicable Mortgac
Property and the related Proceeds shall be retuoéd: Borrower, and the Loan shall continue, aslifred, with respect to the other
Mortgaged Property and the balance of the Loanth&eextent the Borrower elects the option desdrihesubsection (d)(ii), then
Section 5.19(h) shall govern the release of theted| Proceeds to the Borrower.

(e) If no Default or Event of Default hascurred and is continuing and any Mortgaged Rtgsaiffers a
Condemnation pursuant to which (i) such Mortgagexperty is permanently expropriated; (ii) any psiof ingress or egress of such
Mortgaged Property to public roadways are matgriatid permanently impaired by expropriation scodsave a Material Adverse
Effect; or (iii) a material part of such MortgagBdbperty is expropriated so as to have a Materinlese Effect, cause the Borrowe
prepay, without any Prepayment Fee, the AllocateginLAmount for such Mortgaged Property and all o#mounts then due and
owing or (with respect to such Mortgaged Propeaggrued pursuant to this Agreement and/or the @hedit Documents in its
entirety. Upon satisfaction of all obligationsdonnection with this subsection (e), then the Adstiative Agent shall record a rele:
of its Lien on the Mortgaged Property and the egld®roceeds shall be returned to the Borrowertlantloan
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shall continue, as modified, with respect to theeotMortgaged Property and the balance of the Loan.

® If no Default or Event of Default faccurred and is continuing and any Mortgaged &tgsuffers a
Condemnation which is not subject to any of thevi@ons of Section 5.19(e)(i)-(iii), cause the Biwer at its option to either
(i) prepay, with a Prepayment Fee, the AllocatedrLAmount for such Mortgaged Property and all otlreounts then due and owing
or (with respect to such Mortgaged Property) aatiquersuant to this Agreement and/or the other C2dcuments; or (ii) perform a
Restoration in accordance with Section 5.19(h).tHEoextent the Borrower elects the option desdrihesubsection (f)(i) and the
Administrative Agent confirms satisfaction of abliations in connection with subsection (f)(i)eththe Administrative Agent shall
release the applicable Mortgaged Property andelaged Proceeds shall be returned to the Borrcaver the Loan shall continue, as
modified, with respect to the other Mortgaged Prtypand the balance of the Loan. To the extenBibwgower elects the option
described in subsection (f)(ii), then Section 5 %hall govern the release of the related Proceetise Borrower.

(9) Cause the Borrower to appear in aoggeding or action to negotiate, prosecute, adjuappeal any claim for any
award, compensation or insurance payment on acodwamty such Casualty or Condemnation and shallaflagxpenses thereof. At
the Borrower’s reasonable request, and at the B@r's sole cost and expense, the AdministrativerAgeall participate in any such
proceeding, action, negotiation, prosecution oustijient. The Administrative Agent and the Borroagrree that this Agreement st
control the rights of the Administrative Agent athé Borrower in and to any such award, compensationsurance payment.

(h) In the event of a Casualty under 8acb.19(d)(ii) or in the event of a Condemnatiarder Section 5.19(f)(ii), as
applicable, cause the Borrower to, within 180 dafysuch Casualty or Condemnation, as applicablas@oon thereafter as shall be
reasonably practicable taking into consideratiangbssible need to obtain permits, commence syirrer replacement within such
period, and thereafter diligently prosecute sughaireor replacement of the affected Mortgaged Pitg@ in the case of a Casualty,
the same or greater economic value, remaining Lkffuutility, condition, operation and functicas existed immediately prior to st
Casualty and (ii) in the case of a Condemnatiomeasly as possible to its condition prior to s@ndemnation (in each case, a “
Restoratiorf).

0] Any Proceeds from time to time whichthe aggregate are in excess of $1,000,000 bbdlirned over to
the Administrative Agent (or at the Administratifgent’s election, to a trustee or escrow agent slmdl be selected by the
Administrative Agent and whose reasonable feed bbegbaid by the Borrower); providedat the Borrower shall be entitled
to keep any such Proceeds which in the aggregateadrin excess of $1,000,000 to the extent thedBaer delivers evidence
reasonably satisfactory to the Administrative Agiwat such amounts were previously applied to testé&tation of the
affected Mortgaged Property; providefiirther, the Borrower shall cause all such Proceeds wdwiemot turned over to the
Administrative Agent (or an equal amount of othards of the Borrower) to be applied to the appliedtestoration.

(i) Any such Proceeds held by the Admiirdtive Agent for Restoration of any Mortgageddemy shall be
made available to the Borrower upon its requestiibunore frequently than once a month) as thedRatsbn progresses.
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(i) Prior to the disbursement of Procedar Restoration, the Borrower shall have delideiethe
Administrative Agent the following:

(A) evidence reasonably satisfactory ®Administrative Agent of the estimated cost of tlRestion;

(B) evidence reasonably satisfactonhtAdministrative Agent of additional funds froneth
Borrower in excess of the Proceeds sufficientoimglete and fully pay for the entire unpaid costhaf Restoration,
free and clear of all Liens or claims of Lien; and

© such architect’s certificates, wassef lien, contractor’'s sworn statements, platsufey and
such other evidence of cost, payment and performaathe Administrative Agent may reasonably reqaird
approve;

provided, no payment made prior to the final cortipteof Restoration shall exceed ninety percen®p6f the value of the
work performed from time to time, as such valudidtmdetermined by the Administrative Agent inriégasonable judgment.

Any surplus which may remain out of the Proceedd hg the Administrative Agent after payment of @lists of the
Restoration shall be paid to, and retained by thedver.

In no event shall a Casualty or Condemnation atfezBorrower’s obligation to pay the Credit Padyligations in
accordance with the terms of this Agreement.

Section 5.20 Payment of Obligations Pay and discharge as the same shall becomendygagable, all its obligations and
liabilities, including (a) all tax liabilities, asssments and governmental charges or levies uporitst properties or assets, unless the same are
being contested in good faith by appropriate prdess diligently conducted and adequate reservasdnrdance with GAAP are being
maintained by the Credit Party or such Subsidi@yall lawful claims which, if unpaid, would byMabecome a Lien upon its property; and
(c) all Indebtedness, as and when due and payaiisubject to any subordination provisions corgdiim any instrument or agreement
evidencing such Indebtedness.

ARTICLE VI
NEGATIVE COVENANTS
The Borrower, on behalf of each of the Credit Rarthereby covenants and agrees on the ClosingaDdtehereafter (a) for so long as
this Agreement is in effect and (b) until no Nodenins outstanding and unpaid and the Credit Ratigations and all other amounts owing
the Administrative Agent or any Lender hereunderpid in full, that (for the duration of time debed in the foregoing subsections (a) and
(b)) no Credit Party shall, nor shall any CredittiPaause or permit any of its Subsidiaries to:
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Section 6.1 Limitation on Liens

Create, incur, assume or suffer to exist any Ligonuany Mortgaged Property, except for (each ofdHewing, a “ Permitted Lieri):

@ Liens for taxes not yet due or whéth being contested in good faith by appropriategedings; provided that
adequate reserves with respect thereto are masataim the books of the Borrower or its Subsidiadssthe case may be, in
conformity with GAAP;

(b) mechanics’, materialmen’s, repairnseor other like Liens arising in the ordinary cauof business which are not
overdue for a period of more than ninety (90) daith respect to the North Carolina Mortgaged Proper sixty (60) days with
respect to the Maryland Mortgaged Property, or Wiie being contested in good faith by approppateeedings;

(c) easements, rights-of-way, restrictiand other similar encumbrances incurred in tdeary course of business
which do not in any case materially detract from ¥alue of the property subject thereto or matigriaterfere with the ordinary
conduct of the business of the Borrower or suchstsiidry;

(d) Liens in existence on the date helistédd on_Schedule 6.1(¢jand
(e) Liens created pursuant to the Seclritcuments.
Section 6.2 Limitation on Fundamental Ranges.

(a) Enter into any merger, consolidation or amalg@om; (b) liquidate, wind up or dissolve itself @uffer any liquidation or
dissolution); (c) engage in any Asset Dispositibalbor substantially all of the property, busises assets of the Credit Parties, taken as a
whole; or (d) consummate any Asset Dispositionidatsf the ordinary course of business, except:

() any Subsidiary may be merged or otidated with or into (A) the Borrower (providedatithe Borrower shall be
the continuing or surviving entity), (B) any Guatan(provided that the Guarantor shall be the ewritig or surviving entity), or
(C) any Subsidiary that is not a Guarantor; proglideotwithstanding the foregoing, no Guarantor mayge or consolidate with or
into another Subsidiary that is not a Guarantoessithe Guarantor shall be the continuing and dag/entity;

(i) any Guarantor may consummate Assspa@sitions in favor of the Borrower or any otherg@antor; and

(iii) any Credit Party may enter into @ansummate Asset Dispositions involving solely theets and/or Equity Intere:
of a Subsidiary that is neither a Guarantor noraddvlal Subsidiary, and does not fall within théimigdon of Material Subsidiary on
the dates of entry into and consummation of sugdeABisposition (as at and for the trailing fouy ¢dnsecutive fiscal quarters
immediately preceding such dates); providéuhat (A) such Asset Disposition could not reasdyae expected to result in a Material
Adverse Effect and (B) the value of the assetsefiscted in the Consolidated financial statemémtshe Borrower and its
Subsidiaries, subject to such Asset Dispositioringuany calendar year shall not exceed $25,000@&pecting any such Asset
Disposition of Equity Interests, determined ontafée basis equal to the percentage of Equity éstsrsubject to such Asset
Disposition).
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Section 6.3 Limitation on Transactionwith Affiliates .

Enter into any transaction, including, without ltation, any purchase, sale, lease or exchangeopepy or the rendering of any
service, with any of its Affiliates other than asych transaction (a) between a Guarantor and th@®er or any other Guarantor which is
otherwise permitted by this Agreement; or (b) exdento by the Borrower or any of its Subsidiamdsch is (i) otherwise permitted under this
Agreement and (ii) is in the ordinary course ofibass; or (c) entered into by the Borrower or ahigoSubsidiaries with any of its Affiliates
that are arms length transactions and that couldmthe aggregate, reasonably be expected to adWaterial Adverse Effect.
Notwithstanding the foregoing provisions of thicfen 6.3 to the contrary, the provisions of thexfon 6.3 shall not apply to transactic
listed on_Schedule 6& transactions expressly permitted by Sectiorab®ve.

Section 6.4 Limitation on Modificationof Organizational Agreements.

Amend, supplement, waive, terminate or otherwiséifgpor consent or agree to any amendment, supgaieémvaiver, termination or
other modification of or to, any of the terms of@drganizational Agreement in any manner that coeissonably be expected to have a
Material Adverse Effect.

Section 6.5 Maintenance of G&oing Operations at any Mortgaged Property.

Vacate any Mortgaged Property or otherwise allowiortgaged Property to “go dark”.
Section 6.6 Madifications
Except with respect to the modifications addressegchedule 5.14which have been approved by the Administrative®gpermit

any modification or alteration to any Mortgaged [fendy to the extent (a) such would diminish in amgterial respect any Mortgaged Propesty
fair market value, economic life or utility or (bjle to any such modification or alteration wotdd held by any Person other than the Borro

ARTICLE VII
EVENTS OF DEFAULT

Section 7.1 Events of Default

An Event of Default shall exist upon the occurrentany of the following specified events (each'&vent of Default’):

€)) Payment (i) The Borrower shall fail to pay any princigai the Loan or Note when due (whether at matubiyy,
reason of acceleration or otherwise) in accordavittethe terms hereof or thereof; or (ii) the Bomar shall fail to pay any interest on
the Loan or any fee or other amount payable hemunten due (whether at maturity, by reason oflacagon or otherwise) in
accordance with the terms hereof and such failoa#l sontinue unremedied for five (5) Business Dayqiii) any Guarantor shall fail
to pay on the Guaranty in respect of any of thedomg or in respect of any other Guaranty Oblayetihereunder (after giving effect
to the grace period in clause (ii)); or (iv) therBaver or any Guarantor shall fail to pay on theviEsnmental Indemnity in accordance
with the terms thereof and such failure shall cwrei unremedied for five (5) Business Days; or
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(b) MisrepresentationAny representation or warranty made or deemedierh@rein, in the Security Documents or in
any of the other Credit Documents or which is cimad in any certificate, document or financial ¢mey statement furnished at any
time under or in connection with this Agreementlispigve to have been incorrect, false or mislegdin or as of the date made or
deemed made; or

(c) Covenant Default

0] Any Credit Party shall fail to perfo, comply with or observe any term, covenant seament applicable
to it contained in Sections 5.1, 5.4, 5.6 (but edilg the requirements thereunder regarding theined) dates for delivery of
insurance certificates, which requirements shalidad be subject to Sections 7.1(c)(ii)), 5.7, 5.91, 5.12, 5.14 and 5.17 or
Atrticle VI hereof; or

(i) Any Credit Party shall fail to compWwith any other covenant contained in this Agreetoe the other
Credit Documents or any other agreement, docunreinsttument among any Credit Party, the AdministeaAgent and the
Lenders or executed by any Credit Party in favahefAdministrative Agent or the Lenders (othemtlaa described in
Sections 7.1(a) or 7.1(c)(i) above) and, with respe this clause (ii) only, such breach or failtweeomply is not cured withi
thirty (30) days of its occurrence; provideldowever, that if the nature of such breach or failureamely is such that the
same can not reasonably be cured within such t80y day period, such breach or failure to congtisll not constitute an
Event of Default until the passage of an additighaty (30) day period (such cure period in thgmgate not to exceed
sixty (60) days from the date of occurrence of dudach or failure to comply) so long as such Gredrty shall within the
initial thirty (30) day period commence such cunel ghereafter diligently prosecute the same to detigm,;

(d) Indebtedness Crel3sfault. (i) Any Credit Party or any of its Subsidiarisall default in any payment of princi
of or interest on any Indebtedness (other tharLtia® and the Guaranty) in a principal amount ouatiteg of at least $15,000,000 for
any Credit Party or any of its Subsidiaries in élggregate beyond any applicable grace periodyif grovided in the instrument or
agreement under which such Indebtedness was creat@i) any Credit Party or any of its Subsidesishall default in the observance
or performance of any other agreement or conditdating to any Indebtedness (other than the Loahtlae Guaranty) in a principal
amount outstanding of at least $15,000,000 in guyrenate for the Credit Parties or any of its Sdibsies or contained in any
instrument or agreement evidencing, securing atirg) thereto, or any other event shall occur ordition exist, the effect of which
default or other event or condition is to causepgvermit the holder or holders of such Indebtedre beneficiary or beneficiaries of
such Indebtedness (or a trustee or agent on behslich holder or holders or beneficiary or beriafies) to cause, with the giving of
notice if required, such Indebtedness to becomepdoeto its stated maturity or to be repurchagedpaid, deferred or redeemed
(automatically or otherwise); or (iii) any Crediy or any of its Subsidiaries shall breach orad&fany Secured Hedging Agreement
beyond any applicable grace period (if any); or

(e) Other CrosBefaults. Except as otherwise provided in Section 7.1{@,Credit Parties or any of its Subsidiaries
shall default in (i) the payment when due under lsiayerial Contract or (ii) the performance or olvserce, of any obligation or
condition of any Material Contract and, in the cakelauses (i) and (ii), such failure to make grpant or to perform or observe such
other obligation or condition continues unremedidh period of thirty (30) days
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after notice of the occurrence of such default ssléut only as long as, the existence of any detwlt is being contested by the
Credit Parties in good faith by appropriate prodegsland adequate reserves in respect thereoftfemreestablished on the books of
the Credit Parties to the extent required by GApi@vided, however, that if such default is such that the same cameasonably be
cured within such thirty (30) day period, such ddifahall not constitute an Event of Default uthié passage of an additional

thirty (30) day period (such cure period in the raggte not to exceed sixty (60) days from the dateccurrence of such failure to
make a payment or to perform or observe such athiggation or condition) so long as such CredittiPar Subsidiary shall within the
initial thirty (30) day period commence such cunel ghereafter diligently prosecute the same to detigm; or

® Bankruptcy Default (i) A Credit Party or any of its Subsidiariealtommence any case, proceeding or other
action (A) under any existing or future law of gogisdiction, domestic or foreign, relating to bamjatcy, insolvency, reorganization
relief of debtors, seeking to have an order faefantered with respect to it, or seeking to adjatk it a bankrupt or insolvent, or
seeking reorganization, arrangement, adjustmengling-up, liquidation, dissolution, compositionather relief with respect to it or
its debts, or (B) seeking appointment of a receitrastee, custodian, conservator or other sinoitficial for it or for all or any
substantial part of its assets, or a Credit Pargng of its Subsidiaries shall make a generafjassent for the benefit of its creditors;
or (ii) there shall be commenced against a CredlityFor any of its Subsidiaries any case, procapdimother action of a nature
referred to in clause (i) above which (A) resuttshie entry of an order for relief or any such ddjation or appointment or
(B) remains undismissed, undischarged or unbonated period of sixty (60) days; or (iii) there dia@ commenced against a Credit
Party or any of its Subsidiaries any case, proceedi other action seeking issuance of a warraattathment, execution, distraint or
similar process against all or any substantial patieir assets which results in the entry of edeofor any such relief which shall not
have been vacated, discharged, or stayed or bgreteting appeal within sixty (60) days from the etitrereof; or (iv) a Credit Party
or any of its Subsidiaries shall take any actiofuitherance of, or indicating its consent to, appt of, or acquiescence in, any of the
acts set forth in clause (i), (i), or (iii) abowar, (v) a Credit Party or any of its Subsidiaribalsgenerally not, or shall be unable to, or
shall admit in writing their inability to, pay itdebts as they become due; or

9) Judgment Default(i) One or more judgments or decrees shall bered against a Credit Party or any of its
Subsidiaries involving in the aggregate a liabi(tiy the extent not covered by insurance) of $16,@00 or more and all such
judgments or decrees shall not have been paidatigfied, vacated, discharged, stayed or bondedipgrappeal within ten
(10) Business Days from the entry thereof or iy &junction, temporary restraining order or samitlecree shall be issued against a
Credit Party or any of its Subsidiaries that, indixally or in the aggregate, is reasonably likelyasult in a Material Adverse Effect;
or

(h) ERISA Default The occurrence of any of the following if, inalually or in the aggregate, the liability of a Gite
Party or any of its Subsidiaries that could reabbnbe expected to result would be $15,000,000 orem
0] any Person shall engage in any namet Prohibited Transaction,
(i) any failure to satisfy the minimumrfding standard applicable to a Single Employen Ria a plan year

under Sections 412 and 430 of the Code or SecB0Bsand 303 of ERISA , whether or not waived,
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(i) a Reportable Event shall occur wilspect to, or proceedings shall commence to hanestee appointed,
or a trustee shall be appointed, to administeo ¢etminate, any Single Employer Plan, which Regiuet Event or
commencement of proceedings or appointment ofsddeus, in the reasonable opinion of the Requirrdlers, likely to
result in the termination of such Plan for purposigitle IV of ERISA,

(iv) any Single Employer Plan shall teratafor purposes of Title IV of ERISA,

(V) a Credit Party, any of its Subsidégror any Commonly Controlled Entity shall, orlie reasonable opini
of the Required Lenders is likely to, incur anylldy in connection with a withdrawal from, or thesolvency or
Reorganization of, any Multiemployer Plan, or

(vi) any other similar event or conditisinall occur or exist with respect to a Plan; or

M Invalidity of Guaranty At any time after the execution and deliveryréod, the Guaranty, for any reason other
than the satisfaction in full of all Credit Partpl@ations, shall cease to be in full force aneeff(other than in accordance with its
terms) or shall be declared to be null and voidgror Credit Party shall contest the validity, enéability, perfection or priority of the
Guaranty, any Credit Document, or any Lien granitedeunder in writing or deny in writing that itdhany further liability, including,
without limitation, with respect to future advandssthe Lenders, under any Credit Document to whieha party; or

)] Invalidity of Credit DocumentsAny Credit Document shall fail to be in full fa@ and effect or to give the
Administrative Agent and/or the Lenders the segunterests, liens, rights, powers, priority and/ieges purported to be created
thereby (except as such documents may be termioateal longer in force and effect in accordancéntlie terms thereof, other than
those indemnities and provisions which by theimgexpressly survive) or any Lien shall fail tosbrst priority, perfected Lien on a
material portion of the Collateral; or

(k) Subordinated DebtAny default (which is not waived or cured withitre applicable period of grace) or event of
default shall occur under any Subordinated Debhesubordination provisions contained thereinlstesdse to be in full force and
effect or shall cease to give the Lenders the sighdwers and privileges purported to be createcety; or

(0 Uninsured Loss Any uninsured damage to or loss, theft or desitvn of any assets of the Credit Parties or their
Subsidiaries shall occur that is in excess of $16,@00; or

(m) Change of Control(i) As a result of one (1) or more transactiaftsr the date of this Agreement, any “person” or
“group” of persons shall have “beneficial ownersHipithin the meaning of Section 13(d) or 14(d)tbé& Exchange Act and the
applicable rules and regulations thereunder) ofentioan thirty-five percent (35%) of the outstandimgnmon stock of Borrower; or
(i) without limiting the generality of the foregag, during any period of twelve (12) consecutiventhg, commencing after the date of
this Agreement, individuals who at the beginningoch period of twelve (12) months were directdrBarrower shall cease for any
reason to constitute a majority of the board oéctiors of Borrower (excluding for such calculatidirectors who retire (other than for
reasons of a merger involving Borrower or for ressmvolving any sale or transfer of assets) or @ie) during any period of twelve
(12)
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consecutive months so long as such directors ateaed by the surviving directors during such pa#ig@rovided, that the
relationships among the respective shareholdeBoobwer on the Closing Date shall not be deemembtustitute all or any
combination of them as a “group” for purposes atise (m)(i).

Section 7.2 Acceleration; Remedies

Upon the occurrence and during the continuance @&\eent of Default, then, and in any such eventif@@ch event is a Bankruptcy
Event, automatically the Loan (with accrued intethsreon), and all other amounts under the Cizdaduments shall immediately become due
and payable, and (b) if such event is any othenEgEDefault, the following action may be takei:tfle Administrative Agent may, or upon
the written request of the Required Lenders, theilitrative Agent shall, declare the Loan (witltraed interest thereon) and all other
amounts owing under this Agreement and the Creddunents to be due and payable forthwith wheretipersame shall immediately become
due and payable; and/or (ii) with the written corisef the Required Lenders, the Administrative Ag@ay, or upon the written request of the
Required Lenders, the Administrative Agent shadereise such other rights and remedies as providdér the Credit Documents and under
applicable law.

ARTICLE VIII
THE ADMINISTRATIVE AGENT

Section 8.1 Appointment and Authority

Each of the Lenders hereby irrevocably appointsi§\fedrgo to act on its behalf as the Administrathgent hereunder and under the
other Credit Documents and authorizes the Adméetisie Agent to take such actions on its behalftanekercise such powers as are deleg



to the Administrative Agent by the terms hereoftareof, together with such actions and powergeasemsonably incidental thereto.
The provisions of this Article are solely for thenefit of the Administrative Agent and the Lendensg neither the Borrower nor any other
Credit Party shall have rights as a third partydfiefary of any of such provisions.

Section 8.2 Nature of Duties

Anything herein to the contrary notwithstandingnamf the bookrunners, arrangers or other agestesilion the cover page hereof
shall have any powers, duties or responsibilitiegen this Agreement or any of the other Credit Doents, except in its capacity, as applice
as the Administrative Agent or a Lender. Withamtiting the foregoing, none of the Lenders or otRersons so identified shall have or be
deemed to have any fiduciary relationship with hapder. Each Lender acknowledges that it hasaligd;, and will not rely, on any of the
Lenders or other Persons so identified in decitiingnter into this Agreement or in taking or ndding action hereunder.

The Administrative Agent may perform any and alltefduties and exercise its rights and powersurater or under any other Credit
Document by or through any one or more sub-aggsiated by the Administrative Agent. The Adminggive Agent and any such sub-agent
may perform any and all of its duties and exeriti&seights and powers by or through their respecRelated Parties. The exculpatory
provisions of this Article shall apply to any susiib-agent and to the Related Parties of the Adtnatige Agent and any such sub-agent, and
shall apply to their respective activities in coatien with the syndication of the credit facilitipsovided for herein as well as activities as the
Administrative Agent.
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Section 8.3 Exculpatory Provisions

The Administrative Agent shall not have any dutiesbligations except those expressly set fortieinesind in the other Credit
Documents. Without limiting the generality of tfegegoing, the Administrative Agent:

(@) shall not be subject to any fidugiar other implied duties, regardless of whethBrefault or an Event of Default
has occurred and is continuing;

(b) shall not have any duty to take disgretionary action or exercise any discretior@owers, except discretionary
rights and powers expressly contemplated herelly dine other Credit Documents that the Adminisiathgent is required to
exercise as directed in writing by the Requireddsss (or such other number or percentage of theédrmsras shall be expressly
provided for herein or in the other Credit Docunsgnprovidedhat the Administrative Agent shall not be requitedake any action
that, in its opinion or the opinion of its counsaky expose the Administrative Agent to liabilitytbat is contrary to any Credit
Document or applicable law; and

(c) shall not, except as expressly set foettein and in the other Credit Documents, havedarty to disclose, and sh.
not be liable for the failure to disclose, any imfiation relating to any Credit Party or any ofAffiliates that is communicated to or
obtained by the Person serving as the Adminiseatigent or any of its Affiliates in any capacity.

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage df¢heers as shall be necessary, or as the Admitingtragent shall believe in good faith st
be necessary, under the circumstances as provideelctions 7.2 and 9.1) or (ii) in the absenceésobivn gross negligence or willful
misconduct.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire inja(ly statement, warranty or
representation made in or in connection with thgge&ement or any other Credit Document, (ii) theteots of any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perfornearor observance of any of the covenants,
agreements or other terms or conditions set fagthih or therein or the occurrence of any Defdiu},the validity, enforceability, effectivene
or genuineness of this Agreement, any other C2alitument or any other agreement, instrument or mect or (v) the satisfaction of any
condition set forth in Article IV or elsewhere hiereother than to confirm receipt of items expressiquired to be delivered to the
Administrative Agent.

Section 8.4 Reliance by the Administrae Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request,
certificate, consent, statement, instrument, doeuroeother writing (including, without limitatiomny electronic message, Internet or intranet
website posting or other distribution) believeditip be genuine and to have been signed, sertherwise authenticated by the proper Per
The Administrative Agent also may rely upon anyestéent made to it orally or by telephone and belieby it to have been made by the pri
Person, and shall not incur any liability for relgithereon. In determining compliance with anyditboan hereunder to the making of any
portion of the Loan that by its terms must be figél to the satisfaction of a Lender, the Admirdstre Agent may presume that such condition
is satisfactory to such Lender unless the Admiaiiste Agent shall have

67




received notice to the contrary from such Lend@rpp the making of any portion of the Loan. TAd@ministrative Agent may consult with
legal counsel (who may be counsel for the Borrowiagependent accountants and other experts sélbgti#, and shall not be liable for any
action taken or not taken by it in accordance withadvice of any such counsel, accountants omrexpe

Section 8.5 Notice of Default

The Administrative Agent shall not be deemed toehlavowledge or notice of the occurrence of any Dlefar Event of Default
hereunder unless the Administrative Agent has veckivritten notice from a Lender or the Borrowdergng to this Agreement, describing
such Default or Event of Default and stating thattsnotice is a “notice of default”. In the evéimat the Administrative Agent receives such a
notice, the Administrative Agent shall give promptice thereof to the Lenders. The Administrathgent shall take such action with respect
to such Default or Event of Default as shall besogably directed by the Required Lenders; provideavever, that unless and until the
Administrative Agent shall have received such dimets, the Administrative Agent may (but shall betobligated to) take such action, or
refrain from taking such action, with respect tatsefault or Event of Default as it shall deemiadile in the best interests of the Lenders
except to the extent that this Agreement expregsjyires that such action be taken, or not takely, with the consent or upon the
authorization of the Required Lenders, or all & tienders, as the case may be.

Section 8.6 NoReliance on the Administrative Agent and Other Len@rs.

Each Lender expressly acknowledges that neitheAdmeinistrative Agent nor any of its officers, diters, employees, agents,
attorneys-in-fact or affiliates has made any regmégtion or warranty to it and that no act by tlienistrative Agent hereinafter taken,
including, without limitation, any review of thefairs of any Credit Party, shall be deemed to dganstany representation or warranty by the
Administrative Agent to any Lender. Each Lendésrexvledges that it has, independently and withelidnce upon the Administrative Agent
or any other Lender or any of their Related Padisd based on such documents and informationhas ileemed appropriate, made its own
credit analysis and decision to enter into thisegnent. Each Lender also acknowledges that it wilependently and without reliance upon
the Administrative Agent or any other Lender or afiyheir Related Parties and based on such dodsmaed information as it shall from time
to time deem appropriate, continue to make its degisions in taking or not taking action under asdd upon this Agreement, any other C
Document or any related agreement or any docunuenished hereunder or thereunder.

Section 8.7 Indemnification

The Lenders agree to indemnify the AdministrativgeAt in its capacity hereunder and its Affiliatesl gheir respective officers,
directors, agents and employees (to the extentemobursed by the Credit Parties and without lingitthe obligation of the Credit Parties to do
s0), ratably according to their respective ratgioigion of the Loan in effect on the date on whirttemnification is sought under this Section,
from and against any and all liabilities, obligatiolosses, damages, penalties, actions, judgnserits, costs, expenses or disbursements ¢
kind whatsoever which may at any time (includingthaut limitation, at any time following the payntesf the Credit Party Obligations) be
imposed on, incurred by or asserted against arly isgiemnitee in any way relating to or arising ofiany Credit Document or any documents
contemplated by or referred to herein or thereithertransactions contemplated hereby or therelaygraction taken or omitted by any such
indemnitee under or in connection with any of theegoing; provided however, that no Lender shall be liable for the paymerdmf portion
of such liabilities, obligations, losses, damagesalties, actions, judgments, suits, costs, exgzeoisdisbursements to the extent resulting from
such indemnitee’s gross negligence or willful misdact, as determined by a court of competent jigtigoh by final and nonappealable
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judgment. The agreements in this Section shalligeiithe termination of this Agreement and paynwrihe Notes and all other amou
payable hereunder.

Section 8.8 The Administrative Agent its Individual Capacity .

The Person serving as the Administrative Agentunadler shall have the same rights and powers tajtacity as a Lender as any
other Lender and may exercise the same as thowggrét not the Administrative Agent and the termriter” or “Lenders” shall, unless
otherwise expressly indicated or unless the comtthrwise requires, include the Person servirth@ag®dministrative Agent hereunder in its
individual capacity. Such Person and its Affilmtaay accept deposits from, lend money to, adt@éinancial advisor or in any other advisi
capacity for and generally engage in any kind difiess with the Credit Parties or any Subsidiargtber Affiliate thereof as if such Person
were not the Administrative Agent hereunder andhatit any duty to account therefor to the Lenders.

Section 8.9 Successor Administrative Agt .

The Administrative Agent may at any time give netaf its resignation to the Lenders and the Borrowgpon receipt of any such
notice of resignation, the Required Lenders shalehthe right, in consultation with the Borrower gppoint a successor, or an Affiliate of any
such bank. If no such successor shall have beapminted by the Required Lenders and shall hewepted such appointment within thirty
(30) days after the retiring Administrative Agemtes notice of its resignation, then the retirindministrative Agent may on behalf of the
Lenders, appoint a successor Administrative Agezgting the qualifications set forth above provitteat if the Administrative Agent shall
notify the Borrower and the Lenders that no qualfyPerson has accepted such appointment, therrssigmation shall nonetheless become
effective in accordance with such notice and (e)rétiring Administrative Agent shall be dischardetin its duties and obligations hereunder
and under the other Credit Documents (except thtkitd case of any Collateral held by the AdmintsteaAgent on behalf of the Lenders under
any of the Credit Documents, the retiring Admirasitre Agent shall continue to hold such Collatenatil such time as a successor
Administrative Agent is appointed) and (b) all panmts, communications and determinations providdzetmade by, to or through the
Administrative Agent shall instead be made by oedoh Lender directly, until such time as the ReguLenders appoint a successor the
Administrative Agent as provided for above in theggagraph. Upon the acceptance of a successqisrament as the Administrative Agent
hereunder, such successor shall succeed to anthbeersted with all of the rights, powers, privilegand duties of the retiring (or retired) the
Administrative Agent, and the retiring AdministragiAgent shall be discharged from all of its dutiesl obligations hereunder or under the
other Credit Documents (if not already dischardetté¢from as provided above in this paragraph). féas payable by the Borrower to a
successor Administrative Agent shall be the santbase payable to its predecessor unless othengiged between the Borrower and such
successor. After the retiring Administrative Agemesignation hereunder and under the other CRaliuments, the provisions of this
Article and Section 9.5 shall continue in effeat fite benefit of such retiring Administrative Ageit$ sub-agents and their respective Related
Parties in respect of any actions taken or omittdok taken by any of them while the retiring Adisirative Agent was acting as the
Administrative Agent.

Section 8.10 Collateral and Guaranty Mattes .
(@) The Lenders and the Hedging AgredrReoviders irrevocably authorize and direct thenAdstrative Agent:
0] to release any Lien on any Collatgranted to or held by the Administrative Agentlenany Credit

Document (A) upon payment in full of all Credit
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Party Obligations (other than contingent indematiicn obligations for which no claim has been madeannot be
reasonably identified by an Indemnitee based orhtée-known facts and circumstances), (B) thataisdferred or to be
transferred as part of or in connection with arng sa other disposition permitted under Section 6r2C) subject to
Section 9.1, if approved, authorized or ratifiedviriting by the Required Lenders;

(i) to subordinate any Lien on any Ctdlal granted to or held by the Administrative Agender any Credit
Document to the holder of any Lien on such Colkitdrat is a Permitted Lien; and

(iii) to release any Guarantor from itdigations under the applicable Guaranty if suchsBerceases to be a
Guarantor as a result of a transaction permittedumeler.

(b) In connection with a terminationretease pursuant to this Section, the Administeatigent shall promptly
execute and deliver to the applicable Credit Pattyhe Borrower’s expense, all documents thaafi@icable Credit Party shall
reasonably request to evidence such terminatioalease. Upon request by the Administrative Agerany time, the Required
Lenders will confirm in writing the Administrativegent’s authority to release or subordinate iteri@st in particular types or items of
Collateral, or to release any Guarantor from itégalions under the Guaranty pursuant to this acti

Section 8.11 Secured Hedging Agreements

No Hedging Agreement Provider that obtains the fisngf Sections 2.11 and 7.2, any Guaranty or@alateral by virtue of the
provisions hereof or of any Guaranty or any Cott®ocument shall have any right to notice of angion or to consent to, direct or object to
any action hereunder or under any other Credit Basu or otherwise in respect of the Collaterall(iding, without limitation, the release or
impairment of any Collateral) other than in its aaity as a Lender and, in such case, only to tkenéexpressly provided in the Credit
Documents. The Administrative Agent shall not éguired to verify the payment of, or that otheis$attory arrangements have been made
with respect to, Credit Party Obligations arisimgler Secured Hedging Agreements unless the Admatiigt Agent has received written not
of such Credit Party Obligations, together withlssapporting documentation as the Administrativertgnay request, from the applicable
Hedging Agreement Provider.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendments, Waivers, Consdsmnd Release of Collateral

Neither this Agreement nor any of the other Cr&dituments, nor any terms hereof or thereof maynbenaled, modified, extended,
restated, replaced, or supplemented (by amendrvaiver, consent or otherwise) except in accordavittethe provisions of this Section nor
may Collateral be released except as specificatlyigded herein or in the Security Documents ordocrdance with the provisions of this
Section. The Required Lenders may or, with theseahof the Required Lenders, the Administrativeitgnay, from time to time, (a) enter
into with the Borrower written amendments, supplete@r modifications hereto and to the other CrBdituments for the purpose of adding
any provisions to this Agreement or the other GrBdicuments or changing in any manner the righth@fLenders or of the Borrower
hereunder or thereunder or (b) waive or consetitdaeparture from, on

70




such terms and conditions as the Required Lendaysspecify in such instrument, any of the requinetm®f this Agreement or the other Cri
Documents or any Default or Event of Default asccitnsequences; provideHowever, that no such amendment, supplement, modification,
release, waiver or consent shall:

(@) reduce the amount or extend the sdbddiate of maturity of any portion of the LoarNmte or any installment
thereon, or reduce the stated rate of any interdfge payable hereunder (except in connection avithaiver of interest at the increa:
post-default rate set forth in Section 2.4 whichlsbe determined by a vote of the Required Lendargxtend the scheduled date of
any payment thereof or increase the amount or dxtenexpiration date of any Lender’s Loan Committman each case without the
written consent of each Lender directly affectesréfvy; providedhat, it is understood and agreed that (i) no wairesluction or
deferral of a mandatory prepayment required puitsise8ection 2.3(b), nor any amendment of Secti@(2 or the definition of Asset
Disposition, shall constitute a reduction of theoaimt of, or an extension of the scheduled datéhefscheduled date of maturity of, or
any installment of, any portion of the Loan or Natel (ii) any reduction in the stated rate of iestton the Loan shall only require the
written consent of each Lender holding a portiothef outstanding Loan; or

(b) amend, modify or waive any provisifrthis Section or reduce the percentage spedifi¢gkde definition of Require
Lenders, without the written consent of all the ders; or

(c) release the Borrower or all or subg#dly all of the Guarantors from obligations undiee Guaranty, without the
written consent of all of the Lenders and Hedgirggeement Providers; or

(d) release all or substantially all lo¢ tCollateral without the written consent of altloé Lenders and Hedging
Agreement Providers; or

(e) subordinate any portion of the Loawny other Indebtedness without the written consgall of the Lenders; or

® subordinate the liens of the Admirasive Agent in the Collateral to any other liegnghe Collateral (other than
Permitted Liens) without the written consent ofddlthe Lenders; or

(9) permit the Borrower to assign or sf@n any of its rights or obligations under thisrégment or other Credit
Documents without the written consent of all of Ltlenders; or

(h) amend, modify or waive any provisifrthe Credit Documents requiring consent, approvaequest of the
Required Lenders or all Lenders without the writtensent of the Required Lenders or all the Lendsrappropriate; or

® amend, modify or waive (i) the ordemwhich Credit Party Obligations are paid or {iig pro rata sharing of
payments by and among the Lenders, in each caszardance with Sections 2.7(a), 2.7(b) or 9.7(hout the written consent of
each Lender and each Hedging Agreement Providecttliraffected thereby; or

()] amend, modify or waive any provisiohArticle VIII without the written consent of thtben Administrative Agent;
or
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(k) amend or modify the definition of @ieParty Obligations to delete or exclude any gédlion or liability described
therein without the written consent of each Leratedt each Hedging Agreement Provider directly affé¢hereby; or

)] amend the definitions of “Hedging rkgment,” “Secured Hedging Agreement,” or “Hedgigreement Provider”
without the consent of any Hedging Agreement Prewttiat would be adversely affected thereby;

provided, further, that no amendment, waiver or consent affectiegidihts or duties of the Administrative Agent undey Credit Document
shall in any event be effective, unless in writamygl signed by the Administrative Agent, in additiorthe Lenders required hereinabove to take
such action.

Any such waiver, any such amendment, supplememtoatification and any such release shall apply égoaleach of the Lenders a
shall be binding upon the Borrower, the other QrBdities, the Lenders, the Administrative Agerd ath future holders of the Notes. In the
case of any waiver, the Borrower, the other Crdities, the Lenders and the Administrative Agéatide restored to their former position
and rights hereunder and under the outstanding bodrthe Notes and other Credit Documents, andafigult or Event of Default waived
shall be deemed to be cured and not continuingnbwuch waiver shall extend to any subsequenther ®efault or Event of Default, or
impair any right consequent thereon.

Notwithstanding any of the foregoing to the contrdhe consent of the Borrower and the other Credities shall not be required for
any amendment, modification or waiver of the prionis of Article VIII (other than the provisions 8kction 8.9).

Notwithstanding the fact that the consent of &l tienders is required in certain circumstancegaf®gh above, (a) each Lender is
entitled to vote as such Lender sees fit on ankhgucy reorganization plan that affects the Laang each Lender acknowledges that the
provisions of Section 1126(c) of the Bankruptcy €sdpersedes the unanimous consent provisiongretierein, (b) the Required Lenders
may consent to allow a Credit Party to use caslatesl in the context of a bankruptcy or insolwepeoceeding and (c) no Defaulting Lender
shall have any right to approve or disapprove angradment, waiver or consent hereunder, excepthiedtoan Commitment of such Lender
may not be increased or extended without the cdargesuch Lender.

Section 9.2 Notices
(@) Notices GenerallyExcept in the case of notices and other comnatinics expressly permitted to be given by

telephone (and except as provided in paragrapbelow), all notices and other communications preuifor herein shall be in writing
and shall be delivered by hand or overnight cowg@vice, mailed by certified or registered maisent by fax as follows:

0] If to the Borrower or any other Citeldarty:

United Therapeutics Corporation
1040 Spring Street

Silver Spring, Maryland 20910
Attention: John Ferrari
Telephone: 240-821-1729

Fax: 301-608-3049

Email: jferrari@unither.com
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with a copy to:

United Therapeutics Corporation

1735 Connecticut Avenue, N.W.
Washington, District of Columbia 20009
Attention: Paul Mahon, General Counsel
Telephone: 202-483-7000

Fax: 202-483-4005

Email: paul@unither.com

(i) If to the Administrative Agent:

Wells Fargo Bank, National Association, as the Austrative Agent
301 South College Street, 8th Floor

Charlotte, North Carolina 28288

Attention: John D. Altmeyer

Telephone: 704-715-8122

Fax: 704-383-3556

Email: jack.altmeyer@wachovia.com

with a copy to:

Moore & Van Allen, PLLC

100 North Tryon Street, 47  Floor
Charlotte, North Carolina 28202
Attention: W. Miller Abernethy, Jr.
Telephone: 704-331-1069

Fax: 704-378-2069

Email: millerabernethy@mvalaw.com

(iii) if to a Lender, to it at its addref@s fax number) set forth on the signature pagesfich Lender to this
Agreement or otherwise as forth in its AdministratQuestionnaire.

Notices sent by hand or overnight courier servicanailed by certified or registered mail, shallde=med to have been gi\
when received; notices sent by fax shall be deeimédve been given when sent (except that, if natrgduring normal business
hours for the recipient, shall be deemed to haea lggven at the opening of business on the nexihbss day for the recipient).
Notices delivered through electronic communicatitnthe extent provided in paragraph (b) below|ldieeffective as provided in
said paragraph (b).

(b) Electronic CommunicationsNotices and other communications to the Lentersunder may be delivered or
furnished by electronic communication (includingtheut limitation, email and Internet or intrane¢lsites) pursuant to procedures
approved by the Administrative Agent, providedt the foregoing shall not apply to notices tg bander pursuant to Article Il if sut
Lender has notified the Administrative Agent thdsiincapable of receiving notices under suchdbetby electronic communication.
The Administrative Agent or the Borrower may, is discretion, agree to accept notices and othernuaritations to it hereunder by
electronic communications pursuant to proceduresoyed by it, providedhat approval of such procedures may be limited to
particular notices or communications.
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Unless the Administrative Agent otherwise presaijl{§ notices and other communications sent teraail address shall be
deemed received upon the sender’s receipt of amadkdgement from the intended recipient (suchyathé “return receipt
requested” function, as available, return emadtber written acknowledgement), providit if such notice or other communication
is not sent during the normal business hours oféhipient, such notice or communication shall berded to have been sent at the
opening of business on the next business day &ordtipient, and (ii) notices or communicationstpdgo an Internet or intranet
website shall be deemed received upon the deemeiptdy the intended recipient at its email adsli@sdescribed in the foregoing
clause (i) of notification that such notice or coomitation is available and identifying the websitiEress therefor.

(c) Change of Address, Eté&ny party hereto may change its address or éarber for notices and other
communications hereunder by notice to the othetigsahereto.

Section 9.3 No Waiver; Cumulative Remeésb.

No failure to exercise and no delay in exercisorythe part of the Administrative Agent or any Lencany right, remedy, power or
privilege hereunder shall operate as a waiver tdienor shall any single or partial exercise of aigiht, remedy, power or privilege hereunder
preclude any other or further exercise thereoherexercise of any other right, remedy, power ofilpge. The rights, remedies, powers and
privileges herein provided are cumulative and xatuesive of any rights, remedies, powers and prgals provided by law.

Section 9.4 Survival of Representatiormmd Warranties .

All representations and warranties made hereuntkiraany document, certificate or statement dedigigoursuant hereto or in
connection herewith shall survive the execution delivery of this Agreement and the Notes and tla&ing of the Loan; providethat all suct
representations and warranties shall terminatdemate upon which the Loan Commitment has beemnated and all Credit Party
Obligations have been paid in full.

Section 9.5 Payment of Expenses and €axIndemnity .

(@) Costs and Expense$he Borrower shall pay (i) all reasonable oupotket expenses incurred by the
Administrative Agent and its Affiliates (includingyithout limitation, the reasonable fees, chargasdisbursements of outside cout
for the Administrative Agent) in connection withetByndication of the credit facilities provided farein, the preparation, negotiati
execution, delivery and administration of this Agmeent and the other Credit Documents or any amenidmmodifications or waive
of the provisions hereof or thereof (whether orthettransactions contemplated hereby or thereal Ish consummated) and (ii) all
reasonable out-of-pocket expenses incurred by tmilistrative Agent or any Lender (including, withldimitation, the reasonable
fees, charges and disbursements of any outsidesebiar the Administrative Agent or any Lenderimnnection with the enforceme
or protection of its rights (A) in connection witfis Agreement and the other Credit Documentsyitiolg, without limitation, its
rights under this Section, or (B) in connectionhwttie Loan made hereunder, including, without ktiitn, all such reasonable out-of-
pocket expenses incurred during any workout, resiring or negotiations in respect of the Loan.

(b) Indemnification by the BorrowefThe Borrower shall indemnify the Administratikgent (and any sub-agent
thereof), each Lender and each Related Party obny
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the foregoing Persons (each such Person beinglcailé Indemniteé) against, and hold each Indemnitee harmless fomg,and all
actual losses, third-party claims, penalties, dasaligbilities and related but reasonable expefiseliding, without limitation, the
reasonable fees, charges and disbursements olugsige counsel for any Indemnitee) incurred by Engemnitee or asserted against
any Indemnitee by any third party or by the Borroweany other Credit Party arising out of, in ceation with, or as a result of (i) t
execution or delivery of this Agreement, any otBeedit Document or any agreement or instrumenteraptated hereby or thereby,
the performance by the parties hereto of theireet$pe obligations hereunder or thereunder or tresemmation of the transactions
contemplated hereby or thereby, (ii) the Loan eruke or proposed use of the proceeds therefrigny actual or alleged presence
or release of Materials of Environmental Concerrobfrom any property owned or operated by any €iRarrty or any of its
Subsidiaries, or any liability under Environmeritalv related in any way to any Credit Party or ahitoSubsidiaries, or (iv) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowbgether based on contract, tort or
any other theory, whether brought by a third partfpy the Borrower or any other Credit Party, amgiardless of whether any
Indemnitee is a party thereto, providédt such indemnity shall not, as to any Indemniteeavailable to the extent that such losses,
claims, penalties, damages, liabilities or relargdenses are determined by a court of competdatijction by final and
nonappealable judgment to have resulted from thesgnegligence, willful misconduct, or intentiobald acts of such Indemnitee, or
any material breach by such Indemnitee of this Agrent or any other Credit Document.

c) Reimbursement by Lender§o the extent that the Borrower for any reasals to indefeasibly pay any amount
required under paragraph (a) or (b) of this Sediioe paid by it to the Administrative Agent (ayssubagent thereof) or any Relat
Party of any of the foregoing, each Lender sewerdrees to pay to the Administrative Agent (or angh sub-agent) or such Related
Party, as the case may be, such Lender’s Loan Conani Percentage (determined as of the time teaapiplicable unreimbursed
expense or indemnity payment is sought) of suctaighpmount, providethat the unreimbursed expense or indemnified Idagn,
damage, liability or related expense, as the caselma, was incurred by or asserted against the Aidtrative Agent (or any such sub-
agent) in its capacity as such, or against anytBe&RBarty of any of the foregoing acting for thenfidistrative Agent (or any such sub-
agent) in connection with such capacity.

(d) Waiver of Consequential Damages,.Efo the fullest extent permitted by applicable,lthe Credit Parties shall
not assert, and hereby waives, any claim againstratemnitee, on any theory of liability, for spakiindirect, consequential or
punitive damages (as opposed to direct or actuahdas) arising out of, in connection with, or assult of, this Agreement, any ott
Credit Document or any agreement or instrumentesoptated hereby, the transactions contemplatedperethereby, the Loan or t
use of the proceeds thereof. No Indemnitee refe@oén paragraph (b) above shall be liable for dagnages arising from the use by
unintended recipients of any information or othextenials distributed by it through telecommunicasipelectronic or other
information transmission systems in connection whik Agreement or the other Credit Documents erttansactions contemplated
hereby or thereby.

(e) Payments All amounts due under this Section shall be peyaromptly, but in any event not later than five
(5) Business Days after written demand therefor.

® Survival The agreements contained in this Section shali\ge the resignation of the Administrative Agettie
replacement of any Lender, the termination of thai.Commitment and the repayment, satisfactiorisshdrge of the Credit Party
Obligations.
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Section 9.6 Successors and Assigns; tia@pations .

(@) Successors and Assigns Generallfze provisions of this Agreement shall be bigdipon and inure to the benefit
of the parties hereto and their respective successal assigns permitted hereby, except that mefieeBorrower nor any other Credit
Party may assign or otherwise transfer any ofigists or obligations hereunder or under any ofatieer Credit Documents without t
prior written consent of the Administrative Agemideeach Lender and no Lender may assign or othervaasfer any of its rights or
obligations hereunder except (i) to an assigheeaordance with the provisions of paragraph (khisf Section, (ii) by way of
participation in accordance with the provisiongpafagraph (d) of this Section or (iii) by way oégbe or assignment of a security
interest subject to the restrictions of paragrdpbf(this Section (and any other attempted assimtror transfer by any party hereto
shall be null and void). Nothing in this Agreemesipressed or implied, shall be construed to cargen any Person (other than the
parties hereto, their respective successors amghagsermitted hereby, Participants to the exteovigded in paragraph (d) of this
Section and, to the extent expressly contemplageehly, the Related Parties of each of the Admatise Agent and the Lenders) any
legal or equitable right, remedy or claim undebwpreason of this Agreement.

(b) Assignments by Lenderg\ny Lender may at any time assign to one or nidigible Assignees all or a portion of
its rights and obligations under this Agreementl(iding, without limitation, all or a portion ofsit.oan Commitment and the portion
of the Loan at the time owing to it); providdtht any such assignment shall be subject to tl@wimg conditions:

0] Minimum Amounts

(A) in the case of an assignment of thir@mnemaining amount of the assigning Lender’'si.oa
Commitment and the portion of the Loan at the toméng to it or in the case of an assignment to adeg, an
Affiliate of a Lender or an Approved Fund, no minim amount need be assigned; .



(B) in any case not described in paragi@)(i)(A) of this Section, the aggregate amoduirthe Loan
Commitment (which for this purpose includes theh.oatstanding thereunder) or, if the applicablerLoa
Commitment is not then in effect, the principalstahding balance of the portion of the Loan ofaksigning Lende
subject to each such assignment (determined d® afdte the Assignment and Assumption with rejpestich
assignment is delivered to the Administrative Agemtf “Trade Date” is specified in the Assignmeamid
Assumption, as of the Trade Date) shall not betless $5,000,000, unless each of the Administraiigent and, so
long as no Event of Default has occurred and isicoimg, the Borrower otherwise consents (each suctsent not
to be unreasonably withheld or delayed).

(i) Proportionate AmountsEach partial assignment shall be made as agrassint of a proportionate part of
all the assigning Lender’s rights and obligationder this Agreement with respect to the Loan orthe&n Commitment
assigned, except that this clause (ii) shall nohitit any Lender from assigning all or a portidrite rights and obligations
among separate Tranches on a non-pro rata basis.

(iii) Required ConsentsNo consent shall be required for any assignrageépt to the extent required by
paragraph (b)(i)(B) of this Section and, in additio
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(A) the consent of the Borrower (such @msiot to be unreasonably withheld or delayedl flea
required unless (x) an Event of Default has occlamd is continuing at the time of such assignm@ghisuch
assignment is to a Lender, an Affiliate of a Lendiean Approved Fund or (z) the primary syndicatiéthe Loan
has not been completed as determined by Wells Farguidedthat the Borrower shall be deemed to have const
to any such assignment unless it shall object thdrg written notice to the Administrative Agentthin five
(5) Business Days after having received writtenceothereof; and

(B) the consent of the Administrative Agésuch consent not to be unreasonably withhetibtayed
shall be required for assignments in respect adanLCommitment to a Person who is not a LendeAffilmte of a
Lender or an Approved Fund.

(iv) Assignment and AssumptionThe parties to each assignment shall executelelinger to the
Administrative Agent an Assignment and Assumptioggether with a processing and recordation fee3@@ and the
assignee, if it is not a Lender, shall deliverite Administrative Agent an Administrative Questiaira.

(V) No Assignment to a Credit PartjNo such assignment shall be made to any Crediy Br any Credit
Party’s Affiliates or Subsidiaries.

(vi) No Assignment to Natural Personklo such assignment shall be made to a naturabpe

Subject to acceptance and recording thereof byAttministrative Agent pursuant to paragraph (c)é Section, from and
after the effective date specified in each Assigmnaed Assumption, the assignee thereunder shalldzety to this Agreement and, to
the extent of the interest assigned by such Assigrtrand Assumption, have the rights and obligatafresLender under this
Agreement, and the assigning Lender thereundet, sinéhe extent of the interest assigned by sussighment and Assumption, be
released from its obligations under this Agreengantl, in the case of an Assignment and Assumptioering all of the assigning
Lender’s rights and obligations under this Agreetnsmch Lender shall cease to be a party heretadhall continue to be entitled to
the benefits of Sections 2.10, 2.11, 2.12 and %5 r@spect to facts and circumstances occurriigy po the effective date of such
assignment. Any assignment or transfer by a Leaflgghts or obligations under this Agreement thhaés not comply with this
paragraph shall be treated for purposes of thig&ment as a sale by such Lender of a participatisach rights and obligations in
accordance with paragraph (d) of this Section.

(c) Register The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall mairai
one of its offices in Charlotte, North Carolinaapyg of each Assignment and Assumption deliveretidod a register for the
recordation of the names and addresses of the keratel the Loan Commitments of, and principal am®of the portion of the Loz
owing to, each Lender pursuant to the terms hdreof time to time (the “ Regist&). The entries in the Register shall be conclesiv
and the Borrower, the Administrative Agent and lteaeders may treat each Person whose name is reciortlee Register pursuant to
the terms hereof as a Lender hereunder for allgae® of this Agreement, notwithstanding noticentodontrary. The Register shall
available for inspection by the Borrower and anpder, at any
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reasonable time and from time to time upon reader@ior notice; provided that a Lender shall obéentitled to inspect its own
entry in the Register and not that of any otherdegn

(d) Participations Any Lender may at any time, without the cons&hbr notice to, the Borrower or the
Administrative Agent, sell participations to anyr&an (other than a natural person or any CrediyRarany Credit Party’s Affiliates
or Subsidiaries) (each, a “ Participdhin all or a portion of such Lender’s rights aadbbligations under this Agreement (including,
without limitation, all or a portion of its Loan @onitment and/or the portion of the Loan owing )¢ providedthat (i) such Lender’s
obligations under this Agreement shall remain ungea, (ii) such Lender shall remain solely respaledio the other parties hereto
the performance of such obligations and (iii) tr@Bwer, the Administrative Agent and the Lendédraliscontinue to deal solely and
directly with such Lender in connection with suatnider’s rights and obligations under this Agreement

Any agreement or instrument pursuant to which adeersells such a participation shall provide thihsLender shall retain
the sole right to enforce this Agreement and taappany amendment, modification or waiver of amyvgsion of this Agreement;
providedthat such agreement or instrument may provideshett Lender will not, without the consent of thetiegant, agree to any
amendment, modification or waiver that affects sBalticipant. Subject to paragraph (e) of thisti®acthe Borrower agrees that e
Participant shall be entitled to the benefits oftibas 2.10, 2.11 and 2.12 to the same extentiawére a Lender and had acquired its
interest by assignment pursuant to paragraph (#i®fSection. To the extent permitted by law heRarticipant also shall be entitled
to the benefits of Section 9.7 as though it wekemrder, provided such Participant agrees to besstibp Section 2.7 as though it were
a Lender.

(e) Limitations upon Patrticipant Righté Participant shall not be entitled to receing greater payment under
Sections 2.10, 2.11 and 2.12 than the applicabheléewould have been entitled to receive with restmethe participation sold to
such Participant, unless the sale of the partigpab such Participant is made with the Borrowetior written consent. A Particips
that would be a Foreign Lender if it were a Lenstaall not be entitled to the benefits of SectiatRinless the Borrower is notified of
the participation sold to such Participant and dRatticipant agrees, for the benefit of the Borngwe comply with Section 2.12 as
though it were a Lender.

® Certain PledgesAny Lender may at any time pledge or assigncarsty interest in all or any portion of its rights
under this Agreement to secure obligations of duertder, including, without limitation, any pledgeassignment to secure
obligations to a Federal Reserve Bank; provitfed no such pledge or assignment shall releadelsereder from any of its obligations
hereunder or substitute any such pledgee or agsignsuch Lender as a party hereto.

Section 9.7 [ Intentionally Deletel

Section 9.8 Table of Contents and SemtiHeadings.

The table of contents and the Section and subselséadings herein are intended for convenience amdyshall be ignored in
construing this Agreement.
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Section 9.9 Counterparts; IntegrationEffectiveness; Electronic Execution

(@) Counterparts; Integration; Effectiegs. This Agreement may be executed in counterpartd by different parties
hereto in different counterparts), each of whichllstonstitute an original, but all of which wheakéen together shall constitute a sir
contract. This Agreement and the other Credit Duents, and any separate letter agreements witbeegpfees payable to the
Administrative Agent, constitute the entire contramong the parties relating to the subject méteeof and supersede any and all
previous agreements and understandings, oral tewyrelating to the subject matter hereof. Rgseement shall become effective
when (i) it shall have been executed by the Borrotie Lenders (other than those executing a Le@dasent) and the Administrati
Agent, on behalf of itself and the applicable Lasdeursuant to each such Lenddrender Consent and the Administrative Agent
have received copies hereof and thereof (faxedr@raise); (ii) the Administrative Agent shall hareeeived Lender Consents from
each applicable Lender in accordance with Sectidh;@&nd (iii) the other conditions precedent settfin Section 4.1 are satisfied,
waived or reclassified as post-closing conditiar] thereafter this Agreement shall be binding ugrmhinure to the benefit of the
Borrower, the Guarantors, the Administrative Agamtl each Lender and their respective successongeaindtted assigns. Delivery
an executed counterpart of a signature page oftisisement by fax or email shall be effective aévedey of a manually executed
counterpart of this Agreement.

(b) Electronic Execution of Assignment$he words “execution,” “signed,” “signature,”dawords of like import in
any Assignment and Assumption shall be deemedctade electronic signatures or the keeping of ésdn electronic form, each of
which shall be of the same legal effect, validityeaforceability as a manually executed signatuthe use of a paper-based
recordkeeping system, as the case may be, to theteand as provided for in any applicable lawludimng, without limitation, the
Federal Electronic Signatures in Global and Nati@@mmerce Act, the New York State Electronic Signas and Records Act, or
any other similar state laws based on the UnifotettEonic Transactions Act.

Section 9.10 Severability
Any provision of this Agreement which is prohibitedunenforceable in any jurisdiction shall, astich jurisdiction, be ineffective to

the extent of such prohibition or unenforceabiliiyhout invalidating the remaining provisions heffeand any such prohibition or
unenforceability in any jurisdiction shall not idig@te or render unenforceable such provision ya@her jurisdiction.

Section 9.11 Integration
This Agreement and the other Credit Documents sgmiethe agreement of the Borrower, the other CRatties, the Administrative
Agent and the Lenders with respect to the subjettenhereof, and there are no promises, undegakiepresentations or warranties by the

Administrative Agent, the Borrower, the other CteRfarties, or any Lender relative to the subjedtendereof not expressly set forth or
referred to herein or therein.

Section 9.12 Governing Law
This Agreement shall be governed by, and constinadcordance with, the law of the State of Newkvor
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Section 9.13 Consent to Jurisdiction; Seice of Process and Venue

(@) Consent to JurisdictiorThe Borrower and each other Credit Party irrabbg and unconditionally submits, for
itself and its property, to the nonexclusive juiision of the courts of the State of New York amy appellate court from any thereof,
in any action or proceeding arising out of or rielgito this Agreement or any other Credit Documenfpr recognition or enforceme
of any judgment, and each of the parties heredéwatably and unconditionally agrees that all claimsespect of any such action or
proceeding may be heard and determined in such\N\@W sitting state court or, to the fullest extgermitted by applicable law, in
such federal court. Each of the parties hereteesgthat a final judgment in any such action oc@eding shall be conclusive and may
be enforced in other jurisdictions by suit on thégment or in any other manner provided by law thivg in this Agreement or in any
other Credit Document shall affect any right theg Administrative Agent or any Lender may otherwisge to bring any action or
proceeding relating to this Agreement or any oedit Document against the Borrower or any othed@ Party or its properties in
the courts of any jurisdiction.

(b) Service of ProcesEach party hereto irrevocably consents to sewiqggocess in the manner provided for notices
in Section 9.2. Nothing in this Agreement willedt the right of any party hereto to serve progessiy other manner permitted by
applicable law.

(c) Venue The Borrower and each other Credit Party irreldg and unconditionally waives, to the fullestemit
permitted by applicable law, any objection thahédy now or hereafter have to the laying of venueargf action or proceeding arising
out of or relating to this Agreement or any otheedit Document in any court referred to in paragrélp of this Section. Each of the
parties hereto hereby irrevocably waives, to thiedtuextent permitted by applicable law, the de&enf an inconvenient forum to the
maintenance of such action or proceeding in ani soart.

Section 9.14 Confidentiality

Each of the Administrative Agent and the Lendenrgag to maintain the confidentiality of the Infotina (as defined below), except
that Information may be disclosed (a) to its A#its and to its and its Affiliates’ respective pars, directors, officers, employees, agents,
advisors and other representatives (it being utaledshat the Persons to whom such disclosure @emall be informed of the confidential
nature of such Information and instructed to kasghdnformation confidential), (b) to the extenjuested by any regulatory authority
purporting to have jurisdiction over it (includingijthout limitation, any self-regulatory authoritgyich as the National Association of Insurance
Commissioners), (c) to the extent required by applie laws or regulations or by any subpoena oitainegal process, (d) to any other party
hereto, (e) in connection with the exercise of emiedies hereunder, under any other Credit Docuore®écured Hedging Agreement or any
action or proceeding relating to this Agreemeny, atier Credit Document or Secured Hedging Agredraethe enforcement of rights
hereunder or thereunder, (f) subject to an agreeomemaining provisions substantially the samehase of this Section, to any assignee of or
Participant in, or any prospective assignee ofasti€ipant in, any of its rights or obligations wndhis Agreement, (g) (i) any actual or
prospective counterparty (or its advisors) to angsor derivative transaction relating to the Bareo and its obligations, (ii) an investor or
prospective investor in securities issued by anrdpgd Fund that also agrees that Information diellsed solely for the purpose of evaluating
an investment in such securities issued by the éygat Fund, (iii) a trustee, collateral managetyiser, backup servicer, noteholder or secured
party in connection with the administration, seivicand reporting on the assets serving as codlater securities issued by an Approved Ft
or (iv) a nationally recognized rating agency ttegjuires access to information
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regarding the Credit Parties, the Loan and Creddubnents in connection with ratings issued in respesecurities issued by an Approved
Fund (in each case, it being understood that tihgoRe to whom such disclosure is made will be imfedf of the confidential nature of such
information and instructed to keep such informatonfidential), (h) with the consent of the Borravee (i) to the extent such Information
(x) becomes publicly available other than as altedwa breach of this Section or (y) becomes amd to the Administrative Agent, any Len
or any of their respective Affiliates on a noncdefitial basis from a source other than the Borrower

For purposes of this Section, “ Informatibmeans all information received from any Creditt@r any of its Subsidiaries relating to
any Credit Party or any of its Subsidiaries or ahtheir respective businesses, other than any isticimation that is available to the
Administrative Agent or any Lender on a nonconfiigdrbasis prior to disclosure by any Credit Pantyany of its Subsidiaries; providéuht, ir
the case of information received from any CredityPar any of its Subsidiaries after the date hgrsach information is clearly identified at
time of delivery as confidential. Any Person reqdito maintain the confidentiality of Informatias provided in this Section shall be
considered to have complied with its obligatiortoso if such Person has exercised the same defycaee to maintain the confidentiality of
such Information as such Person would accord tovits confidential information.

Section 9.15 Acknowledgments

The Borrower and the other Credit Parties eachbyemeknowledges that:

(@) it has been advised by counsel@értbgotiation, execution and delivery of each Griedcument;

(b) neither the Administrative Agent reory Lender has any fiduciary relationship withdaty to the Borrower or any
other Credit Party arising out of or in connectwith this Agreement and the relationship betweenAtdministrative Agent and the
Lenders, on one hand, and the Borrower and the Qfeglit Parties, on the other hand, in connedtierewith is solely that of creditor
and debtor; and

(c) no joint venture exists among thaders and the Administrative Agent or among ther®ger, the Administrative
Agent or the other Credit Parties and the Lenders.

Section 9.16 Waivers of Jury Trial; Waiverof Consequential Damages

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN 'Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERREDIT DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON QO RACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENJR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WAWNOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND THE OTHER CREDIT DOQUENTS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.
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Section 9.17 Patriot Act Notice

Each Lender and the Administrative Agent (for tseld not on behalf of any other party) herebyfrestithe Borrower that, pursuant
to the requirements of the Patriot Act, it is regdito obtain, verify and record information thdgmtifies the Borrower and the other Credit
Parties, which information includes the name ardtess of the Borrower and the other Credit Padieksother information that will allow su
Lender or the Administrative Agent, as applicabdeidentify the Borrower and the other Credit Regtin accordance with the Patriot Act.

Section 9.18 Resolution of Drafting Ambigties .

Each Credit Party acknowledges and agrees thatstrepresented by counsel in connection with tleewion and delivery of this
Agreement and the other Credit Documents to whicha party, that it and its counsel reviewed padicipated in the preparation and
negotiation hereof and thereof and that any ruleoofstruction to the effect that ambiguities arbéaesolved against the drafting party shall
not be employed in the interpretation hereof ore¢bé

Section 9.19 Subordination of Intercompanipebt .

Each Credit Party agrees that all intercompanybtetthess among Credit Parties (the " IntercompagiytT) is subordinated in right
of payment, to the prior payment in full of all @ieParty Obligations. Notwithstanding any prowisiof this Agreement to the contrary,
providedthat no Default or Event of Default has occurred msncontinuing, Credit Parties may make and recpayments with respect to the
Intercompany Debt to the extent otherwise permittgthis Agreement; providetfiat in the event of and during the continuatiommy Default
or Event of Default, no payment shall be made bgrobehalf of any Credit Party on account of artgdicompany Debt. In the event that any
Credit Party receives any payment of any Intercang2ebt at a time when such payment is prohibitethis Section, such payment shall be
held by such Credit Party, in trust for the benefitand shall be paid forthwith over and deliverggon written request, to, the Administrative
Agent.

Section 9.20 Continuing Agreement

This Agreement shall be a continuing agreementshiadl remain in full force and effect until all @ieParty Obligations (other than
those obligations that expressly survive the teatiom of this Agreement) have been paid in full ald.oan Commitments have been
terminated. Upon termination, the Credit Partlealishave no further obligations (other than thobkgations that expressly survive the
termination of this Agreement) under the Credit Dments and the Administrative Agent shall, at #guest and expense of the Borrower,
deliver all the Collateral in its possession to Bwerower and release all Liens on the Collatguadvidedthat should any payment, in whole or
in part, of the Credit Party Obligations be reseithdr otherwise required to be restored or retubyetthe Administrative Agent or any Lender,
whether as a result of any proceedings in bankyuptceorganization or otherwise, then the Credit@ments shall automatically be reinstated
and all Liens of the Administrative Agent shallttaah to the Collateral and all amounts requirebeaestored or returned and all costs and
expenses incurred by the Administrative Agent or laender in connection therewith shall be deemetuoted as part of the Credit Party
Obligations.

Section 9.21 Lender Consent
Each Person signing a Lender Consent (a) apprbeeSredit Agreement, (b) authorizes and appoimttiministrative Agent as its
agent in accordance with the terms of Article V{t) authorizes the Administrative Agent to execute deliver this Agreement on its behalf,

(d) is a Lender hereunder

82




and therefore shall have all the rights and ohiligat of a Lender under this Agreement as if suailsétehad directly executed and delivered a
signature page to this Agreement and (e) has ctetbém approved or accepted or is satisfied veitth document or other matter required
under Section 4.1 to be consented to or approvett bg acceptable or satisfactory to a Lender.

Section 9.22 Press Releases and Relatedtels .

The Credit Parties and their Affiliates agree tiaty will not in the future issue any press relsaseother public disclosure using the
name of the Administrative Agent or any Lenderteaait respective Affiliates or referring to this Aggment or any of the Credit Documents
without the prior written consent of such Persamess (and only to the extent that) the Crediti®sudr such Affiliate is required to do so un
law and then, in any event, the Credit PartiesuchAffiliate will consult with such Person befdssuing such press release or other public
disclosure. The Credit Parties consent to theipatidn by the Administrative Agent or any Lendéicastomary advertising material relating
to the transactions contemplated by this Agreerardtthe Credit Documents using the name, produmtbghaphs, logo or trademark of the
Credit Parties. The Credit Parties consent tgth#ication by the Administrative Agent or any Lenaf customary advertising material
relating to the transactions contemplated by tlgse&ment and the Credit Documents using the nartogjorof the Borrower.

Section 9.23 Appointment of Borrower

Effective as of the date of execution and deliv@frthe Guaranty Agreement or a Joinder Agreemenayglicable), each of the
Guarantors is hereby deemed to have appointeddaheer to act as its agent for all purposes utigsrAgreement and to have agreed that
(a) the Borrower may execute such documents onlfb@hsuch Guarantor as the Borrower deems appagpin its sole discretion and each
Guarantor shall be obligated by all of the termamyf such document executed on its behalf, (b)natize or communication delivered by the
Administrative Agent or the Lender to the Borrowall be deemed delivered to each Guarantor artiéddministrative Agent or the
Lenders may accept, and be permitted to rely opdacument, instrument or agreement executed btneower on behalf of each Guaran

Section 9.24 No Advisory or Fiduciary Resmsibility .

In connection with all aspects of each transaatimmemplated hereby, each of the Credit Parties@agledges and agrees, and
acknowledges its Affiliates’ understanding, thé) the credit facility provided for hereunder ary related arranging or other services in
connection therewith (including, without limitatioim connection with any amendment, waiver or othedification hereof or of any other
Credit Document) are an arm’s-length commercialdagtion between the Credit Parties and their iafék, on the one hand, and the
Administrative Agent and WFS, on the other hand), e Credit Parties are capable of evaluatinguemgrstanding and understands and
accepts the terms, risks and conditions of thestretions contemplated hereby and by the other Cbediuments (including, without limitatic
any amendment, waiver or other modification heahereof); (b) in connection with the processllag to such transaction, the
Administrative Agent and WFS each is and has beg&ngsolely as a principal and is not the finaha@visor, agent or fiduciary, for any
Credit Party or any of their Affiliates, stockhotdecreditors or employees or any other Persomdither the Administrative Agent nor WFS
has assumed or will assume an advisory, agenagduriéry responsibility in favor of any Credit Pawtith respect to any of the transactions
contemplated hereby or the process leading thdaretioding, without limitation, with respect to aaynendment, waiver or other modification
hereof or of any other Credit Document (irrespecté whether the Administrative Agent or WFS hagisetl or is currently advising any
Credit Party or any of its Affiliates on other neatt) and neither the Administrative Agent nor WES hny obligation to any Credit Party or
any of their Affiliates with
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respect to the transactions contemplated herelgpexicose obligations expressly set forth herethiarthe other Credit Documents; (d) the
Administrative Agent and WFS and their respectifBliates may be engaged in a broad range of tretitsas that involve interests that differ
from those of the Credit Parties and their Affiéiat and neither the Administrative Agent nor WFS &ay obligation to disclose any of such
interests by virtue of any advisory, agency or ¢iduy relationship; and (e) the Administrative Agand WFS have not provided and will not
provide any legal, accounting, regulatory or taxiegl with respect to any of the transactions coplated hereby (including, without limitatic
any amendment, waiver or other modification heweadf any other Credit Document) and the CreditiPsthave consulted their own legal,
accounting, regulatory and tax advisors to therextéhas deemed appropriate. Each of the Crexdiid3 hereby waives and releases, to the
fullest extent permitted by law, any claims thahily have against the Administrative Agent or WH& wespect to any breach or alleged
breach of agency or fiduciary duty.

Section 9.25 Responsible Officers

The Administrative Agent and each of the Lendeesaarthorized to rely upon the continuing authaoityhe Responsible Officers wi
respect to all matters pertaining to the Creditoents including, without limitation, but not lired to, the selection of interest rates, the
submission of requests for Extensions of Credit@arttificates with regard thereto. Such authoriramay be changed only upon written
notice to the Administrative Agent and evidencesanably satisfactory to the Administrative Ageritthe authority of the Person giving such
notice and such notice shall be effective not sotimen five (5) Business Days following receiptréa by the Administrative Agent (or such
earlier time as agreed to by the Administrative dtje

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliveredsbgroper and duly
authorized officers as of the day and year firstvabwritten.

BORROWER :

UNITED THERAPEUTICS CORPORATION, a Delawe
corporatior

By: /s/ John M. Ferra
Name:John M. Ferrar
Title: Chief Financial Officer & Treasur

[signature pages continue]

Credit Agreemel
United Therapeutics Corporati




LENDERS :

WELLS FARGO BANK, NATIONAL ASSOCIATION,as a Lende

By: /s/ Weston R. Garre
Name:Weston R. Garre
Title: Director

Address:

301 South College Stre

Charlotte, NC 2828

Attention: John D. Altmeye

Fax: (704) 38-3556

Email: jackaltmeyer@wachovia.cc

[signature pages continue]

Credit Agreemet
United Therapeutics Corporati




BANK OF AMERICA, N.A.,as a Lende

By: /s/ Lynette M. Song
Name:Lynette M. Song)
Title: Senior Vice Presidel

Address:

888 Bestgate Roe
Annapolis, MD 2140:

Attention:

Telephone 41(-972-4443

Fax: 312-455-2878

Email: lyn.songy@baml.cor

[signature pages continue]

Credit Agreemet
United Therapeutics Corporati




ADMINISTRATIVE AGENT

WELLS FARGO BANK, NATIONAL

ASSOCIATION, as a Lender and as the Administrai
Agent on behalf of the Lende

By: /s/ Weston R. Garre
Name:Weston R. Garre
Title: Director

[signature pages end]

Credit Agreemet
United Therapeutics Corporati




SCHEDULE 1.0

ALLOCATED LOAN AMOUNT

Loan Amount Per Percentage of
Property Constituting Collateral Property Loan Amount
1040 Spring Street, Silver Spring, Montgomery CguiD $ 29,000,000.0 41.4%
55 T.W. Alexander Drive, Durham, Durham County, $ 41,000,000.0 58.51%

$ 70,000,000.0 100.0(%




Lender
Wells Fargo Bank, National Associati

SCHEDULE 1.1

LOAN COMMITMENT PERCENTAGE

Bank of America, N.A

Loan Amount
$ 50,000,000.0
$ 20,000,000.0

Loan Percentage
71.4%%
28.51%

$ 70,000,000.0

100.0(%




Interest Period

SCHEDULE 2.1

PRINCIPAL AMORTIZATION OF LOAN

Principal Balance

Principal Amortization

On Closing Datt

12 Months After Closing Dat
24 Months After Closing Dat
36 Months After Closing Dat
48 Months After Closing Dat

& AP B P

70,000,000.0
68,929,130.6
67,780,848.0
66,549,555.9

0.0C

&P P B P

0.0C
1,070,869.3
1,148,282.6
1,231,292.0
66,549,555.9

The above referenced schedule for Principal Amatitn of Loan encompasses the following with respeeach of the two properties,
respectively, comprising the Collateral for the hoa

Montgomery County, Maryland Property

Interest Period

Principal Balance

Principal Amortization

On Closing Datt $ 29,000,000.0 $ 0.0C
12 Months After Closing Dat $ 28,556,354.1 $ 443,645.8
24 Months After Closing Dat $ 28,080,637.0 $ 475,717.0
36 Months After Closing Dat $ 27,570,530.3 $ 510,106.7
48 Months After Closing Dat $ 0.0C $ 27,570,530.3
Durham County, North Carolina Property

Interest Period Principal Balance Principal Amortization

On Closing Datt $ 41,000,000.0 $ 0.0C
12 Months After Closing Dat $ 40,372,776.5 $ 627,223.4
24 Months After Closing Dat $ 39,700,210.9 $ 672,565.5
36 Months After Closing Dat $ 38,979,025.6 $ 721,185.3
48 Months After Closing Dat $ 0.0C $ 38,979,025.6




Schedule 3.1
Material Obligations/Material Dispositions

Aircraft Lease (S/N 648) between Wilmington Trusin@pany, as lessor, and United Therapeutics Coliporas lessee, dated as of
October 7, 2010.

Agreement and Plan of Merger among Lung Rx, LLCXURerger Sub, Inc., and United Therapeutics Corponaas parent
guarantor, Immuneworks, Inc., and Wade A. Langstaskholder representative, dated as of JuneX).20

Development Agreement between Immuneworks, Ind,lamg Rx, LLC, dated as of February 5, 2010.
Lease between Gestion 965 John Inc., as lessotJattider Biotech Inc., as lessee, dated as of Ferd, 2010 (office space lease).

Lease between George J. Stoklas, as lessor, ateldUrierapeutics Corporation, successor in intéoddnither Telemedicine Services
Corporation, as lessee, dated as of July 1, 20@llamended as of February 10, 2009, and May 1, @fffibe space lease).




1.

Schedule 3.6

No Material Litigation

In re United Therapeutics Corp. Derivative Litigation, Court of Chancery for the State of Delaware, Casolidated Civil Action

No. 4946-CC

Per United Therapeutics’ Quarterly Report on Fof¥QLfor the period ending September 30, 2010,led fiia EDGAR on October 28, 2010
(pages 17-18 and 31):

2.

As previously disclosed in our Quarterly Reportd@nm 10-Q for the quarters ended March 31, 20t0Jame 30, 2010,
purported shareholders Jeffrey Benison IRA, thér&eaent Board of Allegheny County and the Polic&ige Retirement System of
the City of Detroit jointly filed a consolidated amded derivative complaint on May 4, 2010 agaiestain of our directors and named
executive officers and us as a nominal defenddre.cbmplaint alleged, among other things, thairttlvidual defendants breached
their fiduciary duties to the Company in connectigth the adoption of the STAP, the 2008 modificatbf awards granted under the
STAP and the exchange of certain stock optionstgdannder our Amended and Restated Equity InceRtian. The plaintiffs sought
unspecified monetary damages, purportedly for Wnltkerapeutics Corporation, as well as attornegss fand costs and injunctive
relief.

On October 25, 2010, the parties entered intopalstiion of settlement. The stipulation providesoag other things that, in
consideration for the full settlement and releasalof the plaintiffs’ claims, we will: (i) noteprice awards granted under our
Amended and Restated Equity Incentive Plan or TeFSin the future without shareholder approva), ¢ancel 165,214 options
granted to our Chief Executive Officer, and (iidogt certain corporate governance practices. Imection with the settlement,
plaintiffs’ counsel will seek an award of attornefees from us. The parties have not agreed omtheunt of fees, if any, to be
awarded to plaintiffs’ counsel, but resolution listissue is not a condition to settling the claifffse parties will continue to negotiate
over attorneys’ fees and, if they do not reachgmeement, will seek a decision from the court ds igsue. The stipulation of
settlement and any proposed award of fees to #ietiffs’ counsel will be subject to court approv@he court has scheduled a hearing
for January 21, 2011 to consider whether to apptiogesettiement and any proposed fee award. The also approved the form of
Notice of Pendency and Settlement of Action, whgcfiled as Exhibit 99.1 to this Quarterly RepomntBorm 10-Q. There can be no
assurance that the stipulation of settlement ofdbeward, if any, agreed upon by the partied,bgilapproved by the court. The
contemplated settlement is not expected to havatarial impact on our statements of financial posibr operations.

Lifewatch Services, Inc., and Card Guard ScientificSurvival, Ltd. v. Medicomp, Inc., and United Thergeutics Corporation,

Case No. 6:09-cv-1909-Orl-31DAB

Nature of the Litigatior. On November 6, 2009, Lifewatch Services, Ind @ard Guard Scientific Survival, Ltd. (togethdriféwatch”) filed

a complaint for patent infringement against




Medicomp, Inc., a wholly-owned subsidiary of UnifEderapeutics Corporation (“Medicomp”). Lifewatdaims that Medicomp’s wireless
event monitor device, the CardioPal SAVI wirelésfinges certain claims contained in two patemsed by Lifewatch (U.S. Patent Nos.
7,542,878 B2 and 5,730,143). In addition to itmptaint for patent infringement, on November 10020Lifewatch filed a Motion for
Preliminary Injunction to prevent Medicomp from piging services with or selling the CardioPal SAMreless device while the patent
infringement lawsuit is pending. Lifewatch is sieekto prevent Medicomp from using the device viighevent monitoring clients, unspecified
damages, other unspecified costs and expensesttangeys’ fees and other costs related to litarati

Progress of the Litigation to DateShortly after the lawsuit was filed, Medicomjgiuested an extension of time to respond to thénpiredry
injunction motion and in return agreed to delay owercial launch of the CardioPal SAVI wireless devfahich was scheduled for

January 2010) until the Court ruled on the MotionPreliminary Injunction. On December 16, 2009, filel an answer to the complaint and a
counterclaim seeking a declaratory judgment thaserted patent claims were not infringed, weralid and/or unenforceable. On
December 16, 2009, we also filed a response tMttteon for Preliminary Injunction. On January 2910, a hearing on the Motion for
Preliminary Injunction was held, and on February 2@ 0 the judge denied Lifewatch’s Motion for Rrehary Injunction. We subsequently
requested and were granted a stay of the litigggeording the outcome of reexaminations of all ctaohboth patents-in-suit by the United
States Patent and Trademark Office. The litigatemains stayed and the reexaminations of bompain-suit are pending at this time.
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10.

11.

12.

13.

Schedule 3.15
Subsidiaries
Lung Rx, LLC, a Delaware limited liability company.
LRX Merger Sub, Inc., a Delaware corporation.
Unither Pharmaceuticals, LLC, a Delaware limitedbllity company.
Unither Telmed, Ltd., a Delaware limited corporatio
Unither.com, Inc., a Delaware corporation.
Unither Pharma, LLC, a Delaware limited liabilitgrapany.
Medicomp, Inc., a Delaware corporation.
Unither Neurosciences, Inc., a Delaware corporation
Unither Virology, LLC, a Delaware limited liabilitgompany.
United Therapeutics Europe, Ltd., a U.K. corporatio
LungRx Limited (Private Limited Company), a U.K.rporation.
Unither Biotech, Inc., a Canadian corporation.

Unither Therapeutik GmbH, a German corporation.




Schedule 3.17

Security Documents

Filing Office
Deed of Trust, Security Agreement, Assignment aides and Rent  Land Records Division, Montgomery County Circuitu@n
and Fixture Filing Montgomery County, Marylan

Deed of Trust, Security Agreement, Assignment aidess and Ren  Durham County Registry, Durham County, North Cara

and Fixture Filing

UCC Financing Stateme Delaware Secretary of Ste

UCC Financing Stateme Land Records Division, Montgomery County Circuitu@p
Montgomery County, Marylan

UCC Financing Stateme Durham County Registry, Durham County, North Cana




Schedule 3.20

Patriot Act Information

Exact Legal Name United Therapeutics Corporati

State of Incorporatior Delaware (June 26, 1996, as Lung RX, |
Type of Organization General Corporatio

States in which Qualified to do Busine DE, MD, FL, DC, NC, LA

Chief Executive Office/ Principal Place of Busine 1040 Spring Street, Silver Spring, Maryle
Business Phone Nc (301) 60+9292

Organization I.D. No. DE File No. 263817

Federal Employer I.D. No 52-198474¢

Ownership: Publicly Held




Schedule 3.23(j)

Information Regarding Mortgaged Properties
1. 1040 Spring Street, Silver Spring, Montgomery CguMaryland

2. 55 T.W. Alexander Drive, Durham, Durham County, thd€arolina(1)

(1) Address refers to improved 34.85 acre parcel.




Schedule 3.23(k]

Insurance
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THIS EVIDENCE OF PROPERTY INSURAMNCE |5 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS MO RIGHTS UPON THE
ADDITIOMAL INTEREST NAMED BELOW. THIS EVIDENCE OF PROPERTY INSURANCE DOES NOT AMEND, EXTEMD OR ALTER THE
COVERAGE AFFORDED BY THE POLICIES BELOW.
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THIS REFLACE S PSR F@EMCE DATED:

FROPERTY INFORMATION

LOCA TR T SCRW TN
Location: 1040 Spring Street, 5ilver Spring, D

MOTWITHSTANDING ANY REQUIREMENT, TERM OR COMDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDERCE OF
PROPERTY INSURANCE MAY BE ISSUBD OR MAY PERTMN, THE INSURACE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SU00H POLUICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THE POLICIES OF WNSURMSCE LISTED BELOW HAVE BEEN IBSUED TO THE WSURED MAMED ABODWVE FOR THE POUICY PERIOD INDICATED

COVERAGE INFORMATION

e SRR YOI e AT OF PRARAMGCE EDsTILE
commercial Property Coverage Loss Limit 3 1 § [+
Blanket Real Frop [
Blanket Personal Prop ")

BI & EE [“"]

REMARKS (Including Special Conditions)

valuation: Replacement Cost.
certificate Holder is included as mortgage and Lender Loss Payee as reguired by written contract.

CANCELLATION

SHOULD AWY OF THE ABOVE DESCRIBED POLICES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE EESUMNG INSURER WLL ENDEAVOR TD MAL & DAYS:
WRITTEN HOTICE TO THE ADDITIONAL INTERE ST MAMED BELOW, BUT FALURE T MAL SUCH NOTICE SHALL IMPOSE mmmMMmeamemni
NEURERITS AMGENTS OR REFRESERTATIVES.

ADDITIOMAL INTEREST

KM AN ADDRESS X | wonrascee ADDITAINAL BESURED
wells Farge Bank X LOES PAYEE X] Lender Loss Pay

wational Association

as the Administrative Agent s
Attn: John D, Altmeyer b — e ————— e
301 south College Streer, Bth Floor AL THERIZED REPRESENTATIVE

charlotte NC 2EXEE usa

e %"xﬂmj

Holder ldentifler :

Certificate Mo ; 570041060194

ACORD 27 (2006/07) D ACORD CORPORATION 1993-2008. AN rights reserved.
Tha ACORD name and logo are registersd marks. of ACORD
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oRrD
S EVIDENCE OF PROPERTY INSURANCE

DATE RSO Y]
122072010

THIS EVIDENCE OF PROPERTY INSURANCE |5 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE
ADDITIONAL INTEREST NAMED BELOW. THIZ EVIDENCE OF PROPERTY INSURAMCE DOES NOT AMEND, EXTEND OR ALTER THE
COVERAGE AFFORDED BY THE POLICIES BELOW.,

AGENEY Emue (BBE) 2B3-7122 s banid
- i
Lexington Insurance Company

Aon Risk Services sortheast, Inc.

new vork Ny office
199 water Street
Héw York WY 1003B-3551 Usa

Fax [84TY §50-5090 | £k,
WAL

bt =nr

CoDE.
[T
CLETTORATR I 10242617

L [EEUEE S POLICY MU "“]
united Therapeutics Corp.

1735 Conmecticut Avenue W
EFFECTA DATE PR PR DAY T r]
washingron DC 20009 Usa 11,01/ 2010 1170172011 D ot Y

THES FDFLACES PRICR DA DL CATRD:

PROPERTY INFORMATIGN

LOCATIMDESCRIFTION
Location: 55 Tw Alexander Drive, Durham, NC.

THE POLICES OF MWHURANCE LSTED BELOW HAVE BEEN ISSUED TO THE NSURED NAMED ABOVE FOR THE POLICY FERIOD INDHCATED
ROTWITHSTANMDING ANY RECUIREMENT, TERM OR CONDNTION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDENCE OF
PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRBED HEREM IS SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIWITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLANMS,

COVERAGE INFORMATION

. I —— Ll - Lo L
Commercial Property Coverage Loss Limit g ™ $
Blanket real Prop [
Blanket Perional Prop [“.I
BI & EE **1

REMARKS {Including Special Conditions)

valuation: Replacement Cost.
certificate Wolder i3 included as sWortgagee and Lender Loss Payee as roquired by writtén contracg.

CANCELLATION

BHOULD ANY OF THE ABOVE DESCRBED POLICES BE CANCELLED BEFORE THE EXFIRATION DATE THEAEOF . THE ISSUNG ISSURER WLl  ENDEAWCR TO
WRITTEN SOTICE T THE ADCHFIONAL INTEREST NAMED BELOW. BUT FALURE TO MAL SUCH NOTICE SHALL BAPCISE WO DEILIGATION DR LIABILITY OF AMY KMD LIPDH THE
WELRE R TS ACENTE Oft REPRESENTATRVES.

ADDITIONAL INTEREST
FAME AR ADDRESS IS — ADCITICHAL MSURED
wells Fargo Bank X LOSS PAYEE X Lender Loss Pay

wational Association

As the administrative Agent Loxs ¥

Attn: John D, Altmeyer

301 South College Street. 8th Floor ALTHORLN f o e SENTATI
charlotte NC 28288 Usk e Hisk Sl i S

Halder Identilier :

Certilicate Mo : 57004 1060189

ACORD 27 [2006/07) © ACORD CORPORATION 1393-2006. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE I

cartificate hodder Im llau of such

[T THES CERTIFICATE 15 IS5UED AB A MATIER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPOM THE CERTWFICATE ROLDERL THIS
mﬂmmmmrmmmumm.mmummmmmﬂm
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A COMTRACT BETWEEM THE ISSUIMG WMSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AMD ﬂmﬂm
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A&F# CERTIFICATE OF LIABILITY INSURANCE | i

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION DMLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
mnmmnmmwonummwm EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THES CERTIFICATE OF INSURAMCE DOES MOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIIED
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Schedule 5.14

Mortgaged Property Modifications

Maryland Mortgaged Property

Hobder Idendifier

Cartificate Mo :  STOTDA0REE



The United Therapeutics project will include twdicé buildings, 1040 Spring Street (delivered 1220and 1110 Spring Street (to be
delivered 12/2011), each building being ninety {&€X) high, one on the southwest corner of Cam@&treet at its intersection with Spring
Street and one at the southeast corner of Caméreet @t its intersection of Spring Street. Uthitéherapeutics has received, through the
volumetric abandonment of space in air rights aliheepublic road, rights to construct a connectooss Cameron Street to connect tiB 6
floor of each of the two office buildings.

The building connector will be a private interi@nelitioned space connecting corridor spanning Cams8ireet at the sixth floor between the
two office buildings allowing for safe and efficieftow of people working and visiting the projearass Cameron Street. This connector
enables the two office buildings and the adjacaidtatory facility to function as an integrated eh@ffectively transforming two small urban
parcels that are divided by a public street intdadle campus for a single owner/user. Each pandélidually would be too small for United
Therapeutics’ project requirements; however, ththdloor connector makes possible the efficienveroent and access necessary to support
the varying internal functions and requirementa gfowing biotechnology company, including stringf&hean room” laboratory
environmental controls. With the connector, the sites function together to support the operatiorads of the company.

North Carolina Mortgaged Property

The Phase Il Facility Expansion project will expandsting operations in RTP to include addition&Mwarehousing space,
manufacturing/packaging space, office space, aateymenter and parking deck, along with a mechbperthouse and various support spaces.

The expansion provides a 3-story building confijoraat the Daycare/Office Area and a 2-story hngdconfiguration at the manufacturing
area with roof level penthouse, all contained ipragimately 184,599 square feet of space. In amitd the building expansion, this project
will include converting the northern most bay of #xisting packaging area currently used as offittespackaging halls (approximately 4,315
square feet). As part of this conversion, limitegansion of the existing second floor mechanicahacross this third bay will be included
(approximately 3,612 square feet). First and seédtmor connecting corridors will provide accessviieen the existing and new areas of the
facility. The total square footage of work areelurling new building addition, renovation of exigjithird bay and nhew mechanical platform at
the second floor level of third bay is approximat&d2,486 square feet.

The building expansion will also include the adtitiof a parking deck that will accommodate existing future UT employee parking
demand. This parking deck will accommodate appnaxély 388 automobiles and is expected to be oéapst design and will include

1




ground and 4-elevated levels of parking with dgated entrance/exit locations, elevator and arctitel features that will allow the deck to
blend into the building expansion. The parkingkdedl be located in the area presently occupiedh®ynorth parking lots.

The intent of the design will be to provide a cGetinpliant design for the warehouse and manufaglpactkaging areas as well as
architecturally blend the new building addition gratking deck with the existing building architegt@and match the design features of the
original building. Elements of the expansion irgu

. The new GMP Warehouse will include an ASR@atée of providing approximately 2,000 pallet sggapaces. The warehouse
area will also accommodate secure cage storags fanelabels, clinical and reject products.

. New shipping/receiving area with open officea.

. Eight (8) new packaging halls design withdir@ctional flow of materials and low air returmsshared chases between rooms.
Support spaces including a new central gowningragesis and shower facilities to accommodate nevkagiog halls and existir
manufacturing area, new break room and vending &eaond floor future manufacturing space alstuded.

. The Daycare Center and outside playground aik be designed to accommodate up to 58 studanging from infants to
afterschool care.

. New office areas designed to accommodateoappately 190 staff that will include restroom fitgés, central file storage area,
data center, training room, printer room, confeeertmms and various gathering seating areas atdanirstaircase at center of
“horseshoe” communicating with all three levels.

. Roof terrace located above second floor efficea.

. Rain water collection system that will bediss a source of irrigation for the site. The raater is expected to be directed to the
east side of the site and collected in a 10,00@gabove ground tank.

. The addition of a fourth 1,000 ton chillertiog tower set, including chilled water pump, cender water pump and controls,
process waste neutralization system capable oepsirtg waste from the existing facility and the reegpansion and a new
100KW solar panel system planned to be installevalthe upper level of the parking deck.

2




Schedule 6.1(d)

Existing Liens

UNITED THERAPEUTICS CORPORATION

UCC Search Results Summary

UCC File Date Brief Description of Searched

Jurisdiction Secured Party Number Filed Collateral Through
Delaware Secretar U.S. Bancorp 90653003 02/27/09 1 MXM550N 85015019; 11/22/10
of State 1 MXM550N 85015179;

1 MXM550N 85014289;

1MXM550N 8500083
Delaware Secretar De Lage Landen Financi 9079570~ 03/05/09 All right, title and interest it 11/22/10
of State Services, Inc. equipment under Master Lease

Agreement dated 3/15/09 including

replacements, substitutions and

proceed:
Delaware Secretar Crown Credit Company Other 90771086 03/11/09 Equipment listed on Exhibit A 11/22/10
of State Debtor: Lung Rx, Inc. including replacements, accessic

substitutions and procee
Delaware Secretar U.S. Bancory 9135740¢€ 04/29/09 1 SM550N 85003747BF 11/22/10
of State 1 SM550N 85002169BP;

1 SM550N 85002179B
Delaware Secretal Noreast Capital Corporatic 94120132 12/23/09 8 water coolers located at thr 11/22/10
of State locations on Spring Street in Silv

Spring, Marylanc
Delaware Secretar Wilmington Trust Company, nc 03655127 10/13/10 All right, title and interest it 11/22/10

of State

in its individual capacity but
solely as owner trustee under
Trust Agreement dated April 3,
2006

Aircraft pursuant to Aircraft Lease
Agreement (S/N 648) dated as of
October 7, 2010, including logs,
manuals, accounts and proce




UCC File Date Brief Description of Searched
Jurisdiction Secured Party Number Filed Collateral Through
Delaware Secretal Bank of America Leasing & 03655291 10/13/10 Security Deposit Rider to Aircraft 11/22/10

of State

Capital, LLC

Additional Secured Party:
Wilmington Trust Company, nt
in its individual capacity but
solely as owner trustee under
Trust Agreement dated April 3
2006

Lease Agreement (S/N 648) date
as of October 7, 2010




Schedule 6.3
Permitted Affiliate Transactions

1. Intercompany transfer of Tyvaso commercial operatincluding, but not limited to, inventory andesged liabilities, warranties,
revenues and returns) from Lung Rx, LLC, to Unitéxbrapeutics Corporation.

2. Intercompany transfer of Adcirca commercial operadi (including, but not limited to, inventory arelected liabilities, warranties,
revenues and returns) from United Therapeutics @aton to Lung Rx.

EXHIBIT 1.1(a)

FORM OF
ACCOUNT DESIGNATION NOTICE
TO: Wells Fargo Bank, National Association, as Admigiste Agent
RE: Credit Agreement, dated as of December 27, 201&nkdyamong United Therapeutics Corporation, a Dekwarporation (the “

Borrower”), the Guarantors, the Lenders and Wells FargckBBational Association, as Administrative Agent foe Lenders (as
amended, modified, extended, restated, replaceshpplemented from time to time, the “ Credit Agnesat”; capitalized terms
used herein and not otherwise defined shall hasertbanings set forth in the Credit Agreem:

DATE: [Date]

The Administrative Agent is hereby authorized tsbdirse the Loan proceeds into the following accaumiess the Borrower shall
designate, in writing to the Administrative Ageote or more other accounts:

Bank Name: [ ]

ABA Routing Number: [ ]

Account Number: [ ]

[TO BE COMPLETED BY BORROWER]

This Account Designation Notice may, upon execytlmndelivered by facsimile or electronic mail, ethshall be deemed for all
purposes to be an original signature.

[remainder of page intentionally left blank]




UNITED THERAPEUTICS CORPORATION, a Delaware corpgara

By:

Name:

Title:




EXHIBIT 1.1(b)

FORM OF
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmemt Assumptior?’) is dated as of the Effective Date set forth ebnd is entered into by
and betweefthe] [each] Assignor identified in item 1 below[the] [each, an]” Assignor”) and [the] [each] Assignee identified in item 2
below ([the] [each, an]" Assignee”). [It is understood and agreed that the rights and oligations of [the Assignors] [the Assignees]
hereunder are several and not joint. 1) Capitalized terms used but not defined hesiall have the meanings given to them in the Credit
Agreement identified below (as amended, the “ Gr&dreement), receipt of a copy of which is hereby acknowledgy|the] [each]
Assignee. The Standard Terms and Conditions s ifo Annex lattached hereto are hereby agreed to and incogabhatrein by reference
and made a part of this Assignment and Assumptdhset forth herein in full.

For an agreed consideratigthe] [each] Assignor hereby irrevocably sells and assigrish® Assignee] [the respective Assigneesand[the]
[each] Assignee hereby irrevocably purchases and assuoragthe Assignor] [the respective Assignors] subject to and in accordance with
the Standard Terms and Conditions and the Crediéégent, as of the Effective Date inserted by thmiistrative Agent as contemplated
below (i) all of[the Assignor’s] [the respective Assignors’tights and obligations ifits capacity as a Lender] [their respective capaties as
Lenders] under the Credit Agreement and any other docunaritsstruments delivered pursuant thereto to thergxelated to the amount and
percentage interest identified below of all of socitstanding rights and obligations[tfe Assignor] [the respective Assignorslinder the
respective facilities identified below and (ii)tftee extent permitted to be assigned under appkdall, all claims, suits, causes of action and
any other right ofthe Assignor (in its capacity as a Lender)] [the espective Assignors (in their respective capacities Lenders)]against
any Person, whether known or unknown, arising undén connection with the Credit Agreement, anyestdocuments or instruments
delivered pursuant thereto or the loan transacgmverned thereby or in any way based on or relateahy of the foregoing, including, but not
limited to, contract claims, tort claims, malpraeticlaims, statutory claims and all other claimsator in equity related to the rights and
obligations sold and assigned pursuant to clajsbive (the rights and obligations sold and assidyy[the] [any] Assignor tothe] [any]
Assignee pursuant to clauses (i) and (ii) abovadeiferred to herein collectively fike] [an] “ Assigned Interest). Each such sale and
assignment is without recourse[tioe] [any] Assignor and, except as expressly provided inABsgnment and Assumption, without
representation or warranty the] [any] Assignor.

1. Assignor([s]:

2. Assignee[s]

for each Assignee, indica[Affiliate] [Approved Fund] of [identify Lender]

(1) Include bracketed language if there are eithgltiple Assignors or multiple Assignees.




3. Borrower:
United Therapeutics Corporation, a Delaware cotpmra
4. Administrative Agent:
Wells Fargo Bank, National Association, as the auistriative agent under the Credit Agreement
5. Credit Agreement:
The Credit Agreement dated as of December 27, 28idhg the Borrower, the guarantors from time tetparty thereto, the

lenders and other financial institutions from titngime party thereto, and Wells Fargo Bank, Natlokssociation, as
Administrative Agent.

6. Assigned Interest[s]:
Aggregate Amount of
Amount of Loan Loan Percentage
Commitment/ Commitment/ Assigned of Loan
Facility Loans for all Loans Commitment/
Assignor([s] Assignee[s’ Assigned Lenders Assigned Loans
$ $ %
$ $ %
$ $ %
[7. Trade Date: 12
Effective Date: , 20

[remainder of page intentionally left blank]

(2) To be completed if the Assignor(s) and theigsse(s) intend that the minimum assignment amisutat be determined as of the Trade
Date.




The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR][S] :

[NAME OF ASSIGNOR]

By:

Name:

Title:

[signature pages continue]




ASSIGNEE[S] :

[INAME OF ASSIGNEE]

By:

Name:

Title:

[signature pages continue]




[Consented to and] Accepted:]

WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agen

By:

Name:

Title:

[signature pages continue]




[Consented to:]

UNITED THERAPEUTICS CORPORATION, a Delaware
corporatior

By:
Name:
Title:

[signature pages end]

ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor[s] . [The] [Each] Assignor (a) represents and warrants that (i) théslegal and beneficial owner [tiie]
[the relevant] Assigned Interest, (iiJthe] [such] Assigned Interest is free and clear of any liewuanbrance or other adverse claim
and (iii) it has full power and authority, and haken all action necessary, to execute and delwerAssignment and Assumption and
to consummate the transactions contemplated heagloly(b) assumes no responsibility with resped any statements, warranties or
representations made in or in connection with thed@ Agreement or any other Credit Document,tfi§ execution, legality, validity,
enforceability, genuineness, sufficiency or valfi¢he Credit Documents or any collateral thereun(ligy the financial condition of tr
Borrower, any of its Subsidiaries or Affiliatesamy other Person obligated in respect of any Cizdd@dument or (iv) the performance
or observance by the Borrower, any of its Subsieaor Affiliates or any other Person of any ofitliespective obligations under any
Credit Document.

1.2 Assigneds] . [The] [Each] Assignee (a) represents and warrants that (i)sitfllhpower and authority, and has
taken all action necessary, to execute and ddiigrAssignment and Assumption and to consummatéréimsactions contemplated
hereby and to become a Lender under the Creditehgeet, (ii) it meets all the requirements to bassignee under Sections 9.6(b)
(v) and (vi) of the Credit Agreement (subject tetseonsents, if any, as may be required under @e6tb(b) of the Credit
Agreement), (iii) from and after the Effective Daiteshall be bound by the provisions of the Crédjteement as a Lender thereunder
and, to the extent ¢the] [the relevant] Assigned Interest, shall have the obligations béader thereunder, (iv) it is sophisticated
with respect to decisions to acquire assets ofythe represented by the Assigned Interest andrdttha the person exercising
discretion in making its decision to acquire thesigsed Interest, is experienced in acquiring assfedsich type, (v) it has received a
copy of the Credit Agreement, and has receivedasrifeen accorded the opportunity to receive caffittee most recent financial
statements delivered pursuant to Section 5.1 thess@pplicable, and such other documents andnivEtion as it deems appropriat:
make its own credit analysis and decision to enterthis Assignment and Assumption and to purcliidegd [such] Assigned Interest,
(vi) it has, independently and without reliance mploe Administrative Agent or any other Lender &iaded on such documents and
information as it has deemed appropriate, madawits credit analysis and decision to enter into Assignment and Assumption and
to purchaséthe] [such] Assigned Interest, and (vii) if it is a Foreign Idem, attached to the Assignment and Assumptionyis a
documentation required to be delivered by it punstathe terms of the Credit Agreement, duly costgadl and executed fthe]

[such] Assignee; and (b) agrees that (i) it will, indepemttly and without reliance on the Administrativeelg, [the] [any] Assignor ol
any other Lender, and based on such documentfordhiation as it shall deem appropriate at the ticoatinue to make its own
credit decisions in taking or not taking action enthe Credit Documents, and (ii) it will performaccordance with their terms all of
the obligations which by the terms of the CredicDments are required to be performed by it as aé&en

2. Payments From and after the Effective Date, the Admirstre Agent shall make all payments in respegtiad] [each]
Assigned Interest (including payments of princifretierest, fees and




other amounts) tfthe] [the relevant] Assignor for amounts which have accrued to butwedioly the Effective Date and fthe] [the relevant]
Assignee for amounts which have accrued from ated Hfe Effective Date.

3. General Provisions This Assignment and Assumption shall be bindipgn, and inure to the benefit of, the parties toere
and their respective successors and assigns.ABkignment and Assumption may be executed in anyben of counterparts, which together
shall constitute one instrument. Delivery of ae@xed counterpart of a signature page of thisghssent and Assumption by telecopy shal
effective as delivery of a manually executed conped of this Assignment and Assumption. This gagient and Assumption shall be
governed by, and construed in accordance withiatlveof the State of New York.




EXHIBIT 1.1(c)

FORM OF
SECURED PARTY DESIGNATION NOTICE
TO: Wells Fargo Bank, National Association, as Admimitve Agent
RE: Credit Agreement, dated as of December 27, 2018nbyamong United Therapeutics Corporation, a Dekawarporation

(the “ Borrower"), the Guarantors, the Lenders and Wells FargdBBational Association, as Administrative Agent fhe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tk@¥édit Agreement;
capitalized terms used herein and not otherwisimelgfshall have the meanings set forth in the Criglieement)

DATE: [Date]

[Name of Hedging Agreement Providerfthe “ Lender’) hereby notifies you, pursuant to the terms of thed Agreement, that tt

Lender meets the requirements of a Hedging Agreemvider under the terms of the Credit Agreenzemnt is a Hedging Agreement Provi
under the Credit Agreement and the other CredituDwnts.

Delivery of this Notice by telecopy shall be efigetas an original.

A duly authorized officer of the undersigned hasared this Notice as of the  day of

as a Hedging Agreement Provic

By:
Name:
Title:




EXHIBIT 1.1(d)

FORM OF
JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “ Agreemetlt, dated as ofMonth] [Day] , [Year] is by and amon§NAME OF
SUBSIDIARY GUARANTOR] , a[Jurisdiction and Type of Organization] (the “ Subsidiary Guarantdy, United Therapeutics Corporatit
a Delaware corporation (the “ Borrow®r and Wells Fargo Bank, National Association, incépacity as administrative agent (in such caps
the “ Administrative Agent) under that certain Credit Agreement, dated aBetember 27, 2010 (as amended, modified, extemdsthted,
replaced, or supplemented from time to time, tid¥édit Agreement) by and among the Borrower, the Guarantors, tbeders and the
Administrative Agent. Capitalized terms used heimit not otherwise defined shall have the mearngmggided in the Credit Agreement.

The Subsidiary Guarantor is an Additional Credittyaand, consequently, the Credit Parties areirediy Section 5.9 of the Credit
Agreement to cause the Subsidiary Guarantor torhe@“Guarantor”.

Accordingly, the Subsidiary Guarantor and the Bawphereby agree as follows with the Administrathgent, for the benefit of the
Lenders:

1. The Subsidiary Guarantor hereby acknowledges, agmne@ confirms that, by its execution of this Agneat, the Subsidiary
Guarantor will be deemed to be a “Guarantor” uriderGuaranty Agreement, the Credit Agreement aadetivironmental Indemnity and shall
have all of the obligations of a Guarantor thereuras if it had executed the Guaranty AgreemeatCitedit Agreement and the Environmental
Indemnity. The Subsidiary Guarantor hereby raijfes of the date hereof, and agrees to be boyralllof the terms, provisions and conditi
contained in the Guaranty Agreement and the othglicable Credit Documents, including, without ltation (a) the representations and
warranties (as such relate to the Subsidiary Gtargpset forth in Sections 3.3, 3.4, 3.5, 3.1903221 and 3.22 of the Credit Agreement,

(b) all of the affirmative and negative covenargsferth in Articles Vand VI of the Credit Agreement, (c) the miscellaneous jsiows set fort
in Article 1X of the Credit Agreement and (d) the provisionshef Environmental Indemnity. Without limiting thergerality of the foregoing
terms of this Paragraph 1, the Subsidiary Guardrgogby guarantees, jointly and severally togethtr the other Guarantors, the prompt
payment of the Credit Party Obligations in accoo#gawith the Guaranty Agreement.

2. The Subsidiary Guarantor acknowledges and confihasit has received a copy of the Credit Documantsthe schedules
and exhibits to each of the foregoing as applicable

3. The information on Schedule t& this Joinder Agreement is true and correct ah@fate hereof.

4. The Borrower confirms that the Credit Documents anel upon the Subsidiary Guarantor becoming a&war, shall
continue to be, in full force and effect. The pthereto confirm and agree that immediately uperSubsidiary Guarantor becoming a
Guarantor the term “Credit Party Obligations,” agediin the Credit Documents, shall include all gddiions of the Subsidiary Guarantor under
the Guaranty Agreement and under each other Cbediiment.




5. Each of the Borrower and the Subsidiary Guarargoees that at any time and from time to time, ugh@written request of
the Administrative Agent, it will execute and delivsuch further documents and do such furthersscthe Administrative Agent may
reasonably request in accordance with the termganditions of the Credit Documents in order teeeffthe purposes of this Agreement.

6. This Agreement (a) may be executed in two or mowmterparts, each of which shall constitute anioaigbut all of which
when taken together shall constitute one contnadt(h) may, upon execution, be delivered by fadsimi electronic mail, which shall be
deemed for all purposes to be an original signature

7. This Agreement shall be governed by and constraddeaforced in accordance with the laws of theeStalNew York. The
terms of Sections 9.13 and 9.16 of the Credit Agyexa are incorporated herein by reference, mutatisndis, and the parties hereto agree to
such terms.

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, each of the Borrower and thestdiary Guarantor has caused this Agreement ttubeexecuted by its
authorized officer, and the Administrative Agemt; the benefit of the Lenders, has caused the saime accepted by its authorized officer, as
of the day and year first above written.

SUBSIDIARY GUARANTOR:
[NAME OF SUBSIDIARY GUARANTOR], a[Jurisdiction and

Type of Organization]

By:
Name:
Title:

BORROWER:
UNITED THERAPEUTICS CORPORATION, a Delaware corpara
By:

Name:
Title:

Acknowledged, accepted and agre

WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agen

By:
Name:
Title:




Schedule A
Disclosure Information

Legal Name of Credit Party (and any previous legahes within th
past four months’

State of Organizatior

Jurisdictions of Organizatiol

Type of Organization

Address of Chief Executive Offic

Address of Principal Place of Busine

Business Phone Numb

Organizational Identification Number(J

Federal Tax Identification Numbe

Ownership Information (e.g. publicly held, if prieeor partnership—
identity of owners/partners

[TO BE COMPLETED BY BORROWER/SUBSIDIARY GUARANTOR]

(1) This item does not apply to a Credit Partyamiged under the laws of Alabama, Indiana, Masssatta)] Nebraska, New Hampshire, New
Mexico, New York, Oklahoma, South Carolina, Vermontwest Virginia.




EXHIBIT 1.1(e)

FORM OF
NOTICE OF BORROWING
TO: Wells Fargo Bank, National Association, as Admimitve Agent
RE: Credit Agreement, dated as of December 27, 2018nbyamong United Therapeutics Corporation, a Dekawarporation

(the “ Borrower"), the Guarantors, the Lenders and Wells FargdBBational Association, as Administrative Agent fhe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tk@¥édit Agreement;
capitalized terms used herein and not otherwisimelgfshall have the meanings set forth in the Criglieement)

DATE: [Closing Date]

Pursuant to Section 2.1(a) of the Credit AgreentbetBorrower hereby requests the following (tHe&réposed Borrowing):

Loan to be made as follov($):

Date Amount Interest Rate(2)

Closing Date $ 70,000,00 LIBOR Rate per funding indemnity agreem

The undersigned hereby certifies that the follonstegements are true on the date hereof and wiligeon the date of the Proposed
Borrowing:

(@) The representations and warranties made by thet@adies in the Credit Agreement, in the Secubicuments or
which are contained in any certificate furnishedra time under or in connection with the Credirédgment shall be (i) with respect
to representations and warranties that containtamabty qualification, true and correct and (Wjth respect to representations and
warranties that do not contain a materiality qiedifion, true and correct in all material respeictgach case on and as of the date of
the Proposed Borrowing as if made on and as of datthexcept for any representation or warrantyavesdof an earlier date, which
representation and warranty shall remain true anect as of such earlier date.

(b) No Default or Event of Default shall have occureed be continuing on the date of the Proposed Bamgpor after
giving effect to the Proposed Borrowing unless sbeffault or Event of Default shall have been waiiredccordance with the Credit
Agreement.

This Notice of Borrowing may, upon execution, béwed by facsimile or electronic mail, which sha¢ deemed for all purposes to
be an original signature.

[remainder of page intentionally left blank]

(1) Only to be used on the Closing Date.
(2) LIBOR Rate is only available after the ClosiDgte.




UNITED THERAPEUTICS CORPORATION, a Delaware corpgara

By:
Name:
Title:

EXHIBIT 1.1(f)

FORM OF
NOTICE OF CONVERSION/EXTENSION

TO: Wells Fargo Bank, National Association, as Admigisve Agent

RE: Credit Agreement, dated as of December 27, 201&hidyamong United Therapeutics Corporation, a Dekwarporation
(the “ Borrower"), the Guarantors, the Lenders and Wells FargdBBational Association, as Administrative Agent fhe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tk@¥édit Agreement;
capitalized terms used herein and not otherwisimelgfshall have the meanings set forth in the Crgglieement)

DATE: [Date]
Pursuant to Section 2.5 of the Credit AgreemeetBbrrower hereby requests conversion or extension of the following Loans |
made as follows (the “ Proposed Conversion/Extenyio
Current Amount to Requested Interest
Interest Rate be Rate (Alternate
and Interest converted/ Base Rate/LIBOR Interest Period (one month
Applicable Loan Period Date extended Rate) — for LIBOR Rate only)

Capitalized terms used herein and not otherwise@gfhall have the meanings set forth in the Creglieement.

The undersigned hereby certifies that no Defaulwent of Default has occurred and is continuingvould result from such Propos
Conversion/Extension or from the application of pineceeds thereof unless such Default or Eventsf&lit shall have been waived in
accordance with the Credit Agreement.

This Notice of Conversion/Extension may, upon exiecu be delivered by facsimile or electronic maihich shall be deemed for all purposes
to be an original signature.

[remainder of page intentionally left blank]




UNITED THERAPEUTICS CORPORATION, a Delaware corpgara

By:
Name:
Title:




EXHIBIT 1.1(g)

FORM OF
GUARANTY AGREEMENT
THIS GUARANTY AGREEMENT is made as of | ], 2010 (as amended, modified, extendestated, replaced or

supplemented from time to time, this “ Guaranty @gment’), by each of the entities referenced on the digreapages hereto as a guarantor or
any Subsidiary which otherwise becomes a parthitoAgreement by execution of a Joinder Agreemiei\idually, a “ Guarantot and
collectively, the “ Guarantory, in favor of the Administrative Agent, the Lendettse Hedging Agreement Providers and each otherfiotarg

of any obligation or undertaking of United TherafieziCorporation, a Delaware corporation (the “arer”) (the Administrative Agent, the
Lenders, the Hedging Agreement Providers and eaaih sther beneficiary may be referred to hereidividually, as a “ Beneficiary and
collectively, as the “ Beneficiari€s. Except as otherwise defined herein, capitalittrms used herein and not defined herein shad tiee
respective meanings set forth in the Credit Agragpdated as of December 27, 2010 (as amendedfiethdixtended, restated, replaced or
supplemented from time to time, the “ Credit Agresi) by and among the Administrative Agent, the Lersd¢he Borrower and the
Guarantors party thereto.

WHEREAS, as an inducement to the Administrative itgend the Lenders to enter into the Credit Agragraad the other Credit
Documents from time to time and to consummaternesactions contemplated thereby, each of the Gtaagahas agreed to guarantee, as
hereinafter provided, the Borrower’s obligationslenthe Credit Agreement and the other Credit Danits) and

WHEREAS, as an inducement to the Hedging AgreermRemtiders to enter into the Secured Hedging Agregsieom time to time
and to consummate the transactions contemplateeliheeach of the Guarantors has agreed to guaraagdereinafter provided, the
obligations of the Credit Parties under the Sectttedging Agreements.

NOW, THEREFORE, in consideration of the executiod delivery of the Credit Agreement, the consumamatif the transactions
contemplated thereby and other good and valualvisideration, the receipt and adequacy of whicthareby acknowledged, each of the
Guarantors hereby agrees as follows:

1. Guaranty. In order to induce the Lenders to enter intoGhedit Agreement and the other Credit Documentstarextend
credit and to undertake other obligations thereuadd in recognition of the financial benefits ®ieceived by the Guarantors from the
Extensions of Credit under the Credit Agreementiaratder to induce the Hedging Agreement Providermsnter into Secured Hedging
Agreements from time to time, each of the Guaranba@reby agrees with the Beneficiaries as folloeach of the Guarantors hereby
unconditionally and irrevocably jointly and sevéyajuarantees as primary obligor and not merelguasty the full and prompt payment and
performance when due, whether upon maturity, bglacation or otherwise, of any and all Credit P&hligations. For purposes of this
Guaranty Agreement, the Credit Documents and ticer8d Hedging Agreements may be referred to heiradividually, as a “ Documerit
and collectively, as the “ Documerits If any or all of the indebtedness under the Docusibercomes due and payable or any or all of ther
obligations under the Documents are not fully §iatis each of the Guarantors unconditionally prasi® pay such indebtedness and to
perform such obligations to or in favor of the Bféciaries or to their respective order, on demdandether with any and all reasonable expe
which may be incurred by the Beneficiaries in attileg or enforcing any of the Credit Party Obligats. The guaranty set forth in this
Guaranty Agreement is a guaranty of timely paynagt performance and not of collection. The word




“indebtedness” is used in this Guaranty Agreemeiitsimost comprehensive sense and includes, withoitation, any and all advances,

debts, obligations and liabilities of the Credittizes under the Documents, including, without latiibn, specifically all Credit Party

Obligations, arising in connection with any of thecuments, in each case, heretofore, now, or heraafide, incurred or created under the
Documents, whether voluntarily or involuntarily satute or contingent, liquidated or unliquidateedtetmined or undetermined, whether or not
such indebtedness under the Documents is fromttirtime reduced, or extinguished and thereafteressed or incurred, whether any Credit
Party may be liable individually or jointly withfeérs under the Documents, whether or not recoveoyn such indebtedness under the
Documents may be or hereafter become barred bgtatyte of limitations, and whether or not sucteltédness under the Documents may be
or hereafter become otherwise unenforceable.

Notwithstanding any provision to the contrary caméal in this Guaranty Agreement or in any of the@uoents, to the extent the
obligations of any Guarantor shall be adjudicatele invalid or unenforceable for any reason (iditig, without limitation, because of any
applicable state or federal law relating to fragetilconveyances or transfers) then the obligatidesch such Guarantor hereunder shall be
limited to the maximum amount that is permissibheler applicable law (whether federal or state actuding, without limitation, the
Bankruptcy Code).

2. No Discharge The obligations of each of the Guarantors heteuare absolute, unconditional and irrevocablevaifichot
be discharged by, and this Guaranty Agreement sér@idin in full force and effect notwithstanding) (he assignment, conveyance or other
transfer by any Beneficiary of any or all of itsérest under the Documents; or (b) any insolvebapkruptcy, reorganization, arrangement,
composition, liquidation, dissolution, or similatogeedings with respect to any Credit Party; or@tmer occurrence whatsoever, except timely
payment and timely performance in full of all Crteédarty Obligations in accordance with the terms eonditions of the Documents; or (c) any
other circumstances whatsoever which might otherwémstitute a legal or equitable discharge, releaslefense of a guarantor or surety, or
which might otherwise limit recourse against anyhaf Guarantors.

3. Bankruptcy. Additionally, each of the Guarantors unconditiymand irrevocably guarantees jointly and sevgtile
payment and performance of any and all Credit Raltljgations to the Beneficiaries whether or na¢,dowing or payable upon the occurrence
of any Bankruptcy Event or any such event with rdda any Subsidiary or any Guarantor and uncoorily promises to pay and perform
such Credit Party Obligations to the Beneficianesor the benefit of the Beneficiaries, as appilea provided if any such Credit Party
Obligation that is a payment obligation is owingatbender, such payment shall be made to the Adimittive Agent for the account of the
Lender), or order, on demand, in lawful money & thited States. Each of the Guarantors furthesemgthat to the extent that a Credit Party
shall make a payment, perform an obligation or tigee make a transfer of an interest in any prgp@ror for the benefit of any Beneficiary,
which payment, performance or transfer or any theatteof is subsequently invalidated, declared t&rdnedulent or preferential, or otherwise is
avoided, and/or required to be repaid to the Credity, the estate of the Credit Party, a trustsiver or any other party under any
bankruptcy law, state or federal law, common lavequitable cause, then to the extent of such amoglar repayment, the obligation or part
thereof intended to be satisfied shall be revivad @ontinued in full force and effect as if saigyment, performance or transfer had not been
made or effected.

4. Nature of Liability. The liability of each of the Guarantors hereurideexclusive and independent of any securityofor
other guaranty of the Credit Party Obligations veetexecuted by any Guarantor or by any other partg no Guarantor’s liability hereunder
shall be affected or impaired by (a) any directisrto application of payment by any Credit Partipyany other party, or (b) any other
continuing or other guaranty, undertaking or maximiability of a Guarantor or of any other partytaghe Credit Party Obligations, or (c) &
payment or performance on or in reduction of arghsather




guaranty or undertaking, or (d) any dissolutionmti@ation or increase, decrease or change in peetday any Credit Party or by any other
party, or (e) any payment or performance made forathe benefit of any Beneficiary on the Credirty Obligations which the Beneficiary
repays any Credit Party pursuant to court ordaniybankruptcy, reorganization, arrangement, matatoor other debtor relief proceeding,
and each of the Guarantors waives any right taléferral or modification of its obligations hereendby reason of any such proceeding.

5. No Subrogation No Guarantor shall be entitled to be subrogadeahy of the rights of any of the Beneficiariegiagt any
Credit Party or any collateral, security or guagandr right of set-off held by any of the Benefiiga for the payment or performance of any of
the Credit Party Obligations, nor shall any of Ggarantors seek or be entitled to seek any reimmeat from the Credit Parties in respect of
payment or performance made by any of the Guarahtareunder, until all of the Credit Party Obligas are paid and performed in full.

6. Severability. Any provision of this Guaranty Agreement thapishibited or unenforceable in any jurisdictiormkhas to
such jurisdiction, be ineffective only to the extefisuch prohibition or unenforceability withomvialidating the remaining provisions hereof,
and any such prohibition or unenforceability in gmysdiction shall not invalidate or render unemfable such provision in any other
jurisdiction.

7. Independent Obligation The obligations of each of the Guarantors heteuare independent of the obligations of any other
Credit Party, and a separate action or actionslmeadyrought and prosecuted against each of the Gwoasavhether or not action is brought
against any other Credit Party and whether or ngtagher Credit Party is joined in any such actioractions.

8. Authorization. Each of the Guarantors authorizes each of tmefggaries without notice or demand (except adl sfea
required by applicable statute and cannot be waiaedl without affecting or impairing its liabilityereunder, from time to time to (a) renew,
compromise, extend, increase, accelerate or other¥iange the time for payment of, or otherwisegbahe terms of the Credit Party
Obligations or any part thereof in accordance withDocuments, including, without limitation, amgciease or decrease of the rate of interest
thereon, (b) take and hold security from any ofGarantors or any other party for the paymentpartbrmance of this Guaranty Agreement
or the Credit Party Obligations and exchange, eefaraive and release any such security, (c) apmly security and direct the order or mar
of sale thereof in accordance with the Documenlstglease or substitute any one or more endorGeia;antors, the Borrower or other oblig
and (e) to the extent otherwise permitted hergilease or substitute any Collateral.

9. Reliance. It is not necessary for any Beneficiary to imgunto the capacity or powers of any Credit Partyhe officers,
directors, members, partners or agents acting igopting to act on its behalf, and any Credit P@bligations made or created in reliance t
the professed exercise of such powers shall beagtesgd hereunder.

10. Waiver.

(@) Each of the Guarantors waives any right (exceghadl be required by applicable statute and cabeataived) to
require any Beneficiary to (i) proceed against ather Credit Party or any other party, (ii) procegginst or exhaust any security held
from any other Credit Party or any other party(iidy pursue any other remedy in the Beneficiapytsver whatsoever. Each of the
Guarantors waives any defense based on or arisingf @ny defense of any other Credit Party or attmer party other than payment
and performance in full of the Credit Party, indhg] without limitation, any defense based on @siag out of the disability of any




other Credit Party or any other party, or the unesgability of the Credit Party Obligations or gmart thereof from any cause, or the
cessation from any cause of the liability of angdit Party other than payment and performancelirofdhe Credit Party Obligation:
The Administrative Agent may, at its election, fdse on any security held by any Beneficiary, bg or more judicial or nonjudicial
sales, whether or not every aspect of any suchisatanmercially reasonable (to the extent such isgbermitted by applicable law),

or exercise any other right or remedy the Admiaiste Agent or any other Beneficiary may have astaamy Credit Party or any other
party, or any security, without affecting or impag in any way the liability of any of the Guarargdereunder except to the extent the
Credit Party Obligations have been paid and peréorin full and the Loan Commitments have been teated. Each of the
Guarantors waives any defense arising out of anly slection by any Beneficiary, even though sueletédn operates to impair or
extinguish any right of reimbursement or subrogatio other right or remedy of any Guarantor agaamst other Credit Party or any
other party or any security.

(b) Each of the Guarantors waives all presentmentsaddmfor performance, protests and notices, inctydiithout
limitation, notices of nonperformance, notice oftesst, notices of dishonor, notices of acceptamdtki® Guaranty Agreement, and
notices of the existence, creation or incurring@fv or additional Credit Party Obligations. Ea€lthe Guarantors assumes all
responsibility for being and keeping itself inforthef the financial condition and assets of the @redrties, and of all other
circumstances bearing upon the risk of nonpaymetiteoCredit Party Obligations and the nature, scapd extent of the risks which
such Guarantor assumes and incurs hereunder, agesabat no Beneficiary shall have any duty tdssedguch Guarantor of
information known to it regarding such circumstanoe risks.

(c) Each of the Guarantors hereby agrees it will ner@ge any rights of subrogation which it may at ime otherwis
have as a result of this Guaranty Agreement (whethietractual, under Section 509 of the U.S. BaptayiCode, or otherwise) to the
claims, regarding the Credit Party Obligationstha&f Beneficiaries against any other Credit Party @hcontractual, statutory or
common law rights of reimbursement, contributionnalemnity from any other Credit Party which it metyany time otherwise have
as a result of this Guaranty Agreement until sirtie tas the Credit Party Obligations shall have hgsd in full and the Loan
Commitments have been terminated. Each of thedbtans hereby further agrees not to exercise ahy to enforce any other
remedy which any Beneficiary now has or may heeedfave against any Credit Party or any endorsell of any part of the Credit
Party Obligations and any benefit of, and any rightarticipate in, any security or collateral give or for the benefit of any
Beneficiary to secure payment and performanceeftedit Party Obligations until such time as thedit Party Obligations shall
have been paid and performed in full and the Loam@itments have been terminated.

(d) The obligations of each of the Guarantors under@uaranty Agreement shall be paid and performéuowi
demand by any Beneficiary and shall be unconditiorespective of the genuineness, validity, regtjeor enforceability of any of tt
Documents or any other circumstance which mighéwtise constitute a legal or equitable discharge siirety or a guarantor. Each
of the Guarantors hereby waives the benefit gb@ficiples or provisions of law, statutory or otwese, which are or might be in
conflict with the terms of this Guaranty Agreemeartd agrees that the obligations of each of the@uars shall not be affected by
any circumstances, whether or not referred toism@uaranty Agreement, which might otherwise cautia legal or equitable
discharge of a surety or guarantor. Each of thar@ntors hereby waives the benefits of any riglti@tharge under any and all
statutes or other laws relating to sureties or giars and any other rights of sureties and guaratitereunder. Without




limiting the generality of the foregoing, each lbétGuarantors hereby waives diligence, presentrdentand for payment, protest, ¢
all notices which may be required by statute, oillaw or otherwise to preserve intact the Benefieis’ rights against each of the
Guarantors under this Guaranty Agreement, includiithout limitation, notice of acceptance, notafeany amendment of any
Document, notice of the occurrence of any defaudtice of intent to accelerate, notice of accelematotice of dishonor, notice of
foreclosure, notice of protest, notice of the immg by any Credit Party of any of the Credit Padtyligations, and, generally, all
demands, notices and other formalities of everd kinconnection with this Guaranty Agreement, alhdghts to require the
Beneficiaries to (i) proceed against the BorroWigrproceed against or exhaust any collateral bglény Beneficiary to secure the
payment of the Credit Party Obligations, or (iijrpue any other remedy it may now or hereafter lagaénst any Credit Party.

(e) Without limiting the generality of the foregoingaeh of the Guarantors waives all rights and defeasising out of
an election of remedies by any of the Beneficiamge®n though that election of remedies, suchramgudicial or judicial foreclosure
with respect to security for the Credit Party Oltigns, has destroyed each of the Guarantigists of subrogation and reimbursem
against the Borrower or any other Credit Partytbeowvise. In addition, each of the Guarantors emiall rights and defenses that €
of the Guarantors may have because the Credit Pdulfgations are secured by real property. Thiamseamong other things:

0] The Beneficiaries may collect from each of the @a&rrs without first foreclosing on any real orgmral
property collateral pledged by the Borrower.

(i) If any of the Beneficiaries forecloses on any prabperty collateral pledged by the Borrower:

(A) The amount of the Credit Party Obligations mayédziiced only by the price for which that
collateral is sold at the foreclosure sale, evehefcollateral is worth more than the sale price.

(B) The Beneficiaries may collect from each of the Gugors even if the Beneficiaries, by foreclos
on the real property collateral, have destroyedragitt any of the Guarantors may have to colleatrfithe Borrower

® This is an unconditional and irrevocable waiveany rights and defenses any of the Guarantors raay because
the Credit Party Obligations are secured by reabeity.

(9) Each of the Guarantors hereby agrees that no Goarstrall have any right of subrogation or reimleangnt against
the Borrower or any other Credit Party, no righsobrogation against any collateral or securityjoled for in the Documents and no
right of contribution against any other guarantopledgor unless and until the entire Loan ana#er amounts and other obligations
due and owing or accrued under the Documents heee paid and performed in full. To the extentwiaéver by any Guarantor of
these rights of subrogation, reimbursement or dmutipn as set forth herein is found by a court@petent jurisdiction to be void or
voidable for any reason, each of the Guarantomsesgthat each of the Guarantor’s rights of subiogaind reimbursement against the
Borrower or any other Credit Party and each ofGliarantor’s right of subrogation against any celaltor security shall be
unconditionally junior and subordinate to the Béciefies’ rights against the Borrower and the ot@iezdit Parties and to the
Beneficiaries’ right, title and interest in sucHlateral or security, and each of




the Guarantors’ right of contribution against arlyes guarantor or pledgor shall be unconditionplhyior and subordinate to the
Beneficiaries’ rights against such other guaraotdPledgor, unless and until the entire Loan ahdther amounts and other
obligations due and owing or accrued under the Banis have been paid and performed in full.

11. Limitation on Enforcement The Beneficiaries agree that this Guaranty Agrer@ may be enforced only by the action ol
Administrative Agent acting upon the instructiorigtee Required Lenders or, if applicable, the Hadghgreement Providers (for clarification,
the rights of Hedging Agreement Providers shalyarise with respect to obligations under one orer®ecured Hedging Agreements that ¢
Hedging Agreement Provider is a party to) and tteat ender or Hedging Agreement Provider shall haweright individually to seek to
enforce or to enforce this Guaranty Agreementeibdy understood and agreed that such rights anddiesimay be exercised solely by the
Administrative Agent for the benefit of the Lendardd, if applicable, the Hedging Agreement Pro\sderhe Lenders and the Hedging

Agreement Providers further agree that this GugrAgteement may not be enforced against any direcfticer, employee or stockholder of
the Guarantors.

12. Representations and Warranties of each of the Gteag Each of the Guarantors hereby represents andmiaras to itse
and not as to any other Person that:

(@) it is duly organized and validly existing in goadrsding under the laws of the jurisdiction of ibsrhation and has
the corporate or other such power and authoriyatoy on its present business and operations, toavease its properties and to
enter into and perform its obligations under thisa@anty Agreement, and this Guaranty Agreemenbbaa duly authorized, executed
and delivered by it and constitutes a legal, vahd binding obligation enforceable against it inadance with its terms, except as
such enforceability may be limited by its bankryptasolvency, reorganization, moratorium or othienilar laws affecting the rights
of creditors generally and by general principlesadity;

(b) the execution and delivery by it of this Guarantyrdement and compliance by it with all of the psoms hereof do
not and will not contravene any law, governmentéé or regulation or any order, writ, injunctiondecree of any court or
governmental authority or agency applicable toindimg on it or contravene the provisions of, onstitute a default under, its
formation documents or any indenture, mortgagetrashor any agreement or instrument to which & fgrty or by which it or any of
its property may be bound or affected,;

(c) no authorization or approval or other action byd an notice to or filing with, any governmental lamtity or
regulatory body is required for the due executd®ivery or performance by it of this Guaranty Agment; and

(d) there are no pending or threatened actions or podegs before any court or administrative agencickvhould
reasonably be expected to have a Material Adveifeettor otherwise impair its ability to perfornsibbligations under this Guaranty
Agreement.
13. Costs and ExpensesEach of the Guarantors agrees to indemnify and éach of the Beneficiaries harmless from and

against and to pay all actual and reasonable eptoiket costs and expenses (including, withouttéitian, reasonable legal fees and expenses)
incurred by or on behalf of any Beneficiary in cention with the collection and/or enforcement of afhthe Guarantorsdbligations under thi
Guaranty Agreement.

14 . Miscellaneous This Guaranty Agreement shall: (a) be bindingrupach of the Guarantors, its successors andhassig
(b) inure to the benefit of, and be enforceabledagch of the




Beneficiaries, and its successors and assignshalitnot, and is not intended to, create rightnp other third parties; (c) not be waived,
amended modified, extended, restated, replacedpmliamented without the written consent of eacthefBeneficiaries; (d) BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF EW YORK (WITHOUT GIVING EFFECT TO THE PRINCIPLES
THEREOF RELATING TO CONFLICTS OF LAW); and (e) reman full force and effect until, and shall berténated (subject to
reinstatement under Section 3 hereof) upon the payand performance in full by the Borrower of @redit Party Obligations, in accordance
with the terms and provisions of the Documentsl. natices to, or requests of, demands on and ath®munications with any of the
Guarantors shall be made in writing and shall reqreally delivered, or sent by registered or dedifnail, postage prepaid, or by fax to the
following address:

[Name of initial Guarantor]

c/o United Therapeutics Corporation

1040 Spring Street

Silver Spring, Maryland 20910

Attention: John Ferrari, Chief Financial Officer
Telephone: 240-821-1729

Fax: 301-608-3049

Email: jferrari@unither.com

with a copy to:

United Therapeutics Corporation

1735 Connecticut Avenue, N.W.
Washington, District of Columbia 20009
Attention: Paul Mahon, General Counsel
Telephone: 202-483-7000

Fax: 202-483-4005

Email: paul@unither.com

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, each of the Guarantors haserhtisis Guaranty Agreement to be duly executedsbgily authorized
officer and delivered as of the day and year finstten above.

[NAME OF INITIAL GUARANTOR],
a[Jurisdiction and Type of Organization]

By:
Name:
Title:

EXHIBIT 1.1(h)

FORM OF
INITIAL GUARANTOR JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “ Agreemerit, dated as ofMonth] [Day] , [Year] is by and amonfNAME OF
SUBSIDIARY GUARANTOR] , a[Jurisdiction and Type of Organization] (the “ Subsidiary Guarantdy, United Therapeutics Corporatic
a Delaware corporation (the “ Borrow®r and Wells Fargo Bank, National Association, incéipacity as administrative agent (in such cap:
the “ Administrative Agent) under that certain Credit Agreement, dated aBedfember 27, 2010 (as amended, modified, extemdsthted,
replaced, or supplemented from time to time, tkedit Agreement) by and among the Borrower, the Guarantors, theders and the
Administrative Agent. Capitalized terms used heitmit not otherwise defined shall have the meangmggided in the Credit Agreement.

The Subsidiary Guarantor is the initial party te thuaranty Agreement, and, consequently, the Berdswequired by Section 5.9 of
the Credit Agreement to cause the Subsidiary Gtaram execute this Agreement as a “Guarantor”.

Accordingly, the Subsidiary Guarantor and the Baephereby agree as follows with the Administrathgent, for the benefit of the
Lenders:

1. The Subsidiary Guarantor herebynaokedges, agrees and confirms that, by its executf the Guaranty Agreement, the
Subsidiary Guarantor will be deemed to be a “Guardunder the Guaranty Agreement, and by its executidhis Agreement, the Subsidie
Guarantor will be deemed to be a “Guarantantier the Credit Agreement and the Environmentidmity and shall have all of the obligati
of a Guarantor thereunder having executed the Gtiafegreement and as if it had executed the Crkglieement and the Environmental
Indemnity. The Subsidiary Guarantor hereby ragijfees of the date hereof, and agrees to be bouyralllmf the terms, provisions and conditi
contained in the Guaranty Agreement and the othgliGable Credit Documents, including, without ltation (a) the representations and
warranties (as such relate to the Subsidiary Goargset forth in Sections 3.3, 3.4, 3.5, 3.1903221 and 3.22 of the Credit Agreement,
(b) all of the affirmative and negative covenargsferth in Articles Vand VI of the Credit Agreement, (c) the miscellaneous isiows set fort
in Article 1X of the Credit Agreement and (d) the provisionshef Environmental Indemnity. Without limiting thergerality of the foregoing
terms of this Paragraph 1, the Subsidiary Guardrgeby guarantees, jointly and severally togethittr the other Guarantors, the prompt
payment of the Credit Party Obligations in accoo#gawith the Guaranty Agreement.

2. The Subsidiary Guarantor acknowssdgnd confirms that it has received a copy oftezlit Documents and the schedules
and exhibits to each of the foregoing as applicable

3. The information on Scheduléc?this Joinder Agreement is true and correct ah®fate hereof.

4. The Borrower confirms that the Gr&bcuments are, and upon the Subsidiary Guardrgooming a Guarantor, shall
continue to be, in full force and effect. The [mlhereto confirm and agree that immediately uperSubsidiary Guarantor becoming a
Guarantor the term “Credit Party Obligations,” agediin the Credit Documents, shall include all gddiions of the Subsidiary Guarantor under
the Guaranty Agreement and under each other Ceditiment.




5. Each of the Borrower and the Subsjd@@uarantor agrees that at any time and from tortene, upon the written request
the Administrative Agent, it will execute and delivsuch further documents and do such furtherascthe Administrative Agent may
reasonably request in accordance with the termganditions of the Credit Documents in order teeeffthe purposes of this Agreement.

6. This Agreement (a) may be execiidgd/o or more counterparts, each of which shatistibute an original but all of which
when taken together shall constitute one contnadt(h) may, upon execution, be delivered by fadsimi electronic mail, which shall be
deemed for all purposes to be an original signature

7. This Agreement shall be governed iy eonstrued and enforced in accordance with tle &f the State of New York. T
terms of Sections 9.13 and 9.16 of the Credit Agyexa are incorporated herein by reference, mutatisndis, and the parties hereto agree to
such terms.

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, each of the Borrower and thestdiary Guarantor has caused this Agreement ttubeexecuted by its
authorized officer, and the Administrative Agemt; the benefit of the Lenders, has caused the saime accepted by its authorized officer, as
of the day and year first above written.

SUBSIDIARY GUARANTOR:
[NAME OF SUBSIDIARY GUARANTOR],

a[Jurisdiction and Type of Organization]

By:
Name:
Title:

BORROWER:
UNITED THERAPEUTICS CORPORATION, a Delaware corpaa
By:

Name:
Title:

Acknowledged, accepted and agreed:
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent
By:

Name:
Title:




Schedule A
Disclosure Information

Legal Name of Credit Party (and any previous legahes within th
past four months’

State of Organizatior

Jurisdictions of Organizatiol

Type of Organization

Address of Chief Executive Offic

Address of Principal Place of Busine

Business Phone Numb

Organizational Identification Number(J

Federal Tax Identification Numbe

Ownership Information (e.g. publicly held, if prieeor partnership—
identity of owners/partners

[TO BE COMPLETED BY BORROWER/SUBSIDIARY GUARANTOR]

(1) This item does not apply to a Credit Party aiged under the laws of Alabama, Indiana, MassaettajdNebraska, New Hampshire, New
Mexico, New York, Oklahoma, South Carolina, VermontVest Virginia.




EXHIBIT 2.1(d)

FORM OF
NOTE

[Date]

FOR VALUE RECEIVED, the undersigned, United Thenates Corporation, a Delaware corporation (the frBaer”) hereby
unconditionally promises to pay, on the Maturityt®éas defined in the Credit Agreement referreddiow), to [ ]orits
registered assigns (the “ Lendgat the office of Wells Fargo Bank, National Asgtion, in lawful money of the United States of rica and
in immediately available funds, the aggregate uhpaincipal amount of the Loan made by the Lendehé undersigned pursuant to
Section 2.1 of the Credit Agreement referred t@Wel The undersigned further agrees to pay intémdéite money at such office on the unpaid
principal amount hereof and, to the extent permhiktg law, accrued interest in respect hereof frione to time from the date hereof until
payment in full of the principal amount hereof awotrued interest hereon, at the rates and on tbe dat forth in the Credit Agreement.

This Note is one of the Notes referred to in thedirAgreement, dated as of December 27, 2010nf@nded, modified, extended,
restated, replaced, or supplemented from timeme,tthe “ Credit Agreemeii} by and among the Borrower, the Guarantors, teeders and
Wells Fargo Bank, National Association, as admiatste agent for the Lenders (the “ AdministratAgent”), and the holder is entitled to the
benefits thereof. Capitalized terms used but timeravise defined herein shall have the meaninggiged in the Credit Agreement.

Upon the occurrence of any one or more of the BvehDefault specified in the Credit Agreement,aaiounts then remaining unpaid
on this Note shall become, or may be declared tinfmediately due and payable, all as provideddinerin the event this Note is not paid
when due at any stated or accelerated maturityBtineower agrees to pay, in addition to principadl énterest, all costs of collection, including
reasonable attorneys’ fees.

All parties now and hereafter liable with respectttis Note, whether maker, principal, surety, eadpor otherwise, hereby waive
presentment, demand, protest and all other notitasy kind.

This Note may, upon execution, be delivered byifaits or electronic mail, which shall be deemeddtimpurposes to be an original
signature.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED ANDNMFORCED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.

[remainder of page intentionally left blank]




UNITED THERAPEUTICS CORPORATION,
Delaware corporatio

By:

Name:

Title:




EXHIBIT 4.1(a)

FORM OF
LENDER CONSENT
TO: Wells Fargo Bank, National Association, as Admimitve Agent
RE: Credit Agreement, dated as of December 27, 2018nbyamong United Therapeutics Corporation, a Dekawarporation

(the “ Borrower"), the Guarantors, the Lenders and Wells FargdBBational Association, as Administrative Agent fhe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tk@¥édit Agreement;
capitalized terms used herein and not otherwisimelgfshall have the meanings set forth in the Criglieement)

DATE: [Date]

This Consent is given pursuant to the Credit Agreemeferenced above. The undersigned herebypipaes the Credit Agreement,
(i) authorizes and appoints the Administrative Agas its agent in accordance with the terms atkerivill of the Credit Agreement,
(i) authorizes the Administrative Agent to exeeand deliver the Credit Agreement on its behalf,ggrees that it is a Lender under the Ci
Agreement and therefore shall have all the rights@bligations of a Lender under the Credit Agreenas if such Person had directly exect
and delivered a signature page to the Credit Ageemnd (v) has consented to, approved or acceptedsatisfied with, each document or
other matter required under Sections 4.1 and 4b2 toonsented to or approved by or be acceptaldatisfactory to a Lender. Capitalized
terms used herein and not otherwise defined shak the meanings set forth in the Credit Agreement.

Delivery of this Consent by telecopy shall be effexas an original.

A duly authorized officer of the undersigned hasaied this Consent as of the day of

as a Lende

By:
Name:
Title:

EXHIBIT 4.1(b)

FORM OF
OFFICERS CERTIFICATE
TO: Wells Fargo Bank, National Association, as Admitisve Agent
RE: Credit Agreement, dated as of December 27, 201&hdyamong United Therapeutics Corporation, a Dekawarporation

(the “ Borrower”), the Guarantors, the Lenders and Wells FargdkBRational Association, as Administrative Agent foe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tigrédit Agreement;
capitalized terms used herein and not otherwisimelgfhall have the meanings set forth in the Crgglieement)

DATE: [Date]

The undersigned officer fIRAME OF CREDIT PARTY] , a[Jurisdiction and Type of Organization] (the “ Company) hereby
certifies as follows:

1. Attached hereto as Exhibitsfa true and complete copy of flagticles of incorporation] [certificate of formati on]
[certificate of limited partnership] of the Company and all amendments thereto as étiedin the date hereof certified as a recent dathé
appropriate Governmental Authorities of the stdtprrorporation] [organization] of the Company.

2. Attached hereto as ExhibitsBa true and complete copy of tlioylaws] [operating agreement] [partnership agreemat]
of the Company and all amendments thereto as éttedin the date hereof.

3. Attached hereto as ExhibitsG true and complete copy of resolutions dulypaeid by thgboard of directors] [members]
[managers] [partners] of the Company on . Such resolutions have not in any way been rdsdror modified and have
been in full force and effect since their adoptiorand including the date hereof, and such reswistare the only corporate proceedings of the
Company now in force relating to or affecting thattars referred to therein.

4. Attached hereto as ExhibiaE2 true and complete copies of the certificatggooid standing, existence or its equivalent of
the Company certified as a recent date by the g@pjte Governmental Authorities of the statqincorporation] [organization] of the



Companyfand each other state in which the failure to so qaiify and be in good standing could reasonably bexpected to have ¢
Material Adverse Effect] .




5. The following persons are the delgcted and qualified officers of the Company, imaldhe offices indicated next to the
names below on the date hereof, and the signadpmsaring opposite the names of the officers bel@atheir true and genuine signatures, and
each of such officers is duly authorized to exeeune deliver, on behalf of the Company, the Craditeement, the Notes and the other Credit
Documents to be issued pursuant thereto:

Name Office Signature

This Certificate may, upon execution, be delivegdacsimile or electronic mail, which shall be desl for all purposes to be an
original signature.

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, | hereunder subscribe my naffectve as of the day of ,

Name:
Title:

l, , the of the Company, hereby certify that is the duly elected
and qualified of the Company and that his/her true and genuieasiire is set forth above.

Name:
Title:




Exhibit A
[Articles of Incorporation] [Certificate of Formati] [Certificate of Limited Partnership]

Attached




Exhibit B
[Bylaws] [Operating Agreement] [Partnership Agreertje

Attached




Exhibit C
[Resolutions]

Attached




Exhibit D
[Certificates of Good Standing, Existence or itsiiZglent]

Attached




EXHIBIT 4.1())

FORM OF
FINANCIAL CONDITION CERTIFICATE
TO: Wells Fargo Bank, National Association, as Admimitve Agent
RE: Credit Agreement, dated as of December 27, 2018nbyamong United Therapeutics Corporation, a Dekawarporation

(the “ Borrower"), the Guarantors, the Lenders and Wells FargdBBational Association, as Administrative Agent fhe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tk@¥édit Agreement;
capitalized terms used herein and not otherwisimelgfshall have the meanings set forth in the Criglieement)

DATE: [Date]

Pursuant to the terms of Section 4.1 of the Crkdieement, the undersigned officer of the Borrowereby certifies on behalf of the
Credit Parties and not in any individual capaditgtt as of the date hereof, the statements belevaaurate and complete in all respects:

(@) There does not exist any pendingngoing, action, suit, investigation, litigation moceeding in any court or
before any other Governmental Authority (i) affagtihe Credit Agreement or the other Credit Docusiehat has not been settled,
dismissed, vacated, discharged or terminated fwitire Closing Date or (i) that purports to affaoly Credit Party or any of its
Subsidiaries, or any transaction contemplated byCtedit Documents, which action, suit, investigiatilitigation or proceeding could
reasonably be expected to have a Material Adveffeeti-that has not been settled, dismissed, vdgdiecharged or terminated prior
to the Closing Date.

(b) Immediately after giving effect teetiCredit Agreement, the other Credit Documentsadhfiransactions
contemplated to occur on the Closing Date, (i) mdallt or Event of Default exists, (ii) all represations and warranties contained in
the Credit Agreement and in the other Credit Doausiare true and correct, (iii) the Credit Paréissin compliance on a Pro Forma
Basis with each of the initial financial covenasés forth in Section 5.11 of the Credit Agreemastdemonstrated by the calculation
of financial covenants set forth on Schedulatfached hereto, as of the last day of the fisoattgr ending at least twenty (20) days
preceding the Closing Date, and (iv) the Transastio not contravene, or otherwise conflict witle terms of and the Credit Parties’
then current Contractual Obligations.

(c) Immediately after giving effect tceetiredit Agreement, the other Credit Documentsah@iransactions
contemplated to occur on the Closing Date, eat¢heotonditions precedent in Sections 4.1 and 4/2 baen satisfied.

This Financial Condition Certificate may, upon extan, be delivered by facsimile or electronic maihich shall be deemed for all
purposes to be an original signature.

[remainder of page intentionally left blank]




UNITED THERAPEUTICS CORPORATION,
Delaware corporatio

By:

Name:

Title:

Schedule A

Calculation of Financial Covenants

[TO BE COMPLETED BY BORROWER]




EXHIBIT 5.2(b)

FORM OF
OFFICERS COMPLIANCE CERTIFICATE
TO: Wells Fargo Bank, National Association, as Admigisve Agent
RE: Credit Agreement, dated as of December 27, 2018nbyamong United Therapeutics Corporation, a Dekawarporation

(the “ Borrower"), the Guarantors, the Lenders and Wells FargdBBational Association, as Administrative Agent fhe
Lenders (as amended, modified, extended, restapldced, or supplemented from time to time, tk@¥édit Agreement;
capitalized terms used herein and not otherwisimelgfshall have the meanings set forth in the Criglieement)

DATE: [Date]

For the fisca[quarter] [year] ended [ , ]

The undersigned hereby certifies on behalf of tred® Parties that, to the best of his/her knowéedgth respect to the Credit
Agreement:

[(a) Attached hereto on_Exhibit Ais a certificate of the independent certified publi accountants reporting on the financial
statements stating that in making the examination ecessary therefor no knowledge was obtained of amefault or Event of Default,
except as specified in such certificate.](1)

(b) The financial statements delivered for the fiseaiqd referred to above present fairly the finahpasition of the Parent and
its Subsidiaries, for the period indicated abomesdnformity with GAAP applied on a consistent lsasi

(c) Each of the Credit Parties during the period inideabove observed or performed all of its coveant other agreements,
and satisfied every condition, contained in thedir&greement to be observed, performed or satdfigit.

(d) | have obtained no knowledge of any Default or ExafrDefault under the Credit Agreement;(2)

(e) Attached hereto on Scheduleafe calculations in reasonable detail demonstratimgpliance by the Credit Parties with the
financial covenants contained in Section 5.11 ef@nedit Agreement as of the last day of the fipesiod referred to above.

) Attached hereto on SchedulegsBa certificate including information regardingtfevenues and assets of the Borrower on a
Consolidated basis evidencing compliance with thar@ntee Requirement during the fiscal period refeto above.

(1) To be provided annually.
(2) If a Default or Event of Default shall havecaored, an explanation of such Default or Everibefault shall be provided on a separate
page attached hereto together with an explanafitimrecaction taken or proposed to be taken by thedver with respect thereto.




This Certificate may, upon execution, be delivargdacsimile or electronic mail, which shall be desl for all purposes to be an
original signature.

[remainder of page intentionally left blank]




UNITED THERAPEUTICS CORPORATION, a Delaware corpgara

By:
Name:
Title:




[ Exhibit A

Accountant Certificate ]

See Attached




Schedule A

Calculation of Financial Covenants

[TO BE COMPLETED BY BORROWER]




Schedule B

Guarantee Requirements

[TO BE COMPLETED BY BORROWER]




Exhibit 10.38

Pursuant to 17 C.F.R §240.22beonfidential information (indicated as [***]) kdbeen omitted and has been filed separately hitSecuritie
and Exchange Commission pursuant to a Confideftedtment Application filed with the Commission.

AMENDED AND RESTATED
DISTRIBUTION AGREEMENT

THIS AMENDED AND RESTATED DISTRIBUTION AGREEMENT (‘Agreement”) is made as of February 21, 2011 (thgeffective Date
"), by and between United Therapeutics CorporatfodT "), a Delaware corporation, with offices at 104Qi8g Street, Silver Spring,
Maryland and Accredo Health Group, IncISTRIBUTOR "), a Delaware corporation, with offices at 1640n@ey Center Parkway,
Memphis, Tennessee 38134.

Recitals
A. WHEREAS, DISTRIBUTOR'’s predecessor-mterest, Olsten Health Services (Quantum) Corpd, dT entered into to a Distributic
Agreement, effective March 20, 2000, and variougr@aiments thereto, relating to the distribution @fRroduct (as hereinafter
defined) (the ‘Original Agreement”);

B. WHEREAS, DISTRIBUTOR desires to continue to maintiés right to sell, market, distribute and maintbiT Product in the
Territory (as hereinafter defined) on the terms emditions contained herein; and

C. WHEREAS, the Parties wish to amend and restat©tiginal Agreement on the terms and conditions jgred herein, and intend for
this Agreement to replace and supersede the Otigm@ement and all amendments thereto, as of tfeetive Date.

NOW, THEREFORE, in consideration of the mutual pises and covenants hereinafter set forth, thed3aatjree as follow

ARTICLE 1: INTRODUCTORY PROVISIONS

11 Defined Terms The following terms, when used in capitalizedhf in this Agreement, shall have the meaning$ostt below:

€)) “ Agreement” shall mean this Amended and Restated Distribufigreement entered into by and between UT and
DISTRIBUTOR as of the Effective Date.

(b) “ Adverse Event” shall mean any “Adverse Drug Experien@s defined in 21 CFR 310.305, 21 CFR 314.80 artllcCFR
600.80 (as applicable) or any replacements thereto.

(©) “ Affiliate ” when used with reference to either Party shathmany Person controlling, controlled by or undenmon
control with the said Party and any officer, diceadr employee of such Party or Person, as theroagebe. For purposes
hereof, “control” shall mean ownership, directlyindirectly, of more than fifty percent (50%) oftlsecurities having the
right to vote for the election of directors, in tb&se of a corporation, and more than fifty per¢g@to) of the beneficial
interest in the capital, in the case of a busieesiy other than a corporation.
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(d)

()

(f)

()

(h)

(i)

“ Applicable Laws” shall mean all laws, statutes, ordinances, codgss, and regulations that have been enacted by a
government authority and which are in force adefEffective Date or come into force during thertaf this Agreement, in
each case to the extent that the same are apglitathe performance by the Parties of their redpeobligations under this
Agreement, including, with respect to the Unitedt&s$, the Prescription Drug Marketing Act, the FallEood, Drug and
Cosmetics Act of 1938, as amended, the Health &maer Portability and Accountability Act, the Fedekati-Kickback
Statute, the Anti-Kickback Act of 1986, the StarktAReferral Law, and any applicable FDA regulason

“ Clean Prescription” shall mean a referral for which benefits haverbeerified and that includes a valid prescriptibatt
does not: (i) require physician, patient, or ariydtiparty intervention or information; (ii) involveackorder, short supply,
allocation, or recall; or (iii) involve a referrdlat is subsequently canceled or requested to ldefdrefuture processing.

“ Commercially Reasonable Efforts’ shall mean with respect to each Party, commdyciahsonable efforts in accordance
with the business, legal, medical and scientifagjment of a similarly situated company, and in agance with the efforts
and resources a similarly situated company wouddtaking into account reasonable commercial juddraed other relevant
factors.

“ Confidential Information ” shall mean all information disclosed by one Pdttiisclosing Party”) to the other Party (“
Receiving Party”), regardless of the form in which it is discloséttluding information relating to the Disclosifgrty’s
markets, product specific payer policies, datahagesomers, products, patents, inventions, praesdumethods, designs,
strategies, plans, assets, liabilities, pricestscosvenues, profits, organization, employeesn@geesellers or business in
general, and with respect to UT as Disclosing Ramfgrmation embodied in UT Product. The follogishall not be
considered Confidential Information:

@.) Information which is or becomes in the public domthirough no fault or act of the Receiving Party;

(ii.) Information which was independently developed gyReceiving Party without the use of or reliance on
Confidential Information;

(iii.) Information which was provided to the Receivingti?dry a third party under no duty of confidentiglib the
Disclosing Party; or

(iv.) Information that is required to be disclosed by kggble Laws, provided, however, prompt prior nettbereof she
be given to the Disclosing Party.

“ Customer” shall mean any hospital, healthcare institutiod &ncluded Patient that is legally entitled toghase the UT
Product for use in the Territory.

“ Designated Shipment Locatiorf shall mean the Designated Storage Location(gjtizch UT has agreed to ship Units of
UT Product as set forth in Attachmenaiached hereto.
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1)

(k)
U
(m)
(n)

(0)

(V)
(@)
(n

(s)

(®)

(u)

v)
(w)

“ Designated Storage Locatiori shall mean the locations of DISTRIBUTOR’s fadgé# or pharmacies owned by
DISTRIBUTOR or its Affiliate(s) for the storage tife Units of UT Product shipped to DISTRIBUTOR'sdiimated Storage
Locations as set forth in AttachmentaEached hereto.

“ DISTRIBUTOR ” shall mean Accredo Health Group, Inc. and its Ishowned subsidiaries.
“ Effective Date” shall mean the date first above written.
“ First Use” shall mean the act of piercing of the seal onwia¢ of UT Product.

“ Force Majeure ” shall mean any event, not existing as of the &ffe Date and not reasonably within the contrathef
Parties as of such date, which, in whole or in maltpart, prevents or makes commercially unreaStenane Party’s
performance of its obligations under this Agreemdfirce Majeure shall include, without limitatiofire, storm, earthquake,
flood, acts of state, war or civil unrest, laboslite, inability to obtain labor or materials, grdlonged shortage of energy
any other supplies.

“ Good Distribution Practice ” shall mean that practice of purchasing, storind shipping a regulated pharmaceutical
product and billing to and collecting from custosér a regulated pharmaceutical product in accaréavith legal
requirements and the standards and customary mydr@nhmercial practices.

“[***1" shall mean [***].
“[***]” shall mean [***].

“ Included Patient” shall mean an individual diagnosed with pulmonarterial hypertension (PAH ") who is prescribed
UT Product.

“ Level 1 Appeal” shall mean an appeal of a reimbursement clainiatiéyr a Third Party Payer due to an incomplete or
improperly submitted reimbursement claim or othenrilar administrative oversight.

“ Level 2 Appeal” shall mean an appeal of a reimbursement clainiatiéy a Third Party Payer, whether such deniéirss
asserted upon verification of reimbursement oofelhg submission of a reimbursement claim, beca(iisthe applicable
policy covering the Included Patient does not idellT Product as a covered benefit, or (ii) thduded Patient falls within
class of persons who are all denied coverage foPtdHuct as the result of the application of a garlicy.

“ PAP Patient” shall mean any Included Patient who is enrolleth@Patient Assistance Program as established bfydui
time to time and operated in accordance with Attaehit Chereto. UT shall provide DISTRIBUTOR with the dlitjty
criteria for this program.

“ Price " shall mean the Wholesale Acquisition Cost for Bibduct as set forth on Attachmenhéreto.

“ UT Product ” or “ Product ” shall mean Remodulin (treprostinil sodium) Inject, a pharmaceutical product administered
subcutaneously and




1.2

2.1

intravenously only for the treatment of PAH to barketed in the Territory under the brand name REMQIN®.

x) “ UT Trademarks " shall mean any of the UT trademarks, logotypestaade names listed on Attachmenh&eto, as such
attachment may be modified from time to time by dlifing the term of this Agreement.

) “ Parties” shall mean UT and DISTRIBUTOR collectively.
(2) “ Party " shall mean either UT or DISTRIBUTOR.
(aa) “ Person” shall mean an individual, corporation, partnepstimited liability company, limited liability panership,

syndicate, person, trust, association, organizatiasther entity, including any governmental auitypand including any
successor, by merger or otherwise, of any of thegoing.

(bb) “ Territory " shall mean the United States, including its teries and possessions, the fifty states and th&i€li of
Columbia only, unless otherwise expressly agreewriting by the Parties.

(cc) “ Third-Party Payers ” shall mean managed care providers, health maamies organizations, insurance companies, self-
insurance programs of employers, third-party adstiators, the United States Medicare and Medicaidnams, and other
similar entities.

(dd) “ Unit of UT Product " shall mean the combination of UT Product, packiagert and other items as may be determined anc
supplied by UT to DISTRIBUTOR, in each instanceteimed within a standard outer package suppliedbynd labeled in
accordance with applicable legal requirements.

(ee) “ WAC " shall mean the then-current Wholesale Acquisit@ost of UT Product as determined by UT.

Other Rules of Interpretatiarinless the context otherwise requires, (i) waridany gender include each other gender; (ii) words
using the singular or plural number also includeghural or singular number, respectively; (iigtterms “hereof,” “herein,” “hereby”
and derivative or similar words refer to this emtikgreement; (iv) the terms “Article” or “Sectioréfer to the specified Article or
Section of this Agreement; (v) the word “includingfiall mean “including, without limitation;” (viht word “consent” shall mean
“consent, not to be unreasonably withheld or ded&ygii) the word “or” shall be disjunctive but hexclusive; (viii) the words “made
available” shall mean that the information refertedhas been made available if requested by thg mwhom such information is to
be made available; (ix) all references herein #y4l shall mean calendar days, and all refererc8isusiness dayshall mean any d:
that is not a Saturday, Sunday or any other daynvbaeks are required or authorized by law to beerldn The City of New York;
and (x) references to any statute, regulation feerotaw shall include any and all amendments acdessors thereto.

ARTICLE 2: MUTUAL REPRESENTATIONS AND WARRANTIES

Authority . Each Party represents and warrants that it pegsell corporate power and authority necessaeter into this
Agreement and to perform its obligations under &gseement. All corporate acts and other procegginequired to be taken by or on
the




2.2

2.3

2.4

3.1

3.2

part of each Party to authorize it to perform idigations under this Agreement have been dulymogerly taken. This Agreement
has been duly executed and delivered by each Badtyonstitutes legal, valid and binding obligasiof each Party enforceable in
accordance with its terms, subject to the applicatif general principles of equity.

No Conflicts. Each Party represents and warrants that thaidga@nd performance of this Agreement will nonftiot with or
violate any other agreement or obligation bindingto

Approvals. Except as expressly provided herein, each Papresents and warrants that no approval, authimnizaonsent or other
order or action of or filing with any court, adnstrative agency or other governmental authoritgdgired for the execution and
delivery by such Party of this Agreement or itssuammation of the transactions contemplated byAgieement.

Debarment and Exclusion Certification RequiremeniEach Party certifies that it has not been dellamnder the provisions of the
Generic Drug Enforcement Act of 1992, 21 U.S.C38(3) and (b), and does not appear on the “lisixofuded individuals/entities” (*
LEIE ") maintained by the Office of the Inspector Getherfadhe U.S. Department of Health & Human Servjaesilable at
http://oig.hhs.gov/fraud/exclusions/listofexcludgdnl. In the event that, during the term of thigréement, either Party (i) becomes
debarred, (ii) is placed on the LEIE, or (iii) rees notice of an action or threat of an actiorhweéspect to its debarment or placement
on the LEIE, such Party shall notify the other Partmediately. Each Party hereby certifies thdais not and will not use in any
capacity the services of any individual, corponatipartnership or association that has been debarder 21 U.S.C. § 335(a) and
(b) or that appears on the LEIE. In the event dithier Party becomes aware of the debarment,téhred debarment, appearance or
threatened placement on the LEIE of any individaatporation, partnership or association providiegvices to the other Party that
directly or indirectly relate to activities undéig Agreement, the other Party shall be immediatelyfied. In the event of an actual
debarment or exclusion of DISTRIBUTOR or its ownéusing the term of this Agreement, this Agreensdrdll, as of, or prior to, the
effective date of such debarment or exclusion, matally terminate. In the event of an actualatetent or exclusion of any
DISTRIBUTOR employee, agent or contractor during t&rm of this Agreement, such employee, agenboiractor must
immediately cease providing any services to UT uritis Agreement, and UT shall have the optiomuhiediately terminating this
Agreement.

ARTICLE 3: APPOINTMENT

Scope; Norexclusive. UT hereby appoints DISTRIBUTOR, and DISTRIBUT®Breby accepts such appointment, as a distributor
of UT Product during the term of this Agreemenbjsat to the terms and conditions of this Agreemdfttis appointment is non-
exclusive, and UT reserves the right to appoinitamal distributors in the Territory and to distate UT Product in the Territory on
its own behalf. UT shall notify Distributor prite adding additional distributors within the Teorij.

Subdistributors. DISTRIBUTOR shall not, without the prior writtepproval of UT, appoint any distributors or agentact on
behalf of DISTRIBUTOR (collectively, Sub-distributors ) to distribute UT Product within the Territorytheer than any of its
Affiliates. DISTRIBUTOR shall at all times remafially liable for the performance of any approvedslistributors and
DISTRIBUTOR shall provide UT with a written acknadgement executed by each Sub-distributor thatstread this Agreement
and
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4.1

4.2

4.3

4.4

4.5

agrees to be bound by its terms and conditionfdimty those contained in the attachments hereto.

Sales Outside the TerritoryDISTRIBUTOR shall not distribute, sell or othése provide UT Product outside of the Territory and
shall not advertise, promote or solicit customerddT Product outside the Territory.

ARTICLE 4: OBLIGATIONS OF DISTRIBUTOR

Support. DISTRIBUTOR shall use Commercially Reasonabl®iEs to fund and support ongoing distribution of Broduct,
consistent with DISTRIBUTOR'’s normal funding ancpport for its overall distribution activities. hddition, DISTRIBUTOR shall
use its Commercially Reasonable Efforts to fund suppport ongoing sale of UT Product. Such ComiaklydReasonable Efforts
shall include, but not be limited to:

(@) Maintaining throughout the Territory adequate offidfillment staff who are adequately trained onHAnd UT Product.
The Parties acknowledge that this obligation rexpuDISTRIBUTOR to have the capability to provide thregoing services
throughout the Territory, but does not require DREBUTOR to have a physical office within each jdittion within the
Territory;

(b) Promptly responding to all inquiries from Customénsluding responding to complaints, processinguers and effecting
all shipments of UT Product for Included Patiemtaccordance with the timelines and other termscanditions contained
within this Agreement;

(©) Providing UT Product to Included Patients pursuanghysician orders;
(d) [**]
(e) ]

Policies and ProceduresDISTRIBUTOR shall use Commercially Reasonabli@iE§ to comply with UT’s Policies and Procedures
as provided and updated by UT from time to time am@ccepted by DISTRIBUTOR. If any such Polieied Procedures contradict
this Agreement, the terms of this Agreement staitiol.

Written Assurance DISTRIBUTOR hereby assures UT that DISTRIBUTQORIsnot export UT Product from the Territory under
any circumstances, including to any destinatiowltich re-export requires a license under the UrfBtdes Export Administration
Regulations. DISTRIBUTOR shall use CommercialgaRonable Efforts to ensure that its CustomersabeDistributor will not
export UT Product from the Territory.

Product Specifications DISTRIBUTOR shall store UT Product in accordandth all directions accompanying UT Product inerd
to maintain UT Product in accordance with UT- afAFapproved specifications. DISTRIBUTOR shall disge UT Product as
prescribed, in accordance with all applicable ptenyrequirements. The Parties acknowledge thash#ll not have any rights,
obligations, responsibilities, oversight or roleamiy kind or nature concerning DISTRIBUTOR's praetdf pharmacy in compliance
with all applicable state pharmacy regulations emasistent with DISTRIBUTOR’s then current practice

Pharmacy and Home Health Care Servic®ISTRIBUTOR may create its own educational materconcerning UT Product or P/
(* Educational Materials ") for




4.6

4.7

4.8

distribution by DISTRIBUTOR in accordance with tiligreement and DISTRIBUTOR's obligations as a trea#tre provider and
pharmacy; provided, however, that all such Educatidaterials shall: (i) be consistent with the torts of UT Product package ins
approved by the FDA; (ii) comply with the condit®and requirements of all applicable state pharmagylations mandating the
provision of patient educational materials on prigsion drugs and their administration, and (iigtioe used by DISTRIBUTOR to
promote, market or sell UT Product. Further, toaktent that any UT Trademarks are included in $abicational Materials, then
DISTRIBUTOR shall notify UT in writing prior to usef such materials.

Complaints. DISTRIBUTOR shall process any and all complametsived from Customers in the Territory regardimgUT Product
in accordance with Section 8this Agreement.

Inventory. DISTRIBUTOR shall maintain at all times adequateentory of Units of UT Product (thelfiventory ”) as are mutually
considered by UT and DISTRIBUTOR to be sufficiamtiieet Customers’ anticipated demands for UT ProdBach requirements
may be adjusted by UT and DISTRIBUTOR from timeitoe. Notwithstanding the foregoing, DISTRIBUTORaitmaintain an
Inventory level at all times between the followimgnimum and maximum:

@) At a minimum: no less than thirty (30) daysventory on hand at any time based on current denaad usage of UT Prodt
by DISTRIBUTOR'’s customers; and

(b) At a maximum no greater than seventy-five (75) depgentory on hand based on current demand angeusbUT Product
by DISTRIBUTOR'’s customers; and

(©) calculations of inventory levels shall be basedr@ncurrent monthly average usage of UT Produdhbluded Patients
(“Usage” ). Usage shall be equal to the rolling average rermbUnits of UT Product distributed by DISTRIBURZach
month for the previous three (3) months.

DISTRIBUTOR shall ensure that it purchases enougietory each month to meet expected Usage denoatdilf Product in
addition to the thirty (30) day minimum Inventogykl requirement. From time to time, UT and DISBRTOR may mutually agree
to reasonably change the abdigted minimum and maximum requirements and DISTRIBR shall adjust its Inventory according

Storage of UT ProductDISTRIBUTOR shall store and maintain UT Produmlely at the Desighated Storage Locations desciibbed
Attachment Ehereto. DISTRIBUTOR shall store, maintain and Harnle Product in accordance with Good Distribufsactice,
Applicable Laws, the UT Product package insert @itk written instructions, including any requirentemvith respect to racking,
temperature, light, darkness, vibration and rotatithe UT Product must be stored at the temperatunge specified by UT to ensure
safety and reliability, and rotated so that theestdunexpired Units of UT Product are shipped leef@wer unexpired Units of UT
Product, unless UT specifies otherwise. DISTRIBWRI§hall promptly notify UT of any material or sifjnant change in its storage
conditions or shipping procedures for UT ProdusgtSTRIBUTOR shall maintain complete and accuratords for inspection by UT
or its representatives, upon ten (10) business’ gaigs notice during regular business hours, éfabvements and transactions
involving UT Product. Such records shall reflexitulot number and Customer information, includogfective or returned Units of
UT Product, such that the Units of UT Product meytriaced for purposes of stock reconciliation, ltesvad
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4.10

4.11

4.12

general marketing and shipping review. UT shalbdlave the right to inspect DISTRIBUTOR’s storageditions and shipping
procedures for UT Product upon ten (10) businegs’gaior notice, during regular business hoursSDRIBUTOR shall not
manufacture, mix, process, combine or incorporaieéPtbduct alone or into any other substance.

Distributor Expenses DISTRIBUTOR shall bear all of its own costs aagenses incurred in carrying out its obligationder this
Agreement, including, but not limited to, all ren¢glaries, commissions, demonstration, travelemmdmmodation.

Distributor Reporting DISTRIBUTOR shall complete a series of reguigarts as described in Attachmertiéfeto. The reports
are due no later than the 10th day of each mottittwiimg the end of the respective reporting periadd shall constitute Confidential
Information of DISTRIBUTOR. The Parties acknowledbat Applicable Laws or existing contractual riglaships with Third-Party
Payers may restrict DISTRIBUTOR's ability to coligase, include and/or disclose as Data certaiem@aipayer, and physician-
specific data. DISTRIBUTOR shall not provide patigrayer, and physician-specific data and infororativhere so limited by such
existing contractual relationships or Applicablensa New contracts with Third Party Payers or thactment of new Applicable Laws
may further limit the disclosure of patient- and/pisian-specific data and information. NeithertiPanay resell data to IMS, Wolters
Kluwer, or any other data aggregation service .

Distributor Representations

(@) DISTRIBUTOR acknowledges that UT Product constiwdesensitive therapeutic drug, and that distrilmuéind handling of
the UT Product requires specialized training ardiaiion to Customer needs. DISTRIBUTOR represantswarrants that
it will train and deploy its agents and employeethe manner necessary to meet these special eaugrits.

(b) DISTRIBUTOR represents and warrants that it andfiisers, directors, agents and/or employees picgble are qualified
to perform the services and activities describetthisi Agreement and that all licenses and/or apgdsorecessary to conduct
such services and activities have been obtainedlaaitibe maintained throughout the term of thisegnent.

DISTRIBUTOR provides appropriate pharmacy serviessequired by Applicable Laws. DISTRIBUTOR shddloaperform the
following activities in support of the distributiaf the UT Product:

€) Infusion Pumps or Other DeviceDISTRIBUTOR shall develop and maintain a relasioip with appropriate infusion pur
or other device manufacturer(s) which manufacturaps/devices that comply with the technical adniats/e requirements
specified in the package insert for UT Productdpplicable administration and that offer the saewvell of reliability,
effectiveness and customer service as have bedwriedustry standard for UT Product. DISTRIBUTORI wnsure that
appropriate personnel are trained at all timesheruse of all such pumps/devices and how the UtilRtds most effectively
used with various pumps/devices. DISTRIBUTORIIgfrasure the accuracy of all of its education&b s for Customers in
respect of pumps/devices it creates and distrilforasse with UT Product.

8




(b)

Included Patient Benefit VerificatiarDISTRIBUTOR shall handle Included Patient enrdit initial processing, insurance
eligibility and benefits verification. If DISTRIBUDR is unable to service a patient, then DISTRIBUT$DIEII immediately,
i.e., no more than five (5) business days fronréoeipt of the complete referral, re-direct theeredl to an appropriate
specialty pharmacy participating in the REMODULINtdbution network. Distributor agrees to utdithe referral form
provided by UT for referral collection purposealitimes, unless a Customer specifically requéstaise of a different forr

(i)

(ii.)

(ii.)

(iv.)

(v.)

Upon receipt of a prescription for UT Product, DREEBUTOR shall immediately fax the prescribing pltyan to
confirm receipt of the prescription. No more thare 1) business day from receipt of the prescriptio
DISTRIBUTOR shall perform verification of insuranceverage for UT Product. If the prescription isai@ed after
2 p.m. Eastern time, DISTRIBUTOR may have until ¢imel of the next business day to perform veriftcatf
insurance coverage for UT Product.

DISTRIBUTOR shall take all necessary actions tafydncluded Patients’, insurance coverage for Uddrct
including, without limitation, researching and atiging to determine: (1) all Included Patient imf@tion and
coverage parameters, including all relevant clindecumentation; (2) if UT Product is covered, undéat type of
plan (e.g., a “medical plan” or a “pharmacy plarife Included Patient cost share amount, if ang,tha rate of
reimbursement, if available; (3) whether prior autkation is required for reimbursement; (4) ifgerauthorization i
required, what information the Included Patient traubmit in order to receive such authorizatiord &) whether
any other activities, submissions or approvalsageired to obtain reimbursement promptly and &fthlest extent
permitted by the Third-Party Payer. During the psscof benefit verification, DISTRIBUTOR shall comnicate
with the referral source and provide informatioritte prescribing physician in a time and manneiicgant for the
circumstances.

DISTRIBUTOR shall record the results of its reséava the foregoing and shall use commercially reabte
efforts to report to the Included Patient withireqd) business day from receipt.

If the Third-Party Payer requires prior authoriaatithen DISTRIBUTOR shall, within one (1) busindsy, notify
and assist the Customer with questions relatirtheaequirements for prior authorization.

If, prior to the submission of a claim for reimbemsent, a Third-Party Payer informs DISTRIBUTOR tbiat
Product is not eligible for coverage, then, witbime (1) business day, DISTRIBUTOR shall make saduiries of
the Third-Party Payer as shall be necessary taordite the requirements for submission of an appkttile denial of
coverage. DISTRIBUTOR shall promptly record theuttssof this inquiry and to the extent not prohgbitoy contrac
or Applicable Laws report such information to th& anaged markets designee.

9




(©)

(vi.) If DISTRIBUTOR is notified of a denial of coveragad DISTRIBUTOR determines that an appeal of theadef
coverage would require a Level 1 Appeal, then IRBUTOR, at its cost and discretion, shall use ceable
efforts to assist Customer, and if an Includedédpaiis pursuing the Level 1 Appeal on his/her owhdif,
DISTRIBUTOR, at its cost, shall promptly initiatat the latest within one (1) business day) andymussich Level 1
Appeal in accordance with the Third-Party Payertrpsses. Upon request, UT shall provide reasersdsistance
to DISTRIBUTOR, including assistance with preparapplications and participation in telephone cosrfees and
meetings with representatives of the Third-PartyelP.a All documents prepared as part of a Leveppéeal, and any
information obtained in connection therewith, shwlpromptly recorded.

(vii.) If DISTRIBUTOR determines that an appeal of theideof coverage would require a Level 2 Appeal,
DISTRIBUTOR shall notify the physician, Includedtiéat and UT (if DISTRIBUTOR deems necessary, € th
Included Patient consents and to the extent ndtilpited by contract or Applicable Laws) immediatefysuch
determination. The Included Patient, at his ordpion, may elect to pursue the Level 2 Appeadtly or to
request that Distributor assist with pursuit of tevel 2 Appeal.

Dispensing Activities

@.) Upon completion of benefits investigation and,eétassary, after prior authorization, DISTRIBUTORIsprocess
Physician’s order for UT Product if Physician che@$o place an order. If Physician elects notdogan order at
the time that Included Patient benefits are repgoSTRIBUTOR shall attempt to determine the reafay
Physician’s choice (e.g., “Included Patient to ree&JT Product at an alternate facility”, “physicialected not to
order UT Product”, or “Included Patient elected tmteceive UT Product”). DISTRIBUTOR shall immatily

record this information.

DISTRIBUTOR shall attempt to contact the Includediént on the same day that the benefit verificatias been completed
for the Included Patient in order to inform thelled Patient of his or her cost share amountyyf and to make
arrangements with the Included Patient for coltet8uch cost share amount, if any, and to introdoeéncluded Patient to
the DISTRIBUTOR's services. DISTRIBUTOR may dekhipment of UT Product until the Included Patientst share
amount is satisfied in full. DISTRIBUTOR shall belely responsible for submitting claims for reirmdmment directly to the
Third-Party Payer for the applicable reimbursalmmant (deducting any Included Patient cost shareusut).

DISTRIBUTOR will dispense the Unit(s) of UT Produyelong with a current package insert) to Inclu@adients pursuant to
a valid prescription and in accordance with Apdiealaw, and in so doing will include certain noaliancillary supplies
(e.g., syringes, needles, and alcohol swabs) andiceelated items (including the pump/deviceapglicable) in connection
with the UT Product as may be necessary or usefilid Included Patient in connection with the adstiation of the UT
Product. Upon receipt of a Clean Prescription,

10

(d)

()

(f)

(9)

DISTRIBUTOR shall dispense UT Product within ong ljlisiness day or at such other time as the Indifdgient may
request.

Follow up Activity Generally Unless DISTRIBUTOR is otherwise required to cehtaustomer sooner or more often,
DISTRIBUTOR shall contact Customer two (2) busingags after receipt of a prescription/referral amdry two (2) busine
days thereafter to update Customer on the statasehefits investigation/prior authorization/agpeeother related matter.
When required to obtain additional information torplete a valid prescription/coverage determindpioar
authorization/appeal or related matter, DISTRIBUTSMII communicate all required information to &pgpropriate party
and continue to contact such party every businagaidtil the needed information is received orrfadter is otherwise
closed.

Social Services Upon expression of financial hardship, DISTRIBRR shall provide notice to Included Patients o rlate
funding sources, certain hardship reimbursemen@tipand certain indigent and patient assistanogrpms, including UT’s
PAP as described in Attachmenh€reto. DISTRIBUTOR shall send an application tduded Patients who request to
participate in the PAP within one (1) business filagn the date of such request.

Product & Ancillary Supply DistributionDISTRIBUTOR shall make available and/or dispewgtd UT Product, as
necessary and appropriate for the applicable §gemvice (e.g., health care provider/physicianceffclinic, hospital
outpatient setting, pharmacy-owned facility, hontle¢, contents of the UT Product package and suppbéeessary for UT
Product administration.

Education.DISTRIBUTOR shall provide its standard educatioswgbport regarding UT Product administration and safel
Customers and caregivers involved in treating ldetlPatients. Upon UT’s request and subject taibigbr’s sole
discretion, Educational Materials and educationafemals created by UT may at times be includedgloith a patient’s
standard shipment(s) of UT Product. In additiol§TRIBUTOR shall at all times comply with UT’s reiggments with
respect to the provision of package inserts, updatereto, and such other UT Materials as are regjliy Applicable Law. In
the event that such materials increase shippirtispensing expenses, the parties shall agree ao@jgte payments:



DISTRIBUTOR shall promptly respond to questionsiirmanaged care organizations and other Third-Fayers about UT Product.
Notwithstanding the foregoing, the provision of ls@ducational services shall be performed in acwd with the
obligations contained in this Agreement includihgge with respect to training.

(h) Nursing Services:

(i)

DISTRIBUTOR shall make available on an as-needaiklits standard telephonic nursing services in@ance
with its standard policies and procedures. If DIBBBRTOR receives requests for administration for Bfbduct, it
shall facilitate such requests in accordance wstlstandard business practices. DISTRIBUT®®andard telephor
nursing services shall be rendered by nurses whe the requisite and necessary training, experjditemses and

permits in accordance with Applicable Laws. DISTRIBOR may not seek reimbursement for its standard
telephonic nursing services directly from UT.
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(i)

The Parties shall work together in good faith teedep an integrated nursing program to adequatghpaert UT
Product, Included Patients and Customers withdleviing elements:

(@)

(b)

(©

(d)

(e)
(f)

(9)

All nurses shall be trained by DISTRIBUTOR with pest to UT Product and PAH prior to any interaction
with an Included Patient or Customer. All nursesl{iding per diem nurses) shall pass competentinges
on the following topics (at a minimum): PAH and PAkug classes; UT Product; Patient needs whether
naive or experienced; Administration of UT Proddegining patients on administration of UT Product;
Relevant nursing standards of care for administnadf UT Product; Any and all devices/pumps thattar

be used with UT Product; Appropriate patient emters; and HIPAA, patient privacy and any other
applicable legal requirements;

DISTRIBUTOR shall provide updated training as neeeg for nurses to maintain competency in the
foregoing competency areas;

DISTRIBUTOR shall update and refresh training aegiuire regularly updated certification testing when
new information becomes available or when a nuaseniot provided services for an extended period of
time;

DISTRIBUTOR shall make available to UT upon requést UT’s review and comment, training materials
related to UT Product and the administration argpeut of UT Product;

DISTRIBUTOR shall make available to UT records ofrpletion of related training upon UT’s request;

DISTRIBUTOR shall manage nonperformance of nurseduding per diem nurses) through appropriate
measures, including re-training, discipline or remlpand

DISTRIBUTOR shall reasonably provide nurses whoadie to speak the same language as the Included
Patient or a translation service.

0] Additional Performance Requirementas to service related to UT Product, DISTRIBUR@grees to keep careful reco
of the following data points and maintain the reagailevels of competency for each data point dad provide such data in reports to
UT as UT reasonably requests, but no less thartaqlyar

(ii.)

(ii.)

ASA: meaning the average speed DISTRIBUTOR takestwer a call measured over a calendar month.
DISTRIBUTOR shall use reasonable Efforts to enshiae the ASA does not exceed thirty (30) seconad,ia any
event, at least 80% of all calls to DISTRIBUTOR Itba answered within thirty (30) seconds;

Calls Dropped: meaning the percentage of callsatetropped before being answered over the cofisealende
month. DISTRIBUTOR
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4.13

5.1

5.2

6.1

shall use its Commercially Reasonable Efforts tsues that the Calls Dropped does not exceed 6%; and

(iv.) AHT: meaning the average hold time experienced bgller as measured over the course of a calendathm
DISTRIBUTOR shall use its Commercially Reasonalfferts to ensure that the AHT does not exceed 4brsds,
and in any event, at least 95% of calls placedadd Wwill be on hold for less than forty-five (459onds.

DISTRIBUTOR agrees to make available appropriateagament personnel as mutually agreed upon redpersr
overseeing/managing the activities related to thidution of UT Product for quarterly meetingstivUT personnel at reasonably
agreed upon times and places in order to reviewagadss DISTRIBUTOR'’s performance relative to tgous obligations described
in this Article 4and elsewhere in this Agreement. Content and rieggomietrics of such meetings will be mutually agregon
between UT and DISTRIBUTOR in advance of the megstin

ARTICLE 5: OBLIGATIONS OF UT

Training. UT may in its discretion provide training to DIRIBUTOR for UT Product at a time and in a manredatermined by
DISTRIBUTOR.

UT Materials. UT shall provide DISTRIBUTOR, upon DISTRIBUTOR’squest, with reasonable quantities of sales aavtteting
materials for UT Product as they are developed Byikkluding but not limited to reprints, brochuresackage inserts, peer reviewed
articles and other scientific and medical inforraatiegarding UT Product, informational material aigler marketing literature (0T
Materials "), for use and distribution by DISTRIBUTOR in acdance with this Agreement. DISTRIBUTOR shall tise UT
Materials in accordance with UT’s written directsomncluding providing the package insert to Custmsuntil such time as the
package insert is included with UT Product. DISTRIBOR shall not revise, alter, change, supplemen¢produce in any manner the
UT Materials and their content as provided by UThaiuit UT’s advance written permission. Nothingdhis provision requires UT to
create any specific materials.

ARTICLE 6: ORDERS FOR PRODUCTS

Purchase Orders DISTRIBUTOR shall submit written purchase order& T by electronic mail or in accordance with ttamn
instructions provided by UT. Purchase orders dimBubmitted once per month by the flay of the month. Each such order shal
forth: (a) the UT Product ordered including itermrbers; (b) quantities in multiples of ten (10) package reference; (c) requested
delivery dates; (d) specific shipping instructioasd (e) if applicable, any relevant export coninédrmation or documentation to
enable UT to comply with Applicable Laws. Exceptaherwise agreed by UT, DISTRIBUTOR shall sutsnith purchase orders at
least five (5) business days prior to the requed&didery dates. DISTRIBUTOR is responsible for ddoventory management
processes and subsequent purchases should nakedesgatively by more than 15% from the previouspase order unless
unexpected events occur and are communicated tim ddvance in writing. DISTRIBUTOR may only purckddT Product from UT
or through the acquisition of all or part of a phacy authorized to dispense Product. DISTRIBUTOR prdy sell UT Product for
use by an Included Patient and may not sell, tearefdistribute UT Product to any entity that DFEEBUTOR knows is likely to
resell the UT Product.
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6.2

6.3

6.4

6.5

6.6

Acceptance of OrdersEach purchase order shall be governed by thestard conditions set forth in this Agreement wébpect to
such order to the exclusion of any additional artcary terms set forth in the DISTRIBUTOR purchaséer. Any terms or conditio
of such purchase order that conflict with the teemd conditions of this Agreement shall be null aail. Notwithstanding the
foregoing, in the event of exigent circumstanceB, sdall use its Commercially Reasonable Effortadoept an emergency purchase
order from DISTRIBUTOR two (2) business days ptmthe requested delivery date.

Delivery Terms. Units of UT Product ordered by DISTRIBUTOR arotepted by UT shall be packed for shipment anchgtoin
accordance with UT’s standard commercial shippiragiices. UT shall use its Commercially Reasonéliffierts to deliver Units of
UT Product into the possession of a common cafwredelivery within a reasonable period of timeeafacceptance of a purchase o
by UT. Unless mutually agreed upon by DISTRIBUT@M®I UT, no UT Product shall be shipped on a Fri@agurday or Sunday.
Each order may only be shipped, and shall be asedefor shipment, to the Designated Shipment Lonatpecified in Attachment E
Unless UT and DISTRIBUTOR otherwise agree in wgtiall deliveries of UT Product shall be F.O.B. DEEBUTOR’s Designated
Shipment Location. UT shall insure each shipmémd™® Product with a reputable insurer for the faNoice price of such shipment.
Risk of loss and title to UT Product shall pas®t8 TRIBUTOR upon delivery at its Designated Shipinescation. UT shall have r
liability for any loss, theft, destruction or danesty the Units of UT Product once they have bedineted to a Designated Shipment
Location and the exterior has been inspected byfRIBUTOR for visible damage without necessity oeamg. Each individual
package of UT Product shall be inspected withie {%) business days of delivery to DISTRIBUTOR ssig@ated Shipment
Locations. DISTRIBUTOR shall, at its sole cost @&xgense, insure the Products from the time of’daliat DISTRIBUTOR'’s
Designated Shipment Location until delivery of theits of UT Product by DISTRIBUTOR to Customer leen completed. In each
case such insurance or self-insurance shall binéo T Product’s full replacement value (i.e., nerkalue) against fire, theft, loss or
destruction, and such other risks as are custoyringlred against by prudent persons in a simiitar df business. At UT’s request,
DISTRIBUTOR shall furnish to UT certificates of imance evidencing the types and amounts of coverage

Modification of Orders No accepted purchase order shall be modifiezhnceled except upon the written agreement of Batlies.

Change Order Chargedf DISTRIBUTOR requests modifications to an guieel order prior to the scheduled delivery dateviplex!
in such order, then, in consideration for accepsingh change order, UT may extend the schedulécededate and/or require
DISTRIBUTOR to pay a change order charge equaiécsm of the actual documented non-recoverabts casirred by UT by
reason of such change order.

Product Changes Subject to applicable regulatory approval, U3erges the right, in its sole discretion and withiaaurring any
liability to DISTRIBUTOR except as otherwise progilin this Agreement, to: (a) alter UT Product; dlgcontinue the manufacture
UT Product; or (c) commence the manufacture arelafahew products having features which make UTdBcbobsolete. UT also
reserves the right, in its sole discretion and auithincurring any liability to DISTRIBUTOR exceps atherwise provided in this
Agreement, immediately to alter the specificationshe manufacturing process for UT Product fosoes of health or safety. UT
shall fill all accepted purchase orders from DISBRTOR for altered or discontinued UT Product forigthmanufacturing and
commercial deliveries have commenced prior to ffextve date of such a change but otherwise dteale no obligation to do so
unless the delivery date requested in the
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6.7

6.8

6.9

6.10

7.1

7.2

relevant purchase order is prior to the effectisedf such a change. UT shall notify DISTRIBUT@Rwiriting when such
modifications or changes occur.

Rolling Forecasts DISTRIBUTOR shall provide UT with an annual, rRbimding twelve (12) month forecast projecting
DISTRIBUTOR's intended purchases of UT Producttf@ coming twelve (12) months, as well as suchratigually agreeable
information. UT shall receive this annual foreaastater than January 30 of each calendar y@&#8TRIBUTOR shall also update
UT on a rolling basis each calendar quarter, aicth epdated forecast shall be received by UT no thtn the 10th day of the month
following the end of each calendar quarter.

Chargeback Pricing Subject to UT'’s reimbursement of th€hargebacks” (as described below) DISTRIBUTOR shall provide
wholesale distribution to certain entities eligilide discounted government pricing (e.g., FSS, PAS (340B)) (“Discounted Entity
") as described herein. The discounted governmpecing is less than the price at which DISTRIBUT@&chases UT Product (i.e.,
less than the Price set forth_in Attachmenjt ADISTRIBUTOR shall create an account for eackcbunted Entity purchasing UT
Product from DISTRIBUTOR. As part of this proceB$STRIBUTOR shall use commercially reasonable rffto identify whether
the proposed Discounted Entity is eligible for disnted government pricing through direct documémnairom the proposed
Discounted Entity or through review of data on HRRSA eligibility website or other database resourés an order for UT Product is
received from the Discounted Entity, DISTRIBUTORalIprovide UT Product to the Discounted Entitytts discounted government
price. The difference between the discounted govent price and the List Price for the UT Prodaakiferred to as the
“Chargeback.” The Chargeback shall be paid by UDKBTRIBUTOR by check. When submitting a Chargebaeduest to UT,
DISTRIBUTOR shall include the following informatiofi) date of sale to Discounted Entity, (ii) thésBounted Entity’s name and
address, (iii) product(s) purchased from DISTRIBUR @) UT’s price to DISTRIBUTOR for the UT Produydi/) DISTRIBUTOR’s
price to the Discounted Entity for the UT Prodwestd (vi) the amount of Chargeback requested. @hack request(s) shall be
submitted to UT by the 10  of each month for athaty in the previous calendar month. UT shall pees Chargeback credits due
DISTRIBUTOR within thirty (30) days of receipt die¢ Chargeback submission. DISTRIBUTOR shall nbb&eChargebacks owed
by UT against any amounts owed by DISTRIBUTOR ta Upon termination of this Agreement, if there any unapplied credits for
a Chargeback, UT shall issue a check in the antbentof to DISTRIBUTOR. Chargebacks paid hereurdestitute reimbursement
to DISTRIBUTOR for debits incurred in administeribJ discounts to Discounted Entities, and are and should not be construed
as, remuneration intended to induce DISTRIBUTORutchase, order, lease, or recommend any UT product

[***]
[***]

ARTICLE 7: PRICES AND PAYMENTS

Prices. DISTRIBUTOR shall pay the Prices for UT Produatghased under this Agreement that are in effeitteatime of
submission of a relevant purchase order by DISTRIBR, except as provided in Section Betow.

Price Changes At any time during the term of this Agreement, fay increase or decrease its Prices for UT Proditls notice to
DISTRIBUTOR of the effective date of
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

7.10

the price change. Any such price change shall ppliyeto purchase orders submitted prior to thecatiffe date of the applicable price
change.

Costs. All costs related to shipping, insuring, packihgndling and delivering UT Product to DISTRIBUTQRacility shall be at th
sole expense of UT. All such costs incurred dfterinstant of delivery to the Designated Shipmegation shall be the responsibil
of DISTRIBUTOR. Notwithstanding anything to the ¢y in this Agreement, UT may, in its sole digitme, charge DISTRIBUTOI
for any and all shipping, packing, handling or dety charges associated with emergency purchasespmt if DISTRIBUTOR place
three or more orders in a one month period.

Payment Terms; InvoicesDISTRIBUTOR shall make payments for UT Produihim sixty (60) days of its receipt of an applitab
invoice from UT. DISTRIBUTOR shall be eligible fartwo percent (2%) prompt pay discount if paymeméceived by UT within
thirty (30) days of the date of invoice. All paymeshall be made in United States Dollars.

Provision of Invoices to Government Payetdpon the request of any federal or state agertyjurisdiction over claims for
reimbursement of UT Product, DISTRIBUTOR may prevglich agency with invoices received from UT tltauaately reflect the
actual charge to DISTRIBUTOR for UT Product pura@wpursuant to this Agreement with prompt writtetice to UT of such
request.

Overdue Payments|f and for so long as any payment from DISTRIBRR to UT or UT to DISTRIBUTOR under this Agreement
shall be overdue:

(@) Interest shall be due and payable at the rate ef/evpercent (12%) per annum, or such lower rateasbe the maximum
legally permissible rate of interest, on all baksoutstanding from the first date such paymedtiesuntil fully paid;

(b) Each Party shall have the right to recover itsemtibn costs and expenses (including reasonaltimaits’ fees) for late
payments. UT reserves the right to withhold opsmsl shipment of UT Product if there is any unedttir outstanding
balance owed or caused by DISTRIBUTOR to UT ancttmke any credit terms it may offer DISTRIBUTORga

(©) Overdue payments automatically forfeit any promgpt discounts referenced in Section 7.4

Tax Payments Each Party shall pay all taxes, duties, impegasits, assessments and other governmental chhoyesver
designated, that are now or hereafter imposed apon Party by any governmental authority or ageén@pnnection with the
performance of its obligations under this Agreement

Resale Prices The Parties acknowledge that DISTRIBUTOR mayioffie UT Product in the Territory at such pricesliscounts as
DISTRIBUTOR, in its sole discretion, may determiffe*]

[***]

Drug Formulary. The Parties acknowledge and agree that no paymeshe pursuant to this Agreement is intended ynveay as a
payment related to a drug formulary or drug formylkctivities. The Parties acknowledge and agreerto drug formulary or drug
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8.1

8.2

8.3

8.4

8.5

formulary activities have been negotiated or disedshetween the Parties in connection with thissAgrent.

ARTICLE 8: ACCEPTANCE, WARRANTY AND PRODUCTS SUPPO RT

Acceptance of UT ProductDISTRIBUTOR shall promptly inspect each shipmehtUT Product. In the event of any shortage,
damage, expiration or discrepancy in a shipmektTofroduct on the exterior of the shipment of UddRrct that is patently obvious,
DISTRIBUTOR shall promptly report the same to UTduarnish such written evidence or other documéonedis UT may reasonably
request. DISTRIBUTOR shall be deemed to have dedegpshipment and UT shall not be liable for amghsshortage, damage,
expiration or discrepancy in such shipment unleSTRIBUTOR provides UT with such notice and substding evidence within
five (5) days of receipt of the UT Product at DISBRTOR’s Designated Shipment Location. Upon reteffreasonable
substantiating evidence of such shortage, damadisanepancy, UT shall promptly provide additiobll Product or substitute
products to DISTRIBUTOR.

Product Warranty UT hereby authorizes DISTRIBUTOR to pass onUfiestandard warranty set forth in AttachmentaD
DISTRIBUTOR's Customers in the Territory, which miag revised by UT upon written notice to DISTRIBURO

Excluded Claims UT shall not have any additional warranty obigias to DISTRIBUTOR or Customers under Sectionghave or
otherwise to the extent that DISTRIBUTOR has maudewarranties, oral or written, beyond those exglyeset forth in the standard
UT warranty, set forth in Attachmentiiereto. DISTRIBUTOR shall not offer its customeny svarranties different from or in
addition to those given by UT hereunder.

Limited Warranty. THE WARRANTIES SET FORTH IN THE UT WARRANTY, ATACHMENT D HERETO, AND THE
OTHER TERMS AND CONDITIONS OF THIS AGREEMENT, ARBEILIEU OF ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, WHICH ARE HEREBY DISCLAIMED AND EXCLUDED BY UT, INCLUDING, WITHOUT LIMITATION, ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTIOLAR PURPOSE OR USE. THE SOLE AND
EXCLUSIVE REMEDIES FOR BREACH OF UT'S STANDARD WARM\TIES SHALL BE LIMITED TO THE REMEDIES
PROVIDED IN UT'S STANDARD WARRANTIES SET FORTH ONATACHMENT D HERETO AND AS OTHERWISE
PROVIDED IN THIS AGREEMENT.

Limited Remedy. UT SHALL NOT BE LIABLE TO DISTRIBUTOR OR ANY ORTS CUSTOMERS FOR LOSS OR DAMAGE
CAUSED BY DISTRIBUTOR’s DELAY IN FURNISHING UT PRODCTS UNDER THIS AGREEMENT. UT SHALL NOT BE
LIABLE TO DISTRIBUTOR OR ANY OF ITS AFFILIATES, EMBOYEES, AGENTS OR CONTRACTORS FOR ANY
SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL LOSSS OR DAMAGES, EVEN IF UT SHALL HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSSFODAMAGE BY DISTRIBUTOR OR SUCH THIRD
PARTY. NOTWITHSTANDING THE FOREGOING, IN CASEBF ANY CONFLICT BETWEEN THE PROVISIONS OF THIS
SECTION AND SECTION 12.4 or 12.55ECTION 12.4 AND SECTION 12.SHALL CONTROL.
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9.1

9.2

9.3

ARTICLE 9: REGULATORY APPROVALS, COMPLIANCE AND AU DITS

Compliance with Applicable Laws UT shall be solely responsible for, and compithwApplicable Laws governing the regulatior
the manufacture, importation, design, testing, éasipn, labeling, sale, warning and instructionsuse of UT Product in the Territory,
or otherwise applicable to the performance of itégations under this Agreement. DISTRIBUTOR shalinply with all Applicable
Laws governing its distribution and sale of UT Rrotdin the Territory, or otherwise applicable te fherformance of its obligations
hereunder. Each Party shall comply with Applicdldevs intended to prevent fraud, waste and abusedigral health care programs,
including but not limited to Medicare and Medicadehd shall conduct its activities hereunder in thical and professional manner.
Both parties shall take all action necessary amicgpiate to assure that it complies with all Appble Laws, including, without
limitation, the Anti-Kickback Statute (42 U.S.C1820a-7B), the Anti-Kickback Act of 1986 (41 U.S&51 et seq.), the Stark Anti-
Referral Law (42 U.S.C. § 1395nn), and any laws reglations relating to disclosure and notificataf plan benefits or the terms of
this arrangement as required. The Parties intetreb#d all discounts (including, but not limited ppompt payment discounts) payable
by UT hereunder as “discounts or other reductiargrice” pursuant to the Antickback Statute, and to comply with the discouaft
harbor set forth at 42 C.F.R. § 1001.952(h). Adiowly, the Parties agree that: (i) DISTRIBUTOR I§hes appropriate, disclose all
discounts received hereunder to representativibtedicare, Medicaid, any governmental authority, Bederal health care programs
(as defined under 42 U.S.C. 1320a-7b(f)) (collediy“governmental entities”) upon request in adeorce with 42 C.F.R. 1001.952
(h); and (ii) UT shall, if required and as apprapei, properly report all discounts paid hereundehé appropriate governmental
entities for purposes of determining “Best Pricatiar the Medicaid rebate program and for purposdstermining AMP or ASP
under Medicare, if applicable. In addition, Medc@sde of Conduct and its policies and proceduriegimg to compliance with the
above-named laws are available on Medco’s websiteedfollowing URL: http://www.medcohealth.com/nuedcorporate/home.jsp,
click on the Investors tab and then the Corporatee@rance link and UT’s United States ComprehenSimpliance Plan for
Approved Pharmaceutical Products is also availablis internet site (www.unither.com).

Government Inquiries In the event that DISTRIBUTOR receives an inguar similar notice from a government agency ditgfior
information or an inspection (aNotice”) which relates to UT Product or this AgreementSDRIBUTOR shall: (a) notify and
provide a copy to UT of such Notice promptly withimee (3) business days of receipt of such Noflweunless expressly prohibited
by the Notice, consult with UT regarding its respeto the Notice to determine, among other thingpether any of UTS Confidentia
Information shall be disclosed (which in all evesisill be subject to DISTRIBUTOR's obligations sfied in Article 100f this
Agreement); (c) keep UT informed of the progresamf inspection and provide UT with prior noticeanfy documents related to UT
Product or UT to be provided to such governmernityerand (d) provide UT with a copy of any docunserglated to UT Product or
UT ultimately produced pursuant to such Noticertirer, DISTRIBUTOR shall provide UT with a summarfythe results of any
inspection and such actions, if any, taken to rgnoaeditions cited in such inspections. DISTRIBUR @urther agrees to cooperate
with any inspection of a shipment of UT Productsbgovernmental agency.

Adverse Event Reporting DISTRIBUTOR shall not be responsible for FDA eeiing of adverse events. DISTRIBUTOR shall
attempt to warm transfer a caller with potentiabAse Event information to a phone number desighnayeUT. Otherwise,
DISTRIBUTOR shall notify UT by fax to (919) 313-129%-mail at
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9.4

9.5

9.6

drugsafety@unither.com immediately, or as agrediytthe parties, or at the latest within threel@3iness days, of any complaint |
potential Adverse Event from a third party beingaeed to DISTRIBUTOR. As directed by UT, such faxe-mail report sent by
DISTRIBUTOR shall include information as required BT in order to adequately report such AdverserEwe FDA.

Withdrawal or Recall of Product Any recalls of UT Product shall be conducteddmpliance with FDA requirements and the UT
standard operating procedure for recall§ T Recall SOP”) as provided to and accepted by DISTRIBUTOR. DRBBUTOR shall
prepare and maintain a written standard operatioggalure that provides processes for conductingllrezlated activities for UT
Product as directed by UT and in accordance wighfi Recall SOP. The decision to recall UT Prodietll be made solely by UT,
unless otherwise dictated by a governmental authddit shall be responsible for the expenses réladeecall activities as described
below, unless the recall results from a breachgfat DISTRIBUTOR's representations and warrantiader this Agreement or
DISTRIBUTOR'’s negligence or willful misconduct, which event DISTRIBUTOR shall be responsible fdroélrecall-related
expenses. For purposes of this Agreement, thensggeof the activities shall be: (i) the reasonalfgenses of notification and return
or destruction (if authorized by UT) of UT Produ@i) the cost to replace UT Product, (iii) thestddirectly associated with the
distribution of replacement UT Product includingapinacist and dispensing labor, cold packs anddakie) reasonable
communications to Included Patients such as pdterrs, patient phone calls and follow-up custosavice; (v) labor associated
with managing the recall process; (vi) any expersseciated with dispensing activity missed by IREBIUTOR as a result of UT’s
provision of product to Included Patients beyorat {8 necessary to replace recalled product; aifjdsfipping and insurance costs
associated with returning recalled UT Product. IREBUTOR and UT shall cooperate fully with one arestmm conducting any
activity contemplated by this Section 9.Destruction of recalled product shall be condddh accordance with the recall plan, as
approved by UT under the UT Recall SOP and by ppjieable governmental authorities. If instructgdUT, DISTRIBUTOR may
return recalled UT Product to UT at UT’s expensthimithirty (30) days from completion of the recafid UT shall replace the UT
Product recalled or refund the cost of such reitd€ Product. Any UT Product returned to UT undegs Section 9.4hall be shippe
by common carrier in a manner that preserves ttegiity of the UT Product shipped, as instructedJdy Title to the recalled UT
Product and risk of loss, theft, destruction or dgmto UT Product during shipment as describedebball pass from
DISTRIBUTOR to UT upon delivery of recalled UT Prad at UT’s facility. DISTRIBUTOR'’s obligation tmsure UT Product shall
continue with respect to recalled UT Product udiil's receipt of such recalled UT Product.

Visits by Parties DISTRIBUTOR shall permit UT to visit its placé lbusiness and inspect its records, inventoriescdiner relevant
materials and records relating solely to its penfance of this Agreement, upon reasonable advartcrand during normal business
hours.

No Returns UT will not accept the return of any UT Produgtless agreed in writing by UT, except if returpedsuant to a recall
under Section 9.4bove.

ARTICLE 10: PROPERTY OWNERSHIP; CONFIDENTIALITY

All Confidential Information and other proprietamaterials, documents, information, databases, e pind incomplete case report forms
all data that one Party Disclosing Party”) supplies to the other Party Receiving Party”) shall be the sole and exclusive property of the
Disclosing Party (‘Disclosing Party Property”). All Confidential Information shall be deemed
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confidential and proprietary to the Disclosing RaBuring the term of this Agreement and for a perof five (5) years following thereafter,
Receiving Party shall: (a) not disclose or prowaty Confidential Information to any third party dafb) take reasonable measures to prevent
any unauthorized disclosure of Confidential Infotima by its employees, agents, contractors or dtavsis during the term hereof including
advising such individuals of applicable confidelityaobligations. Upon termination of this Agreentgthe Receiving Party shall return or
destroy to the Disclosing Party, at the Disclodtagty’s request and expense, all unused Discldzanty Property, except the Receiving Party
may keep one (1) copy of such Disclosing Party Erypfor legal archival purposes.

ARTICLE 11: TRADEMARKS

11.1 Trademark License GrantUT hereby grants to DISTRIBUTOR, and DISTRIBUT@&reby accepts from UT, a nonexclusive,
nontransferable, and royalty-free right and licemgeing the term of this Agreement, to reproduce ase the UT Trademarks in
connection with the distribution, marketing andesai other distribution of UT Product in the Tesrit and in accordance with UT’s
standards and instructions and for no other purpB88TRIBUTOR shall not use any other marks odéraames in connection with
the marketing and distribution of UT Product, exddat DISTRIBUTOR may use its marks or trade namesmanner consistent
with its normal course of business, such as adaliladpel on the packaging identifying DISTRIBUTORaadistributor of UT Product,
and such use shall not confer on UT any rightscenke in DISTRIBUTOR’s marks or trade names. Wynmspect and monitor
DISTRIBUTOR'’s use of the UT Trademarks. DISTRIBURGhall not remove or alter any UT trade namesdgtraarks, copyright
notices, serial numbers, labels, tags or othetrtiiyérg marks, symbols or legends affixed to any Bfbduct, documentation or
containers or packages.

11.2 Registration In its sole discretion, UT may register the UrRdemarks in the Territory if UT determines thajis&ration is necesse
or useful to the successful distribution of UT Rrod In addition, if UT believes that it is advida to effect any filing or obtain any
governmental approval or sanction for the use B TRIBUTOR of any of UT Trademarks pursuant to thiseement, the Parties
shall cooperate to do so. All expenses relatintpeéaegistration of the UT Trademarks in the Teryi as well as the making of any
filing or obtaining any governmental approvals tioe use by DISTRIBUTOR of the Trademarks shall bmb by UT.

11.3 Termination of Use Immediately upon termination of this AgreemddtSTRIBUTOR's license and right granted_in Sectidn1
shall be revoked and DISTRIBUTOR shall cease arsist&om use of any UT Trademark in any manndrenthan to liquidate its
then-existing inventory of UT Product within six mtbs of such termination. DISTRIBUTOR hereby graot®¥T or its designee, in
the event of such termination, full power of ateynwith the right of substitution, to cancel, reemr withdraw any governmental
registration or authorization permitting DISTRIBURQo use any UT Trademark in the Territory, and TRBBUTOR shall provide
such further documentation and assistance as UTreaspnably request in connection therewith.

11.4 Reservation of Rights

@) DISTRIBUTOR acknowledges UT’s proprietary rightsaind to any UT Trademark, subject to the licenskeraght granted
in Section 11.1. DISTRIBUTOR shall not adopt, oseegister any words, phrases or symbols thaidermical to or
confusingly similar to any UT Trademark and shall nase any UT Trademark as part of DISTRIBUTOR’gooate or trade
name or permit any third party to do so.

20

(b) UT acknowledges DISTRIBUTOR's proprietary rightsaind to any of DISTRIBUTOR' trademarks. UT shall not adopt,
or register any words, phrases or symbols thaid@rical to or confusingly similar to any of DISTBUTOR'’s trademarks
and shall not use any such trademark as part o§ ddrporate or trade name or permit any third pargo so.

115 Infringements Each Party shall promptly notify the other Pantyvriting if it becomes aware of any use in therfltory by any third
party of trademark or of any similar mark, whichyn@nstitute an infringement of a UT Trademark ¢8TRIBUTOR'’s trademarks.
Subject to the provisions of this Article 1Each Party shall have the exclusive right, irsdke discretion, to institute proceedings
against third-party infringers of its trademarks.

ARTICLE 12: INSURANCE AND INDEMNIFICATION

12.1 Insurance DISTRIBUTOR shall maintain in effect during ttesm of this Agreement a comprehensive generailitigpolicy (which
may be in the form of primary or excess coveraggn amount not less than Two Million Dollars (¥0@M00) per occurrence and
Three Million Dollars ($3,000,000) in the aggregaféhe deductible for such policy shall be no mitwvan One Hundred Thousand
Dollars ($100,000) DISTRIBUTOR agrees to provide With a certificate of insurance evidencing compdia with this section upon
written request of UT.

12.2 Claims. For the purposes of this Article 42 Claim ” shall mean any liabilities, damages, costs ore@sgs, including, without
limitation, reasonable attorneys’ fees arising frany claim, lawsuit, demand or other action byiadtparty.

12.3 DISTRIBUTOR Indemnification of UT Except as provided in Section 12 BISTRIBUTOR shall indemnify, defend and hold
harmless UT, its Affiliates, and their respectifoers, directors, employees, agents, successarassigns from and against any
Claim to the extent such Claim relates to or isbhasn: (a) property damage, personal injury orldesdulting from DISTRIBUTOR’s
negligent or reckless provision or maintenance ©fRJoduct (except to the extent the same reswta finy wrongful act or omissic



of UT); (b) DISTRIBUTOR's violation of Applicable &ws; or (c) any breach by DISTRIBUTOR of any ofriépresentations, warranties,

12.4

125

covenants or agreements under this Agreement.

UT Indemnification of DISTRIBUTOR for UT ProductExcept as provided in Section 123T shall indemnify, defend and hold
harmless DISTRIBUTOR and its Affiliates, and thedspective officers, directors, employees, agemissaiccessors and assigns from
and against any Claim to the extent such Clainteslto or is based on: (a) property damage, pelrgguey or death resulting from
use of UT Product (except to the extent the samdteefrom any wrongful action or omission of DISBRITOR); (b) UT's violation
of Applicable Laws; or (c) any breach by UT of afyits representations, warranties, covenantgoeeanents under this Agreement.

Indemnification Procedure A Party seeking indemnification under this Aid2(“ Indemnified Party ") shall give prompt written
notice to the indemnifying Party (hdemnifying Party ") of any Claim covered by the indemnification galtions hereunder;
provided, howeverthat a delay in such notice shall not terminhgelhdemnifying Party’s indemnification obligatiohereunder,
unless such delay shall have materially impaireddsfense of such Claim. Such Indemnifying Psinigll have sole and exclusive
control of the defense of any such Claim, includimg choice and direction of any legal counpedyvided, howeverif Indemnifying
Party’s choice of legal
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12.6

12.7

13.1

13.2

14.1

counsel would be subject to a material conflicinbérest under the applicable rules of professieoaduct governing such counsel,
Indemnified Party shall not be obligated to waiuetsconflict and may request separate legal cowntgake Indemnifying Party’s
expense. The Indemnifying Party may not settleoonpromise any such Claim without the written con®é the Indemnified Party,
which consent shall not be unreasonably withheld.

Litigation Support In the event and for so long as an Indemnifyiagty actively is contesting or defending agaimst @laim under
this Article 12, the Indemnified Party shall cooperate with thaéeimnifying Party and its legal counsel in the cehte defense of su
Claim, make available its personnel, and providghgastimony and access to its books and recorgsadkbe reasonably necessary in
connection with the contest or defense of suchnglail at the sole cost and expense of the IndesimgifParty.

Subrogation The Indemnifying Party shall be subrogated torights of the Indemnified Party against any tlpiadty bringing a
Claim, and such Indemnified Party hereby assigriesedndemnifying Party all claims, causes of attmd other rights that the
Indemnified Party may then have against such tmardy. Conversely, and without in any way limitithge obligation of either Party to
indemnify the other Party as herein provided, ®dktent that an Indemnifying Party fails to paridts indemnification obligations
under Section 12.8r Section 12.4bove, the Indemnifying Party hereby assigns tdridemnified Party all claims, causes of action
and other rights which the Indemnifying Party miagrt have against any third party with respect yo@aim for which
indemnification is provided hereunder.

ARTICLE 13: ARTICLE 13 JOINT PUBLICITY

Public Disclosure If either Party wishes to make a public disctestoncerning this Agreement or the relationshtptdshed
hereunder and such disclosure mentions the othigr B\aname or description, such other Party dbalprovided with an advance
copy of the disclosure and shall have (to the eéxtEmsonably practicable) five (5) business daykiwiwhich to approve or disapprc
such use or its name of description (including rieenof the name of the Producprovided, however(a) approval shall not be
unreasonably withheld by either Party; (b) failtoeespond within five (5) business days shall ®erded approval; and (c) if approval
is denied, no disclosure shall use the name oft@rwise describe such Party except to the exéentired by Applicable Laws, or the
extent that the description of the other Partynigtéd to public information about the availabiliby UT Product.

Filings with Securities and Exchange Commissiddotwithstanding the foregoing, each Party ackedges that both Parties are, or
are affiliates of, a publicly traded company andheBarty hereby consents to the disclosure ofAbieement and the relationship
between the Parties in their respective filinghwiite Securities and Exchange Commission and disids to their stockholders;
provided, howeverthat each Party shall use commercially reasoreffdets not to disclose the specific financiahterand conditions
of this Agreement except when such disclosuregsired by Applicable Laws or by this Agreement.

ARTICLE 14: FORCE MAJEURE

Notice. A Party affected by an event of Force Majeuraigtromptly provide the other Party with writtentite describing the evel
its cause and foreseeable duration, and its pessirisequences upon performance under this Agreemen
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14.2

14.3

14.4

15.1

15.2

Suspension of PerformanceAfter an affected Party has given notice undestiSn 15.1, that Party shall be relieved of any
performance obligation under this Agreement foiigailons which the Force Majeure event preventsphly to the extent and only
for so long as the Force Majeure prevents perfoomaihe other Party may likewise suspend the peeoce of all or part of its
obligations, except for the obligation to pay anyoaint due and owing and those obligations specifi€gection 16.4(c)of this
Agreement. Notwithstanding the foregoing, UT shak Commercially Reasonable Efforts to allocatélavie UT Product to
DISTRIBUTOR at least in proportion to DISTRIBUTOR1sstorical purchases.

Substitute Performancelf DISTRIBUTOR is delayed by an event of Forcaj®ure, UT shall, at its sole option, allow a thpatty tc
cover the services related to the distribution ®fRfoduct that DISTRIBUTOR was unable to complaie tb its delay and such third
party shall receive the fees DISTRIBUTOR would heseeived during its period of delay.

Termination. If the period of Force Majeure continues for mthran sixty (60) days, either Party may termirlite Agreement upon
giving notice to the other Party without incurriligpility other than the obligation to make paynmeedtie up to and including such date
of termination.

ARTICLE 15: TERM AND TERMINATION

Term. The initial term of this Agreement shall begimtbe Effective Date and shall continue in forcéldebruary 21, 2012.
Thereafter, this Agreement shall automatically veffi@r additional periods of one (1) year each, ssleither of the Parties shall have
given the other Party written notice of its noneemal of this Agreement no later than ninety (90)darior to the end of the initial or
any renewal term hereof.

Termination. This Agreement may be terminated prior to thegiration of the then current term as follows:

€) Either Party may terminate this Agreement immedjaipon written notice to the other Party if théext Party files a petition
of any type as to its bankruptcy, is declared bapkhbecomes insolvent, makes an assignment fdrahefit of creditors,
goes into liquidation or receivership, a proceedingommenced against it which will substantiathypiir its ability to
perform hereunder or such Party otherwise loses =untrol of its business;

(b) Either Party may terminate this Agreement uporoteurrence of a material breach by the other Rartyuding, but not
limited to, DISTRIBUTOR's failure to promptly paymss owing to UT), which breach has not been curigimthirty (30)
days of written notice of such breach from the bosaching Party;

(c) Either Party may terminate this Agreement uponteminotice if an event of Force Majeure continugaiore than sixty (6(
days as provided in Section 14.4

(d) The Parties may agree in writing to terminate Agseement for their mutual convenience at any téme for any reason,
subject to such terms and conditions as they mety didlopt;
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15.3

154

(e)

(f)

©)

Either Party may terminate this Agreement at amgtiwith or without cause, by written notice to tiber Party, which shall
be effective one hundred and eighty days (180) détgs its date; and

If at any time in the future, a change in the raimsement of UT Product or legal requirements ofepsiyvould (a) require tt
Parties to renegotiate or alter significant termthis Agreement, or (b) result in a substantialeade change in the respective
financial benefits or burdens accruing to any Pargter the terms of this Agreement, then upon aritequest by either Pa

in the case of (a), or the affected Party in treeaa (b), the Parties shall endeavor in good faittenegotiate and modify the
terms of this Agreement to comply with such newursgments or avoid such substantial adverse chaligee Parties are
unable to agree to such modifications within onedrad twenty (120) days of receipt of the writtequest, then either Party
(in the case of (a)), or the adversely affectedyRar the case of (b)) may terminate this Agreetmemmediately upon
expiration of the one hundred twenty (120) dayqkri

[***]

Partial Termination In the event that either Party shall have thhtrpursuant to the provisions of Section 1t6.ferminate this

Agreement in its entirety, that Party may elecftsrsole discretion, to terminate this Agreemenely as it applies to a portion of the
Territory, or, if applicable, any category of Cusier.

Rights and Obligations on Terminationf this Agreement is terminated for any reagbe, Parties shall have the following rights and

obligations:

(@)

(b)

(©

(d)

Termination of this Agreement shall not releashegiParty from the obligation to make paymentslicdirmounts then or
thereafter due and payable, and shall not reledskdth its obligations to provide UT Product to DISIBUTOR at
DISTRIBUTOR's request to service its existing patients as®effective termination date and until such exgstatients ar
transitioned to another distributor. DISTRIBUTORIJWT shall use their Commercially Reasonable Efftotachieve such
transition as expeditiously as possible after ffectve termination date;

Each Party’s respective obligations of confideittiiainder Article 10and record retention under Article &fall survive as
provided in such articles;

Each Party’s respective obligations under Sectidn Payment Terms; Invoices,’ Section 9. Compliance with Laws,’ the
indemnification provisions of Article 12this Article 15and Article 16, ‘Dispute Resolution,shall survive termination of th
Agreement; and

UT shall cause other entities to undertake, orl sithérwise relieve DISTRIBUTOR of its obligatioaad all costs relating to
all PAP Patients, and shall complete such tramsiiorelief with respect to such patients no l@#@n one hundred and eighty
(180) days from the termination date. DISTRIBUT@dtees to use its Commercially Reasonable Effort®bperate with
such transfer.
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16.1

16.2

16.3

ARTICLE 16: DISPUTE RESOLUTION

Negotiation. The Parties agree to consult and negotiate aa daith to try to resolve any dispute, controvessyglaim that arises out
of or relates to this Agreement. No formal disp®olution shall be used by either Party unleslsuantil senior executive officers of
each Party have used Commercially Reasonable Efforneet in person to achieve such an amicabdéutésm.

Submission to Jurisdiction Each Party irrevocably agrees that any legéaar proceeding arising out of or relating tcsthi
Agreement brought the other Party or its successoassigns shall be brought and determined itJthited States District Court for
the Southern District of New York (or, if such cbdoes not have jurisdiction, the Supreme CouthefState of New York, New Yol
County), and each of Party hereby irrevocably stdbtoithe exclusive jurisdiction of the aforesaddits for itself and with respect to
its property, generally and unconditionally, widgard to any such action or proceeding arisingpbat relating to this Agreement a
the transactions contemplated hereby. Each Pgreea not to commence any action, suit or procgewilating thereto except in the
courts described above in New York, other tharoastin any court of competent jurisdiction to enfoany judgment, decree or aw
rendered by any such court in New York as descritsdin. Each Party further agrees that notiggragded herein shall constitute
sufficient service of process and the Parties @rrttaive any argument that such service is ingeffic Each Party hereby irrevocably
and unconditionally waives, and agrees not to §dsgmay of motion or as a defense, counterclairtberwise, in any action or
proceeding arising out of or relating to this Agremt or the transactions contemplated herebynfarkaim that it is not personally
subject to the jurisdiction of the courts in NewrkKas described herein for any reason, (b) thatiils property is exempt or immune
from jurisdiction of any such court or from any égrocess commenced in such courts (whether threagrice of notice, attachment
prior to judgment, attachment in aid of executiéjudgment, execution of judgment or otherwise) érjdhat (i) the suit, action or
proceeding in any such court is brought in an invement forum, (ii) the venue of such suit, act@rmproceeding is improper or
(i) this Agreement, or the subject matter herewndy not be enforced in or by such courts.

Enforcement The Parties agree that irreparable damage wanddr in the event that any of the provisions &f fhgreement were
not performed in accordance with their specifierteor were otherwise breached. Accordingly, edd¢heoParties shall be entitled to
specific performance of the terms hereof, includingnjunction or injunctions to prevent breachethis Agreement and to enforce
specifically the terms and provisions of this Agremt in any New York state or federal court, treinly in addition to any other
remedy to which such Party is entitled at law oedquity. Each of the Parties hereby further wai@g@sny defense in any action for
specific performance that a remedy at law woulddbequate and (b) any requirement under any lawsogecurity as a prerequisite
obtaining equitable relief.

ARTICLE 17: RECORDS

During the term hereof and for three (3) yearseh#ter, or such longer period as may be requiredplicable Laws,
DISTRIBUTOR shall maintain accurate records as ireguo meet Applicable Laws. Except as otherwssuired by Applicable
Laws, DISTRIBUTOR shall provide UT with access ttyaeasonably requested documentation relatedystol¢his Agreement
during reasonable business hours. UT shall ghgTRIBUTOR seven (7) days’ prior written notice ath examinations, which will
not occur more than once annually, and such exdioirsashall be undertaken
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only to such extent necessary to verify that thE TRIBUTOR has complied with the terms of this Agneat.

ARTICLE 18: ARTICLE 18 GENERAL PROVISIONS

18.1 Entire Agreement This Agreement constitutes the entire agreemgtite Parties with respect to the subject méeeof and
supersedes all the Parties’ previous or contempgotacorrespondence, term sheets, understandgrgenaents and representations,
oral or written between the Parties, including withlimitation the Original Agreement and all prews amendments thereto.

18.2 Assignment Neither Party shall assign or otherwise trangéerights or obligations under this Agreementeptawith the prior
written consent of the other Party, which shall m@tunreasonably withheld or delaypdyvided, howeverthat no such consent shall
be required and either Party may transfer all agintd obligations arising hereunder to an entiiyisf: (a) an Affiliate; (b) the
successor in interest by reason of sale, mergepenation of law; or (c) has acquired all or sub#dly all of the assets and business.
Any unauthorized attempted assignment or delegatiati be null and void and of no force or effect.

18.3 Subcontracting DISTRIBUTOR shall not, without the prior writtepproval of UT, appoint any distributors or agdntact on beha
of DISTRIBUTOR (collectively, “Sub-Distributors ") to distribute UT Product within the Territorytheer than any of its Affiliates.
DISTRIBUTOR shall at all times remain fully liabler the performance of any approved Sub-Distribaitond DISTRIBUTOR shall
provide UT with a written acknowledgement execuigaach Sub-Distributor that it has read this Agreet and agrees to be bound
by its terms and conditions, including those caorgdiin the attachments hereto. Notwithstandindgdlgoing, DISTRIBUTOR may
subcontract portions of certain limited functiomglaesponsibilities of this Agreement, providect ti@ subcontractor performs in a
manner conforming to this Agreement, subcontraetters into a confidentiality agreement no lesermsit’e than required by this
Agreement; and DISTRIBUTOR retains full respongtpiand liability for the performance of the subt@ated service. At no time
shall DISTRIBUTOR subcontract all or substantialliyof any given function to a third party withaihe prior written consent of UT.

18.4 Amendment This Agreement may not be modified or amendeeytiole or in part, except by a written agreemégried by both
Parties, and specifically stating that it modiftesamends this Agreement.

18.5 Severability. If one or more of the provisions of this Agreeris subsequently declared invalid or unenforoeathlis Agreement
shall be treated as though that provision weramtitis Agreement, and this shall not affect thidity or enforceability of the
remaining provisions of this Agreement (unless ¢hpovisions that are invalidated or unenforceabdeclearly material and
inseparable from the other provisions). The Agreeias modified shall be applied and construedfteat substantially the good fa
intent of the Parties and to achieve the econoffécts originally intended by the terms hereof.

18.6 Notices; Language Except as may be otherwise provided in this Agrent, any notice, demand or request given, madegoired ti
be made shall be in writing and shall be effectivdess otherwise provided herein, either (a) wdtadivered in person to the other
Party, or (b) on the same business day thatiaisstnitted by facsimile to the facsimile numbers@)forth below, with electronic
confirmation of receipt, if transmitted prior ta08: p.m. Eastern time on such business day, orefirgt business
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day following such transmission if transmitted afieD0 p.m. Eastern Time or if transmitted on a dther than a business day;
provided a hard copy is deposited within one (3) aféer such transmissions in the U.S. mail, pastagpaid, and addressed as set
forth below for notices by U.S. mail; or (c) on tiérd business day following its deposit in theSUmail, postage and addressed as
follows:

If to UT: United Therapeutics Corporatit
1040 Spring Stree
Silver Spring, Maryland 2091
Attention: John Ferrari, Chief Financial Offic
Telefax: 30-60€-9291

With a copy to

United Therapeutics Corporati

1735 Connecticut Ave. N\

Washington, DC 2000

Attention: Paul Mahon, EVP & General Coun
Telefax: 20:-483-4005

If to DISTRIBUTOR:
Medco Health Solutions, In
100 Parsons Pond Dri
Franklin Lakes, NJ 0741
Attn: General Counsel (Accred

18.7 Waiver. Either Party’s failure or delay in exercisingyaemedy for default shall not be deemed a wai¥éhat or any subsequent
defaults of that provision or of any other provisiwereof. No waiver shall be effective unless miaderiting with specific reference
to the relevant provision(s) of this Agreement aighed by a duly authorized representative of gmyRyranting the waiver.

18.8 Counterparts This Agreement shall be executed in two (2) orercounterparts in the English language, eachhidmshall be
deemed an original, which taken together shall titoes one and the same instrument.

18.9 Governing Law. Except as provided by federal law, this Agreenstiall be governed by, and interpreted and coedtiti accordant
with, the laws of the State of New York, excludingy conflict-of-laws rule or principle therein cairted under which any other law
would be made applicable (other than Section 5-BfQhe New York General Obligations Law).

18.10 Relationship. This Agreement does not make either Party thel@yee, agent or legal representative of the dtaety for any
purpose whatsoever. Neither Party is granted igihy or authority to assume or to create any olibgeor responsibility, express or
implied, on behalf of or in the name of the othartf. In fulfilling its obligations pursuant toithAgreement each Party shall be ac
as an independent contractor and shall not be dibtarteave formed any partnership, joint venturetber relationship.

18.11 Headings The headings contained in this Agreement arecfi@rence purposes only and shall not affect jnvealy the meaning or
interpretation of this Agreement.

18.12  Signature Authority Each signatory to this Agreement has signatutieagity and, is empowered on behalf of his oriespective
Party to execute this Agreement.
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18.13

18.14

18.15

18.16

18.17

Cumulative Remedies Except as expressly provided in this Agreemamd, to the extent permitted by Applicable Laws, any
remedies described in this Agreement are cumulatidkenot alternative to any other remedies availablaw or equity.

HIPAA Compliance. DISTRIBUTOR shall only provide information to Ui @ manner consistent with the Health Insurance
Portability and Accountability Act of 1996, as arded, 42 U.S.C. § 1320d, et seq., and the implemgn¢igulations promulgated
thereunder (collectively referred to herein a$lPAA ). Accordingly, the Parties agree that DISTRIBUTGRall only provide UT
with information that is de-identified in accordaneith HIPAA's de-identification provision, 45 CH. § 164.514(b)(2), unless
DISTRIBUTOR: (i) has on file a valid, HIPAA-complidauthorization for each patient whose protectalth information (‘PHI ")
is sought to be disclosed; or (ii) authorizatiomdd required under Applicable Laws in order tccttise the PHI.

Nothing herein shall be construed to limit DISTRIBOR from entering into other agreements with othanufacturers or
wholesalers that allow DISTRIBUTOR to dispense piaid that compete with US'Products. Notwithstanding the preceding sent
DISTRIBUTOR warrants and represents that it wilt dsparage UT or UT Product

Each Party shall promptly notify the other Partpmiearning of any activity that appears to imprbper inappropriately portray or
affect the other Party, its products or Affiliates.

The Parties do not intend for this Agreement todfieany Third Party and, therefore, there arehiatparty beneficiaries to this
Agreement.

This Agreement may be declared void by DISTRIBUT@fRess signed by both Parties within thirty (30yslaf execution by DISTRIBUTO}

[Signature page follows]
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IN WITNESS WHEREOF , the Parties have caused this Agreement to beutectby their duly authorized representatives abef
Effective Date.

UNITED THERAPEUTICS ACCREDO HEALTH GROUP, INC.
CORPORATION
By /s/ Jay A. Watsol By/s/ Lori Marino

Jay A. Watson, Pharm.I Name: Lori B. Marinc

Sr. Vice President, Strategic Operatis Title: Vice President and Assistant General Cou

and Logistics
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Attachment A

Prices
UT Product
UT Product Name NDC Strength Price
Remodulin 1m¢ 66302010101 1mg/20ml $ [*** ]
Remodulin 2.5m¢ 6630z-0102-01 2.5mg/20ml| $ [+ ]
Remodulin 5 mg¢ 66302-0105-01 5mg/20ml $ [*** ]
Remodulin 10 my 66302-011(-01 10mg/20ml $ [+ ]

UT shall notify the DISTRIBUTOR in writing of anyhange (and the amount of the change) in the Pfiaeyrespective UT Product during
the term of this Agreement in the same time andmeaas it notifies other similarly situated distribrs.

UT shall provide DISTRIBUTOR with a current list Bemodulin prices to Discounted Entities, includi¥®S prices, Federal Ceiling Prices,
and prices to section 340B entities, and shall pttymotify Distributor of any and all changes inch prices as well as the effective dates of
such changes.
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Attachment B
UT Trademarks Logotypes and Trade Names
UNITED THERAPEUTICS
UNITED THERAPEUTICS CORPORATION LOGO
REMODULIN
MEDICINES FOR LIFE
REMODULIN LOGO
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Attachment C

UNITED THERAPEUTICS PATIENT ASSISTANCE PROGRAM GUID ELINES (“GUIDELINES ")

The following Guidelines for the United Therapest{€orporation Patient Assistance Program (“PAP&)teing provided to United
Therapeutics’ designated U.S. Specialty Pharmasyributors (“Distributors”) as the Program Admimédors for the purposes of administering
the PAP, as is required by their respective Diatiin Agreements. Distributors will be responsifdecollecting all required patient
demographics, financial and clinical informatiorddar the oversight of the completion of the Emmaht Form Application. In addition, the
Distributors will follow these Guidelines and willake all necessary decisions related to patientssin into the PAP. The Distributors shall
maintain a detailed and retrievable record of athmunications, correspondence, and activitiesedltd the PAP including dispensing of
product, and if applicable, supplies, and equipmétiiout charge to the PAP patient. Distributdralsalso make reasonable attempts to aid
PAP patients in securing third party payer beneiiten possible. In addition, it is further undecgtahat Distributors shall take all necessary
steps to preserve the confidentiality of patiefirimation gathered under the PAP in accordance alittederal, state and local laws pertaining
to patient privacy, except as such confidentiatigy be expressly waived by patients. If and whetiepts that do not meet the criteria set fi

in these Guidelines are presented to the Distrilsutdnited Therapeutics Corporation Representatjueill be consulted prior to Distributors
making any decision regarding PAP admission of qatfents. Nothing set forth herein shall mandistributor providing PAP opportunities
where the patients’ third party payor prohibitstsactions.

In order to be eligible for the PAP, patients mustet all Basic Criteria and qualify for coveragelenl, 11 or Il below.
BASIC CRITERIA:

All PAP Patientsnustmeet the following Basic Criteria:

« Patient must reside in the United States and beruhe direct care of a licensed U.S. Physicianrandive health care services via
U.S. Health Care system.

« Patient must not have access to coverage fromdedgevernmental programs or the Commonwealth ofddelsusetts.

« Patient must have a documented indication forrimeat as approved by the U.S. Food and Drug Admétiet (“FDA”), and as
labeled in appropriate product Package Insert §:Rff-Label indications for treatment will not ledigible for PAP.

« Patient Enrollment Applications must be completeélil, signed by the patient (or legal guardiandl ghe treating physician, be
accompanied by copies of all supporting finanaiéimation (as outlined in the application forrmdavalidated by the Distributors.

To determine the type of PAP coverage for whiclepas who meet these Basic Criteria are eligibdehepatient must be assessed to meet on
set of criteria set forth under I, 11 or 11l below.
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ADDITIONAL QUALIFYING CRITERIA:

l. Indigent Patient Criteria for PAP:

An indigent patient meets the following criteria:

« Insufficient out-of-pocket financial resources tygdor therapy;

e Household income levels do not exceed 300% of Rédverty Guidelines (2009 HHS) (See Table 1)
(Available from: http://aspe.hhs.gov/poverty/);

« No insurance (commercial, governmental, state | lacaspecial services) coverage (documented); and

« Demonstrates application for and receives denigttém) from a State Medicaid Program. Copies @opof application and denial
are required.

PATIENTS WHO MEET THESE CRITERIA WILL QUALIFY FORT HE PAP FOR A PERIOD UP TO ONE (1) YEAR FROM THE
DATE OF ACCEPTANCE. PATIENT HOUSEHOLD INCOME INFOR MATION, HEALTH INSURANCE STATUS, AND OUT-OF-
POCKET MEDICATION AND SUPPLY EXPENSES WILL BE REEVA LUATED ON A QUARTERLY BASIS TO ENSURE
CONTINUED ELIGIBILITY. AT THE END OF THE ONE (1) Y EAR PERIOD, THE PAP PATIENT WILL BE REQUIRED TO RE-
ENROLL (AS THEY DID WITH THE INITIAL APPLICATION) A ND PROVIDE PROOF OF INCOME OR LACK OF THIRD
PARTY PAYER INFORMATION ELIGIBILITY.

OR,

1. “Bridge” Coverage Patient Criteria for PAP:

»  Patient with monthly household income levels be®8,000 AND one or more of the following conditicar® also met:
» Patient has changed jobs or stopped working an€C#RA and/or HIPAA coverage; or
» Patient has insurance coverage, but there is danstow period (new job, new group health plan, ataece of drug into
formulary, etc.). However, if patient will losesimrance coverage by accepting PAP product, thdytshaxcluded from
bridge coverage.

PATIENTS WHO MEET THESE CRITERIA WILL QUALIFY FORT HE PAP FOR A MAXIMUM OF 6 MONTHS OR UNTIL
HE/SHE IS ABLE TO OBTAIN THIRD PARTY PAYER OR SIMIL AR REIMBURSEMENT CAPABILITIES (WHICHEVER
COMES FIRST). PATIENT HOUSEHOLD INCOME INFORMATION , HEALTH INSURANCE STATUS, AND OUT-OF-POCKET
MEDICATION AND SUPPLY EXPENSES WILL BE REEVALUATED ON A QUARTERLY BASIS TO ENSURE CONTINUED
ELIGIBILITY.

OR,

Il. Potential Exhaustion of Insurance Coverage:

«  Patient with monthly household income levels be$28,000 and currently has insurance coverage,usht issurance coverage is
patient’s only source of insurance, it has a lifeticap on benefits, and patient is within $300,00@aching the lifetime cap. A
statement from the insurer e.g. Explanation of BenéEOB) documenting that the patient is withB0$,000 of exhausting a lifetime
cap on his or her insurance benefits is required.
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PATIENTS WHO MEET THESE CRITERIA WILL QUALIFY FORT HE PAP FOR A PERIOD OF ONE (1) YEAR FROM THE
DATE OF ACCEPTANCE INTO THE PAP EXCEPT THAT ELIGIBI LITY WILL TERMINATE IMMEDIATELY IF PATIENT
OBTAINS A NEW SOURCE OF INSURANCE COVERAGE (INCLUDI NG SUPPLEMENTAL COVERAGE) AND NO LONGER
MEETS THE ABOVE CRITERIA. PATIENT HOUSEHOLD INCOME AND INSURANCE STATUS WILL BE REEVALUATED
ON A QUARTERLY BASIS TO ENSURE CONTINUED ELIGIBILIT Y.

Distributor Responsibilities:

It is understood that Distributors will take albs®nable efforts to secure all information to suppligibility of PAP Patients PRIOR to any
commitments for start of care. However, it is ailsasonable that it may not always be possible mediately secure all legal documentation to
prove a patiens eligibility. Therefore, the Distributors are aotized by United Therapeutics Corporation to ohtairthe very minimum, a
completed and signed PAP enroliment forms@mmed by the physician attesting to his or heiebals to the patieis eligibility and use their

best judgment as to the patiengligibility for acceptance prior to receiving edlguired supporting documentation. This will cinse a twenty
eight (28) business day grace period and Distritsutgll not be liable for products and related digspand equipment provided to PAP patients
during such grace period. However, at the endefitace period, failure by the Distributor to obttie required supporting documentation
determine PAP eligibility for that patient will ngl$ in termination of that patiets PAP eligibility and the obligation to provide ¢owity of

care shall rest with the Distributor, i.e. Distribushall provide commercial product for the patien

34




Attachment D
UT Warranty

UT warrants that all of its Product shall as of dage such Product arrives at DISTRIBUTOR'’s Desigd&hipment Location: (i) be free from
defects in design, material and workmanship; @)mbcompliance with all applicable law and regiglat including without limitation all
regulatory requirements of the FDA, including thoskated to the adulteration or misbranding of Riatdvithin the meaning of Section 501 ¢
502 of the Food Drug and Cosmetics Act; (iii) netdrticles which may not be introduced into in@esttommerce pursuant to the requirem
of Sections 505, 514, 515, 516 or 520 thereof;lf&rymanufactured in accordance with current FDAd3danufacturing Practice as required
by 21 C.F.R. 210 and 820; (v) are fit for the oedinpurposes for which such Products are intenaied;(vi) are not infringing upon the patents

or trademarks of any third party.
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Attachment E

Designated Shipment Locations and Designated Storad.ocations

Name/Address/Phone/Fax

Name/Address/Phone/Fax

Name/Address/Phone/Fax

Accredo Health Group, Inc.

Accredo Health Group, Inc.

2100 Riverchase Center, Suite 405 Hoover, 12900 Foster, Suite 120

AL 35244
205-987-0778
800-442-7202
20£-987-0332 (Fax)

Accredo Health Group, In

10400 North 2% Avenue, Suite 120
Phoenix, AZ 85021

602-944-1199

800-232-1199

602-944-1787 (Fax;

Accredo Health Group, Inc.

1831 Commerce Street, Suite 104
Corona, CA 92880

951-737-2355

800-622-1820

951-737-2553 (Fax]

Accredo Health Group, In
3069 Research Drive
Richmond, CA 94806
510-223-1360
800-842-3399
51(-75¢-1235 (Fax]

Accredo Health Group, Inc.

361 Iverness Drive South, Suite F
Englewood, CO 80112
303-799-6550

800-488-0290

303-79¢-6551 (Fax]

Accredo Health Group, In

5249 N.W. 339 Avenue, Bldg. 6
Ft. Lauderdale, FL 33309-6301
954-777-1685

800-955-5909

954-73C-0129 (Fax;

Accredo Health Group, Inc.

5300 Oakbrook Parkway, Suite 320
Norcross, GA 3009

770-935-2510

800-310-7995

80(-554-5545 (Fax]

Overland Park, KS 66213
913-339-7100
800-569-5451
913-33¢-7440 (Fax;

Accredo Health Group, In

2115 Stanley Gault Parkway, #150
Louisville, KY 40223
502-244-2400

800-553-8832

502-244-5590 (Fax;

Accredo Health Group, Inc.

520 EImwood Park Blvd. Suite 145
Jefferson, LA 70123-6827
504-731-6113

800-250-5278

504-731-6112 (Fax

Accredo Health Group, In
261 Cedar Hill Street, Bldg. C
Marlboro, MA 01752
508-460-9813

800-343-9813

50€-46C-0072 (Fax

Accredo Health Group, Inc.
39625 Lewis Drive, Suite 800
Novi, MI 48377
248-489-0300

800-688-2024

24€-48¢-1126 (Fax;

Accredo Health Group, In
2915 Waters Road, Suite 109
Eagan, MN 55121-1562
651-681-0885

800-955-3121
651-681—0977 (Fax]

Accredo Health Group, Inc.
749 Goddard Avenue
Chesterfield, MO 63005
636-530-1514
800-285-7384
63€-53C-1508 (Fax;

Accredo Health Group, Inc.
11 A Commerce Way
Totowa, NJ 07512
973-256-1870
800-526-5113
973-25€-5346 (Fax)

Accredo Health Group, In
505 East Capovilla, Suite 103
Las Vegas, NV 89119
702-895-8990

800-234-7044

702-895-8992 (Fax)

AHG of New York, Inc.
500 Executive Blvd.
Elmsford, NY 10523-1109
914-592-0333
800-680-6843
914-592-5859 (Fax]

Accredo Health Group, In
4901 West Reno Rd, Ste 950
Oklahoma City, OK 73127
405-942-3961

800-999-9376

40E-94¢€-2689 (Fax)

Home HealthCare Resources, Inc.
800 Clarmont Avenue

Bensalem, PA 19020
215-245-7003

800-626-4427

21E-24£-9038 (Fax]

Accredo Health Group, In
3000 Ericsson Drive, Ste 100
Warrendale, PA 15086 -7502
724-772-6000

888-200-2811

724-742-2450 (Fax)

Accredo Health Group, Inc.

1620 Century Center Parkway, Ste 109
Memphis, TN 38134

901-385-3600

800-235-8498

901-38E-3780 (Fax;



Accredo Health Group, Inc.
2415 Heinz Road

lowa City, IA 52240-2661
319-354-7844
800-288-3752
31¢-354-6808 (Fax]

Accredo Health Group, In

650 West Grand Avenue, Suite 102
Elmhurst, IL 60126

630-249-7390

800-753-5554

63(-27¢-8464 (Fax)

Accredo Health Group, Inc.
11411 Strang Line Rd, Suite A
Lenexa, KS 66215
913-451-2919

800-662-2922

91:-451-2939 (Fax;

Accredo Health Group, Inc.

422 E. Gallimore Dairy Rd Suite A
Greensboro, NC 27409
336-393-0555

800-866-0566

86€-832-3709 (Fax

Accredo Health Group, In

11329 — P Street, Suite 118 & 119
Omaha, NE 68137

402-597-2330

800-569-5451

402-597-2333 (Fax;

Accredo Health Group, Inc.
45 Route, 46 East, Suite 609
Pine Brook, NJ 07058
973-276-0794
800-549-2654

973-27€-0998 (Fax;
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Accredo Health Group, Inc.(wholesale)
1680 Century Center Parkway, Ste 8
Memphis, TN 38134

901-3587-3600

877-900-9223

86€-62¢-8942 (Fax;

Accredo Health Group, In
201 Great Circle Road
Nashville, TN 3722¢
615-352-2500
800-800-6606
61£-85C-5100 (Fax]

Accredo Health Group, Inc.
9307 Kirby Drive

Houston, TX 77054
713-791-1552
800-878-7690
7132-791-9411 (Fax]




Accredo Health Group, Inc.

4343 West Royal Lane, Suite 124
Irving, TX 75063

972-929-6800

800-878-1254

86€-43E-8451 (Fax|

Accredo Health Group, In
3488 South Main Street
Salt Lake City, UT 84115
801-832-0222
800-729-5984
801-832-0333 (Fax]

Critical Care Systems, Inc.

4100 Colonnade Parkway, Suite 175
Birmingham, AL 35243
205.969.1006

205.969.1107 (Fax)

Critical Care Systems, In
820 S. University Boulevard
Suite D-E, Building 1
Mobile, AL 36609
251.344.4452
251.344.4451 (Fa»

Critical Care Systems, In

4645 S. Ash Avenue, Suite 1-6
Tempe, AZ 85282
480.897.2927

480.897.8533 (Fax)

Critical Care Systems, Inc.

5880 North La Cholla Blvd, Suite 126
Tucson, AZ 85741

520.297.1351

520.297.5760 (Fa»

Critical Care Systems, Inc.
1326 W. Winton Avenue
Hayward, CA 94545

(San Francisco)
510.670.1384
510.670.0879 (Fa»

Critical Care Systems, In

1950 Rosaline Avenue, Suite C
Redding, CA 96001
530.241.4727

530.241.4600 (Fax)

Critical Care Systems, Inc.
14661 Myford Road, Suite B
Tustin, CA 92780
(LA/Orange County)
714.508.2990
714.508.2992 (Fax)

New address effective on or about 4/1

17332 Von Karman Ave, Suite 110
Irvine, CA 92614

Critical Care Systems, In
176 Bolton Road

Accredo Health Group, Inc.
4125 Lafayette Drive, Suite 400
Chantilly, VA 20151
703-817-7707

800-366-1824

88¢-44£-4581 (Fax

Accredo Health Group, In
22623 68" Avenue
South Kent, WA 98032
253-872-2121
800-647-2448
253-872-5663 (Fax;

Critical Care Systems, Inc.
11382 Aurora Avenue
Urbandale, 1A 50322

(Des Moines)
515.276.1660
515.276.1933 (Fa»

Critical Care Systems, In

12301 W. Explorer Drive, Suite 126
Boise, ID 83713

208-322-8868

208-322-3330 (Fax)

Critical Care Systems, In
655 W. Grand Ave
Elmhurst, IL 60126
(Chicago)

630.833.3427
630.833.8020 (Fa»

Critical Care Systems, Inc.
3700 Vanguard Drive, Suite D
Fort Wayne, IN 46809
260.747.0552

260.747.2126 (Fa»

Critical Care Systems, Inc.
5648 West 74 Street
Indianapolis, IN 46278
317.291.1700
317.291.1777 (Fax)

Critical Care Systems, In
8053 Bond Street
Lenexa, KS 66214
(Kansas City)
913.894.0090
913.894.0095 (Fa»

Critical Care Systems, Inc.
191 Bay State Drive
Braintree, MA 02184
(Boston South)
781.843.6688
781.843.4719 (Fax)

Critical Care Systems, In
246 Boston Turnpike

BioPartners In Care, Inc.
11411 Strangline Road
Lenexa, KS 66215
913.451.2919
800.662.2922
913.451.2939 (Fa»

Critical Care Systems, Inc.
3631 44" Street, Suite C
Grand Rapids, Ml 49512
616-458-1400
616-458-1481 (Fax)

Critical Care Systems, In

46998 Magellan Drive, Suite 300
Wixom, MI 48393

(Detroit)

248.960.8095

248.960.9172 (Fa»

Critical Care Systems, In
1850 Lackland Hill Parkway
St. Louis, MO 63146
314.991.2400
314.991.2401 (Fax)

Critical Care Systems, Inc.

505 East Capovilla Ave, Suite 103
Las Vegas, NV 89119
702.992.4007

702.992.4015 (Fa»

Critical Care Systems, Inc.
5401 Longley Lane
Building B, Suite 34

Reno, NV 89511
775.829.2100
775.829.2151 (Fa»

Critical Care Systems, In

10 Commerce Park North, # 4
Bedford, NH 03110
603.625.8880

603.625.8881 (Fax)

Critical Care Systems, Inc.
15 Technology Place, Suite 2
East Syracuse, NY 13057
315.434.1980

315.434.1985 (Fax)

Critical Care Systems, In
4854 Woodbine Road, Suite 5



Vernon, CT 06066 Shrewsbury, MA 01545 Pace, FL 32571

(Hartford) (Boston West) (Pensacola)
860.872.9337 508.363.3665 850.994.2333
860.872.9155 (Fa» 508.363.3666 (Fa» 850.994.0650 (Fa»
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Critical Care Systems, Inc.

3100 Medlock Bridge Rd. Ste 335
Norcross, GA 3007

(Atlanta)

770.209.9728

770.209.9695 (Fay

Critical Care Systems, In

3901 Columbia Avenue, Suite 100
Linwood, PA 19061

(Philadelphia)

610.485.9900

610.485.9903 (Fa»

Critical Care Systems, Inc.
70 Catamore Boulevard

E. Providence, Rl 02914
401.435.4030
401.435.4035 (Fa»

Critical Care Systems, In
900 S. Loop West, Suite 170
Houston, TX 77054
713.440.0200

713.440.0400 (Fa»

Infinity Infusion Care

3600 S. Gessner, Suite 100
Houston, TX 77063
888.329.5379
713.686.7576 (Fa»

Critical Care Systems, Inc.
1 North Avenue
Burlington, MA 01803
(Boston North)
781.270.5565
781.270.5575 (Fa»

Critical Care Systems, In

806 Cromwell Park Drive, Suite N
Glen Burnie, MD 21061
(Baltimore)

410.768.0711

410.768.0712 (Fa»

Critical Care Systems, Inc.
10 Donald B. Dean Drive
S. Portland, ME 04106
207.775.3600
207.775.3636 (Fa»

Critical Care Systems, In
1801 Royal Lane, Suite 1006
Dallas, TX 75229
214.574.4700

214.574.8700 (Fa»
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Critical Care Systems, Inc.
6185 Shamrock Court
Dublin, OH 43016
(Columbus)

614.791.8700
614.791.0754 (Fa»

Critical Care Systems, In
6380 Flank Drive, Suite 600
Harrisburg, PA 17112
717.540.6800
717.540.6805 (Fax)

Critical Care Systems, Inc.
3243 Old Frankstown Road
Pittsburgh, PA 15239
724.325.9977
724.325.9949 (Fa»

Critical Care Systems, In

2233 S. President’s Drive, Suite B
Salt Lake City, UT 84120
801-978-9600

801-97€-0020 (Fax;

Critical Care Systems, In
527B Branchway Road
Richmond, VA 23236
804.378.8005
804.378.8043 (Fa»




Attachment F
Inventory Data Reports

The following reports will be completed timely aslicated herein and provided to UT Management latmnic mail in Microsoft Wor®  or
Excel® file formats or comma delimited CSV ") files and without cost or fee charges to UT.

DEFINITIONS

Reports

Written reports as described in this Attachment F.

Patient Starts

The initiation of commercial Product on an Includeatient for treatment.

Patient Discontinuations

When UT Product is no longer required by the Inelli®atient for any variety of medical or physiedsons.

Patient Assistance Program (PAI

A US based program for Included Patients receildiigProduct who are either indigent, under insucedn jeopardy of losing insurance due
therapy costs. The program allows for access tduitoat no charge and demonstration of financiedst@ips through an enrollment process is
required prior coverage. US Distributors are destigd administrators of the program on behalf ofiti@ccordance with this Agreement.
Product Forecast:

Non-binding detailed reports by product size with mreble estimates of use over a period of no lems 12 calendar months spanning
January through December. Forecasts are updatbdjearter during the year with revised 12 monierudar forecasts occurring annually.
Forecasts may also include planned purchases giraguat or supplies to support the UT Product, wizgmglicable and requested by UT.

Purchase Order:

An official and binding document, generated by Ehstributor, to guarantee a request to purchasepagdt a contractual rate for the UT
Products.

PROCEDURES: REPORTS

Reports will be provided to UT on a monthly and igeidy basis based on the type of the Report atal dzlected. These Reports are outlined
below and are referenced as Attachments elsewh&tdachment F (listed as Exhibits 1-4). Reporth @onsist of:
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Due Following

Report Name Frequency Reporting Period Exhibits
Product Utilization Repol Monthly 10t of each montl 1
Medicaid Utilization Repor Monthly 10t of each montl 2
340B Covered Entity Reconciliation Rep Monthly 10" of each montl 3
Product Foreca: Quarterly 10t of month after each quart 4

Product Utilization Repor

The monthlyProduct Utilization Report provides details of Rwotldispensing activities to commercial (reimbutspand PAP Included
Patients for the Territor\fExhibit 1 contains a sample Report form.

The Product Utilization Reports will be provideddd by the DISTRIBUTOR no later than th@ ™ of each monthising only the UT approve
electronic form.

The Report contains the following three sections:
Product Utilization Data (by size) & Ordering Pati¢s / Month

»  Total Number of Remodulin Vials dispensed/soldmyithe reporting period.
»  Total number of orders for vials dispensed/solceasing the UT Product.

Commercial Inventory On Hand Summary values:

* An Inventory count of UT Product by concentratiérgsat the end (last day) of the reporting periazhth.

» Arealistic average dispensing/sold quantity of Rkdduct (a previous 3 month average is recommended)

* Actual Inventory days on hand which is automaticalliculated by the Inventory count and averagpetising/sold
guantities. The Inventory days on hand are measwaedd on a 28 day period.

«  Purchase Order (PO) Requests for quantities exgpéatiee purchased in order to meet both regulameercial activity and
maintain a contractual on hand Inventory balandetd: An actual Purchase Order should accompaniRépert)

*  An Adjusted Inventory quantity is automatically @abted as the sum of the physical Inventory cplus the expected
purchases from the PO.

*  The Adjusted Inventory Days on Hand. This autonadifiacalculated field is based on the previous d@stizies and will
confirm if the new purchases plus actual Inventdiyided by the average dispensing/sold produdtmalintain the
contractually required Inventory levels.
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Patient Assistance Program for consigned inventdoysupport PAP Included Patient:

The total Included Patient census on PAP at thenhegy of the reporting period.

The total Included Patient census on PAP at theoétite reporting period.

*  Consignment PAP Inventory count of UT Product bgcamtration/size at the end (last day) of the reppiperiod month.

» Arealistic average estimate of Consigned PAP Itargrdispensed of UT Product (a previous 3-montrage is
recommended).

» Actual PAP Consigned Inventory days on hand whicautomatically calculated by the PAP Consigneemery count and
average dispensing/sold quantities. The PAP Conggi Inventory days on hand are measured base@8may period.

*  PAP Consignment Purchase Order (PO) Requestsddfatkefor the next period). It is recommended taiesta PO for
approximately of a 3 to 4 months worth of ConsigRedduct based on current use. (Note: An actualdP@onsigned
Product should accompany the report).

* An Adjusted PAP Consigned Inventory quantity isomutically calculated as the sum of the PAP Coresigohysical
inventory count plus any expected Consigned Praductn the PO.

*  The Adjusted PAP Consignment Inventory Days on Hainis automatically calculated field is based lo@ previous data

entries and will confirm if the new purchases metual Inventory, divided by the average dispensingAP Consignment

product levels.

Medicaid Utilization Repor

ThemonthlyMedicaid Utilization Report provides the informatinecessary for UT to manage its Medicaid-relategqams. UT is a
participant in the Federal Fee SchedulEFS ") and for the Centers of Medicare and Medicaidvi®eis (“CMS ”). Participation requirements
are for provisions of rebates to CMS for thosequati receiving UT Products who are covered by iddal State Medicaid programi&xhibit 2
contains a sample Report form.

The Medicaid Utilization Report will be provided tI' by the DISTRIBUTOR no later than th€@ ™ of each monthising only the UT
approved electronic form.

The Report includes summary of activity for theaimg period (month) that includes a unique pdtidantifier number (HIPAA compliant),
the UT Product size), the quantity dispensed dutiegeporting period, the Distributor’s internaat® Medicaid identification
number/description, the State of the Program (alidsiexd), and any other descriptions or commengpport the data.

340B and VA Covered Entity Reconciliation Report

The monthly340B Covered Entity Reconciliation Report provitles records that are required in order for theribistor to recover the loss on
Product cost incurred due to UT’s participationttia FFS and CMExhibit 3 contains a sample Report form.

The 340B Covered Entity Reconciliation Report Wil provided to UT by the DISTRIBUTOR no later thhe 101 of each month IF any
transactions to 340B
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Covered Entities occurredAny Reports filed for previous months not repdrte UT will be denied for refund. If no activityf 840B sales
occurs during the month, no Report submissiontéllrequired.

Public Health Services (“PHS”) pricing programspast of FFS participation requires discounted pgdio be offered under the FFS program
title known as 340B with whom 340B eligible hoststar clinics (known as 340B covered entities) emétled to receive products from
FFS/PHS Participating manufactures at reduced .price

In order to facilitate 340B covered entities toabtthe reduced prices, DISTRIBUTOR will offer 34PBces at rates regularly updated and
provided by UT when a 340B covered entity idengifiiself and requests such prices. If the DISTRIBWRTpurchased UT Product from UT at
transfer prices higher than the 340B price, UT milvide payment to the DISTRIBUTOR for the diffece between the DISTRIBUTOR’s
transfer price and the 340B price sold to a 340Bz0ed entity.

The Report must include the following elements:

e 340B Covered Entity Name

e 340B Identification Number

» Date of UT Product Sale

e Quantity of UT Product Sold

»  340B Ceiling Price (per product NDC /sold) — preaddby UT

* Total 340B Sales (unit 340B Ceiling price times mfityt sold)

»  Distributor Transfer price (per product NDC/ sold)

»  Transfer price extension (Transfer price time thi guantity sold)
* Refund due

PROCEDURES: FORECASTS

Forecasts

The non-binding forecasts will be based on readenediimates of expected purchases and be presarifedel Spreadsheet or similar
electronic format listed by month and totaled fog talendar year. The forecasts will list each WddBct size for a particular drug category
may include medical devices (such as Infusion P)rmpsupplies needed from UT contracted equipmisttibutors to support the Product.
At the end of each Calendar quarter, DISTRIBUTOR wil revise and update its twelve (12) month rollingnon-binding forecasts for
future quarters for that twelve (12) month period based on changes in demand and the market. These isd nonbinding Forecasts will
be provided to UT no later than thel0" day of first month in the new calendar quartenless otherwise specified in this Agreement
using the UT approved electronic format (refer to Khibit 4).
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EXHIBITS TO ATTACHMENT F
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Exhibir 2
Monthly Medicaid Utilization Report
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Exhibit 12.1

United Therapeutics Corporation
Ratio of Earnings to Fixed Charges
(Unaudited)

Year Ended December 31,
2010 2009 2008 2007 2006
$ in thousands

Earnings:
Earnings (lossses) from continuing
operations before income tax $ 147,83¢ $ 18,767 $ (83,72) $ 4,471 $ 37,97:

Add:
Loss from equtiy investe 16C 141 22¢ 321 491
Fixed charge 20,08¢ 18,32¢ 17,35: 16,85¢ 3,58¢
Less: capitalized intere (103) (5,159 (4,757) (689) —
Earnings (losses), as adjus $ 167,98 $ 32,08( $ (70,89%) $ 20,96:. $ 42,05:
Fixed charges:
Interest expense(: $ 19,71« 12,878 $ 11,43¢ $ 14,28. $ 2,41i
Capitalized interes 108 5,154 4,757 68¢ —
Portion of rentals representative
interest facto 272 297 1,161 1,88t 1,172
Fixed charge $ 20,08 ¢ 18,32¢ $ 17,357 $ 16,858 $ 3,58¢
Ratio of earnings to fixed charg 8.3¢ 1.7¢ (4.0¢) 1.24 11.72
Excess of fixed charges over earnii ~ $ — $ — $ 88,25 $ — $ —

Q) Includes amortization of debt discount and issustsco

NOTE: The ratio of earnings to fixed charges shdddead in conjunction with the Consolidated FaianStatements and related Notes to
Consolidated Financial Statements and Manageni@isitsission and Analysis of Financial Condition &webults of Operations contained
within our Annual Report on Form 10-K for the yesided December 31, 2010.
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SUBSIDIARIES OF THE REGISTRANT
LRx Merger Sub, Inc., a Delaware Corporation
LungRx Limited, a United Kingdom Company
Lung Rx, LLC, a Delaware Corporation
Medicomp, Inc., a Delaware Corporation
United Therapeutics Europe, Ltd., a United Kingd@ompany
Unither Biotech Inc., a Canadian Company
Unither.com, Inc., a Delaware Corporation
Unither Neurosciences, Inc., a Delaware Corporation
Unither Pharmaceuticals, LLC, a Delaware Corporatio
Unither Pharma, LLC, a Delaware Corporation
Unither Telmed, Ltd, a Delaware Corporation
Unither Therapeutik GmbH, a German Company

Unither Virology, LLC, a Delaware Corporation

Exhibit 21
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference ifoHewing Registration Statements:
(1) Reqgistration Statement (Forn-3 No. 33:-118699) of United Therapeutics Corporati
(2) Reqgistration Statement (Forn-8 No. 33:-108169) pertaining to the United Therapeutics Catfior’'s Equity Incentive Plar
(3) Reqgistration Statement (Forn-8 No. 33:-56922) pertaining to the United Therapeutics Capor’s Equity Incentive Plar
(4) Reqgistration Statement (Forn-8 No. 33:-95419) pertaining to the United Therapeutics Capor’s Equity Incentive Plar

(5) Registration Statement (Form S-8 No. 333-153698ppeng to the United Therapeutics Corporationfsf® Tracking Awards Plan,
and

(6) Registration Statement (Forn-8 No. 33:-161995) pertaining to the United Therapeutics Cafior’'s Share Tracking Awards Pl
of our reports dated February 24, 2011, with ressfeethe consolidated financial statements andduleeof United Therapeutics Corporation
and the effectiveness of United Therapeutics Catjnr’s internal control over financial reportirigeluded in this Annual Report (Form Q-
for the year ended December 31, 2010.

/sl Ernst & Young LLF

Mclean, Virginia
February 24, 2011
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Exhibit 31.1
CERTIFICATION PURSUANT TO RULE 13a-14 (a)
OF THE SECURITIES EXCHANGE ACT OF 1934
I, Martine A. Rothblatt, certify that:
1. | have reviewed this annual report on Forr-K of United Therapeutics Corporatic
2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omététe a material fact necessarn

make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a. Designed such disclosure controls and proceduresused such disclosure controls and proceduies ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b. Designed such internal control over financial réipgr or caused such internal control over finahetporting to be designe
under our supervision, to provide reasonable assereegarding the reliability of financial repogdiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C. Evaluated the effectiveness of the registrantelasire controls and procedures and presentedsimeport our conclusior
about the effectiveness of the disclosure contints procedures, as of the end of the period cougyeddis report based on such
evaluation; and

d. Disclosed in this report any change in the regigisanternal control over financial reporting tleatturred during the registran
most recent fiscal quarter (the registrant's fofigibal quarter in the case of an annual repod) lttas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer(s) anlblve disclosed, based on our most recent evaluatiorernal control over financii
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraéiofimancial reporting whic
are reasonably likely to adversely affect the itegig's ability to record, process, summarize apbrt financial information; ar

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéin the registrant
internal control over financial reporting.

Date: February 24, 2011

/s/ MARTINE A. ROTHBLATT

By: Martine A. Rothblatt, Ph.C
Title: Chairman and Chief Executive Offic
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Exhibit 31.2
CERTIFICATION PURSUANT TO RULE 13a-14 (a)
OF THE SECURITIES EXCHANGE ACT OF 1934
I, John M. Ferrari, certify that:
1. | have reviewed this annual report on Forr-K of United Therapeutics Corporatic
2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omététe a material fact necessarn

make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a. Designed such disclosure controls and proceduresused such disclosure controls and proceduies ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b. Designed such internal control over financial réipgr or caused such internal control over finahetporting to be designe
under our supervision, to provide reasonable assereegarding the reliability of financial repogdiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C. Evaluated the effectiveness of the registrantelasire controls and procedures and presentedsimeport our conclusior
about the effectiveness of the disclosure contints procedures, as of the end of the period cougyeddis report based on such
evaluation; and

d. Disclosed in this report any change in the regigisanternal control over financial reporting tleatturred during the registran
most recent fiscal quarter (the registrant's fofigibal quarter in the case of an annual repod) lttas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer(s) anlblve disclosed, based on our most recent evaluatiorernal control over financii
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraéiofimancial reporting whic
are reasonably likely to adversely affect the itegig's ability to record, process, summarize apbrt financial information; ar

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéin the registrant
internal control over financial reporting.

Date: February 24, 2011

/s/ JOHN M. FERRARI

By: John M. Ferrar
Title: Chief Financial Officer and Treasurt
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of t8diTherapeutics Corporation (the "Company") omk&6-K for the period ended
December 31, 2010 as filed with the SecuritiesExchange Commission (the "Report"), I, Martine Atliblatt, Chief Executive Officer of t

Company, certify, to the best of my knowledge, pard to 18 U.S.C. Section 1350, as adopted purdaa@ection 906 of the Sarbanes-Oxley
Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly mrets, in all material respects, the financial ctiodiand results of operations of the
Company.

/sIMARTINE A. ROTHBLATT

Martine A. Rothblatt

Chairman and Chief Executive Officer
United Therapeutics Corporation
February 24, 201

THE FOREGOING CERTIFICATION IS BEING FURNHED SOLELY PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002 AND IS NOT BEING FILED AS PART OFHE FORM 10-K OR AS A SEPARATE DISCLOSURE DOCUMENT

A SIGNED ORIGINAL OF THIS WRITTEN STATEMENREQUIRED BY SECTION 906, OR OTHER DOCUMENT
AUTHENTICATING, ACKNOWLEDGING, OR OTHERWISE ADOPTIE THE SIGNATURE THAT APPEARS IN TYPED FORM
WITHIN THE ELECTRONIC VERSION OF THIS WRITTEN STATEENT REQUIRED BY SECTION 906, HAS BEEN PROVIDED TO
UNITED THERAPEUTICS CORPORATION AND WILL BE RETAINE BY UNITED THERAPEUTICS CORPORATION AND
FURNISHED TO THE SECURITIES AND EXCHANGE COMMISSIOQR ITS STAFF UPON REQUEST.
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of t8diTherapeutics Corporation (the "Company") omk&6-K for the period ended
December 31, 2010 as filed with the SecuritiesExchange Commission (the "Report"), I, John M. &eérChief Financial Officer of the

Company, certify, to the best of my knowledge, pard to 18 U.S.C. Section 1350, as adopted purdaaection 906 of the Sarbanes-Oxley
Act of 2002, that:

(1)  The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2)  The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company.

/s/JOHN M. FERRARI

John M. Ferrari

Chief Financial Officer and Treasurer
United Therapeutics Corporation
February 24, 201

THE FOREGOING CERTIFICATION IS BEING FURNHED SOLELY PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002 AND IS NOT BEING FILED AS PART OFHE FORM 10-K OR AS A SEPARATE DISCLOSURE DOCUMENT

A SIGNED ORIGINAL OF THIS WRITTEN STATEMENREQUIRED BY SECTION 906, OR OTHER DOCUMENT
AUTHENTICATING, ACKNOWLEDGING, OR OTHERWISE ADOPTIE THE SIGNATURE THAT APPEARS IN TYPED FORM
WITHIN THE ELECTRONIC VERSION OF THIS WRITTEN STATEENT REQUIRED BY SECTION 906, HAS BEEN PROVIDED TO
UNITED THERAPEUTICS CORPORATION AND WILL BE RETAINE BY UNITED THERAPEUTICS CORPORATION AND
FURNISHED TO THE SECURITIES AND EXCHANGE COMMISSIOQR ITS STAFF UPON REQUEST.
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