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PART I. FINANCIAL INFORMATION
Iltem 1. Consolidated Financial Statements

UNITED THERAPEUTICS CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

September 30 December 31
2011 2010
(Unaudited)
Assets
Current asset:
Cash and cash equivale $ 343,98: $ 252,16
Marketable investmen 350,61- 374,92:
Accounts receivable, net of allowance of none fatand 201! 87,39( 73,701
Other current asse 6,271 6,84(
Prepaid expenst¢ 9,762 8,752
Inventories, ne 45,797 35,52(
Deferred tax asse 2,30¢ 12,58¢
Total current asse 846,13: 764,48
Marketable investmen 249,99! 132,84¢
Marketable investments and c—restrictec 5,12 5,122
Goodwill and other intangibles, n 19,40: 9,861
Property, plant and equipment, | 333,22! 306,04«
Deferred tax asse 191,00( 202,13!
Other asset 22,17¢ 11,13;
Total asset $ 1,667,05 $ 1,431,63!
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl $ 17,24¢  $ 16,14¢
Accrued expense 69,62¢ 50,28(
Convertible note: 248,53 235,96¢
Other current liabilitie: 89,54 126,29.
Total current liabilities 424,95: 428,68t
Mortgage payab—noncurren 68,92¢ 68,92¢
Other liabilities 77,32 39,25:
Total liabilities 571,20: 536,86°
Commitments and contingencis
Common stock subject to repurchi 10,88: 10,88:
Stockholder equity:
Preferred stock, par value $.01, 10,000,000 shargsrized, no shares isst — —
Series A junior participating preferred stock, palue $.01, 100,000 authorized, no shares is — —
Common stock, par value $.01, 245,000,000 shartker@zed, 60,838,118 and 60,017,546 shares
issued, and 58,334,461 and 57,555,893 shares mditsggat September 30, 2011 and
December 31, 2010, respectivi 60¢ 60C
Additional paic¢-in capital 959,30: 928,69(
Accumulated other comprehensive |i (10,647 (9,179
Treasury stock at cost, 2,503,657 and 2,461,65%sl# September 30, 2011 and December 3:
2010, respectivel (70,149 (67,399
Retained earning 205,84¢ 31,17(
Total stockholdel' equity 1,084,96! 883,88t
Total liabilities and stockholde’ equity $ 166705 $ 143163

See accompanying notes to consolidated financgdsients.
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UNITED THERAPEUTICS CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

Three Months Ended

Nine Months Ended

September 30, September 30,
2011 2010 2011 2010
(Unaudited) (Unaudited)
Revenues
Net product sale $ 201,02( $ 168,23t $ 546,78: $ 428,30t
Other 722 33¢ 1,221 90z
Total revenue 201,74 168,57! 548,00! 429,20¢
Operating expense
Research and developm 59,43: 40,33 131,37¢ 103,39:
Selling, general and administrati 16,65¢ 45,59: 98,77¢ 120,69¢
Cost of product sale 22,67¢ 20,15¢ 63,575 49,13¢
Total operating expens 98,76¢ 106,08! 293,73 273,22¢
Operating incomi 102,97° 62,49( 254,27: 155,98(
Other (expense) incom
Interest incomi 1,01¢ 564 2,52( 2,30¢
Interest expens (5,416 (4,809 (16,25¢) (14,25%)
Equity loss in affiliate (43) (39 (110 (130
Other, ne (279 137 (1,307) 457
Total other (expense) income, | (4,727 (4,149 (15,149 (11,620
Income from continuing operations before incomee 98,25¢ 58,34: 239,12° 144,36(
Income tax expens (17,64)) (18,217 (65,079) (47,33
Income from continuing operatiol 80,61¢ 40,12¢ 174,05« 97,02¢
Discontinued operation:
(Loss) income from discontinued operations, neag — (390 7 (65€)
Gain on disposal of discontinued operations, néax 3,78: — 61€ —
Income (loss) from discontinued operati 3,78% (390 625 (656
Net income $ 84,39¢ $ 39,73t $ 174,67¢ $ 96,37:
Net income per common sha
Basic
Continuing operation $ 1.3t $ 071 $ 3.0C $ 1.7¢
Discontinued operatior $ 0.07 $ (0.00) $ 0.01 $ (0.00)
Net income per basic common sh $ 148§ 07¢ $ 301 § 1.7¢
Diluted
Continuing operation $ 13z $ 0.67 $ 28C $ 1.6:
Discontinued operatior $ 0.0¢ $ (0.00) $ 0.01 $ (0.00)
Net income per diluted common sh: $ 13t $ 0.6€ $ 281 § 162
Weighted average number of common shares outsigr
Basic 58,32: 56,53¢ 58,08 55,79(
Diluted 61,21( 60,21¢ 62,06: 59,54¢

See accompanying notes to consolidated financgdsients.
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UNITED THERAPEUTICS CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic
Provisions for inventory obsolescer
Deferred tax expens
Shar-based compensatic
Expense associated with outstanding license
Amortization of debt discount and debt issue ¢
Amortization of discount or premium on investme
Equity loss in affiliate and otht
Excess tax benefits from sh-based compensatic
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenst
Other asset
Accounts payabl
Accrued expense
Other liabilities
Net cash provided by operating activit

Cash flows from investing activitie
Purchases of property, plant and equipn
Purchases of he-to-maturity investment
Maturities of hel-to-maturity investment
Sales of trading investmer
Acquisitions
Restrictions on cas

Net cash used in investing activit|

Cash flows from financing activitie
Proceeds from the 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 casiatnts
Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

Supplemental schedule of cash flow informati
Cash paid for intere:
Cash paid for income tax
Non-cash investing activitie:
Non-cash additions to property, plant and equipn

Acquisitions<—non cash consideratic

See accompanying notes to consolidated financgdsients.
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Nine Months Ended
September 30,

2011 2010
(Unaudited)

$ 174,67¢ $ 96,37:
15,637 14,18
2,90 1,84¢
65,38¢ 46,96
(37,790 61,12
41,33: —
13,641 12,52(
3,40¢ 1,46¢
2,11¢ 54¢
(6,486) (18,726
(14,657 (25,319
(13,99¢) (7,759
(1,912 507
(722) (2,979
1,04( (7,45))
(28,036 15,32:
(17,982 (16,367)
198,56¢ 172,28(
(36,725 (13,199
(616,57)) (458,52¢)
519,33 310,34¢
— 36,20(
(3,547 —
— (20,74
(137,509 (145,92
23,94¢ 64,42t
6,48¢ 18,72¢
30,43 83,15!
331 327
91,82: 109,83«
252,16: 100,35:
$ 343,98: $ 210,18¢
$ 2,76 $ 625
$ 25,05( $ 2,33¢
$ 14,290 $ 1,362
$ 3400 $ —
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UNITED THERAPEUTICS CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2011
(UNAUDITED)

1. Organization and Business Description

United Therapeutics Corporation is a biotechnologmpany focused on the development and commeratiaiiz of unique products to
address the unmet medical needs of patients wittmnahand life-threatening conditions. As usedhase notes to the consolidated financial

statements, unless the context otherwise requiregerms “we,” “us,” “our,” and similar terms ref® United Therapeutics Corporation and
its consolidated subsidiaries.

Our lead product, Remodulfh  (treprostinil) Injecti(Remodulin), was initially approved in 2002 bg tUnited States Food and Drug
Administration (FDA) and has also been approvedita in countries outside of the United States sélleRemodulin in the United States «
in many other countries around the world. In 2aG68,FDA approved Tyvasd (treprostinil) Inhalat®alution (Tyvaso) and Adcirca
(tadalafil) tablets (Adcirca), both of which we rket in the United States.

2. Basis of Presentation

The accompanying unaudited consolidated finanta#éments have been prepared in accordance withifggeand regulations of the
United States Securities and Exchange CommissiB&)$or interim financial information. Accordinglyhey do not include all of the
information required by United States generallyeqted accounting principles (GAAP) for completeafinial statements. These consolidated
financial statements should be read in conjunatiith the audited consolidated financial statemamis the accompanying notes to the
consolidated financial statements contained infourual Report on Form 10-K for the year ended Ddmem31, 2010, as filed with the SEC
on February 24, 2011.

In our management’s opinion, the accompanying dafeged financial statements contain all adjustragimcluding normal, recurring
adjustments, necessary to fairly present our firuposition as of September 30, 2011, resultspefrations for the three- and nine-month
periods ended September 30, 2011 and 2010, andloashfor the nine months ended September 30, 20t112010. Interim results are not
necessarily indicative of results for an entirery@&e operating results of Medicomp, Inc. for theee- and nine-month periods ended
September 30, 2010 have been reclassified andregs@ithin discontinued operations on our conséid statements of operations. This
change in presentation had no impact on net inasrgeviously reported. We did not reclassify amsolidated balance sheet at
December 31, 2010 or our consolidated statemerdagf flows for the nine months ended Septembe2@®0, and 2010 to reflect the
classification of Medicomp, Inc. as a discontineperation as the impact is not significant to thetseéements (refer to Note 14Sale of
Medicomp, Inc).

3. Inventories

Inventories are stated at the lower of cost (finsfirst-out method) or market (current replacetrest) and consist of the following, net
of reserves (in thousands):

September 30, December 31,
2011 2010

Pharmaceutical product
Raw material $ 6,371 $ 2,78¢
Work-in-progress 17,35: 18,59¢
Finished good 22,06« 13,09¢
Delivery pumps, supplies and equipm 4 1,03¢
Total inventories $ 45790 $ 35,52(
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4. Fair Value Measurements

Assets and liabilities subject to fair value measugnts are required to be disclosed within a fauer hierarchy. The fair value hierarchy
ranks the quality and reliability of inputs useditermine fair value. Accordingly, assets andiliiés carried at, or permitted to be carriec
fair value are classified within the fair value taiechy in one of the following categories basedranlowest level input that is significant to a
fair value measurement:

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

Level 2—Fair value is determined by using inputseotthan Level 1 quoted prices that are directlyndirectly observable. Inputs can
include quoted prices for similar assets and litdxd in active markets or quoted prices for idesitassets and liabilities in inactive markets.
Related inputs can also include those used in tiatuar other pricing models such as interest ratesyield curves that can be corroborated
by observable market data.

Level 3—Fair value is determined by using inputs tire unobservable and not corroborated by mddtat Use of these inputs involves
significant and subjective judgment.

Assets and liabilities subject to fair value measuegnts are as follows (in thousands):

As of September 30, 201

Level 1 Level 2 Level 3 Balance

Assets

Money market funds (1 $ 256,87¢ $ — 3 — 3 256,87t

Federall-sponsored and corporate debt securitie: — 599,91 — 599,91¢

Available-for-sale equity investmel 283 — — 288
Total asset $ 257,16. $ 599,91t $ — $ 857,07¢
Liabilities

Convertible Senior Note $ 257,46° $ — $ — $ 257,46°

Contingent consideration (. — — 3,98¢ 3,98¢
Total liabilities $ 257,460 $ — $ 3,98 $ 261,45:

As of December 31, 201
Level 1 Level 2 Level 3 Balance

Assets

Money market funds (1 $ 91,20¢ $ — 3 — 3 91,20¢

Federall-sponsored and corporate debt securitie: — 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 consideration (. — — 1,894 1,89¢
Total liabilities $ 42172.  $ — $ 189 $ 423,61!

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

(2) Included in current and noturrent marketable investments on the accompargongolidated balance sheets. The fair value o
securities is derived using a market approach —fi@m pricing models that rely on relevant obsdxte market data, including
interest rates, yield curves, recently reporteddsaof comparable securities, credit spreads amchibeark securities. See also
Note 5—Marketable Investments—Held-to-Maturity Investmémtbese consolidated financial statements.
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(3) Included in non-current liabilities on the acconyiag consolidated balance sheets. The fair valumofingent consideration has
been measured using a probability weighted disemlioash flow model which incorporates Level 3 isgotluding estimated
discount rates and the projected timing and amoficash flows.

A reconciliation of the beginning and ending bakao€the Level 3 liabilities for the three- and @month periods ended
September 30, 2011, is presented below (in thowand

Contingent
Consideration
Balance July 1, 20—Asset (Liability) $ (61€)

Transfers into Level —

Transfers out of Level —

Total gains/(losses) realized/unreali:

Included in earning —
Included in other comprehensive inco 34

Purchases (see Note ! (3,400

Sales —

Issuance: —

Settlement: —
Balance September 30, 2(—Asset (Liability) $ (3,989
Amount of total gains/(losses) for the three-mqgmethiod ended September 30, 2011 included in easrivgt are

attributable to the change in unrealized gain®ssés related to outstanding liabilit s -

Contingent
Consideration
Balance January 1, 2C—Asset (Liability) $ (1,899

Transfers into Level —

Transfers out of Level —

Total gains/(losses) realized/unreali:

Included in earning —
Included in other comprehensive inco (57)

Purchases (see Note ! (3,400

Sales —

Issuance:

Settlement: 1,361
Balance September 30, 2(—Asset (Liability) $ (3,989
Amount of total gains/(losses) for the nine-monghipd ended September 30, 2011 included in earttiregsare

attributable to the change in unrealized gain®ssés related to the outstanding liabi $ -

Fair Value of Financial | nstruments

The carrying amounts of cash and cash equivalaot®unts receivables, accounts payable, and acexpathses approximate fair value
because of their short maturities. The fair valofesur marketable investments and our 0.50% CoiblerSenior Notes due October 2011 are
reported above within the fair value hierarchy. Teéeorded value of our mortgage loan approximaseair value as it bears a variable rate of
interest that we believe approximates the marketahinterest for debt with similar credit riskgfites, terms and maturities. Refer to Note
9— Debt—Mortgage Financinfpr details.
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5. Marketable Investments
Held-to-Maturity Investments

Marketable investments classified as held-to-mgtwonsist of the following (in thousands):

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
Governmer-sponsored enterprises at September 30, $ 262,93 $ 117 ¢ (112) $ 262,94:
Corporate notes and bonds at September 30, 337,38¢ 84 (497) 336,97¢
Total $ 600,32¢ $ 201 $ (609 $ 599,91¢
Reported under the following captions on the cddated
balance sheet at September 30, 2!
Current marketable securiti $ 350,61
Noncurrent marketable securiti 249,71
$ 60032
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
Governmer-sponsored enterprises at December 31, : $ 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!

Reported under the following captions on the cddated
balance sheet at December 31, 2(

Current marketable securiti $ 374,92:
Noncurrent marketable securiti 132,47¢
$ 507,39¢

The following table summarizes gross unrealizeddesand the length of time marketable investmeats been in a continuous
unrealized loss position (in thousands):

As of September 30, 2011 As of December 31, 2010
Gross Gross

Fair Unrealized Fair Unrealized
Value Loss Value Loss

Governmer-sponsored enterprise
Continuous unrealized loss position less than @z $ 154,31¢ $ (112) $ 152,84: $ (152
Continuous unrealized loss position greater thanyeat — —
154,31¢ (112 152,84 (152)

Corporate notes and bont
Continuous unrealized loss position less than @z $ 183,76t $ 497 $ 107,88: $ (68)
Continuous unrealized loss position greater thanyaai —

183,76t (497 107,88: (68
Total $ 338,08! $ (609) $ 260,720 $ (220

We attribute the unrealized losses on heldrtturity securities as of September 30, 2011, ¢ovdriability in related market interest ra
We do not intend to sell these securities, nariigdre likely than not that we will be requiredstell them prior to the end of their contractual
term. Furthermore, we believe these securitiesad@xpose us to undue market risk or counterpaegticrisk. As such, we do not consider
these securities to be other than temporarily inegiai
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The following table summarizes the contractual mags of held-to-maturity marketable investmentSaptember 30, 2011 (in
thousands):

September 30, 2011

Amortized Fair
Cost Value
Due in less than one ye $ 350,61« $ 350,62
Due in one to two yeal 249,71. 249,29:
Due in three to five yeal — —
Due after five year — —
Total $ 600,32t $ 599,91

Equity Investments

We own less than 1 percent of the common stockpaftdicly-traded company. Our investment in thisnpany is classified as available-
for-sale and reported at fair value based on tltodegmarket price.

We have equity investments totaling $8.0 milliorpnivately-held corporations. We account for thesestments at cost. The fair value
of our investments has not been estimated as dé®d&er 30, 2011, as there have been no eventyvelogenents indicating that these
investments may be impaired. We include thesesimvents within non-current other assets on ouralm@ed balance sheets.

6. Goodwill and Other Intangible Assets

Goodwill and other intangible assets comprise tlewing (in thousands):

As of September 30, 201 As of December 31, 201
Accumulated Accumulated
Gross Amortization Net Gross Amortization Net
Goodwill (1) $ 598¢ $ — 3 598¢ $ 2,481 $ — % 2,48
Other intangible asset
Technology, patents and tradenar 4,99( (1,889 3,107 8,991 (5,36¢) 3,62z
Customer relationships and non-
compete agreemer 4,88¢ (1,627 3,26¢ 4,76z (1,01 3,751
Definite lived contrac-based (2 7,10( (59 7,041 — — —
Total $ 22,96 $ (3,567 $ 19,40: $ 16,24(C $ (6,379 $ 9,861

(1) During the quarter ended September 30, 2011, wegrézed $3.5 million of goodwill in connection withur acquisition of
Revivicor, Inc. See Note 15-Acquisition of Revivicor, Inc.

(2) Definite lived contract-based intangibles consfsamacquired license agreement. See Note Reguisition of Revivicor, Inc.
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Total amortization relating to other intangibleetssfor the five succeeding years and thereaftgrdsented below (in thousands):

Year ending December 31,

2012 $ 1,722
2013 1,69¢
2014 1,692
2015 1,431
2016 91C
Thereaftel 5,547

7. Supplemental Executive Retirement Plan

We maintain the United Therapeutics Corporationgimental Executive Retirement Plan (SERP) to gi®vetirement benefits to
certain senior members of our management teamelfoflind our expected obligations under the SERPmaintain the United Therapeutics
Corporation Supplemental Executive Retirement Rahbi Trust Document (Rabbi Trust). The balanafiénRabbi Trust was approximately
$5.1 million as of September 30, 2011 and Decer8be2010. The Rabbi Trust is irrevocable and SERfqipants will have no preferred
claim on, nor any beneficial ownership interestainy assets of the Rabbi Trust. The investmentsarRabbi Trust are classified as restricted
marketable investments and cash on our consolidestizahce sheets.

Net periodic pension cost consists of the followfimgthousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Service cos $ 1,07¢ $ 98¢ $ 3,17¢ $ 2,70(
Interest cos 352 24¢& 1,00¢ 63E
Amortization of prior service cos 207 a0 56€ 162
Amortization of net actuarial los 20 32 71 87
Net pension expens $ 1,65¢ $ 1,35¢ $ 4817 $ 3,58¢

8. Share Tracking Award Plans

We maintain the United Therapeutics Corporationr&faacking Awards Plan, adopted in June 20082068 STAP), under which we
grant long-term, equity-based compensation toldbgparticipants. Share tracking awards conveyitite to receive in cash an amount equal
to the appreciation of our common stock, whichakElated as the positive difference between thsirg price of our common stock on the
date of exercise and the date of grant. Outstaralivagds generally vest in equal increments on aaolversary of the date of grant over a
three- or four-year period and expire on the tamthiversary of the date of grant. On March 15, 2@ut Board of Directors approved the
United Therapeutics Corporation 2011 Share TracRwagrds Plan (the 2011 STAP), pursuant to whictiaup,000,000 share tracking awa
may be granted under provisions substantially sintd those of the 2008 STAP. We refer to the 2B08P and the 2011 STAP collectively
as the “STAP,” and awards granted under eithehese plans as “awards.”

We account for outstanding awards as a liabilityaose they are required to be settled in cash.rdougly, we estimate the fair value of
outstanding awards at each financial reporting daieg the Black-Scholes-Merton valuation modell wttiement occurs or awards are
otherwise no longer outstanding. Changes in thevédue of outstanding awards are recognized aglprstment to compensation expense on
our consolidated statements of operations. The Sigbiity balance was $58.5 million and $125.6lioit at September 30, 2011 and
December 31, 2010, respectively, and has beendedlwithin other current liabilities on our conslalied balance sheets.

In estimating the fair value of STAP awards, weraired to use inputs that materially impactdb&rmination of fair value and the
amount of compensation expense to be recognizesseTinputs include the expected volatility of thiegof our common stock, the risk-free
interest rate, the expected term of awards, thea®d forfeiture rate and the expected dividenttlyie

11
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The table below presents the assumptions usedadsurethe fair value of awards at September 30, 264 2010:

September 30, September 30,
2011 2010
Expected volatility 46.6% 45.7%
Risk-free interest rat 0.€% 1.2%
Expected term of awards (in yea 4.1 4.7
Expected forfeiture rat 6.6% 5.5%
Expected dividend yiel 0.C% 0.C%

A summary of the activity and status of the awdodshe nine-month period ended September 30, 20piesented below:

Weighted
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Number of Exercise Term Value
Awards Price (Years) (in Thousands)
Outstanding at January 1, 20 7,380,481 $ 39.91
Granted 1,584,13. 65.0z
Exercisec (821,11) 29.92
Forfeited (312,009 45.5]
Outstanding at September 30, 2( 7,831,49 $ 45.81 7.8 $ 26,44+
Exercisable at September 30, 2( 3,756,03 $ 36.01 75 $ 23,41:
Expected to vest at September 30, 2 347409 §$ 53.72 87 $ 2,80¢

The weighted average fair value of awards grantethd the nine-month periods ended September 30, 28d 2010 was $28.03 and
$26.23, respectively.

Share-based compensation (benefit) expense retated STAP is as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010

Research and developmt $ (22,969 $ 13,44¢ $ av,87) $ 23,17

Selling, general and administrati (24,149 15,55¢ (20,03) 25,89¢

Cost of product sale (529) — (529) —
Share-based compensation (benefit) expense beixes t

(1) (47,647 29,00 (38,437) 49,07:

Related income tax expense (bene 17,611 (10,72Y) 14,21( (18,14)

Share-based compensation (benefit) expense, netof  $ (30,029 $ 18,28: $ (2422) $ 30,93:

Shar-based compensation capitalized as part of invel $ (812 $ 1171 °$ (459 $ 1,71C

(1) Share-based compensation benefit for the threenar@dmonth periods ended September 30, 2011 egkfrttm the decrease in the

fair value of awards as a result of the declinthaprice of our common stock at September 30, 2011

Cash paid to settle awards exercised during the-mianth periods ended September 30, 2011 and 2@E0$27.9 million and $16.9
million, respectively.

12
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9. Debt
Convertible Senior Notes

On October 30, 2006, we issued at par value $250l@n of Convertible Senior Notes, which matured October 15, 2011 (2011
Convertible Senior Notes). At maturity, we paid apgmately $250.0 million in outstanding princigaid $625,000 in accrued interest to
holders of the 2011 Convertible Senior Notes (inatielers). Pursuant to the terms of the 2011 CoillerSenior Notes, the number of shares
to be issued to note holders upon maturity wilbdkeéermined over the twenty trading-day period beigig on October 17, 2011 to the extent
that the conversion value (the number of sharesnlyidg the 2011 Convertible Senior Notes multigltey the then-current price of our
common stock, as measured during the twenty tradfitygaveraging period) exceeds the principal vai&eptember 30, 2011, the aggre(
conversion value of the 2011 Convertible SenioreNatid not exceed their principal value, usingmveosion price of $37.49, the closing
price of our common stock on September 30, 2011.

Because the terms of the 2011 Convertible SenidedNoprovided for settlement wholly, or partiallydash, we accounted for their
liability and equity components separately so thabgnition of interest expense would reflect cam4gonvertible borrowing rate.
Accordingly, we estimated the fair value of the 2@onvertible Senior Notes without the conversieattire as of the date of issuance
(Liability Component). The excess of the procead®ived over the estimated fair value of the LigbComponent totaling $72.4 million w
allocated to the conversion feature (Equity Comptnand a corresponding offset was recognizeddiscaunt to reduce the net carrying
value of the 2011 Convertible Senior Notes. Weaanertizing the discount using the interest methest @ five-year period ending in
October 2011 (the expected life of the Liabilityr@monent) at an effective rate of interest of 7.&eeet, which corresponded to our estimated
non-convertible borrowing rate at the date of issea

The contractual coupon rate of interest and theodist amortization associated with the 2011 CoiblerSenior Notes are as follows
thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Contractual coupon rate of inter: $ 31z % 312 $ 937 $ 937
Discount amortizatiol 4,26¢ 3,96: 12,56¢ 11,67(
Effective intere—Convertible Senior Note $ 4,580 $ 4,274 $ 13,50¢ $ 12,60:

Amounts comprising the carrying value of the 204h¢ertible Senior Notes include the following (ousands):

September 30, December 31,
2011 2010
Principal balanc: $ 249,96¢ $ 249,96¢
Discount, net of accumulated amortization of $70,8i@d $58,40; (1,437 (14,000
Carrying amoun $ 248,53 $ 235,96¢

Convertible Bond Hedge and Warrant Transactions

Concurrent with the issuance of the 2011 Convert8#nior Notes, we purchased call options on oomeon stock in a private
transaction with Deutsche Bank AG London (Call Op}i The Call Option enables us to receive up fr@pmately 6.6 million shares of our
common stock at a price of $37.61 per share.

In a separate transaction, we sold warrants todghatBank AG London under which Deutsche Bank AGdam has the right to acquire
up to approximately 6.6 million shares of our conmnstock at an exercise price of $52.85 per shawi@xts).

The shares deliverable to us under the Call Optiost be obtained from existing shareholders. Aryeshthat we may be required to
deliver under the Warrant can consist of registereghregistered shares, subject to potential &dgrsts to the settlement amount. The
maximum number of shares of our common stock tleamay be required to deliver in connection witharrant is approximately
6.6 million. We have reserved approximately 6.8ionlshares for the settlement of the Warrant aaudl $ufficient shares available as of
September 30, 2011 to effect such settlement.
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We believe that the design of the Call Option anariahts, which we collectively refer to as the hettgnsactions, will eliminate, or
significantly reduce, the potential dilutive impaetated to the settlement of the 2011 Conver@aior Notes. In accordance with the terms
of these agreements, settlement and maturity ofMaerants will occur at various increments throigrch 2012.

Mortgage Financing

In December 2010, we entered into a Credit Agre¢méh Wells Fargo Bank, National Association (Véelargo) and Bank of Americ
N.A., pursuant to which we obtained $70.0 milliardiebt financing. The Credit Agreement has a -eight month term maturing in
December 2014 and is secured by our facilitieseae@rch Triangle Park, North Carolina and Silveirgp Maryland. Annual principal
payments are based on a twenty-five year amomizatthedule using a fixed rate of interest of 2&ent and the outstanding debt bears a
floating rate of interest per annum based on tleerannth London Interbank Offer Rate (LIBOR), plusradit spread of 3.75 percent, or
approximately 4.0 percent as of September 30, 2Altdrnatively, we have the option to change the @i interest charged on the loan to :
percent plus the greater of: (1) Wells Faggpfime rate, or (2) the federal funds effective rdus 0.05 percent, or (3) LIBOR plus 1.0 perc
The Credit Agreement also permits prepayment obtitstanding loan balance in its entirety, subjea prepayment premium which was
initially 1.5 percent during the first six monthitbe term. The prepayment premium declines inp@fsent increments at each successive six-
month interval, such that there is no premiuméf liban is prepaid after December 2012. The Cregiiedment subjects us to various finan
and negative covenants. As of September 30, 204 yvere in compliance with these covenants.

Interest Expense

Details of interest expense are presented beloth¢usands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Interest expens $ 5,64¢ $ 483t $ 16,70: $ 14,28:
Less: interest capitalize (230 (27) (44¢€) (27)
Total interest expens $ 541¢ $ 4,80¢ $ 16,25¢ $ 14,25¢
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10. Stockholders’ Equity

Earnings per common share

Basic earnings per share is computed by dividirignueme by the weighted average number of shdresromon stock outstanding
during the period. Diluted earnings per share immated by dividing net income by the weighted ageraumber of shares of common stock

outstanding during the period, adjusted for theeptial dilutive effect of other securities if susbcurities were converted or exercised.

The components of basic and diluted earnings pmnoan share comprise the following (in thousandsgpkper share amounts):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Numerator:
Income from continuing operatiol $ 80,61¢ $ 40,12¢ $ 174,05 $ 97,02¢
Income (loss) from discontinued operatic 3,78:¢ (390) 62E (65€)
Net income $ 84,39¢ $ 39,73t $ 174,67¢ $ 96,37:
Denominator
Weighted average outstanding she— basic 58,32 56,53¢ 58,087 55,79(
Effect of dilutive securities
Convertible Senior Notes (. 1,48¢ 1,661 2,44¢ 1,99¢
Stock options (2 1,40(C 2,01¢ 1,531 1,757
Weighted average shar— diluted 61,21( 60,21¢ 62,06: 59,54¢
Earnings per common sha
Basic
Continuing operation $ 13 $ 0.71 $ 3.0 $ 1.7¢
Discontinued operatior $ 0.07 $ (0.00) $ 0.01 $ (0.00)
Net income per basic common sh $ 14 $ 0.7C $ 3.01 $ 1.72
Diluted
Continuing operation $ 132 $ 0.67 $ 28C $ 1.62
Discontinued operatior $ 0.06 $ (0.00) $ 0.01 $ (0.00)
Net income per diluted common shi $ 1.3t $ 0.6€ $ 281 $ 1.62
Stock options and warrants excluded from calcute(®) 7,92z 7,32¢ 6,44¢ 6,531

(1) Shares that would be received under the termseo€#il Option (see Note-83-Debt—Convertible Bond Hedge and Warrant
Transactiongo these consolidated financial statements) haea b&cluded from the calculation of diluted earsipgr share as their
impact would be anti-dilutive.

(2) Calculated using the treasury stock method.

(3) Certain stock options and warrants were excludeah the computation of diluted earnings per shaoabse their impact would be
anti-dilutive.

Stock Option Plan
We grant stock option awards under our equity itigerplan. The fair value of stock options is estiad using the Black-Schol&serton
valuation model. Option pricing models, includintagk-Scholes-Merton, require the input of assunmdithat can materially impact the

estimation of fair value and related compensatiqrease. These assumptions include the expected
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volatility of our common stock, risk-free intereate, the expected term of stock option awardseetenl forfeiture rate and the expected
dividend yield.

Presented below are the weighted average assurspisen to estimate the grant date fair value aksdptions granted during the nine-
month period ended September 30, 2010. We didnaatt @ny stock options during the three-month pisriended September 30, 2011 and
2010 and the nine months ended September 30, 2011.

Nine Months Ended
September 30, 2010

Expected volatility 47.2%
Risk-free interest rat 2.2%
Expected term of options (yea h.5

Expected dividend yiel 0.C%
Forfeiture rate 0.C%

A summary of the activity and status of employeelstoptions during the nine-month period ended &aper 30, 2011 is presented
below:

Weighted
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Number of Exercise Term Value
Options Price (Years) (in thousands)
Outstanding at January 1, 20 5,925,96! $ 35.6¢
Granted — —
Exercisec (806,40 29.1¢
Forfeited (178,739 28.91
Outstanding at September 30, 2( 4,940,820 $ 36.9¢ 6.C $ 27,30/
Exercisable at September 30, 2( 4,940,82 $ 36.94 6L $ 27,30¢

Total share-based compensation expense relatedpimgee stock options for the three- and nine-mgettiods ended
September 30, 2011 and 2010, is as follows (inghnds):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Research and developm $ 3 % 70C $ 19€ $ 2,931
Selling, general and administrati 5 1,618 31¢ 8,74:
Shar-based compensation expense before t 8 2,31z 511 11,67«
Related income tax bene (3) (857) (189 (4,295
Sharebased compensation expense, net of t $ 5 % 146z $ 32z % 7,37¢
Shar-based compensation capitalized as part of invel $ — 3 82 § 15 ¢ 27¢

Employee and non-employee stock option exerciseidaummarized below (dollars in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Number of options exercis¢ 20,13¢ 384,30¢ 820,57: 2,557,29!
Cash receive $ 224 $ 9,82( $ 23,94¢ $ 64,42¢
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11. Comprehensive Income

Comprehensive income consists of the followingtlimusands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Net income $ 84,39¢ $ 39,73¢ $ 174,67¢ $ 96,37:
Other comprehensive incorr
Foreign currency translation (loss) g (2,147) 2,82¢ (9893 (24)
Unrecognized prior service cost, net of 131 (1,349 (652) (1,299
Unrecognized actuarial pension gain (loss), net
tax 13 (47¢) 231 (620)
Unrealized (loss) gain on available-for-sale
securities, net of ta (119 17 (62) 63
Comprehensive incorr $ 82,28. $ 40,76( $ 173,210 $ 94,49:

12. Income Taxes

Income tax expense for the three- and nine-montioge ended September 30, 2011 and 2010 is bastt @stimated effective tax rate
for the entire year. The estimated annual effedtixerate can be subject to adjustment in subsequemterly periods if components used in
its estimation are revised. The estimated anndettfe tax rates as of September 30, 2011 and 2@t8 28 percent and 36 percent,
respectively. The decrease in the annual effettixeate as of September 30, 2011 reflects rechgiimannual estimates of non-deductible
compensation and an increase in tax credits expéatee generated.

As of September 30, 2011, we had available forrfilddecome tax purposes $75.1 million in businessdredit carryforwards that will
expire at various dates through 2025. Certain legsitax credit carryforwards that were generatedradus dates prior to December 2008
subject to limitations on their use pursuant teinal Revenue Code Section 382 (Section 382) esudt of ownership changes as defined by
Section 382. However, we do not expect these bssitex credits to expire unused.

We are subject to federal and state taxation irUthieed States and various foreign jurisdictionarr@ntly, our 2010 tax year is subject to
examination by the Internal Revenue Service (IRf8) @ur tax years from 2008 to 2010 are subjeck&mgnation by state taxing authorities.
During the quarter ended September 30, 2011, tBectiRnpleted its audits of our 2009 and 2008 taxsydzased on the completion of these
audits, we decreased our reserves for uncertaipdsitions by $4.0 million at September 30, 2011.

13. Segment Information

Prior to June 30, 2011, we operated in two busieegments: pharmaceutical and telemedicine. Wéls#he of our telemedicine
subsidiary, Medicomp, Inc., in March 2011 and thbsequent discontinuation of our remaining telewiadirelated activities in June 2011,
we no longer have a telemedicine segment. In bfltlhese developments, we have presented the sesdperations relating to
Medicomp, Inc., including the gain recognized andisposal, within discontinued operations on aursolidated statements of operations for
the three- and nine-month periods ended Septenih@03 1 and 2010. Refer to Note 145ale of Medicomp, Incfor further details.

As doctors and patients have become increasingijliéa with Tyvaso and Adcirca since these produetsived regulatory approval in
2009 and we have become more familiar with the etdide these products, our chief operating decisiakers regularly review revenue and
cost of revenue data for our three commercial prtsdu
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Revenues, cost of revenues and gross profit fdr eour commercial products for the three- andnimonth periods ended
September 30, 2011 and 2010 were as follows (indhods):

Three Months Ended September 30, 2011 Remodulin Tyvaso Adcirca Total
Revenue! $ 114,91¢ $ 66,33( $ 19,77 $ 201,02(
Cost of revenue 12,65¢ 8,73¢ 1,282 22,67¢
Gross profil $ 102,25¢ $ 5759 $ 18,49( $ 178,34
Three Months Ended September 30, 201

Revenue: $ 109,58: $ 48,717 $ 9,93t $ 168,23
Cost of revenue 10,775 8,711 661 20,15¢
Gross profi $ 98,807 $ 40,000 $ 927/ $ 148,08:
Nine Months Ended September 30, 201 Remodulin Tyvaso Adcirca Total
Revenue! $ 323,01t $ 175,83 $ 4793 $ 546,78«
Cost of revenue 36,86( 23,55 3,16¢€ 63,57
Gross profi $ 286,15¢ $ 152,28¢ $ 44767 $ 483,20°
Nine Months Ended September 30, 2010

Revenue! $ 301,72( $ 103,08: $ 23,50 $ 428,30t
Cost of revenue 28,66¢ 18,90: 1,56¢ 49,13¢
Gross profi $ 273,05, $ 84,18. $ 21,93 $ 379,16

For the three-month periods ended September 3@, &d 2010, net revenues from our three U.S.-bdisiibutors represented 81
percent and 84 percent, respectively, of our twehloperating revenues. For the nine-month peeoded September 30, 2011 and 2010, net
revenues from our three U.S.-based distributoreessmted 82 percent and 84 percent, respectiviebyrdotal net operating revenues.

14. Sale of Medicomp, Inc.

In February 2011, we entered into an agreemenpkamdof merger to sell our wholly owned telemedécgubsidiary, Medicomp, Inc.
(Medicomp), to a group of private investors, indhgiMedicomp’s current president. At closing on BtaB1, 2011, we sold 100 percent of
the outstanding stock of Medicomp in exchange £0@4 shares of United Therapeutics common stoltkbhethe investors, with an
aggregate value of $2.8 million, and a $12.1 milliten-year promissory note bearing interest apBr@ent per annum. Immediately after
closing the sale, we purchased a 19.9 percent ehipeinterest in Medicomp in exchange for $1.0ignllin cash and an approximately $2.0
million reduction in the face value of the promigsnote which we believe approximated the fair eadfi our non-controlling interest. The
carrying value of our 19.9 percent investment irdMdemp was based on the consideration MedicompwedeFor the six-months ended
June 30, 2011, we reported a loss on the dispbdaédicomp. However, due to a change in estimatuin2010 tax return associated with
contractual discounts on services rendered, wigedilMedicomp’s related deferred tax assets that wecognized prior to the disposal date.
As a result of the adjustment to Medicomp’s camywalue as of the disposal date, we recognizedrag§&860,000 in connection with the
sale.

In June 2011, we discontinued all activities reldtethe development of an arrhythmia detectiorliegiion and do not expect to genel
further direct cash flows from telemedicine-relagetivities. As such, we met the criteria for rapay discontinued operations during the one-
year assessment period, which began on March 31, Z&cordingly, we have included the operatingiltssof Medicomp, including the ga
recognized on its disposal, within discontinuedrapens on our consolidated statements of operafionthe three- and nine-month periods
ended September 30, 2011 and 2010.
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We sold the following assets and liabilities of Nenp as of the closing date, as adjusted (in thods):

March 31, 2011

Assets
Cash $ 1,221
Accounts receivable and inventc 1,02¢
Deferred tax asse 4,262
Equipment and other ass: 7,08¢
Total asset $ 13,60(
Other current liabilitie: $ 1,43:

Medicomp’s revenues and (loss) income before inctameeported in discontinued operations for threg¢h and nine-month periods
ended September 30, 2011 and 2010 are presentad felthousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Revenue: $ — $ 2,40¢ $ 3,101 $ 8,14~
Income (loss) before income t $ 5,36 $ (609 $ 93t % (1,02¢)

15. Acquisition of Revivicor, Inc.

On July 11, 2011, we acquired 100 percent of thetanding stock of Revivicor, Inc. (Revivicor), angpany focused on developing
genetic biotechnology platforms. We acquired Reavito pursue early stage product developmentarfiéid of tissue and organ
transplantation. The acquisition date fair valu¢hef consideration consisted of $3.5 million infcasubject to a potential working capital
adjustment, and $3.4 million in contingent considien. We expect to finalize any necessary acdoiisiate adjustments during the fourth
quarter of 2011. Pursuant to the terms of the adtipn, contingent consideration consists of u$26.0 million upon the achievement of
specific developmental and regulatory milestones.datimated the fair value of the contingent caarsition using a probability-weighted,
discounted cash flow model (DCF). Significant irptd the DCF model included Revivicor’'s estimatedt®f borrowing and the projected
amounts and timing of cash flows. Accordingly, thie value of the contingent consideration has bestimated using significant
unobservable inputs, which are classified as L8vaputs within the fair value hierarchy. Goodwélcognized in connection with the
acquisition relates to intangible assets that dayoalify for separate recognition.

The table below presents the acquisition datevidire of assets acquired and liabilities assumeth(iusands):

July 11, 2011

Current assel $ 30¢€
Property, plant and equipme 28¢€
Identifiable intangible assets ( 7,10C
Goodwill (2) 3,472

Total assets acquire $ 11,16¢
Accrued expense $ il
Deferred revenu 2,424

Total liabilities assume $ 3,131

(1) Consists of contract-based intangible asghish consisted of a license agreement. Contraséet intangible assets will be
amortized over an estimated economic life of twemsgrs which corresponds to the period expected ftass are anticipated to be
received under the license agreement.
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(2) Goodwill is not deductible for tax purposes.
16. License Agreement

In July 2011, we entered into an exclusive licesgeement with Toray Industries, Inc. (Toray) tceachand replace our existing
March 2007 license agreement regarding the devedapwof an orally-administered, modified releaserfolation of the prostacyclin analogue
beraprost (beraprost-MR), for the treatment of purary arterial hypertension. Terms of the July 2lidgnse agreement did not materially
change from the previous license agreement andde&agreement supplements except for a reductiayalty rates. In exchange for the
reduction in royalty rates, we agreed to pay T&%9.0 million in equal, non-refundable paymentsrdfie five-year period ending in 2015.
Since these payments are non-refundable and haventingencies attached to them, we recognizedbgation of $46.3 million, which
represents the present value of the related pagnadéstounted by our estimated current cost of fiivan In addition, we recognized a
corresponding charge to research and developmeenegs during the quarter ended September 30, 2011.

17. Subsequent Events
Convertible Senior Notes

On October 17, 2011, we issued $250.0 million ag@te principal amount of 1.0% Convertible Seniotd$alue September 15, 2016
(2016 Convertible Senior Notes). We received $24dildon in net proceeds from the offering afteddeting the initial purchaser’s
(Deutsche Bank Securities, Inc.) discount, feesandffering expenses. We used the net proceegptochase shares of our common stock
under an accelerated share repurchase arrangentettt pay the net cost of a call spread hedge. Batlaccelerated share repurchase an
spread hedge transactions described below wereedriteéo with Deutsche Bank AG London Branch, diliatie of Deutsche Bank
Securities, Inc., and became effective the datéssteed the 2016 Convertible Senior Notes.

Terms of the 2016 Convertible Senior Notes aretsumliglly similar to those of the 2011 ConvertiBlenior Notes. Interest will be
payable semi-annually, in arrears, on Marci'15 Segtember 19 of each year. The initial converpitce is $47.96 per share and the
maximum number of shares underlying the debt is@apmately 5.2 million shares.

Conversion can occur: (1) anytime after June 1262() during any calendar quarter that followsabendar quarter in which the price
our common stock exceeds 130% of the conversia ffor at least 20 days during the 30 consecutadirig-day period ending on the last
trading day of the quarter; (3) during the ten emusive trading-day period following any five constive trading-day period in which the
trading price of the 2016 Convertible Senior Nageless than 95% of the closing price of our comrstmek multiplied by the then current
number of shares underlying the 2016 Convertibl@@eNotes; (4) upon specified distributions to shareholders; (5) in connection with
certain corporate transactions; or (6) in the eteatt our common stock ceases to be listed on &®8IMQ Global Select Market, the
NASDAQ Global Market, or the New York Stock Exchangr any of their respective success

Upon conversion, holders of our 2016 Convertiblai®eNotes are entitled to receive: (1) cash etputthe lesser of the principal amount
of the notes or the conversion value (the numbshafes underlying the 2016 Convertible Senior dlotaltiplied by the then-current
conversion price per share); and (2) to the extentonversion value exceeds the principal amoititeo2016 Convertible Senior Notes,
shares of our common stock. In the event of agham control, as defined in the indenture undeictvithe 2016 Convertible Senior Notes
have been issued, holders can require us to pwailasr a portion of their 2016 Convertible Serimtes for 100 percent of the principal
value plus any accrued and unpaid interest.

Because the terms of the 2016 Convertible SenidedNoprovide for settlement wholly or partially iash, we will be required to account
for the liability and equity components of the rooseparately so that the subsequent recognitiontarest expense will reflect our non-
convertible borrowing rate. Accordingly, we antigip accounting for the 2016 Convertible Senior Elatea manner similar to that of our
2011 Convertible Senior Notes which matured on Betd5, 2011.

Convertible Bond Hedge and Warrant Transactions

We used $33.3 million in net proceeds from theasse of the 2016 Convertible Senior Notes to payntt cost of a call spread hedge
transactions, which are designed to reduce thenpatelilutive impact upon the conversion of thel@@onvertible Senior Notes. Under the
call spread hedge, we purchased call options oc@mmon stock, which give us the right to receioerf Deutsche Bank AG London Branch
up to 5.2 million shares of our common stock afittes price of $47.69. The call options will termate upon the maturity of the 2016
Convertible Senior Notes, or the first day the sa@ee no longer outstanding. We also sold DeutBelmx AG London Branch warrants to
acquire up to approximately 5.2 million shares wf o
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common stock at a strike price of $67.56. The wasravill expire in ratable portions on a serieggpiration dates within approximately five
months after the maturity of the 2016 ConvertibdmiBr Notes. If the conversion price of the 2016 @wtible Senior Notes remains between
the strike prices of the call options and warraots,shareholders will not experience any dilufioonnection with the conversion of the
2016 Convertible Senior Notes; however, to therexieat the conversion price exceeds the strikeepof the warrants, there will be dilution
upon conversion.

Share Repurchase

On October 3, 2011, our Board of Directors approvethare repurchase program authorizing up to $3@0lion in aggregate
repurchases of our common stock, from time-to-titheur discretion, over a two-year period endingoatober 3, 2013 (Repurchase
Program). In connection with the broader RepureliRr®gram, we paid $212.0 million funded primafilym the proceeds received from the
2016 Convertible Senior Notes offering to pay foe tost of an accelerated share repurchase agre@h®f). Under the ASR, we will
repurchase a variable number of our shares subjeqtper and lower stock price limits that estdbtise minimum and maximum number of
shares that can be repurchased. The final numtsravés to be repurchased under the ASR will kerméied based on the daily volume
weighted average price of our common stock overegified averaging period ending on the contrachitgation date. The ASR is scheduled
to terminate during the second quarter of 2012;éwa@w, Deutsche Bank AG London Branch can accelégatgination at its option. Pursuant
to the terms of the ASR, on October 17, 2011, DnggBank AG London Branch delivered to us approxétyad.7 million shares of our
common stock, representing the minimum number afeshwe were entitled to receive under the ASR.nmdtlement of the ASR, we may
receive additional shares of our common stock.

Item 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith our Annual Report on Form 10-K for the yeaded December 31, 2010, and
the consolidated financial statements and acconipgmptes included iRart I, Item lof this Quarterly Report on Form 10-Q. The follogin
discussion contains forward-looking statements npadeuant to the safe harbor provisions of Se@it of the Securities Exchange Act of
1934 and the Private Securities Litigation Reforot 8f 1995, including the statements listed inghetion below entitleart Il, ltem 1A—
Risk Factors. These statements are based on our beliefs ardt@xjpns about future outcomes and are subjettks and uncertainties that
could cause our actual results to differ materifithyn anticipated results. Factors that could causmntribute to such differences include
those described iRart I, Item 1A—Risk Factorsf this Quarterly Report on Form 10-Q); factors digsxl in our Annual Report on Form 10-
K for the year ended December 31, 2010, underd¢biom entitledPart |, Item 1A—Risk Factors—Forward-Looking Statats; and factors
described in other cautionary statements, cautyolaaguage and risk factors set forth in othendj with the Securities and Exchange
Commission (SEC). We undertake no obligation tdiplybupdate these forward-looking statements, Whets a result of new information,
future events or otherwise.

Overview

We are a biotechnology company focused on the dpwent and commercialization of unique producaddress the unmet medical
needs of patients with chronic and life-threaterdngditions.

Our key therapeutic products and product candidatdgde:

»  Prostacyclin analogues (Remodufin , Tyv8so , agrostinil and beraprost-MR)stable synthetic forms of prostacyclin, an
important molecule produced by the body that hasepful effects on blood vessel health and function;

e Phosphodiesterase type 5 (PDE-5) inhibitor (Adcifda a molecule that acts to inhibit the degradatiboyalic guanosine
monophosphate (cGMP) in cells. cGMP is activatedibyc oxide, a naturally occurring substancehia body that mediates the
relaxation of vascular smooth muscle;

*  Monoclonal antibodies for oncologic applicationsh{Zl.18 MAb and 8H9 MAb)antibodies that treat cancer by activating the
immune system; and

*  Glycobiology antiviral agentsa novel class of small, sugar-like molecules tteate shown antiviral activity in a range of pre-
clinical settings.
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We concentrate substantially all of our researchdevelopment efforts on these key therapeuticrarng. Our lead product is
Remodulin (treprostinil) Injection (Remodulin) fire treatment of pulmonary arterial hypertensiofHP The United States Food and Drug
Administration (FDA) initially approved Remodulin 2002 for subcutaneous (under the skin) admitistraThe FDA subsequently
broadened its approval of Remodulin in 2004 foramenous (in the vein) use and for the treatmepidénts requiring transition from Flolan
@, the first drug approved by the FDA for the treatrinof PAH. In addition to the United States, Renlodis approved in many other
countries, primarily for subcutaneous use. Our tioenmercial products include Adcirca (tadalafipliets (Adcirca) and Tyvaso (treprostil
Inhalation Solution (Tyvaso). In May 2009, the FRpproved Adcirca, an orally administered therapyttie treatment of PAH to which we
acquired certain exclusive commercialization righosn Eli Lilly and Company (Lilly). In July 2009ve received FDA approval of Tyvaso,
an inhaled therapy for the treatment of PAH. Wentdned both of these products for commercial satinduhe third quarter of 2009. These
two products enable us to offer treatments to adeorange of patients who suffer from PAH. In &ddi we are continuing to develop oral
formulations of treprostinil and beraprost-MR, béiththe treatment of PAH.

We sold Medicomp, Inc., our telemedicine subsidimya group of private investors on March 31, 20&lkddition, in June 2011, we
discontinued all of our continuing telemedicineated activities. Accordingly, the results of Medigw, Inc., including the gain recognized on
its disposal, have been included in discontinuestatmons for the three- and nine-month periods é&ptember 30, 2011 and 2010. See
Note 1+— Sale of Medicomp, In¢o our consolidated financial statements incluaethis Quarterly Report on Form 10-Q for furthetadls.

Revenues

Sales of Remodulin comprise the largest share ofexenues. Other significant sources of revenneside sales of Tyvaso and Adcirca.
Sales of Tyvaso and Adcirca have continued to giowe their commercial introduction in 2009, asheakcthese therapies has gained bro
market acceptance. We sell Remodulin and Tyvasloeitunited States to our specialty pharmaceutisatidutors: Accredo Health
Group, Inc., CuraScript, Inc. and CVS Caremark.ifxdcis sold to pharmaceutical wholesalers thapare of Lilly’'s pharmaceutical
wholesaler network. We also sell Remodulin to distiors outside of the United States. On July 21,12 Express Scripts, Inc., the parent
company of CuraScript, announced the signing okeger agreement with Medco Health Solutions, lihe,parent company of Accredo. ~
parties announced that the merger, which is subge@tgulatory and shareholder approvals, is exkitt close in the first half of 2012.
Presently, we do not expect the merger, if apprpteethaterially affect our business.

We require our distributors to maintain reasonddlels of contingent inventory at all times as itlterruption of Remodulin or Tyvaso
therapy can be life threatening. Consequently ssafi¢hese therapies in any given quarter may retigely reflect patient demand. Our
distributors typically place monthly orders basedestimates of future demand and consideratiogsmtractual minimum inventory
requirements. As a result, the sales volume of Rietitoand Tyvaso can vary, depending on the tinaind magnitude of these orders.

The Patient Protection and Affordable Care Actaimended by the Health Care and Education RecaimiliAct (collectively, the Acts)
contains broad provisions that will be implementedr the next several years. We are continualjueiamg the impact of the Acts on our
business; however, our evaluation is dependent thmissuance of final regulations and the implaistlegislation will have on insurance
companies and their relationships with drug martufacs.

On January 1, 2011, certain provisions of the Mwa$ address the coverage gap in the MedicareDPamréscription drug program
(commonly known as the “donut hole”) became effextUnder these provisions, drug manufacturerseareired to provide a 50 percent
discount on branded prescription drugs to patisrdeiving reimbursement under Medicare Part D wihidsy remain in this coverage gap.
These provisions of the Acts apply to Adcirca, whig our only commercial pharmaceutical productered by Medicare Part D.
Approximately 35 percent of our Adcirca patients aovered under Medicare Part D. The vast majofigur Remodulin and Tyvaso
Medicare patients are covered under Medicare PaxthiB:h does not contain a similar coverage gap.

We were not materially impacted by the Acts du2@d.0 and estimate that our revenues will be redbgddss than one percent in 2011
as a result of the Acts. However, the potentiagierm impact of the Acts on our business is inhigyalifficult to predict as many details
regarding the implementation of this legislatiowéaot yet been determined. Presently, we havéeatified any provisions that could
materially impact our business, but will continoertonitor future developments related to this liegjisn.

Total revenues are reported net of: (1) estimabdtes; (2) prompt pay discounts; (3) allowancegifoduct returns or exchanges; and
(4) distributor fees. We estimate our liability f@bates based on an analysis of historical lexfaisbates by product to both state Medicaid
agencies and commercial third-party payers reldtv&ales of each product. In addition, we
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determine our obligation for prescription drug digots required for Medicare Part D patients withiea coverage gap based on estimations of
the number of Medicare Part D patients and theodesuch patients will remain within the coveragp.g&le provide prompt pay discounts to
customers that pay amounts due within a specifie fperiod and base our estimates for prompt paydigs on observed customer payment
behavior. We derive estimates relating to the adloge for returns of Adcirca from published industaga specific to specialty
pharmaceuticals and will continue to do so untilhage sufficient historical data on which to bagealowance. In addition, we compare
patient prescription data for Adcirca to sales dtica on a quarterly basis to ensure a reasomelatgonship between prescription and sales
trends. To date, we have not identified any unupatkrns in the volume of prescriptions relatvsales that would warrant reconsideration
of, or adjustment to, the methodology we curreatiyploy to estimate our allowance for returns. Tl@weance for exchanges for Remodulin
is based on the historical rate of product exchenghich has been too immaterial to record. Intaoldi because Tyvaso is distributed in the
same manner and under similar contractual arrangsnas Remodulin, the level of product exchange3yoaso has been comparable to

of Remodulin and we anticipate minimal exchangévegtin the future for both products. Lastly, wstienate distributor fees based on
contractual rates for specific services appliethestimated units of service provided for thequer

Cost of Product Sales

Cost of product sales are comprised of (1) costsanufacture and acquire products sold to custoarag2) royalty payments under
license agreements granting us rights to selledlptoducts. We manufacture forms of treprostisihg advanced intermediate compounds
purchased in bulk from several third-party vendbeg have the capacity to produce greater quasitiichese compounds more cost
effectively than we do. Our manufacturing process heen designed to give us the flexibility to icelthe forms of treprostinil used in
Remodulin, Tyvaso, and our oral tablet, based oectsted demand for each of these products. Threaapshelf life for both Remodulin
and Tyvaso is 36 months. Correspondingly, we mainteentories of these products equivalent to apipnately three years of expected
demand to ensure sufficient availability of Remadaind Tyvaso at all times.

In 2009, we amended our contract with our Remodulamufacturer, Baxter Pharmaceutical Solutions, I(B&xter), to extend the
contract term through 2013. As part of that cornteasendment, we agreed that Baxter will manufadRemodulin in greater quantities using
larger capacity production equipment. This new nfacturing process and related equipment will regi&#DA and international regulatory
approval. We are currently conducting validatiostitey for the new equipment and process. Until Fipfsroval of the new process and
equipment, Baxter will continue to manufacture Rdmoim using the approved process and equipmedahuiary 2011, we received FDA
approval of Jubilant Hollister-Stier Contract Maacifuring and Services as an additional manufacfardRemodulin in the larger quantities
discussed above. In addition, in July 2011, weiveckFDA approval of our NDA supplement to use 8ilver Spring, Maryland facility for
the production of Remodulin.

We acquired the rights to the Tyvaso Inhalationt&ysfrom NEBU-TEC International Med Products Eiker&k GmbH (NEBU-TEC) in
September 2009. We currently manufacture the Tyldsalation System in Germany using labor supptigdNEBU-TEC. In addition, we
received FDA approval in December 2010 for MinneixpInc. to manufacture the Tyvaso Inhalation 8ystand for Quality Tech
Services, Inc. to package daily supplies. Catdisairma Solutions, Inc. continues to manufacturea$gyvor us and in March 2011, we
received FDA approval to produce Tyvaso in our&il8pring, Maryland facility.

Operating Expenses

Since our inception, we have devoted substantsgukees to our various research and developmaeiatineés. Accordingly, we incur
considerable costs related to our clinical triadd eesearch, which are conducted both internalti/through third parties, on a variety of
projects to develop pharmaceutical products. We séek to license or acquire promising technologielor compounds to be incorporated
into our development pipeline.

Our operating expenses can be materially impacgtatidrecognition of share-based compensation esgpérenefit) in connection with
any stock option grants and our share tracking @wktns (STAP). STAP awards are required to be uredsat fair value at the end of each
reporting period until the awards are no longestautding. The fair value of both STAP awards andlksbption grants are measured using
inputs and assumptions that can materially imgaeimount of compensation expense for a given ghefidditionally, some or all of the
following factors, among others, can cause suhlisfarariability in the amount of shatsased compensation recognized in connection wé
STAP from period to period: (1) changes in the @€ our common stock; (2) changes in the numbeutdtanding awards; and (3) changes
in both the number of vested awards and the peraatds have accrued toward vesting. Generallystmaok option grants are measured ai
value at the date of grant and related compensggiggtognized over the requisite service periducivtypically coincides with the vesting
period. However, in the case of options that vesinuissuance, we recognize all compensation expemeediately at
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the date of grant. We accrue compensation expengefformance-related stock option grants whenl@termine that it is probable that the
performance criteria will be met.

Major Research and Development Projects

Our major research and development projects fonub@use of prostacyclin analogues to treat cpudinonary diseases, monoclonal
antibodies to treat a variety of cancers, and di@ogy antiviral agents to treat infectious disesas

Cardiopulmonary Disease Projects
Tyvaso

The FDA approved Tyvaso for the treatment of PARufy 2009, and we launched the product for comiaksale in September 2009.
connection with the Tyvaso approval, we agreedpgosi-marketing requirement (PMR) and certain poatketing commitments (PMCs).
PMRs and PMCs often obligate sponsors to condudies after FDA approval to gather additional infiation about a product’s safety,
efficacy, or optimal use. PMRs are required stydidgereas PMCs are voluntary commitments. We apeimed to provide the FDA with
annual updates on our PMR and PMCs. Failure to tetmpr adhere to the timelines set forth by thé\F@r the PMR could result in
penalties, including fines or withdrawal of Tyvasom the market, unless we are able to demongfiatd cause for the failure or delay.

In accordance with our PMR, we are enrolling patién a long-term observational study in the Ukt will include 1,000 patient years
of follow-up in patients treated with Tyvaso, an@d0 patient years of follow up in control patiergseiving other PAH treatments. This
study will allow us to continue to assess the gaiéfTyvaso. We are currently required to submit tesults of the study by December 15,
2014.

Under the PMCs, we were committed to modify paféicaspects of the Tyvaso Inhalation System. Asgiathese modifications, we
agreed to perform a usability analysis incorpomattre evaluation and prioritization of user-relatisét followed by a human factors study.
The modifications and usability analysis have beempleted, and in September 2011, the FDA notifiethat we had fulfilled the
requirements of the PMCs.

Oral treprostinil

We recently completed two Phase lll clinical tridf REEDOM-M and FREEDOM-€ |, to evaluate the sataty efficacy of oral
treprostinil in patients with PAH.

In December 2006, we began our FREEDOM-M trial,alihivas a 12-week study of newly-diagnosed PAH pttiaot currently on any
background therapy. In February 2009, we submétptbtocol amendment to the FDA to add patientkecongoing FREEDOM-M trial.
These additional patients were provided accest@mmg tablet when beginning the trial. We congaeenroliment of FREEDOM-M in
January 2011 with 349 patients, with the populat@rthe primary analysis consisting of the 228gy@t who had access to the 0.25 mg t:
at randomization. In June 2011, we announced theptadion of the FREEDOM-M trial and that the tmaét its primary endpoint of
improvement in six-minute walk distance at weekRe&liminary analysis of the FREEDOM-M results destoated that patients receiving
oral treprostinil improved their median six-minwtalk distance by approximately 23 meters (p=0.0k2&jges-Lehmann estimate and non-
parametric analysis of covariance in accordanck thi¢ trial’s pre-specified statistical analysiarglas compared to patients receiving
placebo. The median change from baseline at weakak 25 meters for patients receiving oral tregmd@nd 5 meters for patients receivi
placebo. Based on the positive results achievéiisrtrial, we plan to file a New Drug ApplicatigNDA) no later than the first quarter of
2012.

In June 2009, we began enrollment of our FREEDOR/#al, which was a 16-week study of PAH patientsam approved background
therapy. In this trial, patients were providedes=cto a 0.25 mg tablet and doses were titratédBmg to 0.5 mg increments. In
March 2011, we completed enroliment of FREEDOM-Cith\v813 patients, compared to a target enrollméB06 patients. In August 2011,
we announced the completion of FREEDOM-C andttiatrial did not achieve statistical significarffoethe primary endpoint of
improvement in six-minute walk distance at weekS3gecifically, the placebo-corrected median changix-minute walk distance at week
16 was 10 meters (p=0.089, Hodges-Lehmann estiamateon-parametric analysis of covariance in a@urd with the trial’s pre-specified
statistical plan).
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Beraprost-MR

In July 2011, we entered into an exclusive licesgeement with Toray Industries, Inc. (Toray) tceachand replace our existing
March 2007 license agreement regarding the devedapof an orallyadministered, modified release formulation of thespacyclin analogu
beraprost (beraprost-MR), for the treatment of PAekms of the July 2011 license agreement did ragerially change from the previous
license agreement and license agreement supplemear@pt for a reduction in royalty rates. In examfor the reduction in royalty rates, we
agreed to pay Toray $50.0 million in equal, norunefable payments over the five-year period endir2il5. Since these payments are non-
refundable and have no contingencies attacheceto,tive recognized an obligation of $46.3 milliomieh represents the present value of the
related payments discounted by our estimated cucast of financing. In addition, we recognizedoaresponding charge to research and
development expenses during the quarter endedr8kete30, 2011.

Collagen Type V

Pursuant to our February 2010 development agreewitntmmuneWorks, Inc., we are developing a pedfbovine Type V Collagen
oral solution called IWO0O01 for the treatment objdathic pulmonary fibrosis (IPF), a progressivegluliisease characterized by abnormal and
excessive fibrotic tissue in the lungs, and pringmaft dysfunction, a type of organ rejection tbam occur in lung transplants. Human clinical
testing of IW001 has commenced, and a Phase talitial in patients with IPF is ongoing.

Cell-based Therapy

In June 2011, we entered into a license agreemiémBRhuristem Ltd. (Pluristem) to develop and comciadize a cell-based product for
the treatment of pulmonary hypertension using Blem’s proprietary cell technology. We closed therise agreement in August 2011. In
connection with the closing, we made a one-time-refundable payment of $7.0 million to Pluriste$s,0 million of which consisted of a
license fee that was charged to research and daveltt expenses during the quarter ended Septerab20B1.

From inception to September 30, 2011, we have sggmoximately $723.9 million on these and othedicgpulmonary programs.
Cancer Disease Projects
Ch14.18 Antibody

In July 2010, we entered into a Cooperative Reseamnd Development Agreement (CRADA) with the NagiloGancer Institute (NCI) to
collaborate on the late-stage development and aemyl submissions of Chimeric Monoclonal Antibody, 118 (Ch14.18) for children with
high-risk neuroblastoma and patients with othemf®of cancer. Ch14.18 is an antibody that has stpmtential in the treatment of certain
types of cancer by targeting GD2, a glycolipid ba surface of tumor cells. Under the terms of tRADA, NCI will conduct a clinical trial
in approximately 100 patients to define more cletlre safety and toxicity profile of Ch14.18 immtimerapy in children, and we will devel
the commercial manufacturing capability for theilaady. As part of developing our commercial mantfaag capability, we will need to
demonstrate comparability of our Ch14.18 to the {df@iduced Ch14.18, which typically includes a sea€analytical and bioanalytical
assays and human pharmacokinetics. The NCI studidading a previously conducted Phase 11l clihicel and all other necessary studies
supported by NCI, will be used as the basis foraddgics License Application seeking FDA approvaliin14.18 immunotherapy for the
treatment of neuroblastoma. We have received orghamdesignation for Ch14.18 from the FDA and peam Medicines Agency.

8H9 Antibody

Pursuant to a December 2007 agreement with Mem®ldain-Kettering Cancer Center, we obtained celig@nse rights to an
investigational monoclonal antibody, 8H9, for theatment of metastatic brain cancer. 8H9 is a mtgG& MADb that is highly reactive with
range of human solid tumors, including human becaincers. The 8H9 antibody is in early investigatlatevelopment for metastases that
develop in the brain from the spread of cancensifother tissues in the body. Metastatic brain cemaee ten times more common than
cancers that originate in the brain, and prognfesipatients with metastatic brain cancers is y@gr. In the United States, more than 100
cases of metastatic brain cancer are diagnosedyeach

We have spent approximately $71.9 million from jptgen to September 30, 2011, on our cancer programs
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I nfectious Disease Projects

Pursuant to our research agreement with the UniyarsOxford (Oxford), we have the exclusive rightcommercialize a platform of
glycobiology antiviral drug candidates in variousginical and clinical stages of testing for theatment of a wide variety of viruses.
Through our research agreement with Oxford, weats@ supporting research into new glycobiology\arati drug candidates and
technologies. We are currently testing many ofélesmpounds in preclinical studies and Oxford carés to synthesize new agents that we
may elect to test.

On September 30, 2011, we were awarded a contiicaw aggregate value of up to $45.0 million ur@®&road Agency Announceme
from the National Institute of Allergy and Infedti® Diseases for studies directed at the developafenbroad spectrum antiviral drug based
on our glycobiology antiviral platform. Under thertract’s base period of fortyvo months we will receive $10.6 million in fundirmgd ther:
are eight milestone-based options to the contract.

We have spent approximately $50.1 million from jptgen to September 30, 2011, on our infectiousatiegprograms.
Future Prospects

Because PAH remains a progressive disease withourea we expect continued growth in the demanafmrcommercial products as
alternatives or complements to other existing apgiidherapies. Furthermore, the commercial intridnof Tyvaso and Adcirca has enat
us to offer products to more patients along thedomtinuum of the disease. The continued achiew¢mmieour growth objectives will depend
in large part upon the successful commercial dgratmt of products within our pipeline. To this ena, anticipate filing an NDA for oral
treprostinil during the first half of 2012 and wentinue to develop beraprost-MR. In addition, weks® expand the use of our therapies to
treat patients at earlier stages in the PAH dispesgression.

Our future growth and profitability will depend amany factors including, but not limited to: (1) tti@ing and outcome of clinical trials
and regulatory approvals, including the filing aapproval of our NDA for oral treprostinil, and tRMR for Tyvaso; (2) the timing of the
commercial launch of new products; (3) the priafiggnd demand for our products and services; @)ydéimbursement of our products by
public and private insurance organizations; (5)dbmpetition we face within our industry; and (&) ability to effectively manage our
growth in an increasingly complex regulatory enmir@nt.

We operate in a highly competitive market in whickmall number of pharmaceutical companies coatrohjority of the currently
approved PAH therapies. These pharmaceutical colegpant only possess greater visibility in the nearkut also greater financial, technical
and marketing resources than we do. In additicretlare a number of investigational products ie-faage development that, if approved,
may erode the market share of our existing comraktieerapies and make market acceptance moreudifficachieve for any therapies we
market in the future.

Financial Position

Cash, cash equivalents and marketable investmextfiging restricted amounts) at September 30, 28&ie $944.6 million compared
to $759.9 million at December 31, 2010. The insesia cash and marketable investments of $184libmikvas driven by the growth in our
sales and collections of related accounts recestvabl

Accounts receivable at September 30, 2011 wered$8iflion compared to $73.7 million at December 2210. The increase of $13.7
million reflects the twenty percent increase iresadf our commercial products for the quarter ersigstember 30, 2011, as compared to ¢
for the quarter ended December 31, 2010.

The decrease in current deferred tax assets o8 $iillion from $12.6 million at December 31, 2010%2.3 million at
September 30, 2011 and the increase in other noertassets of $11.0 million from $11.1 millionRecember 31, 2010 to $22.2 million at
September 30, 2011, resulted primarily from the séiMedicomp, Inc., which closed in March 2011fdRé¢o Note 14—Sale of
Medicomp, Incto the consolidated financial statements incluatetthis Quarterly Report on Form 10-Q for details.

Inventories were $45.8 million at September 30,1226dmpared to $35.5 million at December 31, 204 ificrease in inventories of
$10.3 million, of which $9.0 million relates to thecrease in finished goods, reflects our expemtatregarding future sales growth.

The increase in goodwill and other intangible ass&®$9.5 million, from $9.9 million at December,2D10 to $19.4 million at
September 30, 2011, resulted from the recognitfantangible assets and goodwill in connection vathr
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acquisition of Revivicor, Inc. in July 2011. ReferNote 15—Acquisition of Revivicor, In¢o the consolidated financial statements included
in this Quarterly Report on Form 10-Q for details.

The increase in property, plant and equipment @t&anillion, from $306.0 million at December 31,120to $333.2 million at
September 30, 2011, resulted from our ongoing cocisbn projects in Maryland and North Carolina.

Accrued expenses increased by $19.3 million, fr&®.3 million at December 31, 2010 to $69.6 milladrSeptember 30, 2011. The main
components of the increase were: (1) $6.0 millloadcrued royalties and payor rebates and (2) $illién in accrued operating expenses,
which include the current portion of our royaltyybdown obligation payable to Toray in the amoun$d0.0 million.

Convertible notes increased by $12.6 million, fr$286.0 million at December 31, 2010, to $248.5iomllat September 30, 2011, as a
result of amortization of the debt discount on camvertible notes for the nine months ended Septe®®, 2011.

Other current liabilities were $89.5 million at $&mber 30, 2011, compared to $126.3 million at Premer 31, 2010. The decrease of
$36.8 million was attributable to a $67.0 millioaadease in the STAP liability from the declinetie price of our common stock primarily in
the third quarter of 2011, offset in part by arnr@ase of $21.1 million in taxes payable.

Other noneurrent liabilities increased by $38.1 million, findb39.3 million at December 31, 2010, to $77.3imillat September 30, 20!
The increase corresponded primarily to the recagnitf the net, non-current portion of our royatyy-down obligation to Toray in the
amount of $31.3 million and a $5.5 million increas¢he SERP obligation which reflects an increasgaiber of SERP participants.

Additional paid-in capital was $959.3 million atf@ember 30, 2011 compared to $928.7 million at Dexer 31, 2010. The increase of
$30.6 million consisted primarily of $23.9 millian proceeds and $6.5 million in tax benefits ralaiethe exercise of stock options.

Results of Operations
Three Months Ended September 30, 2011 and 2010
Revenues
The following table sets forth the components dfregenues (dollars in thousands):

Three Months Ended

September 30 Percentage
2011 2010 Change

Cardiopulmonary product

Remodulin $ 114,91¢ $ 109,58:- 4.%%

Tyvaso 66,33( 48,71 36.2%

Adcirca 19,77: 9,93¢ 99.(%
Other 722 33¢ 113.(%

Total net revenue $ 201,74: $ 168,57 19.7%

The growth in revenues for the three months endgde®nber 30, 2011 compared to the same quart@lid, Zorresponded primarily to
the continued increase in the number of patientsggerescribed our products. For the three-montitkeé September 30, 2011 and 2010,
approximately 81 percent and 84 percent, respdgtigétotal net revenues were derived from oueéh.S.-based distributors.
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The table below includes a reconciliation of theamts associated with estimated rebates, promptiigaounts, sales allowances and
distributor fees (in thousands):

Three Months Ended September 30, 2011

Prompt Pay Allowance for
Rebates Discounts Sales Returns Distributor Fees Total

Balance, July 1, 201 $ 13,48: $ 1,65 $ 86 $ 73z $ 16,73
Provisions attributed to sales

Current perioc 9,37( 4,40z 272 1,18(C 15,22¢

Prior periods — — — —
Payments or credits attributed to sales

Current perioc (2249) (2,729 — (784) (3,739

Prior periods (9,12%) (1,529 — (50%) (11,159
Balance, September 30, 2C $ 13,50 $ 1,801 $ 1,141 $ 625 $ 17,07(

Three Months Ended September 30, 2010
Prompt Pay Allowance for
Rebates Discounts Sales Returns Distributor Fees Total

Balance, July 1, 201 $ 8,97( $ 1,666 $ 226 $ 66C $ 11,52«
Provisions attributed to sales

Current perioc 8,83¢ 3,581 10¢ 1,081 13,60¢

Prior periods — — — —
Payments or credits attributed to sales

Current perioc (96) (2,107 — (650) (2,847

Prior periods (6,104 (1,667) — (453%) (8,229
Balance, September 30, 2C $ 11,60¢ $ 1,47¢ $ 337 $ 63¢ $ 14,05¢

Research and Development Expenses

The table below summarizes research and developempehse by major project and non-project compoftiars in thousands):

Three Months Ended

September 30, Percentage
2011 2010 Change
Project and nor-project component:
Cardiopulmonan $ 74,12 % 17,51( 323.7%
Share-based compensatic (22,96¢) 14,14¢ (262.9%
Other 8,27¢ 8,67¢ (4.7%
Total research and development expe $ 5943: $ 40,33: 47.5%

CardiopulmonaryThe increase in cardiopulmonary program expensehéoquarter ended September 30, 2011, compaitbeé tame
quarter in 2010, corresponded principally to: (1)recrease of $50.2 million in expenses relatinthevdevelopment of beraprost-MR, of
which $46.3 million relates to our July 2011 amehdeense agreement with Toray; and (2) an incred$.5 million in connection with
other cardiopulmonary projects, which includes @$8illion charge incurred in connection with tHesing of our license agreement with
Pluristem.
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Share-based compensatidrhe decrease in share-based compensation for #reegended September 30, 2011, compared to the sam
quarter in 2010, resulted from a reduction in conga¢ion expense incurred in connection with the BBA a result of the decrease in our
stock price.

Selling, General and Administrative Expenses

The table below summarizes selling, general andradirative expense by major category (dollarshiousands):

Three Months Ended

September 30, Percentage
2011 2010 Change
Category:
General and administrati\ $ 2497: $ 18,11¢ 37.8%
Sales and marketir 15,82: 10,30¢ 53.6%
Share-based compensatic (24,13%) 17,17: (240.0%
Total selling, general and administrative expe $ 16,65¢ $ 45,59 (63.9%

General and administrativ8he increase in general and administrative expeiosé¢ke quarter ended September 30, 2011, compared
the same quarter in 2010, corresponded principaligcreases in: (1) professional fees of $1.8iamlincurred in connection with completed
and prospective transactions; (2) salaries of 8iilffon as a result of headcount growth; (3) $1.8iom in expenses resulting from an
increased volume of business development activiied (4) $1.7 million increase in grants to uriffied, not-for-profit organizations that
provide therapy-related financial assistance teept suffering from PAH.

Sales and marketinghe increase in sales and marketing expensesdajuarter ended September 30, 2011, compared tputréer
ended September 30, 2010, was attributable priynarian increase of $2.5 million in salaries dughexpansion of our sales force, and a
$2.8 million increase in professional fees inculiredonnection with our marketing and advertisingjatives.

Share-based compensatidrhe decrease in share-based compensation for #reegended September 30, 2011, compared to the sam
quarter in 2010, reflects a reduction in compensatixpense incurred in connection with the STAR essult of the decline in our stock pri

Income Taxes

The provision for income taxes was $17.6 milliontfee quarter ended September 30, 2011, compai®tBt@ million for the same
quarter in 2010. Income tax expense is based @stimated annual effective tax rate that is suligeatjustment in subsequent quarterly
periods if components used to estimate the anrfegltize tax rate are revised. The estimated aneffattive tax rates were approximately
percent and 36 percent as of September 30, 2012Gk@ respectively. The decrease in the annuat®fe tax rate as of September 30, 2
largely reflects reductions in annual estimatesaf-deductible compensation and an increase inredits expected to be generated.
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Nine Months Ended September 30, 2011 and 2010

Revenues

The following table sets forth the components dfregenues (dollars in thousands):

Cardiopulmonary product
Remodulin
Tyvaso
Adcirca

Other

Total net revenue

Nine Months Ended

September 30, Percentage
2011 2010 Change
$ 323,01t $ 301,72( 7.1%
175,83! 103,08: 70.€%
47,93¢ 23,50: 103.¢%
1,221 90:< 35.2%
$ 548,00 $ 429,20¢ 27.1%

The growth in revenues for the nine months endgdeBgber 30, 2011, compared to the same periodif),2brresponded to the
continued increase in the number of patients bpiegcribed our products. For the nine months eSdggdember 30, 2011 and 2010,
approximately 82 percent and 84 percent, respdgtigétotal net revenues were derived from oueéh.S.-based distributors.

The table below includes a reconciliation of theaamts associated with estimated rebates, promptiigaounts, sales allowances and

distributor fees (in thousands):

Balance, January 1, 20:
Provisions attributed to sales
Current perioc
Prior periods
Payments or credits attributed to sales
Current perioc
Prior periods

Balance, September 30, 2C

Balance, January 1, 20:
Provisions attributed to sales
Current perioc
Prior periods
Payments or credits attributed to sales
Current perioc
Prior periods

Balance, September 30, 2C

Nine Months Ended September 30, 2011

Prompt Pay Allowance for
Rebates Discounts Sales Returns Distributor Fees Total

10,50: $ 1,467 $ 48z $ 724 % 13,17¢
31,72 11,88: 65¢ 3,33¢ 47,59¢
2,58( — — — 2,58(
(18,529 (10,325 — (2,779 (31,62))
(12,777 (1,227) — (662) (14,667
13,50 $ 1,801 $ 1,141 3 62 $ 17,07(

Nine Months Ended September 30, 201

Prompt Pay Allowance for
Rebates Discounts Sales Returns Distributor Fees Total
495¢ $ 97¢ $ 64 $ 637 $ 6,63¢
21,08 9,12¢ 273 2,80z 33,29(
(11,087 (7,699 — (2,160) (20,946
(3,35%) (92€) — (641) (4,925)
11,60 $ 1,47¢ $ 337 % 63 $ 14,05¢

30




Table of Contents
Research and Development Expenses

The table below summarizes research and developemeehse by major project and non-project compoftmilars in thousands):

Nine Months Ended

September 30, Percentage
2011 2010 Change
Project and nor-project component:
Cardiopulmonan $ 122,35 $ 53,55! 128.5%
Shar-based compensatic (17,687 26,10 (167.1)%
Other 26,70: 23,73¢ 12.5%
Total research and development expe $ 131.37¢ § 103,39: 27.1%

CardiopulmonaryThe increase in expenses related to our cardiomamygrograms for the nine months ended Septenthez(3.1,
compared to the same period in 2010, correspondedally to: (1) an increase of $53.9 millionéxpenses relating to the development of
beraprost-MR, of which $46.3 million relates to duty 2011 amended license agreement with Tordyarf2ncrease of $7.7 million in
connection with other cardiopulmonary projectsjuding a $5.0 million charge incurred in connectiith the closing of our license
agreement with Pluristem; and (3) an increase @& 8%llion in expenses related to our FREEDOM-C d &REEDOM-M clinical trials.

Share-based compensatidrhe decrease in share-based compensation forrteemanths ended September 30, 2011, compared ® sam
period in 2010, corresponded to a decrease indi@s®ed compensation recognized in connection WelBSTAP as a result of the decline in
our stock price.

Other.The increase in other research and developmenhsgpdor the nine months ended September 30, 26fripared to the same
period in 2010, was driven by an increase of $3lom in expenses related to our monoclonal ardipdevelopment.

Selling, General and Administrative Expenses

The table below summarizes selling, general andradirative expense by major category (dollarshimusands):

Nine Months Ended

September 30, Percentage
2011 2010 Change
Category:
General and administrati\ $ 71,177 $ 53,41« 33.9%
Sales and marketir 47,31« 32,64 44.%
Shar-based compensatic (19,716 34,64 (156.9%
Total selling, general and administrative expe $ 98,77t % 120,69¢ (18.9%

General and administrativd.he increase in general and administrative expeioséle nine months ended September 30, 2011, awet
to the same period in 2010, was driven by the falg: (1) a $3.5 million increase in salaries assult of headcount growth; (2) a $4.0
million increase in professional fees incurred ity in connection with completed and prospectiamsactions; (3) a $4.4 million increase
in expenses relating to our business developméteckactivities; and (4) a $2.3 million increasaiants to unaffiliated, not-for-profit
organizations that provide therapy-related findnesasistance to patients suffering from PAH.

Sales and marketinghe increase in sales and marketing expensesdaritie months ended September 30, 2011, compathd tone
months ended September 30, 2010, was attributaisleigally to increases of $8.3 million in salarigise to the expansion of our sales force
and $6.2 million in professional fees and expemsasred in connection with our marketing and atigérg initiatives.
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Share-based compensatidrhe decrease in share-based compensation forrtbeminths ended September 30, 2011, compared to the
same period in 2010, corresponded to a reductishane-based compensation recognized in connegttbrihe STAP as a result of the
decline in our stock price.

Income Taxes

The provision for income taxes was $65.1 milliontfee nine months ended September 30, 2011, cochpadd 7.3 million for the same
nine-month period in 2010. Income tax expense sethan an estimated annual effective tax rateighatbject to adjustment in subsequent
quarterly periods if components used to estimatetinual effective tax rate are revised. The estidhannual effective tax rates were
approximately 28 percent and 36 percent as of 8dage30, 2011 and 2010, respectively. The decrieabe annual effective tax rate as of
September 30, 2011 reflects reductions in annuihates of non-deductible compensation and an &serén tax credits expected to be
generated.

Liquidity and Capital Resources

We have funded our operations principally througles of our commercial products and, from timentaoet other third-party financing
arrangements. We believe that our current liquiityufficient to fund ongoing operations as demfanaéur commercial products is expected
to grow. Furthermore, our customer base remairtdestand, we believe, presents minimal credit risdwever, any projections of future cash
flows are inherently subject to uncertainty. To gemsate for such uncertainty, we may seek othecsswf funding in the future and believe
we have the ability to do so. SPart Il, tem 1A—Risk Factors—We have a historps$es and may not maintain profitabilégd
Part Il, Item 1/—Risk Factors—We may fail to meet our own projertgdnues, as well as third-party projections far cevenues or
profits.

Operating Cash Flows and Working Capital

Net cash provided by operating activities was $a98illion for the nine months ended September 80,12 compared to $172.3 million
for the nine months ended September 30, 2010.Adrease of $26.3 million in net operating cash fdar the nine months ended
September 30, 2011 corresponded primarily to a3s#llion increase in net income, offset in partédbget reduction of $57.6 million in non-
cash adjustments relating to the reduction in shased compensation and the increase in non-aastsk fees.

At September 30, 2011, we had working capital &f1$2 million, compared to $335.8 million at DecemB#, 2010. The increase in
working capital at September 30, 2011 of $85.4iartillvas driven primarily by a net increase in castl cash equivalents and short-term
marketable investments of $67.5 million, largelyaa®sult of our investing additional cash in cagivalents and short-term investments in
preparation for the maturity of our 2011 ConvetiBlenior Notes which required us to repay the anthihg principal balance of $250.0
million, plus accrued interest on October 17, 20@Jaddition the increase in working capital at teegber 30, 2011 reflects an increase in
accounts receivable of $13.7 million as a resutiwfsales growth.

We have not entered into any short-term borrowimgragements to fund our ongoing working capitaliegments and have no current
plans to do so. Debt that has been classified merdurelates to long-term financing arrangememds will mature within one year.

At September 30, 2011, we had $249.7 million ofjlberm marketable securities that could be liqwdatf necessary, to fund our
operations. In addition, we had 4.9 million vesséatk options outstanding at September 30, 201th, awveighted average exercise price of
$36.94. If exercised, these vested stock optionddvorovide us with additional liquidity.

Construction Projects

During the second quarter of 2011, we began coctstruto expand our facility in Research Triangék® North Carolina (RTP Facility
The expansion of our RTP Facility is intended toviie additional warehousing, packaging and of§ipace to accommodate projected
growth. We expect to complete the approximately,080 square-foot expansion by mid-2012 at an gated cost of $74.0 million, which
includes construction, equipment and other relateds. In January 2011, we entered into an agreemgnDPR Construction (DPR) to
manage the expansion project. In June 2011, we @adethis agreement to provide that constructionsomennot exceed a guaranteed
maximum price of $49.9 million. DPR will be respdis for any cost overruns that are in excess efgharanteed maximum price. If the
ultimate cost of the project is less than the guiaed maximum, we will share a portion of the sgsiwith DPR. In addition, DPR must pay
us liquidated damages in the event that constnu¢tas not been substantially completed by May 2Bbgh the guaranteed maximum price
and the substantial
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completion date are subject to change in the esfeauty agreed-upon changes to the scope of work.

In September 2010, we began the construction offése building to serve as an extension of ouv&ilSpring facilities. We anticipate
total project costs of approximately $58.0 millievhich includes the costs of construction and othkated costs, and expect to complete this
office facility during the fourth quarter of 201lh. March 2011, we entered into an agreement witRDdPmanage this construction project.
Under the terms of the agreement, constructiorsasiit not exceed a guaranteed maximum price of@pmately $45.3 million, which is
subject to change based on agreed-upon changes sodpe of work. DPR will be responsible for cavgany cost overruns that are in
excess of the guaranteed maximum price. If thenali cost of the project is less than the guardnteimum, we will share a portion of the
savings with DPR. In addition, DPR must pay pegalin the event that construction is not substiyttampleted by December 2011, which
is subject to change based on any agreed-upon ehdnmdhe scope of work.

We expect to fund our construction projects usingexisting cash and cash flows to be generatezlbypperations.
Share Tracking Awards Plans

Awards granted under our share tracking award matifle participants to receive in cash the apptemn in our common stock, which is
calculated as the increase in the closing pricguofcommon stock from the date of grant to the daexercise. Depending on the future price
movements of our common stock, cash requiremestsceged with the exercise of awards could be Ba@ait. We incorporate anticipated
cash outlays relating to STAP awards in our opegabudgets and have modified the metrics usedteriaining the number of awards to be
granted in order to decrease the size of relatedtgrin addition, we review the potential cosbof STAP programs annually in order to
monitor the cash resources needed to fund thediabobligations associated with STAP awards. laréh 2011, our Board of Directors
approved the 2011 STAP, under which up to 2,000s020e tracking awards may be granted. The inciaeake pool of available STAP
awards was intended primarily to accommodate gated grants under our long-term incentive bonulscampensation plan during 2011.
Provisions of the 2011 STAP are substantially sintib those of the 2008 STAP.

Convertible Senior Notes
2011 Convertible Senior Notes

On October 30, 2006, we issued at par value $250l@n of 0.50% Convertible Senior Notes due O&poh5, 2011 (2011 Convertible
Senior Notes). At maturity, we paid $250.0 millionoutstanding principal and $625,000 in accrugdrast to holders of the 2011 Convert
Senior Notes (note holders). Pursuant to the tefitise 2011 Convertible Senior Notes, the numbeshafres to be issued to note holders |
maturity will be determined over the twenty tradiday period beginning on October 17, 2011 to thtergxthat the conversion value (the
number of shares underlying the 2011 Convertibl@@eéNotes multiplied by the then current priceoaf common stock, as measured during
the twenty trading-day averaging period) exceedgtincipal value of the 2011 Convertible Senioté$o

2016 Convertible Senior Notes

On October 17, 2011, we issued $250.0 million igragate principal amount of 1.0% Convertible Sehiotes due September 15, 2016
(2016 Convertible Senior Notes). We received $24dildon in net proceeds from the offering afteddeting the initial purchaser’s
(Deutsche Bank Securities, Inc.) discount, feesamdffering expenses. We paid $212.0 million,ded primarily from the net proceeds
received from the issuance of the 2016 Convertildtes after deducting the net cost of a call spresttje, to enter into an accelerated share
repurchase agreement to repurchase shares of munao stock. Refer to Note 17-Subsequent Eveniis our consolidated financial
statements included in this Quarterly Report om00-Q for further details. Currently, we expect to megtire cash requirements associ:
with the maturity or conversion of the 2016 Coniset Senior Notes using funds generated by our imggoperations.

Terms of the 2016 Convertible Senior Notes aretsmliglly similar to those of the 2011 ConvertiBlenior Notes. Interest will be
payable semi-annually, in arrears, on Marci'15 Segtember 19 of each year. The initial converpitce is $47.69 per share and the
maximum number of shares underlying the debt is@pmately 5.2 million shares.

Conversion can occur: (1) anytime after June 1262(®) during any calendar quarter that followsabendar quarter in which the price
our common stock exceeds 130% of the conversia ffor at least 20 days during the 30 consecutadirig-day period ending on the last
trading day of the quarter; (3) during the ten emusive trading-day period following any five constive trading-day period in which the
trading price of the 2016 Convertible Senior Nageless than 95% of the closing price of our comrstmek multiplied by the then current
number of shares underlying the 2016 Convertible@e
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Notes; (4) upon specified distributions to our shaiders; (5) in connection with certain corpotaé@sactions; or (6) in the event that
common stock ceases to be listed on the NASDAQ @I8blect Market, the NASDAQ Global Market, or tiew York Stock Exchange, or
any of their respective successors.

Upon conversion, holders of our 2016 Convertiblai®eNotes are entitled to receive: (1) cash etuéhe lesser of the principal amount
of the notes or the conversion value (the numbeshafes underlying the 2016 Convertible Senior 8lotaltiplied by the then-current
conversion price per share); and (2) to the extentonversion value exceeds the principal amoltiteo2016 Convertible Senior Notes,
shares of our common stock. In the event of agdam control, as defined in the indenture undeictvithe 2016 Convertible Senior Notes
have been issued, holders can require us to pwaiiasr a portion of their 2016 Convertible Seriimtes for 100 percent of the principal
value plus any accrued and unpaid interest.

Mortgage Financing

In December 2010, we entered into a Credit Agree¢méh Wells Fargo Bank, National Association (Véelargo) and Bank of Americ
N.A., pursuant to which we obtained $70.0 milliardiebt financing. The loan provided under the Gradreement matures
December 2014 and is secured by a first mortgagedn our facilities located in Research Triangie&kPNorth Carolina and Silver Spring,
Maryland. Annual principal payments are based tweaty-five year amortization schedule using adixate of interest of 7.0 percent;
accordingly, we will owe a principal balance of egppmately $66.6 million at maturity. Outstandingld bears a floating rate of interest per
annum based on the one-month London Interbank Gfge (LIBOR), plus a credit spread of 3.75 per¢approximately 4.0 percent as of
September 30, 2011). Alternatively, we have théooptib change the rate of interest charged onaae to 2.75 percent plus the greater of:
(1) Wells Fargo’s prime rate; (2) the federal fuedfective rate plus 0.05 percent; or (3) LIBOR9IUO percent. The Credit Agreement
permits prepayment of the outstanding loan balamds entirety, subject to a prepayment premiuime Tredit Agreement also requires us to
comply with various financial and negative covesas of September 30, 2011, we were in compliavitte these covenants.

Summary of Critical Accounting Policies

The preparation of our consolidated financial stegets in conformity with United States generallgegated accounting principles
(GAAP) requires our management to make estimatésaasumptions that affect the amounts reportediirtonsolidated financial statements
and accompanying notes. We continually evaluateestimates and judgments which are based on assunspégarding historical
experience, currently available information andapated developments that we believe are reaseratid appropriate. By their nature, our
estimates are subject to an inherent degree oftantiy; consequently, actual results may diffele Wscuss accounting policies and
assumptions that involve a higher degree of juddrard complexity irPart I, ltem 7—Management’s Discussion and AnalgdiFinancial
Condition and Results of Operatioimsour Annual Report on Form 10-K for the year eh@&=cember 31, 2010. There have been no material
changes to our critical accounting policies anéhveses as disclosed in our Annual Report on ForAK I0r the year ended
December 31, 2010.

Recently Issued Accounting Standards

In September 2011, the Financial Accounting Stashel&oard (FASB) issued Accounting Standards Up¢hs$tJ) No. 2011-08,
Intangible—Goodwill and Other (Topic 350)—Testing Goodwitl fapairment(ASU 2011-08). ASU 2011-08 gives reporting entities
option to assess qualitative factors to determihetter it is more likely than not that the fairwalof a reporting unit is less than its carrying
value. If the “more likely than not” threshold istrmet, then the two-step impairment test wouldb®tequired. ASU 2011-08 also includes
examples of factors that entities should consideemperforming qualitative assessments that sugesevious examples included under
Accounting Standards Codification Topic 350 of girstances entities should consider when testingwiidor impairment between annual
tests. ASU 2011-08 will be effective for annual mmment tests performed for fiscal years beginmifigr December 15, 2011. We are
currently assessing what, if any, impact adoptibA®U 2011-08 may have on our consolidated findrst@tements.

In June 2011, the FASB issued ASU No. 2011@&mprehensive Income (Topic 220)—Presentation ofpftehensive Incom@SU
2011-05). ASU 2011-05 eliminates the option to enéshe components of other comprehensive inconpaid®f the statement of changes in
stockholders’ equity. Instead, ASU 2011-05 requéaetties to report all non-owner changes in stotttérs’ equity in either a single
continuous statement of comprehensive income, twinseparate, but consecutive statements. ASU-281does not change the items that
must be reported in other comprehensive incomehan an item must be reclassified to net incomeJ 2811-05 requires retrospective
application and is effective for fiscal years, amerim periods within those years, beginning aecember 15, 2011. Other than the
presentational changes that will be required by
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ASU 2011-05, the adoption of ASU 2011-05 is notestpd to have any impact on our consolidated fiilsustatements.

In May 2011, the FASB issued ASU 2011-64jr Value Measurement (Topic 820)—Amendments hbefxe Common Fair Value
Measurement and Disclosure Requirements in U.S.Rea#dl IFRS(ASU 2011-04). ASU 2011-04 amends certain faiugeglrinciples to
improve comparability between GAAP and Internatidfinancial Reporting Standards regarding fair eatlueasurements and disclosures. In
addition, ASU 2011-04 requires entities to discl@saong others: (1) quantitative information abibiet significant unobservable inputs used
for Level 3 measurements; (2) qualitative inforroatregarding the sensitivity of Level 3 measureméntchanges in related unobservable
inputs; and (3) the amounts of any transfers batvkewels 1 and 2 of the fair value hierarchy arardasons for those transfers. ASU 2011-
04 will become effective during interim and annpetiods beginning after December 15, 2011. We aneotly assessing what impact
adoption of ASU 2011-04 may have on our consoldiéiteancial statements.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

As of September 30, 2011, we have invested $600lidmin debt securities issued by corporationd &derally-sponsored agencies.
The market value of these investments varies iergith changes in current market interest rdtegeneral, as rates increase, the market
value of these debt securities would be expecteltoease. Similarly, as rates decrease, the maaked of these debt securities would be
expected to increase. To address market risk, wastrin debt securities that mature within two geard hold these investments to maturity
so that they can be redeemed at their stated enaloe. At September 30, 2011, our investmentiebt securities issued by corporations and
federallysponsored agencies had a weighted average stéteekirrate of approximately 0.44 percent and ghved average maturity of 0.
years. Many of our investments are callable poanaturity.

During sustained periods of instability and undettain the financial markets, we could be exposeddditional investment-related risks
that could materially affect the value and liquditf our investments. In light of these risks, vetiveely monitor market conditions and
developments specific to the securities and seccldisses in which we invest. We believe that wantaa a conservative investment
approach in that we invest exclusively in highltethsecurities with relatively short maturities. M#twe believe we take prudent measures to
mitigate investment related risks, such risks caibedully eliminated, as circumstances can ockat &re beyond our control.

Item 4. CONTROLS AND PROCEDURES

Based on their evaluation, as of September 30,,20&IChief Executive Officer and Chief Financidfi€r have concluded that our
disclosure controls and procedures (as definediie B3a-15(e) and 15d-15(e) under the Securitieh&mge Act of 1934, as amended) are
effective to provide reasonable assurance thatrirdton required to be disclosed by us in repdrds we file or submit under the Securities
Exchange Act of 1934, as amended, is recorded, suwiz@d, processed and reported within the timeodsrgpecified in the SEC's rules and
forms and to provide reasonable assurance thatistarimation is accumulated and communicated toranagement, including the Chief
Executive Officer and Chief Financial Officer, gpeopriate to allow timely decisions regarding regd disclosure. There have been no
changes in our internal control over financial néjpg that occurred during the period covered by taport that have materially affected, or
are reasonably likely to materially affect, sucteinal control over financial reporting.

35




Table of Contents
Part Il. OTHER INFORMATION
Item 1A. RISK FACTORS
Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwlmaking statements made pursuant to the safe harowisions of Section 21E of
the Securities Exchange Act of 1934 (the Exchangf® #nd the Private Securities Litigation Reformt AE1995 which are based on our
beliefs and expectations about future outcomess& ktatements include, among others, statemeatmeto the following:

»  Expectations of revenues, profitability, and cdsiws;

»  The sufficiency of current and future working capfor planned and unplanned needs;

»  Our ability to obtain future financing;

*  The value of our common stock;

e The maintenance of domestic and international eggry approvals;

e The timing and outcome of clinical studies and tatuy filings, including, in particular, the anipated filing of a New Drug
Application (NDA) for oral treprostinil;

»  The expected likelihood and timing of regulatorpegvals for drug candidates under development hadiming of related sales,
including oral treprostinil;

*  The outcome of potential future regulatory actiansluding audits and inspections, from the Unifdtes Food and Drug
Administration (FDA) and international regulatoryemcies;

e The expected volume and timing of sales of Remadul{treprostinil) Injection (Remodulin), Adcir€a ta@alafil) tablets (Adcirca)
and Tyvas® (treprostinil) Inhalation Solution (Bgo);

»  The impact of competing therapies, including genproducts, on sales of our commercial products;

*  The expectation that we will be able to manufactuficient quantities and maintain adequate inmge$s of our commercial
products, through both our in-house manufacturegggbilities and third-party manufacturing sitesdar products, and our ability to
obtain and maintain related approvals by the FDé ather regulatory agencies;

e The adequacy of our intellectual property protawtiand the expiration dates of our patents anddee patents and products;

»  The potential impact of the Patient Protection Affdrdable Care Act and the Health Care and EdooaReconciliation Act of 201
on our business;

*  The potential impact of the pending business coatlin between Express Scripts, Inc. (the parenipewy of CuraScript, Inc.) and
Medco Health Solutions, Inc. (the parent compangadredo Therapeutics, Inc.) on our business;

e Any statements that include the words “believegels,” “expect,” “anticipate,” “forecast,” “projett;intend,” “estimate,” “should,”
“could,” “may,” “will,” “plan,” or similar expressons; and

Other statements contained or incorporated byeatar in this Quarterly Report on Form 10-Q thatrentehistorical facts.

Forward-looking statements may appear in the seetitledPart I, Item 2-Management’s Discussion and Analg$iEinancial
Condition and Results of Operatioasd elsewhere in this Quarterly Report on Form 104G@se statements are
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subject to risks and uncertainties, and our ackallts may differ materially from anticipated riésuFactors that may cause such differences

include, but are not limited to, those discussddweWe undertake no obligation to publicly updfdevard-looking statements, whether as a
result of new information, future events or othesvi
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Risks Related to Our Business
Werely heavily on sales of Remodulin and Tyvaso to produce revenues.

Sales of Remodulin and Tyvaso comprise a substanéority of our total revenues. A wide variety@fents, many of which are
described in other risk factors below, could casles of Remodulin and/or Tyvaso to decline. Fstance, if regulatory approvals for either
of these products were withdrawn, we would be umatkell the product and our business could hesjetized. Any substantial change in the
prescribing practices or dosing patterns of pagieistng Remodulin or Tyvaso due to combinationapgy side effects, adverse events, death
or any other reasons, could decrease related resehuaddition, we rely on third parties to proglumarket, distribute and sell Remodulin
and Tyvaso. The inability of any one of these tipiagties to perform these functions, or the failofréhese parties to perform successfully,
could negatively affect our revenues. We are aiseesingly internalizing elements of our produtfiwocess, and any failure to manage our
internal production processes could result in atility to meet demand. Because we are highly dépeton sales of Remodulin and Tyvaso,
any reduction in sales of either or both of theselpcts would have a negative and possibly matadaérse impact on our operations.

If our productsfail 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 FDA aneiinational regulatory agencies such as the Eurojglealicines Agency (EMA), we
must conduct clinical trials demonstrating that products are safe and effective. In the past,raéeéour product candidates failed or were
discontinued at various stages in the developmegss. In addition, we may need to amend ongoialg br the FDA and/or international
regulatory agencies may require us to perform atit trials beyond those we planned. Such occag®rould result in significant delays
and additional costs, and related clinical triatsyrbe unsuccessful. In addition, approval of an NDay be subject to delays if the FDA
determines that it cannot review or approve the Ni3&ubmitted. In such case, the FDA would isstiefase to file” or a complete response
letter outlining the deficiencies in the submissiand the FDA may require substantial additionadligts, testing or information in order to
complete its review of the application. We may faibddress any such deficiencies adequately, iohadase we would be unable to obtain
FDA approval to market the product candidate.

The length of time that it takes for us to complgirical trials and obtain regulatory approval foarketing varies by product, product
use and country. Furthermore, we cannot predidt egttainty the length of time it will take to colefe necessary clinical trials or obtain
regulatory approval of our future products.

Our clinical trials may be discontinued, delayedlisqualified for various reasons. These reasarisde:

»  The drug is ineffective, or physicians believe it drug is ineffective;

Patients do not enroll in our studies at the rageewpect;

e Ongoing or new clinical trials conducted by drugnganies in addition to our own clinical trials reduithe number of patients
available for our trials;

»  Patients experience severe side effects duringmess;

»  Other investigational or approved therapies arev@ibas more effective or convenient by physiciangatients;

*  Our clinical trial sites or our contracted clini¢eal administrators do not adhere to trial pratscand required quality controls;
*  Our trials do not comply with applicable regulasaor guidelines;

We do not pass inspections by regulatory agencies;

«  Patients die during our trials because of an advevent related to the trial drug, their diseagedsadvanced, or they
experience medical problems unrelated to the deilggbstudied;
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»  Drug supplies are unavailable or unsuitable forinsar studies;
e The results of preclinical testing cause delaysuntrials; and

e The results of our clinical trials conducted in ntries outside of the United States may not be@abée to the United States or
other countries, and the results of our clinic@l$rconducted in the United States may not bepabée to regulators in other
countries.

In addition, the FDA and its international equivatehave substantial discretion over the approraigss for pharmaceutical products
such, these regulatory agencies may not agreevthaive demonstrated the requisite level of progafety and efficacy to grant approval.

Our future growth depends, in part, on our plansto commercialize oral treprostinil. |f the FDA delays or denies approval of our NDA for
oral treprostinil, our business, financial condition and results of operations could be materially adversely affected.

In November 2008, we reported that our FREEDOM-@gehlI clinical trial of oral treprostinil in pa&iints with pulmonary arterial
hypertension (PAH) did not achieve statistical gigance for its primary endpoint. These resultsrppted us to amend the protocol for our
FREEDOM-M Phase llI clinical trial of oral treprast and initiate an additional Phase Il clinidakl of oral treprostinil, FREEDOM-€ . In
June 2011, we announced the completion of the FREM trial, which achieved statistical significanfoe its primary endpoint
(p=0.0125). However, our FREEDOMZC trial did nohieve statistical significance for its primary eotht (p>0.05), as we announced in
August 2011. Although we anticipate filing an NDéx foral treprostinil no later than the first quamé 2012, and believe the NDA should be
approvable on the basis of the FREEDOM-M resultgalin accordance with published FDA guidance wiebeto be applicable, we may
face delays in obtaining FDA approval of our NDA @wal treprostinil, or we may not be able to obtBDA approval at all, for the reasons
described above under “H-our products fail in clinical trials, we will benable to obtain or maintain FDA and internatiomaulatory
approvals and will be unable to sell those prodiyctsnong others. Furthermore, even if the FDA appraxg\NDA, the FREEDOM-M
results may support only a monotherapy label in@ioaand not an indicated use in conjunction vaitAAH background therapy, which wo
impose limits on the permitted marketing of orajiostinil. Furthermore, if oral treprostinil is@pved by the FDA, the results of both the
FREEDOM-C and FREEDOM-€ trials may negatively icipe timing and magnitude of oral treprostind@mmercial opportunity by
impacting patient demand, physician prescribinggoas or reimbursement rates.

We may not compete successfully with established and newly devel oped drugs or products, or the companies that develop and market them.

We compete with well-established drug companiesdirong other things, funding, licenses, experfisesonnel, clinical trial patients
and investigators, consultants and thpatty collaborators. We also compete with thesepzoies for market share. Most of these compe:
have substantially greater financial, marketingnufacturing, sales, distribution and technical ueses than we do. These competitors also
have more experience in areas such as researategalbpment, clinical trials, sales and marketind eegulatory matters than we do. There
are several treatments that compete with our comiaigherapies, as well as several other therapider development, including various
late-stage investigational products that have rijcenmpleted or are undergoing Phase Il pivatals. For the treatment of PAH, we
compete with a number of approved products in thited States and worldwide, including the followifidplan® , Ventavi® |, Tracleér ,
Revatio® , Letairi$ , Velet® and generic intravasly administered products containing epoprostehelactive ingredient in Flolan and
Veletri. Patients and doctors may perceive thesgpeding products, or products developed in theréytas safer, more effective, more
convenient and/or less expensive than our theraplesrnatively, doctors may reduce the prescribeges of our products if they prescribe
them as combination therapy with our competitorsdpicts. In addition, certain competing productslass invasive than Remodulin and the
use of these products may delay or prevent initiatif Remodulin therapy. Any of these circumstamoay suppress our sales growth or
cause our revenues to decline.

Actelion Ltd, Gilead Sciences, Inc. and Pfizer Ipesently control the majority of the approvedépées for PAH in the United States.
Each of these companies has achieved considerdhlerice over prescribers through the sales an#leting of their respective therapies and
through market dominance in this therapeutic dfegthermore, the future commercialization and istrction of new PAH therapies into the
market could exert downward pressure on the priofmaur products and reduce our market share.
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We have a history of losses and may not maintain profitability.

We have experienced financial reporting periodshinch we incurred net losses. While we believe weetop our annual cash-based
operating budgets using reasonable assumptiontaegets, unanticipated factors, including thoseidetof our control, could affect our
profitability and cause uneven quarterly and/orushtoperating results.

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

Other companies may discover or introduce new potsdihnat render all or some of our technologiesoducts obsolete or
noncompetitive. Our commercial therapies may haw@mpete with numerous investigational productserily in development, including
several investigational PAH therapies for which $&hHl pivotal trials are underway or have beerergly completed. In addition, alternative
approaches to treating chronic diseases, suchnestigerapy, may make our products obsolete or mopettive. If introduced into the
market, investigational therapies for PAH couldused in combination with, or as a substitute faor, therapies. If this occurs, doctors may
reduce or discontinue the use of our productsheir fpatients.

Sales of our products are subject to reimbursement from government agencies and other third parties. Pharmaceutical pricing and
reimbursement pressures may cause our sales to suffer.

The commercial success of our products depenggrinon the availability of reimbursements by goweental payers such as Medicare
and Medicaid, and private insurance companies. viegly, our commercial success is tied to suchdtpiarty payers. In the United States,
the European Union and other significant or po#diytisignificant markets for our products, thirdfyapayers are increasingly attempting to
limit or regulate the price of medicinal productsiare frequently challenging the pricing of newd @axpensive drugs. Our prostacyclin
analogue products, Remodulin and Tyvaso, are erkgetierapies. Consequently, it may be difficult doir specialty pharmaceutical
distributors or wholesalers to obtain sufficientrieursement of our products from third-party paytermake selling our products
economically feasible for them. Alternatively, thiparty payers may reduce the amount of reimbureefoe our products based on changes
in pricing of other therapies for PAH, includingngeic formulations of other approved therapieshilfd-party payers do not approve our
products for reimbursement, or limit reimbursemepégients could choose a competing product thapjsoved for reimbursement or
provides a lower out-of-pocket cost to them. Prgemost third-party payers, including Medicareddviedicaid, provide reimbursement for
our commercial products. Future reimbursements ulgglicare and Medicaid could be subject to redunctFurthermore, to the extent that
private insurers or managed care programs folloywraduced Medicaid and Medicare coverage and patydexelopments, the negative
impact on our business would be compounded. Welarently assessing the potential effect of théeRaProtection and Affordable Care ,
and the related Health Care and Education Recatioii Act of 2010 on our business. While we belitheshort-term impact on our business
of this legislation will not be material, we conito monitor the developments of this legislagsrmany of its provisions are not yet
effective and are subject to finalization.

In the United States, there is an increased famums the federal government and others on analythiegmpact of various regulatory
programs on the federal deficit, which could regsuincreased pressure on federal programs to eedosts. For example, on August 2, 2011,
President Obama signed a bill that raises the fédgral debt ceiling and mandates significant aataiil deficit reduction over the next
decade. While many proposals have been put fqudtific reductions in federal spending have nothgstn determined. In addition, financial
pressures may cause government or other third-pastgrs to more aggressively seek cost containthesigh mandatory discounts or
rebates on our products, policies requiring thematic substitution of generic products, higherdhes for initial reimbursement approvals
new products or other similar measures. For exanipéee have been recent proposals to reduce reseiment rates and/or adopt mandatory
rebates under Medicare Part B, which covers Renmodald Tyvaso. A reduction in the availability ott@nt of reimbursement from
government healthcare programs could have a mbselvarse affect on the sales of our productsposimess and results of operations.

In Europe, the success of our commercial produndsfature products depends largely on obtainingraathtaining government
reimbursement. In many European countries, patemeatsinlikely to use prescription drugs that areraimbursed by their governments.
Reimbursement policies may adversely affect ouitald sell our products on a profitable basismany markets outside the United States,
governments control the prices of prescription prareuticals through the implementation of refergn@eng, price cuts, rebates, revenue-
related taxes and profit control, and expect prafgzrescription pharmaceuticals to decline overlife of the product or as prescription
volumes increase.
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Finally, the ultimate pricing and reimbursemenbaf investigational products, upon their approwsainherently uncertain and subject to
the risks discussed above. In particular, the pgi¢or oral treprostinil, if approved, is subjeata number of uncertainties, including those
described above, and our ability to achieve optipnaing may be negatively impacted by the resoiitsur FREEDOM-C and FREEDOM-E
trials, which failed to achieve statistical sigecaince for their primary endpoints.

Our manufacturing strategy exposes us to significant risks.

We must be able to produce sufficient quantitieswofcommercial products to satisfy demand. Thegss of manufacturing our produ
is difficult and complex, and currently involvesiamber of third parties. We produce treprostihig aictive ingredient in Remodulin, Tyvaso
and treprostinil diethanolamine, the active ingeediin our oral treprostinil tablet, in our Silv@pring, Maryland facility using raw materials
and advanced intermediate compounds supplied byorenAlthough we have recently received FDA apptde manufacture Remodulin a
Tyvaso at our own facilities, we also currentlysmutrce much of the production of Remodulin to BaRiearmaceutical Solutions, LLC
(Baxter) and Jubilant Hollister-Stier Contract Méawiuring and Services (Jubilant Hollister-Stiemd we outsource the manufacture of
Tyvaso to Catalent Pharma Solutions, Inc. We mantufa the Tyvaso Inhalation System nebulizer atfacitity in Germany, where NEBU-
TEC International Med Products Eike Kern GmbH (NEBHC) retains significant responsibilities for ttianufacturing process. We also
have approval to manufacture the Tyvaso Inhaldfigstem nebulizer through a third-party, Minnetrorinc.

We manufacture oral treprostinil diethanolaminddthfor use in our clinical trials, but neither wer our third-party vendors would be
able to manufacture oral treprostinil diethanolaertimblets for commercial use in the U.S. or intéomally without FDA approval or the
corresponding international approvals of the mactuféng facility.

As long as we utilize third-party vendors for siggant portions of our manufacturing process, wk rgimain exposed to the risks
described below under ““We rely in part on third parties to perform actied that are critical to our business. Our abilitygenerate
commercial sales or conduct clinical trials couldffer if our third-party suppliers and service piders fail to perform” In addition, while
we are in the process of internalizing additionahuofacturing processes to increase our control pragtuction, this approach will also
subject us to risks as we engage in complex maturfag processes for the first time. For examplemRdulin and Tyvaso must be produced
in a sterile environment and we have limited exgreze with sterile manufacturing on a commercialesc@ome of the products we are
developing will involve even more complicated mauatfiring processes than our current products. ¥ample, we are developing
Ch14.18 MAb, a monoclonal antibody. As with alllbigic products, monoclonal antibodies are inheyemtbre difficult to manufacture than
our current products and involve increased riskiafl and other contaminations.

The FDA recently issued an advisory to manufacturegarding the potential formation of glass fragtaén injectable drugs filled in
small-volume glass vials. We recently conducteldoadugh review of our manufacturing processes hasgé of our third-party suppliers and
have no conclusive evidence at this time to sughestthe glass vials we use for Remodulin fornsgfaagments. We continue to assess our
products, but cannot guarantee that our manufagfymiocess will not result in hazards such as these

Additional risks presented by our manufacturin@tstgy include:

*  We and our third-party manufacturers are subjetiéd=-DA’s current Good Manufacturing Practicethi@ United States and
similar regulatory standards internationally. While have significant control over regulatory coraptie with respect to our
internal manufacturing processes, we do not exethis same level of control over regulatory conm@éeby our third-party
manufacturers;

*  As we expand our manufacturing operations to ineluelw elements of the manufacturing process orpreducts, we may
experience difficulty designing and implementingg@sses and procedures to ensure compliance wvilicage regulations;

e Even if we and our third-party manufacturers areampliance with domestic and international drugwofacturing regulations,
the sterility and quality of the products being mifactured could be substandard and, therefore, puotucts would be
unavailable for sale or use;

» If we have to replace a third-party manufacturghvainother manufacturer or our own manufacturingratoons, the FDA and
its international counterparts would require nestitg) and compliance inspections. Furthermore, a
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new manufacturer would have to be familiarized it processes necessary to manufacture and coratiyevalidate our
products, as manufacturing our treprostinil-basedipcts is complex. Any new third-party manufactsr@nd any new
manufacturing process at our own facilities woudeah to be approved by the FDA and its internaticnahterparts before beil
used to produce commercial supply of our products;

*  We may be unable to contract with needed manufaxgun satisfactory terms or at all; and

*  The supply of materials and components necessanatafacture and package our products may becoaneesor interrupted.
Disruptions to the supply of these materials caldthy the manufacture and subsequent sale of sodugts. Any products
manufactured with substituted materials or comptsemould be subject to approval from the FDA artérmational regulatory
agencies before they could be sold. The timingwgfsuch regulatory approval is difficult to predict

Any of these factors could disrupt sales of our eaarcial products, delay clinical trials or commatization of new products, result in
product liability claims and product recalls, anmdadl higher costs.

Werely in part on third parties to perform activities that are critical to our business. Our ability to generate commercial sales or conduct
clinical trials could suffer if our third-party suppliers and service providers fail to perform.

We actively involve third parties to assist us é@mducting clinical trials, obtaining regulatory appals, conducting pharmacovigilance-
related activities including drug safety and rejpgrof adverse events, and marketing and distrigutiur products, as we do not possess the
internal capacity, and in some cases the expettidally perform all of these functions. Accordiggthe success of these third parties in
performing their contractual obligations is critibaour operations.

We produce treprostinil with raw materials and awhead intermediate compounds supplied by vendorms.ifdbility of our vendors to
supply these raw materials and advanced interneed@hpounds in the quantities we require couldydisla production of treprostinil for
commercial use and for use in our clinical trials.

We rely on Baxter and Jubilant Hollister-Stier toguce Remodulin for us. We extended our contraitt Baxter through 2013 and as
part of that contract amendment, we agreed thateBawll manufacture Remodulin in greater quangitissing larger production equipment
than under its current manufacturing process. mew manufacturing process and related equipmehteguire FDA and international
approvals. We also have recently received FDA amdrim produce Remodulin using our own facilitySitver Spring, Maryland; however,
we remain reliant on third parties such as Baxter &ubilant Hollister-Stier for additional capacayd as backup manufacturers.

We recently received FDA approval to produce Tyuvasour Silver Spring, Maryland facility; howevave remain reliant on Catalent for
additional production capacity. We also rely sub#dly on third parties, currently Minnetronix,dnand NEBU-TEC, to produce the Tyvaso
Inhalation System nebulizer.

We rely heavily on these third parties to adherand maintain manufacturing processes in accordaitbeall applicable regulatory
requirements. If any of these critical third-pgptpduction and supply arrangements are interrufstedompliance or other reasons, we may
not have sufficient inventory to meet future demand

We rely on Accredo Health Group, Inc., CuraSctipt, and CVS Caremark to market, distribute andRemodulin and Tyvaso in the
United States. These distributors are also partiabponsible for negotiating reimbursements frobirdtparty payers for the cost of our
therapies. From time-to-time, we increase the mifgaroducts sold to our U.S.-based and internatidistributors. Our price increases may
not be fully reimbursed by third-party payers. Ui @istributors do not achieve acceptable profitgimes on our products, they may reduce or
discontinue the sale of our products. Furthermibar domestic and international distributors deviewer resources to selling our products
or are unsuccessful in their sales efforts, ouemeres may decline materially.

In July 2011, Express Scripts, Inc. (the parentgamy of CuraScript, Inc.) announced its agreeneattjuire Medco Health
Solutions, Inc. (the parent company of Accredo He@roup, Inc.). The parties announced that thg@eeixto complete the transaction in the
first half of 2012, pending regulatory and sharekolapprovals. If the transaction is completedremanced, we will only have two specialty
pharmaceutical distributors selling Remodulin apgdso in the United States. In addition, our praslmeay be less significant to the
operations of the combined companies and recewerfeesources for the sale and support of our ptsgwhich could adversely impact our
revenues. Finally, the combined company’s pharmacy
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benefit management business will also have incteleserage in negotiating the terms of rebatesdiscbunts on behalf of thirgarty payer
which could impact reimbursement levels for ourdurcts.

We rely on Eli Lilly and Company (Lilly) to manufage and supply Adcirca for us, and we use Lillgrearmaceutical wholesaler
network to distribute Adcirca in the United Staéesl Puerto Rico. If Lilly is unable to manufactaresupply Adcirca or its distribution
network is disrupted, it could delay, disrupt oeyent us from selling Adcirca, which could slow tirewth of our business. In addition, Lilly
has the right to determine the price of Adcircaiolitgenerally moves in parity with its price foralis® (which has the same active
ingredient). Since FDA approval of Adcirca, Lillasannounced a price increase on both Cialis awitdsdtwice each year. In July 2011,
Lilly announced a 5% increase in the price of Gialnd Adcirca tablets. Changes in Lilly’s pricesldaadversely impact demand or
reimbursement for Adcirca.

Although most of our current suppliers and serpiceviders could eventually be replaced, a changaipliers 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 anhted revenues. Manufacturing interruptions cowdignificant given the length of time and
complexity involved in obtaining necessary regutatapprovals for alternative arrangements, throeigfrer third parties or internal
manufacturing processes.

Our operations must comply with extensive laws and regulationsin the U.S. and other countries, including FDA regulations. Failure to
obtain approvals on a timely basis or to achieve continued compliance could delay, disrupt or prevent the commercialization of our
products.

The products we develop must be approved for miakeind sale by regulatory agencies and, once apgrare subject to extensive
regulation. Our research and development effortstmomply with extensive regulations, includingga@romulgated by the FDA and the
United States Department of Agriculture. The psscef obtaining and maintaining regulatory apprey¥al new drugs is lengthy, expensive
and uncertain. The manufacture, distribution, atisieg and marketing of these products are alsgestibo extensive regulation, including
strict pharmacovigilance and adverse event regpréquirements. Any future product approvals weirezcould be accompanied by
significant restrictions on the use or marketinghaf product. Our product candidates, includingparticular, oral treprostinil, may fail to
receive marketing approval on a timely basis, @llatf granted, product approvals can be withdrdar failure to comply with regulatory
requirements, such as post-marketing requirementpast-marketing commitments, or upon the occeeaf adverse events subsequent to
commercial introduction.

Discovery of previously unknown problems with ouanketed products or problems with our manufactyniagulatory, compliance,
research and development, pharmacovigilance anelselevent reporting, marketing or sales activittadd result in regulatory restrictions
on our products, including withdrawal of our prottufrom the market. If we fail to comply with apgdble regulatory requirements, we could
be subject to penalties that may consist of fisaspension of regulatory approvals, product recsdlizure of our products and/or criminal
prosecution. In addition, our reputation could bened as a result of any such regulatory restristar actions, and patients and physicians
may not want to use our products even after we hes@ved the issues that led to such regulatargrac

We are subject to ongoing regulatory review of our currently marketed products.

After our products receive regulatory approvalythemain subject to ongoing regulation, which aapact, among other things, product
labeling, manufacturing practices, pharmacovigitaand adverse event reporting, storage, distribuéidvertising and promotion, and record
keeping. If we do not comply with the applicablgukations, the range of possible sanctions incladk®rse publicity, product recalls or
seizures, fines, total or partial suspensions oflpction and/or distribution, suspension of marigtipplications, and enforcement actions,
including injunctions and civil or criminal proseémn. The FDA and comparable international regulatigencies can withdraw a product’s
approval under some circumstances, such as thedad comply with regulatory requirements or tleewrence of unexpected safety issues.
Further, the FDA often requires post-marketingimgsand surveillance to monitor the effects of @wed products. The FDA and comparable
international regulatory agencies may conditionrapal of our product candidates on the completibsueh post-marketing clinical studies.
These post-marketing studies may suggest thatduptreauses undesirable side effects or may prasesk to the patient. If data we collect
from post-marketing studies suggest that one ofpproved products may present a risk to safetyilatory authorities could withdraw our
product approval, suspend production or place atteketing restrictions on our products. If regoitgtsanctions are applied or if regulatory
approval is delayed or withdrawn, our operatingiitssand the value of our company may be adveiségted.
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Regulatory approval for our currently marketed productsis limited by the FDA to those specific indications and conditions for which
clinical safety and efficacy have been demonstrated.

Any regulatory approval of our products is limit@dthose specific diseases and indications for vbier products have been deemed
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 obfIDA approval for any desired future indications dorr products, our ability to effectively
market and sell our products may be reduced antusiness may be adversely affected.

While physicians may choose to prescribe drugsises that are not described in the product’s labelhd for uses that differ from those
approved by regulatory authorities (called “offédibuses), our ability to promote the productsnsited to those indications that are
specifically approved by the FDA. Although U.S. uégory authorities generally do not regulate tebdvior of physicians, they do restrict
communications by companies on the subject ofal§&l use. If our promotional activities fail to cplywith these regulations or guidelines,
we may be subject to warnings from, or enforcenaetion by, these authorities. In addition, failtwdollow FDA rules and guidelines
relating to promotion and advertising can resuthim FDA'’s refusal to approve a product, the susjpenor withdrawal of an approved
product from the market, product recalls, finesgdrgement of money, operating restrictions, injiems or criminal prosecution.

We must comply with various laws in jurisdictions around the world that restrict certain marketing practicesin the pharmaceutical and
medical deviceindustries. Failureto comply with such laws could result in penalties and have a material adverse effect on our business,
financial condition and results of operations.

Various laws in jurisdictions around the world, lirding anti-kickback and false claims statutes,Rbeeign Corrupt Practices Act
(FCPA) and the UK Bribery Act, restrict particulaarketing practices in the pharmaceutical and nadievice industries. Although we have
compliance programs and procedures in place thdteleve are effective, our business activities m@yubject to challenge under these
laws, and any penalties imposed upon us could Aamaterial adverse effect on our business, findnoiadition and results of operations.
Furthermore, we have significantly expanded ouesahd marketing staff recently. Although we tiaim sales and marketing staff under our
corporate compliance programs, any expansion essald marketing efforts can increase the riskon€ompliance with these laws.

In the United States, the federal health care pirogainti-kickback statute prohibits, among othandhkj knowingly and willfully offering,
paying, soliciting, or receiving remuneration tdurce, or in return for, purchasing, leasing, omgror arranging for the purchase, lease, or
order of any health care item or service reimbuesabhder Medicare, Medicaid, or other federallyafioced healthcare programs. This statute
has been interpreted to apply to arrangements katpearmaceutical manufacturers and prescribershasers, and formulary managers.
Although a number of statutory exemptions and r&guy safe harbors exist to protect certain comaudivities from prosecution, the
exemptions and safe harbors are narrow, and peadtiat involve remuneration intended to inducegiptions, purchases, or
recommendations may be subject to scrutiny if theyot qualify for an exemption or safe harborhaligh we seek to comply with the
conditions for reliance on these exemptions and Bafbors, our practices may not always meet aletriteria for safe harbor protection.

Federal false claims laws prohibit any person fikgrawingly presenting, or causing to be presentddise claim for payment to the
federal government, or knowingly making, or causimt¢pe made, a false statement to get a false @aith Several pharmaceutical and he
care companies have been prosecuted under thesédaallegedly providing free product to customeith the expectation that the
customers would bill federal programs for the prdd®ther companies have been prosecuted for aaésse claims to be submitted because
of the company’s marketing of the product for umappd, and thus non-reimbursable, uses. The majofristates also have statutes or
regulations similar to the federal anti-kickbacl land false claims laws, which apply to items aevises reimbursed under Medicaid and
other state programs, or, in several states, apglgrdless of the payer. Sanctions under thesedleated state laws may include civil
monetary penalties, exclusion of a manufacturendsipct from reimbursement under government progranisinal fines, and imprisonment.

The Patient Protection and Affordable Care Act (BRAimposes new reporting requirements for pharmtca and device
manufacturers with regard to payments or otheistean of value made to physicians and teachingitadspeffective March 30, 2013. In
addition, pharmaceutical and device manufacturdide required to report and disclose investmatgriests held by physicians and their
immediate family members during the preceding aderyear. Such information is to be made publielgilable by the Secretary of Health
and Human Services in a searchable format begirémgember 30, 2013.

Failure to submit required information may resaltivil monetary penalties of up to $150,000 peary@nd up to $1 million per year for
“knowing failures”) for all payments, transferswalue or ownership or investment interests not meyloin an annual submission. Further, the
PPACA amends the intent requirement of the fedmmtitkickback and criminal health care
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fraud statutes. A person or entity no longer needsmve actual knowledge of this statute or speaitient to violate it. In addition, the
government may assert that a claim including itemservices resulting from a violation of the fealeanti-kickback statute constitutes a false
or fraudulent claim for purposes of the false ckalaws.

If not preempted by this federal law, several staggjuire pharmaceutical companies to report exgzeredating to the marketing and
promotion of pharmaceutical products and to regifts and payments to individual physicians in thetates. Depending on the state,
legislation may prohibit various other marketintated activities, or require the posting of infotioa relating to clinical studies and their
outcomes. In addition, certain states, such addZaia, Nevada, and Massachusetts, require phautiaaecompanies to implement
compliance programs or marketing codes and sewtrat states are considering similar proposals. @lianmce with these laws is difficult a
time consuming, and companies that do not complly thiese state laws face civil penalties.

Government health care reform could increase our costs, which would adversely affect our revenue and results of operations.

Our industry is highly regulated and changes intaay adversely impact our business, operationsmanéial results. The PPACA is a
sweeping measure intended to expand healthcareagmvevithin the United States, primarily through thposition of health insurance
mandates on employers and individuals and expamgitre Medicaid program. The reforms imposed lgyrtbw law will significantly impac
the pharmaceutical industry; however, the full effeof the PPACA cannot be known until these piionis are implemented and the Centers
for Medicare & Medicaid Services and other federad state agencies issue applicable regulatiogaidance. Moreover, in the coming
years, additional changes could be made to govertahieealthcare programs that could significantipact the success of our product:
product candidates.

Reports of actual or perceived side effects and adverse events associated with our products, such as sepsis, could cause physicians and
patientsto avoid or discontinue use of our productsin favor of alternative treatments.

Reports of side effects and adverse events assdaiath our products could have a significant adeempact on the sale of our produ
An example of a known risk associated with intrauenRemodulin is sepsis, which is a serious anenpiaily life-threatening infection of tt
bloodstream caused by a wide variety of bactemt@avenous prostacyclins, such as intravenous Relimoahd Flolan, are infused
continuously through a catheter placed in a lagje in the patient’s chest, and sepsis is a knasknassociated with this type of delivery. As
aresult, sepsis is included as a risk in botiRémodulin and Flolan package inserts. Althoughsawdision of the risk of sepsis is currently
included on the Remodulin label, and the occurraricepsis is familiar to physicians who presciiiieavenously administered therapies,
concerns about bloodstream infections may adveefédgt a physician’s prescribing practice of Rendod

Our corporate compliance program cannot guarantee that we comply with all potentially applicable federal, state and international
regulations.

The development, manufacture, distribution, pricsejes, marketing, and reimbursement of our prisgdtimgether with our general
operations, are subject to extensive federal, dtatal and international regulations, which arastantly evolving. These regulations are
subject to frequent revisions that often introdoa®e stringent requirements. While we believe weetdeveloped and instituted adequate
corporate compliance programs, we cannot ensuteviaavill always be in compliance with these regiolas. If we fail to comply with any ¢
these regulations, we could be subject to a rahgeralties including, but not limited to: the tenation of clinical trials, the failure to rece
approval of a product candidate, restrictions onpraducts or manufacturing processes, withdrawalo products from the market,
significant fines, exclusion from government headtte programs and other sanctions or litigation.

Negative attention from special interest groups may impair our business.

As is common with pharmaceutical and biotechnologypanies, our early-stage research and develogmarites animal testing,
which we conduct both directly and through consaith third parties. Notwithstanding the vitale@f animal research in the drug
discovery and development process, certain spetékst groups categorically object to the usarwials for research purposes. Historici
our research and development activities have ren lfee subject of significant animal rights medtargtion. However, research activities
with animals have been the subject of adversetaiternncluding demonstrations near facilities gped by other companies in our industry.
Any negative attention, threats or acts of vandaliirected against our animal research activitiehé future could impair our ability to
operate our business efficiently.
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If any of the license or other agreements under which intellectual property rights are licensed to, or were acquired by, us are breached or
terminated, our right to continue to develop, make and sell the products covered by such agreement could be impaired or lost.

Our business depends upon our continuing abiligxmoit our intellectual property rights in theuds and other products that have been
discovered and initially developed by others arad the are developing further and commercializinige§e intellectual property rights have
either been licensed by us pursuant to a produmhdie agreement or have been acquired by us ptiteumpurchase agreement. Under each
of our product license agreements, we are grantiedrsse to exploit certain intellectual propertyred by others that covers a drug or other
product. Under each of our purchase agreementhawe purchased certain intellectual property tbaecs a drug or other product. We may
be required to obtain a license of other intelletproperty owned by third parties to continue év&lop and commercialize our products.

This dependence on intellectual property develdpedthers involves the following risks:

*  We may be unable to obtain rights to intellectualerty that we determine we need for our busiaéssreasonable cost or at
all;

» If any of our product license or purchase agreemarg terminated, we may lose our rights to devetgke and sell the
products to which such agreement relates;

e Our license and purchase agreements generallyd@dhe licensor or seller with the right to terntenthe agreement in the
event we breach such agreemene-g:, if we fail to pay royalties and other feesdly and do not cure the failure within a ste
time period; and

« If alicensor of intellectual property that is exsively licensed to us breaches its obligationtberwise fails to maintain the
intellectual property licensed to us, we may lasg ability to prevent others from developing or keting similar products that
are covered by such intellectual property. In addjtwe may be forced to incur substantial costs&intain the intellectual
property ourselves or take legal action seekinfgitce the licensor to do so.

Certain agreements under which we acquired or licensed intellectual property rights may restrict our ability to develop related productsin
certain countriesor for particular diseases and may impose other restrictions that affect our ability to develop and market related products
in the most effective manner.

When we acquire or are licensed intellectual prigpeghts to drugs and other products that have lsescovered and initially developed
by others, these rights are frequently limited. iRgtance, our rights to market Adcirca are gedgiagly limited to the United States and
Puerto Rico. Furthermore, we cannot undertake dditianal investigational work with respect to Adi in other indications of pulmonary
hypertension without Lilly’s prior approval. Lillglso has authority over all regulatory activitiesldas the right to determine the retail price
for Adcirca and the wholesale price at which LBlglls Adcirca to us. Provisions in our license paotthase agreements may impose other
restrictions that affect our ability to develop andrket products to which the intellectual propéhtyt is the subject of such agreements
relates. For example, GlaxoSmithKline PLC retainadxclusive option and right of first refusal #gotiate a license agreement with us
decide to license any commercialization rights wébpect to Remodulin and Tyvaso anywhere in thédw8imilarly, our amended license
agreement with Toray Industries, Inc. (Toray) gsahtray the right to be our exclusive provider efdprost-MR. Moreover, we must also
meet certain minimum annual sales to maintain &alusive rights to beraprost-MR.

Our intellectual property rights may not effectively deter competitors from developing competing products that, if successful, could
materially adversely affect our revenues and profits.

The period under which our commercial and develogaieherapies are protected by our patent righlisnited. Our U.S. patent for the
method of treating PAH with Remodulin will expime ©October 2014. Our three U.S. patents coveringotrent methods of synthesizing and
producing treprostinil, the active ingredient intlbb&emodulin and Tyvaso, expire in October 2017.alg¢e have been granted one patent in
the European Union and one patent in Japan, eaghioh covers our treprostinil synthesis and pradmncmethods and will expire in
October 2018. The patent for Adcirca for the tresttrof pulmonary hypertension will expire in 20k@laur patents for Tyvaso will expire
the United States and in various countries througtite European Union in 2018 and 2020, respegtivel
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We continue to conduct research into new methodgrithesize treprostinil and have two issued patienthe United States that expire
2021, as well as additional U.S. and internatigreailding patent applications relating to such methbldwever, we cannot be sure that these
additional patents will successfully deter compesit or that additional patent applications wiukt in grants of patents. Upon the expiration
of any of our patents, competitors may develop gemwersions of our products that were coveredheyexpired patent and market those
generic versions to compete with our products. Gatitggs may also seek to design around our papeidsto their expiration in an effort to
develop competing products that do not infringe matents.

The scope of any patent we hold may not deter cttopefrom developing a product that competes whth product we sell that is
covered by the patent. Patent laws of foreign glictsons may not protect our patent rights to thme extent as the patent laws of the United
States. Furthermore, our suppliers who have gramezkclusive rights may have inadequate intelfgitoperty protections. Competitors
also may attempt to invalidate our existing patéetfore they expire.

In addition to patent protection, we also rely @de secrets to protect our proprietary krfmow and other technological advances the
do not disclose to the public. We enter into coetfiiality agreements with our employees and otteevghom we disclose trade secrets and
other confidential information. These agreementsatonecessarily prevent our trade secrets fromgoesed or disclosed without our
authorization and confidentiality agreements magliffecult to enforce or may not provide an adeguamedy in the event of unauthorized
disclosure.

Third parties may allege that our products or servicesinfringe their patents and other intellectual property rights, which could result in the
payment of royalties that would affect our profits, subject usto costly and time-consuming litigation or result in our losing the ability to
continueto sell therelated products.

Third parties may seek to invalidate or otherwisallenge our patents. We may initiate litigatioretdorce or defend our patents or
intellectual property rights; however, litigatioarcbe time consuming and costly and may not coedadorably, and the outcome of patent
infringement litigation often is difficult to prechi. If we are unsuccessful with respect to anyriutagal action in the defense of our patents
and our patents are invalidated or determined tonemforceable, our business could be negativgbaated. Even if our patents are not
determined to be invalid or unenforceable, it isgible that a competitor could circumvent our pestéy effectively designing around the
claims of our patents. Accordingly, our patents mayprovide us with any competitive advantage.

To the extent third-party patents for which we eatty do not hold licenses cover our products ovises, a license to these patents
would be necessary to manufacture, use, sell aigigdhese products and services without infringhmse patents. In the case of products or
services that utilize intellectual property of stigic collaborators or other suppliers, such sapplimay have an obligation to secure the
needed license to these patents at their cosgthetwise we would be responsible for the coshe$e licenses. Payments of royalties and
other amounts under these licenses would reducprofits from the sale of related products and ises: Moreover, we may be unable to
obtain these licenses on acceptable terms or.df aié fail to obtain a required license or arahle to alter the design of the product alleged
to be infringed to avoid infringing a third-partatent, we would be unable to continue to manufacbursell the related products.

If a third party commences a legal action agaisgiou infringement, we could be compelled to insignificant costs to defend the action
and our managemestattention could be diverted, whether or not ttt@a were to have any merit. We cannot be cettehwe could preve
in the action, and an adverse judgment or settlenesnlting from the action could require us to papstantial amounts in damages for
infringement or substantial amounts to obtain arige to continue to use the intellectual propéwy is the subject of the infringement claim.

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

The testing, manufacturing, marketing, and sal@rofis and diagnostics involve product liabilitykes Although we currently maintain
product liability insurance, we may not be ablenaintain this insurance at an acceptable cost,afl.aln addition, our insurance coverage
may not be adequate for all potential claims. dirols or losses significantly exceed our liabilitgurance coverage, we may be forced out of
business.

Improper handling of hazardous materials used in our activities could expose us to significant liabilities.

Our research and development and manufacturingitéesiinvolve the controlled use of chemicals &adardous substances and we are
expanding these activities in both scale and looatn addition, patients may dispose of our prdslusing means we do not control. Such
activities subject us to numerous federal, staid,lacal environmental and safety laws and regutatihat govern the management, storage
and disposal of hazardous materials. Compliande evitrent or future
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environmental laws and regulations can requireifsoggmt costs; furthermore, we can be subject tustantial fines and penalties in the event
of noncompliance. While we believe we comply wilwvk and regulations governing these materials;sheof accidental contamination or
injury from these materials cannot be completeipielated. Furthermore, once chemical and hazardwtsrials leave our facilities, we
cannot control what our hazardous waste removédtactors choose to do with these materials. Iretrent of an accident, we could be liable
for substantial civil damages or costs associatétttive cleanup of the release of hazardous migeAay related liability could exceed our
resources and could have a material adverse @ffeatir business.

We may encounter substantial difficulties managing our growth relative to product demand.

We have spent considerable resources buildingadaaratories and manufacturing facilities, and weanrently seeking regulatory
approvals for some of our manufacturing facilitidewever, our facilities may be insufficient to négure demand for our products.
Alternatively, we may have excess capacity at aailifies if future demand falls short of our exfmions, or if we do not receive regulatory
approvals for the products we intend to producsuatfacilities. Constructing our facilities is exys#ve and our ability to satisfactorily recover
our investment will depend on sales of the prodo@sufactured at these facilities in sufficienturak. If we do experience substantial sales
growth, we may have difficulty managing inventoey¢ls as marketing new therapies is complicatedganding future demand can be
difficult and uncertain.

If we need additional financing and cannot obtain it, our product development and sales efforts may be limited.

We may be required to seek additional sourcesaffiing to meet unplanned or planned expendituheglanned expenditures could be
significant and may result from necessary modifrat to product development plans or product affgsiin response to difficulties
encountered with clinical trials. We may also faoexpected costs in preparing products for comraksaie, or in maintaining sales levels of
our currently marketed therapeutic products. Ifare unable to obtain additional funding on comnahcreasonable terms or at all, we may
be compelled to delay clinical studies, curtail gens or obtain funds through collaborative agements that may require us to relinquish
rights to certain products or potential markets.

We may require additional financing to meet sigifit future obligations. For example, upon matusitgonversion of our 2016
Convertible Senior Notes, we must repay our inwsstocash up to the principal balance of $250.Miani In addition, in certain
circumstances constituting a fundamental changenig 2016 Convertible Senior Notes, we may baired to repurchase the notes for
cash. In addition, awards granted under our Shiaxeking Awards Plans (which we collectively referas the STAP) entitle participants to
receive in cash an amount equal to the appreciatitie price of our common stock, which is caltethas the positive difference between
closing price of our common stock on the date @reise and the date of grant. Consequently, ourFSWA likely require significant future
cash payments to participants to the extent thee @i our common stock appreciates and the nunfbersted STAP awards increases over
time. If we do not have sufficient funds to meattsaeontractual obligations or the ability to secalternative sources of financing, we could
be in default, face litigation and/or lose key eaygles, which could have a material adverse effectus business or financial condition.

Risks Related to Our Common Stock
The price of our common stock can be highly volatile and may decline.
The price of common stock can be highly volatiléhivi the pharmaceutical and biotechnology sectonsgquently, there can be

significant price and volume fluctuations in therk& that may not always relate to operating penfonce. The table below sets forth the t
and low closing prices for our common stock for pleeiods indicated:

High Low
January 1, 20—September 30, 201 $ 70.7C % 37.4%
January 1, 20—December 31, 201 $ 64.2¢ $ 46.22
January 1, 20(—December 31, 200 $ 52.8¢ $ 27.8¢
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The price of our common stock could decline shadulg to the following factors, among others:
e Quarterly and annual financial results;
»  Failure to meet estimates or expectations of seesignalysts;
»  Timing of enrollment and results of our clinicahts;

* Physician, patient, investor or public concernsarding the efficacy and/or safety of products meeéieor being developed by
or by others;

e Changes in, or new legislation and regulationsctifig reimbursement of, our therapeutic productd/ieglicare, Medicaid or
other government payers, and changes in reimburstgmoécies of private health insurance companies;

« Announcements by us or others of technologicalmtions or new products or announcements regaaingxisting products;
» Interference in our patent or other proprietaryisgy

»  Substantial sales of our common stock by us oegisting shareholders;

e Future issuances of common stock by us or any aittérity which could be viewed as being dilutiveaur shareholders;
 Rumors among, or incorrect statements by, investodéor analysts concerning our company, our prsdoc operations;

e Failure to obtain or maintain, our regulatory apads from the FDA or international regulatory agesgcincluding, in
particular, approval for oral treprostinil for ttreatment of PAH;

»  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;

« Accumulation of significant short positions in aommon stock by hedge funds or other investora@significant
accumulation of our common stock by hedge fundstieer institutional investors with investment stgies that may lead to
short-term holdings; and

*  General market conditions.
We may fail to meet our own projected revenues, aswell as third-party projectionsfor our revenues or profits.

Many securities analysts publish quarterly and ahptojections of our revenues and profits. In &ddj we have recently begun
providing forward-looking guidance for revenuesoassted with our commercial products. Such estisiate inherently subject to
uncertainty. As a result, actual revenues and tsrofay differ from these projections, and even swaalations in reported revenues and
profits compared to securities analysspectations or our own projected revenues coute hssignificant impact on the price of our comr
stock.

Sales or issuances of our common stock may depress our stock price.

The price of our common stock could decline if:\{ig issue common stock to raise capital or to aecuiicense or business; (2) our
shareholders transfer ownership of our common sickell substantial amounts in the public mari&Xour investors become concerned
substantial sales of our common stock may occu@)owe issue shares upon conversion of our 20Iivéxtible Senior Notes or 2016
Convertible Senior Notes. For example, Lilly haguioeto sell a significant portion of our commoncétd currently holds. A decrease in the
price of our common stock could make it difficudt us to raise capital or fund acquisitions throthghissuance of our stock.
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We may be required to issue shares of our comnumk & connection with the maturation of our 201dn@ertible Senior Notes. If the
price of our common stock exceeds $52.85 per stiz@ewnership interests of our existing sharehslé®uld be diluted. In addition, the
conversion of some or all of the 2016 ConvertildmiSr Notes, when the price of our common stocleers $67.56 per share, would dilute
the ownership interests of our existing sharehslder

Any sales of common stock issued to holders ofcomvertible senior notes could adversely affectpileailing market price of our
common stock or result in short selling by marlattipipants in expectation of a decline in the @ri¢ our common stock.

Our share repurchases may affect the value of the notes and our common stock.

Our Board of Directors has authorized a share m@se program for up to $300 million of our comnstock through October 3, 2013.
As part of this broader repurchase program, weredt@ato an accelerated share repurchase agre¢A®R) with Deutsche Bank AG,
London Branch, an affiliate of the initial purchasa October 17, 2011, which is described in matitiin Note 17—Subsequent Events
our consolidated financial statements includedhis Quarterly Report on Form 10-Q. We have beeisadthat Deutsche Bank AG, London
Branch, in connection with establishing its initiedge of the ASR, expects to purchase sharesnuhon stock concurrently with, and
shortly after, the offering of our 2016 Convertilfenior Notes and expects to purchase and magaathon stock or other of our securities
in secondary market transactions during the terth@ASR transaction. The effect, if any, of anyhase transactions and activities on the
market price of our common stock will depend intmar market conditions, but any of these activitiesld affect the value of our common
stock.

We are subject to counterparty risk with respect to the convertible note hedge transaction and the ASR transaction.

The counterparty to the convertible note hedge mtered into in connection with the issuance of 206 Convertible Senior Notes (call
options) and the ASR is the affiliate of a finandnestitution, and we will be subject to the riglat such counterparty may default under the
call options or the ASR. Our exposure to the craslt of such counterparty will not be secured hy eollateral. Recent global economic
conditions have resulted in the actual or percefaédre or financial difficulties of many finandiastitutions. If such counterparty becomes
subject to insolvency proceedings, we will becomeiasecured creditor in those proceedings witlaencbased on our exposure at that time
under the call options or the ASR. Our exposurédeipend on many factors but, generally, the irsgea our exposure will be correlated to
the increase in the market price and in the vdahatif our common stock. In addition, upon a defdayl the counterparty, we may suffer
adverse tax consequences and dilution with respexir common stock due to our obligation to delsieares upon conversion of the notes.
We cannot provide any assurance as to the finasizhllity or viability of such counterparty.

The fundamental change purchase and make whole adjustment event features of the 2016 Convertible Senior Notes may delay or prevent
an otherwise beneficial attempt to take over our company.

We may be required to repurchase the 2016 Conilefibnior Notes from their holders in the evena dindamental change and incre
the conversion rate for conversion in connectioth\aimake whole adjustment event in certain circant®s, including a change in contro
our company. This may delay or prevent a changemirol of our company that would otherwise be liera to our shareholders.

The accounting method for convertible debt securities, such asthe notes, could have a material adverse effect on our reported financial
results.

Because the terms of our 2016 Convertible SenidedNprovide for settlement wholly or partially iash, we must account for their
liability and equity components separately so thdtsequent recognition of interest expense wilkctour non-convertible borrowing rate.
Accordingly, the estimated fair value of the corsi@n option will be reported as a component ofldtotders’ equity with a corresponding
offset that will be recognized as a discount to28&6 Convertible Senior Notes reducing their dagyalue. Because we must amortize the
discount to interest expense over the expectedfifbe 2016 Convertible Senior Notes, interesteage could be significantly higher.
Consequently, this could reduce our net incomauirfioancial results because interest will inclineh the current period’s amortization of
the debt discount (non-cash interest) and theunsnt’'s contractual interest, which could adversélgct our reported or future operating
results or the trading price of our common stock.
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Provisions of Delaware law and our amended and restated certificate of incorporation, second amended and restated by-laws, shareholder
rights plan, call spread hedge transactions, ASR and employment and license agreements could prevent or delay a change of control or
changein management that may be beneficial to our public shareholders.

Certain provisions of Delaware law and our ameralettirestated certificate of incorporation, secandraded and restated by-laws and
shareholder rights plan may prevent, delay or disage:

e A merger, tender offer or proxy contest;
*  The assumption of control by a holder of a largeeklof our securities; and/or
*  The replacement or removal of current managemewoubghareholders.

For example, our amended and restated certifidatecorporation divides our Board of Directors irttoee classes. Members of each
class are elected for staggered three-year terhis. pfovision may make it more difficult for shacdthers to replace the majority of directors.
It may also deter the accumulation of large blawksur common stock by limiting the voting powersafch blocks.

Non-competition and all other restrictive covenantmost of our employment agreements will termgngpon a change of control that is
not approved by our Board.

Terminating or unwinding the call spread hedgedaations or the ASR could require us to make sobiatgpayments to the counterparty
under those agreements or may increase our staxk pihe costs or any increase in stock pricertiet arise from terminating or unwinding
such agreements could make an acquisition of cupeny significantly more expensive to the purchaser

Similarly, a change of control, under certain cim@ances, could also result in an acceleratiohef/esting of outstanding STAP awal
This, together with any increase in our stock presilting from the announcement of a change ofrobrcould make an acquisition of our
company significantly more expensive to the purehas

We enter into certain license agreements that géperohibit our counterparties to these agreesentheir affiliates from taking
necessary steps to acquire or merge with us, firectndirectly throughout the term of these agneats, plus a specified period thereafter.
We are also party to certain license agreementsébtrict our ability to assign or transfer thghtis licensed to us to third parties, including
parties with whom we wish to merge, or those attémo acquire us. These agreements often retfuditenve obtain the prior consent of the
counterparties to these agreements if we are cqidting a change of control. If our counterpart@shese agreements withhold their
consent, related agreements could be terminatesvamnvdould lose related license rights. For examipdgh Lilly and Toray have the right to
terminate our license agreements relating to Adaied beraprost-MR, respectively, in the eveneofain change of control transactions.
These restrictive change of control provisions damipede or prevent mergers that could benefitsbareholders.

Because we do not intend to pay cash dividends, our shareholders must rely on stock price appreciation for any return on their investment
inus.

We have never declared or paid cash dividends oeaumon stock. Furthermore, we do not intend tpqaesh dividends in the future.
As a result, the return on an investment in ourmmam stock will depend entirely upon the future @ggation in the price of our common
stock. We cannot assure you that our common stdtkmvide a return to investors.
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Item 6. EXHIBITS
Exhibits filed as a part of this Form 10-Q aredisbn the Exhibit Index, which is incorporated bference herein.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its behalf
by the undersigned thereunto duly authorized.

UNITED THERAPEUTICS CORPORATIOI

October 27, 2011 /sl MARTINE A. ROTHBLATT
By: Martine A. Rothblatt, Ph.C
Title: Chairman and Chief Executive Offic

/s/ JOHN M. FERRAR
By: John M. Ferrar
Title: Chief Financial Officer and Treasurt
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EXHIBIT INDEX
Exhibit No. Description
3.1 Amended and Restated Certificate of Incorporatiothe Registrant, incorporated by reference to Bixl3.1 of the
Registrar’'s Registration Statement on For-1 (Registration No. 3:-76409).
3.2 Certificate of Amendment of Amended and Restatedifi®date of Incorporation of the Registrant, inporated by reference
to Exhibit 3.1 to the Registre’s Current Report on Forn-K filed on June 28, 201(
3.2 Second Amended and Restated By-laws of the Registrecorporated by reference to Exhibit 3.2 to Registrant’s
Quarterly Report on Form -Q for the fiscal quarter ended March 31, 2C
3.4 Form of Certificate of Designations, Preferences Rights of Series A Junior Participating Prefergdck, incorporated by
reference to Exhibit A to Exhibit 4 to the Regisit's Current Report on Forn-K, filed December 18, 200i
4.1 Reference is made to Exhibits 3.1, 3.2 and
4.2 First Amended and Restated Rights Agreement, imzatped by reference to Exhibit 4.1 of the Registsa@urrent Report ¢
Form &K filed on July 3, 2008
4.2 Indenture, dated October 30, 2006, between thesRagt and The Bank of New York, as trustee (iniclgdorm of 0.50%
Convertible Senior Note due October 15, 2011), ipomated by reference to Exhibit 4.1 of Registrau@urrent Report on
Form &K filed October 30, 200¢
4.4 Indenture, dated October 17, 2011, between thesRagt and The Bank of New York Mellon Trust Compa.A., as
trustee (including form of 1.0% Convertible Serfitwte due September 15, 2016), incorporated byeréerto Exhibit 3.1 ¢
the Registrar's Current Report on Forn-K filed October 17, 2011
10.1 Technical Services Agreement, dated May 15, 208&yden the Registrant and Kurzweil Technologies., s amended on
October 27, 2011
10.2* Confirmation, dated October 11, 2011, of a wartearisaction between the Registrant and Deutschi B&) London
Branch.
10.3* Confirmation, dated October 11, 2011, of a notegiregitransaction between the Registrant and DeeatBamk AG, London
Branch.
10.4* Confirmation, dated October 11, 2011, of an aces#der share repurchase transaction between thetRegiand Deutsche
Bank AG, London Branct
12.1 Ratio of Earnings to Fixed Charg
31.1 Certification of Chief Executive Officer pursuantRule 13-14(a) of the Securities Exchange Act of 1!
31.2 Certification of Chief Financial Officer pursuantRule 13-14(a) of the Securities Exchange Act of 1!
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 200z
32.2 Certification of Chief Financial Officer pursuamnt $ection 906 of the Sarba-Oxley Act of 200z
101 The following financial information from our Quarkg Report on Form 10-Q for the quarter ended Saptr 30, 2011, filed

with the SEC on October 27, 2011, formatted in Esifele Business Reporting Language (XBRL): (i) @@nsolidated
Balance Sheets as of September 30, 2011 and Dec&mli2010, (ii) the Consolidated Statements ofr@ens for the
three- and nine-month periods ended September03d, @nd 2010, (jii) the Consolidated StatementSash Flows for the
nine-month periods ended September 30, 2011 and 20d@j\grthe Notes to Consolidated Financial Statets1€h).

*  Confidential treatment has been requestegdotions of this document. The omitted portiofishis document have been filed
separately with the Securities and Exchange Conioniss

(1) The XBRL related information in Exhibit 101 to ti@uarterly Report on Form 10-Q shall not be deeffik” for purposes of
Section 18 of the Securities Exchange Act of 18®34amended, or otherwise subject to liability @t tection and shall not be
incorporated by reference into any filing or otdecument pursuant to the Securities Act of 193&masnded, except as shall be
expressly set forth by specific reference in sulatgf or document.
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Exhibit 10.1

TECHNICAL SERVICES AGREEMENT

This Technical Services Agreement (“Agreement™) is entered into this 15th day of _
May 2007, between United Therapeutics Corporation (“United Therapeutics™) and Kurzweil
Technologics, Inc. (“KTT").

In consideration of the mutual promises and covenants herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties to this Agreement agree as follows:

1. Services. KTI shall use its best efforts, skills and knowledge to provide services
and perform work (the “Work™) in three areas: (i) preparation and prosecution of new and
existing patent applications and patenting strategies with respect to broadening and
strengthening intellectual property rights relating to identifying and targeting diagnostic and
therapeutic applications of metakaryote cells and related ideas as identified in the laboratory
of Professor William G. Thilly and Eleana Gostjeva, and the preparation and filing of patents
for improvements, derivative and ancillary technologics related thereto; (i) managing patent
preparation and prosecution in conjunction with United Therapeutics, and (iii) consulting on
business and other new technology development. The Work shall be performed by the team
of KTI employees and consultants personally led by Raymond Kurzweil, with KTI reporting
to Martine Rothblatt. All Work shall be conducted in compliance with FDA and other
applicable regulatory guidelines, KTI shall not perform services beyond those identified in
this paragraph except at the express written request of Martine Rothblatt. KTI shall provide
monthly reports describing the content and progress of all tasks performed under this
Agreement, as well as hourly breakdowns of the time expended by each individual,

2. Payment for Services. In full and complete compensation for all services provided
by KTI, and for all obligations assumed by KTI, United Therapeutics shall make the

following payments to KTI:
a. Consulting Fees. United 'Ih&apeulics shall pay to KTI consulting fees not

10 exceed $12,000 in any calendar month; provided, however, that to the extent that the
amount billed by KTI in any given month is less than the monthly cap of $12,000, the
difference between $12,000 and the amount actually billed for such month may be carried
forward in order to supplement the billing in any subsequent month or months that the billing
is less than $12,000. In no event shall the consulting fees exceed $144,000 in any given 12-
month period. Such compensation shall be paid within 30 days following receipt of a
detailed invoice from KTI with copies of expense receipts, Any amounts not paid within 30
days after the date of the invoice are subject to an interest charge at the rate of 1.5% per
month (18% per annum). KTI shall billing the following rates for services provided
hereunder:

Ray Kurzweil --3850 per hour

Aaron Kleiner -- $220 per hour

Pau!l Albrecht — $200 per hour.




b. Expense Reimbursement. United Therapeutics shall reimburse KTl on a
monthly basis for all necessary, reasonable and direct out-of-pocket expenses incurred by KT1
on behalf of United Therapeutics under this Agreement upon receipt by United Therapeutics
of all such receipts provided, however, that such expenses shall not exceed $1,000 per month
without advance written permission of United Therapeutics.

c.  Royalties. United Therapeutics shall pay to KTI a five percent (3%)
royalty on Net Sales of Products reasonably attributed to and dependent upon patent claims
that were in existence, applied for, under development, or assisted by KTI during the term of
this Agreement and which are covered by claims of an issued and unexpired United States
patent(s) (“Covered Technology™), such royalty vesting as follows: (i) 25% (1.25%) vesting
upon execution of this Agreement, and the remaining 75% (3.75%) vesting on March 13,
2008. For purposes of clarity, in the event that a given Product is covered by claims of more
than one issued and unexpired patent developed by KTI, the royalty to be paid to KTI with
respect to such Product shall be the same as if such Product were covered by claims of only
one issued and unexpired patent. The royalty obligation contained in this Section 2(c) shall
survive termination of this Agreement.

3, Term. The term of this Agreement shall commence on May 15,2007
and will continue until terminated as provided herein.

a.  This Agreement may be terminated by United Therapeutics upon thirty
(30) days' advance written notice to KTL

b.  This Agreement may be terminated by KTI upon one hundred eighty (180)
days' advance written notice to UT. '

¢.  This Agreement may be terminated immediately (i) by mutual written
agreement of the parties hereto; (i) by either party upon breach by the other party of a
material provision of this Agreement which breach remains uncured for mere than ten (10)
days following receipt of notice thereof from the non-breaching party; or, fora breach which
cannot be cured within ten (10) days, for an additional period, reasonable in length, to allow
the breaching party to effect a cure, provided that said party diligently pursues such cure, but
in no event more than thirty (30) days following receipt of initial notice from the non-
breaching party, or (iii) by either party upon the insolvency of the other party, or upon the
filing of a voluntary petition in bankruptcy by the other party or to have the other party
declared a bankrupt, or upon the appointment of a receiver or trustee for the other party, or
upon the execution by the other party of an assignment for the benefit of creditors.

d.  Upon termination for any reason other than a breach of this Agreement by
KTI, KT1 shall be entitled to payment for all consulting hours worked at the contract bill rate
for such hours, plus reimbursable expenses incurred through the time of termination, plus the
payment of royalties, if any, in accordance with Section 2(c) above.




e.  KTI's obligations under Sections 4, 6, 7, 8 and 9 shall survive termination
of this Agreement, and UT’s obligations under Section 2(c) shall survive termination of this
Agreement.

4. Wamanty. UNITED THERAPEUTICS AND KTI AGREE THAT KTI WILL
HAVE NO LIABILITY OR RESPONSIBILITY UNDER THE FOREGOING
WARRANTY WITH RESPECT TO THE WORK INCLUDING, BUT NOT LIMITED
TO ANY LIABILITY OR RESPONSIBILITY FOR ANY PRODUCTION OR OTHER
COSTS WHICH RESULT FROM THE USE OF THE WORK. THE FOREGOING
WARRANTY CONSTITUTES THE ONLY WARRANTY MADE BY KT1 UNDER
THIS AGREEMENT AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR
IMPLIED, ARE DISCLAIMED, INCLUDING ANY WARRANTY WITH RESPECT
TO THE MERCHANTABILITY OF THE WORK OR THE FITNESS OF THE WORK
FOR ANY PARTICULAR PURPOSE.

5. Limitation of Ligbility. THE PARTIES AGREE THAT KTI'S TOTAL
LIABILITY TO UNITED THERAPEUTICS FOR ANY CLAIMS, LIABILITIES,
DEMANDS, LOSSES, EXPENSES OR DAMAGES WHATSOEVER, ARISING OUT OF
OR IN ANY WAY RELATED TO WORK PERFORMED BY KTI UNDER THIS
AGREEMENT FROM ANY CAUSE OR CAUSES, IS LIMITED TO DIRECT DAMAGES
TO THE EXTENT CAUSED BY KTI'S NEGLIGENT PERFORMANCE OF SUCH
WORK OR KTI'S WILLFUL MISCONDUCT AND SHALL NOT INCLUDE LIABILITY
FOR ANY () SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES,
(I) DAMAGES ARISING OUT OF LOSS OF DATA, LOSS OF USE OR LOSS OF
PROFITS, OR (1) COSTS ASSOCIATED WITH THE CORRECTION OF ANY
CONSTRUCTION OF THE PROJECT TO WHICH KTI'S WORK RELATES,

6. Indemnification and Insurance. Subject to the warranties and limits of liability set
forth in Sections 5 and 6 above, each party shall indemnify and hold the other harmless from
and against all costs and expenses, including reasonable attorneys’ fees, arising out of (i)
claims for bodily injury, personal injury or property damage to the extent caused by the
indemnifying party’s negligence in its performance of this Agreement; or (ii) a breach of the
indemnifying party’s obligations under this Agreement. During the term of this Agreement,
KTI will maintain at least the following insurance coverages and amounts:

Coyerage Amount

(a) Worker’s Compensation in the State Statutory
where KTI personnel will be working

(b) Employers’ Liability $1,000,000 each accident
$1,000,000 disease - policy limit




Coverage - Amgapt
(¢) Commercial General Liability including $1,000,000 combined single limit per

Bodily Injury and Property Damage OCCuImence

(d) Business Automobile Insurance including $1,000,000 combined single limit
Bodily Injury and Property Damage each accident

(e) Excess Liability $1,000,000 each occurrence

7. Confidentialitv and Non-Disclosure.

a.  All information and know-how that KTI in any way learns from United
Therapeutics and all inventions, discoveries, materials, authorship, derivatives and results and
proceeds which shall become the property of United Therapeutics pursuant to Section 8
below, shall be deemed to be the confidential property of United Therapeutics (hereinafter
“Confidential Information"). KTI shall take all reasonable, necessary and appropriate
security precautions to safeguard the Confidential Information from disclosure. KTI shall use
the Confidential Information only for the purpose of performing services hereunder, and shall
not use the Confidential Information for the benefit of K'T1 or any other person or business in
any manner directly or indirectly, KTI shall not use, disclose or make available to any third
parties any Confidential Information received by KTI without the prior written consent of
United Therapeutics,

b. KTI’s obligations of confidentiality and non-disclosure under this section
shall not apply to the extent that K'TI can demonstrate that such confidential information: (i)
was known to KTI prior to disclosure; (ii) was not acquired directly or indirectly from United
Therapeutics and which KT1 lawfully had in his or her possession prior to disclosure; (iii)
hereafter, through no act or omission by KTI, becomes information generally available to the
public; (iv) corresponds in substance to information furnished to KTI on & non-confidential
basis by any third party having a legal right to do so; or (v) was required by law to be
disclosed, which disclosure shall not be made prior to notice to United Therapeutics in order
to permit United Therapeutics to oppose such disclosure.

¢.  KTI agrees to promptly return all Confidential Information provided under
this Agreement, and any copies, reproductions, or descriptions thereof, to United
Therapeutics upon request or upon expiration or termination of this Agreement,

d.  The obligation to hold information confidential under this Section
7 of this Agreement shall remain in force for a period of four (4) years following expiration
or termination of this Agreement, notwithstanding the earlier expiration or termination of this
Agreement.




e.  KTI shall obtain written agreements with each KTT employee, consultant,
agent ot contractor prior to each such individual performing services on the Work that
contains terms at least as stringent as the terms in the foregoing Sections 7(a)-(d) and
expressly identifics United Therapeutics as an intended third party beneficiary of the
employee’s confidentiality and non-disclosure obligations to KT1 in accordance with this
Agreement,

a.  The entire right, title and interest in and to all inventions, discoveries,
materials, authorship, derivatives and results and proceeds of KTI's efforts, and the efforts of
its agents and contractors, in any form or media that relate to the Work in any manner, and
that are in the area of technology of the Work, including without limitation, all patents, trade
secrets and copyrights, shall be solely and exclusively owned by United Therapeutics, its
successors licensees and assigns, and no other individual or entity shall have any interest
therein of any kind or nature,

b.  Patents and Trade Secrets.

1. KTI shall promptly disclose and shall and hereby does assign and
transfer to United Therapeutics all right, title and interest in and to any patentable or
unpatentable inventions, discoveries, and idcas which are made or conceived in whole or in
part by or on behalf of KT1 in the course of or as a result of the services performed hereunder,
or that relate directly to, or involve the use of Confidential Information and the Work, and
that are in the area of technology of the Work. In the event that KT1 has any right in the
Work which cannot be assigned, KTI agrees to waive enforcement worldwide of such right
against United Therapeutics, its successors, distributors, licensees and assigns or, if
necessary, hereby grants a fully-paid up worldwide exclusive license to United Therapeutics
with the right to sublicense and assign.

2. KTI shall timely assist United Therapeutics in the filing and
prosecution of patent applications covering such inventions, discoveries or ideas and will
promptly execute and furnish any and all documents as may be required to establish
United Therapeutics’ sole and exclusive ownership thereof. KT] hereby grants United
Therapeutics the exclusive right, and appoints United Therapeutics as KTI's attorney-in-
fact (such power of attorney being coupled with an interest therein) to execute and
prosecute an application for domestic and/or foreign patent or other statutory protection,
and KTI shall execute and deliver to United Therapeutics, without charge to United
Therapeutics but at United Therapeutics' expense, such other documents of registration
and recordation, and do such other acts, such as give testimony in support of KTi's
inventorship, as may be necessary in the opinion of United Therapeutics to vest in United
Therapeutics or any other party nominated by United Therapeutics, or otherwise to




protect, the exclusive rights conveyed and/or granted to United Therapeutics pursuant o
this Agreement.

3. In the event that United Therapeutics decides not to pursue patent
protection for any discovery or creation made by KTI, and instead decides to protect the
discovery or creation pursuant to the trade secret laws of any jurisdiction, such decision
shall not be construed as a waivet of United Therapeutics’ rights pursuant to this
Agreement. At United Therapeutics’ expense, KTI ghall also take whatever steps are
necessary to sustain United Therapeutics’ ¢laim to such trade secrets, including but not
limited to: (i) maintaining the confidential nature of any such discoveries or creations;
and (ii) testifying and providing other support and substantiation for United Therapeutics’
claims with regard to the discovery or creation,

4. With respect to discoveries made by KTI, KTI employees,
consultants, agents and contractors shall maintain notebooks and other records adequate
to describe such discovery to others conversant in the subject of the technology and to
establish the date and circumstances of such discovery. KTI employees, agents and
contractors shall notify United Therapeutics of any such discoveries and shall make
copies of all documents or reports relating to such discoveries available to United
Therapeutics. Any discovery shall be reported to United Therapeutics regardless of
whether, in KTI's opinion, a given discovery is of value to United Therapeutics, or is
protectable under patent, copyright or the laws of any jurisdiction.

c.  Copyrights.

1. All materials, authorship, derivatives and other work prepared by
K TI, its employees, agents and contractors, in any form or media that relate to the Work,
and that are in the area of the technology of the Work (“Authorship™) shall be considered
as “Works Made for Hire” (as that term is defined under U.S. Copyright Laws) and, as
such shall be owned solely and exclusively by and for the sole and exclusive benefit of
United Therapeutics. -

2. In the event that it should be determined that (i) any of such
Authorship shall not be considered as a Work Made for Hire for any reason, or (i) KT1
acquires any right, title or interest in or to any Authorship prepared by KTI, its
employees, agents and contractors, in any such Authorship, then in cither such event, KTI
will and hereby does assign and transfer to United Therapeutics all right, title and interest
possessed by KT, its employees, agents and contractors, in all such Authorship and will
promptly execute and furnish any and all documents as may be required to establish
United Therapeutics® sole and exclusive ownership thereof. For the purpose of producing
such documentation KT1 hereby irrevocably appoinis United Therapeutics as its attorney
in fact fo execute such documents on its behalf, such power of attomey being coupled
with an interest therein, In the event that K'TI has any right in the Work which cannot be
assigned, KTI agrees to waive enforcement worldwide of such right against United




Therapeutics, its successors, distributors, licensees and assigns or, if necessary, hereby
grants a fully-paid up worldwide exclusive license to United Therapeuties with the right
to sublicense and assign.

d. Original Work. KTI agrees that KT, its employees, agents and
contractors, shall not include any material owned by 2 third party in any written,
copyrightable or patentable material furnished or delivered by KTI under this Agreement
without the unconditional written consent of the owner of such intellectual property rights
unless specific advance written approval is obtained from United Therapeutics for
:nclusion of such material including third party intellectual property rights. KTl also
agrees that all work (or tangible expression of an idea) that KT, its employees, agents
and contractors, create or contribute to United Therapeutics in the course of the gervices
hereunder will be created solely by KTI, its employees, agents and contractors, will be
original to employees, agents and contractors, and will be free of any third party claims or
interests,

¢, Use. United Therapeutics and its respective successors, licensees, and
assigns shall have the sole and exclusive right to practice, or to make, use or sell
products, processes or services derived from any discoveries or creations within the scope
of this Agreement, whether or not patentable or copyrightable under the laws of any
jurisdiction, or protected by the trade sceret laws of any jurisdiction.

f. Infringement Actions. In the event that United Therapeutics shall
bﬁnganin.&ingumemmitng:inﬂmyﬂiirdpuﬁesnrshdlbcsu@dbymythirdparﬁﬁas
a result of KTT"s authorship or creation, including without limitation any addition and/or
modification of the aforementioned items of Confidential Information, KTI agrees to
cooperate reasonably without charge to United Therapeutics, but at its request and
expense, in defending against or prosecuting any such suit, This right shall be cumulative
to any other rights of United Therapeutics hereunder.

g.  Deliverables. All works to be delivered to United Therapeutics by KTI
shall be delivered according to a schedule mutually agreed upon, or else promptly after
expiration or termination of this Agreement, together with all written information, drawings,
documents and materials, if any, furnished by United Therapeutics to KTI in connection with
KTI's services hereunder, and not consumed by KT in the performance of such services.

h. Agrecments. KTI shall obtain written agrecments with each KTI
employee, consultant, agent of contractor prior to each such individual performing services
on the Work that contains terms at least as stringent as the terms in the foregoing Sections
8(a)(g) and expressly identifies United Therapeutics as an intended third party beneficiary of
the employee’s, agent’s and contractor's intellectual property rights ownership obligations to
KT! in accordance with this Agreement. '

9. Miscellapeous.




a . KTI acknowledges that KTI is an independent
mﬁumrpraﬁlﬁngmiﬂﬁmﬂnitedecuﬁcs. KTI acknowledges that KTI may not
enter into agreements on behalf of United Therapeutics or otherwise obligate United
Therapeutics in any manner and that KTT will not represent that KTI has authority to do so.
KT shall be solely responsible for the payment of all applicable taxes associated with the
compensation paid under this Agreement.

b.  Assignment or Subcontracting.
subcontract any of KTI's duties except with the prior written consent of United Therapeutics.

¢. Compliance with Laws. Both parties agree to comply with all applicable
laws, government regulations and government orders in the performance of this Agreement,
including without limitation, compliance with relevant FDA guidelines and HIPAA,

d. Entire Agreement and Amendment. This Agreement and its attachments
constitute the entire agreement of the parties with respect to the subject matter hereof,
supersedes ﬂlpﬂmwmmsmmdamndings.mﬁm«um,mum
Therapeutics and KTL. This Agreement and may be amended only by a written agreement
signed by both parties that expressly amends, terminates or supersedes this Agreement.

e. Waiver. No waiver of any provisions of this Agreement shall be valid
unless the same is in writing and signed by the party against whom such waiver is sought to
be enforced. No valid waiver of any provision of this Agreement at any time shall be deemed
a waiver of any other provision of this Agreement. No delay or omission by either party in
exercisinganyﬁghtunderﬁdsﬁgreemmtﬂlopemhunwﬁvcrofMGrmyuﬂwuﬁght.

f  Sucgessors and Assigns. This Agreement, and all rights and powers
granted hereby, will bind and inure to the benefit of the parties hereto and their respective
successors and assigns.

g. Governing Law. The terms of this Agreement shall be governed and
construed in accordance with the laws of the State of New York. The parties agree that any
dispute under this Agreement shall be decided in the federal or state courts of the State of
New York and each party hereby expressly consents and submits to the exclusive personal
jurisdiction and exclusive venue of the courts in the State of New York.

N WITNESS WHEREOF, each of the parties has caused this Agreement fo be signed by its
duly authorized representatives on the dates indicated below

UN TIIW KURZWEIL TECHNOLOGIES, INC.
M
.







Appegdix
ROYALTIES

1. Rovalties to KTI. United Therapeutics shall pay to KTI a running royalty of Five
Percent (5%) of Net Sales for so long as a Valid Patent Claimn is in existence.

a.  Accrual of Rovalties. HumyalﬁcsshailhcpunbhmaPmdmtdim“bumdtﬂ
Third Parties solely for marketing and sdvertising purposes, which must be reasonable in
amount, or as a sample for testing or evaluation purposes. No royalties shall be payable on
sales among United Therapeutics and its Affiliates, but royaltics shall be payable on
subsequent sales by United Therapeutics and its Affiliates toa Third Party.

b.  Third Party Royaltiss. If United Therapeutics or its Affiliates determine, at
United Therapeutics or its Affiliates’ discretion and after consuiting with KTI and MIT, that
they are required to pay royalties to any Third Party because the manufacture, use or sale of
Products infringe any patent or other intellectual property rights of such Third Party in any
country because of the technology developed by KTI and MIT incorporated into such
Products, United Therapeutics or its Affiliates may deduct on a pro rata basis from royalties
thereafter due to KT1 and MIT with respect to Net Sales of such Product in such country the
royalties or such other fees paid to such Third Party.

c. i . Should a compulsory license be granted to a Third Party
under the appﬁcabl:lamafmmmryunderﬂiemmghuhmmdﬁ.themyﬂtym
payable hereunder for the sale of Products in such country shall be reduced by an amount
equivalent to the lower royalty rate granted to such Third Party for such country.

2. Rovalty Reports: Accounting

a.  Reports, Exchange Rates. United Therapeutics shall furnish to KT a quarterly
written report showing in reasonably specific detail, on a country by country basis: (i) the
gross sales of each Product sold by United Therapeutics and its Affiliates during the reporting
period and the calculation of Net Sales from such gross sales; (ii) the royalties payable in
Dollars, if any, which shall have accrued hereunder based upon Net Sales of each Product;
(iii) the withholding taxes, if any, required by law to be deducted in respect of such sales; (iv)
the exchange rates used in determining the amount due; and (v) the amount and explanation
for any reduction in royalties in accordance with Sections 1 (a)-(c) above. With respect to
sales of Products invoiced in Dollars, the gross sales, Net Sales, and royalties payable shall be
expressed in Dollars. With respect to sales of Products invoiced in a currency other than
Dollars, the gross sales, Net Sales and royalties payable shall be expressed in the domestic
currency of the Person making the sale together with the Dollar equivalent of the royalty
payable. The Dollar equivalent shall be calculated using the average exchange rate (local
currency per US $1) published in The Wall Strect Journal, Western Edition, under the
heading "Currency Trading," on the last business day of each month during the applicable
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calendar quarter. Reports shall be due on the sixtieth (60th) day following the close of each
quarter, United Therapeutics and its Affiliates shall keep complete and accurate records in
sufficient detail to properly reflect all gross sales and Net Sales and to enable the royalties
payable hereunder to be determined. y

b.  Audits. Upon the written request of KTI, and not more than once in each
calendar year, United Therapeutics shall permit an independent certified public accounting
firm of nationally recognized standing, selected by KTI and reasonably acceptable to United
Therapeutics, at KTI's expense, to have access during normal business hours to such of the
records of United Therapeutics as may be reasonably necessary to verify the accuracy of the
royalty reports hereunder for any year ending not more than twenty-four (24) months prior to
the date of such request. The accounting firm shall disclose to KTI only whether the royalty
reports are fairly stated or not and the specific details concerning any discrepancies. No other
information shall be shared. KTI shall treat all financial information subject to review under
this Section 2(b) or under any sublicense agreement as confidential and shall cause its
amunﬁngﬁmtumﬂinaﬂmhﬁmnﬁtlinfmmaﬁminmnﬁd:m.

3 Rovalty Payments,

a. Payment Temms. Ruﬂlﬁwahumﬁomemdbyemhwﬁhympm
provided for under Section 2(a) above shall be due and payable on the date such royalty
report is due. Pa}mmltnfmjlalﬁninwhultminpaﬂmaybemadcinaﬂmofmnhdue
date.

b. Payment Method. All royalty payments by United Therapeutics under this
Me_rgshallbepaidinnalmandntlmhpaymm:ss]uﬂbemgjmadﬁumaﬂnimd
States bank located in the United States and made by bank check to such address as KTI shall
designate. Upon the election of United Therapeutics made in writing not less than thirty (30)
days prior to any payment date, United Therapeutics shall pay all royalties owing to KTI
hereunder in the currency in which such royalties accrued, without conversion into Dollars.

¢. Exchange Control. If at any time legal restrictions prevent the prompt
remittance of part or all royalties with respect to any country where the Product is sold,
payment shall be made through such lawful means or methods as United Therapeutics
reasonably shall determine.

4, Definitions

a. Affiliste means any legal entity (such as a corporation, partnership, or limited
Iiability company) that is controlled by United Therapeutics. For the purposes of this
definition, the term "control" means (i) beneficial ownership of greater than fifty percent
(50%) of the voting securities of a corporation or other business organization with voting
secyrities or (ii) greater than fifty percent (50%) interest in the net assets or profits of a
partnership or other business organization without voling securitics
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b. Dollgr or § means United States dollars.

¢ Net Sales means the gross amount billed by United Therapeutics and its
Affiliates or sublicensees to Third Party purchasers of Products, less the following:

(a) customary trade, quantity, price or cash discounts to the extent actually
allowed and taken or rebates to the extent actually allowed and given (including without
limitation cash, governmental and managed care rebates, and hospital or other buying
group chargebacks); ,

(b) credits, allowances, discounts, rebates, chargebacks, adjustments,
rejections, returns and recalls for which the customer has been credited the original sales

pree {c]toﬂwmmtscpumlymwdunmhmmdm, invoices, or other
documents of sale, any taxes or other governmental charges levied on the production,
sale, transportation, delivery, or use of a Product which is paid by or on behalf of United
Therapeutics, including without limitation sales, excise, inventory, value-added, and
similar taxes (other than income tax);

(d) outbound transportation costs prepaid or allowed, costs of insurance in
transit and exportation or importation charges; and

(¢) uncollectible accounts relating to reimbursement in a six-month post-
launch period provided United Therapeutics exercises appropriate diligence with respect
to obtaining such reimbursement.

No deductions shall be made for commissions paid to individuals whether
they are with independent sales agencies or regularly employed by United Therapeutics
and on its payroll, or for cost of collections. Net Sales shall occur on the date of billing
for a Product. If a Product is distributed at a discounted price at the discretion of United
Therapeutics that is substantially lower than the customary price charged by United
Therapeutics, or distributed for non-cash consideration (whether or not at a discount), Net
Sales shall be calculated based on the non-discounted amount of the Product charged to &
Third Party during the same reporting period or, in the absence of such sales, on the fair
market value of the Product.

If a Product is distributed by United Therapeutics at a discounted price
prior to United Therapeutics’ receipt of approval of an NDA by the FDA (or from the
governing health authority of any other country) for use of such Product in such country
under a treatment IND, named patient use, compassionate use program, or similar patient
access program, such distribution shall not be included in Net Sales.

Non-monetary consideration shall pot be accepted by United Therapeutics,
any Affiliate, or any sublicensee for any Product without the prior written consent of
MLLT., which consent shall not be unreasonably withheld, delayed or denied.

In the case of a product that contains a Product component and at least one
other essential functional component (“Combination Produet™), Net Sales shall mean the
gross amount billed for the Combination Product less the deductions set forth above,
multiplied by a proration factor that is determined as follows:
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(i) If all components of the Combination Product were sold scparately
during the same or immediately preceding Reporting Period, the proration factor
shall be determined by the formula [A / (A+B)), where A is the aggregate gross
sales price of all Product components during such period when sold separately
from the other essential functional components, and B is the aggregate gross sales
price of the other essential functional components during such period when sold

ly from the Product components; of

(ii) If all components of the Combination Product were not sold separately
during the same or immediately preceding Reporting Period, the proration factor
shall be determined by the formula [C / (C+D)], where C is the aggregate fully
absorbed cost of all Pmmmmumm:pﬁarwreﬁodm D
is the aggregate fully absorbed cost of the other essential functional components
dlﬁngthtpﬂ«ﬂtpﬂﬁﬂ?ﬁﬁod.ﬁﬁmhmhﬁing&nmmimd‘mmrﬁmu
with generally accepted accounting principles.

In no event, however, shall the foregoing proration factor be less than one
half (1/2).

d. Pa_mn;mmmxaﬂdummﬁcmimmmﬁamﬁsmpammhﬁngm
technology developed under this Agreement and which are exclusively owned by or
exclusively licensed to United Therapeutics under this Agreement.

& Person means an individual, partnership, corporation, limited liability
company, trust or unincorporated organization, or a Governmental Agency.

f. wm{i}myproductmdpmnﬂmtiammhlyntﬁbuhbl:w
and dependant upon the Patent Rights, and (1i) any product that, in whole or in part, was
identified, selected or determined to have biological activity or utility by using a product or
process reasonably attributable to and dependant upon the Patent Rights when the product
iteelf or the manufacture or use of such product does not infringe any Valid Patent Claim.

g 'ﬁﬁrngggm:answi:ﬂjﬁdualmmﬁtymhﬂlthﬂmdUniwd
Therapeutics, Medicomp, Inc. and their respective Affiliates.

h. Valid Patent Claim means a claim of an issued and unexpired United States
patent included within the Patent Rights which has not been held unenforceable, unpatentable
or invalid by a decision of a court or other governmental agency of competent jurisdiction,

e or unappealed within the time allowed for appeal, and which has not been
admitted to be invalid or unenforceable through reissue, disclaimer or otherwise.

1%




AMENDMENT to TECHNICAL SERVICES AGREEMENT
ThisAMENDMENT to TECHNICAL SERVICES AGREEMENT (this “ Amendment”), dated as of October 27, 2011, is between United
Therapeutics Corporation, located at 1040 SpringS#iver Spring, MD 20910, (United Therapeutics”) and Kurzweil Technologies, Inc.,
(* KTI ™). Party shall mean United Therapeutics or KTttees context dictates, and?arties” shall mean United Therapeutics and KTI.
WHEREAS , United Therapeutics and KTI are parties to tieatain Technical Services Agreement dated May @873the “TSA );
WHEREAS , United Therapeutics and KTI wish to amend the T&Align with changed circumstances.

NOW, THEREFORE , in consideration of the terms and conditions Biecherein and other good and valuable considerathe receipt
and sufficiency of which is hereby acknowledgee, Brarties hereby agree as follows:

1. AMENDMENTS. The TSA is hereby amended, with effect from Janda2012, as follows:
1.1. In Section 2(a), each instance of the number “¥1®,@s replaced with “$6,000.”
1.2. In Section 2(a), the umber “$144,000” is replaceith $72,000.”

2. COUNTERPARTS . This Amendment may be executed in counterpadsafirsuch counterparts taken together shall benddeo
constitute one and the same instrument. If this Adn@ent is executed in counterparts, no signatorgtbevill be bound until both parti

named below have duly executed a counterpart sfAhiendment.

3. EFFECT OF AMENDMENT. Except as specifically amended hereby, all othengeand conditions of the TSA remain in effect. To
the extent that any of the terms in the TSA arerisistent with the terms of this Amendment, thenteof this Amendment shall control.

IN WITNESS WHEREOF, the United Therapeutics and KTI, intending to il bound have executed this Amendment as ofl#te firs
set forth above by their respective duly authorimgatesentatives.

Kurzweil Technologies Inc. United Therapeutics Corporation

/sl Raymond Kurzwe /sl Martine Rothblat
Raymond Kurzweil , CEO Martine Rothblatt , CEO




Exhibit 10.2

Pursuant to 17 CFR 240.24b-2, confidential informabn (indicated by [***]) has been omitted from Annex B and has been filed
separately with the Securities and Exchange Commiss pursuant to a Confidential Treatment Application filed with the Commission

Execution Versiol

Deutsche Ban

Deutsche Bank AG, London Branch
Winchester house

1 Great Winchester St,

London EC2N 2DB

Telephone: 44 20 7545 8000

c/o Deutsche Bank Securities Inc.
60 Wall Street

New York, NY 1000~

Telephone: (212) 252500

DATE: October 11, 201

TO: United Therapeutics Corporatis

ATTENTION: John Ferrari, Chief Financial Officer and Treasi
TELEPHONE: (301) 60¢9292

FACSIMILE: (301) 60¢-3049

FROM: Deutsche Bank AG, London Bran
TELEPHONE: 44 20 7545 819

FACSIMILE: 44 11 3336 200

SUBJECT: Equity Derivatives Confirmatio

REFERENCE NUMBER(S): 457099

The purpose of this facsimile agreement (th@ohfirmation ") is to confirm the terms and conditions of thertsaction entered into between
Deutsche Bank AG, London Branch(* Deutsche”) and United Therapeutics Corporation (“ Counterparty ") on the Trade Date specifi
below (the “Transaction”). This Confirmation constitutes a “Confirmation$ referred to in the ISDA Master Agreement sjetibelow.
This Confirmation constitutes the entire agreenagwt understanding of the parties with respectéacstibject matter and terms of the
Transaction and supersedes all prior or contempo@written and oral communications with respeetdto.

DEUTSCHE BANK AG IS NOT REGISTERED AS A BROKER OR D EALER UNDER THE U.S. SECURITIES EXCHANGE ACT
OF 1934, AS AMENDED. DEUTSCHE BANK SECURITIES INC. (“AGENT”) HAS ACTED SOLELY AS AGENT IN
CONNECTION WITH THE TRANSACTION AND HAS NO OBLIGATI ON, BY WAY OF ISSUANCE, ENDORSEMENT,
GUARANTEE OR OTHERWISE WITH RESPECT TO THE PERFORMA NCE OF EITHER PARTY UNDER THE
TRANSACTION. AS SUCH, ALL DELIVERY OF FUNDS, ASSET S, NOTICES, DEMANDS AND COMMUNICATIONS OF ANY
KIND RELATING TO THE TRANSACTION BETWEEN DEUTSCHE A ND COUNTERPARTY SHALL BE TRANSMITTED
EXCLUSIVELY THROUGH AGENT. DEUTSCHE BANK AG, LONDO N BRANCH IS NOT A MEMBER OF THE SECURITIES
INVESTOR PROTECTION CORPORATION (SIPC).

Chairman of the Supervisory Board: Clemens Borsig Deutsche Bank AG is authorised under German Barikiwg (competent
Management Board: Josef Ackermann (Chairman), Hugo  authority: BaFin Federal Financial Supervising Authority) and reggdk
Béanziger, Jurgen Fitschen, Anshuman Jain, Stefandé, by the Financial Services Authority for the condotUK business; a
Hermann-Josef Lamberti, Rainer Neske member of the London Stock Exchange. Deutsche B&hks a joint

stock corporation with limited liability incorpored in the Federal
Republic of Germany HRB No. 30 000 District CourFoankfurt am
Main; Branch Registration in England and Wales BBOWb; Registered
address: Winchester House, 1 Great WinchestertStraedon EC2N
2DB. Deutsche Bank Group online: http://www.deug-bank.comn




The definitions contained in the 2002 ISDA Equitgrivatives Definitions (the Equity Definitions ), as published by the International
Swaps and Derivatives Association, Inc., are ino@fed into this Confirmation. In the event of amgonsistency between the Equity
Definitions and the terms of this Confirmation, teems of this Confirmation shall govern. For fheposes of the Equity Definitions, each
reference herein to a Warrant shall be deemed torbéerence to a Call or an Option, as contexiires.

This Confirmation evidences a complete and bindiggeement between Deutsche and Counterparty be terims of the Transaction to
which this Confirmation relates. This Confirmatisimall supplement, form a part of, and be subjeeintagreement (theAgreement”) in

the form of the ISDA 2002 Master Agreement (th&DA Form ") as if Deutsche and Counterparty had executeaigageement in such form
(without any Schedule but with the elections sethfin this Confirmation). For the avoidance ofidg the Transaction shall be the only
transaction under the Agreement.

2. The Transaction is a Warrant Transaction, whichl §igaconsidered a Share Option Transaction foppses of the Equity Definitions,
and shall have the following terms:

General:

Trade Date October 11, 2011

Effective Date October 17, 2011

Components: The Transaction will be divided into individual Cponents, each with the terms set fc
in this Confirmation, and, in particular, with tNeimber of Warrants and Expiration Date
set forth in this Confirmation. The payments anlivdeies to be made upon settlement of
the Transaction will be determined separately fmheComponent as if each Component
were a separate Transaction under the Agreel

Warrant Style European

Warrant Type Call.

Seller: Counterparty

Buyer: Deutsche

Shares The common stock, par value USD 0.01 per shar€pohterparty

Number of Warrants For each Component, as set forth in Annex B toG@aefirmation.

Strike Price USD 67.56.

Premium: As set forth in Annex B to this Confirmatic

Premium Payment Dat The Effective Date

Exchange The NASDAQ Global Select Marke

Related Exchange All Exchanges




Calculation Agent:

Procedure for Exercise:
In respect of any Componel

Expiration Date:

Automatic Exercise:

Market Disruption Event:

Deutsche. The Calculation Agent shall, upon redslenaritten request by Counterparty,
provide promptly a written explanation (in a comryoused file format for the storage
and manipulation of financial data) displaying @asonable detail the basis of any
calculation or adjustment made by it including, vehapplicable, a description of the
methodology and data applied, it being understbatithe Calculation Agent shall not be
obligated to disclose any proprietary models useit for such calculation or adjustme

As provided in Annex B to this Confirmation (orsifich date is not a Scheduled Trading
Day, the next following Scheduled Trading Day tisatot already an Expiration Date for
another Componentprovidedthat if that date is a Disrupted Day, the Expinatidate for
such Component shall be the first succeeding Sébeéduading Day that is not a
Disrupted Day and is not or is not deemed to bExpiration Date in respect of any otl
Component of the Transaction hereunder;amdided furtheithat if the Expiration Date
has not occurred pursuant to the preceding prassaf the Final Disruption Date (as set
forth in Annex B to this Confirmation), the Finaldbuption Date shall be the Expiration
Date (irrespective of whether such date is an Etjpin Date in respect of any other
Component for the Transaction) and, notwithstandimgthing to the contrary in this
Confirmation or the Equity Definitions, the Relevdrice for the Expiration Date shall
the prevailing market value per Share determinethbyCalculation Agent in a
commercially reasonable manner. Notwithstandingahegoing and anything to the
contrary in the Equity Definitions, if a Market Digption Event occurs on any Expiration
Date, the Calculation Agent may determine that dtxgbiration Date is a Disrupted Day
only in part, in which case the Calculation Agemilsmake adjustments to the numbe
Warrants for the relevant Component for which sdat shall be the Expiration Date and
shall designate the Scheduled Trading Day detexriméhe manner described in the
immediately preceding sentence as the Expiraticke & the remaining Warrants for
such Component. Section 6.6 of the Equity Defingighall not apply to any Valuation
Date occurring on an Expiration Da

Applicable. Each Warrant not previously exercisellilve deemed to be automatically
exercised on the Expiration Time on the relevargiEtion Date

Section 6.3(a) of the Equity Definitions is herebyended by deleting the words “during
the one hour period that ends at the relevant Wialudime, Latest Exercise Time,
Knock-in Valuation Time o
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Regulatory Disruption:

Settlement Terms:
In respect of any Componel

Net Share Settlemer

Net Share Amoun

Knock-out Valuation Time, as the case may be,lause (ii) thereof, and by replacing
the words “or (iii) an Early Closure.” with “(iiian Early Closure or (iv) a Regulatory
Disruption, in each case that the Calculation Aglatermines is material.”

Section 6.3(d) of the Equity Definitions is herebmended by deleting the remainder of
the provision following the terr Scheduled Closing Tin” in the fourth line thereo

Any event that Deutsche, in its commercially readia discretion upon the advice of
outside counsel, determines makes it appropridte negard to any legal, regulatory or
self-regulatory requirements or related policied procedures (whether or not such
requirements, policies or procedures are imposddwyr have been voluntarily adopted
by Deutsche, and including without limitation Rdl@b-18, Rule 10b-5, Regulation 13D-
G and Regulation 14E under the U.S. Securities &xgha Act of 1934, as amended (the “
Exchange Act”), and Regulation M and/or analyzing Deutschef @eutsche were the
Issuer or an affiliated purchaser of the Issuer)feutsche to refrain from or decrease
any market activity in connection with the Trangatt Deutsche shall notify
Counterparty as soon as reasonably practicablatRagulatory Disruption has occurred
and the Expiration Dates affected by

On each Settlement Date, Counterparty shall detiv&eutsche a number of Shares
equal to the Net Share Amount for such Settlemeé Bo the account specified by
Deutsche, and cash in lieu of any fractional shaaésed at the Relevant Price for the
Valuation Date corresponding to such SettlemeneDétin the good faith reasonable
judgment of Deutsche, the Shares deliverable hdezumould not be immediately free
transferable by Deutsche under Rule 14Rte 144") under the U.S. Securities Act of
1933, as amended (theScurities Act”) or any successor provision, then Deutsche may
elect to either (x) accept delivery of such Shamasvithstanding the fact that such Shares
are not immediately freely transferable by Deutsshéer Rule 144 or any successor
provision or (y) require that such delivery takaqa pursuant to the provisions set forth
opposite the captio“ Registration/Private Placement Procedure$ below.

For any Exercise Date, a number of Shares, aslatdcuby the Calculation Agent, equal
to (x) the product of (i) the number of Warrantingeexercised or deemed exercised on
such Exercise Datend (ii) the excess, if any, of the Relevant Pricetfa Valuation

Date occurring on such Exercise Date over the &®itice (such product, theNet Share
Settlement Amount”), divided by(y) such Relevar
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Relevant Price:

Settlement Currenc

Other Applicable Provisions:

Adjustments:
In respect of any Componel

Method of Adjustment:

Extraordinary Dividend:

Dividend:

Ordinary Dividend Amount

Price.

On any Valuation Date, the volume weighted average per Share for the regular
trading session of the Exchange as displayed uhddreading “Bloomberg VWAP” on
Bloomberg Page UTHR.Q <equity> AQR on such Valuaidate in respect of the period
from 9:30 am to 4:00 p.m. (New York City time) amch Valuation Date (or if such
volume weighted average price is not available Ghkulation Agent’s reasonable, good
faith estimate of such price on such Valuation D

USD.

The provisions of Sections 9.1(c), 9.8, 9.9, 99.01 (except that the Representation and
Agreement contained in Section 9.11 of the Equigfilitions shall be modified by
excluding any representations therein relatingesdrictions, obligations, limitations or
requirements under applicable securities lawsrasut of the fact that Counterparty is
the Issuer of the Shares) and 9.12 of the EquifinDiens will be applicable, except that
all references in such provisions to “Physical I8atent” and “Physically settledshall be
read as references to “Net Share Settlement” ard Sare Settled”. “Net Share Settled”
in relation to any Warrant means that Net Shartde®e¢nt is applicable to such Warre

Calculation Agent Adjustmenprovided, however, that the Equity Definitions shall be
amended by replacing the words “diluting or concaite” in Sections 11.2(a), 11.2

(c) (in two instances) and 11.2(e)(vii) with therdldmaterial” and by adding the words
“or the Transaction” after the words “theoreticalue of the relevant Shares” in Sections
11.2(a), 11.2(c) and 11.2(e)(viprovided furthethat adjustments may be made to
account for changes in expected volatility, expeclizidends, expected correlation,
expected stock loan rate and expected liquiditsting to the relevant Shai

Any Dividend (i) that has an ex-dividend date ocituyy on or after the Trade Date and on
or prior to the date on which Counterparty sateséd of its delivery obligations
hereunder and (ii) the amount or value of whiclfed# from the Ordinary Dividend
Amount for such Dividend, as determined by the Glakion Agent.

Any dividend or distribution on the Shares (otheart any dividend or distribution of the
type described in Sections 11.2(e)(i), 11.2(e i)dr 11.2(e)(ii)(B) of the Equity
Definitions).

USD 0.00




Extraordinary Events:

New Shares

Modified Calculation Agent Adjustment;

Announcement Event:

In the definition of New Shares in Section 12.bfithe Equity Definitions, the text in
clause (i) thereof shall be deleted in its entisatd replaced withgublicly quoted, trade
or listed on any of the New York Stock Exchangeg NASDAQ Global Select Market
The NASDAQ Global Market (or their respective sigst#s”.

If, in respect of any Merger Event to which Moddi€alculation Agent Adjustment
applies, the adjustments to be made in accordaitbeSection 12.2(e)(i) of the Equity
Definitions would result in Counterparty being difént from the issuer of the Shares,
then with respect to such Merger Event, as a cimmdgrecedent to the adjustments
contemplated in Section 12.2(e)(i) of the Equityfibidons, Counterparty and the issuer
of the Shares shall, prior to the Merger Date, hewered into such documentation
containing representations, warranties and agretsmelating to securities law and other
issues as requested by Deutsche that Deutscheteamithed, in its reasonable discret
to be reasonably necessary or appropriate to dlleutsche to continue as a party to the
Transaction, as adjusted under Section 12.2(d)t{fjeoEquity Definitions, and to
preserve its hedging or hedge unwind activitiesannection with the Transaction in a
manner compliant with applicable legal, regulatorself-regulatory requirements, or
with related policies and procedures applicablB¢atsche, and if such conditions are
met or if the Calculation Agent determines thatdjustment that it could make under
Section 12.2(e)(i) of the Equity Definitions wiltgduce a commercially reasonable re:
then the consequences set forth in Section 12iQ @)¢he Equity Definitions shall appl

For greater certainty, the definition of “Modifi€hlculation Agent Adjustment” in
Sections 12.2 and 12.3 of the Equity Definitionalshe amended by adding the
following italicized language to the stipulated gr@hetical provision: “(including
adjustments to account for changesxipectedrolatility, expected dividendexpected
correlation, expectedtock loan rate cexpectediquidity relevant to the Shares or to the
Transactionfrom the Announcement Date to the Merger Date {@ed®2.2) or Tender
Offer Date (Section 12..".

If an Announcement Event occurs, the Calculatioe#tgvill determine the economic
effect of the Announcement Event on the theoretialle of each Component of the
Transaction (including without limitation any chanig expected volatility, expected
dividends, expected correlation, expected stock tage or expected liquidity relevant to
the Shares or to the Transaction) from the poteAtiaouncement Date to the Expiration
Date for such Component and, if such economic efematerial, the Calculation Agent
may adjust the terms of the Transaction to refech economic effecprovidedthat
notwithstanding the foregoing, if the related MerBate or Tender Offer Date, as the
case may be, occurs on or prior to the ValuatioteDar such Component, the provisions
appearing below opposite the captions “Consequerfdéierger Event” or
“Consequences of Tender Off’, as the case may be, st
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Consequences of Merger Event:
(a) Shar-for-Share:

(b) Shar-for-Other:

(c) Shar-for-Combined:

Tender Offer

Consequences of Tender Offers
(a) Shar-for-Share;

(b) Shar-for-Other:

(c) Shar-for-Combined:

Nationalization, Insolvency and Delistin

apply instead (and, where Cancellation and Payisaqplicable, the Determining Party
shall take into account such economic effect irigheining the Cancellation Amount);
provided, further, that if, following the occurrence of an Announ@hEvent, there is a
public announcement that such previously annoutreegaction that could have led to a
Merger Event or a Tender Offer, as the case mawitlejot be consummated, the
Calculation Agent will determine the combined eamimeffect of both the
Announcement Event and such subsequent public acement on the theoretical value
of such Component (including, without limitatiomyachange in volatility, dividends,
correlation, stock loan rate or liquidity relevaotthe Shares or to such Component) from
the Announcement Date to the date of such subséquélic announcement for such
Component and, if such economic effect is matesialthe date of such subsequent pt
announcement, the Calculation Agent may adjustdoramercially reasonable manner
the terms of such Component to reflect such econefffiect. “Announcement Event’
shall mean the occurrence of a potential Announcéiate of a Merger Event or Tent
Offer, if the Merger Date or Tender Offer Date does or is not anticipated to, occur on
or prior to the Expiration Date for, or any earliermination of, the relevant Compone

Modified Calculation Agent Adjustmer
Modified Calculation Agent Adjustmer

Component Adjustmen

Applicable

Modified Calculation Agent Adjustmer
Modified Calculation Agent Adjustmer
Component Adjustmen

Cancellation and Payment (Calculation Agent Deteatidn); providedthat in addition t
the provisions of Section 12.6(a)(iii) of the Equidefinitions, it shall also constitute a
Delisting if the Exchange is located in the Unifdtes and the Shares are not
immediately re-listed, re-traded or re-quoted oy afithe New York Stock Exchange,
The NASDAQ Global Select Market or The NASDAQ Glbb&arket (or their respective
successors); if the Shares are immediately redliseetraded or re-quoted on any such
exchange or quotation system, such exchange oatjprosystem shall be deemed to be
the Exchange. For the avoidance of doubt, the oeooe of any event that is a Merger
Event and would otherwise have been a Delistinghaie the
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Additional Disruption Events:

Change in Law:

Failure to Deliver

Insolvency Filing:

Loss of Stock Borrow
Maximum Stock Loan Ratt

Increased Cost of Stock Borro
Initial Stock Loan Rate

Increased Cost of Hedgin

consequence specified for the relevant Merger E

Applicable; provided that (x) Section 12.9(a)(ifitbe Equity Definitions is hereby
amended (i) by the replacement of the word “Shanédi “Hedge Positions”; (ii) by
adding the phrase “announcement or statement afroriediately after the phrasdue tc
the promulgation of or” in the third line thereafdaadding the phrase “formal or
informal” before the word “interpretation” in tharme line; (iii) immediately following
the word “Transaction” in clause (X) thereof, adgthe phrase “in the manner
contemplated by the Hedging Party on the Trade Ratiess another manner of holding,
acquiring or disposing of, as applicable, HedgetPos relating to such Transaction that
is available to Hedging Party would be commerciedigsonable, as reasonably
determined by Hedging Party, and is not illegad)id (iv) by adding the words
“(including, for the avoidance of doubt and withdiatitation, adoption or promulgation
of new regulations authorized or mandated by engsstatute)” after the word
“regulation” in the second line thereof, (y) anytafenination as to whether (A) the
adoption of or change in any applicable law or tagien (including, without limitation,
any tax law) or (B) the promulgation of or any charin or announcement or statemer
the formal or informal interpretation by any codrtbunal or regulatory authority with
competent jurisdiction of any applicable law orukegion (including any action taken by
a taxing authority), in each case, constituteslaaf@e in Law” shall be made without
regard to Section 739 of the Wall Street Transparemd Accountability Act of 2010 or
any similar legal certainty provision in any legisbn enacted, or rule or regulation
promulgated, on or after the Trade Date and (z)t&e may exercise its termination
rights with respect to a “Change in Law” descriliedlause (Y) of Section 12.9(a)(ii) of
the Equity Definitions only if Deutsche determinbased upon advice of counsel, that it
is generally exercising its right to terminate assult of such event with respect to
similarly situated counterpartie

Applicable

Applicable

Applicable

200 basis points per annt
Applicable

40 basis points per annt

Applicable




Hedging Party Deutsche for all applicable Additional Disruptiomehts

Determining Party Deutsche for all applicable Additional Disruptiomehts

Non-Reliance: Applicable

Agreements and Acknowledgements Regarding
Hedging Activities: Applicable

Additional Acknowledgement: Applicable
Mutual Representations: Each of Deutsche and Counterparty represents amdmsito, and agrees with, the other party that:

0] Tax Disclosure. Notwithstanding anything to the contrary her@inthe Equity Definitions or in the Agreement, and
notwithstanding any express or implied claims aflesivity or proprietary rights, the parties (aratk of their employees,
representatives or other agents) are authorizdsttose to any and all persons, beginning immebjiatpon
commencement of their discussions and without étiuh of any kind, the tax treatment and tax strreebf the Transaction,
and all materials of any kind (including opiniornrsother tax analyses) that are provided by eitlagtyto the other relating
to such tax treatment and tax structure.

(i) Commodity Exchange Act. Itis an “eligible contract participant” withilé meaning of the U.S. Commaodity Exchange
Act, as amended (theCEA ). The Transaction has been subject to individeaotiation by the parties. The Transaction
has not been executed or traded on a “tradingtfdcils defined in the CEA. It has entered inte fransaction with the
expectation and intent that the Transaction steafdrformed to its termination date.

(iii) Securities Act. It is a “qualified institutional buyer” as defidén Rule 144A under the Securities Act, or an fadied
investor” as defined under the Securities Act.

(iv) Investment Company Act. Itis a “qualified purchaser” as defined under thS. Investment Company Act of 1940, as
amended.

(v) ERISA . The assets used in the Transaction (1) are setsasf any “plan” (as such term is defined in Bac4975 of the

U.S. Internal Revenue Code (th€btde”)) subject to Section 4975 of the Code or any “@yipe benefit plan” (as such
term is defined in Section 3(3) of the U.S. EmpbRetirement Income Security Act of 1974, as amerftiERISA "))
subject to Title | of ERISA, and (2) do not congté “plan assets” within the meaning of Departredritabor Regulation
2510.3-101, 29 CFR Section 2510-3-101.

Counterparty Representations:In ad dition to the representations and warrantiéke Agreement and those contained elsewherénhere
Counterparty represents, warrants and acknowle@gethe Trade Date unless otherwise specified) that

0] (A) Counterparty is acting for its own account, dngas made its own independent decisions to émtethe Transaction
and as to whether the Transaction is appropriapeaper for it based upon its own judgment and wgdvice from such
advisers as it has deemed necessary, (B) Courtterpanot relying on any communication (writtenaral) of Deutsche or
any of its




affiliates as investment advice or as a recommémléd enter into the Transaction (it being undmwdtthat information and
explanations related to the terms and conditiorth®fTransaction shall not be considered investraéwice or a
recommendation to enter into the Transaction) &)ch6 communication (written or oral) received fr@autsche or any of
its affiliates shall be deemed to be an assurangearantee as to the expected results of the actins.

(i) Counterparty is not entering into the Transactmnmtifie purpose of (i) creating actual or appanexdtihg activity in the
Shares (or any security convertible into or excleade for the Shares) or (i) raising or depressingtherwise
manipulating the price of the Shares (or any sgcaanvertible into or exchangeable for the Sharesgither case in
violation of Section 9 of the U.S. Securities Exoppa Act of 1934, as amended (thExchange Act”).

(iii) Counterpartys filings under the Securities Act, the Exchangé And other applicable securities laws that ageired to b
filed have been filed and, as of the respectivesitiiereof and as of the date of this representatiere is no misstatement
of material fact contained therein or omission ofi@erial fact required to be stated therein oessary to make the
statements made therein, in the light of the cirstamces under which they were made, not misleading.

(iv) Counterparty has not violated any applicable lawl(iding, without limitation, the Securities Actdaithe Exchange Act) in
any material respect in connection with the Tratisac

(v) The representations and warranties of Countergattjorth in Section 3 of the Agreement and Sectiofithe Purchase
Agreement (the Purchase Agreement) dated as of the Trade Date between CountergamtlyDeutsche Bank Securities
Inc. as representative of the initial purchasetypiduereto are true and correct and are hereby eedmbe repeated to
Deutsche as if set forth herein.

(vi) The Shares issuable upon exercise of all Warrdmes*Warrant Shares ) have been duly authorized and, when delivered
pursuant to the terms of such Transaction, shalilidly issued, fully-paid and non-assessable, arah issuance of the
Warrant Shares shall not be subject to any preempti similar rights and shall, upon such issuaheeccepted for listing
or quotation on the Exchange.

(vii) Counterparty is not as of the Trade Date and dseoflate on which Counterparty delivers any TertronaDelivery Units,
and shall not be after giving effect to the tratisas contemplated hereby, “insolvent” (as sucmtex defined in
Section 101(32) of the U.S. Bankruptcy Code (Titleof the United States Code) (thBankruptcy Code ™).

(viii) Counterparty is not, and after giving effect to ttasactions contemplated hereby will not be,iamestment company” as
such term is defined in the U.S. Investment CompRetyof 1940, as amended.

(ix) Without limiting the generality of Section 13.1tbe Equity Definitions, Counterparty acknowleddgest tDeutsche is not
making any representations or warranties with retsjpethe treatment of the Transaction under AS@i@&60,Earnings
Per Share ASC Topic 815Derivatives and Hedgingor ASC Topic 480Distinguishing Liabilities from Equitgnd ASC
815-40,Derivatives and Hedging- Contracts in Entity’s Own Equitipr any successor issue statements) or under FASB'’s
Liabilities & Equity Project, or under any othercacnting guidance.
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(x) Counterparty understands, agrees and acknowledgesd obligations of Deutsche to it hereundeanif, shall be entitle
to the benefit of deposit insurance and that sidigations shall not be guaranteed by any affil@t®eutsche or any
governmental agency.

Counterparty Covenants: In addition to the covenants in the Agreementtinde contained elsewhere herein, Counterpargblyer
covenants that:

() Counterparty shall promptly provide written nottoeDeutsche upon obtaining knowledge of the ocoweef any event
that would constitute an Event of Default, a PagrEvent of Default, a Potential Adjustment Evemilerger Event or any other
Extraordinary Eventprovided, howeverthat should Counterparty be in possession of miaatgon-public information regarding
Counterparty, Counterparty shall not communicatdsaformation to Deutsche.

(i) Counterparty shall not (a) violate or (b) take aagion, or refrain from taking any action, thakither case could
reasonably be expected to cause Deutsche or dtsyaffiliates to violate any applicable law (inding, without limitation, the
Securities Act and the Exchange Act) in any malteeispect in connection with the Transaction.

(iii) Counterparty shall deliver to Deutsche an opiniboaunsel, dated as of the Effective Date and mealsly acceptable to
Deutsche in form and substance, with respect tonthiters set forth in Section 3(a) of the Agreenast such other matters as
Deutsche may reasonably request, and containirtgroasy assumptions, qualifications and exceptieasonably acceptable to
Deutsche.

Miscellaneous:

Effectiveness. If, on or prior to the Effective Date, Deutscle@asonably determines that it is advisable to caheeTransaction
because of concerns that Deutsche’s related hedgingties could be viewed as not complying wigipbicable securities laws,
rules or regulations, the Transaction shall be elbet and shall not become effective, and neitlagtypshall have any obligation to
the other party in respect of the Transaction.

Netting and Se-Off. Except for the Accelerated Share Repurchase traosantered between the parties on the date hefeof
parties hereto agree that the Transaction shab@subject to netting or set off with any othansaction.

Qualified Financial Contracts. Itis the intention of the parties that, in respaf Counterparty, (a) the Transaction shall cituntst
a “qualified financial contract” within the meaning 12 U.S.C. Section 1821(e)(8)(D)(i) and (b) anNdefaulting Party’s rights
under Sections 5 and 6 of the Agreement constitglds of the kind referred to in 12 U.S.C. Secti@21(e)(8)(A).

Method of Delivery. Whenever delivery of funds or other assets isired hereunder by or to Counterparty, such deligéall be
effected through Agent. In addition, all noticdemands and communications of any kind relatintpéol ransaction between
Deutsche and Counterparty shall be transmittedusikatly through Agent.

Status of Claims in Bankruptcy. Deutsche acknowledges and agrees that this @uatfn is not intended to convey to Deutsche
rights with respect to the Transaction that areéosdn the claims of common stockholders in any.U.&nkruptcy proceedings of
Counterpartyprovidedthat nothing herein shall limit or shall be deen@tmit Deutsche’s right to pursue remedies in éwent of

a breach b»

11




Counterparty of its obligations and agreements vatipect to the Transaction either outside of &tgaticy proceeding or (subject
only to the limitation on seniority in the precegliclause) within a bankruptcy proceedipgpvided, further, that nothing herein
shall limit or shall be deemed to limit Deuts’s rights in respect of any transactions other thanTransactior

No Collateral. Notwithstanding any provision of this Confirmatjdhe Agreement, Equity Definitions, or any othgreement
between the parties to the contrary, the obligat@inCounterparty under the Transaction are naireecby any collateral.

Securities Contract; Swap Agreement. The parties hereto agree and acknowledge thasEreis a “financial institution,”swap
participant” and “financial participant” within threeaning of Sections 101(22), 101(53C) and 101(2#Ahe Bankruptcy Code.
The parties hereto further agree and acknowledyéh@ this Confirmation is (i) a “securities caatt,” as such term is defined in
Section 741(7) of the Bankruptcy Code, with respecethich each payment and delivery hereunder eaoimection herewith is a
“termination value,” “payment amount” or “other tisfer obligation” within the meaning of Section 3&2he Bankruptcy Code
and a “settlement payment” or a “transfer” withtire tmeaning of Section 546 of the Bankruptcy Codd, (&) a “swap agreement,”
as such term is defined in Section 101(53B) of8aekruptcy Code, with respect to which each payraedtdelivery hereunder or
in connection herewith is a “termination value,"oayment amount” or “other transfer obligation” it the meaning of

Section 362 of the Bankruptcy Code and a “transféttiin the meaning of Section 546 of the Bankrypg@mde, and (B) that
Deutsche is entitled to the protections affordeddmgong other sections, Section 362(b)(6), 362{))@62(b)(27), 362(0), 546(e),
546(g), 546(j), 548(d)(2), 555, 560 and 561 of Bamkruptcy Code.

Alternative Calculations and Payment on Early Termnation and on Certain Extraordinary Events. If one party owes the
other party any amount in connection with the Taatisn pursuant to Sections 12.2, 12.3, 12.6, @212.9 of the Equity
Definitions (except in the case of an Extraordinawent in which the consideration or proceeds tpdid to holders of Shares as a
result of such event consists solely of cash) esyant to Section 6(d)(ii) of the Agreement (exdaphe case of an Event of
Default in which Counterparty is the Defaulting ®ar a Termination Event in which Counterpartyhie Affected Party, other thi
(x) an Event of Default of the type described ict®an 5(a)(iii), (v), (vi) or (vii) of the Agreeméror (y) a Termination Event of the
type described in Section 5(b)(i), (ii), (iii), fiMv) or (vi) of the Agreement that in the caseeither (x) or (y) resulted from an eve
or events outside Counterparty’s control) (if ovidCounterparty, a Counterparty Payment Obligation ” and if owed by
Deutsche, a Deutsche Payment Obligatiori), Counterparty shall have the right, in its sdiscretion, to satisfy any such
Counterparty Payment Obligation or to require Detugsto satisfy any Deutsche Payment Obligationddivery of Termination
Delivery Units (as defined below) by giving irreatite telephonic notice to Deutsche, confirmed iitimg within one Scheduled
Trading Day, between the hours of 9:00 a.m. an@ g:t. New York time on the Early Termination Dateother date the
transaction is terminated, as applicabl®¢tice of Counterparty Termination Delivery ”). Within a commercially reasonable
period of time following receipt of a Notice of Querparty Termination Delivery, Counterparty stugliver to Deutsche a number
of Termination Delivery Units having a cash valugi@ to the amount of such Counterparty Paymenig@tibn or Deutsche shall
deliver to Counterparty a number of Terminationiizerly Units having a cash value equal to the amo@isuch Deutsche Payment
Obligation, as applicable (such number of Termoraelivery Units to be delivered to be determibgdhe Calculation Agent as
the number of whole Termination Delivery Units tatild be sold over a commercially reasonable pesfdime to generate
proceeds (or purchased over a commercially reasopaibiod with an amount, as applicable) equah&dash equivalent of such
payment obligation). In addition, if, in the gofadth reasonable judgment of Deutsche, for anyaeathe Termination Delivery
Units deliverable pursuant to this paragraph wawtlbe immediately freely transferable by Deutsechder Rule 144 or any
successor provision, then Deutsche may elect dibh@) accept delivery of such Termination Deliwénits notwithstanding any
restriction on transfer or (y) require that suchwey take place pursuant to the provisions seghfopposite the caption “
Registration/Private Placement Procedure$ below. If the provisions set forth in this parggrare
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applicable, the provisions of Sections 9.8, 9.9099.11 (modified as described above) and 9.1BeEquity Definitions shall be
applicable, except that all reference® Share” shall be read as references Termination Delivery Unit?”

“ Termination Delivery Unit ” means (@) in the case of a Termination Eventaent of Default or an Extraordinary Event (other
than an Insolvency, Nationalization, Merger Eventender Offer), one Share or (b) in the case dhanlvency, Nationalization,
Merger Event or Tender Offer, a unit consistinghef number or amount of each type of property xexkby a holder of one Share
(without consideration of any requirement to pagtcar other consideration in lieu of fractional amts of any securities) in such
Insolvency, Nationalization, Merger Event or Ten@éfer. If a Termination Delivery Unit consists pfoperty other than cash or
New Shares and Counterparty provides irrevocabiiéenrnotice to the Calculation Agent on or priotthe Closing Date that it
elects to deliver (or receive) cash, New Shares@mbination thereof (in such proportion as Counatey designates) in lieu of
such other property, the Calculation Agent shallaee such property with cash, New Shares or a owtibn thereof as
components of a Termination Delivery Unit in suchoaints, as determined by the Calculation Agentisiliscretion by
commercially reasonable means, as shall have & egjual to the value of the property so repladéduch Insolvency,
Nationalization, Merger Event or Tender Offer invesd a choice of consideration to be received bgidrsl such holder shall be
deemed to have elected to receive the maximumigesanount of cash.

Registration/Private Placement Procedures If, in the reasonable opinion of Deutsche, follagvany delivery of Shares or
Termination Delivery Units to Deutsche hereundechsShares or Termination Delivery Units would bé¢he hands of Deutsche
subject to any applicable restrictions with respecny registration or qualification requiremenpoospectus delivery requirement
for such Shares or Termination Delivery Units parguo any applicable federal or state securii@s(including, without
limitation, any such requirement arising under Bech of the Securities Act as a result of suchr&har Termination Delivery
Units being “restricted securities”, as such tesrdeéfined in Rule 144) (such Shares or Termindiielivery Units, “Restricted
Shares”), then delivery of such Restricted Shares shaléffected pursuant to either clause (i) or (iilpohex A hereto at the
election of Counterparty, unless waived by Deutsblwwithstanding the foregoing, solely in respefcany Warrants exercised or
deemed exercised on any Exercise Date, Counterglaatielect, prior to the first Settlement Datetfee first Exercise Date, a
Private Placement Settlement (as defined in Annéver&to) or Registration Settlement (as defineflrinex A hereto) for all
deliveries of Restricted Shares for all such Exser@ates which election shall be applicable t&attlement Dates for such
Warrants and the procedures in clause (i) or clé)saf Annex A hereto shall apply for all suchlidered Restricted Shares on an
aggregate basis commencing after the final Setti¢late for such Warrants. The Calculation Agemtlshake commercially
reasonable adjustments to settlement terms andspos under this Confirmation to reflect a sinBlévate Placement Settlemen
Registration Settlement for such aggregate ResttiShares delivered hereunder. If the Privateehiaot Settlement or the
Registration Settlement shall not be effected afosth in clauses (i) or (ii) of Annex A, as apgble, then failure to effect such
Private Placement Settlement or such Registratitie®ent shall constitute an Event of Default wéhpect to which Counterpa
shall be the Defaulting Party.

Share Deliveries. Counterparty acknowledges and agrees that, texttemt that Deutsche is not then an affiliateswash term is
used in Rule 144, of Counterparty and has not baeh an affiliate of Counterparty for 90 days étriy understood that Deutsche
shall not be considered such an affiliate of Coyoatety solely by reason of its right to receive ®isgoursuant to a Transaction
hereunder), any Shares or Termination Delivery £Jdélivered hereunder at any time after one yean the Premium Payment
Date shall be eligible for resale under Rule 144rgr successor provision, and Counterparty ageepsomptly remove, or cause
the transfer agent for such Shares or TerminatielivBry Units to remove, any legends referring iy gestrictions on resale under
the Securities Act from the certificates representiuch Shares or Termination Delivery Units. Qerparty further agrees that
with respect to any Shares or Termination Delivénjts delivered hereunder at any time after 6 meftbm the Premium Payment
Date but prior to 1 year from the Premium PaymeaieDto the extent th
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Counterparty then satisfies the current informatiouirement of Rule 144, Counterparty shall prdygmove, or cause the
transfer agent for such Shares or Termination Bg}iWnits to remove, any legends referring to amhsestrictions or
requirements from the certificates representindnstftare or Termination Delivery Units upon delivbgyDeutsche to Counterpa
or such transfer agent of any customary sellersstanker’s representation letters in connectiomwétsales of such Shares or
Termination Delivery Units pursuant to Rule 144thaut any further requirement for the delivery ny&ertificate, consent,
agreement, opinion of counsel, notice or any otloeument, any transfer tax stamps or payment obémgr amount or any other
action by Deutsche. Counterparty further agreesamknowledges that Deutsche shall run a holdimgg@nder Rule 144 with
respect to the Warrants and/or any Shares or TatiomDelivery Units delivered hereunder notwitingtimg the existence of any
other transaction or transactions between Countigrpad Deutsche relating to the Shares. Countgrfiarther agrees that Shares
or Termination Delivery Units delivered hereundeopto the date that is 6 months from the PremRegment Date may be freely
transferred by Deutsche to its affiliates, and QGerparty shall effect such transfer without anytHar action by Deutsche.
Notwithstanding anything to the contrary hereinu@terparty agrees that any delivery of Shares amiration Delivery Units sha
be effected by book-entry transfer through thelitées of the Clearance System if, at the timewaftsdelivery, the certificates
representing such Shares or Termination Deliverigdumould not contain any restrictive legend ascdésd above.
Notwithstanding anything to the contrary hereinthte extent the provisions of Rule 144 or any sssgerule are amended, or the
applicable interpretation thereof by the Securitied Exchange Commission or any court changesthftefrade Date, the
agreements of Counterparty herein shall be deenuglified to the extent necessary, in the opinionwbide counsel of
Counterparty, to comply with Rule 144, includingl®@44(b) or any successor provision, as in efi¢the time of delivery of the
relevant Shares or Termination Delivery Un

No Material Non-Public Information. On each day during the period beginning on ttegl&rDate and ending on the day on
which Deutsche has informed Counterparty in writingt Deutsche has completed all purchases or shfgisares or other
transactions to hedge initially its exposure wéhpect to the Transaction, Counterparty represemtsvarrants to Deutsche that i
not aware of any material nonpublic information ceming itself or the Shares.

Limit on Beneficial Ownership. Notwithstanding any other provisions hereof, Bebe may not exercise any Warrant hereunder,
Automatic Exercise shall not apply with respectéte, and no delivery hereunder (including pursuamirovisions opposite the
headings “Alternative Calculations and Counterparty Paymentson Early Termination and on Certain Extraordinary

Events,” “ Registration/Private Placement Procedures’ “ Limitation on Delivery of Shares” or Annex A) shall be made, to
the extent (but only to the extent) that the reicefany Shares upon such exercise or delivery dvoesult in the Equity Percentage
(as defined below) exceeding 9% or an Ownershiggeri (as defined below) being met. Any purportelivéry hereunder shall be
void and have no effect to the extent (but onlthi extent) that such delivery would result in Bty Percentage exceeding 9%
or an Ownership Trigger being met. If any delivewyed to Deutsche or exercise hereunder is not niradéhole or in part, as a
result of this provision, Counterparty’s obligatimmmake such delivery and Deutsche’s right to ezera Warrant shall not be
extinguished and Counterparty shall make such eslias promptly as practicable after, but in nonélegter than one Clearance
System Business Day after, Deutsche gives noti@otmterparty that such exercise or delivery wawdtresult in the Equity
Percentage exceeding 9% or an Ownership Triggegbeakt.

Repurchase Notices On any day Counterparty effects any repurchat8&ares (including pursuant to the Share buy-back
program publicly disclosed on October 11, 2011 mcl Counterparty’s board of directors approvedithe-back of Shares worth
not more than USD300,000,000 during the periodrem@ictober 3, 2013), Counterparty shall promptiyvpde Deutsche with a
written notice of such repurchase (Répurchase Notice) if, following such repurchase, the Warrant Eguiercentage (as
defined below) is (a) equal to or greater than Ht#b (b) greater by 0.5% or more than the Warranitizdercentage set forth in
the immediately preceding Repurchase Notice (athéncase of the fir:
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such Repurchase Notice, greater by 0.5% or morettt@Warrant Equity Percentage as of the dateRer@&he “Warrant Equity
Percentage’ as of any day is the fraction, expressed as egméage, (1) the numerator of which is the “Numife/arrants”, and
(2) the denominator of which is the number of Shangtstanding on such day. Counterparty agreesléanify and hold harmless
Deutsche and its affiliates and their respectifie®fs, directors, employees, affiliates, advisaggnts and controlling person (ec
an “Indemnified Person”) from and against any and all losses (includiogskes relating to Deutsche’s hedging activities as
consequence of becoming, or of the risk of becopand‘insider” as defined under Section 16 of tlretiange Act, including
without limitation, any forbearance from hedgingites or cessation of hedging activities and &gses in connection therewith
with respect to this Transaction), claims, damagegments, liabilities and expense (including ceeble attorney’s fees), joint or
several, which an Indemnified Person actually magome subject to, as a result of Counterpartylarfaio provide Deutsche with
a Repurchase Notice on the day and in the maneeifigal herein, and to reimburse, upon written esgueach of such Indemnifi
Persons for any reasonable legal or other expénsased in connection with investigating, preparfor, providing testimony or
other evidence in connection with or defending ahthe foregoing. If any suit, action, proceed{imgluding any governmental or
regulatory investigation), claim or demand shalbbeught or asserted against the Indemnified Pesarh Indemnified Person
shall promptly notify Counterparty in writing, ai@bunterparty, upon request of the Indemnified Rersball retain counsel
reasonably satisfactory to the Indemnified Persamepresent the Indemnified Person and any otheusit€rparty may designate in
such proceeding and shall pay the fees and expehsash counsel related to such proceeding. @opatty shall be relieved from
liability to the extent that the Indemnified Perdaits promptly to notify Counterparty of any agtiocommenced against it in resp
of which indemnity may be sought hereungegvidedthat failure to notify Counterparty (x) shall nefieve Counterparty from
any liability hereunder to the extent it is not erélly prejudiced as a result thereof and (y) lshet, in any event, relieve
Counterparty from any liability that it may havéetwise than on account of this indemnity agreem@&uunterparty shall not be
liable for any settlement of any proceeding effdatéthout its written consent, but if settled wihch consent or if there be a final
judgment for the plaintiff, Counterparty agreesnemnify any Indemnified Person from and agaimst lass or liability by reaso
of such settlement or judgment. Counterparty shatll without the prior written consent of the Inttgfied Person, effect any
settlement of any pending or threatened proceddingspect of which any Indemnified Person is arlddave been a party and
indemnity could have been sought hereunder by bwdgmnified Person, unless such settlement incladasnconditional release
of such Indemnified Person from all liability oraghs that are the subject matter of such proceeatintgrms reasonably
satisfactory to such Indemnified Person. If théeimnification provided for in this paragraph is uaitable to an Indemnified
Person or insufficient in respect of any lossesints, damages or liabilities referred to therdientCounterparty, in lieu of
indemnifying such Indemnified Person thereundeallstontribute to the amount paid or payable byhsuiclemnified Person as a
result of such losses, claims, damages or liadslitiThe remedies provided for in this paragrapmat exclusive and shall not limit
any rights or remedies that may otherwise be availtd any Indemnified Person at law or in equifhe indemnity and
contribution agreements contained in this paragsattli remain operative and in full force and effiegardless of the termination
of the Transactior
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Limitation On Delivery of Shares. Notwithstanding anything herein or in the Agreatrte the contrary, in no event shall
Counterparty be required to deliver Shares in cotiore with the Transaction in excess of 8,911,7B8&r8s (the Maximum

Delivery Amount ”). Counterparty represents and warrants (whicll &fe deemed to be repeated on each day thatémsdction
is outstanding) that the Maximum Delivery Amounegual to or less than the number of authorizeduhigsued Shares of
Counterparty that are not reserved for future issean connection with transactions in the Shao#sef than the Transaction) on
the date of the determination of the Maximum Delpv&mount (such Shares, theAvailable Shares”). In the event Counterparty
shall not have delivered the full number of Sharteerwise deliverable as a result of this paragf#pd resulting deficit, the “
Deficit Shares”), Counterparty shall be continually obligateddigiver, from time to time until the full number DEficit Shares
have been delivered pursuant to this paragrapheShkiehen, and to the extent, that (i) Shares amercbased, acquired or otherwise
received by Counterparty or any of its subsidiasifter the Trade Date (whether or not in exchaogedsh, fair value or any other
consideration), (ii) authorized and unissued Shegssrved for issuance in respect of other traisacprior to such date which
prior to the relevant date become no longer savedeand (iii) Counterparty additionally authorizesy unissued Shares that are
not reserved for other transactions. Counterparal immediately notify Deutsche of the occurrentany of the foregoing events
(including the number of Shares subject to claiséij or (iii) and the corresponding number diées to be delivered) and
promptly deliver such Shares thereafter. Countéyshall not enter into any transaction, or takg ather action, that would, but
for the “Strike Price Adjustment” provision belovesult in an adjustment to Maximum Delivery Amothmdt would result in the
issuance of a number of Shares that would reqtokBolder approval under the continued listinghdtads of the Exchange
without having obtained prior stockholder approvidbtwithstanding the provisions of Section 5()ii the Agreement, in the
event of a failure by Counterparty to comply witle tagreement set forth in this provision, therdl §fgano grace period for remedy
of such failure.

Strike Price Adjustment. Notwithstanding anything to the contrary in the égment, this Confirmation or the Equity Definitions
(but without limiting Deutsche’s right to adjustyavariable relevant to the exercise, settlementnymnt or other terms of the
Transaction, other than the Strike Price and ther&via Entitlement), in no event shall the Strikec€ior Warrant Entitlement be
adjusted to the extent that, after giving effecstch adjustment, the Strike Pritigidedby the Warrant Entitlement would be less
than USD 39.74, in each case, other than any sdjostenent in connection with stock splits or simidédanges in Counterparty’s
capitalization (such as those described in thendifins of Potential Adjustment Event and MergeeBwunder the Equity
Definitions (without any modification to the EquiBefinitions pursuant to this Confirmation)). Rbe avoidance of doubt, this
“Strike Price Adjustment” provision shall not bebgect to any adjustment or modification under thlygiEy Definitions or this
Confirmation.

Additional Termination Event. The occurrence of any of the following shall congé an Additional Termination Event with
respect to which (1) Counterparty shall be the sdlected Party and (2) the Transaction shall leegble Affected Transaction;
providedthat with respect to any Additional Termination ByeDeutsche may choose to treat part of the Trdingaas the sole
Affected Transaction, and, upon termination of Atfiected Transaction, a Transaction with terms taeh to those set forth herein
except with a Number of Warrants equal to the ww#fd number of Warrants shall be treated foraihpses as the Transaction,
which shall remain in full force and effect:

0] Deutsche reasonably determines that it is advigalterminate a portion of the Transaction (th&ffected Portion ”) so
that Deutsche’s related hedging activities will gynwith applicable securities laws, rules or regigns;providedthat,
notwithstanding the foregoing provisions of thictsm, Deutsche shall treat only the Affected Ruortdf the Transaction as the
Affected Transaction (it being understood thatAlfiected Portion may be 100%);

(i) The Shares are not approved for listing on the Nevk Stock Exchange, The NASDAQ Global Select MakeThe
NASDAQ Global Market (or any of their respectiveesassors);
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(iii) any “person” or “group” (as such terms are usefoposes of Sections 13(d) and 14(d) of the Exgaict or any
successor provisions, including any group actingte purpose of acquiring, holding, voting or dising of securities within the
meaning of Rule 13d-5(b)(1) under the Exchangeohany successor provision) is or becomes the ‘fogakowner” ( as that term
is used in Rule 13d-3 under the Exchange Act a&$fatt on the Effective Date, except that the nunadfeshares of Counterparty’s
voting stock will be deemed to include, in additiorall outstanding shares of Counterparty’s vostark and shares of voting
stock not outstanding that are subject to optiar@rants, rights to purchase or conversion pridtegxercisable within 60 days of
the date of determination (hissued shares) deemed to be held by the “person” or “group’otiner person with respect to which
the determination is being made, all unissued shdegemed to be held by all other persons), directipdirectly, of shares
representing 50% or more of the total voting powafeall outstanding classes of Counterparty’s cagtiack or other interests
normally entitled (without regard to the occurrelf@ny contingency) to vote in the election of bward of directors, managers or
trustees (‘voting stock”) or has the power, directly or indirectly, to el@ majority of the members of Counterparty’s looair
directors, unless the exception provided in cldilgé€2) below applies;

(iv) Counterparty consolidates with, consummates a ibinslhare exchange with, or merges with or intottergerson, or
Counterparty sells, assigns, conveys, transfeasekor otherwise disposes of all or substantilligf its assets, or any person
consolidates with, or merges with or into, Coundety in any such event, other than any transaction

(1) pursuant to which the persons that “benefigialned,” directly or indirectly, the shares of @¢erparty’s voting stock
immediately prior to such transaction “beneficialyn,” directly or indirectly, shares of Counteryés voting stock
representing at least a majority of the total vpower of all outstanding classes of voting stotihe surviving or
transferee person and such holders’ proportionahggower immediately after such transaction vigsaeach other with
respect to the securities they receive in suctséraion shall be in substantially the same propostias their respective
voting power vis-a-vis each other immediately ptmsuch transaction; or

(2) in which at least 90% of the consideration gaidthe Shares (other than cash payments foridreatshares or pursua
to dissenters’ appraisal rights) consists of shafe®@mmon stock traded on the New York Stock Exgea The NASDAQ
Global Market or The NASDAQ Global Select Market &my of their respective successors) (or whict lvélso traded
immediately following such transaction)

(v) (a) individuals who on the Effective Date consgtlitCounterparty’s board of directors and (b) any degectors whose
election to Counterparty’s board of directors oos nomination for election by Counterparty’s stamilers was approved by at
least a majority of the directors at the time affselection or nomination still in office either wivere directors on the Effective
Date or whose election or nomination for electicaswpreviously so approved, cease for any reasoaristitute a majority of
Counterparty’s board of directors; or

(vi) the holders of Counterpa’s capital stock approve any plan or proposal fpritlation or dissolution of Counterpar
Transfer or Assignment. Notwithstanding any provision of the Agreementtte contrary, Deutsche may, subject to applicable
law, freely transfer and assign all of its rightslabligations under the Transaction without thesemt of Counterparty. Deutsche
shall notify Counterparty of any transfer or assigmt made hereunder.

If, as determined in Deutsche’s sole reasonabtetisn based on advice of counsel, (a) at any (ih¢he Equity Percentage
exceeds 8.5% or (2) Deutsche, Deutsche Group (amedédelow) or any person whose ownership posivonld be aggregated
with that of Deutsche or Deutsche Group (Deuts
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Deutsche Group or any such personZeutsche Persori) under Section 203 of the Delaware General Cation Law (the “
DGCL Takeover Statute™) or other federal, state or local (including norS.) laws, regulations or regulatory orders agflie to
ownership of Shares @pplicable Laws "), owns, beneficially owns, constructively ownsntrols, holds the power to vote or
otherwise meets a relevant definition of ownershipgould be reasonably viewed as meeting anyefdahegoing, in excess of a
number of Shares equal to (x) the number of Sithegsvould give rise to reporting, registratiofinfj or notification obligations or
other requirements (including obtaining prior apfaidby a state, federal or non-U.S. regulator) Bfeaitsche Person under
Applicable Laws (including, without limitation, “tarested shareholder” or “acquiring Person” statuder the DGCL Takeover
Statute) and with respect to which such requirembatve not been met or the relevant approval hialse®m received (this clause
(2)(x), the “Ownership Trigger ") minus(y) 1% of the number of Shares outstanding on #te df determination (either such
condition described in clause (1) or (2), aBXtess Ownership Positiori), and (b) Deutsche is unable, after commercially
reasonable efforts, to effect a transfer or assairan pricing and terms and within a time perieasonably acceptable to it of all
or a portion of this Transaction pursuant to thecpding paragraph such that an Excess OwnershifioRaso longer exists,
Deutsche may designate any Scheduled Trading Dag &sirly Termination Date with respect to a paoriithe “Terminated
Portion ) of this Transaction, such that an Excess OwriprBlosition no longer exists following such parteimination;

provided, however, that Deutsche agrees to use commercédgonable efforts to establish and maintain @#ddé Positions in a
manner that will not cause an Excess OwnershigtiBogb arise. In the event that Deutsche so desdas an Early Termination
Date with respect to a portion of this Transactepayment shall be made pursuant to Section leeohgreement as if (i) an Early
Termination Date had been designated in respegflofnsaction having terms identical to this Tratiea and a Number of
Warrants equal to the Terminated Portion (allocatdng the Components thereof in the discretiddenftsche), (ii) Counterparty
shall be the sole Affected Party with respect tchgpartial termination and (iii) such Transactitwalsbe the only Terminated
Transaction (and, for the avoidance of doubt, flowipions set forth under the captioilternative Calculations and
Counterparty Payment on Early Termination and on Cetain Extraordinary Events ” shall apply to any amount that is payable
by Counterparty to Deutsche pursuant to this seelenThe “Equity Percentage” as of any day is the fraction, expressed as a
percentage, (A) the numerator of which is the nunath&hares that Deutsche and any of its affilisté@gect to aggregation with
Deutsche for purposes of the “beneficial ownershgst under Section 13 of the Exchange Act andeafons who may form a
“group” (within the meaning of Rule 13d-5(b)(1) wrdhe Exchange Act) with Deutsche (collectivelfpeutsche Group”)
“beneficially own” within the meaning of Section 13 of the Exchangé) Adthout duplication on such day (or, to the ettéhat the
equivalent calculation under Section 16 of the Bxgje Act and the rules and regulations thereuradeilts in a higher number,
such number) and (B) the denominator of which ésrtbmber of Shares outstanding on such day.

Designation by Deutsche. Notwithstanding any other provision in this Confation to the contrary requiring or allowing Deakts
to purchase, sell, receive or deliver any sharedtar securities to or from Counterparty, Deutstia® designate any of its
affiliates to purchase, sell, receive or delivectsghares or other securities and otherwise t@parDeutsche’s obligations in
respect of the Transaction and any such designgeagsaime such obligations. Deutsche shall be aigeld of its obligations to
Counterparty to the extent of any such performa

Amendments to Equity Definitions. (a) Section 12.9(b)(iv) of the Equity Definitiorsshereby amended by: (i) deleting

(1) subsection (A) in its entirety, (2) the phrése(B)” following subsection (A) and (3) the phea&n each caselh subsection (B
(i) replacing “will lend” with “lends” in subseabn (B); and (iii) deleting the phrase “neither tien-Hedging Party nor the
Lending Party lends Shares in the amount of thegitgdShares or” in the penultimate sentence; ah&¢€lation 12.9(b)(v) of the
Equity Definitions is hereby amended by: (i) adpihe word “or” immediately before subsection “(B¥id deleting the comma at
the end of subsection (A); (ii) (1) deleting suliget(C) in its entirety, (2) deleting the word "ommediately preceding subsection
(C) and (3) deleting the penultimate sentencesieiitirety and replacing it with the sentence “Heelging Party will determine the
Cancellatior
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Amount payable by one party to the other”; and @@@leting subsection (X) in its entirety and therds “or (Y)” immediately
following subsection (X)

Tax Matters. For the purposes of Section 3(f) of the AgreemBsutsche represents that, as of the time any galyim made afte
December 31, 2012, (i) if it is a “foreign finankiastitution” within the meaning of section 1471(d)(4) of theemtal Revenue Col
of 1986 as amended (th&Cbde”), it meets the requirements of section 1471(bhefCode and has not elected the application of
section 1471(b)(3) of the Code, and (ii) if it iSren-financial foreign entity” within the meaniraj section 1472(d) of the Code, it
meets the requirements of section 1472(b) of th#eConless one or more of the exceptions of Coclitosel472(c) are applicable
with respect to such payment. The parties hempteeathat for the Transaction “Indemnifiable Takah not include any Tax
imposed pursuant to section 1471 or 1472 of theeCod

Matters Related to Agent. Each party agrees and acknowledges that (i) Ageatsalely as agent on a disclosed basis with ot
to the Transaction, and (ii) Agent has no obligatioy guaranty, endorsement or otherwise, witheesio the obligations of either
Counterparty or Deutsche hereunder, either witheetsto the delivery of cash or Shares, eithenebeginning or the end of the
Transaction. In this regard, each of Counterpamnty Deutsche acknowledges and agrees to look goléhe other for performance
hereunder, and not to Agent.

Severability; lllegality. If compliance by either party with any provisiohthe Transaction would be unenforceable or illega
(a) the parties shall negotiate in good faith sphee such unenforceability or illegality in a manthat preserves the economic
benefits of the transactions contemplated herely(lanthe other provisions of the Transaction shatlbe invalidated, but shall
remain in full force and effect.

Waiver of Jury Trial. EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTE BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OFANY SUIT, ACTION OR PROCEEDING RELATING TO
THE TRANSACTION. EACH PARTY (I) CERTIFIES THAT N®REPRESENTATIVE, AGENT OR ATTORNEY OF THE
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERW|SHAT SUCH OTHER PARTY WOULD NOT, IN THI
EVENT OF SUCH A SUIT, ACTION OR PROCEEDING, SEEK TENFORCE THE FOREGOING WAIVER AND

(I ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVEBEEN INDUCED TO ENTER INTO THE
TRANSACTION, AS APPLICABLE, BY, AMONG OTHER THINGSTHE MUTUAL WAIVERS AND CERTIFICATIONS
PROVIDED HEREIN.

Governing law: The law of the State of New York.

Contact informationFor purposes of the Agreement (unless otherwiseifgget in the Agreement), the addresses for ndticiae parties shall

(a) Counterparty

United Therapeutics Corporation

1040 Spring St.

Silver Spring, MD 20910

Attention: John Ferrari, Chief Financial Officerdamreasurer
Fax: (301) 608-3049

(b) Deutsche

Deutsche Bank AG, London Branch
c/o Deutsche Bank Securities Inc.
60 Wall Street

New York, NY 1000~
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Attention:

Telephone

Email:

Andrew Yaege
Faiz Khan

(212) 252717
(212) 25(-0668

andrew.yaeger@db.cao
faiz.khan@db.cor
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This Confirmation may be executed in several cayates, each of which shall be deemed an origingahb of which together shall constitt
one and the same instrument.

Counterparty hereby agrees to check this Confionaiind to confirm that the foregoing correctly detth the terms of the Transaction by
signing in the space provided below and returnin@éutsche a facsimile of the fully-executed Canéition to Deutsche at 44 113 336 2009.
Originals shall be provided for your execution ugouor request.

We are very pleased to have executed the Traneagtib you and we look forward to completing otlr@nsactions with you in the near
future.

Very truly yours,
DEUTSCHE BANK AG, LONDON BRANCH
By: /sl Michael Sandersc

Name: Michael Sanderso
Title:  Managing Directo

By: /sl Lars Kestne
Name: Lars Kestne
Title:  Managing Directo

DEUTSCHE BANK SECURITIES INC.,
acting solely as Agent in connection with this Tgaction

By: /sl Michael Sandersc
Name: Michael Sanderso
Title:  Managing Directo

By: /sl Lars Kestne
Name: Lars Kestne
Title:  Managing Directo

Counterparty hereby agrees to, accepts and confirenterms of the foregoing as of the Trade Date.
UNITED THERAPEUTICS CORPORATION

By: /sl John Ferral
Name: John Ferrar
Title: CFO

[Signature Page to Warrant]




ANNEX A

Registration Settlement and Private Placement Se#ment

0] If Counterparty elects to settle the Transactiorspant to this clause (i) (aPrivate Placement Settlement), then delivery of
Restricted Shares by Counterparty shall be effectedstomary private placement procedures witheesto such Restricted Shares
reasonably acceptable to Deutsgbreyvidedthat Counterparty may not elect a Private PlacerSetttement if, on the date of its
election, it has taken, or caused to be takenaatign that would make unavailable either the ex@mppursuant to Section 4(2) of
the Securities Act for the sale by Counterpartipéutsche (or any affiliate designated by Deutscli¢he Restricted Shares or the
exemption pursuant to Section 4(1) or Section d{3he Securities Act for resales of the Restribdres by Deutsche (or any such
affiliate of Deutsche). The Private Placement 8etént of such Restricted Shares shall include mestp representations, covenat
blue sky and other governmental filings and/orstgtions, indemnities to Deutsche, due diligemnglets (for Deutsche or any buyer
of the Restricted Shares designated by Deutschalions and certificates, and such other documiemtais is customary for private
placement agreements of similar size, all reasgreteptable to Deutsche. In the event of a Pririieement Settlement, the Net
Share Settlement Amount or the Counterparty Pay@éfigation, respectively, shall be deemed to leeNBt Share Settlement
Amount or the Counterparty Payment Obligation, eesipely, plusan additional amount (determined from time to tioyethe
Calculation Agent in its commercially reasonabldgmment) attributable to interest that would be edron such Net Share Settlerr
Amount or the Counterparty Payment Obligation, eesipely, (increased on a daily basis to refleetdlocrual of such interest and
reduced from time to time by the amount of net peats received by Deutsche as provided hereinjaeaqual to the open Federal
Funds Rate plus 50 basis points per annum forghegfrom, and including, such Settlement Datéherdate on which the
Counterparty Payment Obligation is due, respegtjwel but excluding, the related date on whichla Restricted Shares have been
sold and calculated on an Actual/360 basis.

(i) If Counterparty elects to settle the Transactiorspant to this clause (ii) (aRegistration Settlement”), then Counterparty shall
promptly (but in any event no later than the begjigrof the Resale Period) file and use its reaslenadst efforts to make effective
under the Securities Act a registration statemestipplement or amend an outstanding registrateterment in form and substance
reasonably satisfactory to Deutsche, to coverébale of such Restricted Shares (and any Make-v8iwees) in accordance with
customary resale registration procedures, includmgenants, conditions, representations, undengriiscounts (if applicable),
commissions (if applicable), indemnities, due dilige rights, opinions and certificates, and subkraocumentation as is custom
for equity resale underwriting agreements, all oeably acceptable to Deutsche. If Deutsche, iadte reasonable discretion, is not
satisfied with such procedures and documentationaf® Placement Settlement shall apply. If Deutsishsatisfied with such
procedures and documentation, it shall sell tharRésd Shares (and any Makéiole Shares) pursuant to such registration state
during a period (the Resale Period’) commencing on the Exchange Business Day followkliyery of such Restricted Shares (i
any Make-whole Shares) and ending on the earlfg$t the Exchange Business Day on which Deutsdrepietes the sale of all
Restricted Shares or, in the case of settlemefeohination Delivery Units, a sufficient numberRéstricted Shares so that the
realized net proceeds of such sales exceed thet€party Payment Obligation, (ii) the date uponahhall Restricted Shares (and
any Make-whole Shares) have been sold or transf@uesuant to Rule 144 (or similar provisions tireforce) and (iii) the date
upon which all Restricted Shares (and any Make-&/&#lares) may be sold or transferred by a nonaéfibursuant to Rule 144 (or
any similar provision then in force) without anyther restriction whatsoever.

(iii) If (ii) above is applicable and the Net Share $atdnt Amount or the Counterparty Payment Obliga@srapplicable, exceeds the
realized net proceeds from such resale, or iff@ve is applicable and the Freely Tradeable Veadgaléfined below) of the Shares
owed pursuant to the Net Share Settlement AmounheoCounterparty Payment Obligation (in each easadjusted pursuant to
(i) above), as applicable, exceeds the realizeghmeteeds from such resale, Counterparty shabfeano Deutsche by the open of
regular trading session on the Exchange
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on the Exchange Business Day immediately follovihrglast day of the Resale Period the amount df sxcess (the Additional
Amount "), at its option, either in cash or in a numbeRestricted Shares Wlake-whole Shares’, providedthat the aggregate
number of Restricted Shares and Make-whole Shalasded shall not exceed the Maximum Delivery Ampuhat, based on the
Relevant Price on the last day of the Resale Péasdf such day was theValuation Date ” for purposes of computing such
Relevant Price), has a value equal to the Additidmaount. If Counterparty elects to pay the Additid Amount in Make-whole
Shares, Counterparty shall elect whether the reménts and provisions for either Private PlacerSetttement or Registration
Settlement shall apply to such payment. This piomishall be applied successively until the AddiitbAmount is equal to zero,
subject to “Limitation on Delivery of Shares”. “ Freely Tradeable Value” means the value of the number of Shares delivered
Deutsche which such Shares would have if they ferdy tradeable (without prospectus delivery) upeceipt by Deutsche, as
determined by the Calculation Agent by referencénéoRelevant Price for freely tradeable Sharesf &ise Valuation Date, or other
date of valuation used to determine the delivetigaion with respect to such Shares, or by otleenmercially reasonable means.
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(@)

(b)

The Premium and Final Disruption Date for the Teani®n are set forth below:
[***]

Premium:

Final Disruption Date [***]

For each Component of the Transaction, the Numb@fasrants and Expiration Date is set forth below.

Component Number Number of Warrants Expiration Date

[***] [***] [***]
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Exhibit 10.3

Pursuant to 17 CFR 240.24b-2, confidential informabn (indicated by [***]) has been omitted from Annex A and has been filed
separately with the Securities and Exchange Commiss pursuant to a Confidential Treatment Application filed with the Commission

Deutsche Ban

Deutsche Bank AG, London Bran
Winchester hous

1 Great Winchester <

London EC2N 2DE

Telephone: 44 20 7545 80

Execution Versiol

c/o Deutsche Bank Securities li
60 Wall Stree

New York, NY 1000~
Telephone: (212) 252500

DATE: October 11, 201

TO: United Therapeutics Corporatis

ATTENTION: John Ferrari, Chief Financial Officer and Treasi
TELEPHONE: (301) 60¢9292

FACSIMILE: (301) 60¢-3049

FROM: Deutsche Bank AG, London Bran
TELEPHONE: 44 20 7545 819

FACSIMILE: 44 11 3336 200

SUBJECT: Equity Derivatives Confirmatio

REFERENCE NUMBER(S): 457098

The purpose of this facsimile agreement (th@ohfirmation ”) is to confirm the terms and conditions of thertsaction entered into between
Deutsche Bank AG, London Branch(* Deutsche”) and United Therapeutics Corporation (“ Counterparty ") on the Trade Date specifi
below (the “Transaction”). This Confirmation constitutes a “Confirmation$ referred to in the ISDA Master Agreement sjetibelow.
This Confirmation constitutes the entire agreenagwt understanding of the parties with respectéacstibject matter and terms of the
Transaction and supersedes all prior or contempo@written and oral communications with respeetdto.

DEUTSCHE BANK AG IS NOT REGISTERED AS A BROKER OR D EALER UNDER THE U.S. SECURITIES EXCHANGE ACT
OF 1934, AS AMENDED. DEUTSCHE BANK SECURITIES INC. (“AGENT”) HAS ACTED SOLELY AS AGENT IN
CONNECTION WITH THE TRANSACTION AND HAS NO OBLIGATI ON, BY WAY OF ISSUANCE, ENDORSEMENT,
GUARANTEE OR OTHERWISE WITH RESPECT TO THE PERFORMA NCE OF EITHER PARTY UNDER THE
TRANSACTION. AS SUCH, ALL DELIVERY OF FUNDS, ASSET S, NOTICES, DEMANDS AND COMMUNICATIONS OF ANY
KIND RELATING TO THE TRANSACTION BETWEEN DEUTSCHE A ND COUNTERPARTY SHALL BE TRANSMITTED
EXCLUSIVELY THROUGH AGENT. DEUTSCHE BANK AG, LONDO N BRANCH IS NOT A MEMBER OF THE SECURITIES
INVESTOR PROTECTION CORPORATION (SIPC).

Chairman of the Supervisory Board: Clemens Borsandjement Deutsche Bank AG is authorised under German Bankavg

Board: Josef Ackermann (Chairman), Hugo Banzigageh (competent authority: BaFin — Federal FinancialSuising Authority)
Fitschen, Anshuman Jain, Stefan Krause, Herndasef Lambert and regulated by the Financial Services Authootythie conduct of UK
Rainer Neske business; a member of the London Stock Exchangatsblee Bank AG

is a joint stock corporation with limited liabiliftpcorporated in the
Federal Republic of Germany HRB No. 30 000 Dist@ourt of
Frankfurt am Main; Branch Registration in Englamd &Vales
BRO000005; Registered address: Winchester Housegat®/inchester
Street, London EC2N 2DB. Deutsche Bank Group online
http://www.deutsch-bank.conr




The definitions contained in the 2002 ISDA Equitgrivatives Definitions (the Equity Definitions ), as published by the International
Swaps and Derivatives Association, Inc., are ino@fed into this Confirmation. In the event of amgonsistency between the Equity
Definitions and the terms of this Confirmation, teems of this Confirmation shall govern. For fheposes of the Equity Definitions, each
reference herein to a Note Hedging Unit shall bentled to be a reference to a Call or an Optionpategt requires.

This Confirmation evidences a complete and bindiggeement between Deutsche and Counterparty be terims of the Transaction to
which this Confirmation relates. This Confirmatisimall supplement, form a part of, and be subjeeintagreement (theAgreement”) in

the form of the ISDA 2002 Master Agreement (th&DA Form ") as if Deutsche and Counterparty had executeaigageement in such form
(without any Schedule but with the elections sethfin this Confirmation). For the avoidance ofidg the Transaction shall be the only
transaction under the Agreement.

2. The Transaction shall be considered a Share Optiansaction for purposes of the Equity Definitioasd shall have the following

terms:
General:
Trade Date October 11, 2011
Effective Date The closing date for the initial issuance of then@atible Notes
Transaction Style As described below und“Procedure for Exerci”.
Transaction Type Note Hedging Units
Seller: Deutsche
Buyer: Counterparty
Shares The common stock, par value USD 0.01 per shar€pohterparty
Convertible Notes: 1.0% Senior Convertible Notes of Counterparty dept&nber 15, 2016, offered

pursuant to the Offering Memorandum dated Octohie2011 and issued pursuant to
the indenture to be dated on or about October @71 2oy and between Counterparty
and The Bank of New York Mellon Trust Company, N.&s trustee (as may be
amended, modified or supplemented from time to tiout only if such amendment,
modification or supplement is consented to by Dehasn writing, the indenture ).
Counterparty shall provide Deutsche with a copthefexecuted Indenture on the
Effective Date. In the event of any inconsisteheyween the terms defined in the
Indenture or defined in the Offering Memorandum #rid Confirmation, this
Confirmation shall govern. For the avoidance dfilstpreferences herein to provisions
of the Indenture are based on the descriptionefbnvertible Notes set forth in the
Offering Memorandum. If any relevant provisiongioé Indenture differ in any
material respect from those described in the GfteNlemorandum or if any relevant
sections of the Indenture are thereafter changedided following execution of this
Confirmation, the parties will amend this Confirioatin good faith to preserve the
economic intent of the partie
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Number of Note Hedging Unit

Note Hedging Unit Entitlemen

Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange

Calculation Agent:

Procedure for Exercise:
Potential Exercise Date

Conversion Date:

Required Exercise on Conversion Dates:

Expiration Date
Multiple Exercise:

Automatic Exercise

250,00C

USD1,000 divided by the Strike Price. Notwithstimgdanything to the contrary
herein or in the Agreement (including without liatibn the provisions of Calculation
Agent Adjustment), in no event shall the Note Haddinit Entitlement at any time |
greater than the “Conversion Rate” (as such temeifged in the Indenture, as
described in the Offering Memorandum under “Degipof Notes — Conversion of
Notes— General) at such tim

USD 47.6€

As set forth in Annex A to this Confirmatio
The Effective Date

The NASDAQ Global Select Marke

All Exchanges

Deutsche. The Calculation Agent shall, upon realenwritten request by
Counterparty, provide promptly a written explanat{om a commonly used file format
for the storage and manipulation of financial datiaplaying in reasonable detail the
basis of any calculation or adjustment made bydliding, where applicable, a
description of the methodology and data appliebeing understood that the
Calculation Agent shall not be obligated to diselasy proprietary models used by it
for such calculation or adjustme

Each Conversion Dat

Each “Conversion Date” as defined in the Indentaseescribed in the Offering
Memorandum under “Description of Notes — Conversibiotes — General” for
Relevant Convertible Notes (as defined belc

On each Conversion Date, a number of Note Hedgimtsl@équal to the number of
Convertible Notes in denominations of USD 1,000gipal amount submitted for
conversion in respect of such Conversion Date @o@tance with the terms of the
Indenture (such Convertible Notes, thRélevant Convertible Notes’ for such
Conversion Date) shall be exercised automaticallipject to “Notice of Exercise”
below.

September 15, 201
Applicable, as provided und“Required Exercise on Conversion D".
As provided unde“Required Exercise on Conversion D/".
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Notice of Exercise

Settlement Terms:

Net Share Settlemer

Notwithstanding anything to the contrary in the EgDefinitions, in order to exercis
any Note Hedging Units, Counterparty must notifyuBehe in writing (and use
reasonable efforts to confirm receipt by telephaneither Andrew Yaeger (telephone:
(212) 250-2717) or Faiz Khan (telephone: (212) 2668) or to such other person as
Deutsche may indicate in writing to Counterpartsippto 5:00 PM, New York City
time, on the day that is two Scheduled Trading D&y to the first day of the
“Conversion Period”, as defined in the Indentusedascribed in the Offering
Memorandum under “Description of Notes — ConversibiNotes —Settlement upo
Conversion”, relating to the Relevant Convertibleté$ converted on the Conversion
Date relating to the relevant Exercise Date (thNotice Deadline”) of (i) the number
of Note Hedging Units being exercised on such BEzerbDate, (ii) the scheduled
commencement date of the “Conversion Period” aiijdife scheduled settlement date
under the Indenture for the Relevant Convertibiée converted on the Conversion
Date corresponding to such Exercise Dpteyidedthat in respect of Relevant
Convertible Notes with a Conversion Date duringpkeod (the ‘Final Conversion
Period ") beginning on, and including the 5 “Scheduledding Day”, as defined
in the Indenture (as described in the Offering Meandum under “Description of
Notes— Conversion of Notes — Conversion upon SatisfactibMarket Price
Condition”), prior to the “Maturity Date”, as praieéd in the Indenture (as described in
the first paragraph under “Description of Notes -enéral”),for the Convertible Note
and ending on the close of business on the sec®ctietiuled Trading Day”
immediately preceding the “Maturity Date”, the NtiDeadline shall be 5:00 PM,
New York City time, on th“Scheduled Trading Day” immediately preceding the
“Maturity Date” and the contents of such noticelsha as described in clause

(i) above;provided furtherthat notwithstanding the foregoing and except speet of

a Conversion Date during the Final Conversion Resach notice (and the related
exercise of Note Hedging Units) shall be effectivgiven after the Notice Deadline,
but prior to 4:00 PM New York City time, on thetfifExchange Business Day
following the Notice Deadline, in which event thal€ulation Agent shall have the
right to adjust the Convertible Obligation as agpiate to reflect the additional costs
(including, but not limited to, hedging mismatclaesl market losses) and expenses
incurred by Deutsche in connection with its hedgastjvities (including the unwindir
of any hedge position) as a result of Deutschéhawing received such notice on or
prior to the Notice Deadlint

In lieu of the obligations set forth in Section& @nd 9.1 of the Equity Definitions, a
subject to “Notice of Exercise” above, in respdcamy Exercise Date occurring on a
Conversion Date, Deutsche shall deliver to Couatieyp on the related Settlement
Date, the Settlement Amount. For the avoidaricoabt, to the extent Deutsche is
obligated tc




Settlement Amount:

deliver Shares hereunder, the provisions of Sest®8, 9.9, 9.10, 9.11 and 9.12 of the
Equity Definitions shall be applicable to any suighivery of Shares, except that all
references in such provisions to “Physical Settlethand “Physically-settledshall be
read as references to “Net Share Settlement” ared Skare Settled”; amutovided

that the Representation and Agreement contain&edation 9.11 of the Equity
Definitions shall be modified by excluding any regentations therein relating to
restrictions, obligations, limitations or requirem®under applicable securities laws as
a result of the fact that Counterparty is the issighe Shares

A number of Shares equal to the aggregate numkharfes that Counterparty is
obligated to deliver to the holder(s) of the Rel@v@onvertible Notes converted on
such Conversion Date pursuant to the provisioriee@indenture described in the
Offering Memorandum under “Description of Notes -erersion of Notes —
Settlement upon Conversion” except that such agdeegumber of Shares shall be
determined without taking into consideration anyrmding pursuant to the provisions
of the Indenture described in the Offering Memortandinder “Description of Notes
— Conversion of Notes — Settlement upon Conversamd shall be rounded down
the nearest whole number and cash shall be defiverdéeu of fractional Shares, if
any, resulting from such rounding (th€bnvertible Obligation "); providedthat sucl
obligation shall be determined excluding any Sharasash that Counterparty is
obligated to deliver to holder(s) of the Relevanh@ertible Notes as a result of any
adjustments to the “Conversion Rate” for the isseaof additional Shares or cash as
set forth in the provisions of the Indenture ddsexiin the Offering Memorandum
under “Description of Notes — Adjustment to ConvensRate upon Conversion upon
a Make Whole Adjustment Event” (&Fundamental Change Adjustment’) or any
adjustment to the “Conversion Price” for any voamtadjustment pursuant to the
provisions of the Indenture described in the sdvémtast paragraph in the Offering
memorandum under “Description of Notes — ConversibNotes — Conversion
Price Adjustments” (i.e., the paragraph commenuiitg “To the extent permitted by
law and any applicable rules of the Nasdaq Glok#& Market...”) (a “
Discretionary Adjustment ”); provided furthetthat, if such exercise relates to the
conversion of Relevant Convertible Notes in conieactvith which holders thereof a
entitled to receive additional Shares or cash @mnsto a Fundamental Change
Adjustment, then, notwithstanding the foregoing, 8ettlement Amount shall include
such additional Shares or cash, except that thee®eint Amount shall be capped so
that the value of the Settlement Amount per Notdditeg Unit (with the value of the
Shares included in the Settlement Amount determinyetthe Calculation Agent using
the volume-weighted average price per share ofagttelay of the relevant
“Conversion Period”) does not exceed the amouniedsrmined by the Calculation
Agent that would be payable by Seller pursuantectiSn 6 of the Agreement if such
Conversion Date were an Early Termination Dateltiegufrom an Additional
Termination Event with respect to whi
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Notice of Delivery Obligation

Settlement Date:

the Transaction (except that, for purposes of ddteng such amount (x) the Number
of Note Hedging Units shall be deemed to be equti¢ number of Note Hedging
Units exercised on such Exercise Date and (y) anobunt payable will be determin
as if the section of the Indenture regarding a Rumehtal Change Adjustment were
deleted) was the sole Affected Transaction and @oparty was the sole Affected
Party (determined without regard to provisions urfd&lternative Calculations and
Payment on Early Termination and on Certain Extraordinary Events” in this
Confirmation). If Counterparty is permitted or uégd to exercise discretion under
terms of the Indenture with respect to any deteation, calculation or adjustment
relevant to conversion of the Convertible Notedudng, but not limited to, the
volumeweighted average price of the Shares, Counterghgll consult with Deutscl
with respect thereto prior to making such detertimma calculation or adjustment. F
the avoidance of doubt, if the “Daily Conversionld&, as defined in the Indenture
(as described in the Offering Memorandum under tipion of Notes —Conversior
of Notes — Settlement upon Conversion”) for eacthef“Trading Days”, as defined
in the Indenture (as described in the Offering Meandum under “Description of
Notes— Conversion of Notes — Conversion upon SatisfactibMarket Price
Condition”), in the relevant “Conversion Period’léss than or equal to USD 1,000
divided bythe number of “Trading Days” in the relevant “Corsien Period”,
Deutsche will have no delivery obligation hereun

No later than the Scheduled Trading Day immedidilpwing the last day of th
relevant “Conversion Period” Counterparty shallegiveutsche notice of the final
number of Shares (and cash in lieu of fractionatef) comprising the Convertible
Obligation;providedthat, with respect to any Exercise Date occurringng) the Final
Conversion Period, Counterparty may provide Dewseith a single notice of an
aggregate number of Shares (and cash in lieu dfidreal Shares) comprising the
Convertible Obligations for all Exercise Dates atirig in such period (it being
understood, for the avoidance of doubt, that tiqg@irement of Counterparty to deliver
such notice shall not limit Counterparty’s obligeis with respect to Notice of
Exercise, as set forth above, in any wi

In respect of an Exercise Date occurring on a Cwe Date, the settlement date for
the Shares to be delivered under the Relevant CtilnleeNotes under the terms of the
Indentureprovidedthat the Settlement Date will not be prior to thtet of (i) the date
that is one Settlement Cycle following the finaydd the “Conversion Period”, as
defined in the Indenture (as described in the @ffeMemorandum undeDescriptior
of Notes — Conversion of Notes — Settlement Uponv@esion”), and (ii) the
Exchange Business Day immediately following theedat which Counterparty gives
notice to Deutsche of such Settlement Date pri&.@ PM, New York City time
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Settlement Currenc

Restricted Certificated Shares:

Share Adjustments:

Potential Adjustment Events:

Method of Adjustment:

Extraordinary Events:

Merger Events:

Notice of Merger Consideratio

Consequences of Merger Events:

USD.

Notwithstanding anything to the contrary in the EgiDefinitions, Deutsche may,
whole or in part, deliver Shares in certificatechfiaepresenting the Settlement
Amount to Counterparty in lieu of delivery throutite Clearance Systel

Notwithstanding Section 11.2(e) of the Equity Défoms, a“Potential Adjustment
Event”means any occurrence of any event or conditiosetforth in the provisions
the Indenture described in the Offering Memoranduntier “Description of Notes —
Conversion of Notes — Conversion Price Adjustméather than a Discretionary
Adjustment) that would result in an adjustmentt® €onversion Price of the
Convertible Notesprovidedthat in no event shall there be any adjustmentumsler a
a result of an adjustment to the “Conversion Rate'Conversion Price” pursuant to a
Fundamental Change Adjustment or a Discretionary#tthent.

Calculation Agent Adjustment, which means thatwitbistanding Section 11.2(c) of
the Equity Definitions, upon the occurrence of &wtential Adjustment Event (other
than a Fundamental Change Adjustment or a DiscratjoAdjustment), the
Calculation Agent shall make an adjustment to amy @ more of the Strike Price,
Number of Note Hedging Units, the Note Hedging Usrititlement and any oth:
variable relevant to the exercise, settlement, patror other terms of the Transaction
corresponding to the analogous adjustments madeigotr to the terms of the
Indenture in respect of such eve

Notwithstanding Section 12.1(b) of the Equity Défons, a“Merger Event” means
the occurrence of any event or condition set fortthe provisions of the Indenture
described in the Offering Memorandum under “Degiipof Notes — Conversion of
Notes— Adjustment to Conversion Rights upon Certain Bssifications, Business
Combinations, Asset Sales and Corporate E”.

Upon the occurrence of a Merger Event that causeShares to be converted into or
exchanged for more than a single type of consiaerdtletermined based in part upon
the form of election of the holders of Shares), @etparty shall promptly (but in any
event prior to the effective date of the Merger i#y@aotify the Calculation Agent of
the weighted average of the kind and amounts ofidemation to be received by the
holders of Shares in any Merger Event who affireredyi make such an electic

Notwithstanding Section 12.2 of the Equity Defioits, upon the occurrence o
Merger Event, the Calculation Agent shall make
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Nationalization, Insolvency and Delistin

Additional Disruption Events:

Change in Law:

corresponding adjustment in respect of any adjustmeder the Indenture to any one
or more of the nature of the Shares, the StrikeePthe Number of Note Hedging
Units, the Note Hedging Unit Entitlement and anlyestvariable relevant to the
exercise, settlement, payment or other terms oT thasaction, to the extent an
analogous adjustment is made under the Indenpuogjdedthat such adjustment shall
be made without regard to any adjustment to thev€wmion Rate for the issuance of
additional Shares or cash pursuant to a Fundaméhtaige Adjustment or an
adjustment to the Conversion Price for a DiscretigrAdjustment; angrovided
furtherthat if, with respect to a Merger Event, the coasition for the Shares incluc
(or, at the option of a holder of Shares, may ide)ushares (or depositary receipts v
respect to shares) of an entity or person not azgdrunder the laws of the United
States, any State thereof or the District of ColianGancellation and Payment
(Calculation Agent Determination) shall apg

Cancellation and Payment (Calculation Agent Deteatidn); providedthat in additiol
to the provisions of Section 12.6(a)(iii) of theusiy Definitions, it shall also constitu

a Delisting if the Exchange is located in the Uthi8tates and the Shares are not
immediately re-listed, re-traded or re-quoted oy afithe New York Stock Exchange,
The NASDAQ Global Select Market or The NASDAQ Glbharket (or their
respective successors); if the Shares are immégdratdisted, re-traded or re-quoted
on any such exchange or quotation system, suctaagehor quotation system shall be
deemed to be the Exchange. For the avoidanceulitdithve occurrence of any event
that is a Merger Event and would otherwise have lzePelisting will have the
consequence specified for the relevant Merger £

Applicable;providedthat (x) Section 12.9(a)(ii) of the Equity Defimitis is hereby
amended (i) by the replacement of the word “Shanési “Hedge Positions”; (ii) by
adding the phrase “announcement or statement dfroriediately after the phrase
“due to the promulgation of or” in the third lineereof and adding the phrase “formal
or informal” before the word “interpretation” inglsame line; (iii) immediately
following the word “Transaction” in clause (X) tle&f, adding the phrase “in the
manner contemplated by the Hedging Party on thdelEsate (unless another manner
of holding, acquiring or disposing of, as appliegbtiedge Positions relating to such
Transaction that is available to Hedging Party widaé commercially reasonable, as
reasonably determined by Hedging Party, and isllegil)”; and (iv) by adding the
words “(including, for the avoidance of doubt andhwut limitation, adoption or
promulgation of new regulations authorized or maaddy existing statute)” after the
word “regulation” in the second line thereof, (ylyadetermination as to whether

(A) the adoption of or change in any applicable tawegulation (including, without
limitation, any tax law) or (B) the promulgation @f any change in or announcement
or statement of the formal or informal interpredatby any court, tribunal or regulat
authority with
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Insolvency Filing:

Hedging Disruption:

Hedging Party
Determining Party
Acknowledgements:
Non-Reliance:

Agreements and Acknowledgeme
Regarding Hedging Activities

Additional Acknowledgement:

competent jurisdiction of any applicable law orukagion (including any action taken
by a taxing authority), in each case, constitutéSkange in Law” shall be made
without regard to Section 739 of the Wall Streedri@parency and Accountability Act
of 2010 or any similar legal certainty provisionany legislation enacted, or rule or
regulation promulgated, on or after the Trade Rai (z) Deutsche may exercise its
termination rights with respect to a “Change in La&scribed in clause (Y) of

Section 12.9(a)(ii) of the Equity Definitions orfyDeutsche determines, based upon
advice of counsel, that it is generally exercisisgight to terminate as a result of such
event with respect to similarly situated countetipar

Applicable

Applicable;providedthat Section 12.9(a)(v) of the Equity Definitiosshiereby
modified by inserting the following sentence at &mel of such section: “Such inability
described in phrases (A) or (B) above shall nostiarte a “Hedging Disruption” if
such inability results solely from the Hedging Rartreditworthiness or financial
position, or from particular actions or transactiamdertaken by the Hedging Party
with third parties unrelated to the hedging of Tmansactior”

Deutsche for all applicable Additional Disruptiomehts

Deutsche for all applicable Additional Disruptiomehts

Applicable

Applicable

Applicable

Mutual Representations: Each of Deutsche and Counterparty represents amdmsito, and agrees with, the other party that:

0] Tax Disclosure. Notwithstanding anything to the contrary heréinthe Equity Definitions or in the Agreement, and
notwithstanding any express or implied claims aflesivity or proprietary rights, the parties (aratk of their
employees, representatives or other agents) aner@ed to disclose to any and all persons, beggitnmediately upon
commencement of their discussions and without étiuh of any kind, the tax treatment and tax strreebf the
Transaction, and all materials of any kind (inchglopinions or other tax analyses) that are pravlbeeither party to
the other relating to such tax treatment and taicsire.

(i) Commodity Exchange Act. Itis an “eligible contract participant” withilé meaning of the U.S. Commaodity
Exchange Act, as amended (th€EA ). The Transaction has been subject to individhegjotiation by the parties. The
Transaction has not been executed or traded aadirig facility” as defined in the CEA. It has erdd into the
Transaction with the expectation and intent the
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Transaction shall be performed to its terminatiatec

(iii) Securities Act. Itis a “qualified institutional buyer” as defidén Rule 144A under the U.S. Securities Act of 3,98
amended (th" Securities Act”), or an“accredited invest” as defined under the Securities #

(iv) Investment Company Act. It is a “qualified purchaser” as defined undex thS. Investment Company Act of 1940, as
amended

(v) ERISA . The assets used in the Transaction (1) are setsaef any “plan” (as such term is defined in Bac4975 of

the U.S. Internal Revenue Code (th€édde™)) subject to Section 4975 of the Code or any “type benefit plan” (as
such term is defined in Section 3(3) of the U.Splayee Retirement Income Security Act of 1974, merded (*
ERISA ")) subject to Title | of ERISA, and (2) do not ciitute “plan assets” within the meaning of Depamitnof
Labor Regulation 2510-101, 29 CFR Section 25-3-101.

(vi) Tax Matters . For purposes of Section 4(a)(i) and (ii) of thgréement, (i) Counterparty agrees to deliver totBehe
one duly executed and completed United Statesriat&evenue Service Form W-9 (or successor theagit)
(i) Deutsche agrees to deliver to Counterparty duly executed and completed United States IntdReabnue Form W-
8ECI (or successor theret

Counterparty Representations:In ad dition to the representations and warrantieke Agreement and those contained elsewherénhere
Counterparty represents, warrants and acknowledgeshe Trade Date unless otherwise specified)

0] Counterparty is not as of the Trade Date, and stwdlbe after giving effect to the transactionsteoiplated hereby,
“insolvent” (as such term is defined in Section (B2) of the U.S. Bankruptcy Code (Title 11 of theitdd States Code)
(the “Bankruptcy Code ")) and Counterparty would be able to purchaserabar of Shares equal to the Number of
Shares in compliance with the laws of the jurisdiciof Counterpar(’'s incorporation or organizatio

(i) Counterparty has the capacity and authority toshdé@ectly in the Shares underlying the Transacéind has not
entered into the Transaction with the intent toidamy regulatory filings.

(iii) Counterparty’s financial condition is such thétdis no need for liquidity with respect to its inwesent in the
Transaction and no need to dispose of any portieredf to satisfy any existing or contemplated utadkéng or
indebtednes:

(iv) Counterparty’s investments in and liabilities ispect of the Transaction, which it understandsiateeadily

marketable, are not disproportionate to its netty@nd Counterparty is able to bear any loss imeotion with the
Transaction, including the loss of its entire irnwesnt in the Transactiol

(v) The representations and warranties of Countergaittjorth in Section 3 of the Agreement and Sectiofithe Purchase
Agreement dated as of October 11, 2011 betweent€garty and Deutsche Bank Securities Inc. as septative of the
initial purchaser thereto (thePurchase Agreement) are true and correct and are hereby deemed tedmated to
Deutsche as if set forth here
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(vi)

(Vi)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

Counterparty understands, agrees and acknowleldgeBeéutsche has no obligation or intention tostegithe Transaction
under the Securities Act, any state securitiesdawather applicable federal securities law.

Counterparty is not, and after giving effect to ttansactions contemplated hereby will not be,iame’stment company” as
such term is defined in the U.S. Investment Compretyof 1940, as amended.

Counterparty understands, agrees and acknowledgesd obligations of Deutsche to it hereunderldiekntitled to the
benefit of deposit insurance and that such obbgatishall not be guaranteed by any affiliate oftBehe or any
governmental agency.

(A) Counterparty is acting for its own account, dintas made its own independent decisions to émtethe Transaction
and as to whether the Transaction is appropriapeaper for it based upon its own judgment and ugdwice from such
advisers as it has deemed necessary, (B) Countteiparot relying on any communication (writtenaval) of Deutsche or
any of its affiliates as investment advice or as@mmendation to enter into the Transaction (itdpenderstood that
information and explanations related to the term@nditions of the Transaction shall not be adersd investment advii
or a recommendation to enter into the Transactwi) (C) no communication (written or oral) receifien Deutsche or
any of its affiliates shall be deemed to be an@s®e or guarantee as to the expected resulte dfrimsaction.

Without limiting the generality of Section 13.1tbe Equity Definitions, Counterparty acknowleddesttDeutsche is not
making any representations or warranties with retsjpethe treatment of the Transaction under AS@id@860,Earnings

Per Share ASC Topic 815Derivatives and Hedgingor ASC Topic 480Distinguishing Liabilities from Equitgnd ASC
815-40,Derivatives and Hedging- Contracts in Entity’s Own Equitipr any successor issue statements) or under FASB'’s
Liabilities & Equity Project, or under any othercacinting guidance.

Counterparty is not entering into the Transactmmtifie purpose of (i) creating actual or appanexttihg activity in the
Shares (or any security convertible into or excleade for the Shares) or (i) raising or depressingtherwise
manipulating the price of the Shares (or any sgcadnvertible into or exchangeable for the Shares}ither case in
violation of Section 9 of the U.S. Securities Exuotpa Act of 1934, as amended (thExchange Act”).

Counterparty’s filings under the Securities Act tixchange Act, and other applicable securities ldnat are required to
be filed have been filed and, as of the respectates thereof and as of the date of this reprets@mtshere is no
misstatement of material fact contained thereiaroission of a material fact required to be stabedldin or necessary to
make the statements made therein, in the light@tircumstances under which they were made, rsleading.

Counterparty has not violated any applicable lawl(iding, without limitation, the Securities Actdaithe Exchange Act) |
any material respect in connection with the Tratisac

The Transaction and any repurchase of the Shar€obmterparty in connection with the Transactionenaeen approved
by Counterparty’s board of directors.

No state or local (including non-U.S. jurisdictipms non-U.S. federal law, rule, regulation or riegory order applicable to
the Shares or the Issuer would give rise to angrtam, consent, registration or other requiren{@mtiuding without
limitation a requirement to obtain prior approvarh any person or entity) as a result of Deutscahits@ffiliates owning or
holding (however defined)
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Shares in connection with Deutsche’s hedging ofTitamsaction.

Counterparty Covenants: In addition to the covenants in the Agreementthinde contained elsewhere herein, Counterpargblyer
covenants that:

0] Counterparty shall promptly provide written nottoeDeutsche upon obtaining knowledge of the ocoweef any event
that would constitute an Event of Default, a PagrEvent of Default, a Potential Adjustment EvemiVlerger Event or any other
Extraordinary Eventprovided, howeverthat should Counterparty be in possession of miaatgon-public information regarding
Counterparty, Counterparty shall not communicatdsaformation to Deutsche.

(i) Counterparty shall deliver to Deutsche an opiniboounsel, dated as of the Effective Date and nessly acceptable to
Deutsche in form and substance, with respect tonttiters set forth in Section 3(a) of the Agreenaamt such other matters as
Deutsche may reasonably request, and containirigroasy assumptions, qualifications and exceptieasonably acceptable to
Deutsche.

(iii) Counterparty shall not (a) violate or (b) take antion, or refrain from taking any action, thatither case could
reasonably be expected to cause Deutsche or atsyaffiliates to violate any applicable law (inding, without limitation, the
Securities Act and the Exchange Act) in any malteeispect in connection with the Transaction.

(iv) Counterparty shall, on each Potential Exercise Bateon any day on which Shares may be deliver@btmterparty
pursuant to the Transaction, have the capacityaatitbrity to invest directly in the Shares undenlythe Transaction.

(v) Any repurchase of Shares by Counterparty in commegtith the Transaction will be pursuant to a peliglannounced sha
repurchase program approved by Counterparty’s bofaditectors and such repurchase shall be pubticlglosed in Counterparty’s
periodic filings under the Exchange Act and itsafinial statements and notes thereto when so require

Miscellaneous:

Netting and Set-Off. The parties hereto agree that the Transaction shalie subject to netting or set off with any ottiansaction,
notwithstanding anything to the contrary contaiirethe confirmation or other agreement with respe&ny other transaction.

Qualified Financial Contracts. Itis the intention of the parties that, in respaf Counterparty, (a) the Transaction shall citutst a
“qualified financial contract” within the meanind 2 U.S.C. Section 1821(e)(8)(D)(i) and (b) a Ntefaulting Party’s rights under
Sections 5 and 6 of the Agreement constitute rightle kind referred to in 12 U.S.C. Section 1&@&)(A).

Method of Delivery. Whenever delivery of funds or other assets isired hereunder by or to Counterparty, such defigball be
effected through Agent. In addition, all noticdemands and communications of any kind relatinfpéoT ransaction between
Deutsche and Counterparty shall be transmittedusikaly through Agent.

Staggered Settlement.Deutsche may, by notice to Counterparty prior tp 8attlement Date (aNominal Settlement Date’), eleci
to deliver the Shares deliverable on such Nomie#tl&nent Date on two or more dates (eachStaggered Settlement Daté) or
at two or more times on the Nominal Settlement Ratéollows: (i) in such notice, Deutsche will sijeto Counterparty the related
Staggered Settlement Dates (each of which willderagprior to such Nominal Settlement Date, butpradr to the beginning of the
related
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“Conversion Period”) or delivery times and how ithallocate the Shares it is required to delivadar “Net Share Settlemerdbove
among the Staggered Settlement Dates or delivegstiand (i) the aggregate number of Shares thatdohe will deliver to
Counterparty hereunder on all such Staggered BettleDates and delivery times will equal the nunidfeghares that Deutsche
would otherwise be required to deliver on such N@mhEettlement Date.

Additional Termination Events. The occurrence of (i) an “Event of Default” withspeect to Counterparty under the terms of the
Convertible Notes as set forth in the provisionghefindenture described in the Offering Memorandunder “Description of Notes
— Events of Default” with respect to which the Certble Notes are declared immediately due andlgayander the terms of the
Indenture, (i) an Amendment Event or (iii) a Repent Event shall be an Additional Termination Eweith respect to which the
Transaction is the sole Affected Transaction andr@erparty is the sole Affected Party and Deutsdtadl be the party entitled to
designate an Early Termination Date pursuant tai@e6(b) of the Agreemengrovidedthat in the case of a Repayment Event the
Transaction shall be subject to termination onlyeispect of the portion of the Transaction corresjog to the number of
Convertible Notes that cease to be outstandingrimection with or as a result of such RepaymennEyeovided furthetthat if, ten
Scheduled Trading Days after the occurrence ofRepayment Event, Deutsche has not designated &nTEamination Date in
respect of the applicable portion of the Transacti@ounterparty may designate an Early Termindiiate in respect of such portion
of the Transaction. For the avoidance of doubg,sarth designation by Counterparty shall not dhtlermanner of calculation of any
termination amount in respect of the terminatedipof the Transaction or limit the period overisthDeutsche may complete any
hedging unwind activity. Counterparty will provigeompt notice to Deutsche of the occurrence ofRegayment Event.

“ Amendment Event” means that Counterparty amends, modifies, supgiésnor obtains a waiver with respect to any tefth®
Indenture or the Convertible Notes (i) governing fiincipal amount, coupon, maturity, repurchadegation of Counterparty,
redemption right of Counterparty, any term relatingonversion of the Convertible Notes (includatganges to the conversion pri
conversion settlement dates or conversion condifjdii) which amendment, modification, supplementvaiver would require
consent of the holders of not less than 100% optheipal amount of the Convertible Notes to amendii) which amendment,
modification, supplement or waiver could reasondidyexpected to have a material adverse effediisTtansaction or Deutsche’s
ability to hedge all or a portion of this Transaati For the avoidance of doubt, Counterparty #lgdb decrease the Conversion
Price pursuant to a Discretionary Adjustment shatlconstitute an Amendment Event.

“ Repayment Event’ means that (A) any Convertible Notes are repurah@sbether in connection with or as a result oharge o
control, howsoever defined, or for any other readgnCounterparty or any of its subsidiaries, (By &onvertible Notes are
delivered to Counterparty or any of its subsid®mireexchange for delivery of any property or asgétCounterparty or any of its
subsidiaries (howsoever described), (C) any pradaj any of the Convertible Notes is repaid ptmthe final maturity date of the
Convertible Notes (whether following acceleratidriree Convertible Notes or otherwise), or (D) amyn@ertible Notes are
exchanged by or for the benefit of the holdersab&for any other securities of Counterparty or ahits affiliates (or any other
property, or any combination thereof) pursuantrtp @xchange offer or similar transactigmpvidedthat, in the case of clause

(B) and clause (D), conversions of the Convertiddes pursuant to the terms of the Indenture asfatt on the date hereof shall |
be Repayment Events.

Disposition of Hedge SharesCounterparty hereby agrees that if, in the goatth faasonable judgment of Deutsche, the Shares (the
“ Hedge Shares) acquired by Deutsche or any of its affiliatesl{ectively for the purposes of this paragraph ofilpeutsche”) for

the purpose of hedging its obligations pursuarh#oTransaction cannot be sold in the public mabgyeDeutsche without registrati
under the Securities Act, Counterparty shall,saefection: (i) in order to allow Deutsche to $k# Hedge Shares in a registered
offering, make available to Deutsche an effectegstration statement under the Securities Acbtecthe resale of such Hedge
Shares and (A) enter into an agreement, in formsabdtance reasonably satisfactory to Deutschetantially in the form of an
underwriting agreement for a registered offerimg), grovide accountant’s “comfortétters in customary form for registered offeri

of equity securities, (C) provide disclosure opismf nationally recognized outside counsel to Genparty reasonably acceptable
Deutsche, (D) provide other
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customary opinions, certificates and closing doausieustomary in form for registered offerings qéigy securities and (E) afford
Deutsche a reasonable opportunity to conduct a diigence” investigation with respect to Countatpaustomary in scope for
underwritten offerings of equity securitiggpvided, however, that if Deutsche, in its sole reasonable disoretis not satisfied with
access to due diligence materials, the results afue diligence investigation, or the procedures@ocumentation for the registered
offering referred to above, then clause (ii) ouska (iii) of this paragraph shall apply at the g@ecof Counterparty; (ii) in order to
allow Deutsche to sell the Hedge Shares in a pripltcement, enter into a private placement agreesubstantially similar to
private placement purchase agreements customapyif@te placements of equity securities of simdéiae, in form and substance
satisfactory to Deutsche, including customary re@néations, covenants, blue sky and other govertai@imgs and/or registration:
indemnities to Deutsche, due diligence rights eutsche or any designated buyer of the Hedge Siframa Deutsche), opinions
and certificates and such other documentation asstomary for private placements agreements dfaisize, all reasonably
acceptable to Deutsche (in which case, the Calounldtgent shall make any adjustments to the terhtBeoTransaction that are
necessary, in its commercially reasonable judgnmerdgpmpensate Deutsche for any discount from tidigpmarket price of the
Shares incurred on the sale of Hedge Shares iva@placement); or (iii) purchase the Hedge Sh&man Deutsche at the VWAP
Price on such Exchange Business Days, and in toesis) requested by DeutscheVWAP Price ” means, on any Exchange
Business Day, the per Share volume-weighted average as displayed under the heading “BloombergARNon Bloomberg

page UTHR.Q <equity> AQR (or any successor thelietogdspect of the period from 9:30 a.m. to 4:08.gNew York City time) on
such Exchange Business Day (or if such volume-wiejaverage price is unavailable, the market vafume Share on such
Exchange Business Day, as determined by the Céfmulagent using a volume-weighted method). Thasagraph shall survive the
termination, expiration or early unwind of the Tsantion.

Status of Claims in Bankruptcy. Deutsche acknowledges and agrees that this @uatfn is not intended to convey to Deutsche
rights with respect to the Transaction that areéosdn the claims of common stockholders in any.U.&nkruptcy proceedings of
Counterpartyprovidedthat nothing herein shall limit or shall be deenteetimit Deutsche’s right to pursue remedies in¢hent of a
breach by Counterparty of its obligations and agpex@s with respect to the Transaction either oatsita bankruptcy proceeding or
(subject only to the limitation on seniority in theeceding clause) within a bankruptcy proceedngivided, further, that nothing
herein shall limit or shall be deemed to limit Dsalte’s rights in respect of any transactions dten the Transaction.

No Collateral. Notwithstanding any provision of this Confirmatjdhe Agreement, Equity Definitions, or any othgreement
between the parties to the contrary, the obligatminCounterparty under the Transaction are naireelchy any collateral.
Securities Contract; Swap Agreement. The parties hereto agree and acknowledge thasEreiis a “financial institution,” “swap
participant” and “financial participant¥ithin the meaning of Sections 101(22), 101(53QG) 461(22A) of the Bankruptcy Code.
parties hereto further agree and acknowledge (&)tttis Confirmation is (i) a “securities contrdets such term is defined in
Section 741(7) of the Bankruptcy Code, with respeethich each payment and delivery hereunder epimection herewith is a
“termination value,” “payment amount” or “other tisfer obligation” within the meaning of Section 32he Bankruptcy Code and
a “settlement payment” or a “transfer” within theaming of Section 546 of the Bankruptcy Code, dihd ('swap agreement,” as
such term is defined in Section 101(53B) of thel@aptcy Code, with respect to which each paymedtdaiivery hereunder or in
connection herewith is a “termination value,” aypgnt amount” or “other transfer obligation” withtime meaning of Section 362 of
the Bankruptcy Code and a “transfer” within the mag of Section 546 of the Bankruptcy Code, andt(B} Deutsche is entitled to
the protections afforded by, among other sectiSestion 362(b)(6), 362(b)(17), 362(b)(27), 36262)6(e), 546(g), 546(j), 548(d)
(2), 555, 560 and 561 of the Bankruptcy Code.

Repurchase Notices. On any day Counterparty effects any repurchaghafes (including pursuant to the Share buy-baofiram
publicly disclosed on October 11, 2011 in which @®uparty’s board of directors approved the buykbzEcShares worth not more
than USD300,000,000 during the period ending O¢t8b2013), Counterparty shall promptly give Debtsa written notice of such
repurchase (aRepurchase Notic€)
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if, following such repurchase, the Unit Equity Rartage as determined on such day is (a) equalgreater than 11% and (b) gres
by 0.5% or more than the Unit Equity Percentagtugted in the immediately preceding Repurchase Mdtic, in the case of the fir
such Repurchase Notice, greater by 0.5% or morettf@Unit Equity Percentage as of the date herte®fje “ Unit Equity
Percentage’ as of any day is the fraction, expressed as egmage, (i) the numerator of which is the prodiiche number of Note
Hedging Unitsandthe Note Hedging Unit Entitlement, and (ii) the demnator of which is the number of Shares outstamadin sucl
day. Counterparty agrees to indemnify and holdntess Deutsche and its affiliates and their re$pedifficers, directors,
employees, advisors, agents and controlling pergath, a ‘Section 16 Indemnified Persori) from and against any and all losses
(including losses relating to Deutsche’s hedgintiydies as a consequence of becoming, or of thleaf becoming, a Section 16
“insider”, including without limitation, any forbeance from hedging activities or cessation of hedgictivities and any losses in
connection therewith with respect to the Transagtiolaims, damages, judgments, liabilities andeeses (including reasonable
attorney’s fees), joint or several, to which a til6 Indemnified Person may become subject,raswt of Counterparty’s failure
to provide Deutsche with a Repurchase Notice ord#yeand in the manner specified in this paragraptl,to reimburse, upon
written request, each of such Section 16 Indenthifiersons for any reasonable legal or other expénesearred in connection with
investigating, preparing for, providing testimonyather evidence in connection with or defending ahthe foregoing. If any suit,
action, proceeding (including any governmentalegutatory investigation), claim or demand shalbbeught or asserted against the
Section 16 Indemnified Person, such Section 16nmifged Person shall promptly notify Counterpamyiriting, and Counterparty,
upon request of the Section 16 Indemnified Persioall retain counsel reasonably satisfactory tdetion 16 Indemnified Person
to represent the Section 16 Indemnified Persoraagdthers Counterparty may designate in such pobeg and shall pay the fees
and expenses of such counsel related to such glogeeCounterparty shall be relieved from lialyilib the extent that the Section
Indemnified Person fails promptly to notify Coungtarty of any action commenced against it in resp&ethich indemnity may be
sought hereundeprovidedthat failure to notify Counterparty (x) shall nelieve Counterparty from any liability hereundethe
extent it is not materially prejudiced as a rethdtreof and (y) shall not, in any event, relievai@erparty from any liability that it
may have otherwise than on account of this indgmagteement. Counterparty shall not be liableafor settlement of any
proceeding effected without its written consent,ibaettled with such consent or if there be afijudgment for the plaintiff,
Counterparty agrees to indemnify any Section 1@mmoified Person from and against any loss or ligldily reason of such
settlement or judgment. Counterparty shall notheut the prior written consent of the Section Aédmnified Person, effect any
settlement of any pending or threatened proceddingspect of which any Section 16 Indemnified Beiis or could have been a
party and indemnity could have been sought heraumgsuch Section 16 Indemnified Person, unlesh sattlement includes an
unconditional release of such Section 16 Indemhifterson from all liability on claims that are ghbject matter of such proceeding
on terms reasonably satisfactory to such Sectioimd@&mnified Person. If the indemnification prosttifor in this paragraph is
unavailable to a Section 16 Indemnified Persomsufficient in respect of any losses, claims, dagsay liabilities referred to
therein, then Counterparty, in lieu of indemnifyisigch Section 16 Indemnified Person thereundel, ebratribute to the amount pe
or payable by such Section 16 Indemnified Persamrasult of such losses, claims, damages oriliasil The remedies provided for
in this paragraph are not exclusive and shall inait kny rights or remedies that may otherwise \lable to any Section 16
Indemnified Person at law or in equity. The indégnand contribution agreements contained in tlaisagraph shall remain operat
and in full force and effect regardless of the tieation of the Transaction.

Alternative Calculations and Payment on Early Termnation and on Certain Extraordinary Events. If one party owes the ott
party any amount in connection with the Transactiorsuant to Sections 12.2, 12.3 (and “Consequesfdderger Events” above),
12.6, 12.7 or 12.9 of the Equity Definitions (extepthe case of an Extraordinary Event in which tlonsideration or proceeds to be
paid to holders of Shares as a result of such exrdists solely of cash) or pursuant to Sectioh)(®) of the Agreement (except in
the case of an Event of Default in which Countespirthe Defaulting Party or a Termination Eventihich Counterparty is the
Affected Party, other than (x) an Event of Defaflthe type described in Section 5(a)(iii), (v)i)@r (vii) of the Agreement or (y) a
Termination Event of the type described in Sect@)(i), (i), (iii), (iv), (v) or (vi) of the Agrement that in the case of either (x) or
(y) resulted from an event or events outside Capatty’s control) (if owed by Counterparty, &€bunterparty Payment

Obligation ” and if owed by Deutsche, aDeutsche Payment Obligatiort), Counterparty shall have the right, in its sdiscretion,

to satisfy any such
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Counterparty Payment Obligation or to require Detugsto satisfy any such Deutsche Payment Obligéyotelivery of Termination
Delivery Units (as defined below) by giving irreatite telephonic notice to Deutsche, confirmed iitimg within one Scheduled
Trading Day, between the hours of 9:00 a.m. anfl g:t. New York time on the Early Termination Dateother date the
transaction is terminated, as applicabl®¢tice of Termination Delivery”). Within a commercially reasonable period of éim
following receipt of a Notice of Termination Deliye Counterparty shall deliver to Deutsche a nundf@rermination Delivery Unil
having a cash value equal to the amount of sucmtégpuarty Payment Obligation or Deutsche shalMgelio Counterparty a numb
of Termination Delivery Units having a cash valggi@ to the amount of such Deutsche Payment Odigésuch number of
Termination Delivery Units to be delivered to béeitmined by the Calculation Agent as the numbevtudle Termination Delivery
Units that could be sold over a commercially reasba period of time to generate proceeds (or pwedhaver a commercially
reasonable period of time with an amount, as appl&) equal to the cash equivalent of such paywigigation). In the case of a
Counterparty Payment Obligation, the parties ageter into customary and commercially reasondbtimentation relating to
the registered or exempt resale of such Termindigivery Units. If the provisions set forth inigtparagraph are applicable, the
provisions of Sections 9.8, 9.9, 9.10, 9.11 (medifas described above) and 9.12 of the Equity Diefas shall be applicable, except
that all references to “Shares” shall be read feserces to “Termination Delivery Units.”

“ Termination Delivery Unit ” means (@) in the case of a Termination Eventaent of Default or an Extraordinary Event (other
than an Insolvency, Nationalization or Merger Eyeohe Share or (b) in the case of an Insolvenagiddalization or Merger Event,
a unit consisting of the number or amount of egple ©f property received by a holder of one Sharthéut consideration of any
requirement to pay cash or other consideratioreindf fractional amounts of any securities) intstitsolvency, Nationalization or
Merger Event. If a Termination Delivery Unit cosisi of property other than cash or New Shares athi@rparty provides
irrevocable written notice to the Calculation Agentor prior to the Closing Date that it electsl&diver (or receive) cash, New
Shares or a combination thereof (in such propordi®Counterparty designates) in lieu of such gtheperty, the Calculation Agent
shall replace such property with cash, New Shar@scombination thereof as components of a Ternandelivery Unit in such
amounts, as determined by the Calculation Ageiisidiscretion by commercially reasonable meanshadl have a value equal to
the value of the property so replaced. If sucloliency, Nationalization or Merger Event involvestice of consideration to be
received by holders, such holder shall be deemédye elected to receive the maximum possible atmmfuzash.

Rule 10b-18. Except as disclosed to Deutsche in writing practhe date on which the offering of the Conveeiblotes was first
announced, Counterparty represents and warraimtsutsche that it has not made any purchases dkdlmgcor for itself or any of it
Affiliated Purchasers pursuant to the one bloclchase per week exception in Rule 10b-18(b)(4) utiteExchange Act during
each of the four calendar weeks preceding, anahdudhie week of, such dateRRule 10b-18 purchase” “ blocks” and “ Affiliated
Purchaser” each as defined in Rule 10b-18 under the Excha@mge Counterparty agrees and acknowledges tisiail not, and
shall cause its affiliates and Affiliated Purchaseot to, directly or indirectly (including by mesaaf a derivative instrument) enter
into any transaction to purchase any Shares dthimgeriod beginning on such date and ending oddlgeon which Deutsche has
informed Counterparty in writing that it has contplall purchases of Shares or other transactmhsedge initially its exposure to
the Transaction, except as provided in the Acctddr&hare Repurchase transaction entered into betthie parties on the date
hereof.

Regulation M. Counterparty was not on the date on which theriff) of the Convertible Notes was first announdea, not since
such date and prior to the date hereof, and i®méhe date hereof, engaged in a distributionpak germ is used in Regulation M
under the Exchange Act, of any securities of Capatety, other than a distribution meeting the regmients of the exception set
forth in Sections 101(b)(10) and 102(b)(7) of Redioh M under the Exchange Act. Counterparty shat) until the day on which
Deutsche has informed Counterparty in writing thas completed all purchases of Shares or othesactions to hedge initially its
exposure to the Transaction, engage in any suttibdigon.

No Material Non-Public Information. On each day (i) during the period beginning andhy on which the offering of the
Convertible Notes was first announced and endintherEffective Date and (ii) on which
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Counterparty designates an Early Termination Dateyant to “Additional Termination Events ” above, Counterparty represents
and warrants to Deutsche that it is not aware gfraaterial nonpublic information concerning itseffthe Shares.

Right to Extend. Deutsche may postpone any Potential Exercise Dgiesipone or extend any other date of valuatiotetivery
with respect to some or all of the relevant Notel¢deg Units (in which event the Calculation Agehal make appropriate
adjustments to the Settlement Amount for such Mtedging Units), if Deutsche determines, in its ceeble discretion (in the case
of clause (ii) below, based on the advice of coln#eat such extension is reasonably necessaapmopriate to (i) preserve
Deutsche’s hedging or hedge unwind activity herewnmd light of existing liquidity conditions or jienable Deutsche to effect
purchases of Shares in connection with its heddiadge unwind or settlement activity hereundermnaganer that would, if Deutsc
were the Issuer or an affiliated purchaser of #seiér, be in compliance with applicable legal, t&guy or self-regulatory
requirements, or with related policies and procedwapplicable to Deutsche (provided that such rements, policies or procedures
are generally applicable in similar situations apglied to the Transaction in a non-discriminatmgnner).

Transfer or Assignment. Counterparty may not transfer any of its right®bligations under the Transaction without th@pri
written consent of Deutsche. Deutsche may tramsfassign (1) all or a portion of its Note Hedgligits hereunder at any time to
any affiliate of Deutsche or (2) the Terminatedti®orunder the conditions and pursuant to the gions set forth in the immediate
following paragraph to any other recognized deml¢ransactions such as the Transaction, in eash with a rating (or whose
guarantor has a rating) for its long term, unsegtamed unsubordinated indebtedness of A+ or bejt&tandard & Poor’s Ratings
Services or its successor§&P ), or Al or better by Moody’s Investors Servicegl or its successor floody’s ") or, if either
S&P or Moody’s ceases to rate such debt, at leastjaivalent rating or better by a substitute ageating mutually agreed by
Counterparty and Deutsche, without the consentoain@rpartyprovidedthat in the case of clause (1), Counterparty vatl as a
result of such transfer and/or assignment, be reduinder the Agreement or this Confirmation topay to the transferee or assig
an amount greater than the amount that it woule een required to pay to Deutsche in the absdrmech transfer or assignment
or (y) receive from the transferee or assigneenaouat less than the amount that Counterparty wbale received from Deutsche
the absence of such transfer or assignment, in@sehbased on the circumstances in effect onatteeod such transfer. Deutsche
shall provide Counterparty with written notice ofyasuch transfer or assignment.

If, as determined in Deutsche’s sole reasonabtetisn based on advice of counsel, (a) at any (ih¢he Equity Percentage
exceeds 8.5% or (2) Deutsche, Deutsche Group {asedéelow) or any person whose ownership positionld be aggregated with
that of Deutsche or Deutsche Group (Deutsche, Dret&roup or any such person, Réutsche Persori) under Section 203 of the
Delaware General Corporation Law (thBGCL Takeover Statute”) or other federal, state or local (including nors.) laws,
regulations or regulatory orders applicable to awhip of Shares (Applicable Laws "), owns, beneficially owns, constructively
owns, controls, holds the power to vote or otheewmseets a relevant definition of ownership, or ddu# reasonably viewed as
meeting any of the foregoing, in excess of a nunob&hares equal to (x) the number of Shares tbatdwgive rise to reporting,
registration, filing or notification obligations other requirements (including obtaining prior apyal by a state, federal or non-U.S.
regulator) of a Deutsche Person under Applicablgd @ncluding, without limitation, “interested sledwolder” or “acquiring Person”
status under the DGCL Takeover Statute) and wiheet to which such requirements have not beerontbe relevant approval has
not been receivehinus(y) 1% of the number of Shares outstanding on #ie df determination (either such condition desatim
clause (1) or (2), anExcess Ownership Positiori), and (b) Deutsche is unable, after commerciadgsonable efforts, to effect a
transfer or assignment on pricing and terms anhlimvé time period reasonably acceptable to it lodrah portion of this Transaction
pursuant to the preceding paragraph such that aes€sxOwnership Position no longer exists, Deutstde designate any Scheduled
Trading Day as an Early Termination Date with respe a portion (the Terminated Portion ") of this Transaction, such that an
Excess Ownership Position no longer exists follgagnch partial terminatioprovided, however, that Deutsche agrees to use
commercially reasonable efforts to establish anohtam its Hedge Positions in a manner that will cause an Excess Ownership
Position to arise. In the event that Deutscheesigmates an Early Termination Date with respeatportion of this Transaction, a
payment shall be made pursuant to Section 6 of the
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Agreement as if (i) an Early Termination Date haéibdesignated in respect of a Transaction haeimgstidentical to this
Transaction and a Number of Note Hedging Units etpudne Terminated Portion, (ii) Counterparty st the sole Affected Party
with respect to such partial termination and §iich Transaction shall be the only Terminated Taetisn (and, for the avoidance of
doubt, the provisions set forth under the captiéitérnative Calculations and Payment on Early Termhation and on Certain
Extraordinary Events " shall apply to any amount that is payable by Bebé to Counterparty pursuant to this sentenckg “T
Equity Percentage” as of any day is the fraction, expressed as egoeéage, (A) the numerator of which is the numli&hares that
Deutsche and any of its affiliates subject to aggtien with Deutsche for purposes of the “beneffici@nership” test under

Section 13 of the Exchange Act and all persons mvhy form a “group” (within the meaning of Rule 13¢bB)(1) under the Exchan
Act) with Deutsche (collectively, Deutsche Group”) “beneficially own” (within the meaning of Sectidl3 of the Exchange Act)
without duplication on such day (or to the extdwttthe equivalent calculation under Section 1thefExchange Act and the

rules and regulations thereunder results in a highmber, such number) and (B) the denominatorto€lwis the number of Shares
outstanding on such day.

Designation by Deutsche. Notwithstanding any other provision in this Confation to the contrary requiring or allowing Dezlte

to purchase, sell, receive or deliver any shareghar securities to or from Counterparty, Deutstlag designate any of its affiliates
to purchase, sell, receive or deliver such sharesher securities and otherwise to perform Dew&chbligations in respect of the
Transaction and any such designee may assume blightions. Deutsche shall be discharged of ifgyabons to Counterparty to
the extent of any such performance.

Matters Related to Agent. Each party agrees and acknowledges that (i) Agestsolely as agent on a disclosed basis wiffeots
to the Transaction, and (ii) Agent has no obligatioy guaranty, endorsement or otherwise, witheesio the obligations of either
Counterparty or Deutsche hereunder, either witheetsto the delivery of cash or Shares, eithenebeginning or the end of the
Transaction. In this regard, each of Counterpamnty Deutsche acknowledges and agrees to look goléhe other for performance
hereunder, and not to Agent.

Severability; lllegality. If compliance by either party with any provisiohthe Transaction would be unenforceable or illega
(a) the parties shall negotiate in good faith sphee such unenforceability or illegality in a manthat preserves the economic
benefits of the transactions contemplated herely(lanthe other provisions of the Transaction shatlbe invalidated, but shall
remain in full force and effect.

Waiver of Jury Trial. EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITHD BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OFANY SUIT, ACTION OR PROCEEDING RELATING TO TH]
TRANSACTION. EACH PARTY (I) CERTIFIES THAT NO RERESENTATIVE, AGENT OR ATTORNEY OF THE OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THEUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF SUCH A SUIT, ACTION OR PROCEEDING, SEEK TO ENFOR THE FOREGOING WAIVER AND

(1) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVEBEEN INDUCED TO ENTER INTO THE TRANSACTIOM
AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL VAIVERS AND CERTIFICATIONS PROVIDED HEREIN.

Early Unwind. In the event the sale of the initial issuancéhefConvertible Notes is not consummated with tiitéal purchaser
thereof for any reason by the close of businedéeiv York on October 17, 2011 (or such later datagreed upon by the parties)
(October 17, 2011 or such later date as agreed logiog the “Early Unwind Date "), the Transaction shall automatically terminate
(the “ Early Unwind ") on the Early Unwind Date and (a) the Transactod all of the respective rights and obligatiohBeutsche
and Counterparty under the Transaction shall beadkedl and terminated and (b) each party shaleleased and discharged by the
other party from and agrees not to make any clgainst the other party with respect to any oblmaior liabilities of the other
party arising out of and to be performed in coniegcivith the Transaction either prior to, on orafthe Early Unwind Date.
Deutsche and Counterparty represent and acknowtedfe other that, upon an Early Unwind, all oatigns with respect to the
Transaction shall be deemed fully and finally dagjed.
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Limitations on Settlement by Counterparty. Notwithstanding anything herein or in the Agreairte the contrary, in no event
shall Counterparty be required to deliver Shareimection with the Transaction in excess of 500 Shares (the Maximum
Delivery Amount ”). Counterparty represents and warrants (which sleadldemed to be repeated on each day that the Ttiamsis
outstanding) that the Maximum Delivery Amount isiabto or less than the number of authorized bigsued Shares of
Counterparty that are not reserved for future issean connection with transactions in the Shao#sef than the Transaction) on the
date of the determination of the Maximum Delivenpéunt (such Shares, thé\Vailable Shares”). In the event Counterparty shall
not have delivered the full number of Shares otisrwleliverable as a result of this paragraphrigkalting deficit, the Deficit
Shares”), Counterparty shall be continually obligateddigliver, from time to time until the full number Beficit Shares have been
delivered pursuant to this paragraph, Shares wdrahto the extent, that (i) Shares are repurchaseghired or otherwise received
Counterparty or any of its subsidiaries after th@de Date (whether or not in exchange for cashy#&due or any other
consideration), (ii) authorized and unissued Shegssrved for issuance in respect of other tramgecprior to such date which prior
to the relevant date become no longer so resemediid Counterparty additionally authorizes amyjissued Shares that are not
reserved for other transactions. Counterpartyl ghatediately notify Deutsche of the occurrenceny of the foregoing events
(including the number of Shares subject to claiséij or (iii) and the corresponding number diées to be delivered) and
promptly deliver such Shares thereafter. Notwithdbag the provisions of Section 5(a)(ii) of the Agment, in the event of a failure
by Counterparty to comply with the agreement sghfn this provision, there shall be no grace @efor remedy of such failure.

Governing law: The law of the State of New York.

Contact informationFor purposes of the Agreement (unless otherwiseifgge in the Agreement), the addresses for ndticiae parties shall

be:

(a) Counterparty

United Therapeutics Corporation

1040 Spring St.

Silver Spring, MD 20910

Attention: John Ferrari, Chief Financial Officerdafireasurer
Fax: (301) 608-3049

(b) Deutsche

Deutsche Bank AG, London Branch
c/o Deutsche Bank Securities Inc.
60 Wall Street

New York, NY 1000&

Attention: Andrew Yaeger

Faiz Khan

Telephone: (212) 250-2717

Email:

(212) 250-0668

andrew.yaeger@db.com
faiz.khan@db.com
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This Confirmation may be executed in several cayates, each of which shall be deemed an origingahb of which together shall constitt
one and the same instrument.

Counterparty hereby agrees to check this Confionaiind to confirm that the foregoing correctly detth the terms of the Transaction by
signing in the space provided below and returnin@éutsche a facsimile of the fully-executed Canéition to Deutsche at 44 113 336 2009.
Originals shall be provided for your execution ugouor request.

We are very pleased to have executed the Traneagtib you and we look forward to completing otlr@nsactions with you in the near
future.

Very truly yours,
DEUTSCHE BANK AG, LONDON BRANCH
By: /sl Michael Sandersc

Name: Michael Sanderso
Title:  Managing Directo

By: /sl Lars Kestne
Name: Lars Kestne
Title:  Managing Directo

DEUTSCHE BANK SECURITIES INC.,
acting solely as Agent in connection with this Tgaction

By: /sl Michael Sandersc
Name: Michael Sanderso
Title:  Managing Directo

By: /sl Lars Kestne
Name: Lars Kestne
Title:  Managing Directo

Counterparty hereby agrees to, accepts and confirenterms of the foregoing as of the Trade Date.
UNITED THERAPEUTICS CORPORATION

By: /sl John Ferral
Name: John Ferrar
Title: CFO

[Signature Page to Note Hedge]




ANNEX A
The Premium for the Transaction is set forth below:
Premium: [***]

A-1




Exhibit 10.4

Pursuant to 17 CFR 240.24b-2, confidential informabn (indicated by [***]) has been omitted from Annex B and has been filed
separately with the Securities and Exchange Commiss pursuant to a Confidential Treatment Application filed with the Commission

Deutsche Ban

Deutsche Bank AG, London Bran
Winchester hous

1 Great Winchester St, London EC2N 2
Telephone: 44 20 7545 80

Execution Versiol

c/o Deutsche Bank Securities li
60 Wall Stree

New York, NY 1000~
Telephone: 21-25C-2500

Opening Transactic

DATE: October 11, 201

TO: United Therapeutics Corporatis

ATTENTION: John Ferrari, Chief Financial Officer and Treasi
TELEPHONE: (301) 60¢9292

FACSIMILE: (301) 60¢-3049

FROM: Deutsche Bank AG, London Bran
TELEPHONE: 44 20 7545 819

FACSIMILE: 44 11 3336 200

SUBJECT: Accelerated Share Repurch:

REFERENCE NUMBER(S): 457100

The purpose of this facsimile agreement (th@ohfirmation ") is to confirm the terms and conditions of thartsaction entered into between
Deutsche Bank AG, London Branch(* Deutsche”) and United Therapeutics Corporation (“ Counterparty ") on the Trade Date specifi
below (the “Transaction”). This Confirmation constitutes a “Confirmation$ referred to in the ISDA Master Agreement sjetibelow.
This Confirmation constitutes the entire agreenagwt understanding of the parties with respectéacstibject matter and terms of the
Transaction and supersedes all prior or contempo@written and oral communications with respeetdto.

DEUTSCHE BANK AG IS NOT REGISTERED AS A BROKER OR D EALER UNDER THE U.S. SECURITIES EXCHANGE ACT
OF 1934, AS AMENDED. DEUTSCHE BANK SECURITIES INC. (“AGENT”) HAS ACTED SOLELY AS AGENT IN
CONNECTION WITH THE TRANSACTION AND HAS NO OBLIGATI ON, BY WAY OF ISSUANCE, ENDORSEMENT,
GUARANTEE OR OTHERWISE WITH RESPECT TO THE PERFORMA NCE OF EITHER PARTY UNDER THE
TRANSACTION. AS SUCH, ALL DELIVERY OF FUNDS, ASSET S, NOTICES, DEMANDS AND COMMUNICATIONS OF ANY
KIND RELATING TO THE TRANSACTION BETWEEN DEUTSCHE A ND COUNTERPARTY SHALL BE TRANSMITTED
EXCLUSIVELY THROUGH AGENT. DEUTSCHE BANK AG, LONDO N

Chairman of the Supervisory Board: Clemens Borsandjement Deutsche Bank AG is authorised under German Barikiwg

Board: Josef Ackermann (Chairman), Hugo Banzigageh (competent authority: BaFin — Federal FinancialSuising
Fitschen, Anshuman Jain, Stefan Krause, Hermangi-lasnberti, Authority) and regulated by the Financial Serviéehority for the
Rainer Neske conduct of UK business; a member of the LondonSExchange.

Deutsche Bank AG is a joint stock corporation itthited liability
incorporated in the Federal Republic of Germany HiRB 30 000
District Court of Frankfurt am Main; Branch Regatton in England
and Wales BR0O00005; Registered address: Winchdsigse, 1 Grei
Winchester Street, London EC2N 2DB. Deutsche Bardu@ online
http://www.deutsch-bank.conr




BRANCH IS NOT A MEMBER OF THE SECURITIES INVESTOR P ROTECTION CORPORATION (SIPC).

The definitions contained in the 2002 ISDA Equitgrivatives Definitions (the Equity Definitions ), as published by the International
Swaps and Derivatives Association, Inc., are ino@fed into this Confirmation. In the event of amgonsistency between the Equity
Definitions and the terms of this Confirmation, tkems of this Confirmation shall govern.

This Confirmation evidences a complete and bindiggeement between Deutsche and Counterparty be terims of the Transaction to
which this Confirmation relates. This Confirmatisimall supplement, form a part of, and be subeeantagreement (theAgreement”) in
the form of the ISDA 2002 Master Agreement (th&DA Form ") as if Deutsche and Counterparty had executeaigageement in such form
(without any Schedule but with the elections sethfin this Confirmation). For the avoidance ofidg the Transaction shall be the only
transaction under the Agreement.

1. The Transaction constitutes a Share Forward Tréiosafor the purposes of the Equity Definitionset $orth below are the terms ¢
conditions that shall govern such Transaction.

General Terms:

Trade Date October 11, 201

Effective Date October 17, 201

Convertible Notes: 1.0% Senior Convertible Notes of Counterparty dept@nber 15, 2016, offered pursuant to the
Offering Memorandum dated October 11, 2C

Buyer: Counterparty

Seller: Deutsche Bank AG, London Bran

Shares The common stock, par value $0.01 per share, oh@oparty (Ticker: UTHR

Exchange The NASDAQ Global Select Mark

Related Exchange(s All Exchanges

Prepayment/Variable Obligatio Applicable

Prepayment Amoun USD 212,000,00t
Prepayment Date The Effective Date
Valuation:
VWAP Price: For any Exchange Business Day, as determined b@dlmilation Agent based on the NASDAQ

10b-18 Volume Weighted Average Price per Shard¢hferegular trading session of the Exchange
in respect of the period from 9:30 a.m. to 4:00.gKew York City time) on such Exchange
Business Day, as published by on Bloomberg pageHR.Q <Equity> AQR_SEC” (or any
successor thereto), subject to “Valuation Disruptioelow, or if such price is not so reported on
such Exchange Business Day for any reason, such R'®iéce shall be as reasonably determined
by the Calculation Agent. For purposes of calcatathe VWAP Price, the Calculation Agent will
include only those trades that are reported dutiegperiod of time during which Counterparty
could purchase its own shares under Rule-18(b)(2) and are effected pursu
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Forward Price:

Forward Price Adjustment Amour

Calculation Period:

Calculation Period Start Dat

Termination Date:

Scheduled Termination Dat
First Acceleration Date

Valuation Disruption:

to the conditions of Rule 10b-18(b)(3), each urtberSecurities Exchange Act of 1934, as
amended (th* Exchange Act”) (such trades” Rule 10b-18 eligible transactions).

The arithmetic average of the VWAP Prices for tlxelange Business Days in the Calculation
Period, subject t“Valuation Disruptio” below.

As set forth in Annex B

The period from, and including, the Calculationi®@iStart Date to, and including, the
Termination Date

The first Scheduled Trading Day immediately follagithe Trade Datt

The Scheduled Termination Datgpvidedthat Seller shall have the right, from time to tjrtee
designate any Exchange Business Day (which shabi@after the Scheduled Termination Date)
on or after the First Acceleration Date to be teeriination Date (the Accelerated Termination
Date ") with respect to all, or any portion that is aast $50 million, of the Prepayment Amount
for such Transaction by delivering notice to Coupdety of any such designation prior to

11:59 p.m. New York City time on the Exchange BassDay immediately following the
designated Accelerated Termination Date. If Selégignates an Accelerated Termination Date
with respect to less than all of the Prepayment dmd@such portion, the Accelerated Portion

"), then upon the occurrence of such Accelerateunireation Date, the Transaction shall be
considered two Transactions with terms identicahtise of the original Transaction, except that
(1) the first such resulting Transaction (th&ccelerated Transaction”) shall have (x) a
Prepayment Amount equal to the Accelerated Por(igre Delivered Number, rounded down to
the nearest whole number, equal to the correspgmdimber for the original Transaction
multiplied bya fraction the numerator of which is the Acceledd®®rtion and the denominator of
which is the Prepayment Amount for the originalfiaction and (z) a Termination Date
occurring on such Accelerated Termination Date @)dhe second such resulting Transaction

“ Remaining Transaction”) shall have (x) a Prepayment Amount equal toRhepayment
Amount for the Transaction immediately precedinghsAccelerated Termination Dat@nusthe
Accelerated Portion and (y) a Delivered Number étuthe corresponding number for the
Transaction immediately preceding such Accelerdghnination Dateninusthe corresponding
number for the Accelerated Transaction. For thédaree of doubt, following settlement of the
Accelerated Transaction, the Remaining Transadc@tl be treated for all purposes as the sole
Transaction hereunder and may be subject to agiuRbcelerated Termination Date as set forth
above. Any notice to be delivered by Seller of acélerated Termination Date pursuant to the
foregoing shall specify an Accelerated Portiompplicable

As set forth in Annex B

As set forth in Annex B

The definition of “Market Disruption Event” in Séah 6.3(a) of the Equity Definitions is hereby
amended by deleting the words “at any time durivegdne-hour period that ends at the relevant
Valuation Time, Latest Exercise Time, Knock-in Vaion Time or Knocleut Valuation Time,

the case may I’ and inserting the worc“at any time on any Scheduled Trading Day during
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Settlement Terms

Settlement Procedures:

Calculation Period, Share Termination Valuationiddeor Settlement Valuation Periodfter the
word “material” in the third line thereo!

Section 6.3(d) of the Equity Definitions is herebyended by deleting the remainder of the
provision following the tern“Scheduled Closing Tin" in the fourth line thereo

Notwithstanding anything to the contrary in the EygiDefinitions, if a Disrupted Day occu

(a) in the Calculation Period, the Calculation Ageray, in its good faith and commercially
reasonable discretion, postpone the Scheduled Matimn Date by a number of Scheduled
Trading Days not greater than the number of sushupted Days, or (b) in the Share
Termination Valuation Period or the Settlement \étilbn Period, the Calculation Agent may, in
its good faith and commercially reasonable disorgtextend the Share Termination Valuation
Period or Settlement Valuation Period by a numli&ohmeduled Trading Days not greater than
the number of such Disrupted Days. The Calculatigant may determine whether (i) such
Disrupted Day is a Disrupted Day in full, in whicase the VWAP Price or value of Share
Termination Delivery Units, as applicable, for suisrupted Day shall not be included for
purposes of determining the Forward Price, the &fmarmination Unit Price or the Settlement
Price, as the case may be, or (ii) such Disruptay iD a Disrupted Day only in part, in which
case (x) the VWAP Price or value of Share Termamafdelivery Units, as applicable, for such
Disrupted Day shall be determined by the Calcufafigent based on Rule 10b-18 eligible
transactions in the Shares or based on transadtidghe Share Termination Delivery Units, as
applicable, on such Disrupted Day taking into actdlie nature and duration of such Market
Disruption Event and (y) in the case of a Disrug@&y during the Calculation Period or a
Settlement Valuation Period, the Calculation Agerdll determine any Forward Price or
Settlement Price based on an appropriately weightedage instead of the arithmetic average
described in the definition thereof. Any Scheduledding Day on which the Exchange is
scheduled to close prior to its normal close dditrg shall be deemed to be a Disrupted Day in
full. Following the occurrence of a Disrupted Dé#ye Calculation Agent shall, as soon as
reasonably practicable after the occurrence of istupted Day, notify Counterparty in writil
of (x) any such weighting, extension or suspensiat (y) unless the Disrupted Day was caused
by a Regulatory Disruption, the circumstances gjvise to such Disrupted Da

The occurrence of a Disrupted Day during the Caliuh Period, the Share Termination
Valuation Period or the Settlement Valuation Peraxlthe case may be, and on each of the nine
immediately following Scheduled Trading Days witlrstitute an Additional Termination Eve
with Counterparty as the sole Affected Party ardthansaction hereunder as the Affected
Transaction

If the Number of Shares to be Delivered is posjtRiysical Settlement shall be applicable;
providedthat Seller does not, and shall not, make the aggator the representations solely
related to the restrictions imposed by applicableusties laws set forth in Section 9.11 of the
Equity Definitions with respect to any Shares delad by Seller to Counterparty under any
Transaction. If the Number of Shares to be Deligeésenegative, then the Counterparty
Settlement Provisions in Annex A shall apy
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Number of Shares to be Delivered: A number of Shares equal to (a) the Collared Nunob&haresninus(b) the number of Shares

Collared Number of Shares:

Cap Price
Floor Price:

Excess Dividend Amount:

Settlement Date:

Settlement Currenc

Initial Share Delivery:

Initial Share Delivery Date
Initial Shares

Share Adjustment:

Potential Adjustment Event:

Extraordinary Dividend:

Ordinary Dividend Amount

delivered by Seller pursuant to “Initial Share Dely” below (the “Delivered Number™);
providedthat such number of Shares shall not be a numbsithan zero unless Section 8 shall

apply.

A number of Shares (rounded to the nearest whaee$lequal to (a) the Prepayment Amount
divided by(b) the Forward Priceninusthe Forward Price Adjustment Amouptovidedthat the
Forward Pricaminusthe Forward Price Adjustment Amount shall not exicéee Cap Price nor be
less than the Floor Pric

As set forth in Annex B
As set forth in Annex B

For the avoidance of doubt, all references to theeks Dividend Amount shall be deleted from
Section 9.2(a)(iii) of the Equity Definition

If the Number of Shares to be Delivered is posijtthe date that is one Settlement Cycle
immediately following the Termination Dal

USD

Seller shall deliver a number of Shares equalédititial Shares on the Initial Share Delivery [
in accordance with Section 9.4 of the Equity Défamis, with the Initial Share Delivery Date
deemed to be “Settlement Da” for purposes of such Section 9

The Effective Date

As set forth in Annex B

Notwithstanding anything to the contrary in Sectidn2(e) of the Equity Definitions, ¢
Extraordinary Dividend shall not constitute a PaitdrAdjustment Event

It shall constitute an additional Potential AdjustmthEvent if the Scheduled Termination Date for
the Transaction is postponed pursuant to “Valuab@ruption” above, in which case the
Calculation Agent may, in its commercially reasdeatiscretion, adjust any relevant terms of
such Transaction as the Calculation Agent detersmapgropriate to account for the economic
effect on the Transaction of such postponerr

For any calendar quarter, any dividend or distidyubn the Shares with an ex-dividend date
occurring during such calendar quarter, if (i) sdehdend or distribution is not a dividend or
distribution of the type described in Section 1&)djf or Section 11.2(e)(ii)(A) of the Equity
Definitions and (ii) in the case of a cash dividetie amount per Share of such cash dividend,
taken together with the amount of all previous adisidends with ex-dividend dates occurring in
the same calendar quarter, exceeds the Ordinaigddig Amount

USDO0.00




Method of Adjustment
Extraordinary Events
Consequences of Merger Ever
(@) Shar«for-Share:
(b) Sharefor-Other:
(c) Sharefor-Combined:

Tender Offer:

Consequences of Tender Offe
(@) Shar«for-Share:
(b) Shar«for-Other:
(c) Sharefor-Combined:

Nationalization, Insolvency or
Delisting:

Additional Disruption Events

(&) Change in Law:

Calculation Agent Adjustmet

Modified Calculation Agent Adjustme!
Cancellation and Payme
Component Adjustmet

Applicable;providedthat (i) Section 12.1(d) of the Equity Definitioglall be amended by
replacing the word “results” with the words “maygud” in the second line thereof,

(i) Section 12.1(l) of the Equity Definitions shak amended (x) by deleting the parenthetical in
the fifth line thereof, (y) by replacing “that” the fifth line thereof with “whether or not such
announcement” and (z) by adding immediately afterwords “Tender Offer” in the fifth line
thereof “,and any publicly announced change or amendmenicto &n announcement (includ
the announcement of an abandonment of such intghiod (iii) Section 12.3(d) of the Equity
Definitions shall be amended (x) by replacing theds “Tender Offer Date” withTender Offel
Date or Announcement Date, as applicable,” andbyyleplacing each occurrence of the words
“Tender Offe” with “Tender Offer or announcement, as applic.

Modified Calculation Agent Adjustme!
Modified Calculation Agent Adjustme!

Modified Calculation Agent Adjustmel

Cancellation and Paymemrovidedthat in addition to the provisions of Section 13)6i{i) of

the Equity Definitions, it shall also constitut®alisting if the Exchange is located in the United
States and the Shares are not immediately re-Jigetiaded or re-quoted on any of the New
York Stock Exchange, The NASDAQ Global Select MaikkeThe NASDAQ Global Market (or
their respective successors); if the Shares arecfiately re-listed, re-traded or getoted on an'
such exchange or quotation system, such exchanggotation system shall be deemed to be the
Exchange

Applicable;providedthat (x) Section 12.9(a)(ii) of the Equity Defimitis is hereby
amended (i) by the replacement of the word “Shanési “Hedge Positions”; (ii) by
adding the phrase “announcement or statement dfroriediately after the phrase “due
to the promulgation of or” in the third line thefemd adding the phrase “formal or
informal” before the word “interpretation” in tharse line; (iii) immediately following
the word “Transaction” in clause (X) thereof, adgthe phrase “in the manner
contemplated by th
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(b) Failure to Deliver
(c) Insolvency Filing:
(d) Loss of Stock Borrow

Maximum Stock Loan
Rate:

(e) Increased Cost of Stock
Borrow:

Initial Stock Loan Rate
Hedging Party

Determining Party:

Additional Termination Event(s):

Hedging Party on the Trade Date (unless anothenerasf holding, acquiring or
disposing of, as applicable, Hedge Positions madatd such Transaction that is available
to Hedging Party would be commercially reasonadmereasonably determined by
Hedging Party, and is not illegal)”; and (iv) bydig the words “(including, for the
avoidance of doubt and without limitation, adopt@rpromulgation of new regulations
authorized or mandated by existing statute)” afterword “regulation’in the second lin
thereof, (y) any determination as to whether (A aéldoption of or change in any
applicable law or regulation (including, withounitation, any tax law) or (B) the
promulgation of or any change in or announcemestatement of the formal or inforrr
interpretation by any court, tribunal or regulatanthority with competent jurisdiction of
any applicable law or regulation (including anyiacttaken by a taxing authority), in
each case, constitutes a “Change in Law” shall denwithout regard to Section 739 of
the Wall Street Transparency and Accountability &c2010 or any similar legal
certainty provision in any legislation enactedrule or regulation promulgated, on or
after the Trade Date and (z) Deutsche may exeitsisermination rights with respect tc
“Change in Law” described in clause (Y) of Sectidh9(a)(ii) of the Equity Definitions
only if Deutsche determines, based upon adviceoffisel, that it is generally exercising
its right to terminate as a result of such eveihwgspect to similarly situated
counterparties

Applicable
Applicable

Applicable

200 basis points per annt

Applicable
40 basis points per annt
For all applicable Additional Disruption Events|i8e

For all applicable Extraordinary Events, SellereTetermining Party shall, upon
reasonable written request by Counterparty, propidenptly a written explanation (in a
commonly used file format for the storage and malaiton of financial data) displaying
in reasonable detail the basis of any determinatiade by it including, where applical

a description of the methodology and data appitdzking understood that the
Determining Party shall not be obligated to diselaay proprietary models used by it for
such determinatior

Notwithstanding anything to the contrary in the EBgDefinitions, if, as a result of &
Extraordinary Event, the Transaction would be ceder terminated (whether in whole or in
part) pursuant to Article 12 of the Equity Defioitis, ar
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Relevant Dividend Period:

Relevant Dividend Period End Date:

Non-Reliance/Agreements and

Acknowledgements Regarding Hedging
Activities/Additional Acknowledgement:

Seller Payment Instruction

Counterparty’s Contact Details for
Purpose of Giving Notice

Seller's Contact Details for Purpose of

Giving Notice:

Calculation Agent:

Additional Termination Event (with such terminafBdnsaction (or portions thereof) being the
Affected Transaction and Counterparty being the #dfected Party) shall be deemed to occur,
and, in lieu of Sections 12.7, 12.8 and 12.9 offqaity Definitions, Seller may elect for
Section 6 of the Agreement to apply to such Affdceansaction

The declaration by the Issuer of any Extraordifdinyidend, the ex-dividend date for which
occurs or is scheduled to occur during the Relearitlend Period, will constitute an
Additional Termination Event, with Counterpartythe sole Affected Party and the Transaction
hereunder as the Affected Transacti

The period from and including the Trade Date to imctuding the Relevant Dividend Period
End Date

If the Number of Shares to be Delivered is negative last day of the Settlement Valuation
Period; otherwise, the Termination De

Applicable

Bank of New York

ABA 021-00C-018

Deutsche Bank Securities, Ir
A/C 890032763¢

FFC: United Therapeutics Co

To be provided by Counterpat

Deutsche Bank AG, London Bran
c/o Deutsche Bank Securities I
60 Wall Stree

New York, NY 1000&

David Sullivan
Andrew Yaege
Faiz Khan

Attention:

Telephone (212) 25(-4580
(212) 25(-2717

(212) 25(-0668

Email: dave.sullivan@db.cot
andrew.yaeger@db.cao
faiz.khan@db.cor

Seller. The Calculation Agent shall, upon reasomabitten request by Counterparty, provide
promptly a written explanation (in a commonly usiéglformat for the storage and manipulation
of financial data) displaying in reasonable dettaél basis of any calculation or adjustment made
by it including,




where applicable, a description of the methodolagy data applied, it being understood that the
Calculation Agent shall not be obligated to diselasy proprietary models used by it for such
calculation or adjustmer

2. Additional Mutual Representations, Warranties angdéhants

€)) Eligible Contract Participant In addition to the representations, warranti@ @venants in the Agreement, each party
represents, warrants and covenants to the othisrthat it is an “eligible contract participant’s defined in the U.S. Commodity Exchange
Act (as amended), and is entering into the Trar@matiereunder as principal (and not as agent anynother capacity, fiduciary or otherwise)
and not for the benefit of any third party.

(b) Accredited Investor and Qualified Institutional By Each party acknowledges that the offer and &fatlee Transaction 1
it is intended to be exempt from registration untier Securities Act of 1933, as amended (tBecurities Act”), by virtue of Section 4
(2) thereof. Accordingly, each party representsaarrants to the other that (i) it has the finahability to bear the economic risk of its
investment in such Transaction and is able to baatal loss of its investment and (ii) it is arc€eedited investor” as that term is defined
under Regulation D under the Securities Act.

3. Additional Representations, Warranties and Covenafh€ounterparty In addition to the representations, warranties$ @venants
in the Agreement, Counterparty represents, war@mscovenants to Seller that:

€)) The purchase of Shares by Counterparty from Sellesuant to, and Counterparty’s entry into, then$etion will not
violate Rule 13e-1 or Rule 13e-4 under the Exchakgie

(b) It is not entering into the Transaction (i) on Hasis of, and is not aware of, any material nonlipuformation with
respect to Counterparty or the Shares, (ii) incidition of, in connection with, or to facilitate distribution of its securities, a self tendereo
or a third-party tender offer or (iii) to createwa or apparent trading activity in the Sharesafoy security convertible into or exchangeable
for the Shares) or to raise or depress or othemnesgipulate the price of the Shares (or any secoohvertible into or exchangeable for the
Shares).

(c) The Transaction is being entered into pursuantgokdicly disclosed Share blyack program and its Board of Directors
approved the use of one or more accelerated sbpoechase transactions to effect the Share buyragtam.

(d) Without limiting the generality of Section 13.1tbe Equity Definitions, Counterparty acknowleddest tneither Seller nor
any of its affiliates is making any representationsvarranties with respect to the treatment offttensaction under any accounting standards
including, but not limited to, ASC Topic 260, Eargs Per Share, ASC Topic 815, Derivatives and Heggir ASC Topic 480,

Distinguishing Liabilities from Equity and ASC 84®), Derivatives and Hedging — Contracts in Entit@\wn Equity.

(e) As of the Trade Date, Counterparty is in compliawdé its reporting obligations under the Exchadge and its most
recent Annual Report on Form 10-K, together withrgghorts subsequently filed by it pursuant to Exehange Act, taken together and as
amended and supplemented to the date of this esgeg®n, do not, as of their respective filingedatcontain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary to maksttliements therein, in the light of the
circumstances under which they were made, not adshg.

® Counterparty shall report the Transaction to themrequired under the Exchange Act and the auhelsregulations
thereunder.
(9) The Shares are not, and Counterparty will not eagag “distribution” (as defined in Regulation Mopulgated under the

Exchange Act) of the Shares or of any securitywfbich the Shares are a “reference security” (agdéfin Regulation M promulgated under
the Exchange Act) at any time during any Regulakibn




Period (as defined below) for the TransactioRegulation M Period” means (i) the Relevant Period (as defined belamwg (ii) the Share
Termination Valuation Period, if any, and the Ssttént Valuation Period, if any, for such TransactioRelevant Period” means the period
commencing on the Trade Date for the Transactichesuding on the earlier of (i) the Scheduled Teation Date and (ii) the last Additional
Relevant Day (as defined below) for such Transactio such earlier day as elected by Seller anchmamicated to Counterparty on such day
(or, if later, the First Acceleration Date withoapard to any acceleration thereof pursuant to ¢Bpe&rovisions for Acquisition Transaction
Announcements” below). Additional Relevant Day(s)” means the five Exchange Business Days immedidtdilywing the Calculation
Period.

(h) As of the Trade Date, the Prepayment Date, th@ali8hare Delivery Date, the Settlement Date, &eddate of any Second
Settlement, Counterparty is not, and will not basbtlvent” (as such term is defined under Secti@h(32) of the U.S. Bankruptcy Code (Title
11 of the United States Code) (thBdnkruptcy Code ")) and Counterparty would be able to purchaserabar of Shares with a value equal
to the Prepayment Amount in compliance with theslafvthe jurisdiction of Counterparty’s incorpooatiand any contractual restrictions
applicable to Counterparty or its assets.

0] Counterparty is not, and after giving effect to Transaction will not be, required to register asiavestment company” as
such term is defined in the Investment CompanydAdi940, as amended.

()] Counterparty has not and will not enter into agrerts similar to the Transaction described hereiare/lany initial hedge
period, calculation period, relevant period orlsetient valuation period (each however defineduichsother transaction will overlap at any
time (including as a result of extensions in suttial hedge period, calculation period, relevaatipd or settlement valuation period as
provided in the relevant agreements) with any Rete¥eriod or, if applicable, any Settlement VaaraPeriod under this Confirmation. In
the event that the initial hedge period, relevamtqa, calculation period or settlement valuatienigd in any other similar transaction
overlaps with any Relevant Period or, if applicableSettlement Valuation Period under this Conédition as a result of any postponement of
the Scheduled Termination Date or extension oSiement Valuation Period pursuant to “Valuataruption” above, Counterparty shall
promptly amend such transaction to avoid any swehlap.

(k) Counterparty shall deliver to Deutsche an opiniboaunsel, dated as of the Effective Date and mealsly acceptable to
Deutsche in form and substance, with respect tonuters set forth in Section 3(a) of the Agreenaamt such other matters as Deutsche may
reasonably request, and containing customary agsamspqualifications and exceptions reasonablgptable to Deutsche.

)] Counterparty received on October 3, 2011 a lettanfDeutsche regarding FINRA Rule 5320 and doe®bjgct to the
practices described in such letter.

4. Regulatory Disruption In the event that Seller concludes, in its reabte good faith discretion based on the adviaeoahsel, that

it is appropriate with respect to any legal, retpriaor self-regulatory requirements or relatedgies and procedures, whether or not such
requirements, policies or procedures are imposddwyr have been voluntarily adopted by Selleoyed that such requirements, policies
or procedures relate to legal or regulatory issunebare generally applicable in similar situatiand applied to the Transaction in a non-
discriminatory manner), for it to refrain from oeatease any market activity on any Scheduled Tgaday or Days during the Calculation
Period or, if applicable, the Share Terminationi&son Period or the Settlement Valuation Periale® may by written notice to
Counterparty elect to deem that a Market DisrupEeent has occurred and will be continuing on sBicheduled Trading Day or Days.

5. 10b51 Plan. Counterparty represents, warrants and covenau@sller that:

€)) Counterparty is entering into this Confirmation dhe Transaction hereunder in good faith and ngaasof a plan or
scheme to evade the prohibitions of Rule 10b5-%utite Exchange Act Rule 10b5-1") or any other antifraud or anti-manipulation
provisions of the federal or applicable state séiesrlaws and that it has not entered into oratteand will not enter into or alter any
corresponding or hedging transaction or positiotih\ngéspect to the Shares. Counterparty and Ssdight acknowledges that it is the intent of
the parties that the Transaction entered into utideiConfirmation comply with the requirementspairagraphs (c)(1)(i)(A) and (B) of
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Rule 10b5-1 and the Transaction entered into uthdeiConfirmation shall be interpreted to complyhithe requirements of Rule 10b5-1(c).

(b) Counterparty will not seek to control or influer8eller’s decision to make any “purchases or sdleghin the meaning of
Rule 10b5-1(c)(1)(i)(B)(3)) under the Transactianeged into under this Confirmation, including, atit limitation, Seller’s decision to enter
into any hedging transactions. Counterparty reprssand warrants that it has consulted with ite advisors as to the legal aspects of its
adoption and implementation of this ConfirmatiomenRule 10b5-1.

(c) Counterparty acknowledges and agrees that any aneridmodification, waiver or termination of thisi@irmation must
be effected in accordance with the requirementgi®amendment or termination of a “plan” as defimeRule 10b5-1(c). Without limiting
the generality of the foregoing, any such amendmeatlification, waiver or termination shall be madegood faith and not as part of a plan
or scheme to evade the prohibitions of Rule 1088, no such amendment, modification or waiver dhalnade at any time at which
Counterparty or any officer, director, manageriorilar person of Counterparty is aware of any niateron-public information regarding
Counterparty or the Shares.

6. Counterparty PurchasesCounterparty (or any “affiliated purchaser” afided in Rule 10b-18 under the Exchange AdR(le 10b-
18™)) shall not, without the prior written consent®éller, directly or indirectly purchase any Shdmsluding by means of a derivative
instrument), listed contracts on the Shares orrg@sithat are convertible into, or exchangeablex@rcisable for Shares (including, without
limitation, any Rule 10b-18 purchases of blocksdesned in Rule 10b-18)) during any Relevant R&no, if applicable, the Share
Termination Valuation Period or the Settlement \déiln Period, except through Seller. Notwithstagdhe foregoing, Seller agrees that,
commencing on the one month anniversary of thecitfe Date and concluding on the final day of theddRant Period or, if applicable, the
Share Termination Valuation Period or the Settlemvaiuation Period, Counterparty may, on each ErgeaBusiness Day, purchase through
Seller or its affiliate, the greater of (i) 20,088ares and (ii) a number of Shares equal to 2.58adf Exchange Business Day'’s trading
volume in the Shares. Counterparty representsvandhnts to Seller that neither it nor any “affiéd purchaser” (as defined in Rule 10b-18)
has made any purchases of blocks pursuant to tvesprin Rule 10b-18(b)(4) during either (i) thaufdull calendar weeks immediately
preceding the Trade Date or (ii) during the calendzek in which the Trade Date occurs.

7. Special Provisions for Merger Transactionklotwithstanding anything to the contrary herainn the Equity Definitions:

(a) Counterparty agrees that it:

()  will not during the Relevant Period or, if applitelthe Share Termination Valuation Period or th#l&ment
Valuation Period for any Transaction make, orh éxtent it is in Counterparty’s reasonable conprermit to be made, any public
announcement (as defined in Rule 165(f) under dwifies Act) of any Merger Transaction or potahntilerger Transaction unless
such public announcement is made prior to the oypeoi after the close of the regular trading seseimthe Exchange for the Sha

(i shall promptly (but in any event prior to the negening of the regular trading session on the Exgbanotify
Seller following any such announcement that suctoancement has been made; and

(i)  shall promptly (but in any event prior to the nepening of the regular trading session on the BExgépprovide
Seller with written notice specifying (i) Counterpas average daily Rule 10b-18 Purchases (as @éfin Rule 10b-18) during the
three full calendar months immediately precedirgahnouncement date that were not effected thr8etjar or its affiliates and
(i) the number of Shares purchased pursuant tpritnso in Rule 10b-18(b)(4) under the Exchangéfacthe three full calendar
months preceding the announcement date. Suclemrititice shall be deemed to be a certificatioCbynterparty to Seller that
such information is true and correct. In additi@ounterparty shall promptly notify Seller of tharléer to occur of the completion of
such transaction and the completion of the vote by
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target shareholders. Counterparty acknowledgésthasuch notice may cause the terms of the Tctinsao be adjusted or such
Transaction to be terminated; accordingly, Couradypacknowledges that its delivery of such notragst comply with the standards
set forth in Section 5 above.

(b) Upon the public announcement of any Merger Tramsactvithout prejudice to the provisions in Secidi?.2 or 12.3 of tt
Equity Definitions relating to the occurrence dflarger Event or the announcement or occurrencelaaer Offer or Section 8 below,
Seller in its commercially reasonable discretioryrfipmake adjustments to the terms of the Tramsacincluding, without limitation, the
Scheduled Termination Date or the Forward Pricausttiient Amount, and/or suspend the CalculatioroBegany Share Termination
Valuation Period and/or any Settlement Valuatiorideeas the Calculation Agent reasonably determapgsopriate to account for the
economic effect on the Transaction of such annaueecg or (ii) treat the occurrence of such publin@amcement as an Additional
Termination Event with Counterparty as the solesdféd Party and the Transaction hereunder as flieetdfl Transaction and with the
amount under Section 6(e) of the Agreement detextchiaking into account the fact that the Calcutaferiod or Settlement Valuation
Period, as the case may be, had fewer ScheduleihgrRays than originally anticipated.

“ Merger Transaction ” means any merger, acquisition or similar transacinvolving a recapitalization as contemplated by
Rule 10b-18(a)(13)(iv) under the Exchange Act.

8. Special Provisions for Acquisition Transaction Aonoements (a) Without prejudice to the provisions in Sent 12.2 and 12.3 of
the Equity Definitions relating to the occurrendedvierger Event or the announcement or occurrefeeTender Offer or Section 7 above,
(A) if an Acquisition Transaction Announcement okcan or after the Trade Date and on or prior éostheduled First Acceleration Date for
the Transaction, then (i) the Calculation Agentishake adjustments to the terms of this Transacti® the Calculation Agent determines
appropriate to account for the economic effecthenTiransaction of such Acquisition Transaction Ammeement (and, for the avoidance of
doubt, in such event the Number of Shares to bav&eld may be reduced below zero); and (ii) thetFcceleration Date shall be the date of
such Acquisition Transaction Announcement and if& Friendly Transaction Announcement occurs afierscheduled First Acceleration
Date and on or prior to the date that is one Sette Cycle immediately following the TerminationtBdor the Transaction (theFirst
Settlement Date"), then the Calculation Agent shall make adjusttaea the terms of this Transaction as the Calmrahgent determines
appropriate to account for the economic effecthenTiransaction of such Friendly Transaction Anneament (and, for the avoidance of
doubt, in such event the Number of Shares to bav&eld may be reduced below zero). If a FriendigriBaction Announcement occurs after
the First Settlement Date for the Transaction grearlier date of termination or cancellation af ffransaction pursuant to Section 6 of the
Agreement or Article 12 of the Equity Definitiorthen a second settlement of the TransactionSacbnd Settlement) shall occur
(notwithstanding such earlier termination or calatin) with a Number of Shares to be Deliveredadda the lesser of (i) zero and (i) (x) 1
Number of Shares to be Delivered reflecting anystjients determined pursuant to subclause (B)edfitst sentence of this paragraph ¢
such Friendly Transaction Announcement occurrear foi such First Settlement Date minus (y) the Nends Shares to be Delivered
previously determined pursuant to Section 1 of @osfirmation (provided that in the case of a Sec8ettlement occurring after such an
early termination or cancellation, a Number of sap be Delivered shall not be determined ane#usa Forward Cash Settlement Amount
will be determined as provided in Annex A). If tNember of Shares to be Delivered for any settldroéany Transaction is a negative
number as a result of the application of this $&c8, or if a Second Settlement is to occur purst@the immediately preceding sentence,
then the terms of the Counterparty Settlement Bions in Annex A shall apply.

(b) “ Friendly Transaction Announcement” means (i) an Acquisition Transaction AnnouncemntsnCounterparty or its
board of directors prior to the First Settlementeédar any earlier date of termination or cancelianf the relevant Transaction pursuant to
Section 6 of the Agreement or Article 12 of the Bgefinitions (such date, theActual Termination Date "), (ii) (A) an announcement by
Counterparty or its board of directors prior to tlate three months following the Scheduled TernonaDate that an Acquisition Transaction
that is the subject of an Acquisition TransactiamAuncement occurring prior to the Actual TermioatDate has been approved, agreed to,
recommended by or otherwise consented to by Cquantigror its board of directors or (B) consummaiiwior to the date three months
following the Scheduled Termination Date of an Aisgion Transaction that is the subject of an Asiiion Transaction Announcement
occurring prior to the Actual Termination Date (i) where Counterparty or its board of directbwss a legal obligation to make a
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recommendation to its shareholders in respectypkanh Acquisition Transaction prior to the dateéhmonths following the Scheduled
Termination Date, the absence of a recommenddtatrits shareholders reject such transaction.

(c) “ Acquisition Transaction Announcement” means (i) the announcement of an Acquisition $eantion, (ii) an
announcement that Counterparty or any of its sidosés has entered into an agreement, a lettentei or an understanding designed to
result in an Acquisition Transaction, (iii) the ammcement of the intention to solicit or enter jrdpto explore strategic alternatives or other
similar undertaking that may include (as statesuich announcement), an Acquisition Transactiofivpany other announcement that in the
reasonable judgment of the Calculation Agent iseeably likely to result in an Acquisition Transaot For the avoidance of doubt,
announcements as used in the definition of AcqaisiTransaction Announcement refer to any publicoamcement whether made by the
Issuer or a third party.

(d) “ Acquisition Transaction " means (i) any Merger Event (for purposes of tefinition, the definition of Merger Event
shall be read with the references therein to “100%hg replaced by “20%” and references to “50%hfeeplaced by “75%” and without
reference to the clause beginning immediately wailhg the definition of Reverse Merger therein te #nd of such definition), Tender Offer
(as modified in clause (i) of th@ovisoopposite the caption “Tender Offari Section 1 above) or Merger Transaction or amgotransactio
involving the merger of Counterparty with or intayathird party, (ii) the sale or transfer of allsubstantially all of the assets of Counterp:
(iii) a recapitalization, reclassification, bindisgare exchange or other similar transaction vagipect to Counterparty, (iv) any acquisition by
Counterparty or any of its subsidiaries where tgregate consideration to be transferred by Copatgr or its subsidiaries at the closing of
the transaction exceeds 50% of the market capatadiz of Counterparty as calculated immediatelpmptd such announcement, (v) any lease,
exchange, transfer, disposition (including by wagmn-off or distribution) of assets (includingyacapital stock or other ownership interests
in subsidiaries) or other similar event by Coundggetyp or any of its subsidiaries where the aggregatsideration to be received by
Counterparty or its subsidiaries at the closintheftransaction exceeds 20% of the market capatadiz of Counterparty as calculated
immediately prior to such announcement and (vi) magsaction in which Counterparty or its boardlioéctors has a legal obligation to make
a recommendation to its shareholders in respesiaif transaction (whether pursuant to Rule 14ed2uihe Exchange Act or otherwise).

9. Acknowledgments (a) The parties hereto intend for:

() the Transaction to be a “securities contract” dsdd in Section 741(7) of the Bankruptcy Code arftbrward
contract” as defined in Section 101(25) of the Bapkcy Code, and the parties hereto to be entitdte protections afforded by,
among other Sections, Sections 362(b)(6), 362(p)@62(0), 546(e), 546(j), 555, 556, 560 and 56thefBankruptcy Code;

(il the Agreement to be a “master netting agreementefined in Section 101(38A) of the Bankruptcy Code

(iii)  a party’s right to liquidate, terminate or accelerne Transaction, net out or offset terminatiatlues or payment
amounts, and to exercise any other remedies ugoodturrence of any Event of Default or Terminatitvent under the Agreement
with respect to the other party or any Extraordiravent that results in the termination or candelfaof the Transaction to constiti
a “contractual right” (as defined in the Bankrup@gde); and

(iv) all payments for, under or in connection with tharisaction, all payments for the Shares (includiogthe
avoidance of doubt, payment of the Prepayment Arfjand the transfer of such Shares to constitugtlésnent payments” and
“transfers” (as defined in the Bankruptcy Code).
(b) Counterparty acknowledges that:
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10.

0] during the term of the Transaction, Seller andifdiates may buy or sell Shares or other seasitr buy or sell
options or futures contracts or enter into swapstioer derivative securities in order to establatjust or unwind its hedge position
with respect to such Transaction;

(i) Seller and its affiliates may also be active inrerket for the Shares other than in connectioh tvtdging
activities in relation to the Transaction;

(iii) Seller shall make its own determination as to weetivhen or in what manner any hedging or marketiges in
Counterparty’s securities shall be conducted aadl db so in a manner that it deems appropriateetige its price and market risk
with respect to the Forward Price and the VWAP &ric

(iv) any market activities of Seller and its affiliateh respect to the Shares may affect the markeé @and volatility
of the Shares, as well as the Forward Price and YWAce, each in a manner that may be adverseuat@party; and

(v) the Transaction is a derivatives transaction inciwhii has granted Seller an option; Seller maglpase shares for
its own account at an average price that may betgréhan, or less than, the price paid by Couatéypunder the terms of such
Transaction.

Amendments to Equity Definitions

0] Section 11.2(a) of the Equity Definitions is herebgended by deleting the words “a diluting or caoricive
effect on the theoretical value of the relevantr8siaand replacing them with the words “an econoefiect on the Transaction”;

(i)  The first sentence of Section 11.2(c) of the EqDigfinitions, prior to clause (A) thereof, is heyedmended to
read as follows: ‘(c) If “Calculation Agent Adjusemt” is specified as the Method of Adjustment ia thlated Confirmation of a
Share Option Transaction or Share Forward Trarmadiien following the announcement or occurreriany Potential Adjustment
Event, the Calculation Agent will determine whethach Potential Adjustment Event has an econonfigcedn the Transaction and,
if so, will (i) make appropriate adjustment(s)aify, to any one or more of:’ and clause (B) therediereby amended by inserting,
after “the Forward Price,” “Cap Price,” “the FloBrice,”and the portion of such sentence immediately piagezlause (i) thereof i
hereby amended by deleting the words “dilutinganaentrative” and the words pfovidedthat no adjustments will be made to
account solely for changes in volatility, expectidddends, stock loan rate or liquidity relativeth® relevant Shares)” and replacing
such latter phrase with the words “(and, for theidance of doubt, adjustments may be made to atsolely for changes in
volatility, stock loan rate or liquidity relative the relevant Shares)”;

(i)  Section 11.2(e)(vii) of the Equity Definitions isfeby amended by deleting the words “a dilutingarcentrative
effect on the theoretical value of the relevantr8&iaand replacing them with the words “an econoefiect on the Transaction”;

(iv) Section 12.9(b)(iv) of the Equity Definitions isreby amended by (I) deleting (1) subsection (Ajsrentirety,
(2) the phrase “or (B)” following subsection (A)da(B) the phrase “in each case” in subsection ((B)replacing “will lend” with
“lends” in subsection (B); and (1) deleting thirpse “neither the Non-Hedging Party nor the Legdiarty lends Shares in the
amount of the Hedging Shares or” in the penultinsatgence; and

(v) Section 12.9(b)(v) of the Equity Definitions is Bby amended by (A) adding the word “or” immediateéfore
subsection “(B)” and deleting the comma at the efinslibsection (A); and (B)(1) deleting subsectiGif its entirety, (2) deleting
the word “or” immediately preceding subsection ((3),replacing in the penultimate sentence the wéeither party” with “the
Hedging Party” and (4) deleting clause (X) in th@af sentence through and including “or (Y)".
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11. Credit Support DocumentsThe parties hereto acknowledge that the Tramsahereunder is not secured by any collateral that
would otherwise secure the obligations of Counteypaerein or pursuant to the Agreement.

12. Setoff .

() The parties agree to amend Section 6 of the Agreehyedeleting Section 6(f) thereto and replaciaghssection
with the following:

“(f) Upon the occurrence of an Event of Defaulff@rmination Event with respect to a party whais Defaulting Party
or the Affected Party (“X"), the other party (“YWill have the right (but not be obliged) withouigrnotice to X or any
other person to set-off or apply any obligatiorXafwed to Y (or any Affiliate of Y) (whether or natatured or
contingent and whether or not arising under thee&grent, and regardless of the currency, placeyohpat or booking
office of the obligation) against any obligationYofor any Affiliate of Y) owed to X (whether or hanatured or
contingent and whether or not arising under thee&grent, and regardless of the currency, placeyohgat or booking
office of the obligation). Y will give notice tdhé other party of any set-off effected under thasti®n 6(f).

Amounts (or the relevant portion of such amounthjexct to set-off may be converted by Y into therii@ation
Currency at the rate of exchange at which sucly pestild be able, acting in a reasonable manneiragdod faith, to
purchase the relevant amount of such currencgnyfobligation is unascertained, Y may in goodhfattimate that
obligation and sedff in respect of the estimate, subject to thevahé party accounting to the other when the oblgeits
ascertained. Nothing in this Section 6(f) shaleffective to create a charge or other securitgréggt. This Section 6
(f) shall be without prejudice and in addition toyaight of set-off, combination of accounts, lienother right to which
any party is at any time otherwise entitled (whetheoperation of law, contract or otherwise).”

(i) Notwithstanding anything to the contrary in theefgoing, Seller agrees not to set off or net amodundsfrom
Counterparty with respect to any Transaction agamounts due from Seller to Counterparty with eespo contracts or instrumet
that are not Equity Contracts.Efuity Contract " means any transaction or instrument that doesotey to Seller rights, or the
ability to assert claims, that are senior to tights and claims of common stockholders in the egé@bunterparty’s bankruptcy.

13. Delivery of Shares Notwithstanding anything to the contrary her&eller may, by prior notice to Counterparty, $gtits

obligation to deliver any Shares or other secuigitie any date due (arCriginal Delivery Date ") by making separate deliveries of Shares or
such securities, as the case may be, at more tiatinoe on or prior to such Original Delivery Dade,long as the aggregate number of St
and other securities so delivered on or prior thd0riginal Delivery Date is equal to the numbejuieed to be delivered on such Original
Delivery Date.

14. Share Termination Alternative If either party would owe the other party anycamt pursuant to Article 12 of the Equity Definiti
or Section 6(d)(ii) of the Agreement (Payment Obligation”), Counterparty shall have the right, in its sole dition, to satisfy or to requi
Seller to satisfy, as the case may be, any suclm@atyObligation, in whole or in part, by the Sh@smination Alternative (as defined belc
by giving irrevocable telephonic notice to Sellnfirmed in writing within one Scheduled Tradingyp no later than 9:30 A.M. New York
City time on the Early Termination Date or datevdrich the Transaction is terminated\btice of Share Termination”); providedthat if
Seller would owe Counterparty the Payment Obligatind Counterparty does not elect to require Sedlsatisfy such Payment Obligation
the Share Termination Alternative in whole, Sedleall have the right, in its sole discretion, tectlto satisfy any portion of such Payment
Obligation that Counterparty has not so electethbyShare Termination Alternative, notwithstand@munterparty’s failure to elect or
election to the contrary; armtovided furthetthat (A) Counterparty shall not have the rightacetect (but, for the avoidance of
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doubt, Seller shall have the right to so electhimevent of (i) an Insolvency, a Nationalizatiarivierger Event or a Tender Offer, in each ¢
in which the consideration or proceeds to be paidoiders of Shares consists solely of cash oafiiEvent of Default in which Counterparty
is the Defaulting Party or a Termination Event ihielhh Counterparty is the Affected Party, which BvehDefault or Termination Event
resulted from an event or events within Countegpaxtontrol and (B) Counterparty may only so eié€@ounterparty represents and warrants
to Seller in writing on the date it notifies Seltdrits election that, as of such date, Counteypiarhot aware of any material non-public
information concerning Counterparty or the Shareksia so electing in good faith and not as pa# pfan or scheme to evade compliance
with the federal securities laws. Upon such Notit&hare Termination, the following provisions lsla@ply on the Scheduled Trading Day
immediately following the Early Termination Datedate on which the Transaction is terminated wapect to the Payment Obligation or
such portion of the Payment Obligation for whick 8hare Termination Alternative has been electesl“(®&pplicable Portion ”). For the
avoidance of doubt, the Calculation Agent shallinotude in the Payment Obligation the economieefbf any Extraordinary Dividend so
declared to holders of record as of any date ocwuprior the Settlement Date or, if the provisi@iginnex A apply, the Cash Settlement
Payment Date.

Share Termination Alternative: Applicable and means, if delivery pursuant to thar® Termination Alternative is owed by
Seller, that Seller shall deliver to Counterpahty Share Termination Delivery Property on the
date on which the Payment Obligation would othegevlie due pursuant to Article 12 of the
Equity Definitions or Section 6(d)(ii) of the Agmneent, as applicable, or such later date as the
Seller may reasonably determine (th8Hare Termination Payment Date’), in satisfaction
the Payment Obligation or the Applicable Portiohilae case may be. If delivery pursuant to
the Share Termination Alternative is owed by Corpdety, paragraphs 2 througho7 Annex A
shall apply as if such delivery were a settleméithe Transaction to which Net Share
Settlement (as defined in Annex A) applied, thelCasttlement Payment Date were the Early
Termination Date, the Forward Cash Settlement Arhauame zero (Ojninusthe Payment
Obligation (or the Applicable Portion, as the cas®y be) owed by Counterparty, and “Shares”
as used in Annex A were replaced”Share Termination Delivery Uni”

Share Termination Delivery Property: A number of Share Termination Delivery Units, akakated by the Calculation Agent, equal
to the Payment Obligation (or the Applicable Partias the case may bdiyided bythe Share
Termination Unit Price. The Calculation Agent staljust the Share Termination Delivery
Property by replacing any fractional portion ofeguwrity therein with an amount of cash equal
to the value of such fractional security basednenvialues used to calculate the Share
Termination Unit Price

Share Termination Unit Price: Either (x) the value of property contained in of@i® Termination Delivery Unit on the date
such Share Termination Delivery Units are to bévdetd as Share Termination Delivery
Property or (y) an appropriately weighted averafgth® values of such property over a
valuation period reasonably selected by Selleiomdgfaith and a commercially reasonable
manner following the relevant Early Termination ®at date on which the Transaction is
terminated (the Share Termination Valuation Period”), at Seller’s election, in each case
such value or average of values to be determingtidZalculation Agent by commercially
reasonable means and notified by the Calculatioenftp the parties prior to the Share
Termination Payment Dat

Share Termination Delivery Unit: In the case of a Termination Event, Event of Defdbélisting or Additional Disruption Event,
one Share or, in the case of an Insolvency, Nali@ataon, Merger Event, Announcement Date
or Tender Offer, one Share or a unit consistinthefnumber or amount of each type of
property received by a holder of one Share (witltmutsideration of any requirement to pay
cash ol
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other consideration in lieu of fractional amountsoy securities) in such Insolvency,
Nationalization, Merger Event or Tender Offer.uth Insolvency, Nationalization, Merg

Event or Tender Offer involves a choice of consitien to be received by holders, such holder
shall be deemed to have elected to receive thermamipossible amount of cas

Failure to Deliver Applicable

Other applicable provisions: If Share Termination Alternative is applicable, firevisions of Sections 9.8, 9.9, 9.10, 9.11
(except that the Representation and Agreementio@atan Section 9.11 of the Equity
Definitions shall be modified by excluding any repentations therein relating to restrictions,
obligations, limitations or requirements under &gllle securities laws arising as a result o
fact that Counterparty is the issuer of the Sharesy portion of the Share Termination
Delivery Units) and 9.12 of the Equity Definitiondll be applicable as if “Physical Settlement”
applied to the Transaction, except that all refeesrto “Shares” shall be read as references to
“Share Termination Delivery Un”.

15. Calculations and Payment Date upon Early Terminatidhe parties acknowledge and agree that in ciogl a Close-out Amount
pursuant to Section 6 of the Agreement Seller rbay ifeed not) in good faith and using commerciasonable discretion determine losses
(or gains) without reference to actual losses &ng) incurred but based on expected losses (bsgassuming a commercially reasonable
(including without limitation with regard to reasaile legal and regulatory guidelines) risk bid wesed to determine loss (or gain) to avoid
awaiting the delay associated with closing out laagge or related trading position in a commercigdgsonable manner prior to or sooner
following the designation of an Early TerminatioatB. Notwithstanding anything to the contrary @ct®on 6(d)(ii) of the Agreement, all
amounts calculated as being due in respect of dy Earmination Date under Section 6(e) of the Agmnent will be payable on the day that
notice of the amount payable is effectipegvidedthat if Counterparty elects to receive Shares ar&hermination Delivery Units in
accordance with Section 14, such Shares or Shameiffaion Delivery Units shall be delivered on dedselected by Seller as promptly as
practicable.

16. Additional Termination Provisions Notwithstanding anything to the contrary in $@e6 of the Agreement, an Additional
Termination Event will occur (with Counterpartythg sole Affected Party and the Transaction to titiis Confirmation relates as the sole
Affected Transaction) if the closing price of thea®es on the Exchange for any two consecutive Exgtn8usiness Days during the period
from, but excluding, the Trade Date to, and inahgglithe First Acceleration Date is below the Temtion Price (as set forth in Annex B), and
in such case Deutsche may, by not more than 20r#ice to Counterparty and notwithstanding anyssgient closing price of the Share:
the Exchange, designate a day not earlier thadaliesuch notice is effective as the “Early TernioraDate” for purposes of the Agreement.

17. Early Unwind. In the event the sale of Convertible Notes isacomsummated with the initial purchaser thereofafioy reason by th
close of business in New York on October 17, 2Qté { Early Unwind Date "), the Transaction shall, unless otherwise agreethdyparties
automatically terminate (theEarly Unwind ") on the Early Unwind Date and (a) the Transactod all of the respective rights and
obligations of Seller and Counterparty under thanaction shall be cancelled and terminated aneal) party shall be released and
discharged by the other party from and agreesmotake any claim against the other party with resfmeany obligations or liabilities of the
other party arising out of and to be performeddnreection with the Transaction either prior to,ovrafter the Early Unwind Datgyovided
that, other than in cases involving a breach byt&i#he or an affiliate thereof of the Purchase Agreat, dated as of October 11, 2011,
between Counterparty and Deutsche Bank Securiteesak representative of the initial purchaseryparsuch agreement, Counterparty shall
pay to Seller an amount in cash equal to the ag¢gemmount of losses, costs and expenses relatthg unwinding of the derivatives and
other hedging activities of Seller or its affiliate respect of the Transaction (including markesés incurred in disposing of any Shares
purchased by Seller or its affiliates in connectigth such hedging activities). The amount paydiyl€Counterparty shall be Seller’s (or its
affiliates) actual unwind cost of such derivatieesl other hedging activities as Seller notifies @erparty in writing, together with
reasonable detail as to Seller’s calculation ohsasts (such amountSeller's Unwind Costs”), and shall be paid in immediately
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available funds on the Early Unwind Date. In lafudelivering cash to the Seller pursuant to thmadiately preceding sentence,
Counterparty may elect to deliver to Seller a nundfeshares with a value, as determined by thelaion Agent, equal to Seller’'s Unwind
Costs (such Shares, th&arly Unwind Shares”) and, in which event, the parties shall enteo ioistomary and commercially reasonable
documentation relating to the registered or exenegle of such Shares. Seller and Counterpartgsept and acknowledge to the other that,
subject to the proviso included in the precedingesgce, upon an Early Unwind, all obligations wiglspect to the Transaction shall be
deemed fully and finally discharged.

18. Delivery of Cash For the avoidance of doubt, nothing in this Qunétion shall be interpreted as requiring Courderpto deliver
cash in respect of the settlement of the Transastontemplated by this Confirmation following paymhby Counterparty of the relevant
Prepayment Amount, except in circumstances whereguired cash settlement thereof is permittedl&mssification of the contract as equ
by ASC Topic 815-40, Derivatives and Hedging — Cacifs in Entity’s Own Equity as in effect on théexant Trade Date (including,
without limitation, where Counterparty so electgliver cash or fails timely to elect to delivdraBes or Share Termination Delivery Unit:
respect of the settlement of such Transactions).

19. Claim in Bankruptcy Seller acknowledges and agrees that this Coafiom is not intended to convey to it rights widspect to the
Transaction that are senior to the claims of comstookholders in the event of Counterparty’s baptaw

20. Governing Law. The Agreement, this Confirmation and all mattising in connection with the Agreement and @dasfirmation
shall be governed by, and construed and enforcaddardance with, the laws of the State of New Yurithout reference to its choice of
laws doctrine other than Title 14 of Article 5 bEtNew York General Obligations Law)HE PARTIES HERETO IRREVOCABLY
SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK AND THE UNITED
STATES COURT FOR THE SOUTHERN DISTRICT OF NEW YORK IN CONNECTION WITH ALL MATTERS RELATING
HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF VEN UE IN, AND ANY CLAIM OF INCONVENIENT FORUM
WITH RESPECT TO, THESE COURTS.

19. Waiver of Trial by Jury EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A
TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
CONFIRMATION, THE AGREEMENT OR THE TRANSACTION.

20. Offices.
€)) The Office of Seller is London.
(b) The Office of Counterparty is Silver Spring, Manyta
21. Method of Delivery. Whenever delivery of funds or other assetsdsired hereunder by or to Counterparty, such deligball be

effected through DBSI. In addition, all noticesptands and communications of any kind relatinghoEransaction between Deutsche and
Counterparty shall be transmitted exclusively tigloDBSI.

22. Matters Related to AgentEach party agrees and acknowledges that (i) A& solely as agent on a disclosed basis wsieit tc
the Transaction, and (ii) Agent has no obligatimnguaranty, endorsement or otherwise, with resjoeitte obligations of either Counterparty
or Deutsche hereunder, either with respect to #igety of cash or Shares, either at the beginointdpe end of the Transaction. In this
regard, each of Counterparty and Deutsche ackngwtednd agrees to look solely to the other foroperéince hereunder, and not to Agent.
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This Confirmation may be executed in several cayates, each of which shall be deemed an origingahb of which together shall constitt
one and the same instrument.

Counterparty hereby agrees to check this Confionaiind to confirm that the foregoing correctly detth the terms of the Transaction by
signing in the space provided below and returnin@éutsche a facsimile of the fully-executed Canéition to Deutsche at 44 113 336 2009.
Originals shall be provided for your execution ugouor request.

We are very pleased to have executed the Traneagtib you and we look forward to completing otlr@nsactions with you in the near
future.

Very truly yours,
DEUTSCHE BANK AG, LONDON BRANCH
By: /sl Michael Sandersc

Name: Michael Sanderso
Title: Managing Directo

By: /sl Lars Kestne
Name: Lars Kestne
Title: Managing Directo

DEUTSCHE BANK SECURITIES INC.,
acting solely as Agent in connection with this Tgaction

By: /sl Michael Sandersc
Name: Michael Sanderso
Title: Managing Directo

By: /sl Lars Kestne
Name: Lars Kestne
Title: Managing Directo

Counterparty hereby agrees to, accepts and confiventerms of the foregoing as of the Trade C

UNITED THERAPEUTICS CORPORATION

By: /sl John Ferral
Name: John Ferrar
Title: CFO

[Signature Page to Collared ASR]




ANNEX A

COUNTERPARTY SETTLEMENT PROVISIONS

The following Counterparty Settlement Provisionalsapply to the extent indicated under the Conéition:

Settlement Currenc)

Settlement Method Election:

Electing Party

Settlement Method Election Date:

Default Settlement Metho

Forward Cash Settlement Amount:

Settlement Price:

USD

Applicable;providedthat (i) Section 7.1 of the Equity Definitions isrkby
amended by deleting the word “Physical'the sixth line thereof and replacing
with the words “Net Share” and (ii) the Electing®anay make a settlement
method election only if the Electing Party représemd warrants to Seller in
writing on the date it notifies Seller of its eliect that, as of such date, the
Electing Party is not aware of any material nonfjgubformation concerning
Counterparty or the Shares and is electing théeesstnt method in good faith
and not as part of a plan or scheme to evade cangdiwith the federal
securities laws

Counterparty

The earlier of (i) the Scheduled Termination Datd £i) the second Exchange
Business Day immediately following the Acceleraleamination Date (in whic
case the election under Section 7.1 of the Equéfyritions shall be made no
later than 10 minutes prior to the open of tradinghe Exchange on such sec
Exchange Business Day), as the case maproejdedthat if a Friendly
Transaction Announcement occurs after the Firdte®eent Date, the Settlement
Method Election Date for the Second Settlement $leathe date of the Friendly
Transaction Announcemel

Cash Settlemer

The Number of Shares to be Deliveradltiplied bythe Settlement Price;
providedthat in the case of a Second Settlement occurfieg @an early
termination or cancellation of the Transaction parg to Section 6 of the
Agreement or Article 12 of the Equity Definitionthe Forward Cash Settlement
Amount shall equal thiesser ofi) zero and (ii)(x) the Payment Obligation that
would have been calculated for such early termamatir cancellation if the
adjustments by the Calculation Agent to accountiereconomic effect on the
Transaction had been given effect prior to suclyg@armination or cancellation
minus(y) the actual Payment Obligation calculated farhsearly termination or
cancellation

The average of the VWAP Prices (or, in the case $écond Settlement, the
Relevant Prices) for the Exchange Business Datfseirsettlement Valuation
Period, subject to Valuation Disruption as spedifiethe Confirmation or, in th
case of ¢
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Second Settlement, subject to Section 6.6(a) oEthety Definitions as if such
dates were Valuation Date

Settlement Valuation Period: A number of Scheduled Trading Days selected byeSallits reasonable
discretion, beginning on the Scheduled Trading Dayediately following the
earlier of (i) the Scheduled Termination Date grtfie Exchange Business Day
immediately following the Termination Date or, hretcase of a Second
Settlement, the date of the Friendly Transactiondsmcement

Cash Settlement: If Cash Settlement is applicable, then Buyer sbayl to Seller the absolute value
of the Forward Cash Settlement Amount on the CastieBhent Payment Dat

Cash Settlement Payment Date: ~ The date one Settlement Cycle following the lastafathe Settlement Valuation
Period.

Net Share Settlement Procedures: If Net Share Settlement is applicable, Net Shatde®eent shall be made in
accordance with paragraphs 2 through 7 be

2. Net Share Settlement shall be made by delivenherCiash Settlement Payment Date of a number oéShar
satisfying the conditions set forth in paragragie®w (the “Registered Settlement Share’y, or a number of Shares not satisfying such
conditions (the ‘Unregistered Settlement Sharey), in either case with a value equal to the absolalue of the Forward Cash Settlement
Amount, with such Shares’ value based on the viddersof to Seller (which value shall, in the caBoregistered Settlement Shares, take
into account a commercially reasonable illiquidifgcount), in each case as determined by the GdicnlAgent.

3. Counterparty may only deliver Registered Settlensrdres pursuant to paragraph 2 above if:

(@) a registration statement covering public resalhefRegistered Settlement Shares by Seller (Registration
Statement”) shall have been filed with the Securities andttange Commission under the Securities Act and teelared or otherwise
become effective on or prior to the date of dellyand no stop order shall be in effect with respethe Registration Statement; a printed
prospectus relating to the Registered SettlemeateSHincluding any prospectus supplement thetle¢d; Prospectus”) shall have been
delivered to Seller, in such quantities as Selatlgeasonably have requested, on or prior taltte of delivery;

(b) the form and content of the Registration Stateraedtthe Prospectus (including, without limitatiany sections
describing the plan of distribution) shall be datitory to Seller;

(c) as of or prior to the date of delivery, Seller d@sdcagents shall have been afforded a reasonaplerimity to
conduct a due diligence investigation with respedcounterparty customary in scope for underwritifarings of equity securities of similar
size and by similar companies and the results cfi swestigation are satisfactory to Seller, indiscretion; and

(d) as of the date of delivery, an agreement (thaterwriting Agreement ”) shall have been entered into with Se
in connection with the public resale of the RegeteSettlement Shares by Seller substantially ambd underwriting agreements customary
for underwritten offerings of equity securitiessfilar size and by similar companies, in form anlistance reasonably satisfactory to Seller,
which Underwriting
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Agreement shall include, without limitation, praweiss substantially similar to those contained iatsunderwriting agreements relating,
without limitation, to the indemnification of, amtntribution in connection with the liability ofefer and its affiliates and the provision of
customary opinions, accountants’ comfort letters lamvyers’ negative assurance letters.

4. If Counterparty delivers Unregistered Settlemerdar8h pursuant to paragraph 2 above:

€)) all Unregistered Settlement Shares shall be deldv&v Seller (or any affiliate of Seller designalgdSeller)
pursuant to the exemption from the registrationunesmnents of the Securities Act provided by Secti(®) thereof;

(b) as of or prior to the date of delivery, Seller @my potential purchaser of any such shares fromeiSelr any
affiliate of Seller designated by Seller) identifiey Seller shall be afforded a commercially readds opportunity to conduct a due diligence
investigation with respect to Counterparty custogmarscope for private placements of equity segibf similar size (including, without
limitation, the right to have made available torthior inspection all financial and other recordsitiment corporate documents and other
information reasonably requested by them);

(c) as of the date of delivery, Counterparty shall eimi®» an agreement (aPrivate Placement Agreement) with
Seller (or any affiliate of Seller designated byi&%in connection with the private placement o€ls shares by Counterparty to Seller (or any
such affiliate) and the private resale of suchebéry Seller (or any such affiliate), substantialipilar to private placement purchase
agreements customary for private placements otygqacurities of similar size by similar companiesform and substance commercially
reasonably satisfactory to Seller, which PrivatcPment Agreement shall include, without limitatiprovisions substantially similar to those
contained in such private placement purchase agnetsmelating, without limitation, to the indemndtion of, and contribution in connection
with the liability of, Seller and its affiliates drihe provision of customary opinions, accountaatshfort letters and lawyers’ negative
assurance letters, and shall provide for the payime@ounterparty of all reasonable fees and exgmeogSeller (or an affiliate thereof) in
connection with such resale, including all reastmédes and expenses of counsel for Seller, arlticgir@ain representations, warranties,
covenants and agreements of Counterparty reasonabgssary or advisable to establish and mairti@iavailability of an exemption from
the registration requirements of the SecuritiesfAcsuch resales; and

(d) in connection with the private placement of suciireb by Counterparty to Seller (or any such afé)iand the
private resale of such shares by Seller (or anig affdiate), Counterparty shall, if so requestgd3eller, prepare, in cooperation with Selle
private placement memorandum in form and substesasonably satisfactory to Seller.

5. Seller, itself or through an affiliate (theSelling Agent”) or any underwriter(s), will sell all, or suchstger portion
as may be required hereunder, of the Registerdtt®@ent Shares or Unregistered Settlement ShackamnMakewhole Shares (as defined
below) (together, the Settlement Shares) delivered by Counterparty to Seller pursuanpémagraph 6 below commencing on the Cash
Settlement Payment Date and continuing until tite da which the aggregate Net Proceeds (as suchidatefined below) of such sales, as
determined by Seller, is equal to the absoluteevafithe Forward Cash Settlement Amount (such dage, Final Resale Date’). If the
proceeds of any sale(s) made by Seller, the Sellgent or any underwriter(s), net of any fees amhmissions (including, without limitatio
underwriting or placement fees) customary for samifansactions under the circumstances at thedfrttee offering, together with carrying
charges and expenses incurred in connection wétloffier and sale of the Shares (including, but etHimitation to, the covering of any
over-allotment or short position (syndicate or owise)) (the “Net Proceeds’) exceed the absolute value of the Forward CastleGeent
Amount, Seller will refund, in USD, such excesLimunterparty on the date that is three (3) Currdusiness Days following the Final
Resale Date, and, if any portion of the SettlenSratres remains unsold, Seller shall return to Gopatty on that date such unsold Shares.

6. If the Calculation Agent determines that the Netd@eds received from the sale of the RegisteretbSent
Shares or Unregistered Settlement Shares or angwWale Shares, if any, pursuant to this paragrapte éess than the absolute value of the
Forward Cash Settlement Amount (the amount in Ugvhich the Net Proceeds are less than the absadlite of the Forward Cash
Settlement Amount being theShortfall ” and
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the date on which such determination is made, fheficiency Determination Date”), Counterparty shall on the Exchange Business Day
next succeeding the Deficiency Determination Dtte { Makewhole Notice Date”) deliver to Seller, through the Selling Agentatice of
Counterparty’s election that Counterparty shahleit(i) pay an amount in cash equal to the Shodfathe day that is one (1) Currency
Business Day after the Makewhole Notice Date,ipdéliver additional Shares. If Counterparty &deto deliver to Seller additional Shares,
then Counterparty shall deliver additional Sharesompliance with the terms and conditions of peaply 3 or paragraph 4 above, as the case
may be (the ‘Makewhole Shares’), on the first Clearance System Business Day Wwisalso an Exchange Business Day following the
Makewhole Notice Date in such humber as the CdiculaAgent reasonably believes would have a mar&kte on that Exchange Business
Day equal to the Shortfall. Such Makewhole Shahedl be sold by Seller in accordance with the j{@ions aboveprovidedthat if the sum ¢
the Net Proceeds from the sale of the originallivdeed Shares and the Net Proceeds from the $aeyoMakewhole Shares is less than the
absolute value of the Forward Cash Settlement Amitvem Counterparty shall, at its election, eitimatke such cash payment or deliver to
Seller further Makewhole Shares until such Shdrtfat been reduced to zero.

7. Notwithstanding the foregoing or any provisionliistConfirmation, in no event shall the aggregateber of
Settlement Shares, Makewhole Shares or Early Un&imates be greater than the Reserved Sharesthe amount of any Shares actually
delivered by Counterparty under any other Traneats) under this Confirmation (the result of sualculation, the ‘Capped Number”).
Counterparty represents and warrants (which sleadldemed to be repeated on each day that the Ttimmss outstanding) that the Capped
Number is equal to or less than the number of Shdetermined according to the following formt

A-B

Where A = the number of authorized but unissued shargiseo€ounterparty that are not reserved for futssaance on
the date of the determination of the Capped Nundoet;

B = the maximum number of Shares required to biweteld to third parties if Counterparty elected Share
Settlement of all transactions in the Shares (dtiam the Transaction in the Shares under thisi@oation) with
all third parties that are then currently outstagdind unexercised.

“ Reserved Share$ means initially, 9,483,868 Shares.
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ANNEX B

The Forward Price Adjustment Amount, Scheduled Teation Date, First Acceleration Date, Cap PridepFPrice, Initial Shares and
Termination Price are set forth below.

Forward Price Adjustment Amour [***]
Scheduled Termination Dat [**]
First Acceleration Date [*]
Cap Price [**]
Floor Price: ]
Initial Shares [*]
Termination Price [*]




Exhibit 12.1

United Therapeutics Corporation
Ratio of Earnings to Fixed Charges

(Unaudited)
Nine Months
Ended
September 30, Year Ended December 31,
2011 2010 2009 2008 2007 2006
(% in thousands, except for ratio of earnings to fied charges)
Earnings:
Earnings (losses) from continuing operati
before income taxe $ 239,12° $ 155,15( $ 1862( $ (8461) $ 3,941 $ 37,43¢
Add:
Loss from equity investe 11C 16C 141 22¢€ 321 491
Fixed charge 16,70: 20,08¢ 18,32¢ 17,351 16,85¢ 3,58¢
Less: capitalized intere (44€) (103) (5,154 (4,757 (68¢) —
Earnings (losses), as adjus $ 25549: $ 17529« $ 3193t $ (71,78) $ 20,42¢ $ 41,51¢
Fixed charges:
Interest expense (; $ 16,25¢ $ 19,71« $ 12,87F $ 11,43¢ $ 1428 $ 2,417
Capitalized interes 44¢ 10z 5,15¢ 4,751 68¢ —
Portion of rentals representative of
interest facto — 272 297 1,161 1,88t 1,172
Fixed charge: $ 16,70 $ 20,08 $ 1832¢ $ 1735 $ 16,85 $ 3,58¢
Ratio of earnings to fixed charg 15.3( 8.7¢ 1.7/ (4.19) 1.21 11.57%
Excess of fixed charges over earnii $ — $ — 3 — $ 8914 § — $ —

(1) Includes amortization of debt discount and éssosts

NOTE: The ratio of earnings to fixed charges shdxddead in conjunction with the Consolidated FaianStatements and related Note:
the Consolidated Financial Statements and Manageésieiscussion and Analysis of Financial Conditiod &esults of Operations contair
in our Annual Report on Form 10-K for the year esh@&cember 31, 2010, and this Quarterly ReportamFL0-Q for the quarterly period
ended September 30, 2011.




EXHIBIT 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

[, Martine A. Rothblatt, certify that:
1. | have reviewed this quarterly report on Form 18f@nited Therapeutics Corporation;

2. Based on my knowledge, this report does not cor@mynuntrue statement of a material fact or omgitée a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statements atimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b. Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the registiadisclosure controls and procedures and presentbs report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d. Disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatiimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: October 27, 201

/sl MARTINE A. ROTHBLATT
By: Martine A. Rothblatt, Ph.C
Title: Chairman and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

[, John M. Ferrari, certify that:
1. | have reviewed this quarterly report on Form 18f@nited Therapeutics Corporation;

2. Based on my knowledge, this report does not cor@mynuntrue statement of a material fact or omgitée a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statements atimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b. Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the registiadisclosure controls and procedures and presentbs report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d. Disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatiimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: October 27, 201

/s/ JOHN M. FERRAR
By: John M. Ferrar
Title: Chief Financial Officer and Treasur:




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 quarterly report of Unitedefapeutics Corporation (the “Company”) Form 10e®the period ended
September 30, 2011 as filed with the SecuritiesExahange Commission (the “Report”), |, MartineRothblatt, Chief Executive Officer of

the Company, certify, to the best of my knowledn&suant to 18 U.S.C. Section 1350, as adoptedipntso Section 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 Exchangeoi 1934; and

2. The information contained in the Report fairly gets, in all material respects, the financial cbodiand results of operations of
Company.

October 27, 2011 /sl MARTINE A. ROTHBLATT
Martine A. Rothblatt, Ph.C
Chairman and Chief Executive Offic
United Therapeutics Corporatic

THE FOREGOING CERTIFICATION IS BEING FURNISHED SOLEF PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002 AND IS NOT BEING FILED AS PART OFHE FORM 10-Q OR AS A SEPARATE DISCLOSURE DOCUMENT

A SIGNED ORIGINAL OF THIS WRITTEN STATEMENT REQUIRE BY SECTION 906, OR OTHER DOCUMENT
AUTHENTICATING, ACKNOWLEDGING, OR OTHERWISE ADOPTIE THE SIGNATURE THAT APPEARS IN TYPED
FORM WITHIN THE ELECTRONIC VERSION OF THIS WRITTESTATEMENT REQUIRED BY SECTION 906, HAS BEEN
PROVIDED TO UNITED THERAPEUTICS CORPORATION AND WILBE RETAINED BY UNITED THERAPEUTICS
CORPORATION AND FURNISHED TO THE SECURITIES AND EXXANGE COMMISSION OR ITS STAFF UPON REQUEST.




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 quarterly report of Unitedefapeutics Corporation (the “Company”) on FormQ@.@r the period ended
September 30, 2011 as filed with the SecuritiesExahange Commission (the “Report”), I, John M.r&egr Chief Financial Officer of the

Company, certify, to the best of my knowledge, parg to 18 U.S.C. Section 1350, as adopted pursasection 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 Exchangeoi 1934; and

2. The information contained in the Report fairly gets, in all material respects, the financial cbodiand results of operations of
Company.

October 27, 2011 /s/ JOHN M. FERRAR
John M. Ferrar
Chief Financial Officer and Treasurt
United Therapeutics Corporatic

THE FOREGOING CERTIFICATION IS BEING FURNISHED SOLEF PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002 AND IS NOT BEING FILED AS PART OFHE FORM 10-Q OR AS A SEPARATE DISCLOSURE DOCUMENT

A SIGNED ORIGINAL OF THIS WRITTEN STATEMENT REQUIRE BY SECTION 906, OR OTHER DOCUMENT
AUTHENTICATING, ACKNOWLEDGING, OR OTHERWISE ADOPTIE THE SIGNATURE THAT APPEARS IN TYPED
FORM WITHIN THE ELECTRONIC VERSION OF THIS WRITTESTATEMENT REQUIRED BY SECTION 906, HAS BEEN
PROVIDED TO UNITED THERAPEUTICS CORPORATION AND WILBE RETAINED BY UNITED THERAPEUTICS
CORPORATION AND FURNISHED TO THE SECURITIES AND EXXANGE COMMISSION OR ITS STAFF UPON REQUEST.




