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CUSIP No. 91307C102 SCHEDULE 13D

 
      

1
 

NAME OF REPORTING PERSONS:

Eli Lilly and Company 

I.R.S. Identification No. of Above Person (Entities Only): 35-0470950
   
   

2  
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

 (a)   o 
 (b)   o 

   

3
 SEC USE ONLY:
  
  

   

4
 SOURCE OF FUNDS :
  
 WC

   

5
 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
  
 ☑

   

6
 CITIZENSHIP OR PLACE OF ORGANIZATION:
  
 Indiana

    

 
7

 SOLE VOTING POWER:
   

NUMBER OF  3,150,837
 

   

SHARES
8

 SHARED VOTING POWER:
BENEFICIALLY   

OWNED BY  0
 

   

EACH
9

 SOLE DISPOSITIVE POWER:
REPORTING   

PERSON  3,150,837
 

   

WITH:
10

 SHARED DISPOSITIVE POWER:
   
  0

   

11
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:
  
 3,150,837

   

12
 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
  
 o

   

13
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):
  
 11.9%*

   

14
 TYPE OF REPORTING PERSON :
  
 CO

 

*  This figure is based on (i) 23,255,723 shares of common stock, par value $0.01 per share (the “Common Stock”), of United Therapeutics Corporation
(the “Issuer”) issued and outstanding as of November 14, 2008, as disclosed in the Stock Purchase Agreement, dated November 14, 2008 (the “Stock
Purchase Agreement”), between Eli Lilly and Company (“Lilly”) and the Issuer, attached hereto as Exhibit 1, plus (ii) 3,150,837 shares of Common
Stock purchased by Lilly pursuant to the transactions contemplated by the Stock Purchase Agreement.
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ITEM 1. SECURITY AND ISSUER

This statement on Schedule 13D relates to the shares of common stock, par value $0.01 per share (the “Common Stock”), of United Therapeutics
Corporation (“United Therapeutics”). The principal executive offices of United Therapeutics are located at 1110 Spring Street, Silver Spring, Maryland
20910.

ITEM 2. IDENTITY AND BACKGROUND

(a) The name of the person filing this statement is Eli Lilly and Company, an Indiana corporation (“Lilly”). The principal business of Lilly is discovering,
developing, manufacturing, and selling pharmaceutical products.

(b) The address of the principal office and principal business of Lilly is Lilly Corporate Center, Indianapolis, Indiana 46285.

(c) Set forth in Schedule I to this Schedule 13D is the name, residence or business address and present principal occupation or employment of each of Lilly’s
executive officers and directors and the name, principal business and address of any corporation or other organization in which such employment is
conducted.

(d) In February 2006, Lilly reached a settlement of an investigation by the Office of Consumer Litigation, Department of Justice, related to Lilly’s marketing
and promotional practices and physician communications with respect to Lilly’s product, Evista. As part of the settlement, Lilly agreed to plead guilty to one
misdemeanor violation of the Food, Drug, and Cosmetic Act. The plea was for the off-label promotion of Evista during 1998. The government did not charge
the company with any unlawful intent, and Lilly did not acknowledge any such intent. In connection with the overall settlement, Lilly paid a total of
$36.0 million. In addition, as part of the settlement, a civil consent decree requires Lilly to continue to have a compliance program and to undertake a set of
defined corporate integrity obligations related to Evista for five years.

Except as described above, neither Lilly nor, to the knowledge of Lilly, any of the directors or executive officers of Lilly named in Schedule I to this
Schedule 13D, has, during the past five years, been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors).

(e) During the past five years, neither Lilly nor, to the knowledge of Lilly, any of the directors or executive officers of Lilly named in Schedule I to this
Schedule 13D, was a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding such person
was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activity subject to, Federal or State securities
laws or finding any violation with respect to such laws.

(f) Unless otherwise indicated, all of the directors and executive officers of Lilly named in Schedule I to this Schedule 13D are citizens of the United States.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

On November 14, 2008, Lilly and United Therapeutics entered into a Stock Purchase Agreement (the “Stock Purchase Agreement”), providing for the
issuance and sale of shares (the “Shares”) of United Therapeutics’ Common Stock by United Therapeutics for an aggregate purchase price of $150,000,000.
Pursuant to the terms of the Stock Purchase Agreement, the sale of the Shares was made at a price per share equal to 0.90 multiplied by the lesser of (i) the
average closing price for the Common Stock quoted on the NASDAQ Global Select Market during the five (5) trading day period ending on (and including)
November 14, 2008 and (ii) the average closing price for the Common Stock quoted on the NASDAQ Global Select Market during the five (5) trading day
period commencing on (and including) November 17, 2008.  The number of Shares was 3,150,837, which is equal to $150,000,000 divided by the price per
share of $47.61, as determined pursuant to the formula described above, rounded up to the nearest whole number. The closing of the transactions
contemplated by the Stock Purchase Agreement occurred on December 18, 2008.

On February 25, 2008, Lilly and United Therapeutics entered into a Confidentiality Agreement (the “Confidentiality Agreement”) pursuant to which Lilly
agreed to a standstill provision restricting Lilly’s acquisition of additional shares of United Therapeutics’ Common Stock until February 25, 2014, subject to
certain qualifications and limitations contained in the Confidentiality Agreement.

All funds for the purchase of the Shares were obtained from the working capital of Lilly.

The foregoing discussion does not purport to be complete, and is qualified in its entirety by the terms and conditions of the Stock Purchase Agreement and the
Confidentiality Agreement, copies of which are attached hereto as Exhibits 1 and 2, respectively, and are incorporated by reference herein.

ITEM 4. PURPOSE OF TRANSACTION

The purchase of Common Stock was made by Lilly for investment purposes and in connection with the license agreement and manufacturing and supply
agreement between Lilly and the United Therapeutics described below.
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On November 14, 2008, Lilly entered into a license agreement and a manufacturing and supply agreement with United Therapeutics. Pursuant to the license
agreement, Lilly agreed to grant an exclusive license to United Therapeutics for the right to develop, market, promote and commercialize a pharmaceutical
product, the bulk active pharmaceutical ingredient of which is tadalafil (the “Product”), for the treatment of pulmonary hypertension in the United States and
Puerto Rico.  Under the terms of the manufacturing and supply agreement, Lilly agreed to manufacture the Product and distribute it via Lilly’s wholesaler
network, in the same manner that it distributes its own pharmaceutical products.  Each of the license agreement and the manufacturing and supply agreement
became effective upon completion of the sale of Shares to Lilly pursuant to the Stock Purchase Agreement.

Neither Lilly nor, to Lilly’s knowledge, any person listed on Schedule I hereto, currently has any plans or proposals which relate to or would result in any of
the matters described in matters (a)-(j) of Item 4 of Schedule 13D (although Lilly reserves the right to develop such plans). However, as part of the ongoing
evaluation of this investment and investment alternatives, Lilly may consider such matters and, subject to, and in accordance with, the Confidentiality
Agreement, may formulate plans or proposals with respect to any such matters, including, without limitation, from time to time, holding discussions with or
making formal proposals to management or the board of directors of United Therapeutics.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER

(a) See the information contained on the cover page to this Schedule 13D which is incorporated herein by reference. To Lilly’s knowledge, no shares of
Common Stock are beneficially owned by any of the persons named in Schedule I to this Schedule 13D. The percentage of Common Stock beneficially
owned by Lilly is based on (i) 23,255,723 shares of Common Stock of United Therapeutics issued and outstanding as of November 14, 2008, as disclosed in
the Stock Purchase Agreement, attached hereto as Exhibit 1 plus (ii) 3,150,837 shares of Common Stock purchased by Lilly pursuant to the transactions
contemplated by the Stock Purchase Agreement.

(b) See the information contained on the cover page to this Schedule 13D which is incorporated herein by reference.

(c) There have been no reportable transactions with respect to the Common Stock of United Therapeutics within the last 60 days by Lilly or, to the knowledge
of Lilly, any director or executive officer of Lilly named in Schedule I to this Schedule 13D, except as described in this Schedule 13D.

(d) Not applicable.

(e) Not applicable.

The description contained in this Item 5 of the transactions contemplated by the Stock Purchase Agreement does not purport to be complete, and is qualified
in its entirety by the terms and conditions of the Stock Purchase Agreement, a copy of which is filed as Exhibit 1 hereto.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISSUER

To the knowledge of Lilly there are no contracts, arrangements, understandings or relationships (legal or otherwise) among the persons named in Item 2 of
this Schedule 13D and between such persons and any person with respect to any securities of United Therapeutics other than the following:

(a) The Stock Purchase Agreement. The information contained in Items 3, 4 and 5 of this Schedule 13D is incorporated herein by reference.

(b) The Confidentiality Agreement. The information contained in Items 3, 4 and 5 of this Schedule 13D is incorporated herein by reference.

The description contained in this Item 6 of the transactions contemplated by the Stock Purchase Agreement and the Confidentiality Agreement does not
purport to be complete, and is qualified in its entirety by the terms and conditions of the Stock Purchase Agreement and the Confidentiality Agreement, copies
of which are filed as Exhibits 1 and 2 hereto.
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ITEM 7. MATERIAL TO BE FILED AS EXHIBITS
   

Exhibit   
No.  Description

2.1  Stock Purchase Agreement, dated as of November 14, 2008 between Eli Lilly and Company and United Therapeutics Corporation
   
2.2  Confidentiality Agreement, dated February 25, 2008, by and between Eli Lilly and Company and United Therapeutics Corporation

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

December 29, 2008
     
 ELI LILLY AND COMPANY

  

 /s/ James B. Lootens   
 Name:  James B. Lootens  
 Title:  Secretary and Deputy General Counsel  

Page 5 of 11



 

     

SCHEDULE I

DIRECTORS AND EXECUTIVE OFFICERS OF
LILLY

          The name, business address and present principal occupation or employment of each of the directors and executive officers of Lilly are set forth on this
Schedule I. The address of Lilly is: Lilly Corporate Center, Indianapolis, Indiana 46285. Where applicable, the business address listed for each individual not
principally employed by Lilly is the address of the corporation or other organization that principally employs that individual as listed below. Unless otherwise
indicated below, all of the persons listed below are citizens of the United States of America.

ELI LILLY AND COMPANY
   
Name and Present Position with Lilly  Principal Occupation or Employment
Sir Winfried Bischoff

Director

 

Sir Winfried Bischoff is a director of Lilly and is chairman of Citigroup Inc.

Sir Winfried Bischoff’s current business address is: Citigroup Inc., 399 Park Avenue,
3rd Floor, New York, New York 10043.

 
  Sir Winfried Bischoff is a citizen of the United Kingdom.
   
J. Michael Cook

Director  
J. Michael Cook is a director of Lilly.

   
Michael L. Eskew

Director  
Michael L. Eskew is a director of Lilly.
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Name and Present Position with Lilly  Principal Occupation or Employment
Martin S. Feldstein

Director

 

Dr. Martin S. Feldstein is a director of Lilly and is the George F. Baker Professor of
Economics at Harvard University and president emeritus of the National Bureau of
Economic Research. 

Dr. Feldstein’s current business address is President, Emeritus, National Bureau of
Economic Research, and George F. Baker Professor of Economics, Harvard University,
1050 Massachusetts Avenue, Room 240, Cambridge, Massachusetts 02138

   
J. Erik Fyrwald

Director

 

J. Erik Fyrwald is a director of Lilly and is chairman, president and chief executive
officer of Nalco Holding Company. 

Mr. Fyrwald’s current business address is Chairman, President, and Chief Executive
Officer, Nalco Holding Company, 1601 West Diehl Rd., Naperville, IL 60563.

   
Alfred G. Gilman

Director

 

Dr. Alfred G. Gilman is a director of Lilly. He also serves as executive vice president
for academic affairs and provost of The University of Texas Southwestern Medical
Center at Dallas and dean of The University of Texas Southwestern Medical School
and professor of pharmacology at The University of Texas Southwestern Medical
Center. 

Dr. Gilman’s current business address is The University of Texas Southwestern
Medical Center, Room B11.20, 5323 Harry Hines Blvd, Dallas, Texas 75390.

   
Karen N. Horn

Director  
Karen N. Horn is a director of Lilly.

   
John C. Lechleiter

Director
President and Chief Executive Officer  

Dr. John C. Lechleiter is president and chief executive officer of Lilly.
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Name and Present Position with Lilly  Principal Occupation or Employment
Ellen R. Marram

Director  
Ms. Ellen R. Marram is a director of Lilly and is president of The Barnegat Group
LLC, a firm that provides business advisory services.

   
 

 
Ms. Marram’s business address is President, The Barnegat Group LLC, 54 Riverside
Drive, New York, New York 10024.

   
Douglas R. Oberhelman 

Director

 

Mr. Douglas R. Oberhelman is a director of Lilly and is a group president of
Caterpillar, Inc. 

Mr. Oberhelman’s current business address is Caterpillar, Inc., 100 NE Adams Street,
Peoria, Illinois.

   
Franklyn G. Prendergast

Director

 

Dr. Franklyn G. Prendergast is a director of Lilly. He also is the Edmond and Marion
Guggenheim Professor of Biochemistry and Molecular Biology and Professor of
Molecular Pharmacology and Experimental Therapeutics at Mayo Medical School; the
director of the Center for Individualized Medicine; and Director Emeritus, Mayo
Clinic Cancer Center. 

Dr. Prendergast’s business address is Department of Molecular Pharmacology and
Experimental Therapeutics, Mayo Foundation, 230 1st Street SW, Rochester,
Minnesota 55905.

   
Kathi P. Seifert

Director  
Kathi P. Seifert is a director of Lilly.

   
Sidney Taurel

Chairman of the Board  
Sidney Taurel is chairman of the board of Lilly.
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Name and Present Position with Lilly  Principal Occupation or Employment
Robert A. Armitage

Senior Vice President
and General Counsel  

Robert A. Armitage is senior vice president and general counsel for Lilly.

   
Alex M. Azar II

Senior Vice President,
Corporate Affairs and
Communications  

Alex M. Azar II is senior vice president of corporate affairs and communications.

   
Bryce D. Carmine

Executive Vice President,
Global Marketing and Sales  

Bryce D. Carmine is executive vice president of global marketing and sales of Lilly.

Mr. Carmine is a citizen of both New Zealand and Australia.
   
Deirdre P. Connelly

President, U.S. Operations  
Deirdre P. Connelly is president of Lilly USA.

Page 9 of 11



 

   
Name and Present Position with Lilly  Principal Occupation or Employment
Frank M. Deane President, Manufacturing

Operations  
Frank M. Deane, Ph.D., is vice president of manufacturing operations for Lilly.

   
Anthony J. Murphy

Senior Vice President,
Human Resources  

Anthony J. Murphy, Ph.D., is senior vice president of human resources for Lilly 

Dr. Murphy is a citizen of the United Kingdom.
   
Steven M. Paul

Executive Vice President,
Science and Technology  

Steven M. Paul, M.D., is executive vice president for science and technology and
president of LRL, a division of Lilly.

   
Derica W. Rice

Senior Vice President and
Chief Financial Officer  

Derica W. Rice is senior vice president and chief financial officer of Lilly.

   
Gino Santini

Senior Vice President,
Corporate Strategy and 
Business Development  

Gino Santini is senior vice president of corporate strategy and business development of
Lilly. 

Mr. Santini is a citizen of Italy.
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EXHIBIT INDEX
   

Exhibit   
No.  Description

2.1  Stock Purchase Agreement, dated as of November 14, 2008 between Eli Lilly and Company and United Therapeutics Corporation
   
2.2  Confidentiality Agreement, dated February 25, 2008, by and between Eli Lilly and Company and United Therapeutics Corporation
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Exhibit 2.1

EXECUTION VERSION

STOCK PURCHASE AGREEMENT

between

Eli Lilly and Company

(the “Purchaser”)

and

United Therapeutics Corporation

(the “Company”),

Dated as of November 14, 2008

 



 

     
ARTICLE I. DEFINITIONS   1 
     

1.1 Defined Terms   1 
1.2 Other Defined Terms   5 
1.3 Construction   6 

     
ARTICLE II. PURCHASE AND SALE OF THE SHARES   6 
     

2.1 Purchase and Sale of the Shares   6 
2.2 Closing   7 
2.3 Deliveries at Closing   7 
2.4 Other Closing Matters   7 

     
ARTICLE III. REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANY   8 
     

3.1 Organization and Qualification   8 
3.2 Capitalization   8 
3.3 Authority for this Agreement; Valid Issuance of Shares   9 
3.4 Consents and Approvals; No Violation   10 
3.5 Reports; Financial Statements   11 
3.6 Litigation   11 
3.7 Compliance with Law; No Default   12 
3.8 Absence of Certain Changes   12 
3.9 Exemption from Registration   12 
3.10 No Brokers   12 

     
ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER   13 
     

4.1 Organization   13 
4.2 Authorization   13 
4.3 Consents and Approvals; No Violation   13 
4.4 No Brokers   14 
4.5 Investment Purpose   14 
4.6 Sophistication and Financial Condition of the Purchaser   14 
4.7 Financing   14 
4.8 Ownership   14 

     
ARTICLE V. ADDITIONAL AGREEMENTS OF THE PURCHASER AND THE COMPANY   15 
     

5.1 Reasonable Best Efforts; Consents and Governmental Approvals   15 
5.2 Conduct of Business of the Company   16 
5.3 Market Listing   16 
5.4 Notification of Certain Matters   16 
5.5 Press Releases   16 
5.6 Legends   17 

     
ARTICLE VI. CONDITIONS TO THE CONSUMMATION OF THE TRANSACTIONS   17 
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6.1 Conditions to Each Party’s Obligations   17 
6.2 Conditions to Obligations of the Purchaser   18 
6.3 Conditions to Obligations of the Company   19 

     
ARTICLE VII. TERMINATION   19 
     

7.1 Termination   19 
7.2 Notice of Termination   20 
7.3 Effect of Termination   20 

     
ARTICLE VIII. MISCELLANEOUS   20 
     

8.1 Assignment   20 
8.2 Notices   21 
8.3 Governing Law   22 
8.4 Effectiveness: Entire Agreement; Amendments and Waivers   22 
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8.6 Severability   23 
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STOCK PURCHASE AGREEMENT

          THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of November 14, 2008, is made by and between Eli Lilly and Company, an
Indiana corporation (the “Purchaser”), and United Therapeutics Corporation, a Delaware corporation (the “Company”).

RECITALS

          WHEREAS, the Purchaser desires to purchase from the Company, and the Company desires to sell to the Purchaser, a number of shares of the
Company’s common stock, par value $.01 per share (the “Common Stock”) (rounded to the nearest whole number) equal to One Hundred and Fifty Million
Dollars ($150,000,000) divided by the Per Share Price.

AGREEMENT

          NOW, THEREFORE, in consideration of the mutual covenants and premises contained herein, and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I.
DEFINITIONS

     1.1 Defined Terms. As used herein, the terms below shall have the following meanings:

          “Action” shall mean any action, order, writ, injunction, judgment or decree or any claim, suit, litigation, proceeding, dispute, arbitration, mediation,
inquiry, audit, assessment or investigation, or any similar event, occurrence or proceeding.

          “Action of Divestiture or Limitation” shall mean (i) executing or carrying out agreements or submitting to the requirements of any Governmental Entity
providing for a license, sale or other disposition of any assets or businesses or categories of assets or businesses of the Purchaser, the Company or their
respective Affiliates, or the holding separate of any of their respective assets or businesses or imposing or seeking to impose any limitation on the ability of
the Purchaser, the Company or their respective Affiliates to own such assets or to acquire, hold or exercise full rights of ownership with respect to such assets
or on their respective abilities to conduct their respective businesses, (ii) modification of a Permit with respect to the Company or any of its Affiliates or the
terms of any contract or agreement material to the Company or any of its Affiliates in a manner that would adversely affect the business of the Company or
any of its Affiliates or the Purchaser or (iii) the imposition of any condition or limitation that would adversely affect the business of the Company, the
Purchaser or their respective Affiliates in connection with any approval required in connection with the transactions contemplated hereby or that restricts the
businesses of the Purchaser, the Company or any of their respective Affiliates,

1



 

or that would adversely affect the anticipated benefits to the Purchaser or the Company of the transactions contemplated by this Agreement or the License
Agreement.

          “Affiliate” shall mean, with respect to any Person, any Person that, directly or indirectly, controls such Person, any Person that such Person controls, or
any Person that is under common control with such Person. For purposes of the preceding sentence, the term “control” shall mean the power, direct or
indirect, to direct or cause the direction of the management and policies of a Person through voting securities, by contract or otherwise.

          “Beneficial Owner” or “Beneficial Ownership” shall have the meaning given to such term in Rule 13d-3 under the Exchange Act.

          “Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banking institutions in New York City are authorized by Law or
executive order to remain closed.

          “Bylaws” shall mean the Bylaws of the Company, as amended through the date of this Agreement.

          “Certificate of Incorporation” shall mean the Company’s Certificate of Incorporation as in effect as of the date of this Agreement, including any
amendments thereto.

          “Closing Date” shall mean the date of the Closing, which shall be the third Business Day following satisfaction or waiver of the conditions set forth in
Article VI, other than those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions or, if
the parties hereto shall mutually agree upon a different date, the date upon which they shall have mutually agreed.

          “Confidentiality Agreement” shall mean the Confidentiality Agreement, dated February 25, 2008 between the Company and the Purchaser.

          “Convertible Notes” shall mean the Company’s 0.50% Convertible Senior Notes due 2011.

          “GAAP” shall mean accounting principles generally accepted in the United States of America, including generally accepted accounting principles as
interpreted by the SEC as reflected in Regulation S-X promulgated under the Exchange Act as in effect from time to time or otherwise.

          “Governmental Entity” shall mean any federal, state, county, municipal, local or foreign government, any legislature, agency, authority, bureau, branch,
department, division, commission, court, regulator, tribunal, magistrate, justice, multi-national organization, quasi-governmental body, or other similar
recognized organization, body or instrumentality of any federal, state, county, municipal, local, or foreign

2



 

government or any other similar recognized organization, body or instrumentality exercising similar powers or authority.

          “HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.

          “Law” shall mean any law (statutory, common, or otherwise), constitution, treaty, convention, statute, ordinance, code, regulation, rule or other similar
authority enacted, adopted, promulgated, or applied by any Governmental Entity and any judgment, decision, decree or order of any Governmental Entity.

          “License Agreement” shall mean the License Agreement, dated the date hereof, by and between the Purchaser and the Company.

          “Lien” shall mean any mortgages, deeds of trust, liens (statutory or other) pledges, security interests, claims, covenants, conditions, restrictions,
options, rights of first offer or refusal, charges, easements, rights-of-way, encroachments, Third Party rights, building or use restrictions or other
encumbrances or title defects of any kind or nature, including any agreements to give any of the foregoing in the future.

          “Manufacturing and Supply Agreement” shall mean the Manufacturing and Supply Agreement, dated the date hereof, by and between the Purchaser,
Lilly del Caribe, Inc., a Cayman Island corporation, and the Company.

          “Material Adverse Effect” shall mean a material adverse event, change, effect, condition or occurrence on or with respect to (i) the business, assets,
liabilities, results of operations or financial condition of the Company and its Subsidiaries taken as a whole, or (ii) the ability of the Company to timely
perform its obligations under and consummate the transactions contemplated by this Agreement; provided, however, that, Material Adverse Effect shall not
be deemed to include any event, change, effect, condition or occurrence to the extent resulting from, or attributable to, (A) changes in the economy or
financial markets, including, without limitation, prevailing interest rates and market conditions, generally in the United States or globally or that are the result
of acts of war or terrorism, except to the extent any of the same disproportionately affects the Company and its Subsidiaries, taken as a whole, as compared to
other companies in the industry in which the Company and its Subsidiaries operate, (B) changes that are proximately caused by factors generally affecting the
industry in which the Company and its Subsidiaries operate, except to the extent any of the same disproportionately affects the Company and its Subsidiaries
taken as a whole, (C) changes or proposed changes, in each case after the date hereof, in Law or GAAP, except to the extent any of the same
disproportionately affects the Company and its Subsidiaries, taken as a whole, as compared to other companies in the industry in which the Company and its
Subsidiaries operate, (D) this Agreement, the License Agreement or the Manufacturing and Supply Agreement, (E) expenses (including legal fees, costs and
expenses relating to any litigation) and costs arising as a result of the transactions contemplated by this Agreement, the License Agreement or the
Manufacturing and Supply Agreement, (F) public disclosure
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of the transactions contemplated by this Agreement, the License Agreement or the Manufacturing Agreement, (E) actions or omissions of the Company or
any of its Subsidiaries with the prior written consent of the Purchaser in furtherance of the transactions contemplated by this Agreement, the License
Agreement or the Manufacturing and Supply Agreement or otherwise required to be taken by the Company or any of its Subsidiaries under any such
agreement, (F) changes in the market price or trading volume of the Common Stock, (G) the failure of the Company to meet any internal or public
projections, forecasts or estimates of revenues or earnings (but not the underlying cause of such failure), (H) any change or announcement of a potential
change in the rating of the Company by a credit rating agency or any equity analyst (but not the underlying cause of such change or potential change) or
(I) actions taken by the Purchaser or its Affiliates in breach of the Purchaser’s obligations hereunder.

          “Material Subsidiaries” shall mean the following Subsidiaries of the Company: Lung Rx, Inc., a Delaware corporation; and United Therapeutics
Europe, Ltd., a United Kingdom company.

          “Options” shall mean options to purchase capital stock of the Company issued by the Company pursuant to the United Therapeutics Corporation
Amended and Restated Equity Incentive Plan.

          “Permits” shall mean, with respect to the Company or any of its Subsidiaries, all licenses, permits, franchises, approvals, authorizations, consents or
orders of, or filings with, or notifications to, any Governmental Entity, or any other Person, necessary or desirable for the past, present or anticipated conduct
of, or relating to the operation of the businesses of or the ownership of the assets of, the Company and/or any of its Subsidiaries.

          “Per Share Price” shall mean a price per share equal to 0.90 multiplied by the lesser of (x) the average closing price for the Common Stock quoted on
the NASDAQ Global Select Market during the five (5) trading day period ending on (and including) November 14, 2008 and (y) the average closing price for
the Common Stock quoted on the NASDAQ Global Select Market during the five (5) trading day period commencing on (and including) November 17, 2008.

          “Person” shall mean any individual, corporation, partnership, joint venture, association, joint stock company, trust, unincorporated organization, limited
liability company or Governmental Entity or other entity.

          “Purchased Call Option” shall mean the privately-negotiated convertible note hedge transaction with respect to Common Stock entered into on
October 24, 2006 between the Company and Deutsche Bank AG London, which covers, subject to customary anti-dilution adjustments, approximately
3,323,332 shares of Common Stock at a strike price of approximately $75.2257 per share.
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          “Purchaser Material Adverse Effect” shall mean a material adverse event, change, effect, condition or occurrence on or with respect to the ability of the
Purchaser to timely perform its obligations under and consummate the transactions contemplated by this Agreement.

          “Rights” shall mean rights granted under the First Amended and Restated Rights Agreement between the Company and the Bank of New York, dated as
of June 30, 2008.

          “Share Tracking Awards” shall mean cash-settled awards issued by the Company under the United Therapeutics Corporation Share Tracking Awards
Plan.

          “Subsidiary” shall mean, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of
which (i) if a corporation, a majority of the total voting power of shares of capital stock entitled (without regard to the occurrence of any contingency) to vote
in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by any such Person, or (ii) if a limited
liability company, partnership, association or other business entity, a majority of the partnership or other similar ownership interest thereof is at the time
owned or controlled, directly or indirectly, by any such Person.

          “Third Party” means any Person who is not an Affiliate of the Company nor the Purchaser.

          “Warrants” means the warrants issued by the Company on October 24, 2006 to Deutsche Bank AG London to acquire, subject to customary anti-
dilution adjustments, approximately 3,323,332 shares of Common Stock at a strike price of $105.6890 per share.

          “Voting Securities” shall mean at any time shares of any class of capital stock of the Company which are then entitled to vote generally in the election
of directors.

     1.2 Other Defined Terms. In addition to the terms defined in the Introduction and Recitals to this Agreement or in Section 1.1, the following terms shall
have the meanings defined for such terms in the Sections set forth below:
   
Term  Section
“Aggregate Purchase Price”  2.1 
“Breaching Party”  7.3 
“Closing”  2.2 
“Company SEC Reports”  3.5(a) 
“Company Securities”  3.2 
“Common Stock”  Recitals
“Exchange Act”  3.4(b) 
“Other Antitrust Law”  3.4(b) 
“Preferred Stock”  3.2 
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Term  Section
“SEC”  3.5(a) 
“Securities Act”  3.5(a) 
“Shares”  2.1 

     1.3 Construction.

          (a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii) words using the singular or plural
number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this entire
Agreement; (iv) the terms “Article” or “Section” refer to the specified Article or Section of this Agreement; (v) the word “including” shall mean “including,
without limitation;” (vi) the word “or” shall be disjunctive but not exclusive and (vii) the words “made available” shall mean that the information referred to
has been made available if requested by the party to whom such information is to be made available.

          (b) References to agreements and other documents shall be deemed to include all subsequent amendments and other modifications thereto.

          (c) References to statutes shall include all regulations promulgated thereunder and references to statutes or regulations shall be construed as including
all statutory and regulatory provisions consolidating, amending or replacing the statute or regulation.

          (d) “knowledge” of the Company means actual knowledge of the following senior executive officers of the Company: Martine A. Rothblatt, Ph.D,
Roger Jeffs, Ph.D, Paul A. Mahon and John Ferrari.

          (e) The annexes, schedules and exhibits to this Agreement are a material part hereof and shall be treated as if fully incorporated into the body of the
Agreement.

          (f) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified and shall be
counted from the day immediately following the date from which such number of days are to be counted.

          (g) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.

ARTICLE II.
PURCHASE AND SALE OF THE SHARES

     2.1 Purchase and Sale of the Shares. Upon the terms and subject to the conditions contained herein, on the Closing Date, the Company shall sell, convey,
transfer, assign and deliver to the Purchaser, and the Purchaser shall purchase and accept from the
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Company, free and clear of any and all Liens, at a price per share equal to the Per Share Price, a number of shares of Common Stock (rounded up to the
nearest whole number) (the “Shares”) determined by dividing (i) One Hundred and Fifty Million Dollars ($150,000,000) (the “Aggregate Purchase Price”) by
(ii) the Per Share Price.

     2.2 Closing. Upon the terms and conditions set forth herein, the closing (the “Closing”) of the transactions contemplated herein shall occur at 10:00 a.m.
local time on the Closing Date at the offices of Latham & Watkins LLP, 885 Third Avenue, New York, New York 10022 (or by the exchange of documents
and instruments by mail, courier, facsimile or email to the extent mutually acceptable to the parties hereto) or such other place or time agreed to by the
Company and the Purchaser.

     2.3 Deliveries at Closing. To effect the sale and purchase of the Shares and the delivery of the Aggregate Purchase Price referred to in Section 2.1, the
Company and the Purchaser shall deliver the following:

          (a) Wire Instructions. No later than three (3) Business Days prior to the Closing Date, the Company shall provide to the Purchaser wire transfer
instructions for the receipt of the Aggregate Purchase Price.

          (b) Closing Certificate. At the Closing, the Company shall deliver to the Purchaser a certificate setting forth the number of Shares and the Aggregate
Purchase Price, each calculated in accordance with this Agreement, which certificate shall conclusively evidence the Aggregate Purchase Price and number of
Shares for purposes of this Agreement, absent manifest error.

          (c) Instruments of Possession. At the Closing, the Company shall deliver to the Purchaser a certificate representing the Shares (which may bear the
legends provided for in Section 5.6) free and clear of all Liens.

          (d) Payment of Transfer Taxes. At the Closing, the Company shall deliver such evidence as may be reasonably requested by the Purchaser of full
payment of any and all amounts that will become due and payable upon Closing in connection with obtaining consents, waivers, agreements and permits
required for, and stock transfer taxes and any sales, use or other taxes imposed by reason of, the transfer of the Shares to the Purchaser and any deficiency,
interest or penalty, as applicable, asserted with respect thereto.

          (e) Purchase Price. Upon the terms and subject to the conditions contained herein, at the Closing, the Purchaser shall pay the Aggregate Purchase Price
to the Company by wire transfer of immediately available funds.

     2.4 Other Closing Matters. Each of the parties shall take such other actions required hereby to be performed by it prior to or on the Closing Date,
including, without limitation, satisfying the conditions set forth in Article VI. The Company and the Purchaser shall take all additional reasonable steps as
may be necessary or desirable,
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including the execution and delivery of additional documents, to consummate the transactions contemplated hereby, including, but not limited to, to ensure
that the Purchaser is given possession of and good and marketable title to the Shares, free and clear of all Liens as of the Closing Date.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

CONCERNING THE COMPANY

          As an inducement to the Purchaser to enter into this Agreement, the Company hereby makes as of the date hereof and as of the Closing Date, the
following representations and warranties to the Purchaser.

     3.1 Organization and Qualification. The Company and each of its Subsidiaries is a duly organized and validly existing entity in good standing (to the
extent such concepts are recognized in the applicable jurisdiction) under the Laws of its jurisdiction of incorporation, with all corporate power and authority
to own its properties and conduct its business as currently conducted. The Company and each of its Subsidiaries is duly qualified and in good standing as a
foreign corporation authorized to do business in each of the jurisdictions in which the character of the properties owned or held under lease by it or the nature
of the business transacted by it makes such qualification necessary and where the failure to be so qualified and in good standing as a foreign corporation
authorized to do business would reasonably be expected to have a Material Adverse Effect. The Company has heretofore made available to the Purchaser true,
correct and complete copies of the Certificate of Incorporation and Bylaws (or similar governing documents) as currently in effect for the Company and each
of its Material Subsidiaries. Neither the Company nor any of its Subsidiaries, directly or indirectly, owns any interest in any Person other than the Company’s
Subsidiaries, other than investments by the Company in U.S. treasury notes, certificates of deposit, commercial paper and other similar securities in the
ordinary course of the Company’s business.

     3.2 Capitalization. The authorized capital stock of the Company consists of (i) 100,000,000 shares of Common Stock and (ii) 10,000,000 shares of
preferred stock, par value $0.01 per share (the “Preferred Stock”). As of the date hereof, 23,255,723 shares of Common Stock and no Preferred Stock were
issued and outstanding, and 4,381,632 shares of Common Stock and no Preferred Stock were held in the Company’s treasury. In addition, as of such date,
there were outstanding Options to purchase an aggregate of 4,797,774 shares of Common Stock and no Preferred Stock. Since such date, the Company has
not issued any shares of Common Stock or Preferred Stock other than the issuance of Common Stock upon the exercise of Options outstanding on such date,
has not granted any options, restricted stock, warrants or rights or entered into any other agreements or commitments to issue any shares of Common Stock or
Preferred Stock, and has not split, combined or reclassified any of its shares of capital stock. All of the outstanding shares of the Company’s capital stock
have been duly authorized and validly issued and are fully paid and nonassessable and are free of preemptive rights. Except for the Options, the
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Convertible Notes, the Purchased Call Option, the Warrants, the Rights and the Share Tracking Awards, there are no outstanding (i) securities of the Company
or any of its Material Subsidiaries convertible into or exchangeable for shares of capital stock or Voting Securities or ownership interests in the Company or
any of its Material Subsidiaries, (ii) options, warrants, rights or other agreements or commitments to acquire from the Company or any of its Material
Subsidiaries, or obligations of the Company or any of its Material Subsidiaries to issue, any capital stock, Voting Securities or other ownership interests in (or
securities convertible into or exchangeable for capital stock or Voting Securities or other ownership interests in) the Company or any of its Material
Subsidiaries, (iii) obligations of the Company or any of its Material Subsidiaries to grant, extend or enter into any subscription, warrant, right, convertible or
exchangeable security or other similar agreement or commitment relating to any capital stock, Voting Securities or other ownership interests in the Company
or any of its Material Subsidiaries (the items in clauses (i), (ii) and (iii), together with the capital stock, Voting Securities and other ownership interests of the
Company or each of its Material Subsidiaries, being referred to collectively as “Company Securities”) or (iv) obligations of the Company or any of its
Subsidiaries to make any payments directly or indirectly based (in whole or in part) on the price or value of the shares of Common Stock or Preferred Stock.
Neither the Company nor any of its Subsidiaries has any outstanding stock appreciation rights, phantom stock, performance-based rights or similar rights or
obligations, except for the Share Tracking Awards. Except for the Company’s obligation to repurchase shares of Common Stock from Toray Industries, Inc.
(as disclosed in the Company SEC Reports), there are no outstanding obligations, commitments or arrangements, contingent or otherwise, of the Company or
any of its Subsidiaries to purchase, redeem or otherwise acquire any Company Securities. There are no voting trusts or other agreements or understandings to
which the Company or any of its Subsidiaries or, to the knowledge of the Company, any other Person is a party with respect to the voting of capital stock of
the Company. The Company or one or more of its Subsidiaries is the holder of record and the Beneficial Owner of all the equity interests of each of the
Material Subsidiaries, free and clear of any Lien, including any limitation or restriction on the right to vote, pledge or sell or otherwise dispose of such equity
interests.

     3.3 Authority for this Agreement; Valid Issuance of Shares.

          (a) The Company has all necessary corporate power and authority to enter into this Agreement and to perform its obligations hereunder. The execution,
delivery and performance by the Company of this Agreement have been duly and validly authorized by all necessary corporate action. This Agreement has
been duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by the Purchaser, constitutes a valid and
binding agreement of the Company and is enforceable against the Company in accordance with its terms (subject to applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer and other similar Laws affecting creditors’ rights generally and, subject to general principles of equity,
including good faith and fair dealing, regardless of whether in a proceeding at equity or at law).
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          (b) The issuance of the Shares has been duly authorized by all requisite corporate action. When the Shares are issued, sold and delivered in accordance
with the terms of this Agreement for the consideration expressed herein, the Shares will be duly and validly issued and outstanding, fully paid, and
nonassessable, and will be free of restrictions on transfer other than restrictions on transfer under this Agreement and under applicable state and federal
securities laws and, except as otherwise set forth herein, the Purchaser shall be entitled to all rights accorded to a holder of shares of Common Stock. The
Company has reserved a sufficient number of shares of Common Stock for issuance to the Purchaser in accordance with the Company’s obligations under this
Agreement.

     3.4 Consents and Approvals; No Violation.

          (a) Neither the execution and delivery of this Agreement by the Company nor the consummation of the transactions contemplated hereby will:
(i) violate or conflict with or result in any breach of any provision of the Certificate of Incorporation or Bylaws or the respective certificates of incorporation
or bylaws or other similar governing documents of any Subsidiary of the Company; (ii) assuming all consents, approvals, authorizations and permits
contemplated by clauses (i) through (iii) of subsection (b) below have been obtained, and all filings and notifications described in such clauses have been
made, conflict with or violate any Laws; (iii) violate or conflict with, or result in a breach of any provision of, or require any consent, waiver or approval or
result in a default or give rise to any right of termination, cancellation, modification or acceleration (or an event that, with the giving of notice, the passage of
time or otherwise, would constitute a default or give rise to any such right) under, any of the terms, conditions or provisions of any note, bond, mortgage,
lease, license, agreement, contract, indenture or other instrument or obligation to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries or any of their respective properties or assets may be bound; (iv) result (or, with the giving of notice, the passage of time
or otherwise, would result) in the creation or imposition of any Lien on any asset of the Company or any of its Subsidiaries; or (v) violate any order, writ,
injunction, decree, statute, rule or regulation applicable to the Company or any of its Subsidiaries or by which any of their respective properties or assets are
bound, except, in case of clauses (ii), (iii), (iv) and (v), as have not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.

          (b) The execution, delivery and performance of this Agreement by the Company and the consummation of the transactions contemplated hereby by the
Company do not and will not require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity except
(i) the pre-merger notification requirements under the HSR Act, or applicable state or foreign antitrust or competition Laws (“Other Antitrust Laws”), (ii) the
applicable requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder and
(iii) any such consent, approval, authorization, permit, filing or notification the failure of which to make or obtain has not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.
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     3.5 Reports; Financial Statements.

          (a) Since December 31, 2005, the Company has timely filed or furnished all forms, reports, statements, certifications and other documents (the
“Company SEC Reports”) required to be filed or furnished by it with or to the Securities and Exchange Commission (the “SEC”), all of which have complied,
as to form, as of their respective filing dates in all material respects with all applicable requirements of the Securities Act of 1933, as amended (the “Securities
Act”), the Exchange Act and the Sarbanes-Oxley Act of 2002 and, in each case, the rules and regulations of the SEC promulgated thereunder. None of the
Company SEC Reports, including any financial statements or schedules included or incorporated by reference therein, at the time filed or furnished, and
giving effect to any amendments or supplements thereto filed prior to the date of this Agreement, contained any untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading. To the knowledge of the Company, none of the Company SEC Reports is the subject of ongoing SEC review or outstanding SEC
comment. None of the Company’s Subsidiaries is required to file periodic reports with the SEC pursuant to the Exchange Act.

          (b) Except in the case of unaudited financial statements as permitted by Form 10-Q, the audited and unaudited consolidated financial statements
(including the related notes thereto) of the Company and its Subsidiaries included (or incorporated by reference) in the Company SEC Reports, as amended or
supplemented prior to the date of this Agreement, have been prepared in accordance with GAAP applied on a consistent basis and fairly present, in all
material respects, the consolidated financial position of the Company and its Subsidiaries as of their respective dates, and the consolidated income,
stockholders equity, results of operations and changes in consolidated financial position or cash flows for the periods presented therein (subject, in the case of
unaudited statements, to normal and recurring year-end adjustments that are not material in amount or nature). All of the Company’s Subsidiaries other than
Northern Therapeutics, Inc. are consolidated for accounting purposes.

          (c) To the Company’s knowledge, neither the Company nor any of its Subsidiaries has any liabilities, obligations, claims or losses (whether liquidated
or unliquidated, secured or unsecured, absolute, accrued, contingent or otherwise) that would be required to be disclosed on the Company’s most recent
consolidated balance sheet filed with the SEC (including the notes thereto) in conformity with GAAP that are not disclosed in the Company SEC Reports or
reserved on the most recent consolidated balance sheet of the Company included in the Company SEC Reports, other than those incurred in the ordinary
course of the Company’s or its Subsidiaries’ respective businesses since December 31, 2007 or which, individually or in the aggregate, do not or would not
reasonably be expected to have a Material Adverse Effect.

     3.6 Litigation(a) . Except as disclosed in the Company SEC Reports, the Company has not received notice of any claim, action, suit, proceeding,
arbitration, mediation or
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governmental investigation that is pending or, to the knowledge of the Company, threatened against or relating to the Company or any of its Material
Subsidiaries or any properties or assets of the Company or any of its Material Subsidiaries, other than any such claim, action, suit, proceeding, arbitration,
mediation or governmental investigation that (i) does not seek material injunctive relief and (ii) would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect.

     3.7 Compliance with Law; No Default. To the knowledge of the Company, neither the Company nor any of its Material Subsidiaries is, or has been since
December 31, 2005, in conflict with, in default with respect to or in violation of: (i) any Law applicable to the Company or any of its Material Subsidiaries or
by which any property or asset of the Company or any of its Material Subsidiaries is bound or affected, or (ii) any note, bond, mortgage, indenture, contract,
agreement, lease, license, permit, franchise or other instrument or obligation to which the Company or any of its Material Subsidiaries is a party or by which
the Company or any of its Material Subsidiaries, or any property or asset of the Company or any of its Material Subsidiaries, is bound or affected, except in
any such case as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

     3.8 Absence of Certain Changes. Except as set forth in the Company SEC Reports filed and publicly available prior to the date hereof (excluding the
disclosures in any “Risk Factors” or “Forward Looking Statements” sections and any other disclosures included in the Company SEC Reports which are
predictive or forward looking in nature), since December 31, 2007 there has not been any change, development, event, condition, occurrence or effect that
individually or in the aggregate has had or would reasonably be expected to have a Material Adverse Effect.

     3.9 Exemption from Registration. Subject to, and in reliance on, the representations, warranties and covenants made herein by the Purchaser, the issuance
and sale of the Shares in accordance with the terms and on the bases of the representations and warranties set forth in this Agreement, may and shall properly
occur pursuant to one or more applicable exemptions from the registration requirements of the Securities Act.

     3.10 No Brokers. None of the Company or any of its officers, directors, employees, holders of Shares or Affiliates, has employed or made, or will enter
into or make, any agreement, contract, arrangement or understanding with any broker, finder or similar agent or any Person that will result in any liability of
the Purchaser or any of its Affiliates, for any finder’s fee, brokerage fee or commission or similar payment in connection with the transactions contemplated
hereby nor is there any claim by any Person, or to the knowledge of the Company, any basis for a claim by any Person for any such finder’s fee, brokerage fee
or commission or similar payment.
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

          As an inducement to the Company to enter into this Agreement, the Purchaser hereby makes the following representations and warranties as of the date
hereof and as of the Closing Date:

     4.1 Organization. The Purchaser is duly organized, validly existing and in good standing as a corporation under the Laws of the jurisdiction of its
organization with all corporate power and authority to own its properties and conduct its business as currently conducted. The Purchaser is duly qualified and
in good standing as a foreign corporation authorized to do business in each of the jurisdictions in which the character of the properties owned or held under
lease by it or the nature of the business transacted by it makes such qualification necessary and where the failure to be so qualified and in good standing as a
foreign corporation authorized to do business would reasonably be expected to have a Purchaser Material Adverse Effect.

     4.2 Authorization. The Purchaser has all necessary corporate power and authority to execute and deliver this Agreement and to perform its obligations
hereunder. The execution, delivery and performance of this Agreement by the Purchaser have been duly and validly authorized by all necessary corporate
action. This Agreement has been duly and validly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery by the
Company, constitutes a legal, valid and binding agreement of the Purchaser enforceable against the Purchaser in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating to or affecting creditors’ rights and
to general equity principles.

     4.3 Consents and Approvals; No Violation.

          (a) Neither the execution and delivery of this Agreement by the Purchaser nor the consummation of the transactions contemplated hereby will:
(i) violate or conflict with or result in any breach of any provision of the respective certificates of incorporation or bylaws or similar governing documents of
the Purchaser,; (ii) assuming all consents, approvals, authorizations and permits contemplated by clauses (i) through (iii) of subsection (b) below have been
obtained, and all filings and notifications described in such clauses have been made, conflict with or violate any Laws; (iii) violate or conflict with, or result in
a breach of any provision of, or require any consent, waiver or approval or result in a default or give rise to any right of termination, cancellation,
modification or acceleration (or an event that, with the giving of notice, the passage of time or otherwise, would constitute a default or give rise to any such
right) under, any of the terms, conditions or provisions of any note, bond, mortgage, lease, license, agreement, contract, indenture or other instrument or
obligation to which the Purchaser is a party or by which the Purchaser or any of its properties or assets may be bound; or (iv) violate any order, writ,
injunction, decree, statute, rule or regulation applicable to the Purchaser or by which any of its respective properties or assets are bound, except in the case of
clauses (ii) and
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(iii), which would not reasonably be expected to have a Purchaser Material Adverse Effect.

          (b) The execution, delivery and performance of this Agreement by the Purchaser and the consummation of the transactions contemplated hereby by the
Purchaser do not and will not require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity except
(i) the pre-merger notification requirements under the HSR Act and Other Antitrust Laws, (ii) the applicable requirements of the Exchange Act and the rules
and regulations promulgated thereunder, and (iii) any such consent, approval, authorization, permit, filing or notification the failure of which to make or
obtain would not reasonably be expected to have a Purchaser Material Adverse Effect.

     4.4 No Brokers. None of the Purchaser or any of its officers, directors, employees, holders of Shares or Affiliates, has employed or made, or will enter into
or make, any agreement, contract, arrangement or understanding with any broker, finder or similar agent or any Person that will result in any liability of the
Company or any of its Affiliates, for any finder’s fee, brokerage fee or commission or similar payment in connection with the transactions contemplated
hereby nor is there any claim by any Person, or to the knowledge of the Purchaser, any basis for a claim by any Person for any such finder’s fee, brokerage fee
or commission or similar payment.

     4.5 Investment Purpose. The Purchaser is acquiring the Common Stock solely for the purpose of investment and not with a view to, or for offer or sale in
connection with, any distribution thereof.

     4.6 Sophistication and Financial Condition of the Purchaser. The Purchaser (a) is an “accredited investor” as defined in Rule 501 of Regulation D
promulgated under the Securities Act, (b) is a sophisticated investor and, (c) by virtue of its business or financial experience, is capable of evaluating the
merits and risks of the investment in the Shares. The Purchaser has been provided an opportunity to ask questions of and receive answers from representatives
of the Company concerning the terms and conditions of this Agreement and the purchase of the Shares contemplated hereby. The Purchaser is able to bear the
economic risk of holding the Shares for an indefinite period (including total loss of its investment), and (either alone or together with its advisors) has
sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risk of its investment.

     4.7 Financing. The Purchaser has, or will have as of the Closing, sufficient cash, available lines of credit or other sources of immediately available funds to
enable it to make payment of the Aggregate Purchase Price hereunder.

     4.8 Ownership. Neither the Purchaser nor any of its Subsidiaries has Beneficial Ownership of any shares of Common Stock except for shares of Common
Stock Beneficially Owned by employee benefit plans of the Purchaser or its Affiliates in the ordinary course of business.

14



 

ARTICLE V.
ADDITIONAL AGREEMENTS OF THE PURCHASER AND THE COMPANY

     5.1 Reasonable Best Efforts; Consents and Governmental Approvals.

          (a) Subject to the terms and conditions of this Agreement, each of the parties hereto agrees to use its reasonable best efforts to take, or cause to be
taken, all appropriate action, and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws to consummate and make
effective, in the most expeditious manner practicable, the transactions contemplated by this Agreement (including, without limitation, satisfying the closing
conditions in Article VI hereto). Without limiting the foregoing, each of the Company and the Purchaser agrees to use its reasonable best efforts to: (i) obtain,
and cause (with respect to the Company) the Company’s and (with respect to the Purchaser) the Purchaser’s respective directors, officers, employees,
Affiliates or other related Persons as may be so required to obtain, all material consents, approvals and authorizations that are required to be obtained under
any Federal, state, local or foreign Law as promptly as practicable after the date hereof, (ii) prevent the entry, enactment or promulgation of any threatened or
pending injunction or order that could materially adversely affect the ability of the parties hereto to consummate the transactions under this Agreement,
(iii) lift or rescind any injunction or order that could materially adversely affect the ability of the parties hereto to consummate the transactions under this
Agreement, (iv) in the event that any action, suit, proceeding or investigation relating hereto or to the transactions contemplated hereby is commenced,
whether before or after the date of this Agreement, cooperate to defend vigorously against it and respond thereto, and (v) effect all necessary registrations and
filings and submissions of information requested by any Governmental Entity.

          (b) Each of the Company and the Purchaser agrees to make any required submissions under the HSR Act and Other Antitrust Laws which the Company
or the Purchaser determines should be made, in each case, with respect to the transactions contemplated hereby and by the License Agreement and the
Manufacturing and Supply Agreement, as promptly as reasonably practicable, and in any event within ten (10) calendar days, after the date of this Agreement
and to supply as promptly as reasonably practicable any additional information and documentary material that may be requested pursuant to the HSR Act or
Other Antitrust Laws and use its reasonable best efforts to take or cause to be taken all actions necessary, proper or advisable consistent with this Section 5.1
to cause the expiration or termination of the applicable waiting periods under the HSR Act as soon as practicable, and the Purchaser and the Company shall
cooperate with one another (i) in promptly determining whether any filings are required to be or should be made or consents, approvals, permits or
authorizations are required to be or should be obtained under any other federal, state or foreign Law or regulation in connection with the consummation of the
transactions contemplated by this Agreement, the License Agreement and the Manufacturing and Supply Agreement and (ii) in promptly making any such
filings, furnishing information required in connection therewith and seeking to obtain
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as expeditiously as practicable any such consents, permits, authorizations, approvals or waivers.

          (c) Notwithstanding anything in this Agreement to the contrary, nothing contained in this Agreement shall be deemed to require the Purchaser, the
Company or any of their respective Affiliates to take or agree to take any Action of Divestiture or Limitation.

     5.2 Conduct of Business of the Company. Except as expressly required by this Agreement, during the period from the date of this Agreement to the
Closing the Company will not take or omit to be taken any action, or permit its Subsidiaries to take or to omit to take any action, that would result in a
Material Adverse Effect.

     5.3 Market Listing. The Company shall use its best efforts to effect the listing of the Shares on the NASDAQ Global Select Market.

     5.4 Notification of Certain Matters. From the date hereof and until the Closing, the Company shall give prompt written notice to the Purchaser of: (a) the
occurrence, or failure to occur, of any event, which occurrence or failure would reasonably be expected to cause any representation or warranty contained in
this Agreement or in any exhibit, schedule, certificate, document or written instrument attached hereto and made by the Company or its Subsidiaries to be
untrue or inaccurate in any material respect; (b) any default, the written threat or commencement of any Action, or any development that occurs before the
Closing, of which the Company has knowledge, that would reasonably be expected to result in a Material Adverse Effect; (c) any failure of the Company, any
of its Subsidiaries or any of their respective Affiliates, holders of Shares or officers or directors to comply with, perform or satisfy, in any respect, any
covenant, condition or agreement to be complied with, performed by or satisfied by it under this Agreement or any exhibit, schedule, certificate, document or
written instrument attached hereto; (d) any written notice or other communication received by the Company from any person alleging that the consent of such
person is or may be required in connection with the execution, delivery or performance of this Agreement, or the transactions contemplated herein; and
(e) any written notice or other communication received by the Company from any Governmental Entity in connection with this Agreement or the transactions
contemplated herein; provided that such disclosure shall not be deemed to cure, or to relieve the Company and its Subsidiaries of any liability or obligation
with respect to, any breach of or failure to satisfy any representation, warranty, covenant or agreement or to satisfy any condition hereunder.

     5.5 Press Releases. Each of the Company and the Purchaser agrees that no public release or announcement concerning the transactions contemplated
hereby shall be issued by any party without the prior written consent of the Company and the Purchaser (which consent shall not be unreasonably withheld,
conditioned or delayed), except as such release or announcement may be required by Law or the rules or regulations of any applicable United States or non-
U.S. securities exchange or regulatory or governmental body to which the relevant party is subject or submits, in which case the party required to
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make the release or announcement shall use its reasonable best efforts to allow the other party reasonable time to comment on such release or announcement
in advance of such issuance, it being understood that the final form and content of any such release or announcement, to the extent so required, shall be at the
final discretion of the disclosing party.

     5.6 Legends.

          (a) Certificates for the Shares shall bear a legend in substantially the following form:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE OR ANY FOREIGN REGULATORY REGIMES. THESE SECURITIES
ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE ACT AND THE APPLICABLE STATE AND FOREIGN SECURITIES LAWS, AND PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES (THE “COMPANY”) MAY REQUIRE AN OPINION
OF COUNSEL IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE COMPANY TO THE EFFECT THAT ANY PROPOSED
TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND ANY APPLICABLE STATE OR FOREIGN SECURITIES LAWS.

          (b) Any holder of Shares may request the Company to remove any or all of the legends described in this Section 5.6 from the certificates evidencing
such Shares by submitting to the Company such certificates as the Company reasonably requires, together with an opinion of counsel reasonably satisfactory
to the Company to the effect that such legend or legends are no longer required under the Securities Act or any other applicable Laws, as the case may be.

ARTICLE VI.
CONDITIONS TO THE CONSUMMATION OF THE TRANSACTIONS

     6.1 Conditions to Each Party’s Obligations. The respective obligations of the parties to effect the transactions contemplated hereby shall be subject to the
satisfaction, on or prior to the Closing Date, of the following conditions:

          (a) No Injunctions or Restraints; Illegality. No order, injunction or decree issued by any court or agency of competent jurisdiction or other legal
restraint or prohibition shall be in effect preventing the consummation of the transactions contemplated by this Agreement. No statute, rule, regulation, order,
injunction or decree shall have been enacted, entered, promulgated or enforced by any Governmental Entity
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that prohibits or makes illegal consummation of the purchase or sale of the Shares or any other transaction contemplated hereby. No Governmental Entity
shall have filed any claim, action, suit, proceeding, arbitration, mediation or investigation seeking to enjoin, restrain or otherwise prohibit the transactions
contemplated by this Agreement.

          (b) HSR Act. All filings to be made under the HSR Act and Other Antitrust Laws with respect to this Agreement and the transactions contemplated
hereby shall have been made and the applicable waiting period, including all extensions thereof, under the HSR Act and other Antitrust Laws shall have
expired or been terminated.

          (c) Other Agreements. Each of the License Agreement and the Manufacturing and Supply Agreement shall be in full force and effect.

     6.2 Conditions to Obligations of the Purchaser. The obligations of the Purchaser to purchase the Shares and to consummate the transactions contemplated
hereby are subject to the satisfaction, on or prior to the Closing Date, of each of the following conditions, any of which may be waived by the Purchaser in
accordance with Sections 8.2 and 8.4:

          (a) Representations and Warranties. Each of the representations and warranties of the Company contained in Article III shall be true and correct (i) in
all respects, if such representations and warranties are qualified by materiality, Material Adverse Effect or similar terms and phrases and (ii) in all material
respects, if such representations and warranties are not qualified by materiality, Material Adverse Effect or similar terms and phrases, in each case at and as of
the date hereof and the Closing Date, as though such representations and warranties were made on the Closing Date (except for representations and warranties
that expressly speak only as of a specific date or time other than the Closing Date, which representations and warranties shall continue on the Closing Date to
have been true and correct (in all material respects, if such representations and warranties are not qualified by materiality, Material Adverse Effect or similar
terms and phrases) as of such specific date or time).

          (b) Performance of Obligations of the Company. The Company shall have performed in all material respects all obligations required to be performed by
it under this Agreement at or prior to the Closing Date.

          (c) Officer’s Certificate from the Company. The Company shall have furnished to the Purchaser, at or prior to the Closing, a certificate dated the
Closing Date signed by the Chief Executive Officer or Chief Financial Officer of the Company certifying that the conditions set forth in Sections 6.2(a) and
(b) have been satisfied with respect to the Company.

          (d) Closing Certificate. The Company shall have delivered a closing certificate in accordance with Section 2.3(b).
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          (e) Market Listing. On or prior to the Closing Date, the Shares to be delivered at Closing shall be listed on the NASDAQ Global Select Market in
accordance with Section 5.3.

     6.3 Conditions to Obligations of the Company. The obligations of the Company to sell the Shares and to consummate the transactions contemplated
hereby are subject to the satisfaction, on or prior to the Closing Date, of each of the following conditions, any of which may be waived by the Company in
accordance with Sections 8.2 and 8.4:

          (a) Representations and Warranties. Each of the representations and warranties of the Purchaser contained in Article IV shall be true and correct (i) in
all respects, if such representations and warranties are qualified by materiality, Purchaser Material Adverse Effect or similar terms and phrases and (ii) in all
material respects, if such representations and warranties are not qualified by materiality, Purchaser Material Adverse Effect or similar terms and phrases, in
each case at and as of the date hereof and the Closing Date, as though such representations and warranties were made on the Closing Date (except for
representations and warranties that expressly speak only as of a specific date or time other than the Closing Date, which representations and warranties shall
continue on the Closing Date to have been true and correct as of such specific date or time).

          (b) Performance of Obligations of the Purchaser. The Purchaser shall have performed in all material respects all obligations required to be performed by
it under this Agreement at or prior to the Closing Date.

          (c) Officer’s Certificate from the Purchaser. The Purchaser shall have furnished to the Company, at or prior to the Closing, a certificate dated the
Closing Date signed by an authorized officer of the Purchaser certifying that the conditions set forth in Sections 6.3(a) and (b) have been satisfied with respect
to the Purchaser.

ARTICLE VII.
TERMINATION

     7.1 Termination. This Agreement may be terminated, and the purchase and sale of the Shares abandoned, at any time prior to the Closing:

          (a) by mutual written consent of the Purchaser and the Company at any time;

          (b) by the Purchaser or the Company if the Closing shall not have occurred on or before March 4, 2009, except that neither the Purchaser, on the one
hand, nor the Company, on the other hand, may terminate this Agreement if the failure of the Closing to occur is due to the failure of such party to perform in
all material respects each of its obligations required to be performed at or prior to the Closing;
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          (c) by the Purchaser or the Company, if an event or events shall occur which render compliance with one or more of the conditions set forth in
Section 6.1 impossible except that neither the Purchaser, on the one hand, nor the Company, on the other hand, may terminate this Agreement if the failure of
the Closing to occur is due to the failure of such party to perform in all material respects each of its obligations required to be performed at or prior to the
Closing;

          (d) by the Purchaser, if an event or events shall occur which render compliance with one or more of the conditions set forth in Section 6.2 impossible
and such condition (or conditions) is not waived by the Purchaser; provided that the Purchaser is not in breach in any material respect of its representations,
warranties, covenants or agreements contained in this Agreement; or

          (e) by the Company, if an event or events shall occur which render compliance with one or more of the conditions set forth in Section 6.3 impossible,
and such condition (or conditions) is not waived by the Company; provided that the Company is not in breach in any material respect of its or his
representations, warranties, covenants or agreements contained in this Agreement.

     7.2 Notice of Termination. The party desiring to terminate this Agreement pursuant to Section 7.1 shall give written notice of such termination to the other
party in accordance with Section 8.2, specifying the provision hereof pursuant to which such termination is effected.

     7.3 Effect of Termination. Upon the termination of this Agreement pursuant to Section 7.1, all obligations of the parties hereto under this Agreement shall
terminate, except for the obligations under this Section 7.3 and Article VIII, and there shall be no liability of any party hereto to any other party and each
party hereto shall bear its own fees, costs and expenses incurred by it or on its behalf in connection with the negotiation, preparation, execution and
performance of this Agreement and no party shall have any further obligation to any other party; provided, however, that termination of this Agreement by the
Purchaser or the Company pursuant to clause (c), (d) or (e) of Section 7.1, respectively, by reason of any breach of this Agreement shall not relieve the
defaulting or breaching party (the “Breaching Party”), whether or not it is the terminating party, of liability for direct damages actually incurred by the other
party, not including consequential, incidental and/or special damages, as a result of any breach of this Agreement by the Breaching Party.

ARTICLE VIII.
MISCELLANEOUS

     8.1 Assignment. None of this Agreement or any of the rights or obligations hereunder may be assigned by the Company without the prior written consent
of the Purchaser, or by the Purchaser without the prior written consent of the Company. Without limiting the generality of the foregoing, the Company agrees
to the assignment by the Purchaser of its rights pursuant to this Agreement to any Affiliate or Subsidiary thereof,
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any partnership controlled thereby, any successor in interest thereto and the Company agrees to execute any and all appropriate agreements or instruments that
the Purchaser may reasonably request in order to effect or evidence such assignment or consent; provided, however, that such assignment or consent shall not
relieve the Purchaser of its obligations under this Agreement. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns, and no other person shall have any right, benefit or obligation hereunder.

     8.2 Notices. All notices, consents, waivers, requests, demands and other communications which are required or may be given under this Agreement shall
be in writing and shall be deemed to have been duly given when received if personally delivered; when transmitted if transmitted by telecopy upon receipt of
telephonic or electronic confirmation, provided that a copy is mailed by regular mail, return receipt requested; the day after it is sent, if sent for next day
delivery to a domestic address by recognized overnight delivery service (e.g., Federal Express); and upon receipt, if sent by certified or registered mail, return
receipt requested. In each case notice shall be sent to:

          if to Purchaser, to:

Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Fax: (317) 433-3000
Telephone: (317) 276-2000
Attention: General Counsel

          with a copy to (which shall not constitute notice to Purchaser):

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
Fax: (212) 751-4864
Telephone: (212) 906-1770
Attention: M. Adel Aslani-Far

          if to the Company, to:

United Therapeutics Corporation
1110 Spring Street
Silver Spring, Maryland 20910
Fax: (301) 608-9291
Telephone: (301) 608-9292
Attention: Chief Executive Officer
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          with a copy to:

United Therapeutics Corporation
Office of the General Counsel
1735 Connecticut Avenue, N.W.
3rd Floor
Washington, D.C. 20009
Fax: (202) 483-4005
Telephone: (202) 483-7000
Attention: General Counsel

          with a copy to (which shall not constitute notice to the Company):

Gibson, Dunn & Crutcher LLP
1050 Connecticut Ave., NW
Washington, D.C. 20036
Fax: (202) 467-0539
Telephone: (202) 955-8500
Attention: Stephen I. Glover

or to such other place and with such other copies as either party may designate as to itself by written notice to the others.

     8.3 Governing Law. This Agreement, and any dispute arising out of, relating to, or in connection with this Agreement shall be governed by and construed
in accordance with the Laws of the State of Delaware without giving effect to any choice or conflict of Law provision or rule (whether of the State of
Delaware of any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.

     8.4 Effectiveness: Entire Agreement; Amendments and Waivers. This Agreement shall become effective on the parties hereto when all parties hereto have
executed and delivered this Agreement. This Agreement, the License Agreement, the Manufacturing and Supply Agreement and the Confidentiality
Agreement, together with all exhibits and schedules hereto and thereto, constitute the entire agreement among the parties pertaining to the subject matter
hereof and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties. The parties agree that neither
this Agreement, nor the transactions contemplated hereby, shall violate Section 9 of the Confidentiality Agreement. In no event shall this Agreement be
deemed to constitute a waiver of, or otherwise modify, amend or terminate, any rights granted to the Company pursuant to the Confidentiality Agreement,
except as expressly set forth herein. No amendment, supplement, modification or waiver of this Agreement shall be binding unless executed in writing by all
of the parties hereto indicating their intention to amend this Agreement. Neither the failure nor any delay by any party in exercising any right, power or
privilege under this Agreement will operate as a waiver of any right, power or privilege under this Agreement, and no waiver of any of the provisions of this
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Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or not similar), nor shall such waiver constitute a continuing
waiver unless otherwise expressly provided in such waiver in writing. In addition, no notice to or demand on one party will be deemed a waiver of any
obligation of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in this
Agreement.

     8.5 Multiple Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

     8.6 Severability. In the event that any one or more of the provisions contained in this Agreement or in any other instrument referred to herein, shall, for
any reason, be held to be invalid, illegal or unenforceable in any respect, then to the maximum extent permitted by law, such invalidity, illegality or
unenforceability shall not affect any other provision of this Agreement or any other such instrument; provided, however, that in no event shall the Purchaser
be required to acquire less than all of the Shares.

     8.7 Titles; Currency; Schedules. The titles, captions or headings of the Articles and Sections herein are inserted for convenience of reference only and are
not intended to be a part of or to affect the meaning or interpretation of this Agreement. Unless otherwise specified, all references contained in this Agreement
to dollars or “$” will mean United States Dollars.

     8.8 Fees and Expenses.

          (a) The Company. The Company shall pay all of the fees, costs and expenses incurred by the Company and its Subsidiaries incident to or in connection
with the negotiation, preparation, execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby,
including, without limitation, legal, investment banking and accounting expenses, payments made in connection with obtaining consents, waivers, agreements
and Permits, any stock transfer, real property transfer, documentary transfer or other similar taxes and sales, use or other taxes imposed by reason of the sale
of the Common Stock and any deficiency, interest or penalty asserted with respect thereto. In addition, the Company shall pay one half of the aggregate HSR
Act filing fees paid with respect to the transactions contemplated hereby.

          (b) The Purchaser. The Purchaser shall pay all of the fees, costs and expenses incurred by it incident to or in connection with the negotiation,
preparation, execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby. In addition, the Purchaser
shall pay one half of the aggregate HSR Act filing fees paid with respect to the transactions contemplated hereby.

     8.9 Representation of Counsel; Mutual Negotiation. Each party has been represented by counsel of its choice in negotiating this Agreement. This
Agreement shall therefore be deemed to have been negotiated and prepared at the joint request, direction
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and construction of the parties, at arm’s length, with the advice and participation of counsel, and will be interpreted in accordance with its terms without favor
to any party.

     8.10 No Third Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their respective permitted
successors and assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement, including, without limitation, by way of subrogation.

     8.11 Non-Survival of Representations and Warranties. The representations and warranties contained herein or in any schedule, instrument or other writing
delivered pursuant hereto shall not survive the Closing. The covenants and agreements contained herein of the parties hereto shall survive the Closing without
limitation (except for those which by their terms contemplate a shorter survival time).

     8.12 Time of Essence. With regard to all dates and time periods set forth or referred to in this Agreement, time is of the essence.

[signature pages follow]
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          IN WITNESS WHEREOF, the parties hereto have caused this Stock Purchase Agreement to be duly executed by their respective authorized officers
as of the date first above written.
     
 ELI LILLY AND COMPANY

  

 By  /s/ John C. Lechleiter   
  Name:  John C. Lechleiter  
  Title:  President & Chief Executive Officer  
 
 UNITED THERAPEUTICS CORPORATION

  

 By  /s/ Roger A. Jeffs   
  Name:  Roger A. Jeffs  
  Title:  President & Chief Operating Officer  
 

[Signature Page to Stock Purchase Agreement]

 



Exhibit 2.2

CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (“Agreement”) is effective on the date of last signature of the parties (“Effective Date”). By execution of this Agreement, the
parties agree to the following terms and conditions.

     1. The parties to this Agreement are: Eli Lilly and Company having its principal offices at Lilly Corporate Center, Indianapolis, IN 46285 (“Lilly”), and
United Therapeutics Corporation having offices at 1110 Spring Street, Silver Spring, MD 20910 (“Unither”). The parties are entering into this Agreement in
order to have discussions and exchange information regarding Tadalafil for the treatment of pulmonary arterial hypertension (PAH), and other related matters
for the purpose of a potential business collaboration related thereto (“Purpose”). The interaction may involve the exchange of information between the parties
or their Affiliates, whether oral, visual, written, or electronic, that discloser or its Affiliates considers proprietary and confidential (“Information”).
Accordingly, the parties enter into this Agreement for the protection of such Information.

     2. The period during which Information may be exchanged under this Agreement shall commence on the Effective Date and shall expire one year later,
unless extended in writing and signed by the parties, or earlier terminated as provided herein. Either party may terminate this Agreement by providing written
notice to the other party at the above address, and such termination shall be effective five days after a party’s receipt of such written notice. Termination of
this Agreement shall not affect any obligations of confidentiality or non-use that have accrued under this Agreement prior to termination.

     3. As of the Effective Date and for five years following expiration or termination of this Agreement (including any extensions or amendments), unless
recipient obtains prior written permission from discloser, recipient shall hold in confidence Information received from discloser and shall not disclose such
Information to any third parties. Recipient shall use at least the same degree of care as recipient uses to protect its own confidential information. As of the
Effective Date and for five years following expiration or termination of this Agreement (including any extensions or amendments), recipient shall not use
such Information for any reason other than the Purpose described herein without obtaining prior written permission from discloser.

     4. Recipient and its consultants, contractors, Affiliates and other representatives who have a need to know the Information for the Purpose, and who are
bound by similar obligations of confidentiality and non-use as set forth herein, will not be regarded as third parties. Recipient shall be responsible for any
breach of this Agreement by them. For the purposes of this Agreement, (i) “Affiliate” means with respect to a party, any legal entity that controls, is
controlled by or is under common control with such party, and (ii) “control” means (a) to possess, directly or indirectly, the power to direct the management
or policies of a legal entity, whether through ownership of voting securities or by contract relating to voting rights or corporate governance, or (b) to own,
directly or indirectly, more than fifty percent (50%) of the outstanding voting securities or other ownership interest of such legal entity.

     5. Any notes or other work product developed by recipient comprising Information provided by discloser pursuant to this Agreement shall be deemed
Information and is subject to the same

 



 

obligations of confidentiality and non-use as Information. Further, any information learned through observation during visit(s) to each other’s facilities shall
be deemed Information.

     6. If required by law to disclose Information, recipient shall promptly notify discloser in writing to afford discloser an opportunity to oppose or limit the
required disclosure. Recipient shall disclose only Information required by law.

     7. The obligations of confidentiality and non-use shall not apply to any Information that recipient can show:

 (a)  was known to recipient or to the public prior to the date of disclosure by discloser;
 

 (b)  subsequently becomes known to the public through no fault of recipient;
 

 (c)  is subsequently disclosed to recipient by a third party having a lawful right to make such disclosure; or
 

 (d)  is independently developed by recipient without the use or benefit of Information disclosed in confidence by discloser.

     8. Upon request, recipient shall promptly return or destroy all Information provided by discloser together with all copies thereof, and shall provide prompt
written confirmation of such destruction, except that recipient may retain one copy of such Information for legal archival purposes only.

     9. During the term of this Agreement and for five years thereafter, Lilly agrees that it shall not, nor shall it permit any entity that it directly, or indirectly
through one or more intermediaries, controls or is controlled by, or is under common control with, to do or agree to do any of the following: (a) acquire, offer,
seek, or propose to acquire, or agree to acquire, directly or indirectly, by purchase, exchange, merger or otherwise, any voting securities or direct or indirect
rights or options to acquire any voting securities of Unither, or assets or businesses representing a material portion of the assets or businesses of Unither, or
make any public announcement with respect to any of the foregoing; (b) except at the specific written request of Unither, propose to enter into any merger or
business combination involving Unither or to purchase a material portion of the assets or businesses of Unither; (c) make, or in any way participate, directly
or indirectly, in any “solicitation” of “proxies” to vote (as such terms are used in the proxy rules of the Securities Exchange Act of 1934), or seek to advise or
influence any person or entity with respect to the voting of, any voting securities of Unither; (d) form, join or in any way participate in a “group” (within the
meaning of Section 13(d)(3) of the Securities Exchange Act of 1934) with respect to any voting securities of Unither; (e) otherwise act, alone or in concert
with others, to seek to control or influence the management, board of directors or policies of Unither; (f) take any action for the purpose of requiring Unither
to make a public announcement regarding the possibility of a business combination or merger; or (g) advise, assist or encourage, or direct any person to
advise, assist or encourage any other persons, in connection with any of the foregoing. Lilly also agrees during the term of this Agreement not to request
Unither, directly or indirectly, to amend or waive any provision of this Section 9 (including this sentence). Notwithstanding the foregoing, in the event that
either: (i) Unither publicly announces or publicly acknowledges that its Board of Directors has decided to sell Unither, or (ii) Unither enters into a written
agreement with a third party providing for a transaction which would give rise to a change of control of Unither, then in such case, Lilly shall be free from the
restrictions and limitations contained in this Section 9. Further, and notwithstanding anything in this Section 9 to the contrary, the parties agree that (i) the
restrictions of this Section shall not apply to (x) transactions related to the Purpose with the mutual prior written agreement of the parties or (y) investment
transactions in the ordinary course of business by employee benefit plans of Lilly or its Affiliates, and (ii) Lilly shall not be prohibited from initiating private
confidential discussions with, and submitting confidential private proposals related to the matters described in this Section 9 to Unither’s management:
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provided in the case of (ii) that any such proposal shall be conditioned on approval of the Unither board of directors, prior to any direct or indirect efforts to
implement such proposal by Lilly in any manner and shall not include any request that Unither make any such proposal public prior to acceptance thereof by
the Unither board of directors.

     10. This Agreement constitutes the entire agreement between the parties as to the Information and Purpose, no representations having been made by either
party except as stated herein. No intellectual property rights, license or obligations other than those expressly recited are granted or to be implied from this
Agreement. This Agreement shall not be construed as an obligation to enter into any subsequent relationship.

     11. The terms and existence of this Agreement shall be treated by the parties as Information. Neither party shall use the name of the other party in any
publicity or advertising without prior written approval.

     12. No provision of this Agreement shall be waived by any act, omission or knowledge of a party or its agents or employees except by an instrument in
writing expressly waiving such provision and signed by the waiving party. Failure or delay of a party to exercise or enforce any rights conferred upon it
hereunder shall not be deemed a waiver of any such rights, nor operate to bar the exercise or enforcement thereof at any time thereafter.

     13. This Agreement shall be governed and construed in accordance with the laws of the State of Indiana, U.S.A., without regard to its conflict of law
principles.

     14. This Agreement may be executed in one or more counterparts by the parties by signature of a person having authority to bind the party, each of which
when executed and delivered by facsimile, electronic transmission or by mail delivery, will be an original and all of which shall constitute but one and the
same Agreement.
           
ACCEPTED:    ACCEPTED:   
           
ELI LILLY AND COMPANY         
           
By:  /s/ Mark A. Miller    By:  /s/ Roger Jeffs   
  

 
     

 
  

  Mark A. Miller      Roger Jeffs, PhD   
  Director      President & COO   
  Corporate Business Development         
           
Date: February 22, 2008    Date: February 25, 2008   
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