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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

4. Investments (Continued)

{the License Agreement) with this company. The License Agreement entitles us to control rights sufficient to require us to consolidate the balance sheet and
results ofoperations ofthis company. The control rights relate to additional research and development funding that we may provide to this company over a
period ofsix years. We are also entitled to representation on ajoint development committee that approves the company's use offunding provided by us. In
201 T. we provided $9.9 million offinancial support to the company. We have the right, at any time and for any reason. to cease our funding ofthis company's
activities.

As ofDecember 31, 2011', our consolidated balance sheet included $1 [.6 miliion ofcash maintained by this company that can only be used to settle its
obligations. Additionally, our consolidated balance sheets included an $8.8 million in-process research and development intangible asset. $3.4 million of
goodwill and $8.3 million ofpreferred stock due to the consolidation ofthis company. The preferred stock is recorded in temporary equity on our
consolidated balance sheets. During the yearended December31, 201?, this company incurred a net loss of$5.l million. This company‘s creditors have no
recourse against our assets and general credit.

5. Fair Value Measurements

Assets and liabilities subject to fairvalue measurements are required to be disclosed within a fair value hierarchy. The fair value hierarchy ranks the
quality and reliability ofinputs used to determine fair value. Accordingly, assets and liabilities canied at, orpermitted to be can'ied at, fair value are classified
within the fair value hierarchy in one ofthe following categories based on the lowest ievel input that is significant in measuring fair value:

Level l—Fair value is determined by using unadjusted quoted prices that are available in active markets for identical assets and liabilities.

Level 2—Fair value is determined by using inputs other than Levei I quoted prices that are directly or indirectly observable. Inputs can include
quoted prices for similar assets and liabilities in active markets or quoted prices for identical assets and liabilities in inactive markets. Related inputs
can also include those used in valuation or other pricing models such as interest rates and yield curves that can be corroborated by observable market
data.

Level 3—Fair value is determined by using inputs that are nnobservabie and not conoborated by market data. Use of these inputs involves significant
and subjectivejudgment.

We account for certain assets and liabilities at fair value and rank these assets and liabilities within the fair value hierarchy. Other current assets and other
current liabilities have fair values that approximate their carrying values.
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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

5. Fair Value Measurements (Continued)

Assets and liabilities subject to fairvalue measurements are as follows (in miilions):

A: or December 31. 201‘!
 

 
   

  

  

  
  

    

 
     

 
  

  
    

Level 1 Lord 2 Level 3 Balance

Assets

Money market ands“) s 217.9 s — s — s 217.9
Time depositsm — 25.2 — 25.2

U.S. government and agency securitieslz) — 223.5 — 7235
Corporate debt securitiesa) — 18.0 — 1 8.0

Total assets 3 217.9 $ 766.? S — 5 984.6
Liabilities

Contingent considerational — — 12 .8 12 .8
Total liabilities $ — $ — $ 12.8 $ 12.8

As of December 3]. ZIJIt'u
Len-l 1 Level 2 Level .3 Balance

Assets

Money market funds“) 5 534.4 s — s — s 534.4
U.S. government and agencyr securitieslz) — 30.1 — 30.1

Total assets 5 534.4 5 30.1 S — S 564 5
Liabilities

Contingent considerational — — 10 4 10.4
Total liabilities 5 — $ — $ 10 4 $ 10 4

(l ) Included in cash and cash equivalents on the accompanying consolidated balance sheets.

(2} Included in cash equivalents and current and noncunent marketable investments on the accompanying consolidated balance sheets.
The fair value ofthese securities is principally measured or corroborated by trade data for identical securities in which related trading
activity is not sufiiciently fi'equent to be considered a Level 1 input or comparable securities that are more actively traded.

(3) Included in non—current liabilities on the accompanying consolidated balance sheets. The fairvalue ofcontingent consideration has
been estimated using probability-weighted discounted cash flow models (DCFs). The DCFs incorporate Level 3 inputs including
estimated discount rates that we believe market participants would consider relevant in pricing and the projected tinting and amount
ofcash flows, which are estimated and developed, in part, based on the requirements specific to each acquisition agreement.
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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

6. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consist ofthe following by major categories (in millions}:

  

 
  

As or
December 3 I.

20]? 2016

Accounts payable $ 8.4 $ 8.1
Accrued expenses:

Sales related (royalties, rebates and fees) 104.6 55.?
Payroll related 34.6 3 0.6
Other 23.5 9.8

Total accrued expenses $ 162.? S 96.1
Total accounts payable and accrued expenses :16 171.1 3 104.2

  

”t. Debt

Unsecured Revolving Credit Facility

In January 2016. we entered into a credit agreement (the 2016 Credit Agreement) with Wells Fargo Bank, National Association (Wells Fargo), as
administrative agent and a swingline lender, and various other lender parties, providing for an unsecured revolving credit facility ofup to $1.0 billion. In
accordance with the terms of the 201 6 Credit Agreement, in January 2017 and in January 2018, we extended the maturity date of the 2016 Credit Agreement
by one year to January 2022 and January 2023, respectively.

At our option, amounts borrowed under the 2016 Credit Agreement bear interest at eitherthe LIBOR rate ora fluctuating base rate, in each case, plus an
applicable margin determined on a quarterly basis based on our consolidated ratio of total indebtedness to EBITDA (as calculated in accordance with the
2016 Credit Agreement}.

On June 1. 2017. we borrowed $250.0 million under this facility and used the funds to initiate an accelerated share repurchase program. Refer to
Note 10—Stockhotders' Equtna—Share Repurchases. As we no longer intend to repay the fit” outstanding balance within one year, the outstanding balance
has been reclassified fi'om short-term to long-term within the consolidated baiance sheet. We elected to have interest on this draw calculated at LIBOR plus
an applicable margin. During the yearended December 31, 201 '1', we recorded $7.1 million ofinterest expense related to the credit facility.

The 2016 Credit Agreement contains customary events ofdefault and customary afiirrnative and negative covenants. As ofDecember3 l. 201?, we were
in compliance with such covenants. Lung Biotechnology PBC is ouronly subsidiary that guarantees our obligations under the 2016 Credit Agreement
though, from time to time, one or more ofour other subsidiaries may be required to guarantee such obligations.

Convertible Note Hedge and Wan-ant Transactions

In October 2011, we issued $250.0 million in aggregate principal value 1.0 percent Convertible SeniorNotes due September 15, 2016 (Convertible
Notes). Upon maturity of the Convertible Notes in September 2016, we fulfilled all remaining settlement and repayment obligations.
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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

7. Debt (Continued)

In connection with the issuance of the Convertible Notes, we sold to Deutsche Bank AG London [DB London) warrants to acquire up to approximately
5.2 million shares ofour common stock at a strike price 0367.56 per share. The warrants expired incrementally on a series ofexpiration dates during
December 2016 and January 201?. The warrants were settled on a net-share basis. As the price ofour common stock exceeded the strike price of the warrants
on each ofthe series ofrelated incremental expiration dates, we delivered 2.8 million shares ofcommon stock previously held as treasury stock to DB
London, including 1.? million shares that were delivered during the first quarter of20 1?.

Interest Expense

Details of interest expense presented on our consolidated statements ofoperations are as follows (in millions):

   

Year Ended
December BL

2017 2016 1015

Credit Facility interest expense“) S 7.1 $ 3. $ —
Convertible Notes interest expense — 0.1 3.4
Other interest expense 1.9 0.6 1.3

Total interest expense 3 9.0 $ 3.9 S 4 7

(l) Represents interest expense related to debt and amortization of issuance costs associated with our 2016 Credit Agreement.

8. Temporary Equity

Temporary equity includes securities that: (l ) have redemption features that are outside ourcontrol; (2} are not classified as an asset or liability; (3) are
excluded from permanent stockholders‘ equity; and (4) are not mandatorily redeemable. Amounts included in temporary equity relate to securities that are
redeemable at a fixed or determinable price.
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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

8. Temporary Equity (Continued)

Components comprising the carrying value oftemporary equity include the following [in millions):

  

  

As of
December 3].

tori 2016

Common stock subject to repurchase“) $ 10.9 $ 10.9

Preferred stock with redemption rightsa} 8.3 —
Total $ 19.2 $ 10.9    

(1) In connection with our license agreement with Toray Industries Inc. (Toray), we issued 200,000 shares of our common stock
(which have since split into 400,000 shares} to Toray in 200?, and provided Toray the right to require us to repurchase the
shares at a price of32't.21 per share.

(2) The preferred stock issued by the variable interest entity we consolidate includes rights that allow the holders to redeem the
preferred stock at the original issuance price in exchange for cash. Refer to Note 4—Investments— Variable Interest Entity for
more information.

9. Share-Based Compensation

As ofDecember 31, 2017, we have two shareholder-approved equity incentive plans: the United Therapeutics Corporation Amended and Restated
Equity Incentive Plan (the 1999 Plan) and the United Therapeutics Corporation 2015 Stock incentive Plan (the 2015 Plan). The 2015 Plan was approved by
our shareholders in June 2015 and provides for the issuance ofup to 6,150,000 shares ofour common stock pursuant to awards granted under the 2015 Plan.
As a result of the approval of the 2015 Plan, no timber awards will be granted underthe 1999 Plan, We grant equity—based awards including stock options
and restricted stock units (RSUs) under these plans. Refer to the sections entiried Employee Stock Options and Restricted Stock Units below.

We previously issued awards under the United Therapeutics Corporation Share Tracking Awards Plan, adopted in June 2008 (2008 STAP) and the United
Therapeutics Corporation 2011 Share Tracking Awards Plan, adopted in March 20] l (2011 STAP). We refer to the 2008 STAP and the 2011 STAP
collectively as the "STAP" and awards granted andtor outstanding under either of these plans as ”STAP awards." Refer to the section entitled Share Tracking
Awards Plans below. We discontinued the issuance ofSTAP awards in June 2015. when our shareholders approved the 2015 Plan.

In 20E 2, our shareholders approved the United Therapeutics Corporation Employee Stock Purchase Plan (ESPP), which has been structured to oomph.-r
with Section 423 ofthe Internal Revenue Code. Refer to the section entitted Employee Stock Purchase Plan section below.
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Notes to Consolidated Financial Statements (Continued)

9. Sha re-Based Compensation (Conti nued)

The following table reflects the components of share-based compensation expense (benefit) recognized in our consolidated statements ofoperations (in
millions):

Year Ended Dmmherfil,
   

   
      

m

Stock Options $ 43.0 S 24.8 $ 4.9
Restricted Stock Units 2.2 1.1 —

Share Tracking Awards 2?.1 {15.2) 274.2
Employee Stock Purchase Plan 1 .2 l .4 1.2
Total Share~based compensation expense before tax 5 73.5 $ 12.1 $ 280.3

Share-based compensation capitalized as part of inventory $ 0.4 S 0.2 $ 7.]
      

As a result ofthe adoption ofASU 2016-09. we established an accounting policy election to account for forfeitures ofshare-based awards and STAPs
when they occur. Upon adoption, we recognized a cumulative-effect adjustment for the removal of the forfeiture estimate with respect to awards that were
continuing to vest as ofJanuary l, 2017. The adjustment decreased retained earnings by $5.8 million, net oftax. Refer to Note 3—Recentlylssued
Accounting Standards.

Employee Stock Options

We estimate the fair value ofstock options using the Black-Scholes-Merton valuation model, which requires us to make certain assumptions that can
materially impact the estimation offairvalue and related compensation expense. The assumptions used to estimate fair value include the price ofour
common stock, the expected volatility ofour common stock, the risk~free interest rate, the expected term ofstock option awards and the expected dividend
yield.

In March 2017, we began issuing stock options with performance conditions to certain executives under the 2015 Plan. The stock options have vesting
conditions tied to the achievement ofspecified performance criteria, which have talget performance levels that span from one to three yeals. Upon the
conclusion of the performance period, the performance level achieved will be measured and the ultimate number ofshares that may vest will be detemiined.
Share—based compensation expense for these awards is recorded ratably over their vesting period, depending on the specific terms of the award and
achievement ofthe specified performance criteria. During 2017, we granted 0.9 million stock options with performance vesting conditions with a total giant
date fair value of$53.9 million based on achievement oftarget performance levels. During the yearended December3 l, 2017. we recorded $16.7 million of
share-based compensation expense related to these awards.

A description ofthe key inputs, requiring estimates, used in determining the fair value ofEmployee Stock Options are provided below:

Expected rem—The expected term reflects the estimated time period we expect an award to remain outstanding. For the years ended December 31, 201 T,
2016 and 2015, we used historical data to develop this input.

Expected volatility—Volatility is a measure ofthe amount the price ofour conunon stock has fluctuated (historical volatility} or is expected to fluctuate
(expected volatility) during a period. We use
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UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

9. Share-Based Compensation (Continued)

historical volatility based on weekly price observations ofour common stock during the period immediately preceding an award that is equal to its expected
term up to a maximum period offive years. We believe the volatility in the price ofour common stock over the preceding five years generally provides a
reliable projection ofihture long‘term volatility.

Risk-flee interest rote—The risk-free interest rate is the average interest rate consistent with the yield available on a U.S. Treasury note with a term equal
to the expected term ofan award.

Expected dividendyieId—We do not pay cash dividends on our common stock and do not expect to do so in the future. Therefore, the dividend yield is
zero.

The following weighted-average assumptions were used in estimating the fair value of stock options granted to employees during the twelve months
ended December 31, 2017, December 31, 2016, and December 31, 2015:

   

Year Ended
December 3],

21m 2016‘” tots“J

Expected term ofOptions (in years) 6.1 5 .8 5.8
Expected volatility 35.7% 34.8% 33.1%
Risk-flee interim rate 2.2% 1.6% 2.0%

Expected dividend yield 0.0% 0.0% 0.0%

(1) Prior to the adoption ofASU 2016-09 on January 1, 2017, the weighted-average expected forfeiture rate used in estimating the
fairvalue ofstock options granted to employees was 5.4% and 1.5% in 2016 and 2015, respectively. Refer to Note 3
—Recently Issued Accounting Standards for more information. During 2016, we issued stock options to all our employees,
which resulted in an increase in the forfeiture rate compared to prior years.

A summary ofthe status and activity cfstock options is presented below:

Weighted Average

  
 

Remaining Aggregate
Weighted-Average Contractual Term Intrinsic Value

Options Exereise Priee [in Years] (in millions]
Outstanding at January I, 2017 4,459,291 $ 104.97
Granted 1,958,843 145.72
Exercised (461,465) 86.65

Forfeited 178,346) 133.55
Outstanding at December31, 2017 5,878,323 $ 119.61 7.1 $ 171.2

Exercisable at December-31, 201 7 3,082,847 $ 103.23 5.5 5 142.1
Unvsated at December 31, 2017 2,795,476 $ 13 7.67 8 .9 $ 29.0 

The weighted average fair value ofa stock option granted during each ofthe years in the three-year period ended December31, 2017, was $56.07,
$42.59 and $60.70, respectively. The total fair
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9. Sha re-Based Compensation (Conti nued)

value ofstock options that vested for each ofthe years in the three-year period ended December 31, 2017, was $13.] million. $19.9 million and zero,
respectively.

Total share-based compensation expense relating to stock options is as follows {in millions):

Year Ended December 3|.
   

   

m

Cost ofproduct sales S 1.3 $ 0.5 $ —
Research and development 3.7 1.4 —
Selling, general and administrative 38.0 22.9 4.9

Share-based compensation expense before tax 43.0 24.8 4.9
Related income tax benefit 5 15 .8) 9.1 i 11.8i

Share-based compensation expense, net of tax 3 22.2 S 15.? $ 3.1
      

Selling, general and administrative expense forthe year ended December 3 l , 2016 includes approximately $9.8 million ofcosts related to the
accelerated vesting of' stock options associated with the departure ofa corporate officer during the second quarter of2016.

As ofDecernber 3 I , 20] Y, the unrecognized compensation cost was $101.8 million. Unvested outstanding stock options as ofDecember 31, 201 T had a
weighted average remaining vesting period of 2.3 years.

Stock option exercise data is summarized below (dollars in millions):

Year Ended December 3|.
20!? 2016 2015

Number ofoptions exercised 461,465 243,624 985,5 83
Cash received from options exercised $ 39.9 $ 7.7 $ 39.3
Total intrinsic value ofoptions exercised $ 29.3 $ 21.9 3 120.3

Tax benefits realized from options exercised( 1) $ — $ 5.9 3 3 7.4

(1) On January 1, 2017, we adopted ASU 2016-09. Upon adoption ofASU 2016-09. we began to recognize excess tax benefits as
income tax benefits on our consolidated statements ofoperations.

Restricted Stock Units

In June 2016, we began issuing restricted stock units under the 2015 Plan to ourncn-ernployee directors. in October201 7, we also began issuing
restricted stock units to employees. Overtime, we expect to increase the percentage ofour equity awards made to employees in the form ofrestricted stock
units, instead ofstoek options. Each restricted stock unit entitles the recipient to receive one share ofour common stock upon vesting. We measure the fair
value ofrestricted stock units using the stock price on the date ofgrant. Sharebased compensation expense for the restricted stock units is recorded ratably
overtheirvesting period.

During the year ended December 31, 2017, we granted 21,290 restricted stock units under the 2015 Plan with a weighted average grant date fair value per
restricted stock unit of$ l 3 1.22. The restricted
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9. Share-Based Compensation (Continued)

stock units have an aggregate grant date fairvalue of$2.8 million. We recorded $2.2 million in share-based compensation expense forthe year ended
December 31, 2017 related to restricted stock units. The share-based compensation expense related to restricted stock units granted is reflected in selling,
general and administrative expense on the statements ofoperations.

As ofDecember 31, 20] 7, unrecognized compensation cost related to the grant ofrestricted stock units was $1.6 million. Unvested outstanding restricted
stock units as ofDecember 31, 2017 had a weighted average remaining vesting period of] .1 years.

Share Tracking Awards Pious

STAP awards convey the right to receive in cash an amount equal to the appreciation ofourcommon stock, which is measured as the increase in the
closing price ofourcornrnon stock between the dates ofgrant and exercise. STAP awards expire on the tenth anniversary ofthe grant date, and in most cases
they vest in equal increments on each anniversary of the grant date overa four-year period. The STAP liability includes vested awards and awards that are
expected to vest. We recognize expense for awards that are expected to vest during the vesting period.

The aggregate balance ofthe STAP liability was $241.3 million and $268.9 million at December 3 l , 2017 and 2016, respectively, ofwhich $1.2 million
and $74.2 million, respectively, has been classified as other non~eurrent liabilities on ourconsolidated balance sheets based on their vesting ten'ns.

Estimating the fair value ofSTAP awards requires the use ofcertain inputs that can materially impact the determination offair value and the amount of
compensation expense (benefit) we recognize. Inputs used in estimating fair value include the price ofour common stock, the expected volatility of the price
ofour common stock, the risk-flee interest rate, the expected term ofSTAP awards, and the expected dividend yield. The fair value ofthe STAP awards is
measured at the end of each financial reporting period because the awards are settled in cash. Refer to the descriptions of these key inputs, requiring
estimates, used in determining the fair value ofthe awards in the Employee Stock Options section above.

The table below includes the weighted-average assumptions used to measure the fair value ofthe outstanding STAP awards:

Air of DwemberSt.
21m 201601 zolsl'l   

Expected term ofawards {in years) I .8 2.5 3.4
Expected volatility 31.7% 36.1% 35.3%
Risk-flee interest rate 1.8% 1.4% 1.4%

Expected dividend yield 0.0% 0.0% 0.0%

(1) Prior to the adoption ofASU 2016-09 on January 1, 2017, the weighted-average expected forfeiture rate used in estimating the
fairvalue ofSTA? awards granted to employees was 8.8 percent in 2016 and 201 5. Refer to Note 3—Recenti’y Issued
Accounting Standards for more information.

The closing price ofour connnon stock was $147.95, $143.43, and $156.61 on December 31, 2017, 2016 and 2015, respectively.
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9. Share-Based Compensation (Continued)

A summary of the status and activity of the STAP is presented below:

Weighted Average

 

Remaining Aggregate
Nu mhcr nf Weighted-Average Contractual Term Intrinsic Value

Awards Exercise Price (Years) (in millinns]

Outstanding at January 1, 2017 5,113,838 $ 91.51
Granted — —

Exercised (88?,540) 69.33
Forfeited (129,904) 113.84
Outstanding at December 31, 2017 4,096,394 $ 95.60 5 .6 $ 232.6
Exercisable at December31,2017 2,419,103 $ 93.93 5.5 5 129.7

Unvfiited at December 31, 2017 1,677,291 $ 90.80 5 .8 $ 102.9

The weighted average giant-date fair value of STAP awards granted during the year ended December3 l, 2015 was $5 8.52.

Share—based compensation expense {benefit} recognized in connection with the STAP is as follows (in millions):

Year Ended December 31,
 

 

 

 

20!? 20:6 rots

Cost ofproduct sales $ 12 $ — $ 8.7
Research and development 4.1 (1 1.8) 37.4
Selling, general and administrative 21.8 53 .4) 178.1
Share-based compensation expense (benefit) before tax 27.1 (15.2) 2742
Related income tax (benefit) expense $10.0) 5.6 § 103.5)
Sharenbased compensation expense (benefit), net of tax $ 1 21.1 $ (9.6) $ 170.?

Cash paid to settle STAP exercises during the years ended December 31, 2017, 20 i 6 and 20 I 5 was $63.4 million, $69.5 million, and $248.8 million,
respectively.

Employee Stock Purchase Plan

In June 2012, our shareholders approved the United Therapeutics Corporation Employee Stock Purchase Plan {ESPP), which has been structured to
comply with Section 423 ofthe Internal Revenue Code. The ESPP provides eligible employees with the righ t to purchase shares ofour common stock at a
discount through elective accumulated payroll deductions at the end ofeach offering period. Offering periods, which began in 2012, occur in consecutive
six—month periods commencing on September 5th and March 5111 ofeach year. Eligible employees may contribute up to 15 percent oftheirbase salary,
subject to certain annual limitations as defined in the ESPP. The purchase price ofthe shares is equal to the lower of85 percent ofthe closing price ofour
common stock on eitherthe first or last trading day ofa given offering period. In addition, the ESPP provides that no eligible employee may purchase more
than 4,000 shares during any offering period. The ESPP has a 20-year term and limits the aggregate number of shares that can be issued under the ESPP to
3.0 million.
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10. Stockholders' Equity

Earnings Per Common Share

The components ofbasic and diluted earnings per share comprised the following (in millions, except per share amounts):

Year Ended December 31.
 

  

 

  

  
  

zutr

Numerator:
Net income $ 417.9

Denominator:

Weighted average outstanding shares—basic 44.0
Effect ofdilutive securities“):

Convertible notes —
Warrants 0.1

Stock options, restricted stock units and employee stock purchase
plan 0.8

Weighted average shares—dilutedm 44.9
Earnings per common share:

Basic $ 9.50
Diluted $ 9.31

Stock options, restricted stock units and wan-ants excluded fi-om
calculationa) 3.3

  

(1) Calculated using the treasury stock method.

2016 

$ 3113.? 

43.8

N a»|

5:q 

4:.F"m  

Efl 16.29

$ 15.25

  
  

5.N  

2015 

S 651.ON  

46.0

0.9
3.0

l.

1.

DJ 

U! N  

99 _. 4:. L. a:  

3 12.72  

5'"co  

(2) Certain convertible notes, stock options, restricted stock units and warrants have been excluded from the computation of
diluted earnings pershare because their impact would be anti—dilutive. Under the convertible note hedge agreement we
entered into in connection with our Convertible Notes, we were entitled to receive shares required to be issued to investors
upon conversion ofour Convertible Notes. Since related shares used to compute dilutive earnings per share would be anti~
dilutive, they have been excluded from the caiculation above.

Share Reprti'chases

In April 2017, our Board ofDirectors approved a share repurchase program authorizing up to $250.0 million in aggregate repurchases ofour common
stock. Pursuant to this authorization, in May 201?, we paid $250.0 million to enterinto an accelerated share repurchase agreement (ASR) with Citibank, NA.
(Citibank). Pursuant to the terms ofthe ASR. in June 2017, Citibank delivered to as approximately 1.7 million shares ofour common stock, representing the
minimum number of'shates we were entitled to receive under the ASR. Upon termination ofthe ASR in September 2017, Citibank delivered to us
approximately 0.3 [trillion additional shares of our common stock. The ASR was accounted for as an equity transaction and the shares we repurchased under
the ASR were included in treasury stock when the shares were received.
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IO. Stockholders' Equity (Continued)

Shareholder Rights Plan

In June 2008, we entered into an Amended and Restated Rights Agreement with The Bank ofNew York as Rights Agent (the Plan}, which amended and
restated our original Rights Agreement dated December 1?, 2000. The Plan, as amended and restated, extended the expiration date ofthe Preferred Share
Purchase Rights (Rights) from December29, 2010 to June 26, 2018, and increased the purchase price ofeach Right from $64.75 to $400.00, respectively.
Each Right entitles holders to purchase one one-thousandth ofa share ofour Series A Junior Participating Preferred Stock. Rights are exercisable only upon
ouracquisition by another company. orcornrnencernent ofa tenderofier that would result in ownership of l 5 percent or more ofthe outstanding shares ofour
voting stock by a person or group (as defined under the Plan) without our prior express written consent. As ofDecember 31, 2017, we have not issued any
shares ofour Series A Preferred Stock.

Accumulated Other Comprehensive Loss

The following table includes changes in accumulated other comprehensive loss by component, net of tax (in millions):

Balance, January 1, 201?
Other comprehensive (loss) income before

reclassifications
Amounts reclassified fi'orn accumulated other

comprehensive income
Net current-period other comprehensive (loss) income
Balance, December 31, 2017

Unmlimt Gains

 

 

 

F—33

Defined Foreign CIII'I'QI'IQ' and {Losses} on
Benefit Pension Translation m-ailahle-l‘or-Sale

Plan‘ll Losses Securities Total

1.3 $ (18.1) $ — $ (16.8}

(I .7) 0.2 {1.9} {3.4)

0.6 — — 0.6

(Li) 0.2 (1.9} (2.8)
02 $ £17.91 3 51.9} $ [19.6]
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to. Stockholders' Equity (Continued)

Unn-alimt Gains

 

 
 

 

Defined Foreign Cum“? and {Losses} on
Benefit Pension Translation Available-ror-Salo

P'lanlll Losst‘sm Sccu rifles Total

Balance, January 1, 2016 $ (5.3) $ (15.1) $ — $ (20.4)
Other comprehensive income (loss) before

reclassifications 6.0 (3 .0) — 3.0
Amounts reclassified from accumulated other

comprehensive income 0.6 — — 0.6
Net current-period other comprehensive income (loss) 6.6 l3.0l — 3.6
Balance, December 31,2016 $ 1.3 $ £18.13 $ — $ [16.8)

(1) Referto Note 12—Employee Benefit Plans—Supplemental Executive Retirement Plan, which identifies the captions within our
consolidated statement ofoperations where reclassification adjustments were recognized and their associated tax impact.

(2} In the fourth quarter of2016, we changed the firnctionai currency forour foreign entities to the US. dollar. The loss on foreign
currency translation attributable to each foreign entity at the time ofthis change will remain in accumulated other comprehensive loss
until the sale or substantial liquidation ofthe foreign entity.

11. Income Taxes

The Tax Cuts and Jobs Act (Tax Reform) was enacted on December 22, 2017 and has multiple provisions that impact our tax expense. The significant
impacts ofTax Reform include a reduction in the US. federal corporate tax rate fi'om 35 percent to 2i percent, a requirement for companies to pay a onetime
transition tax on camings of certain foreign subsidiaries that were previously tax deferred, additional limitations on deductions for executive compensation,
the opportunity to fillly expense (take 100 percent bonus depreciation} qualified property, reduction ofthe Orphan Drug Credit, repeal ofthe Section 199
deduction fordomestic manufacturing activities, and creation ofnew taxes on certain foreign sourced earnings.

On December 22, 2017, the SEC staff issued StaffAccounting Bulletin No. 1 18 to address the application ofU.S. GAAP in situations when a registrant
does not have the necessary information available, prepared, or analyzed in reasonable detail to complete the accounting for certain income tax effects ofTax
Reform. As a result ofchanges under Tax Reform, we have recognized a provisional amount of$7l .0 million ofadditional tax expense in our consolidated
financial statements forthe year ended December 31, 201?. The additional tax expense is primarily due to the revaluing ofour ending net defened tax assets
at December3 l, 201 'i' because of the reduction in the U.S. corporate income tax rate under Tax Reform. While we have substantially completed our
provisional analysis ofthe income tax effects ofTax Reform, and recorded a reasonable estimate ofsuch effects, the ultimate impact may differ from these
provisional amounts, possibly materially, due to, among other things, further refinement ofourcalculations, additional analysis, changes in assumptions, and
actions we may take as a result ofTax Reform.
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1 1. Income Taxes (Confinued)

While Tax Reform provides for a modified territorial tax system beginning in 2018, it also includes a new U.S. tax base erosion provision, the tax on
global intangible low-taxed income (GILTI). Beginning in 2018, the GILTI provision ofTax Reform will require us to include in our U.S. income tax return
foreign subsidiary eamings in excess ofan allowable return on the foreign subsidiary's tangible assets in our U.S. income tax return beginning in 2018. We
have elected to account for the GILTI tax in the period in which it is incurred, and do not expect any significant impacts from this tax.

We previously asserted that all undistributed earnings offoreign subsidiaries are permanently reinvested, and we have therefore not provided for U.S.
deferred taxes on unremitted earnings. As required by Tax Reform, we are subject to a onetime transition tax of $1 .8 million on our unremitted foreign
earnings. Afier payment of the transition tax, our foreign earnings will have been taxed by the United States, and we do not anticipate any other material
taxes on our undistributed earnings offoreign subsidiaries upon a firture repatriation. Due to this change in facts, we conclude that ourundistributed foreign
earnings are no longer permanently reinvested.

Components of income tax expense (benefit) consist of the following (in millions):

Year- Ended December 3t.
   

   

  

   

m
Current:

Federal $ 261.3 $ 311.9 $ 351.2
State 23.9 24.1 37.0

Total current 2852 336.0 388.2
Deferred

Federal 67.2 3.3 {2.7)
State {0.8) 2.2 7.3

Total deferred 66. 10.5 4.6

Total income tax expense $ 351.6 $ 346.5 $ 392.8
      

Presented below is a reconciliation of income tax expense computed at the statutory federal tax rate to income tax expense as reported (in millions}:

Year- Ended December 31.
   

  

m

Federal taxes at 35 percent $ 269.2 $ 371.1 3 365.5
Tax reform "31.0 — —

Section 199 deduction (22.8) (22 .0) {21.8)
Nondeductible portion of D0! settlement 19.0 —- —
Change in valuation allowance 17.5 1.1 —
General business credits (15.1} (10.5) (6.9)
State taxes, net offederal benefit 14.2 1'? .1 28.7
Impact ofwindfall tax benefits upon exercise ofstock options (4.5) — —
Nondeductible compensation expense 1.8 (11.4) 29.3
Other 1.3 1.1 52.0)

Total income tax expense $ 351.6 $ 346.5 $ 392.8
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Deferred tax assets:

Intangible assets

UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

Components ofthe net deferred tax assets are as follows (in millions):

Nonqualified stock options
SERP
STAP awards

Impairments
Other
Total deferred tax assets

Deferred tax liabilities:

Plant and equipment principally due to differences in depreciation
Other

Net deferred tax assets before valuation allowance
Valuation allowance

Net deferred tax assets

the related deferred tax asset has been reserved with a full valuation allowance.
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As of
Dmmberfl.

2011' 2016

$ 24.6 S 48.]
34.3 44.7
12.6 18.9
47.7 80.1

1 1.6 7
18.6 22.9

149.4 214.7

(13.6) (235)
i551 18.2]

130.3 183.0

516.9) 54.7)
$ 113.4 $ 178.3    

Unrecognized tax benefits as ofDecember 31, 2017 and 2016, were $0.5 million, and included $0.3 million oftax benefits that, iftecognized, would
impact our-effective tax rate. We record interest and penalties related to uncertain tax positions as a component ofincome tax expense. As ofboth
December 31 , 201'! and 2016, we have not accrued any interest expense relating to uncertain tax positions. It is reasonably possible that this position will be
effectively settled during the next twelve months, at which time some or all ofthe benefit may be recognized. We are unaware ofany additional positions for
which it is reasonably possible that the total amount ofunrecognized tax benefits will significantly increase ordecrease within the next twelve months.

We are subject to federal and state taxation in the United States and various foreign jurisdictions. We are no longer subj eat to income tax examinations
by the Internal Revenue Service and substantially all other major jurisdictions for tax years prior to 20} 1. At December 31, 2017, we had a gross federal net
operating loss can'yfotward of$l .0 million which is fully reserved with a valuation allowance, We had approximately $54.3 million ofgross state net
operating loss can'yforwards which will expire at various dates between the years 2029 and 203 7. We expect that these carryforwards will expire unused, so



UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

12. Employee Benefit Plans

Supplemental Executive Retirement Plan

We maintain the United Therapeutics Corporation Supplemental Executive Retirement Plan (SER P) to provide retirement benefits to certain senior
members ofour management team.

Participants who retire at age 60 or older are eligible to receive either monthly payments or a lump sum payment based on an average of their total gross
base salary overthe last 36 months ofactive employment, subject to certain adjustments. Related benefit payments commence on the first day ofthe sixth
month afier retirement. Participants who elect to receive monthly payments will continue to receive payments through the remainder of their life.
Altematively, participants who elect to receive a lump sum distribution will receive a payment equal to the present value of the estimated monthly payments
that would have been received upon retirement. As ofDecember 31, 20] T and 20 l 6, all SERP participants had elected to receive a lump sum distribution.
Participants who terminate employment for any reason otherthan death, disability, orchange in control priorto age 60 will not be entitled to receive any
benefits under the SERP.

We recognize the unfunded balance ofthe SERP as a liability on our consotidated balance sheets. Since we do not fitnd the SERP, the liability is equal
to the projected benefit obligation as measured at the end ofeach fiscal year. Expenses related to the SERP are reported under the captions, "Research and
development" and "Selling, general and administrative" within "Operating expenses" on the consolidated statements ofoperations.

A reconciliation ofthe beginning and ending balances ofthe projected benefit obligation is presented below (in millions):

  

 
    
  
    

Year Ended
December 3|.

2017 2016

Projected benefit obligation at the beginning ofthe year $ 49.5 $ 54.8
Service cost 2.2 2.?
Interest cost 1.6 1.5
Plan amendments — 2.0

Actuarial loss (gain){l) 2.6 (1 1.5)
Projected benefit obligation at the end of the year $ 55.9 $ 49.5

Fair value ofplan assets at the end ofthe year — —
Unfunded at end of the year 5 55.9 $ 49.5

Amount included in Other current liabilities”) s 16 4 s 15.2
  

(1) During the second quarter of20 l 6, certain participants in the SERP departed before retirement age under the terms of the
SERP. As a result, we remeasured the benefit obiigation underthe SERP and recorded a reduction to the benefit obligation of
$11.3 million. an increase to "Actuarial (loss) gain arising during period, net oftax" within "Accumulated other
comprehensive loss“ of$'.-'.l million and a decrease to "Deferred tax assets, net" of$4.2 million.
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Notes to Consolidated Financial Statements (Continued)

12. Employee Benefit Plans (Continued)

(2) The amount included under the caption "Other current liabilities” on our consolidated balance sheets represents the benefit
obligation due to participants who are eligible to retire and whose benefit payments could commence within one year of the
respective balance sheet date.

The accumulated benefit obligation, a measure that does not consider fiiture increases in participants‘ salaries, was $44.8 million and 537.5 million at
December 3] , 20 l ”I and 2016, respectively.

Future estimated benefit payments. based on current assumptions, including election of lump-sum distributions and expected fiJture service, are as
follows (in millions]:

Year Ended Dccember3l,

 

2018 $ 16.4
20l9 5.8
2020 —
2021 —
2021 —
Thereafier 71.

Total $ 93.2  

The following weighted-average assumptions were used to measure the SERP obligation:

  

Year Ended
December 31.

2011' 2016

Discount Rate 3 36% 3 .6794;

Salary Increases 4.00% 4.00%

The components ofnet periodic pension cost recognized on our consolidated statements ofoperations consisted of the following (in millions):

   

Year Ended
Dccemtlcr 31‘
m

Service cost $ 2.2 $ 2.7 $ 3.5
Interest cost 1 .6 1.5 1.8

Amortization ofprior service cost 1.5 1.4 1.2
Amortization ofnet actuarial (gain) loss [0.6) [0.4) 0.2

Total $ 4.7 $ 5.2 $ 6.7

F—3 8

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, |PR2017-01622

Page 112 of 213



Tlf'tt

UNITED THERAPEUTICS CORPORATION

Notes to Consolidated Financial Statements (Continued)

12. Employee Benefit Plans (Continued)

Reel assification adjustments related to the BER? fi'om accumulated other comprehensive loss to the statements ofoperations by line item and the tax
impact ofthese reclassifieations is presented below (in millions}:

  

 

Components Reclassified from Aeeumulated Other As of A, of
Comprehensive Lossm Deoember 3 I. 2111? December 31. 2016
Amortization ofprior service cost:

Research and development 5 0.2 $ 0.3
Selling, general and administrative 1.3 1.1

Total 1.5 1.4

Amortization ofnet actuarial (gain) loss:
Research and development (0.1) (0.1)
Selling, general and administrative (0.5) (0.3)

Total (0.6} (0.4)
Total amortization ofprior service cost and net actuarial (gain) loss 0.9 1.0
Tax benefit 10.3) 50.4)

Total, net of tax 5 0. $ 0.6
 

(1) Refer to Note 10—Stoekholders’Eqnfna—Accumulared Other Comprehensive Loss.

Amounts relating to the SERP that have been recognized in other comprehensive (less) income are as follows (in millions):

   

  

Year Ended
December 31‘

2017 2016 2015

Net unrecognized actuarial (loss) gain 5 (3.2) $ 1 1.0 $ 1.6
Net unrecognized prior service cost (benefit) 1 .5 (0.6} 1.2

Total (1.7) 10.4 2.8

Tax expense (benefit) 0.6 53.8} t 1.2)
Total, net of tax 3 1.1 $ 6.6 $ 1.6
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The table below presents amounts relating to the SERP included in accumulated othercomprehensive loss that have not yet been recognized as a
component ofnet periodic pension cost on our consolidated statements ofoperations (in millions):

   

  

  

YearEndod
December-31.

20H 21m _ 2015
Netunrecognized actuarial (gain)loss $ (6.6) $ (9.8) $ 1.2
Net unrecognized prior service cost 6.2 I? 7.]

Total (0.4) (2.1) 8.3
Tax expense (benefit) 0.2 0.8 $3.0)

Total,netoftax $ 102} $ {1.3) $ 5.3
    

Estimated amounts included in accumulated other comprehensive loss as ofDecember 3 I , 20 i 7, that are expected to be recognized as components ofnet
periodic pension cost on ourconsolidated statements ofopetations for the year ended December 31, 2018, comprise the following (in millions):

Amortization ofprior service cost $ 1.5
Amortization ofnet actuarial gain $0.] I

Total $ 1.4  

Employee Retirement Piotr

We maintain a Section 401(k) Salary Reduction Plan which is open to all eligible filll-time employees. Underthe 401(k) Plan, eligible employees can
make pre-tax or after-tax contributions up to statutory limits. Currently, we make discretionary matching contributions to the 401(k) Plan equal to 40 percent
ofa participant's elected salary deferral. Matching contributions vest immediater for participants who have been employed for three years; otherwise,
matching contributions vest annually, in one-third increments overa three-year period until the three-year employment requirement has been met.

13. Commitments and Contingencies

Operating Leases

We lease facilities and equipment under operating lease arrangements that have terms expiring at various dates through 2023. Certain lease arrangements
include renewal options and escalation clauses. In add ition, various lease agreements to which we are party require that we comply with certain customary
covenants throughout the term of these leases. Ifwe are unable to comply with these covenants and cannot reach a satisfactory resolution in the event of
noncompliance. these agreements could terminate.
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Future minimum lease payments under non-cancelable operating leases as ofDecember3 t. 201 'i'. are as follows (in millions}:

Year Ending December 31.
2013 S 3.4
2019 0.9
2020 0.7
2021 0.6
2022 0.?
Thereafter 0.4

Total 3 6.7

Total rent expense was $4.8 million, $4.4 million and $3.8 million tbrthe years ended December 31, 2017, 2016 and 2015, respectively.

Milestone Payments

We are party to certain license agreements as described in the Assignment and License Agreements section below and acquisition agreements. Generally.
these agreements require that we make milestone payments in cash upon the achievement ofcertain product development and commercialization goals and
payments ofroyalties upon commercial sales.

ASsignnient and License Agreements

Supemus Pharmaceuticals, Inc.

In 2006, we entered into an exclusive license agreement with Supemus Pharmaceuticals, Inc. (Supemus) forthe use ofcertain technologies developed by
Supemus in our Orenitram tablet. Under this agreement, we paid Supemus certain amounts upon the achievement ofspecified milestones based on the
development and commercial launch of Orenitram for PAH, and we would be obligated to make additional milestone payments if we develop Orenitram for a
second indication. Additionally, we pay a single digit royalty under this agreement, based on net product sales ofOrenitram. Royalties will be paid for
approximately twelve years commencing with the first commercial sale. which occurred in the second quarter of2014.

Eli Litiy and Company

in 2008, we acquired from Lilly exclusive rights to develop, market, promote and commercialize Adcirca for the treatment ofpulmonary hypertension in
the United States. in exchange forthese license rights, we agreed to pay Lilly, among other fees, royalties offive percent ofour net product sales ofAdcirca as
a pass through ofLilly's third-party royalty obligations foras long as Lilly is required to make such royalty payments. Pursuant to the terms ofour license
arrangement, Lilly manufactures Adcirca for us and distributes Adeirca via its wholesaler network in the same manner that it distributes its own
pharmaceutical products. We purchase Adcirca from Lilly at a fixed manufacturing cost, which is adjusted by Lilly from time to time. In addition, at Lilly's
discretion the license agreement may be terminated in the event that we undergo a change in control.
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In May 20 I 7, we amended our license agreement with Lilly relating to Adcirca, in order to clarify and extend the term of the agreement and to amend the
economic terms ofthe agreement following a patent expiry in November-20W. As a result ofthis amendment, beginning December I , 2017, our royalty rate
on net product sales ofAdcirca increased fi'om five percent to ten percent and we are required to make milestone payments to Lilly equal to $325,000 for each
$1,000,000 in net product sales. As amended, the term of the agreement expires on the latest to occur of (1) exp iration, lapse, cancellation, abandonment or
invalidation ofthe last claim to expire within a Lilly patent covering the commercialization ofAdcirca forthe treatment ofpulrnonary hypertension in the
United States; (2] expiration of any govemment-conferred exclusivity rights to use Adcirca forthe treatment of pulmonaly hypertension in the United States;
or(3) December3 l, 2020,

The Scripps Research Institute

Under a non-exclusive license agreement with The Scripps Research Institute, we pay a royalty ofone percent ofUr] ituxin's net sales.

Toray Industries, Inc.

In 2000, we entered into a license agreement with Toray to obtain exclusive rights to develop and market beraprost, a chemically stable oral prostacyclin
analogue, in a sustained release formulation in the United States and Canada for the treatment of all cardiovascularindications. In 2007, we amended the
agreement to expand our rights to commercialize modified release formulations ofberaprost, which include esuberaprost. As part of the 2007 amendment, we
issued 200,000 shares ofour common stock (which have since split into 400,000 shares) to Toray with certain put rights. These put rights provide Toray the
ability to request at its discretion that we repurchase these shares at a price of$27.21 pershare upon 30 days' prior written notice. Accordingly, we classified
the value of the shares within temporary equity on our consolidated balance sheets. In the event that Toray requests that we repurchase these shares, we will
reclassify the repurchase value ofthe stock as a liability until settlement. The 2007 amendment also provided for certain milestone payments during the
development period and upon receipt of regulatory approval in the United States orthe European Union.

In 20] I, we amended our license agreement with Toray. The amendment did not materially change the terms ofour license agreement, except fora
reduction in royalty rates in exchange for a total of$50.0 million in equal, non-refundable payments to Toray overthe five—yearperiod ending in 20] 5. As of
December 3] , 2015, we have fiJlfilled this obligation to Toray. In March 201?, we amended our license agreement with Toray to fiJnher reduce the royalty
rate to single digits in exchange for contingent milestone payments in the event that we do not achieve certain clinical and regulatory events by certain
dates.

Medtronic Inc.

In 2009, we entered into an agreement with Medtronic, Inc. (Medtronic) providing us exclusive rights in the United States and certain other countries to
develop Medtronic's proprietary intravascular infusion catheter to he used with its SynchroMed® II implantable infusion pump and related infiisicn system
components (together referred to as the Implantable System for Remodulin) in order to deliver Remodulin for the treatment ofPAH. Ifthis development
program is successfirl, our agreement provides that, upon commercialization, we will purchase infirsion pumps and supplies from Medtronic
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13. Commitments and Contingencies (Co nti nued)

and will also pay a ten percent royalty to Medtronic based on net product sales ofRemodulin for use in the Implantable System for Remodulin within the
exclusive territories, subject to certain adjustments specified in the agreement. The Implantable System for Remodulin will be exclusive to Remodulin so
long as we purchase a minimum percentage of our annual requirement for implantable pump systems from Medtronic. We will be solely responsible for all
marketing and promotion ofthe Implantable System for Remodulin for the treatment ofPAH in the exclusive territories.

DEKA Research & Development Corp.

In 20 14, we entered into an exclusive agreement with DEKA Research & Development Corp. (DEKA) to develop a pre-filled, semi-disposable system for
subcutaneous delivery of Remodulin. Under the terms of the agreement, we wiil find the development costs related to the semi-disposable system and will
pay product fees and a single-digit royalty to DEKA based on conunercial sales ofthe system and the Remodulin sold foruse with the system.

(hirer

We are party to various other license agreements relating to therapies under development. These license agreements require us to make payments based
on a percentage of sales, if we are successfiJl in commercially developing these therapies. and may require other payments upon the achievement ofcertain
milestones.

14. Segment Information

We currently operate as one operating segment with a focus on the development and commercialization of products to address the unmet needs of
patients with chronic and life-threatening conditions. Our ChiefExecotive Officer. as ourchiefoperating decision maker, manages and allocates resources to
the operations ofour company on a consolidated basis. This enables our ChiefExecutive Ofiicer to assess the overall level ofresources available and how to
best deploy these resources across functions, therapeutic areas, and research and development projects that are in line with our long-term company-wide
strategic goals.
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Net product sales, cost ofproduct sales and gross profit for each ofour commercial products were as follows (in millions):

 

 

Rome-flu Iin Tyvaso Adciml Urcllitrnm Unitu Kill Total

Year Ended December 3] , 2017
Net product sales $ 670.9 5 372.9 8 419.7 S 185.8 $ 76.0 $ 1,725.3
Cost of product sales 15.9 18.5 43.1 15.3 12.9 105.7
Gross profit $ 655.0 5 354.4 8 376.6 $ 170.5 8 63.1 $ 1,619.6
Year Ended December 31, 2016
Net product sales $ 602.3 .8 4046 $ 3722 $ 157.2 5 62.5 $ 1,598.8
Cost ofproduct sales 10.5 19.6 21.4 13.7 7.5 72.7
Gross profit $ 591.8 8 385.0 8 350.8 3 143.5 8 55.0 $ 1,526.1

Year Ended December 31, 2015‘”
Net product sales 5 572.8 3 470.1 3 278.8 3 118.4 115 20.5 $ 1,460.6
Cost ofproduct sales 12.4 23.9 16.5 12.5 3.7 69.0  
Grossprofit $ 560.4 5 446.2 $ 262.3 $ 105.9 5 16.8 $ 1,391.6

(I) We commenced sales ofUnituxin during the third quarterof2015.

Geographic revenues ate determined based on the country in which our customers (distributors) are located. Total revenues from external customers by
geographic area are as follows (in millions):

 

Year Ended Decembcrlil. 2017 2016 2015

United States 8 1,536.8 $ 1,461.9 s 1,353.0

Rest—of-Worldl ') 188.5 136.9 112.8

Totala} s 1,725.3 s 1,598.8 $ 1,465.8

(1) Primarily Europe.

(2) Total includes other revenue of$52 million forthe yearended December 31, 2015.

We recorded revenue from two specialty pharmaceutical distributors comprising 46 percent and 15 percent oftotal revenues in 2017, 50 percent and
14 percent oftotal revenues in 2016, and 55 percent and 16 percent oftotal revenues in 2015, respectively. All ofour revenues for Adcirca are distributed
through Lilly's pharmaceutical wholesaler network.

Long-lived assets (property, plant and equipment) located by geographic area are as follows (in millions):
   

   
      

Year Ended Decemberlil, 21117 2016 2015

United States 5 544.5 $ 481.1 S 481.2
Rest—of-World 1.2 8.2 14 6

Total $ 545.7 8 489.3 8 4958
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Summarized quarterly financial information for each ofthe years ended December 31, 2017 and 2016 are as follows (in millions, except per share
amounts):

l6. Litigation

 

Quaner Ended
December 31. September 31]. June 30. March 31.

2017 20:1- 2017 2011

Total revenues $ 464.? $ 445 .5 $ 444.6 $ 370.5

Cost ofproduct sales 53.0 19.5 18.9 14.3
Gross profit 41 1.? 426.0 425.? 356.2

Net income (1633)“) 19.0 276.3 (56.0) 178.6
Net income (loss) per share—basic $ 0.44 $ 6.3 7 $ (1.25) $ 4.01
Net income (loss) pershare—diluted $ 0.43 $ 6.2'1r $ (1.25) 3 3.89

Quarter Ended
December 31. September 30. June .10. March 3 I.

2011'. 2016 2016 2016

Total revenues $ 409.0 $ 408.2 $ 412.6 5 369.0

Cost ofproduct sales 28.4 23.6 20.0 0.7
Gross profit 380.6 384.6 392.6 368.3
Net income”) 110.3 161.8 206.1 235.5
Net income per share—basic $ 2.61 $ 3 .75 $ 4.65 $ 5.19
Net income per share—diluted $ 2 .43 $ 3 .5 0 $ 4.39 S 4.84

(1) Operating results for the quarters ended December 31, 201 '1', September30, 201 '1', June 30, 201’?Ir and March 31, 2017 included
$66.2 million, S(24.l } million, $(9.4) million and $(l 5.6) million, net oftax, for STAP related share-based compensation
expense (benefit), respectively.

(2) Operating results for the quarters ended DecemberB l, 2016. September30, 2016,.lune 30, 2016 and March 31, 2016 included
$64.2 million, $28.? million, $0.0) million and $615.5) million, net oftax, for STAP related share-based compensation
expense (benefit), respectively.

Watson Laboratories, Inc.

In June 2015, we received a Paragraph IV certification notice letter fi‘om Watson Laboratories, Inc. (Watson) indicating that Watson has submitted an
abbreviated new dmg application (ANDA) to the FDA to market a generic version onyvaso. In its notice letter, Watson states that it intends to market a
generic version onyvaso before the expiration ofU.S. Patent Nos. 6,521,212 and 6,756,033, each ofwlrieh expires in November 2018; and U.S. Patent
No. 8,497,393, which expires in December 2028. Watson's notice letter states that the ANDA contains a Paragraph IV certification alleging that these patents
are not valid. not enforceable, andi’or will not be infi‘inged by the commercial manulactum, use or sale ofthe proposed product described in Watson's ANDA
submission. We responded to the Watson notice letter by filing a lawsuit in July 2015 against Watson in the U.S. District Court forthe District ofNew Jersey
alleging infi'ingement ofUS. Patent Nos. 6,521,212, 6,156,033, and 8,49'.-',393. Underthe
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16. Litigation (Continued)

HatchnWaxman Act, the FDA is automatically precluded from approving Watson's ANDA for up to 30 months from receipt ofWatson's notice letter or until
the issuance ofa US. District Court decision that is adverse to us, whichever occurs first. In September 20 I 5, Watson filed (1 )a motion to dismiss some, but
not all, counts of the complaint; (2) its answer to our complaint; and (3} certain counterclaims against us. The District Court granted Watson's motion to
dismiss certain counts ofourcomplaint. In September 2015, we filed onranswerto Watson's counterclaims. In June 2016, Watson sent us a second
Paragraph IV certification notice letter addressing two new patents, U.S. Patent Nos. 9,339,507 (the '50? patent) and 9,358,240 (the '240 patent), which expire
in March and May 2028, respectively. In June 2016, we filed an amended compiaint against Watson asserting these two additional patents. In June 2017,
Watson filed petitions with the Patent Trial and Appeal Board (PTAB) of the U.S. Patent and Trademark Office for interpartes review ([PR), seeking to
invalidate the '507 patent and ’240 patent. On January 1 l , 2018, the PTAB issued decisions to institute {PR proceedings with respect to both patents.

Trial in the District Court on all of the asserted patents was scheduled to take piace in September 201?. The parties, however, asked the District Court to
stay the case until 14 days after the PTAB resolves Watson's [PR petitions either by declining to institute the [PRS orby issuing a final written decision on the
merits. The District Court granted the request staying the case, and as such trial will not occuruntil sometime after the stay is lifled. The stay will not be lifted
until there is a final written decision by the FTAB, which we would expect within a year ofthe IPR(s) being instituted.

We intend to vigorously enforce our intellectual property rights relating to Tyvaso.

Actovis Laboratories FL. Inc.

In February 2016, we received a Paragraph IV certification notice letter (the First Actavis Notice Letter} from Actav is Laboratories FL, Inc. (Actavis)
indicating that Actavis has submitted an ANDA to the FDA to market a generic version of the 2.5 mg strength of Orenitram. The First Actavis Notice Letter
states that Actavis intends to market a generic version of the 2.5 mg strength ofChenitram before the expiration of the following patents, all ofwhich are
listed in the Orange Book:

U.S. Patent No. Expiration Dati-

8,252,839 May 2024
9,050,311 May 2024
7,544,713 July 2024
2,417,070 July 2026
8,497,393 December 2028
8,247,897 October 2029

8,410,169 February 2030
8,349,892 January 2031

The First Actavis Notice Letter states that the ANDA contains 3 Paragraph IV certification alleging that these patents are not valid, not enforceable,
andfor will not be infringed by the commercial manufacture, use or sale of the proposed product described in Actavis' ANDA submission. We responded to
the First Actavis Notice Letter by filing a lawsuit (the First Actavis Action) against Actavis in March 2016 in the U.S. District Court for the District ofNew
Jersey alleging infringement ofeach of the patents noted above and one additional patent, U.S. Patent No. 9,228,901 (the ’901 patent),
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16. Litigation (Continued)

which expires in May 2024 and is also now listed in the Orange Book. Under the Hatch-Waxman Act. the FDA is automatically precluded from approving
Actavis' ANDA with respect to the 2.5 mg strength ofOrenitram fornp to 30 months fi'om receipt ofActavis' notice letter oruntil the issuance ofa U.S. District
Court decision that is adverse to us with respect to all ofthe eight patents listed in the table above, whicheveroccurs first. In June 2016, we filed an amended
complaint against Actavis, Actavis filed its answer and counterclaims to that amended complaint, and we filed our answerto those counterclaims.

In May 20] 6, we received a second Paragraph IV certification notice letter fiDm Actavis (the Second Actavis Notice Letter} indicating that Actavis has
amended its ANDA to include its generic version ofthe 0.25 mg and 1.0 mg strengths ofOrenitram, in addition to the 2.5 mg strength identified in the First
Actavis Notice Letter. We responded to the Second Actavis Notice Letter by filing an additional lawsuit against Actavis {the Second Actavis Action) in June
20] 6 in the US. District Court forthe District ofNew Jersey alleging infringement ofthe same patents asserted in the First Actavis Action. The Second
Actavis Action triggered an additional 30-month stay with respect to the 025 mg and l .0 mg strengths. Specifically, the FDA is automatically precluded fiom
approving Actavis' ANDA with respect to the 0.25 mg and 1.0 mg strengths ofOrenitram for up to 30 months from receipt of the Second Actavis Notice Letter
oruntil the issuance ofa US. District Court decision that is adverse to us with respect to all ofthe nine patents noted above, whichever occurs first.

We filed a second amended complaint against Actavis in September 2016, alleging infi'ingernent of two patents that were not issued and listed in the
Orange Book at the time of the First and Second Actavis Notice Letters, but are now listed: U.S. Patent Nos. 9393203. which expires in April 2026, and
9,422,223, which expires in May 2024.

On February 15, 2018, we entered into a Settlement Agreement with Actavis to settle all ongoing litigation between the parties concerning Actavis'
ANDA for a generic version ofOrenitram. Under the Settlement Agreement, we granted Actavis a non-exclusive license to manufacture and commercialize in
the United States the generic version ofOrenitram described in Actavis' ANDA filing beginning on June 15, 202?, although Actavis may be permitted to
enterthe market earlier under certain circumstances. The Settlement Agreement does not grant Actavis a license to manufacture a generic version ofany other
product, such as Tyvaso or Remodulin. The Settlement Agreement does not grant Actavis any rights other than those required to launch Actavis‘ generic
version ofOienitlam. The terms of the settlement agreement are substantially similar to the terms ofour settlement agreement with Sandoz and other generic
companies relating to Remodulin.

In accordance with the terms of the Settlement Agreement, the parties have submitted the Settlement Agreement to the US. Federal Trade Commission
and the U.S. Department ofJustice for review. The parties are also taking certain procedural steps to dismiss the First Actavis Action and Second Actavis
Action with prejudice.

SteadyMed Ltd.

In October 2015, SteadyMed Ltd. (SteadyMed) filed an [PR petition with the PTAB seeking to invalidate U.S. Patent No. 8,492,393 {the ‘393 Patent),
which expires in December 2028 and covers a method of'making treprostinil, the active pharmaceutical ingredient in Remodulin, Tyvaso and Orenitram. The
'393 Patent was also the subject ofnow—settled litigation with generic companies relating to ANDAs to market generic versions ofRemodulin, and remains
the subject ofour pending
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litigation with Watson, described above. In June 201?, SteadyMed submitted a new drug application (NBA) to the FDA seeking approval ofa product called
Trevyent®, which is a single-use, pie-filled pump intended to deliver a two-day supply oftreprostinil subcutaneously using SteadyMed‘s PatchPump®
technology. In August 201?. SteadyMed announced receipt ofa refiise-to-file letter from the FDA relating to SteadyMed's NDA, requesting further
information on certain device specifications and requiring performance testing as well as additional design verification and validation testing on the final, to-
be-marketed Trevyent product.

In March 20! 'I, the PTAB issued a Final Written Decision regarding SteadyMed's IPR, finding that all claims ofthe '393 patent are notpatentable. In
May 2017, we appealed the PTAB‘s decision to the US. Court oprpeals for the Federal Circuit, and in November 201 7, the Federal Circuit issued its
decision affirming the PTAB. On February 9, 2018, we filed a petition for certiorari seeking review ofthe Federal Circuit decision by the United States
Supreme Court. The '393 patent remains valid and enforceable until appeals have been exhausted, We intend to continue vigorously defending the
'393 patent.

Department ofJustice Subpoena

In May 20 I 6, we received a subpoena from the US. Department ofJustice {DOD requesting documents regarding our support of50] {c)(3) organizations
that provide financial assistance to patients. Other companies received similar inquiries as part ofa D0] investigation regarding whether that support may
violate the Federal Anti-Kickback Statute and the Federal False Claims Act. On December 19, 2017, we entered into a civil Settlement Agreement with the
D0] and the Office of Inspector General (OIG) of the Department of Health and Human Services [collectively the ”United States Government“). The
Settlement Agreement is neitheran admission offacts nor liability, not a concession by the United States Government that its contentions are not well—
founded. Under the Settlement Agreement, we paid to the United States Government the sum of approximately $210.0 million. During the second quarter of
2017, we recorded a $210.0 million accrual relating to this matter. In connection with the civil settlement, we also entered into a Corporate Integrity
Agreement with the OIG, effective as of December 18, 2017, which requires us to maintain our corporate compliance program and to undertake a set of
defined corporate integrity obligations for a period offive years, ending in December 2022.
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Year Ended December 31, 201‘?
Year Ended December 31, 2016
Year Ended December 31, 2015

Year Ended December 31, 2017
Year Ended December 31, 2016
Year Ended December 31, 2015

United Therapeulics Corporation
Schedule [l—Valualion and Qualifying Aeccunls
Years Ended December 31. 2017, 2016 and 2015

(In millions)

F-49

$
$
5

S
$
3

Valuation Allowance on Deferred Tax Assets
Balance at Additions
Beginning Charged in Balance :11

of Year listens;- Muflions End of Year
4.7 $ 13.4 $ (1.2} $ 16.9
3.4 $ 1.3 $ — $ 4.7
3.0 $ 0.4 $ — $ 3.4

Inventory Reserves
Balance at Additions
Beginning Charged In Balaneeal

of Year Exgense Deductions End of Year
17.5 $ 12.1 $ {4.5) $ 25.1
12.1 $ 8.2 s (2.8} $ 17.5
10.5 $ 7.9 $ (6.3} $ 12.1
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation offlisciosnre Conrrnis and Procedures

Our management, with participation ofour Chairman and ChiefExecurive Officer and ChiefFinancial Officer and Treasurer, has evaluated the
effectiveness ofour disclosure controls and procedures, as defined in Rules l3a-15{e) and lSd-i 5(e) ofthe Securities Exchange Act of 1934, as of
December 31, 2017. Based on that evaluation, our Chairman and ChiefExecutive Officer and ChiefFinancial Officerand Treasurer concluded that our
disclosure controls and procedures were effective as ofDecember 3] , 2017.

Management ‘5' Report on internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rules I3a-l 5(1) and
ISd-i 5(1) under the Securities Exchange Act of 1934, as amended}. Our internal control over financial reporting was designed to provide reasonable
assurance to our management and Board of Directors regarding the reliability offinancial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. All internal controls over financial reporting, no matter how well designed, have
inherent limitations. As a result of these inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Therefore,
even those intemal controls determined to be effective can provide only reasonable assurance with respect to the reliability of financial reporting and the
preparation offinancial statements for external purposes in accordance with generally accepted accounting principles.

Our management assessed the effectiveness ofour internal control over financial reporting as of December 31, 20] 'i, based on the criteria set forth by the
Committee of Sponsoring Organizations of the Treadway Commission (C030) in Internal Control—Integrated Framework (20} 3). Management's assessment
included an evaluation of the design ofour internal control over financial reporting and testing of the operational effectiveness ofour internal control over
financial reporting Based on this assessment, ourmanagernent concluded that, as ofDecember 31, 2017, our internal control over financial reporting was
efiective.

Ernst 8.: Young LLP, an indepenth registered public accounting firm, has issued an attestation report on our internal control over financial reporting.
The report ofErnst & Young LLP is contained in item 8 ofthis Report.

Attestation ofIndependant Registered Public Accounting Firm

The attestation report ofour independent registered public accounting firm regarding internal control over financial reporting is set forth in item 8 ofthis
Report under the caption "Report of Independent Registered Public Accounting Firm" and incorporated herein by reference.

Changes in Internal Cantral aver Financiai Reporting

There were no changes in our internal control over financial reporting during the quarter ended December3 l, 2017 that have materially affected, or are
reasonably likely to materially affect, our internal controls over financial reporting.

ITEM QB. OTHER INFORMATION

None.
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PART [[1

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information as to the individuals serving on our board ofdirectors is set forth below underthe heading Board ofDirectors. Additional information
required by Item 10 regarding nominees and directors appearing under Proposai No. 1: Election ofDireetor-S in ourdefinitive proxy statement forour 2018
annual meeting ofshareholders currently scheduled for June 2?, 2018 (the 2018 Proxy Statement) is hereby incorporated herein by reference. Information
regarding our executive officers appears in Item I of this Report under the heading Executive Qfficers ofthe Registrant. Infomlation regarding the Audit
Committee and the Audit Committee's financial expert appearing under the heading Committees ofour Board offlreetors—Audit Committee in our 201 8
Proxy Statement is hereby incorporated herein by reference.

Information appearing under the heading Section 16(o) Benefictai' Dimer-ship Reporting Compliance in our 2018 Proxy Statement is hereby
incorporated herein by reference.

We have a written Code of Conduct and Business Ethics that applies to our principal executive officer. principal financial officer and our principal
accounting officer and every other director, officerand employee ofUnited Therapeutics. The Code ofConduct and Business Ethics is available on our
Internet website at http://tmnEther.com/corporate—govemance. A copy of the Code ofConduct and Business Ethics will be provided free ofcharge by
making a written request and mailing it to our corporate headquarters ofiices to the attention of the Investor Relations Department, Ifany amendment to, or a
waiverftom, a provision ofthe Code ofConduct and Business Ethics that applies to the principal executive officer, principal financial officer and principal
accounting officer is made, we intend to post such information on our Internet website within four business days at wwunithencom.

Bga rd ofDirggtgfi

Christopher Causey. MBA.

Principal, Causey Consortium

Raymond Dwek, F.R.S.

Directorofthe Glycobiology Institute and Professor Emeritus. University ofOxford

Richard Giltner

Private Investor

Katherine Klein, Ph.D.

Vice-Dean and Professor, The Wharton School of the University ofPennsyivania

Ray Kurzweil

Director ofEngineering, Google Inc.

Judy D. Olian. Ph.D.

Dean, UCLA Anderson School ofManagement and John E. Anderson Chair in Management

Christopher Patusky, J.D., NLGA.

Founding Principal, Patusky Associates. LLC
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Martina Rofliblsm, Ph.D., J.D., MBA.

Chairman and Chief Executive Officer of United Therapeutics

Louis Sullivan, NLD.

Former Secretary, US. Department of Health and Human Services

Tommy Thompson.J.D.

Former Secretary. US. Department of Health and Human Services

ITEM 1 1. EXECUTIVE COMPENSATION

Information concerning executive compensation required by Item I I will appear under the headings Director Compensation, Compensation Dist-tiesion
and Anaiysts. Summary Compensation Table and Grants ofPian-Based Awards in 2017. Narratives to Summary Compensation Table and Grants ofPian-
Based Awards Table. Summary ofTerms ofPIan—Based Awards, Supplemental Executive Retirement Plan. Rabbi Trust. Potential Payments Upon
Termination or Change in Controt'. and Director Compensation in our 20 l 8 Proxy Statement and is incorporated herein by reference.

Information concerning the Compensation Committee required by Item 1 l wit] appear under the heading Contoensatt'on Committee Report in our 2018
Proxy Statement and is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information regarding beneficial ownership ofour common stock required by item 12 will appear under Beneficiat Dimer-snip ofCommon Stack in
our 2018 Proxy Statement and is incorporated herein by reference.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table presents information as ofDecember 31, 2017, regarding our securities authorized for issuance under equity compensation plans:

Numberofseeurin‘fi Number otsecuriries remaining
to he issued Weighted average available for l‘uture issuance

upon «surmise exertise price 01’ underequity compensation
of outstanding outstanding plans (excluding securities

Plan category options {9)(2’ options (Eula) reflected in eolumn [9)] (6)“)

Equity compensation plan approved by security

holders“) 5 901 363 s 119.61 5362:9158
 

Total 5,901,363 $ 119.61 5i:§62.968

(1} All outstanding stock options were issued under our two equity incentive plans approved by security holders in 1999 (the 1999 Plan}
and 2015 (the 2015 Plan}. All outstanding restricted stock units (RSUs) were issued under the 2015 Plan. In addition, our employees
have outstanding rights to purchase our common stock at a discount as part ofour ESPP. Information regarding these plans is
contained in Note 9—Share—Based Compensation to our consolidated financial statements. Aside from stock options issued under the
1999 Plan, stock options and RSUs issued under the 2015 Plan, and shares issued under the ESPP, we do not have any outstanding
stock options, warrants or rights that are outstanding or avaiiable for issuance as described in Regulation S—K [tern 201(d}. No fimher
awards will be issued under the 1999 Plan.
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(2]

(3)

(4)

Column (a) includes 5,87 3,3 23 shares ofour common stock issuable upon the exercise ofoutstanding stock options issued under the
1999 and 2015 Plan and 23,040 shares issuable upon the vesting ofoutstanding RSUs issued underthe 2015 Plan. The 20 I 5 Plan uses
a share counting formula for determining the numberofshares available forissuance under the plan. In accordance with this formula,
each option issued under the 2015 Plan counts as one share, while each RSU issued under the 2015 Plan counts as 2.14 shares. The
number under column {a} represents the actual number ofshares issuable under our outstanding awards without giving effect to the
share counting formula. The number under column (c) represents the number ofshares available for issuance under this plan based on
each such available share counting as one share.

Column (b) represents the weighted-average exercise price of the outstanding stock options only. The outstanding RSUs are not
included in this calculation because they do not have an exercise price.

Column (c) includes 2,577,627 and 2,785,341 ofshares available for future issuance under the 2015 Plan and ESPP, respectively.
Under the ESPP, employees may purchase shares based upon a 6-month offering period at an amount equal to the lesser of
(1)85 percent ofthe closing market price ofthe Common Stock on the first day ofthe offering period, or (2) 85 percent ofthe closing
market price of the Common Stock on the last day of the offering period. Refer to Note 9—Share—Based Compensation—Employee
Stock Purchase Plan for more infonnation.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS. AND DIRECTOR INDEPENDENCE

Information concerning related party transactions and director independence required by Item 13 will appear under the headings Other Matters—Certain
Relationships and Related Party fionsactions. Board offlirectors, Committees. Corporate Governance—Director Independence and Committees ofottt-
Board ofDirectors in our 2018 Proxy Statement and is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required by Item 14 concerning the principal accounting fees paid by the Registrant and the Audit Committee's pie-approval policies and
procedures. will appear underthe heading Report oftheAttdit Committee and Infomiation on ottt'IndependentAttditors in our 2018 Proxy Statement and is
incorporated herein by reference.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

In reviewing the agreements included or incorporated by reference as exhibits to this Report, it is important to note that they are included to provide
investors with information regarding their terms. and are not intended to provide any other factual or disclosure information about United Therapeutics orthe
other parties to the agreements. The agreements contain representations and warranties made by each ofthe parties to the applicable agreement. These
representations and warranties have been made solely for the benefit of the other parties to the applicable agreement. and: (l } should not be treated as
categorical statements offact. but rather as a way ofallocating risk between the parties; (2) have in some cases been qualified by disclosures that were made
to the other party in connection with the negotiation of the applicable agreement, which disclosures are not necessarily reflected in the agreement; (3) may
apply standards of materiality in a way that is different from what may be material to investors; and (4) were made only as of the date of the applicable
agreement or such other date or dates as may be specified in the agreement and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state ofafi‘airs as of the date they were made or at any other time.
Additional information about United Therapeutics may be found elsewhere in this Report and our other public filings, which are available without charge
through the SEC's website at http://www.sec.gov.

(a](l} Our financial statements filed as part of this report on Form 10-K are set forth in the Index to Consolidated
Financial Statements under Part II, Item 8 of this Form lO-K.

(a)(2} The Schedule H—Valuation and Qualifying Accounts is filed as part of this Form lO-K. All other schedules
are omitted because they are not applicable or not required, or because the required information is included
in the consolidated statements or notes thereto.

(a](3} Exhibits filed as a part ofthis Form 10-K are listed on the Exhibit Index, which is incorporated by reference
herein.

Certain exhibits to this report have been included only with the copies ofthis report filed with the Securities and Exchange Commission. Copies of
individual exhibits will be furnished to shareholders upon written request to United Therapeutics and payment ofa reasonable fee (covering the expense
offurnishing copies). Shareholders may request exhibit copies by contacting: United Therapeutics Corporation, Attn: Investor Relations, 1040 Spring
Street, Silver Spring, Maryland 20910.
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Reference is made to Exhibits 3H1 3._2. 1,; and 34.

First Amended and Restated Rights Agreement, incorporated by reference to Exhibit 4.] of the Registrant‘s
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Report on Form 8-K filed December 17, 2014.

l n t 2 2 I tw ‘ t n i It nk wi

incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed June 22. 2016.

”tin

February 14 2012 incorporated by reference to Exhibit 102 to tl-ie Registrant's Current Reporton Form 8—K
W

 

Employment Agreement dated as ofMarch 13 2015 between the Registrant and James Edgemond
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guarter ended Segtember 30, 2016.

 
November 12 2014 incorporated by reference to Exhibit 10 .56 to the Registrant's Annuai Report on Form 10-

rt r l [4

79

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, IPR2017-01622

Page 129 of 213



 

10.10M

10.11"

10.12”

10.13"

10.14"

10.15“

10.16“

10.17”

10.18"

10.19"

10.20

10.21"

10.22M

Dmfintion
Employment Agreement dated as ofJune 16I 2001 between the Registrant and Paul Mahon, incorporated by;
refe n t Exhi it [04 ftheRe ittant' arterl R ort nF rm10- frthe atter n e March31

 
A nrn m r 2 4t I ntA t -tw P 1 M i

vi I t n t E I It 4 f I '
n R nF — fi 111 r 4

AmendmentLdated as ofJuly 3 l, 2006. to amended Employment Agreement, dated June 16, 2001, between
nnth itni frn t xhiit fth itnt‘ n'nt

F rrn ~K fil nA 4 2

Form pfAmendment t9 Emplpxment figmement between the Regigtrant and Paul Mahpn, dated a§ pranuay 1I
2 in n t xhi‘tl th i n' R n - t

rtrn MhIZ

 
United Therapeutics Corporation Amended and Restated Equity Incentive Plan, as amended effective as of
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effective as ofJune 2 20l5 inco orated b reference to Exhibit I0.6 to Re istrant's arterl Re on on

Form 10-Q for the quarter ended June 30, 2015.
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Restated Equity Incentive Plan, ineomorated by reference to Exhibit 10.1 of the Registrant's Current Report on
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Form ofterms and conditions forawardagranted to Non-Employees by the Registrant und_erthe Amended and
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incorporated by reference to Exhibit 10.l ofthe Registrant's Current Report on Form 8-K filed on Degember 2&,
200?.

United Therapeutics Corporation Share Tracking Awards Plan, incorporated by reference to Exhibit 10.l ofthe
Re istrant's uarterl Re art on Fen-n I0 for-the uarterended June 30 2008.

FitAm mntt h ni T ti rt'n ha T inA Pla i la

reference to Exhibit [0.] ofthe Registrant's Current Report on Form S-Kfiled on September 18a 2009.
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reference to Exhibit 10.1 ofthe Registrant's Current Report on Form 8—K filed on February 6. 2012.
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Therapeutics Corporation Share Tracking Awards Plan. incorporated by reference to Exhibit 10.2 of the
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gnggr the united Therapeutics g Egrpgratign §ha§e Tracking Award§ PlanI inggmgrated by refgmgg to
Exhibit 10.48 ofthc Registrant's Annual Report on Form lD—K for the year ended December3 I .2009.

 
1027" ft 11 nditi n 1' we t In 1 1' h] 1 n rt it

Therapeutics Corporation 201 1 Share Tracking Awards Plan and the United Therapeutics Corporation 2008
ha Tr kin Awar P1 n in rat ref 11 t Exhi it 102 f‘Ro i trant‘ R i tr ti n rat n1 n1
nth R Iitratin -] 5 fi] HM 2211

10.28Ml F n tt 1' i tra t 1 Hi T t' rati Tra k'n w
1‘ f tEi'tI4thRitt' aert l r

quarter ended June 30, 2008.

1029 ti ] t‘ n tl nt at r2 2 a n th a i t ri ativ la it ai tth

directors and officers ofthe Registrant identified therein, incorporated by reference to Exhibit 10.1 to the
' rant' art r] R It nF ] f rth art 1' e t r l

 10.30""l “1-: Th Fr t‘

thh; Regigtarnt'g 95mm Rigpgrt 9n Fgrm fi-K {19¢ 99 Mamh 15, 2911,

1031‘" Fi Ant n m ntt th nit Th ti ti n2 11 h T kin Aw r Pl n in t
fn t xhiitl2thit t' m Frm-Kfil nF a 212

1032"

 
1033" 1 Am n In ntt th nit Th 1' r ti 112 11 a Tra in Aw P1 in t

f n t Exhi ithl fth R it nt' ntR rt nF rm -Kfil nF b 4 201

10.34M F rthAm n In ntt th n't T11 ta 1‘ 1' ti 112 11 ha T kin A Plan in t
t xhi i l t it t' F - ]i n n l 2 14.
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Exhibit
No.

1035"

 

1036“

103'?“

1038“l

10.39“l

10.40"

10.41"

10.42”

10.43“

10.44"

1045*"

10.46"

Descrinlion
Form ofterms and conditions forawards granted to non-employees by the Registrant on or afier March 15I
2l|nrth ni Th i inh T k'n Aw Plnrth nit Th '

tin 1 ‘11 AW Pln' fnt i' 111 i t‘

Current Report on Form 8-K filed on March 18. 201 I.
 

 
Awards Plan incorporated by reference to Exhibit 104 ofthe Registrar-11'5 Current Report onForrri 3—K filed on
Mamh 13 2!!! I.

 

United Therapeutics Corporation Employee Stock Purchase Plan, incorporated by reference to Exhibit 10.1 of
t R i t‘ rt 1' R F f r r

 

United Therapeutics Corporation Section 1621mIBonus Plan, incorporated by reference to Exhibit 10.1 ofthe
i nt' t R rt F - 1 2 14

United Therapeutics Corporation 2015 Stock Incentive Plan, incorporated by reference to Exhibit 10.1 ofthe
i ' nt R —K i n 2 I

 

Form ofGrant Notice and Standard Terms and Conditions for Non-Qualified Stock Options Granted to Non-
 
Fn'nf ntNti n n Tn'nn nitinern liti tk tin nt t rtin
Ex c tiv n rth it T11 ti rati 112 I t kIn ntiv Plan in rat f n t

Exhibit 10.3 ofthe Registrant's Current Report on Form 8—K filed on June 29. 2015.
 

 
F nt tic a ta :1 T 11 n 't‘ 11 f rN n l'fi t 1: ti 11

Employees under the United Therapeutics Corporation 2015 Stock Incentive Plan. incorporated by reference to
x'it1_4 R it 111' IR —Kfi 2

Form ofGrant Notice and Standard Terms and Conditions for Restricted Stock Units Granted to NonEmployee
 

i t rth nit Th rati 201 k1 11th Plann f n

Ehiitlunl ft R tnt' rtrlR rtnanl t is rn n l

rm f ntN ti tan T rm n n it' 11 f N 11 alifi t k ti a te
Em ] P rma V tin n rth nit Th ra ti rati n2 t kin nt‘v P] n

incorporated by reference to Exhibit 10.59 to the Registrant's Annual Report on Form 10-K for the year ended
DECD‘IQQI 3 l , 2017.

Form ofGrant Notice and Standard Terms and Conditions for Restricted Stock Units Granted to Employees
' t' ' t 'v n

 

License Ammenndated asofNovember l4, 200&._l;13,r and between Eli Lilly and Company and the
R itrant in rat fren t Exhi it10.2 fth R itrant' u ntR it nF rmS—Kfil

Dagmb§r24,2!!fl§.
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10.48

10.49

1050

1051""T

1052*”

1053"l

1054

1055

1056

21**¥

23-1 ***

31_l**$
312*‘I

 
 

n' rtn frt r n

 
Lil] an m an Lill l ari Ine.andthe R itiant inc ted refe ncet Exhiit]0.3t th

i t t' r] f rt it n 2

 
Credit Agreement, dated as ofJanuagy 29, 2016, among the Registrant, certain ofits subsidiaries patty thereto,
as guarantors, the lenders referred to therein, and Wells Fargo Bank.National Association, as administrative

11 win in 1 r 'n n xhi i l I ' nt‘ 11 R n
F rm -K ] nF l 2 l

11 A t l 7 It t t . 1' 11 11111
nit t D rtmntfuti an n ltlffth ffi fIn tr nrlfth artmntf

Health and Human Services, and the Registrant, incorporated by reference to Exhibit 10.] to the Registrant's
MR 11 nFrm -Kfil n m r20 201

Qotnorate Integrity Agreement dated DeeemberlB 201?,_betwe_en the Registrant and the Office ofInspector
n1 t artmnt fHelta H Ni i rat 1‘ n t t1 h

R 't t' ntR nF -K11 11 cm r2

i ' ‘ th ' r

Eonaent ofErnst & Young LLP, Independent Registered Public Aeeounting Firm.

rtifi ati n fPrin i a] Ex ut’v 1 r u antt R I 13 -l4a th riti ha t f]

Certification oan'ncipal Financial Officerpursuant to Rule l3a-l4(a_t)_oftlte Securities Exchange Act ofl934.
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Exhibit
No.

321*”

  

322*” 
10] *** The following financial information from our Annual Report on Form 10-K forthe year ended December 31,

2017, filed with the SEC on February 2|, 2018, formatted in Extensible Business Reporting Language OCBRL):
(i) Consolidated Balance Sheets as ofDecember 3| , 2017 and 2016, (ii) Consolidated Statements ofOperations
for each of three years in the period ended December31, 201?, (iii) Consolidated Statements ofComprehensive
Income for each of the three years in the period ended December 3 i , 2017, (iv) Consolidated Statements of
Stockholders Equity for each ofthe three years in the period ended December 31, 20] 'I, (v) Consolidated
Statements ofCash Flows for each ofthe three years in the period ended December 31, 2017, and (vi) Notes to
Consolidated Financial Statements.

Confidential treatment has been granted with respect to certain portions of this exhibit pursuant to Rule 406 of the Securities Act of
1933, as amended or Rule 24b-2 ofthe Securities Act of1934, as amended. The omitted portions ofthis document have been filed
with the Securities and Exchange Commission.

” Designates management contracts and compensation plans.

*** Filed herewith.

1' Confidential treatment has been requested with respect to certain portions of this exhibit pursuant to Rule 24b-2 of the Securities Act
of1934, as amended. The omitted portions ofthis document have been filed with the Securities and Exchange Commission.

Note: Except as otherwise noted above, all exhibits incorporated by reference to the Registrant's previously filed reports with the
Securities and Exchange Commission are filed under File No. 000-2630].

ITEM 16. FORM “1-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements ofSection 13 or I S(d}0f1he Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalfby the undersigned. thereto duly authorized.

UNITED THERAPEUTIC S CORPORATION

By: Is! MARTENE A. ROTHBLATT

Martine A. Rothblatt, PILD.
Februaly 2] , 2013 Chairman and ChiefExecutive Wear
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Pursuant to the requirements ofthe Securities Exchange Act of [934, this report has been signed below by the following persons on behalfofthe
registrant and in the capacities and on the dates indicated.

Sign aturcs Title Date
 

”is”! MARTINE A' ROTHBLATT Chairman and ChiefExecutive Officer
(Principal Executive Officer) February 21’ 2013Martina A. Rothblatt

is} JAMES C. EDGEMOND ChiefFinancial Officer and Treasurer

{Principal Financiai Officer and Principal February 21 , 2013
James C. Edgemond Accounting Officer)

ls! CHRISTOPHER CAUSEY

Director February 21, 2018
Christopher Causey

is:I RAYMOND DWEK

Director February 21 , 2018
Raymond Dwek

its! RICHARD GILTNER

Director February 21 , 2018
Richard Giltncr

ls} KATHERINE KLEIN

Director February 21, 2018
Katherine Klein

J's! RAYMOND KURZWEIL

Director February 21, 2018
Raymond Kurzwcil

ls! JUDY D. OLIAN

Director February 21, 2018
Judy D. Olian

Jr‘s! CHRISTOPHER PATUSKY

Director February 21, 2018
Christopher Patusky

J's! LOUIS W. SULLIVAN

Director February 21, 2018
Louis W. Sullivan

rs} TOMMY G. THOMPSON

Director February 21 , 2018
Tommy Thompson
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Exhibit 10.45

UNITED THERAPEUTICS CORPORATION
GRANT NOTICE FOR 2015 STOCK INCENTIVE PLAN

RESTRICTED STOCK UNITS
FOR EMPLOYEES

FOR GOOD AND VALUABLE CONSIDERATION, United Therapeutics Corporation (the “Cornpany”], hereby grants to Participant named below the
restricted stock units (the “Award") with respect to the number ofshares of its par value common stock (the “Shares”}, that are covered by this Award, as
specified below, subject to the conditions set forth in this Grant Notice, the United Therapeutics Corporation 2015 Stock Incentive Plan (the “Plan”) and the
Standard Terms and Conditions for Employees (the “Standard Terms and Conditions") promulgated under such Plan, each as amended from time to time.
This Award is granted pursuant to the Plan and is subject to and qualified in its entirety by the Standard Terms and Conditions.

Name ofParticipant:

Grant Date:

Number ofShares Covered by Restricted Stock Units
Pursuant to this Award:

Vesting Schedule: The Award vests with respect to one-third of the shares subject to the Award on each ofthe
first, second and third anniversaries ofthe Grant Date.

By accepting this Grant Notice, Participant acknowledges that he or she has received and read, and agrees that this Award shall be subject to, the terms ofthis
Grant Notice, the Plan and the Standard Terms and Conditions. Such acceptance shall be effected by such method(s) as detemuned by the Company, which
may include acceptance by electronic means.
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UNITED THERAPEUTICS CORPORATION
STANDARD TERMS AND CONDITIONS FOR

RESTRJCTED STOCK UNITS
FOR EMPLOYEES

These Standard Terms and Conditions for Employees (these “Standard Terms and Conditions”) apply to the Award (as defined below) of restricted stock units
granted to an employee of the Company {as defined below) pursuant to the United Therapeutics Corporation 2015 Stock Incentive Plan (the “Plan“}, which
are evidenced by a Grant Notice or an action of the Administrator that specificaiiy refers to these Standard Terms and Conditions. In addition to these
Standard Terms and Conditions, the Award shall be subject to the terms of the Plan, which are incorporated into these Standard Terms and Conditions by this
reference. Capitalized terms not otherwise defined herein shall have the meaning set forth in the Plan.

TERMS OF AWARD

United Therapeutics Corporation (the “Cornpany“) has granted to the Panicipant named in the Grant Notice provided to said Participant herewith
(the “Grant Notice") an award of a number ofRestricted Stock Units (the “Award") specified in the Grant Notice. Each Restricted Stock Unit
represents the right to receive one share of the Company’s par value common stock (the “Shares”), upon the terms and subject to the conditions of
the Grant Notice, these Standard Terms and Conditions, as amended from time to time, and the Plan. For purposes of these Standard Terms and
Conditions and the Grant Notice, any reference to the Company shall include a reference to any Subsidiary or Affiliate of the Company.

VESTING OF AWARD

The Award shall not be vested as of the Grant Date set forth in the Grant Notice and shall be forfeitable unless and until otherwise vested pursuant to
the terms of the Grant Notice. The vesting period ofthe Award may be adjusted by the Administrator to reflect the decreased level ofemployment
during any period in which the Participant is on an approved leave ofabsence or is employed on a less than full time basis, subject to the
requirements ofSection 409A ofthe Code. Notwithstanding any provision ofany employment or other agreement between the Company and the
Participant. in no event shall any portion ofthe Award vest priorto the first anniversary ofthe Grant Date, other than as provided in these Standard
Terms and Conditions in connection with the Participant’s death or Disability or the occurrence of a Change in Control.

Notwithstanding anything contained in these Standard Terms and Conditions to the contrary:

A. lfthe Participant’s Termination ofEmployrnent is by reason ofdeath orDisability. the Award shall fully vest.

B. Ifthe Participant’s Termination ofEmployment is for any reason other than death or Disability, any portion of the Award that is not vested
at the time ofsuch
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Termination of Employment (aftertalting into account any accelerated vesting under Section 3 below or any other agreement between the
Participant and the Company} shall be forfeited and canceled as of the date ofsuch Termination of Employment.

CHANGE IN CONTROL

Notwithstanding any otherprovision in the Plan or these Standard Terms & Conditions to the contrary. the Award shall fully vest (a) upon a Change
in Control ifthe Award is not assumed by. or a substitute award granted, in connection with such Change ofControl, (b) upon a Qualifying
Termination ofthe employment ofthe Participant within twelve (l 2) months following a Change in Control it‘the Award is assumed, or a new award
substituted, in connection with the Change in Control. Ifso determined by the Committee or the Board, in connection with a Change in Control. all
or a portion ofthe Award may be cancelled in connection with the Change in Control fora cash payment equal to the per—Share payment in
connection therewith.

SETTLEMENT OF AWARD

The vested portion ofthe Award shall be settled by the delivery to the Participant or a designated brokerage firm ofone Share per vested Restricted
Stock Unit as soon as reasonably practicable following the vesting ofthe Award, and in all events no laterthan March 15 ofthe year following the
year ofvesting (unless earlier delivery is required by Section 409A ofthe Code or delivery is deferred pursuant to a nonqualified deferred
compensation plan in accordance with the requirements ofSection 409A ofthe Code).

RESTRICTIONS ON RESALES OF SHARES ACQUIRED PURSUANT TO SETTLEMENT OF THE AWARD

The Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner ofany resales by the
Participant or other subsequent transfers by the Participant ofany Shares issued as a result of the settlement of the Award, including without
limitation (a) restrictions under an insider trading policy, (b) restrictions designed to delay andfor coordinate the timing and mannerofsales by
Participant and other participants and (c) restrictions as to the use ofa specified brokerage firm for such resales or othertransfers.

INCONIE TAXES

The Company shall not deliver Shares in respect of the vesting ofthe Award unless and until the Participant has made arrangements satisfactory to
the Administratorto satisfy applicable withholding tax obligations. The Company may withhold Shares issuable in connection with the vesting or
settlement ofthe Award (provided that Shares may be withheld only to the extent that such withholding will not result in adverse accounting
treatment for the Company) to pay the minimum required withholding taxes unless the Participant pays the withholding tax obligations to the
Company by cash orcheck. The Participant acknowledges that the Company shall have the right to deduct any taxes required to be withheld by law
in connection with the vesting or settlement ofthe Award
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8.

10.

from any amounts payable by it to the Participant (including, without limitation, future cash wages).

NON-TRANSFERABILITY 0F AWARD

Except as permitted by the Administrator or as permitted under the Plan, the Participant may not assign or transfer the Award to anyone other than by
will or the laws of descent and distribution. The Company may cancel the Participant‘s Award if the Participant attempts to assign or transfer it in a
manner inconsistent with this Section 7.

OTHER AGREEMENTS SUPERSEDED

The Grant Notice, these Standard Terms and Conditions and the Plan constitute the entire understanding between the Participant and the Company
regarding the Award. Any prior agreements, commitments or negotiations conceming the Award are superseded.

LIMITATION OF INTEREST IN SHARES SUBJECT TO AWARD

Neither the Participant (individually or as a member ofa group) nor any beneficiary or other person claiming under or through the Participant shall
have any right, title. interest, orprivilege in or to any Shares allocated orreserved forthe purpose ofthe Plan orsubject to the Grant Notice or these
Standard Temrs and Conditions except as to such Shares, ifany, as shali have been issued to such person upon settlement of the Award. Nothing in
the Plan, in the Grant Notice, these Standard Terms and Conditions or any otherinstrument executed pursuant to the Plan shall confer upon the
Participant any right to continue in the Company's service not limit in any way the Company’s right to terminate the Participant’s service at any
time for any reason.

GENERAL

In the event that any provision of these Standard Terms and Conditions is declared to be illegal, invalid or otherwise unenforceable by a court of
competentjurisdiction, such provision shall be reformed, ifpossible, to the extent necessary to render it legal, valid and enforceable, or otherwise
deleted, and the remainder of these Standard Terms and Conditions shail not be affected except to the extent necessary to reform or delete such
illegal, invalid or unenforceable provision.

The headings preceding the text of the sections hereofare inserted solely for convenience of reference, and shall not constitute a part of these
Standard Tenns and Conditions, nor shall they afiect its meaning, construction or effect.

These Standard Terms and Conditions shall inure to the benefit ofand be binding upon the parties hereto and their respective permitted heirs,
beneficiaries, successors and assigns.

These Standard Terms and Conditions shall be construed in accordance with and governed by the laws of the State ofDelaware. without regard to
principles ofconflicts of'law.

 

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, |PR2017-O1622

Page 141 of 213



12.

In the event ofany conflict between the Grant Notice, these Standard Terms and Conditions and the Plan, the Grant Notice and these Standard Terms
and Conditions shall control. In the event ofany conflict between the Grant Notice and these Standard Terms and Conditions, the Grant Notice shall
control.

All questions arising under the Plan or under these Standard Terms and Conditions shall be decided by the Administrator in its total and absolute
discretion.

ELECTRONIC DELIVERY

By executing the Grant Notice, the Participant hereby consents to the delivery ofinforrnation (including, without limitation, infonnation required to
be delivered to the Participant pursuant to applicable securities laws) regarding the Company and the Subsidiaries, the Plan, the Award and the
Shares via Company web site or other electronic delivery.

DEFINITIONS

A. “Good Reason“ means any of the following actions upon or alter a Change in Control, without the Participant‘s express prior written
approval, otherthan due to the Participant’s Disability or death: (i) (a) an adverse change in the Participant’s status, title, position or
responsibilities [including reporting responsibilities) from the Participant’s status, title, position or responsibilities as in effect immediately
prior to the Change in Control; (1)) the assignment to the Participant ofany duties or responsibilities which are inconsistent with the
Participant’s status, title, position or responsibilities as in effect innnediately prior to the Change in Control; or (c) any removal of the
Participant from or failure to reappoint or reelect the Participant to any of the offices or positions held by the Participant immediately prior
to the Change in Control, except in the case of{a), (b) or (c) in connection with the termination ofthe Participant‘s employment for Cause,
as a result of the Participant‘s Disability or death, or by the Participant other than for Good Reason; (ii) a reduction in the Participant’s base
salaly or any failure to pay the Participant any compensation or benefits to which the Participant is entitled within five (5) days of the date
due; (iii) a reduction in the Participant’s annual cash bonus opportunity or equity-type incentive opportunity; (iv) the Company requiring
the Participant to relocate to any place outside a fifty (50) mile radius of the location serving as the Participant‘s principal work site
immediately priorto the Change in Control, except for reasonably required travel on the business of the Company or an Affiliate which is
not materially greater than such travel requirements in effect immediately prior thereto; (v) the failure by the Company to continue in effect
employee benefits for the Participant no less favorable in the aggregate as in effect immediately priorto the Change in Control; or (vi) any
material breach by the Company ofany provision ofan agreement between the Company and the Participant. With respect to (i) through
(vi) above, Good Reason shall not be deemed to have occurred unless the Participant shall have notified the Company in writing ofhis or
her intent to resign for Good Reason within thirty (30) days following occurrence ofthe event constituting Good

5 

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, IPR2017-O1622

Page 142 of 213



B.

Reason and the Company shall not have cured the grounds for Good Reason within five (5) days following the provision ofsueh notice.

“Qualifying Termination” means termination of the Participant‘s employment by the Company without Cause or resignation by the
Participant for Good Reason.
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Exhibit 10.51

Pursuant to l Ir’ C.F.R 9‘24024b-2. confidential information (indicated as {“*]} has been omittedI and has beenfiled separately with theSecar-ities and
Exchange Commission pursuant to a Confidentiai TreatmentAppir'cation flied with the Commission.

WHOLESALE PRODUCT PURCHASE AGREEMENT

THIS WHOLESALE PRODUCT PURCHASE AGREEMENT (the “Agreement”) is made this lst day ofJanuary, 2018, (the “Eifective Date") by and
between Priority Healthcare Distribution, Inc., doing business as CuraScript SD Specialty Distribution, a Florida corporation having offices at 255
Technology Park, Lake Mary, Florida 32 746, C‘Distributor"), and United Therapeutics Corporation (“UT”), a Delaware corporation having offices at 1040
Spring Street, SilverSpring, Maryland. Distributorand UT are each referred to in this Agreement as a “Party,” collectively, the “Parties.”

WHEREAS, UT manufactures Product; and

WHEREAS, Distributorwholesales certain products to its customers, which include physicians, physician group practices, and certain health care
institutions and facilities located in the United States and Puerto Rico; and

WHEREAS, Distributor has represented that it possesses the necessary expertise, financial resources and organization to sell UT Product (as hereinafier
defined) and desires to acquire from UT the right to sell, market, distribute and maintain UT Product in the Territory (as hereinafier defined); and

WHEREAS, the Parties desire to enter into this Agreement so that Distributorcan sell, distribute and maintain UT Product in the Territory

NOW THERE FORE, in consideration of the mutual agreements and covenants contained herein, and for other good and valuable consideration, the
receipt and sufficiency ofwhich are hereby acknowledged, the Parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE I

PRQDIIS §T§ AND §ERVI§ :EE

1.] APPOINTMENT OF DISTRIBUTOR This Agreement governs Distributor’s distribution of those UT products set forth in EXHIBIT A (“Product"
or“Products"), which is attached hereto and incorporated by reference herein and which may be modified from time to time by the Parties upon
written mutual consent. UT hereby appoints Distributor and Distributor hereby accepts such appointment, as a distributor ofUT Product during the
term of this Agreement in the Territory, subject to the terms and conditions of this Agreement. This appointment is non-exclusive, and UT reserves
the tight to appoint additional distributors in the Territory and to distribute UT Product in the Territory on its own behalf. UT will notify Distributor
priorto adding additional distributors within the Territory.

1.2 PURCHASE ORDERS. Distributor shall submit written purchase orders to UT by electronic mail or in accordance with written instructions provided
by UT. Except as otherwise agreed by UT, Purchase Orders shall be submitted one (1 ) time per month by the tenth (10th} day of the month. Each
such order shall set forth: (a) the package reference {e.g. RemoduliniTyvaso order quantities often (10); Orenitrarn order quantities of twelve (12)}
for the UT Product ordered including item numbers, {b} UT Product Price per EXHIBIT A (c) Quantity ordered for each product, {d} requested
delivery dates. (e) specific shipping instructions, and {l} ifapplicable, any relevant export control information or documentation required of
Distributor to enable UT to comply with Applicable Laws. Except as otherwise agreed by UT, Distributor shall submit such purchase orders at least
five [5) business days priorto the requested delivery dates. Distributor is responsible for good inventory management processes and subsequent
purchases should not deviate negatively by more than
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1.4

1.5

1.6

L7

[**"‘]% from the previous purchase unless unexpected events occur and are communicated to UT in advance in writing. Distributor may, however,
place a purchase order for UT Product that is more than [***]% ofa previous purchase ifneeded. Distributor may only purchase UT Product fi'om UT.
Distributor may only sell UT Products to those customers listed in EXHIBIT C.

ACCEPTANCE OF ORDERS. Distributor purchase orders are subject to acceptance by UT in UT’s sole discretion. UT shall have no liability to
Distributor orto the proposed Customer for orders that are not accepted. Each purchase order shall be deemed to be an offer by Distributor to
purchase UT Product pursuant to the terms ofthis Agreement. Acceptance ofan orderby UT shall oblige the Parties to the terms and conditions set
forth in this Agreement with respect to such order to the exclusion ofany additional or contrary temrs set forth in the Distributor purchase order. Any
terms or conditions of such purchase order shall be null and void. Notwithstanding the foregoing, in the event ofexigent circumstances, UT shall use
its Commercially Reasonable Efforts to accept an emergency purchase order from Distributor two (2) business days prior to the requested delivery
date.

REPORTS. Distributorwill provide UT with data reports as specified on EXHIBIT E which is attached hereto and incorporated by reference
herein. The Parties intend that these reports will comply with all applicable laws, statutes, regulations, and rules (and reasonable interpretations
thereofand guidance related thereto) (collectively, “Applicable Laws”). In the event ofany inconsistency between the data file layouts set forth in

 

EXHIBIT E and any Applicable Laws. Distributor shall be entitled to unilaterally modify the data reports without consent fi'ont. UT, if required by
Applicable Law solely to the extent required to comply. Ifunilateral changes are made by the Distributor and if needed the Parties shall work in
good faith to make additional modifications to the Report to reach a mutually agreed upon format. If UT requests additional report fields, changes to
the report fields, or data configurations not specified on EXHIBIT E that require significant changes, Distributor shall notify UT ofany additional
fees pursuant to Section 2.8 below. If UT agrees to proceed, the Parties will execute an amendment to authorize such work and amend EXHIBIT E.

EVIDENCE OF PEDIGREE. In accordance with, and to the extent required by, Applicable Law, Distributor shall create and maintain all records,
manifests, or other documentation, in electronic andfor written form, necessary to evidence the pedigree (Le, a record ofeach distribution} ofany
Products purchased fi'om UT and shipped, resold. or provided to another distributor or customer.

SERVICES. Distributor will fulfil theirobligations as set forth in this Agreement and perform those services set forth in EXHIBIT B which is
attached hereto and incorporated by reference herein (the “Services“}.

 

DELIVERY OF PRODUCT.

(a) Delivery Terms. Units ofUT Product ordered by Distributor and accepted by UT shall be packed for shipment and storage in accordance with
UT’s standard commercial shipping practices. UT shall use its Commercially Reasonable Efforts to deliver Units ofUT Product into the
possession of a common carrier for delivery within a reasonable period of ti me after acceptance ofa purchase order by UT. Unless mutually
agreed upon by Distributor and UT, no UT Product shall be shipped to Distributor on a Friday, Saturday or Sunday. Each order may only be
shipped, and shall be addressed for shipment, to the Designated Shipment Locations specified inw.Unless UT and Distributor
otherwise agree in writing, all deliveries ofUT Product shall be FOB“ Distributor‘s Designated Shipment Location. UT shall insure each
shipment ofUT Product with a reputable insurerfor the full invoice price ofsuch shipment.

(b) Risk afloat. Risk of loss and title to UT Product shall pass to Distributor upon delivery at its Designated Shipment Location. UT shall have no
liability for any loss, thefi, destruction or
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1.8

L9

(0)

(d)

(6)

(fl

damage to the Units ofUT Product caused afler they have been delivered to a Designated Shipment Location. Distributorshall, at its sole cost
and expense, insure or self-insure the UT Products from the time ofdelivery at Distributor‘s Designated Shipment Location until delivery of the
Units of UT Product by Distributor to Customer has been completed.

Inspection ofProducr. Distributor shall promptly inspect each shipment ofUT Product. In the event ofany shortage, damage, expiration, or
discrepancy in a shipment ofUT Product that is patently obvious, Distributor shall promptly report the same to UT and furnish such written
evidence or other documentation as UT may reasonably request. Distributor shall be deemed to have accepted a shipment and UT shall not be
liable forany such shortage, damage, expiration, or discrepancy in such shipment unless Distributorprovides UT with such notice and
substantiating evidence within five (5) days ofreceipt of the UT Product at Distributor‘s Designated Shipment Location. Upon receipt of
reasonable substantiating evidence ofsuch shortage, damage or discrepancy, UT shall promptly provide additional UT product or substitute
products to Distributor.

Modification ome'ers. No accepted purchase order shall be modified or canceled except upon the written agreement of both Parties.

Change Order Charges. IfDistributor requests modifications to an accepted order priorto the scheduled delivery date and priorto such time
that delivery courier has accepted contents oforder, then, in consideration for accepting such change order, UT may extend the scheduled
delivery date.

Product Changes. Subject to applicable regulatory approval, UT reserves the right, in its sole discretion and without incurring any liability to
Distributor except as otherwise provided in this Agreement, to: (a) alter UT Product, (b) discontinue the manufacture ofUT Product, or
(c) continence the manufacture and sale ofnew products having features which compete with UT Product or make UT Product obsolete. UT also
reserves the right, in its sole discretion and without incurring any liability to Distributor except as otherwise provided in this Agreement,
inunediately to alterthe specifications or the manufacturing process for UT Product forreasons ofhealth or safety. UT shall fill all accepted
purchase orders from Distributor for altered or discontinued UT Product for which manufacturing and commercial deliveries have commenced
priorto the effective date ofsuch a change but othelwise shall have no obligation to do so unless the delivery date requested in the relevant
purchase order is prior to the effective date ofsuch a change.

PRODUCT RETURNS. UT will not accept the return ofany UT Product, unless agreed in writing by UT, except ifreturned pursuant to a recall
under Section 1.13 (b) below orproducts delivered undernon-acceptable conditions as described in Section 1.7 (c). Notwithstanding anything
herein to the contrary, all Product returns made in conjunction with this Agreement will be made on behalfofDistributor by Distributor’s designated
third party product returns company (“Returns Agent“). UT will pay any reimbursement associated with Product returns directly to Distributor and
not to the Returns Agent. All fees associated with the use ofthe Retums Agent‘s services will be paid by Distributorand not UT.

DIVERSION. Distributor shall promptly notify UT upon learning ofany activity that appears to illegally divert any Products. UT shall promptly
notify Distributor ifUT becomes aware of any diverted Product.
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1.10

1.11

1.12

1.13

1.14

ADVERSE EVENT REPORTING (“AE")J'PRODUCT COMPLAINTS (“PC”). Distributor will not be responsible for United States Food and Drug
Administration (“FDA”) reporting ofadverse events/product complaints. Distributor shall notify UT at drugsafety@unither.corn utilizing
Distiibutor’s standard form within two (2) business days ofany adverse event or product complaint from a third party being reported to Distributor
that meets the definition as defined in Exhibit H ofa serious adverse event orproduct complaint for purposes ofregulatory reporting globally.

PRODUCT EDUCATION. Distributor will not promote UT‘s Products, but Distributor will promote its own distribution services to its customers in
accordance with Distributor’s standard business practices, which typically include, but are not limited to, informing its customers ofpricing
available for products distributed by Distributor. Distributor may, provide its customers with educational information concerning Product,
additionally information may be provided by UT and reviewed and pre‘approved by Distributor.

SALES OUTSIDE THE UNIT ED STATES. Distributor agrees not to distribute or sell Products outside of the United States, its territories or
possessions (the “Ten-hwy"), unless otherwise agreed to between the Parties in a written amendment to this Agreement.

SUSPENSION OF DISTRIBUTION AND RECALL.

(3) Suspension ofDisrr-iburion. If, for good reason and with written notification, UT requests that Distributor suspend distribution ofany Product,
Distributor shall use commercially reasonable efforts to suspend its distribution ofsuch Product. If the suspension continues for more than six
(6) weeks, UT will repurchase the Product held in inventory by Distributorat the Product Price, as defined in Section 2.] (a), paid forsuch
Product by Distributor, and Distributor shall have the right to terminate this Agreement for material breach under Section 3.2{c)(vi} ofthis
Agreement. All such repurchased Product shall be returned to UT at UT’s expense.

(b) Recalls. Any recalls ofUT Product shall be conducted in compliance with FDA requirements and the UT standard operating procedure for
recalls (“UT Recall SOP“) as provided to and accepted by Distributor, UT shall promptly notify Distributor ofany recalls initiated by UT or
required by the FDA. UT shall provide Distributor a third party (e.g., UPS or FedEx) billing numberfor shipping ofrecalled Products to UT {or
UPS designated agent) at UT’s expense. Distributor shall provide to UT the names and addresses ofcustomers that may have received recalled
Products. To the extent such recall does not result fiorn a breach ofany ofDistributor’s representations and warranties under this Agreement or
Distributor‘s negligence orwillful misconduct {in which even Distributor shall be responsible for all recall related expenses), UT shall be
responsible for the mailing, shipping, and reasonable administrative expenses incurred by Distributorin connection with the recall, plus a
reasonable service fee ofone dollar {$1 .00) per customer name and address, up to a maximum ofone thousand dollars (31,000) per recall. In
addition, UT shall pay the cost of replacement Product for Distributor’s customers.

(c) Records ofRecaHs. Distributor shall maintain for two {2) years after termination or expiration ofthis Agreement such information as is
reasonably required in the event ofa Product recall after termination or expiration of this Agreement, and shall make such information available
to UT, at UT’s expense, in the event ofsuch a recall.

(d) Investigations. Distributor shall use its commercially reasonable efforts to cooperate with UT in investigating any Product failure that resulted
in the need for a recall and any reasonable costs involved with such investigation will be paid by UT.

[tank]
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2.1

2.2

2.3

ARTI LE ll

PRICES, FEES, AND PAYMENT

PRODUCT PRICING.

(a) Product Price. The price Distributor will pay UT for Products is set forth in EXHIBIT A (the ”Product Price”).

('3)

(e)

(d)

Resale Price. The Parties acknowledge that Distributor may offer the UT Product in the Territory at such prices or discounts as Distributor, in its
sole discretion, may determine.

Price Changes. At any time during the term of this Agreement, UT may increase or decrease its Prices for UT Product with advance written
notice to Distributor ofthe effective date ofthe price change by sending such change notice to [“‘*]. Any such price change shall not apply to
purchase orders accepted prior to the effective date ofthe applicable price change. Distributoragrecs to continue placing purchase orders at
quantity volumes consistent with demand and inventory levels prior to the effective date of any such price change.

Costs. All costs related to shipping, insuring. packing, handling and delivering UT Product to Distributor’s facility shall be at the sole expense
ofUT. All such costs incurred aiterthe instant ofdelivery to the Designated Shipment Location shall be the responsibility of Distributor.
Notwithstanding anything to the contrary in this Agreement, UT may, in its sole discretion, charge Distributor for any and all shipping, packing,
handling or delivery charges associated with emergency purchase orders, or if Distributor places three (3) or more orders in a one (1) month
period.

PAYMENT TERMS.

(a) Distributor shall make payments for UT Product within sixty (60) days of invoice date ofan applicable invoice from UT payable by check and
received by UT priorto the 60 day due date. Distributor shall be eligible flora two percent (2%) prompt pay discount ifpayment is received by
UT within thirty (30} days ofthe date ofinvoice. All payments shail be made in United States Dollars.

TAX PAYMENTS. Each Party shall pay all taxes. duties. import deposits. assessments and other governmental charges, however designated, that are
now or hereafler imposed upon such Party by any govemmental authority or agency in connection with the perfomlance of its obligations under this
Agreement.
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CHARGEBACKS. Subject to UT’s reimbursement ofthe Chargebacks (as described below) Distributor shall provide wholesale distribution to
certain entities eligible for discounted government pricing (e.g., FSS, VA, PHS (3403)) (“Discounted Entity”) as described herein. The discounted
government pricing is less than the price at which Distributor purchases UT Product (i .e., less than the Price set forth in Attachment A). Distributor
shall create an account for each Discounted Entity purchasing UT Product fi'om Distributor. As part of this process, Distributor shall use
Commercial ly Reasonable Efforts to identify whether the proposed Discounted Entity is eligible for discounted government pricing through direct
documentation from the proposed Discounted Entity or through review ofdata on the HRSA eligibility website or other database resource. UT
agrees that all HRSA active entity codes are eligible for discounted government pricing. As an order for UT Product is received from the Discounted
Entity, Distributor shall sell UT Product to the Discounted Entity at the discounted government price. At least five (5)business days prior to the
effective date ofany original contract, orupdate to any existing contract, UT will provide Distributor. via email, all original contract pricing andr'or
membership information, and any contract notifications or updates to ContractAdmin@CuraScript.com. The difference between the discounted
government price and the Price as of the Discounted Entity ‘s invoice date for the UT Product is referred to as the “Chargeback.” The Chargeback
shall be paid by UT to Distributor by check. When submitting a Chaigeback request to UT, Distributor shall send Distributor’s chargeback template
via systematic email to UTtrade@unither.com and shall include the information in an Excel format as set forth below. Chargeback request(s) shall be
submitted to UT by the tenth (10th) day ofeach month for all activity in the previous calendar month. UT shall process Chargeback credits due to
Distributor within thirty (30) days ofreceipt of the Chargeback submission. UT shall send Distributor any information or updates regarding
Chalgeback requests to ChargebackAdmin@CuraScript.com. UT will provide, at the time ofpayment, a reconciliation report for disputed
Chargeback items.

Manual Chargebaek Report
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Distributor may resubmit disputed Chargebacks for reconsideration within {60) days from the date the reconciliation report is received. In the event
that new information surfaces that causes corrections or adjustments to prior sales, Distributor may reopen and resubmit chargebacit claims within
eighteen (I 8} months of'the original sale date or as otherwise may be required in a government contract. Distributor shall not set ofFChargebacks
owed by UT against any amounts owed by Distributor to UT. Upon termination of this Agreement, ifthere are any unapplied credits for a
Chargeback, UT shall issue a check in the amount thereof to Distributor. Chargebacks paid hereunder constitute reimbursement to Distributor for
debits incurred in administering UT discounts to Discounted Entities, and are not, and should not be construed as, remuneration intended to induce
Distributor to purchase, order, lease, or recommend any UT product.
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2.5

2.6

3.1

3.2

DATA REPORT MODIFICATIONS. UT shall pay Distributor a programming fee of$ I 85 per hour within thirty (30) calendar days ofreceipt of
Distributor‘s invoice for such programming for any changes to the data specifications set forth on EXHIBIT E. including the addition ofreporting
fields. changes to the report fields. or data configurations not specified on EXHIBIT E. Late payments will accrue interest at the rate ofeighteen
percent (1 8%) per annum (or the maximum amount pemtissible under Applicable Law, if lower) for every invoice or statement past due. The late
payment fee shall be calculated on the basis ofa 365-day year for the actual number ofdays elapsed between the date upon which payment was due
and the date upon which payment is made. UT agrees to pay reasonable attorney fees and expenses incurred by Distributor in enforcing its right of
collection.

FEES FOR SE RVICES.

(a) Services Fee. In consideration for Distributor‘s performance ofthe Services. UT shall pay Di stributora fee (the “Services Fee”) in accordance
with EXHIBIT 3. Distributor shall invoice UT monthly, and UT shall pay such invoices within thirty (30} calendar days oftcceipt.

re 39. ayrnent o t e ervices ee ot ert an as state 6113111 WI resu tlna ate payment ee equa to etg teen percent a per annum or(b)LaFP th' F hh dh' 'l! 1'] f l'h (189/) (
the maximum amount permissible under Applicable Law, if lower) for every invoice or statement past due. The late payment fee shall be
calculated on the basis ofa 365-day year for the actual number of'days elapsed between the date upon which payment was due and the date
upon which payment is made. UT agrees to pay reasonable attorney fees and expenses incurred by Distributor in enforcing its right of
collection.

ARTICLE III

TERM AM! TERMINATIQN

TERM. Unless and until this Agreement is terminated as provided for herein. this Agreement shall have a term of Two (2}yea1s, commencing on the
Effective Date. Following the initial term, this Agreement shall be renewed automatically for additional one-yearterms unless either Party shall have
given the other written notice of non-renewal at least sixty (60) days priorto the expiration of the then current term.

TERMINATION. This Agreement is made in good faith based on the assumption that early tennination shall not be required. Notwithstanding the
foregoing, early termination shall be permissible as follows:

(a) By eitherParty with ninety (90) days‘ written notice for any reason.

(b) Immediately by either Party if such Party provided written notice detailing a material breach of this Agreement and the breaching Party failed to
cure the breach within thirty (30) days ofthe date ofthe notice.

(c) Immediately with written notice, by either Party, except that only Distributor may terminate this Agreement with respect to subsection (vi), in
the event that:

(i) the other Party shall file any petition under any bankruptcy, reorganization, insolvency ormoratorium laws, or any other law or laws for
the relief of'or in relation to the reliefof debtors;

[ii] there shall be filed against the other Party any involuntary petition under any banknlptcy statute or a receiver or trustee shall be
appointed to take possession ofall ora substantial

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, |PR2017-01622

Page 150 of 213



4.]

4.2

5.]

part ofthe assets ofthe Party that has not been dismissed orterminated within sixty (60) days ofthe date ofsuch filing or appointment;
(iii) the other Party shall make a general assignment forthe benefit ofcreditors or shall become unable, or admit in writing its inability, to

meet its obligations as they mature;
(iv) the other Party shall institute any proceedings for liquidation orthe winding up ofits business other than forpurposes ofreorganization,

consolidation. or merger;
(v) the other Party’s financial condition shall become such as to endanger completion of its performance in accordance with the tenns and

conditions ofthis Agreement;
[vi] UT suspends distribution of Products for more than six (6) weeks pursuant to Section 1.] 3(a); or
(vii) the other Party is unable to perform its duties for a period ofthirty (30) days pursuant to Section 7.10.

((1) Immediately upon notification by either Party if the terms ofthis Agreement are determined by either Party in good faith to be inconsistent with
any Applicable Law, or upon a change in law pursuant to Section "Al I.

(e) [*“l

ARTIQLE IV
5 flNFlDENTlALlTY AND DATA

CONFIDENTIALITY. Each Party shall take all reasonable actions and do all things reasonably necessary to ensure that any information contained
in this Agreement, as well as any infonnatiou that is disclosed by one Party to the other under this Agreement (in any case, “Confidential
Information”) shall not be disclosed or used for purposes outside this Agreement. The foregoing prohibition shall not apply to disclosures: (a) to the
disclosing Party’s attorney or accountant; (b) made pursuant to a request from a legal or regulatory authority; (c) by the disclosing Party to its
Affiliate, as defined below (provided such Affiliate is subject to the confidentiality restrictions herein), and for the purpose of this section “Affiliate“
shall mean an entity in which the disclosing Party maintains an ownership position oran entity under common ownership orcontrol with the
disclosing Party; or (d) that are required pursuant to a court orderor by iaw. The foregoing prohibition shall not apply to information that: (i) a Party
can show it knew priorto disclosure without obligation ofconfidentiality; (ii) is orbecomes public knowledge through no fault ofsaid Party; or
(iii) is law‘fiilly disclosed by a third party under no obligation ofconfidentiality. This Section 4.1 shall survive any termination ofthis Agreement for
a period of five (5}yeals thereafier. Each Party shall either return to the other Party. or destroy, all Confidential Information received hereunder upon
the expiration ortermination ofthis Agreement, except that each Party may retain one (I) copy ofsuch Confidential Information in order to satisfy
any future legal obligations it may have. Notwithstanding anything to the contrary contained herein, if reasonably necessary. Distributor shall be
permitted to disclose to potential and existing customers of Distributor (and any potential purchaser ofDistributor} the general tenns of this
Agreement.

Notwithstanding anything to the contrary in this Agreement. Distributor shall not sell its purchasing data, which may include data relating to the
Product, to third parties (e.g., IMS or NDC).

ART]! LE V
RE. PRESENTATI! !N§ AND WARRANT] ES

STATUTORY AND REGULATORY COMPLIANCE. Distributor and UT shall comply with all Applicable Laws governing their activities related
to this Agreement, including without limitation, laws related to

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, |PR2017-01622

Page 151 of 213



fraud and abuse, false claims. provision ofsamples, and prohibition on kickbacks, Without limiting the generality ofthe foregoing, the Parties
further agree as follows:

(a) Discounts/Rebates. Although Distributor does not submit claims or requests for payment to Medicare or Medicaid, the Parties have structured
any discounts and rebates under this Agreement in a manner consistent with the applicable characteristics of the statutory discount exception
(42 U.S.C.§ l320a-?b{b)(3)(A}) and the discount safe harbor(42 C.F.R.§ [00 i .952[h)), The terms pursuant to which any discount or rebate will
be paid are fixed and are set forth in this Agreement and the attached Exhibits. This Agreement is not dependent on, and does not operate in
conjunction with, either explicitly or implicitly, any other arrangement or agreement between UT and Distributor. UT represents and warrants
that: (i) it will refrain from doing anything that would impede Distributor fi'om meeting any reporting obligations Distributor may have under
Applicable Law; (ii) it will comply with all reporting requirements for pharmaceutical manufacturers under all Federal health care programs and,
in particular, will include any and all discounts and rebates paid hereunder in its calculations of“average manufacturer price" or “best price”
under the Medicaid drug rebate program, and in the calculations of“average sales price” underMedicare, to the extent applicable; (iii) it will
properly report the existence of the discountsirebates on the invoices or statements submitted by UT to Distributor; and (iv) no discountfrebate
paid pursuant to this Agreement is intended in any way as a discount related to a drug formulary or drug formulary activities and no
discountr‘rebate has been negotiated or discussed between the Parties in connection with any such drug formulary or forrnulary activities. To the
extent required under Applicable Law, Distributor will report the discountsirebates to appropriate Federal health care programs, and will, upon
the request ofa governmental agency, including the Secretary of Health and Human Services ora state healthcare agency, disclose information
regarding the discountsi'rebates to the requesting agency.

(b) Services Fee. UT represents and wan'ants that: (i) it has engaged Distributor'to perform bona fide, legitimate, reasonable, and necessary Services;
(ii}the Services are not intended to serve, either directly or indirectly, as a means ofmarketing the Product; (iii) the Services do not involve the
counseling or promotion ofany ofillabe] use of the Products or a business arrangement or other activity that violates any Applicable Laws;
(iv) the Service Fees (as set forth at EXHIBIT B) do not constitute a discount or other form ofcompensation that must be included in “best
price,” “average manufacturer price,“ or “average sales price“ reporting; (v) the Service Fees are not intended in any way as remuneration for
referrals or for other business generated; (vi) the Service Fees represent fair market value for the services based on arms-length negotiations; and
(vii) the Service Fees paid pursuant to this Agreement are not intended in any way as payments related to a drug formulary or drug formulary
activities and have not been negotiated or discussed between the Parties in connection with any such drug formulary or formulary activities.

(c) Compliance With Drug Distribution Laws. By executing this Agreement, UT hereby designates Distributor, and Distributor accepts such
designation, as an authorized distributor of record for the Products for purposes of the Parties‘ compliance with the Prescription Drug Marketing
Act of 1987, as amended by the Prescription Drug Amendments ofl 992 and the Drug Quality and Security Act of2013, including the Drug
Supply Chain Security Act (DQSA), and as may be further amended from time to time, and any and all other applicable laws and regulations
requiring the same or similar designation as an authorized pharmacy ofrecord or authorized distributor of record. UT and Distributor represent
and warrant that, to their knowledge, they are authorized trading partners under the DQSA and a party that experiences a change in its
authorized status will notify the other party in writing promptly. UT agrees to provide any documentation of Distributor’s authorized status and
documentation ofand statements relating
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5.2

5.3

5.4

6.]

to pharmaceutical transactions as may be reasonably requested by Distributor as necessary for compliance with Applicable Laws.

(d) Regulatory Approvals. UT represents and warrants that it has received all applicable regulatory and statutory approvals in order for it to lawfiilly
distribute the Product(s) to Distributor hereunder.

(e) FDA Compliance. UT hereby represents that, at the time ofconunercial sale of the Product, UT will have received clearance from FDA to market
the Product in the United States. In the event FDA or any other govemmental entity withdraws its marketing clearance for the Product, UT shall
promptly notify Distributor. Furthermore, UT represents and warrants that, at the time ofshipment or delivery from UT, the Products (i) shall not
be adulterated, misbranded, or otherwise prohibited within the meaning of the Federal Food, Drug and Cosmetic Act, 21 U.S.C.A. 301 er seq., as
amended, and in efiect at the time ofshiprnent ordelivery (“FFDCA”) or within the meaning ofany Applicable Law in which the definition of
adulteration or misbranding are substantially the same as those contained in the FFDCA; and (ii) shall not be merchandise that may not be
introduced or delivered for introduction into interstate conunerce under the provisions ofSections 301 , 404 or 505 ofthe FFDCA (2] U.S.C.A.
331,344 and 355).

PRODUCT MATERIALS. UT represents and warrants that any materials relating to Products that it provides to Distributor: (a) are limited to
communications that are intended to describe the Product or provide important Product—related information; (b) if required under Applicable Law,
have received all appropriate regulatory approvals prior to use (e.g., FDA approval); and (c) do not involve the counseling or promotion ofany 013‘—
label use.

PRODUCT WARRANTY. UT hereby authorizes Distributor to rely upon, and to pass on the UT standard warranty set forth in EXHIBIT D to
Distributor’s Customers in the Territory, which may be revised by UT upon written notice to Distributor.

EXCLUDED CLAIMS. UT shall not have any additional warranty obligations to Distributor or Customers under Section 5.3 above or otherwise to
the extent that Distributor has made any warranties, oral or written, beyond those expressly set forth in the standard UT warranty, set forth in
EXHIBIT D hereto. Distributor shall not offer its customers any warranties different from or in addition to those given by UT hereunder.

FEDERAL PROGRAMS. UT represents, warrants, and certifies that neither it nor any of its principals were or are debarred, suspended, proposed for
debarment, otherwise determined to be ineligible to participate in Federal health care programs (as that term is defined in 42 U.S.C. l320a—7b(i}),
convicted ofa criminal offense related to the provision ofhealth care items or services, or currently the subject ofany Oflice of Inspector General
investigation (collectively, an “Adverse Enforcement Action"). UT shall notify Distributorimmediately ifUT or any of its principals becomes the
subject ofan Adverse Enforcement Action.

ARTICLE V]
INDEMNIF] A'l'l N LlMl'l‘ATl N FLIABILITY ANDIN RAN E

MUTUAL INDEMNIFICATION.

(a) Distributor Indemnification. Distributor will indemnify and hold UT and its affiliates, oflicers, directors, agents and employees harmless from
and against any loss, cost, damage, expense, or other liability, including, without limitation, reasonable costs and attorney fees (collectively,
“Damages“) incurred in connection with any and all actual or threatened third party claims, suits, investigations, enforcement actions, or any
otherjudicial or quasi—judicial proceeding (“Claims“)

10 

6.2

6.3

arising out of (i) Distributor’s negligent acts or omissions orwiilful misconduct, or (ii) Distributor’s breach of this Agreement. Distributor shall
have no obligation to indemnify UT in connection with any Claims caused by or based upon the negligence orintentional misconduct ofUT or
UT’s breach ofthis Agreement.

(b) UTIndemnification. UT will indemnify and hold Distributor and its afiiliates, officers, directors, agents and employees harmless from and
against any Damages incurred in connection with any and all Claims arising out of(i) UT‘s manufacturing ofthe Products orany harm caused to
a third party resulting fi'om the use ofthe Product; (ii) any recall, quarantine, warning, orwithdrawal ofany Products; (iii) UT‘s negligent acts or
omissions orwillful misconduct; (iv) UT’s breach of this Agreement; or (v) the use by any third party ofany Product. UT shall have no
obligation to indemnify Distributor in connection with any Claims caused by orbased upon the negligence or intentional misconduct of
Distributor or Di stributor‘s breach of this Agreement.

(c) Notification. As a condition of indemnification, the Party seeking indemnification shall notify, to the extent possible under Applicable Law, the
indenutifying Party in writing promptly upon learning ofany Claim for which indemnification may be sought hereunder. The indemniiying
Party shall have a right to participate in the defense ofsuch Claim, and the Parties will cooperate in good faith in such defense. No Party shall
have an obligation to indemnify the other Party as described herein with respect to any Claim settled without the mutual written consent ofboth
Parties, which consent shall not be unreasonably withheld.

LIMITATION OF LIABILITY. lIl no event shall eitherParty be liable to the other under this Agreement forany special, incidental, indirect,
exemplary, or consequential damages, whether based on breach ofcontract, warranty, tort (including negligence), lost profits or savings, punitive
damages, injury to reputation, loss ofcustomers or business, product liability, or otherwise, regardless ofwhether such Party has been advised of the
possibility ofsuch damage. The Parties acknowledge and agree that the foregoing limitations ofliability are a condition and material consideration
for their entry into this Agreement.

INSURANCE. Distributorand UT shall maintain such policies ofgeneral liability, professional liability, and other insurance ofthe types and in
amounts customarily carried by their respective businesses. Notwithstanding the foregoing, UT shall, at a minimum, maintain throughout the term of
this Agreement commercial products liability coverage, either through conunercial insurance or a self-insured retention pool, in an amount no less
than ten million dollars ($ 1 0,000,000}. Each Party shall provide the other with reasonable proofof insurance upon written request.
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7.2

 

ARTICLE VII

QEENERAL TERMS

NON-EXCLUSIVITY. Nothing herein shall be construed to limit Distributor from entering into other agreements with other manufacturers or
wholesalers that allow Distributor to distribute or wholesale products that compete with UT’s Products.

NOTICE. Any notice, demand, request, consent, or approval required orpermitted hereundershall be in writing and shall be delivered:
(a) personally; (b) by certified mail, return receipt requested, postage prepaid; (c) by facsimile transmission; or(d} by ovemight courier by a
nationally recognized courier service, to the address indicated below orto such other address as may be designated in writing by each Party fiom
time to time.

Hm UT:

United Therapeutics Corporation
1040 Spring Street
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7.3

14

 

Silver Spring, Maryland 20910
Attention: ChiefFinancial Olficer
Telefax: 301-508-9291

With a copy to:

United Therapeutics Corporation
1735 Connecticut Ave. NW, 2"‘1 Floor
Washington, DC 20009
Attention: General Counsel
Telefax: 202-483 4005

{fro Distributor:

Express Scripts, Inc.
(:10 Priority Healthcare Distribution, Inc.
One Express Way
St. Louis, MO 63121
Attn: Legal Department

With a copy to:

Priority Healthcare Distribution, Inc.
255 Technology Park Drive
Lake Maly, FL 32?46
Attn: General Manager

All such communications shall be deemed to have been received by the intended recipient: (i) on the day actually received if delivered personally;
(ii) five (5) business days following deposit in the United States Mail ifsent by certified mail; (iii) upon confirmation ofreceipt ofa facsimile
transmission ifsent by facsimile; or (iv) on the next business day ifsent by overnight courier.

SEVERABILITY. In the event any portion of this Agreement not material to the remaining portions hereofshall be held illegal, void, or ineffective,
the remaining portions hereofshall remain in full force and effect. Subject to the consent ofboth Parties, such consent not to be unreasonably
withheld, ifany ofthe terms or provisions ofthis Agreement are in conflict with any Applicable Laws, then such terms orprovisions shall be deemed
inoperative to the extent that they may conflict with such Applicable Laws and shall be deemed to be modified to conform to such Applicable Laws.

AUDIT. No more than once during any twelve (12} month period with 30 business days written notice accompanied by a detailed scope during the
term of this Agreement and for one hundred eighty {l 80) days thereafter, either Party shall permit a certified public accountant, engaged by the
auditing Party and reasonably acceptable to the other Party (“Auditor") to audit the other’s records relating to the twelve (12) month period
preceding the date when the audit is conducted. Such audit shall be timited to tracking ofrebates, data reports, and chargeback reports. This audit
may include Distributor’s facilities and quality systems as they relate to the Services covered by Exhibit B, with the exception ofinfonnation and
operations regarded by the Distributor as Proprietary information. ifeither Party elects to conduct an audit, the other Party agrees to make available
upon thirty (30) days‘ advance written notice, during normal business hours, such documents and personnel in a manner as not to unduly interfere
with the audited Party’s operations. Ifany audit reveals (a) an cum in the calculation, reporting, or payment ofany rebates; or (b) that an overcharge
or undercharge incurred, in the case ofan error by either Party, such Party shall provide a written response or explanation, correct any error, and remit
any mUUlCS
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7.5

7.6

7.7

7.8

7.9

7.10

 

due within fifleen (15) days afier receiving notice ofthe error or overcharge. Any Auditor hired by either Party must both enter into a confidentiality
agreement executed by both Parties and be retained on an hourly or fixed rate basis, and not a contingency basis. Each Party shall pay their
respective expenses associated with the audit. If an independent third party is used to conduct the audit, such third party shall execute a
confidentiality agreement with the Distributor prior to any such audit. Audits during December and January are excluded unless the request is
related to an inspection and timing stipulated by a government reguiatortbat impacts the services defined in this agreement. Notwithstanding the
foregoing, “for cause" audits may be performed with less than thirty (30) business days‘ notice, but with as much notice as reasonably practicable
taking into account the level ofurgency associated with a “for cause“ audit. DISTRIBUTOR will issue responses in writing to UT within an agreed
timeline to any “for cause” audit observations. These timelines may be accelerated forcritical audit observations, relating to the distribution ofUT
Product.

ENTIRE AGREEMENT. With regard to the issues addressed herein, this Agreement and the Exhibits attached hereto contain the entire agreement
and understanding of the Parties, and supersede any and all prior agreements and understandings regarding the same subject matter.

AMENDME NT. No amendment, modification, revision, representation, warranty, promise or waiver ofor to this Agreement shall be effective unless
the same shall be in writing and signed by both Parties. Notwithstanding the foregoing, EXHIBIT A (Product Pricing) may be modified with a
written notification fi'om UT to Distributor. Upon the effective date of the change, the Exhibit(s) will be deemed amended to reflect such change.

COUNTERPARTS. This Agreement may be executed in any numberofcounterparts, all ofwhich together shall constitute one and the same
instrument.

ASSIGNMENT. Neither Party may assign this Agreement without the written consent ofthe other", provided, however, that Distributor may assign
this Agreement to any entity that, directly or indirectly, wholly owns or controls Distributor or any affiliate that is, directly or indirectly, wholly
owned or controlled by any entity that, directly or indirectly, wholly owns or controls Distributor.

DELEGATION OF RESPONSIBILITIES. Distributor may engage a third party to conduct certain administrative firnctions on its behalfand may
subcontract portions ofcertain limited functions and responsibilities ofthis Agreement, including, but not limited to, data compilation and
reporting services, financial accounting and processing services, or any other frmction relating to any ofDistributor’s obligations set forth herein.
UI' agrees to cooperate with Distributor’s reasonable requests relating to Distributor‘s engagement ofany such third party. Such third party must
perform in a manner conforming to this Agreement and will be bound by confidentiality restrictions no less restrictive than are set forth in
Section 4.1 of this Agreement. Distributor shall retain firll responsibility and liability for the performance of any subcontracted service.

FORCE MAJEURE. Notwithstanding anything to the contrary herein, neither Party shall be liable in any manner for any delay to perform its
obligations underthis Agreement where the cause ofsuch delay is beyond a Party‘s reasonable control, including, without limitation, any delay or
failure due to strikes, labor disputes, riots, earthquakes, storms, hun'icanes, floods or other extreme weather conditions, fires, explosions, acts ofGod,
embargoes, war or other outbreak ofhostilities, government acts or regulations, or the failure or inability ofcarriers, suppliers, delivery services, or
telecommunications providers to provide services necessary to enable a Party to perform its obligations hereunder. In any such circumstance, the
Party unable to perform its obligations shall notify the other Party ofsuch circumstance, and said other Party shall have the right to terminate this
Agreement immediately pursuant to Section 3.2(c)(vii) if the Party continues to be unable to perform its obligations hereunder fora period of thirty
(3 0) days.
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7.12

7.13

7.14

7.15

7.16

CHANGE IN LAW. If, subsequent to the Effective Date (a) there is a change to any existing Applicable Laws; (b) any Applicable Law is
promulgated, enacted, enforced, or otherwise applied; or (c) any decree, order,judgrnent, or permanent injunction is entered or enforced by any court
ofcompetent jurisdiction or any othergovemrnent agency relating to the terms ofthis Agreement, which in the good faith opinion ofUT or
Distributor adversely and materially afl'ects or will adversely and materially affect its business by reason of the terms ofthis Agreement, the affected
Party shall notify the other Party in writing and the Parties will promptly negotiate alternative terms that would not adversely and materially affect
the affected Party’s business, and that would, subject to Applicable Law, provide reasonably equivalent benefits to both Patties as the modified or
deleted terms. If the Parties do not so reach a mutually satisfactory agreement within thirty (30) days after notice fi'otn the affected Party, the relevant
adverse terms may be terminated or, if the relevant adverse terms are material to the overall Agreement, the Agreement may be terminated pursuant to
Section 3.2(d).

WAIVER. No waiver ofany term of this Agreement shall be valid unless waived in writing and signed by the Party against whom the waiver is
sought. The failure ofeither Party to require performance by the other Party ofany provision of this Agreement shall not affect, in any way, the right
to require such performance at any time thereafter.

INDEPENDENT CONTRACTORS. Nothing in this Agreement is intended to create any relationship between Distributor and UT other than as
independent contractors and neither Party, nor any of their employees, staff, agents, officers, ordirectors shall be construed to be the agent, fiduciary,
employee, or representative of the other.

CHOICE OF LAW. This Agreement and perfomlance of the obligations hereunder, shall be governed by, and construed in accordance with, the
laws of'the State ofDelaware, without regard to the conflicts of'laws provision therein,

SURVIVAL. The confidentiality and indemnification obligations described in this Agreement shall survive the termination of this Agreement.
These ongoing obligations shall be binding upon both Parties regardless of the reason forthe termination of this Agreement.

THIRD PARTY BENEFICIARIES. This Agreement is not a third party beneficiary contract, and, therefore, there are no third party beneficiaries to
this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned, duly authorized, has executed this Agreement, effective as of the Effective Date.

PRIORITY HEALTHCARE DISTRIBUTION, INC. UNITE D THE RAPE UTICS CORPORATION

 

By: is! Earl English ts! Kevin T. Gray

Print Print

Name: Earl English Name: Kevin T. Gray

Title: President Title: SVP, Strate ic erations

Date: I06 1 7 Date: 121'207’20] 7

IS

EXHIBIT A
PRODUCT PRICING

UT shall notify the Distributor in writing ofany change (and the amount ofthe change) in the Price ofany respective UT Product in accordance with
Section 3".2.

UT shall provide Distributor with a current list ofUT Product prices to Discounted Entities, including F SS prices, Federal Ceiling Prices, and prices to section
3408 entities, and shall promptly notify Distributor ofany and all changes in such prices as well as the efiective dates ofsuch changes.

U’I‘ PRODUCT NAME

NDC 66302-206-01 Tyvaso Starter Kit includes:

Orenitram
Orenitram
Omnitram
Orenitrarn
Orenitram
Orenitram

10 Count Bottle
Orenitram

10 Count Bottle
Orenitram

10 Count Bottle
Orenitrarn

10 Count Bottle
Orenitrarn

10 Count Bottle

Remodulin 1mg
Remodulin 2.5nrg
Remodulin 5 mg
Remodulin 10 mg

Remodulin Diluent

Tyvaso Patient Starter Kit (PSK)
Tyvaso Patient Resupply Kit (RSK)

Tyvaso Supplemental Refill 4 ct
Tyvaso Institutional Starter Kit (18K)

I 28 ampules onyvaso
I Sets ofAutoclavable Parts

I Tyvaso Inhalation Devices
2 AC Power Adapters
I Rechargeable Battery Pack
I Car Power Cord

1 Leather Carrying Case
I 32 Medicine Cups
I 64 Filter Membranes

I l Nose Clip

N01:

66302 -300-0 1
663 02 -3 00-0 1
66302-300-0 1
663 02 -3 00-0 1
66302-3 50-0!
66302-3 00-10

66302-300-10

663 02 .3 00- l 0

66302 -300- I 0

66302-350-10

66302-0101-01
66302—010201
66302-01054)!
66302-01104“
66302-15060
663 02 —2 060 l
66302-206-02
663 02 -206-03
66302-206-04

[6

STRENGTH

0.125 mg
0.2 5 mg
1.0 mg
2.5 mg
5.0 MG

0.125 mg

0.25 mg

{.0 mg

2.5 mg

5.0 mg

lmgf20ml
2.5mgl20m]
Smgf20ml
l0mgl20ml

50 mL vial, carton ofl

PRICE

$437.50
$975.00

$3,900.00
$9,750.00
$19,500.00

$43.75

$97.50

$390.00

$975.00

$1,950.00

$1,179.00
$2,947.50
$5,895.00
$11,790.00
No-Charge
$16,750.00
$15,015.00
$2,145.00
$3,880.00
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I Measuring Cup
! Safetyr Box

2 Sets ofSafety Plugs

NDC 66303-206-02 Tyvaso Re»Supply Kit includes:

28 ampoules ofTyvaso
I Set ofAutoclavable Parts

32 Medicine Cups
64 Filter Membranes

NOC 66302-206-03 Tyvaso Supplemental Refill includes:

4 ampoules onyvaso

NDC 66302-206414 Tyvaso Institutional Starter Kit (15K) includes:

 

4 ampules onyvaso
2 Sets ofAutoclavable Parts

2 Tyvaso Inhalation Devices
2 AC Power Adapters
I Rechargeable Battery Pack
I Car Power Cord

1 Leather Cal-lying Case
32 Medicine Cups
64 Filter Membranes

l Nose Clip
I Measuring Cup
1 Safety Box
2 Sets ofSafety Plugs
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]. DISTRIBUTION SERVICES

SERVICE

Development, Implementation and
Management of internal requirements

Account Management

Rushi'Special Order

Product Storage
Order Processing

Receiving

Packing Supplies

EXHIBIT B

DESCRIPTION

I Hiring and ongoing participation in training of staffrelated to UT Product. Distributor will maintain,
throughout the Territory, adequate order fulfillment staffwho are adequately trained on PAH and UT
Product.

I Data and System set up to support timely and appropriate delivery ofall required reports and data.
I Call Center staffed to meet nationwide business hours of customer base

I Online Order fitnctionality, inciuding inquiry features (not available at Memphis location)

I Active management ofCustomer Relationships including but not limited to: responding to Product
Inquiries; triage to clinical support for physicians and patients as appropriate; triage to sales andfor
reimbursement support as provided by UT; designated account managers by disease state, etc.

Orders that are received and processed outside normal parameters, such as expedited shipping, special
instructions, etc. or at UT‘s requests. This service should include Saturday delivery service as well as early
AM delivery Options as requested.
Controlled temperature Product storage.
Order is defined as a shipment to a unique address that leaves the distribution center, regardless of the number
ofcartons orpackages that constitute that shipment andlor the number of inbound requests for said Order.
Line is defined as each SKU or product line picked on the order.
Receiving product into the warehouse, including review and monitoring ofany temp tale devices used in
shipments to assure proper specifications were maintained for inbound receipts
Any packing materials that Distributor must provide for to ship Products.
Review and provision ofpackaging and shipping materials to assure adherence to temperature and handling
specifications.

IS 
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SERVICE DESCRIPTION

Creditr'Rebill Transactions Any UT requestedfcaused credit or rebill transactions keyed in the system.
RGA Initiation RGA: Returned Goods Authorization.

Processing return request from customer and sending the customer an RGA ifat request ofor as the result ofan
issue caused by UT.

Return Processing Receipt ofphysical return at the distribution center; includes itemjzing contents ofthe return ifat request of
or as the result ofan issue caused by UT.

Returns Storage Returns Storage, including providing controlled room temperature pallet storage in Distributor morgue until
product is returnable to UT along with tracking ofretum quantities and reasons.

Chargeback Processing Process chargebacks, ifapplicable, to manufacturer or designee.
Daily and Monthly Reports See Exhibit E and F forreporting details.
Inventory Management In accordance with Section 1.2, establish mechanism to ensure appropriate inventory to meet the needs of the

Customers

L [tit]

III. SERVE E FE ES

Forsales to specialty pharmacies, Distributor will provide the Services described in Section I ofthis Exhibit B, and UT agrees to pay a Service Fee of[“‘*]
basis points fi‘orn the WAC price foreach Product purchased net retunts for the Products defined below. Distributor will invoice UT monthly for this Service
Fee.

Remodulin lMG VL

Remodulin 2.5MG VL
Remodulin SMG V1.
Remodulin 10 MG VL

I Tyvaso 2.9ML ampules (4pack)
Tyvaso starter kit
Tyvaso refill kit

I Orenitram 5.0 MG tablet
I Orenitram 2.5MG tablet
I Orenitram 0.25 MG tablet

I OrenitramUJZSMGtablet
I Orenitrarn IMG tablet

The Service Fee is compensation to Distributor for all services described in exhibits and herein. except as otherwise noted below:

19 
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Custom Reports UT to pay Distributor $9“ "Fhour Fee for reports created that are not part ofthe standard reports provided by
Distributor. Hourly report creation fees assessed for initial report creation but
not thereafier for running the same report.

Custom Development Services UT to pay Distributor $[***]fhour Fee for customized processes developed at UT’s request. Hourlyr flees will be
assessed and approved by UT before development work is to begin.

[***] [*Q‘] [##19]

20
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EXHIBIT Q:
CUSTOMER LISTING

Hospitals
FSS (including VA and 3403}
Specialty Pharmacies limited to the following:
o Accredo Health Group

2]
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EXHIBIT D
UT WARRANTY

UT warrants that all ofits UT Product shall as ofthe date such UT Product leaves UT‘ 5 facility:

(i) be free from defects in design, material and workmanship, (ii) be in compliance with all applicable law and regulation, including without limitation all
regulatory requirements ofthe FDA, including those related to the adulteration or misbranding ofUT Product within the meaning ofSection 501 and 502
ofthe Food Drug and Cosmetics Act, (iii) not be articles which may not be introduced into interstate commerce pursuant to the requirements ofSections
505, 5 I 4, 515, 516 or520 thereof, and (iv) be manufactured in accordance with current FDA Good Manufacturing Practice as required by 21 CPR, 2 I 0
and 820.

 

  

22

EXHIBIT E
DATA SPECIFICATIONS

Shipment

Field Name Date Type Required Description

Ship Date Date Y MMDDYYYY
Quantity Shipped Numeric Y Including negative quantities
Customer it Numeric Y CSD Ship To Account if
Ship to Name Varchar Y
Ship to Address #1 Varchar Y
Ship to Address #2 Vanchar N Field labeled “Additional Heading"
Ship to City Varchar Y
Ship to State Varchar Y
Ship to Zip Numeric Y 5 digits only
Ship to Phone Varchar N
Bill to Name Varchar Y
Bill to Address #1 Varchar Y

Bill to Address #2 Varchar N Field labeled “Additional Heading”
Bill to City Varchar Y
Bill to State Varchar Y

Bill to Zip Numeric Y 5 digits only
NDC Number Varehar Y
I-IJN it Vanchar N
DEME Varehar N
NPI it Varchar N

Warehouse Vamhar Y Warehouse location shipped fi-om
Lot# Varchar Y

Lot Expiration Date Vanchar Y
Invoice # Numeric Y Document #
Order it Numeric Y

Format CSV

Frequency Daily & Monthly
Distribution FTP or email

Products to Report TBD
File Name CURASCRLPT_SD_SI-HPMENT_DRUGXX}O{_MMYYYY.CSV (monthly) or

CURASCRIPT_SD_SHIPMENT_DRUGXX)O(_MMDDWYY.CSV (daily)
Other Zero byte file ifno records exist

Include column headings in report
Report shipments fi'om all shipping locations

23
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Field Name

NDC ti!

Drug Name
Reporting Period Start Date
Reporting Period End Date
Reporting Date
Warehouse Name

Quantity On Hand
Quantity Received
Quantity On Order
Quantity Adjustment
Quantity Shipped
Quantity Transferred
Quantity Returned

Format

Frequency
Distribution

Products to Report
File Name

Other

 

EXHIBIT E I! QNTJ
DATA SPECIFICATIONS

Data Ty pc
Varchar
Varchar

Date
Date
Date

Varchar
Numeric
Numeric
Numeric
Numeric
Numeric
Numeric
Numeric

CSV

Daily & Monthly
FTP or email
TBD

CURASCRIFT_SD_]NVENTORY_DRUGXXXX_MMmycsv (monthly) or

Required

~<<~<4~<~<~<4~<<~<<~<
MMDDYYYY
MM DDYYYY
MMDDYYYY

Ifnone then “0”
Ifnone then “0“
Ii‘none then “0”

Description

Ifnone then ”0”; include negative quantity
Ifnone then “0”
Ifnone then ”0”
Ifnone then “0”

CURASCRIPT_SD_1NVENTORY_DRUG)OOO(_MMDDYYYY.CSV (daily)
Zero byte file ifno records exist
Include column headings in report
Report inventory for all shipping locations
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EXHIBIT F

[tit]

25
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Priority Healthcare Distribution Inc.
2297 Southwest Blvd., Suite D
Grove City, OH 43123
614-539-8074 (Phone)
614-539-2798 (Fax)
DEA it RP0334540
H]N#KT71N1N00

Priority Healthcare Distribution Inc.
2040 W. Rio Salado Parkway, Suite 101 A
Tempe, AZ 8528]
480-403-3689 (Phone)
480-403-3672 (Fax)
HIM? 1343K1E00

Priority Healthcare Distribution
1680 Centuw Center Parkway Ste 8
Memphis, TN 38134
901-385-3600 {Phone}
866-628-8942 (Fax)
DEA # RAM-01416

E KHIBIT g;
D]§TR[B! ET! !R L! !! :ATI! !N§

Other locations must be mutually agreed to in writing by the Parties.
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ExhibitH

Avr. Evn.an Pr t mlain Dfinitin

Adverse Drug Exgrience Includes and adverse experience: LOE pregnancy or medication error= each
as dgfingfi bglgw

Agvgrgg Evgntg“AE”]!Agvgr§g Exmrigngg Any lintgflrd medical ggglimngg in g pgtignt gr clinical invgstiggtign
fighigfi adminigtgfid g phgnnagggtiggl degig: and whigh 519:5 not
11 ril vthv Iltinhiwith't tmnt
Anav ev nt anth fre e n unfavralean unitnde in
min II t fininfrx ] mtm i

temgorarily associated with the use ofa medicinal product, whether ornot
late t th 11 fth m icinal u t.

La k fEfi' tr I“L E” A rt f it ti nwh i tfil r fth n t
rme i inalt hnl t [in utth int [1 en fi ial if t n

'n'v' Ii lti wit ivn ii [Inn
ideal condition ofuse.

Medication Error An v nta le v at that can ca 1'] a t ina riat me i ation
1' ti nth rmwhil th in i ti ni inth at I f h lth

pmfesgignal, patient grggnsflmgr,

 

Emcialfiituafigng i I i i n n tAE t imil rt “ v at f i lint t"
that i imil 1' [tin t ulat a t riti rldwi th ar:
u e f duct durin am: 2‘ rea tfeedin duct verd accidental
orintentional roduct misuser‘abuse accidental orintentional Ofi'Label

uct 1| uctu df rin icati nn ta VI: in PI ac idental 1'

Wm
Productfiomglainu‘TgTI Inf rmati nc 11 min an incident that ca th rit la [I e

mistaken for,_or applied to another article, and bacteriological
c taminati I] ran i nifi ant h n e in itri t ct

mial h ial etriratinr

2? 
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chgrghanggi, and gr fiilgm Qfa hgtgh gffijgtg‘hmgfi gmg pmfiggt t9 mggt
l n l' '1‘ [h 1 tin
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Exhibit 10.52

SPECIALTY PHARMACY NETWORK AGREEMENT

THIS SPECIALTY PHARMACY NETWORK AGREEMENT (“Agreement“) is made as ofJanuary l” 2018 (the “Effective Date“), by and between United
Therapeutics Corporation ("UT"), a Delaware corporation, with offices at 1040 Spring Street, Silver Spring, Maryland and Accredo Health Group, Inc.
(“SPECIALTY PHARMACY"), a Delaware corporation, with offices at 62 72 Lee Vista Boulevard, Orlando, FL 32822.

Recital;

WHEREAS, UT manufacturers, markets and sells certain biophannaceutical products. including Products;

WHEREAS, SPECIALTY PHARMACY is a licensed pharmacy that owns or operates one or more locations that dispense biopharmaceutical products to
Patients within the Territory;

WHEREAS, this Agreement sets forth the terms and conditions upon which UT engages SPECIALTY PHARMACY as part of its distribution network to
dispense Products to Patients in the Tenitory.

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set forth, the Parties agree as follows:

ARTICLE I: [NTRQDQQTQRY PRQVISIQNS

1.1 Bil—1119131115. The following terms, when used in capitalized form in this Agreement, shall have the meanings set forth below:

(a)

(b)

(C)

“Adverse Drug Reaction {ADR};Ir Adverse Reaction I Suspected Adverse (Drug) Reaction" shall mean a response to a medicinal product
which is noxious and unintended [DIR 200] ESSEEC Art 1(1 1)]l . Response in this context means that a causal relationship between a
medicinal product and an adverse event is at least a reasonable possibility (see Annex IV, ICH—EZA Guideline}. Adverse reactions may arise
from use ofthe product within or outside the terms ofthe marketing authorization or from occupational exposure [DIR 200] EBSIEC Art
101(1)]. Conditions ofuse outside the marketing authorization include off-label use, overdose, misuse, abuse, occupationalfaccidental
exposure and medication errors.

Adverse Event.Jr Adverse Drug Experience (AE) shall mean any untoward medical occurrence in a patient or clinical investigation subject
administered a pharmaceutical product and which does not necessarily have to have a causal relationship with this treatment. [Dir
200 UZOJ'EC Art 2(m}]. An adverse event can therefore be any unfavorable and unintended sign (including an abnormal laboratory finding
for example}. symptom, or disease temporally associated with the use ofa medicinal product, whether or not related to the use of the
medicinal product.

“Affiliate” when used with reference to either Party shall mean any Person controlling, controlled by or under common control with the said
Party and any olficer, director or employee ofsuch Party or Person, as the case may be, For purposes hereof, “control" shall mean ownership,
directly orindirectly. of more than fifty percent (50%) of the securities having the right to vote forthe election ofdirectors, in the case ofa
corporation,
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(d)

(fl

(5’)

(h)

and more than fifty percent {5 0%) of the beneficial interest in the capital, in the case ofa business entity other than a corporation.

“Agreement” shall mean this Agreement and all attachments incorporated herein by reference.

“Applicable Laws" shall mean all laws, statutes, ordinances, codes, rules, and regulations that have been enacted by a government authority
and which are in force as of the Effective Date or come into force during the term ofthis Agreement, in each case to the extent that the same
are applicable to the performance by the Parties oftheir respective obligations under this Agreement, including, with respect to the United
States, the Prescription Drug Marketing Act, the Federal Food, Drug and Cosmetics Act of 1938, as amended, the Health Insurance
Portability and Accountability Act, the Federal Anti-Kickback Statute, the AntiuKickback Act of 1986, the Stark Anti—Referral Law, and any
applicable FDA regulations.

“Approved Distributor” shall mean a distributor engaged by UT as part of its distribution network to distribute Products in the Territory.
Approved Distributors are listed in Attachment B, and may be amended at any time in UT’s sole discretion upon written notice to
SPECIALTY PHARMACY.

“Clean Prescription“ shall mean a refenal for which benefits have been verified and that includes a valid prescription that does not:
(i) require physician, patient, or any third party intervention orinforrnation; (ii) involve backorder, short supply, allocation, or recall; or
(iii) involve a referral that is subsequently canceled or requested to be held for future processing.

“Commercially Reasonable Efforts" shall mean with respect to each Party, commercially reasonable efforts in accordance with the
business, legal, medical and scientific judgment ofa similarly situated company, and in accordance with the efforts and resources a similarly
situated company would use taking into account reasonable commercial judgment and other relevant factors.

“Confidential Information" shall mean all information disclosed by one Party (“Disclosing Pa rty”) to the other Party (“Receiving Pa rty"),
regardless of the form in which it is disclosed, including information relating to the Disclosing Party’s markets, product specific payer
policies, databases, customers, products, patents, inventions, procedures, methods, designs, strategies, plans, assets, liabilities, prices, costs,
revenues, profits, organization, employees, agents, resellers or business in general, and with respect to UT as Disclosing Party, information
embodied in UT Product. The following shall not be considered Confidential Information:

(i.] Information which is or becomes in the public domain through no fault or act ofthe Receiving Party;

(ii.) Information which was independently developed by the Receiving Party without the use ofor reliance on Confidential
Information;

(iii.) Information which was provided to the Receiving Party by a third party under no duty ofconfidentiality to the Disclosing Party;
or
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(i)

(k)

(I)

(P)

(q)

(r)

(S)

(t)

(M

(iv.) Information that is required to be disclosed by Applicable Laws, provided, however, prompt prior notice thereofshall be given to
the Disclosing Party.

“Customer" shall mean any physician or physician’s office or practice or Patient to whom SPECIALTY PHARMACY is legally entitled to
dispense Product.

Day I]: The date when any representative ofUT (including contractors) or business partners is made aware of the minimum information that
constitutes a valid report {an identifiable patient, an identifiable reporter, a suspected event and a suspect drugr‘product). This includes both
verbal and written communication and is classed as day 0 (zero) ofthe regulatory reporting process.

”Force Majeure” shall mean any event, not existing as ofthe Effective Date and not reasonably within the control ofthe Parties as ofsuch
date, which, in whole or in material part, prevents or makes commercially unreasonable one Party‘s performance ofits obligations under this
Agreement. Force Maj eure shall include, without limitation: fire, storm, earthquake, flood, acts ofstate, war or civil unrest, labor dispute,
inability to obtain labor or materials, and prolonged shortage ofenergy or any other supplies.

“Master Services Agreement" shall mean the Master Services Agreement entered into by and between UT and Specialty Phamlacy effective
December 18, 2013, as amended; pursuant to which SPECIALTY PHARMACY is performing certain enhanced support services for UT
related to Product.

“Patient” shall mean an individual who has been prescribed and will be treated by the Product.

“Patient Information” shall mean all information necessary for determining whether such Patient has insurance coverage for the cost of
Product.

“Patient Referral” shall mean a prescriber's request for dispensing a Product and all the necessary and relevant Patient and prescriber
information to verify appropriate reimbursement.

“Patient Service Center" shall mean the centralized call center established and operated by UT to (i) triage Patient Referrals and orders for
the Product to applicable distributors, and (ii) respond to questions from Customers or refer Customers inquiries regarding the UT Product.

“Product" shall include all products listed in Attachment A. UT reserves the right to add any new FDA approved strength or package size of
Product to this Agreement at the same terms and conditions and to remove any Product (or, where applicable, Product NDC) fi'om this
Agreement, in its sole discretion, by giving written notice to SPECIALTY PHARMACY.

“Pa rties" shall mean UT and SPECIALTY PHARMACY collectively.

“Pa rty” shall mean either UT or SPECIALTY PHARM ACY.

“Person" shall mean an individual, corporation, partnership, limited liability company, limited liability partnership, syndicate, person, trust,
association, organization orother
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entity, including any governmental authority, and including any successor, by merger orotherwise, ofany ofthe foregoing.

(v) “Product Compliant” or “PC“ shall mean any written, electronic or oral communication that alleges deficiencies of the identity, quality,
durability, reliability, safety effectiveness or performance ofa distributed UT device or drug product.

(w) “Safety Information" shall mean any and all safety data, inciuding, but not limited to:

O Adverse events, reactions, or experiences from any source

0 Adverse events, reactions, or experiences fi'orn Organized Data Collection Systems, which include non-interventional studies, registries,
postnapproval Named Patient Use, other patient support and disease management programs, surveys ofpatients or healthcarc providers,
Compassionate Use or Named Patient Use, or information gathering on efficacy or patient compliance

0 Special reporting situations that are not AEs but should be treated as AE, which includes a) Overdose, accidental or intentional (outside
of a prescriber’s orders}; b} Pregnancy ((matemal exposure or paternal exposure) plus reports of termination ofpregnancy with or without
further information), c) BreastfeedingfLactation (Trans-mammary exposure of an infant) with the use ofa UT product, d) product abuse
or e} product misuse f) Medication errors associated with an adverse event g) Lack of therapeutic efficacy {i.e., “Lack ofEfiect
Reports"), h) Off-label use ofUT product associated with an adverse event and i) Occupational exposure with or without an adverse
event, reaction, or experience.

0 Other safety information includes:

0 Product exposure (including maternal, paternal, or fetal exposure) associated with a pregnancy when patient was not pregnant prior
to start of therapy with or without an adverse reaction

0 Abnormal test findings identified post start using of UT product (e.g., CPK level of 10.5)

0 Drug interactions (only ifassociated with an Adverse Event)

0 Suspected transmission ofan infectious agent, which will be classified as a serious adverse event, reaction, or experience

0 Defective or falsified medicinal product

0 An unexpected therapeutic or clinical benefit from use of the medicinal product

(x) “Territory” shall mean the United States, including its territories and possessions, the fifty states and the District ofColumbia only, unless
otherwise expressly agreed in writing by the Parties.

ARTICLE 2: MUTUAL REPRESENTATIONS AND WARRANTIES

2.l Arithgrity. Each Party represents and warrants that it possesses all corporate power and authority necessary to enter into this Agreement and to
perform its obligations under this Agreement. All corporate acts and other proceedings required to be taken by or on the part ofeach Party to
authorize it to perform its obligations under this Agreement have been duly and properly taken. This Agreement has been duly executed and
delivered by each Party and constitutes legal, valid and binding obligations ofeach Party enforceable in accordance with its terms, subject to the
application ofgeneral principles ofequity.
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2,2

2.3

2.4

3.1

4.1

4.2.

No Conflicts. Each Party represents and warrants that the execution and performance of this Agreement will not conflict with or violate any other
agreement orobligation binding on it.

Appmvals. Except as expressly provided herein, each Party represents and warrants that no approval, authorization, consent or other order or action
ofor filing with any court. administrative agency or other govemmental authority is required for the execution and delivery by such Party of this
Agreement orits consummation of the transactions contemplated by this Agreement.

Debar'ment and Exclusion Certification Rmuirernents. Each Party certifies that it has not been debarred under the provisions of the Generic Drug
Enforcement Act of 1992, 2] U.S.C. § 335(a) and (b), and does not appearon the “list ofexcluded individualsfentities” (“LEIE”) maintained by the
Ofiice of the Inspector General of the us. Department of Health & Human Services. In the event that, during the term ofthis Agreement, either Party
(i) becomes deban'ed, (ii) is placed on the LEIE, or (iii) receives notice ofan action orthreat ofan action with respect to its debarment or placement
on the LEIE, such Party shall notify the other Party immediately. Each Party hereby certifies that it has not and will not use in any capacity the
services ofany individual, corporation, partnership or association that has been debarred under 21 U.S.C. § 335(a) and (b) or that appears on the
LEIE. In the event that either Party becomes aware of the debannent, threatened debarment, appearance or threatened placement on the LEIE ofany
individual, corporation, partnership or association providing services to the other Party that directly or indirectly relate to activities under this
Agreement, the other Party shall be immediately notified. In the event ofan actual debarrnent or exclusion of SPECIALTY PHARMACY or its
owners during the term ofthis Agreement, this Agreement shall, as of, or priorto, the effective date ofsuch debarment or exclusion, automatically
terminate. In the event ofan actual debarrnent or exclusion ofany SPECIALTY PHARMACY employee, agent or contractor during the term of this
Agreement, such employee, agent or contractor must immediately cease providing any services to UT under this Agreement, and UT shall have the
option of immediately temrinating this Agreement.

ARTICLE 3: APP! JINTMENT

559m: ngfixghrgivg, UT hereby appoints SPECIALTY PHARMACY, and SPECIALTY PHARMACY hereby accepts such appointment, as a
specialty pharmacy permitted to dispense Product to Patients in the Territory during the term of this Agreement, subject to the terms and conditions
of this Agreement. This appointment is non-exclusive, and UT reserves the right to appoint additional specialty pharmacies in the Territory. UT
shall notify SPECIALTY PHARMACY prior to adding additional specialty pharmacies within the Tenitory.

ART] LE 4: BL[ AT] N F PE lALTY PHARMA Y

mdpct Pughase, SPECIALTY PHARMACY shall purchase all requirements ofProduct from an Approved Distributor.

Edygatigg and Infgr‘matign. SPECIALTY PHARMACY shall use its Commercially Reasonable Efi'orts to fund and support ongoing infomration and
education related to its access and dispensing of Product, consistent with SPECIALTY PHARMACY‘s normal firnding and support for its overall
activities, and subject to SPECIALTY PHARMACY’S internal policies regarding such activities. Such Commercially Reasonable Efforts shall
include, but not be limited to, all ofthe following:
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4.3

4,4

4.5

4.6

 

(a) Maintaining throughout the Territory adequate sales and order-firifiilment staffwho are adequately trained the applicable disease state and
Product to inform physicians about the availability ofProduct.

(b) Promptly responding to all inquiries from Customers, including responding to complaints, processing all ordels and effecting all shipments of
Product for Patients in accordance with the timelines and other terms and conditions contained within this Agreement.

(c) IfSPECIALTY PHARMACY also dispenses a product that directly competes with the Product, giving fair and balanced representation to the
Product and the competitive product with respect to both products‘ availability, attributes and communicating or messaging to Customers,
subject to pharmacist’s professional judgment regarding patient safety at SPECIALTY PHARMACY.

W3 SPECIALTY PHARMACY shall use Commercially Reasonable Efforts to comply with UT’s Policies and Procedures as
provided and updated by UT flow time to time and as accepted by SPECIALTY PHARMACY. Ifany such Policies and Procedures contradict this
Agreement, the terms of this Agreement shall control.

Wrirtgg Assurance. SPECIALTY PHARMACY hereby assures UT that SPECIALTY PHARMACY shall not export Product from the Territory under
any circumstances, including to any destination to which re-export requires a license underthe United States Export Administration Regulations.

WWW SPECIALTY PHARMACY shall handle and store Product in accordance with all directions accompanying
Product in order to maintain Product in accordance with UT- and FDA-approved specifications and Applicable Laws. SPECIALTY PHARMACY
shall dispense Product as prescribed, in accordance with all applicable pharmacy requirements. The Parties acknowledge that UT shall not have any
rights, obligations, responsibilities, oversight or role ofany kind or nature concerning SPECIALTY PHARMACY’s practice of pharmacy in
compliance with all applicable state pharmacy regulations and consistent with SPECIALTY PHARMACY‘s then current practices. SPECIALTY
PHARMACY shall maintain complete and accurate records for inspection by UT or its representatives, upon ten (10) business days‘ prior notice
during regular business hours, ofall movements and transactions involving Product. Such records shall reflect unit, lot number and Customer
infirr‘mation, including defective or returned Product, such that Product may be traced For purposes ofstock reconciliation, recall and general
marketing and shipping review. UT shall also have the right to inspect SPECIALTY PHARMACY‘s storage conditions and shipping procedures for
Product upon ten (10) business days‘ prior notice, during regular business hours. SPECIALTY PHARMACY shall not manufacture, mix, process,
combine or incorporate Product alone or into any other substance.

mm. SPECIALTY PHARMACY may create its own educational materials concerning UT Product (“Educational Materials“) for
distribution by SPECIALTY PHARMACY in accordance with this Agreement and SPECIALTY PHARMACY‘s obligations as a health care provider
and pharmacy; provided, however, that all such Educational Materials shall: (i) be consistent with the contents ofUF Product package insert
approved by the FDA; (ii) comply with the conditions and requirements ofall applicable state pharmacy regulations mandating the provision of
patient educational materials on prescription drugs and their administration, and (iii) not be used by SPECIALTY PHARMACY to promote, market
or sell Product. To the extent that SPECIALTY PHARMACY desires to include UT trademarks or
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4,7

4,8

4.9

4.10

Product branding within any Educational Materials, then SPECIALTY PHARMACY must obtain UT‘s prior written approval ofsuch materials
before dissemination to any third party.

NQ Enzdrrct Promotion. SPECIALTY PHARMACY will not promote Products, but SPECIALTY PHARMACY will promote its own specialty
pharmacy services to Customers in accordance with SPECIALTY PHARMACY‘s standard business practices. Accordingly, SPECIALTY
PHARMACY shall not distribute or generate any promotional material containing claims relating to Product. SPECIALTY PHARMACY may,
however. provide its customers with educational information concerning Product.

Inventory. SPECIALTY PHARMACY shall maintain at all times adequate inventory ofProduct (the “Inventor'y”} as are mutually considered by UT
and SPECIALTY PHARMACY to be sufiicient to meet anticipated Patient demand. Notwithstanding the foregoing, SPECIALTY PHARMACY shall
maintain an lnventory level at all times between the following minimum and maximum:

(a) At a minimum: no less than thirty (30) days‘ inventory on hand at any time based on current demand and usage ofProduct by SPECIALTY
PHARMACY'S Patients; and

(b) At a maximum: no greater than seventy—five (75} days‘ inventory on hand based on current demand and usage ofProduct by SPECIALTY
PHARMACY’S Patients; and

(c) Calculations of inventory levels shall be based on the cun'ent monthly average usage ofProduct by Patients (“Usage"). Usage shall be
equal to the rolling average amount ofProduct distributed by SPECIALTY PHARMACY each month for the previous three (3) months.
Inventory DOH shall be calculated as Estimated Inventory Count;r (Usage * 30). Adjusted Inventory DOH shall be calculated as Adjusted
Inventory Qty r” (Usage " 30).

SPECIALTY PHARMACY shall ensure that it purchases enough Inventory each month to meet expected usage demand for Product in addition to
the thirty [30} day minimum Inventory level requirement. From time to time, UT and SPECIALTY PHARMACY may mutually agree to reasonably
change the above-listed minimum and maximum requirements and SPECIALTY PHARMACY shall adjust its Inventory accordingly.

Specialty Pharmacy Expenses. SPECIALTY PHARMACY shall bear all of its own costs and expenses incurred in carrying out its obligations under
this Agreement, including, but not limited to, all rents, salaries, commissions, demonstration, travel and accommodation.

Reporting. SPECIALTY PHARMACY shall complete a series ofregular reports as described in Attachment 5 hereto. Updated reporting template
will be provided as needed with mutual consent of the Parties. The reports are due no later than the lOth day ofeach month following the end of the
respective reporting periods and shall constitute Confidential Infomration ofUT. Notwithstanding anything herein to the contrary, all reports are
subject to Section 162 (Privacy Compliance). IfUT requests material changes to reporting obligations afierthe program is implemented, the
SPECIALTY PHARMACY will notify UT ofthe estimated hoursr'costs (which SPECIALTY PHARMACY represents and warrants shall be no more
than fair market value} for necessary IT reporting and system changes to acconrrnodate such request. Such hourly rate may not exceed $1351hour
and SPECIALTY PHARMACY shall only proceed with the necessary changes upon written approval from UT.
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431 MW

(3)

(b)

SPECIALTY PHARMACY acknowledges that Products constitute sensitive therapeutic drugs, and that dispensing the Product requires
specialized training and dedication to Patient needs. SPECIALTY PHARMACY represents and warrants that it will train and deploy its
agents and employees in the manner necessary to meet these special requirements.

SPECIALTY PHARMACY represents and warrants that it and its officers, directors, agents andr‘or employees as applicable are qualified to
perform the activities described in this Agreement and that all licenses andr’or approvals necessary to conduct such services and activities
have been obtained and shall be maintained throughout the term of this Agreement.

4.i 2 Specialty Pharmacy Agivities, SPECLALTY PHARMACY provides appropriate pharmacy services in accordance with Applicable Laws as part of its
normal business operation. In addition to other obligations described in this Agreement, SPECIALTY PHARMACY shall perform the following
activities and those outlined in Attachment C (Product Specific Network Requirements), in all cases subject to the requirements of Section [6.12
(Privacy Compliance),

(3) Patient Benefit Verification. Unless and to the extent specified in Attachment C such activities are performed by the Patient Service Center,
SPECIALTY PHARMACY shall handle Patient enrollment, initial processing, insurance eligibility and benefits verification. lfSPECIALTY
PHARMACY is unable to service a patient, then SPECIALTY PHARMACY shall immediately, i.e., no more than five (5} business days from
the receipt of the complete referral, re-direct the referral to an appropriate specialty pharmacy participating in the distribution network. If
there is not a preferred specialty pharmacy that has access to the medication and a Letter ofAgreement is required, response regarding
refenal should be within five {5} days to obtain an exception from a non-contracted payer. Specialty Pharmacy agrees to utilize the referral
form provided by UT forreferral collection purposes at all times, unless a customer specifically requests the use ofa different form ora
different form is required under Applicable Laws.

(L) Upon receipt ofa prescription for Product, SPECIALTY PHARMACY shall immediately fax the prescribing physician to confirm
receipt ofthe prescription. No more than one (1 1 business day from receipt ofthe prescription, SPECIALTY PHARMACY shall
perform verification of insurance coverage for Product. Ifthe prescription is received after 2 pm. Eastern time, SPECIALTY
PHARMACY may have until the end of the next business day to perform verification of insurance coverage for UT Product.

(ii.) SPECIALTY PHARMACY shall take all necessary actions to verify Patients‘, insurance coverage for Product including, without
limitation. researching and attempting to determine: (1 J all Patient information and coverage parametels. including all relevant
clinical documentation; {2} ifProduct is covered, under what type ofplan (eg, a “medical plan” ora “pharmacy plan"), the Patient
cost share amount. ifany, and the rate ofreimbursement, ifavailab le; [3) whether prior authorization is required for reimbursement;
(4) ifprior authorization is required, What infomtation the Patient must submit in order to receive such authorization; and
(5) whether any other activities, submissions or approvals are required to obtain reimbursement promptly and to the fullest extent
pemiitted by

 

UNITED THERAPEUTICS, EX. 2087

WATSON LABORATORIES v. UNITED THERAPEUTICS, |PR2017-01622

Page 177 of 213



(b)

(iii.)

(iv.)

(vi.)

on.)

the Third-Party Payer. During the process ofbenefit verification, SPECIALTY PHARMACY shall communicate with the referral
source and provide information to the prescribing physician in a time and manner sufficient for the circumstances.

SPECIALTY PHARMACY shall record the results of its research on the foregoing and shall use commercially reasonable efforts to
report to the Patient within one (I } business day from receipt.

1f the Third-Party Payer requires prior authorization, then SPECIALTY PHARMACY shall. within one (1} business day, notify and
assist the Customer with questions relating to the requirements forprior authorization.

If, prior to the submission ofa claim for reimbursement, a Third-Party Payer informs SPECIALTY PHARMACY that UT Product is
not eligible for coverage, then. within one (1 ) business day, SPECIALTY PHARMACY shall make such inquiries ofthe third-party
payer as shall be necessary to determine the requirements for submission ofan appeal of the denial ofcoverage. SPECIALTY
PHARMACY shall promptly record the results of this inquiryr and to the extent not prohibited by contract or Applicable Laws
report such infomlation to the UT managed markets designee.

1f SPECIALTY PHARMACY is notified ofa denial ofcoverage and SPECIALTY PHARMACY determines that an appeal of the
denial ofcoverage would require a Level 1 Appeal, then SPECIALTY PHARMACY, at its cost and discretion, shall use reasonable
efi'orts to assist Customer, and if a Patient is pursuing the Level 1 Appeal on hisfher own behalf, SPECIALTY PHARMACY, at its
cost, shall promptly initiate {at the latest within one (1 ) business day) and pursue such Level 1 Appeal in accordance with the
Third-Party Payer’s processes. Upon request, UT shall provide reasonable assistance to SPECIALTY PHARMACY, including
assistance with preparing applications and participation in telephone conferences and meetings with representatives ofthe Third-
Party Payer. All documents prepared as part ofa Level 1 Appeal, and any information obtained in connection therewith, shall be
promptly recorded.

IfSPECIALTY PHARMACY determines that an appeal of the denial ofcoverage would require a Level 2 Appeal, SPECIALTY
PHARMACY shall notify the physician, Patient and UT (ifSPECLALTY PHARMACY deems necessary, if the Patient consents and
to the extent not prohibited by contract or Applicable Laws) immediately ofsuch determination. Patient, at his or her option, may
elect to pursue the Level 2 Appeal directly or to request that SPECIALTY PHARMACY assist.

Dispensing Activities.

0-) Upon completion ofbenefits investigation and, ifnecessary, after prior authorization, SPECIALTY PHARMACY shall process the
prescriber’s order for Product if the preseriber chooses to place an order. Ifprescriber elects not to place an order at the time that
Patient benefits are reported, SPECIALTY PHARMACY shall attempt to determine the reason for prescriber’s choice (e.g., “Patientu u
to receive Product at an alternate facility , physician elected not to

9
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(C)

(d)

order Product”, or “Patient elected not to receive UT Product"). SPECIALTY PHARMACY shall immediately record this
information and notify the Patient Service Center within one [I ) business day to the extent not prohibited by contract or
Applicable Laws.

(ii.) When the Referral originates fiom the prescriber, SPECIALTY PHARMACY shall attempt to contact the Patient on the same day
that the benefit verification has been completed forthe Patient in order to inform the Patient ofhis or her cost share amount, ifany,
and to make arrangements with the Patient for collection such cost share amount, ifany, and to introduce the Patient to the
SPECIALTY PHARMACY‘s services. SPECIALTY PHARMACY may delay shipment ofProduct until the Patient‘s cost share
amount is satisfied in firll. SPECIALTY PHARMACY shall be solely responsible for submitting claims for reimbursement directly
to the third party payer for the applicable reimbursable amount (deducting any Patient cost share amount).

(iii.) SPECIALTY PHARMACY will dispense the Product (aiong with a current package insert) to Patients pursuant to a valid
prescription and in accordance with Applicable Law, and in so doing will include certain nominal ancillary supplies (e.g.,
syringes, needles, and alcohol swabs} and certain rotated items (including the pumpr‘device, as applicable) in connection with the
Product as may be necessary or useful to the Patient in connection with the administration of the Product. All such supplies must
comply with the technical administrative requirements specified in the package insert for Product for applicable administration
and that offer the same level of rel iability, effectiveness and customer service that have become industry standard for Product.
Upon receipt ofa Clean Prescription, SPECIALTY PHARMACY shall dispense Product within one (1) business day or at such
other time as the Patient may request.

Follow up Activity Generally. Unless SPECIALTY PHARMACY is otherwise required to contact Customer sooner or more ofien,
SPECIALTY PHARMACY shall contact Customer two (2) business days after receipt ofa prescriptiontreferral and every two (2} business
days thereafter to update Customer on the status ofa benefits investigationi'prior authorizationfappeal 01' other related matter. When
required to obtain additional information to complete a valid prescription/“coverage detenninationtprior authorizationr‘appeal or related
matter, SPECIALTY PHARMACY shall communicate all required infon‘nation to the appropriate party and continue to contact such party
every business day until the needed information is received or the matter is otherwise closed.

Education. SPECIALTY PHARMACY shall provide its standard educational support regarding Product administration and safety to
Customers and caregivers involved in treating Patients. Upon UT’s request and subject to Specialty Pharmacy’s sole discretion, Educational
Materials and educational materials created by UT may at times be included along with a Patient’s standard shipment(s) ofUT Product. In
addition, SPECIALTY PHARMACY shall at all times comply with UT’s requirements with respect to the provision of package inserts.
updates thereto, and such other UT Materials as are required by Applicable Law. In the event that such materials increase shipping or
dispensing expenses, the parties shall agree on appropriate payments. SPECIALTY PHARMACY shall promptly respond to questions from
managed care organizations and other Third—Party Payers about Product. Notwithstanding the foregoing, the provision ofsuch

10 
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educational services shall be performed in accordance with the obligations contained in this Agreement.

(e) Nursing Services:

(i.) SPECIALTY PHARMACY shall make available on an as—needed basis its standard telephonic nursing services in accordance with
its standard policies and procedures. IfSPECIALTY PHARMACY receives requests for administration or clinical support with
respect to a Product, it shall facilitate such requests in accordance with its standard business practices. SPECIALTY PHARMACY‘s
standard telephonic nursing services shall be rendered by nurses who have the requisite and necessary training, experience,
licenses and permits in accordance with Applicable laws. SPECIALTY PHARMACY may not seek reimbursement for its standard
telephonic nursing services directly from UT, from the Patient, or from the third party payer.

(ii) The Parties shall work together in good faith to develop an integrated comprehensive care plan as part ofSPECIALTY
PHARMACY’s standard business operations to adequately support Product, Patients and Customers with the following elements:

(a) All nurses shall be trained by SPECIALTY PHARMACY with respect to Product and the relevant disease area prior to any
interaction with a Patient orCustomer. All nurses (including perdiem nurses) shall pass competency testing on the
following topics (at a minimum): disease state and disease state drug classes; Product; Patient needs whether na‘r've or
experienced; Administration ofProduct; Training Patients on administration ofProduct; Relevant nursing standards of
care for administration of Product; Any and all devicesl'pumps that are to be used with Product; Appropriate patient
encounters; and HIPAA, patient privacy and any other applicable legal requirements;

(b) SPECIALTY PHARMACY shall provide updated training as necessary for nurses to maintain competency in the
foregoing competency areas;

(c) SPECIALTY PHARMACY shall update and refresh training and require regularly updated certification testing when new
information becomes available or when a nurse has not provided services for an extended period of time;

(d) SPECIALTY PHARMACY shall make available to UT upon request, for UT‘s review and comment, training materials
related to Product and the administration and support ofProduct;

SPECIALTY PHARMACY shall make available to UT records ofcornpletion related to training upon onsite audit.

(e) SPECIALTY PHARMACY shall manage nonperfbrmance ofnurses (including per diem nurses) through appropriate
measures, including re-training, discipline or removal; and

11
 

4.13

5.1

5.2

(fl SPECIALTY PHARMACY shall reasonably provide nurses who are able to speak the same language as the Patient or a
translation service.

(i) Performance Requirements: As part of the overall activities performed in support of the Product, SPECIALTY PHARMACY agrees to keep
careful records of the following data points and maintain the requisite levels ofcompetency for each data point and shall provide such data
in reports to UT as UT reasonably requests, but no less than quarterly:

(i) ASA: meaning the average speed SPECIALTY PHARMACY takes to answer a call measured over a calendar month. SPECIALTY
PHARMACY shall use reasonable Ellbrts to ensure that the ASA does not exceed thirty (30) seconds. and in any event. at least
80% ofall calls to SPECIALTY PHARMACY shall be answered within thirty (30) seconds;

(ii.) Calls Dropped: meaning the percentage ofcalls that are dropped before being answered overthe course ofa calendar month.
SPECIALTY PHARMACY shall use its Commercially Reasonable Efforts to ensure that the Calls Dropped does not exceed 6%;
and

(iii.) AHT: meaning the average hold time experienced by a caller as measured over the course ofa calendar month. SPECIALTY
PHARMACY shall use its Commercially Reasonable Efforts to ensure that the AHT does not exceed 45 seconds, and in any event,
at least 95% ofcalls placed on hold will be on hold for less than forty—five (45) seconds.

SPECIALTY PHARMACY agrees to make available appropriate management personnel as mutually agreed upon responsible for
overseeingfrnanaging the activities related to the distribution ofProduct forquarterly meetings with UT personnel at reasonably agreed upon times
and places in order to review and assess SPECIALTY PHARMACY‘s performance relative to the various obligations described in this Agreement.
Content and reporting metrics of'such meetings will be mutually agreed upon between UT and SPECIALTY PHARMACY in advance of the
meetings.

ARILE:BLIAT[NFT

ijgjng, UT may in its discretion provide training to SPECLALTY PHARMACY forProduct at a time and in a manneras determined by
SPECIALTY PHARMACY.

Hub Allocation Methodology. To the extent UT has a referral hub for any Product, UT represents and warrants that it is responsible for the
methodology for allocating hub referrals to pharmacies, and such methodology (i) is intended to distribute referrals fairly, (ii) is not intended to
promote or market the Product or SPECIALTY PHARMACY, (iii) is not intended as remuneration for referrals or other business generated, and (iv) is
not intended to diminish the objectivity or professional judgment ofSPECIALTY PHARMACY or any prescriber.
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5,3

6.1

6.2

6.3

7.1

7.2

III: Materials. UT represents and warrants that any materials relating to Products that it provides to SPECIALTY PHARMACY: (a) are limited to
communications that are intended to describe the Product or provide important Product-related information; (b) if required under Applicable Law,
have received all appropriate regulatory approvals prior to use {e.g., FDA approval); and (c) do not involve the counseling or promotion ofany oil‘—
label use.

ART] LE :WARRANTYAND PR D ‘. PP RT

mdligt Warranty. UT warrants that all ofits Product shall as ofthe date such UT Product leaves UT’s facility: (i) be free from defects in design,
material and workmanship, (ii) be in compliance with all applicable law and regulation, including without limitation all regulatory requirements of
the FDA, including those related to the adulteration or rnisbranding ofProduct within the meaning ofSection 501 and 502 ofthe Food Drug and
Cosmetics Act, (iii) not be articles which may not be introduced into interstate commerce puisuant to the requirements of Sections 505, 514, 515,
516 or 520 thereof. and (iv) be manufactured in accordance with current FDA Good Manufacturing Practice as required by 21 C.F.R. 210 and 820.

Limilgfi Wamnty. THE WARRANTIES SET FORTH IN SECTION 6. l , AND THE OTHER TERMS AND CONDITIONS OF THIS AGREEMENT,
ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WHICH ARE HEREBY DISCLAIMED AND EXCLUDED BY
UT, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.

Limited Remedy. UT SHALL NOT BE LIABLE TO SPECIALTY PHARMACY OR ANY OF ITS AFF[L1ATES, EMPLOYEES, AGENTS OR
CONTRACTORS FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL LOSSES OR DAMAGES, EVEN IF SPECIALTY
PHARMACY SHALL HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE BY UT OR SUCH THIRD

PARTY. NOTWITHSTANDING THE FOREGOING, IN CASE OF ANY CONFLICT BETWEEN THE PROVISIONS OF THIS SECTION AND OTHER
PROVISIONS OF THIS AGREEMENT, THIS SECTION SHALL CONTROL.

ARTI LE :RE LAT RYAPPR VAL MPLIAN EANDA DlT

WWW UT shall be solely responsible for, and comply with, Applicable Laws governing the regulation ofthe
manufacture, importation, design, testing, inspection, labeling, sale, warning and instructions for use of Product in the Territory, or otherwise
applicable to the performance ofits obligations under this Agreement. SPECIALTY PHARMACY shall comply with all Applicable Laws governing
its dispensing ofProduct in the Territory, orotherwise applicable to the performance ofits obligations hereunder. Each Party shall comply with
Applicable Laws intended to prevent fraud, waste and abuse in federal health care programs, including but not limited to Medicare and Medicaid,
and shall conduct its activities hereunder in an ethical and professional manner.

gmvgmrngm Inquiries. In the event that SPECIALTY PHARMACY receives an inquiry, or similar notice from a government agency or entity for
information or an inspection {a “Notice") which relates to Product crthis Agreement, SPECIALTY PHARMACY shall, to the extent permitted under
Applicable Laws: (a) notify and provide a copy to UT ofsuch Notice promptly within twenty four(24) hours of receipt of such Notice; {b} unless
expressly prohibited by the Notice, consult with UT regarding its response to the Notice to determine, among other things, whether any of[ITS
Confidential Information shall be disclosed (which in all events shall be
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subject to SPECIALTY PHARMACY’s obligations specified in Article 8 ofthis Agreement); (c) keep UT informed ofthe progress ofany inspection
and provide UT with prior notice ofany documents related to Product or UT to be provided to such government entity; and (d) provide UT with a
copy ofany documents related to UT Product or UT ultimately produced pursuant to such Notice. Further, SPECIALTY PHARMACY shall provide
UT with a summary of the results ofany inspection and such actions. ifany, taken to remedy conditions cited in such inspections. SPECIALTY
PHARMACY further agrees to cooperate with any inspection ofa shipment ofProduct by a governmental agency.

7.3 ft

(a)

(b)

(d)

(C)

(0

(3)

R ' vi'

UT has responsibility for all post marketing phannacovigilance and safety regulatory reporting for Product in the Territory, including all
reporting obligations to the applicable regulatory authorities, and shall comply with all Applicable Laws in carrying out those activities.

SPECIALTY PHARMACY is responsible to maintain suitable Phannacovigi lance Systems along with supporting policies and procedures
to ensure compliance with all Applicable Laws and this Agreement.

SPECIALTY PHARMACY will identify and ensure all employees or contractors supporting UT activities, who require training on
recognition ofSafety Information, Adverse Events, Adverse Drug Reactions, Product Complaints, and all other applicable requirements set
forth in this Agreement and shall ensure that training on the applicable Pharmacovigilance policies and procedures is completed within
thirty (30} days ofthe Effective Date ofthis Agreement. Any addition ofnew staffwill also require such training prior to them starting the
project related activities. UT can make available training on recognition ofSafety Information (AESJADRSIPCS including special situation)
in an event SPECIALTY PHARMACY doesn‘t have such training in place. SERVICE PROVIDER shell retains the training certificate on
record for any audits orinspections.

SPECIALTY PHARMACY shall identify and notify UT ofany potential ADR, AE, Safety Information, Special Reporting Situation andr'or
PC using the method ofdelivery and within the timelines set out in Attachment D. Either Party may update its contact information in
Attachment D from time to time by providing written notice to the other Party.

UT will acknowledge receipt of the individual AEsI‘ADRs safety reportsfcornrnunication sent to UT’s Drug Safety Common Mailbox {as set
forth on Attachment D}.

UT has enabled an auto acknowledgement feature for the reports sent to DrugSafety@Unither.com to immediately notify the sender that the
safety information submitted has been received by UT. This receipt ofunique identification will serve as a confirmation ofreceipt ofthe
AEfPC report. Specialty Pharmacy is not obligated to utilize or store these auto acknowledgements.

UT is responsible and shall monitor the conduct ofSPECIALTY PHARMACY’S activities with respect to phannacovigilance activity
performed under section 13 of this Agreement and regularly review compliance with the terms set forth within this Agreement. During the
term of this Agreement, SPECIALTY PHARMACY will permit
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7.4

7.5

representatives of UT, including UT‘s quality assurance personnel, who are not competitors of SPECIALTY PHARMACY to examine and
audit Pharmacovigilance obligations in accordance with section 7.5 or" this agreement.

(h) SPECIALTY PHARMACY agrees to provide to UT for any necessary remedial or corrective actions identified by UT in any such audit, and
shall undertake all such remedial or corrective actions according to mutually agreed timelines following the audit.

(i) UT represents and warrants that (i) safety reporting consistent with the provisions set forth in this Section 13 is required by UT for
participation in the pharmacy network for Product and (ii) UT does not pay services fees for such reporting.

withfimwal gr Regal! gt“ mdggt. Any recalls of Product shall be conducted in compliance with FDA requirements and the UT standard operating
procedure for recalls (“UT Recall SOP"). SPECIALTY PHARMACY shall prepare and maintain a written standard operating procedure that provides
processes for conducting recall—related activities for Product as directed by UT and in accordance with the UT Recall SOP. The decision to recall
Product shall be made solely by UT, unless otherwise dictated by a govemmental authority. UT shall be responsible forthe expenses related to recall
activities as described below, unless the recall results fi'om a breach ofany ofSPEClALTY PHARMACY’S representations and warranties underthis
Agreement or SPECIALTY PHARMACY’S negligence or willful misconduct, in which event SPECIALTY PHARMACY shall be responsible for all
ofrecalI-related expenses. Forpurposes ofthis Agreement, the expenses ofthe activities shall be: (i) the reasonable and direct expenses of
notification and return or destruction (if authorized by UT} ofProduct, (ii) the cost to replace UT Product, (iii) the costs directly associated with the
distribution ofreplacement Product. SPECIALTY PHARMACY and UT shall cooperate fully with one another in conducting any activity
contemplated by this Section 2,4. Destruction ofrecalled product shait be conducted in accordance with the recall plan, as approved by UT under
the UT Recall SOP and by any applicable govemmental authorities. If instructed by UT, SPECIALTY PHARMACY may return recalled Product to
UT at UPS expense within thirty (30) days from completion of the recall and UT shall replace the Product recalled or refund the cost ofsuch returned
UT Product. Any Product returned to UT under this §§§tign [.4 shall be shipped by common carrier in a manner that preserves the integrity ofthe
Product shipped, as instructed by UT. Title to the recalled Product and risk of loss, theft, destruction or damage to Product during shipment as
described above shall pass fiom SPECIALTY PHARMACY to UT upon delivery ofrecalled Product at UT‘s facility. SPECIALTY PHARMACY‘s
obligation to insure Product shall continue with respect to recalled Product until UT‘s receipt of such Product.

Visits by Parties. SPECIALTY PHARMACY shall permit UT to visit its place ofbusiness and inspect its records, inventories and other relevant
materials and records relating solely to its performance of this Agreement, at SPECIALTY PHARMACY’s expense. Such inspections may be made
no more than once each calendar year, at reasonable times during normal business hours and on not fewer than thirty (30) business days’ notice,
accompanied by a detailed scope. UT shall have the right to conduct additional “for cause" audits as needed to address specific quality problems
and!or if issues arise that need inspection to ensure SPECIALTY PHARMACY compliance with and ability to comply with the terms of this
Agreement. For-cause audits may be performed with fewer than 30 days notice, but with as much notice as reasonably practicable, taking into
account the level ofurgency associated with a for cause audit, [fa designated agent ofUT conducts the audit, the designated agent shall enter into a
confidentiality agreement with SPECIALTY PHARMCY. Audits during the months of December and January are limited to
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regulatory needs. UT may choose to share a confidential audit report sununarizing all audit observations with SPECIALTY PHARMACY.
SPECIALTY PHARMACY will issue responses to all observations in writing to UT‘s Quality Assurance unit within 30 calendar days ofreceipt. UT
will evaluate the acceptability of the audit observation responses {as acceptable, incomplete response, inadequate response andr'or other. Both
parties shall bring to resolution any audit response deemed unacceptabie by UT. SPECIALTY PHARMACY will incorporate in its commitment
tracking system any conective actions and related timelines committed to by SPECIALTY PHARMACY.

ARTI LE. :PR PERTY WNER HIP“ NFIDENTIALITY

All Confidential Information and other proprietary materials, documents, information, databases, complete and incomplete case report forms and all data that
one Party (“Disclosing Party”) supplies to the other Party (“Receiving Party”) shall be the sole and exclusive property of the Disclosing Party (“Disclosing
Party Property”). All Confidential Information shall be deemed confidential and proprietary to the Disclosing Party. During the term ofthis Agreement and
fora period offive (5) years following thereafter, the Receiving Party shall: (a) not disclose or provide any Confidential Infon'nation to any third party, and
(1)) take reasonable measures to prevent any unauthorized disclosure ofConfidential Information by its employees, agents, contractors or consultants during
the term hereofincluding advising such individuals ofapplicable confidentiality obligations. Upon termination ofthis Agreement, the Receiving Party shall
return to the Disclosing Party or destroy, at the Disclosing Party’s request and expense, all unused Disclosing Party Property, except the Receiving Party may
keep one (I) copy ofsuch Disclosing Party Property for legal archival purposes.

SPECIALTY PHARMACY as described in section 12 ofthis agreement has responsibility to ensure employees or contractors supporting UT activities to,
implement all reasonable physical, technical and administrative safeguards to protect Safety Information and Company Confidential Information and will
promptly, but not later than 48 hours afier becoming aware, notify UT ofany loss, misuse, unauthorized access, disclosure, alteration or destruction ofSafety
Information or Company Confidential Infonnation.

ARTIS ;LE 2: TRADEMARKS

9.1 Trademark License Grant. UT hereby grants to SPECIALTY PHARMACY, and SPECIALTY PHARMACY hereby accepts from UT, a nonexclusive,
nontransferable, and royalty-fiee right and license, during the term ofthis Agreement, to reproduce and use the UT trademarks in connection with the
dispensing of Product in the Territory and in accordance with UT’s standards and instructions and for no other purpose. SPECIALTY PHARMACY
shall not use any other marks or trade names in connection with the marketing and distribution ofProduct, except that SPECIALTY PHARMACY
may use its marks or trade names in a manner consistent with its normal course ofbusiness, such as adding a label on the packaging identifying
SPECIALTY PHARMACY as a Specialty Pharmacy ofProduct, and such use shall not confer on UT any rights or license in SPECLALTY
PHARMACY’s marks or trade names. UT may inspect and monitor SPECIALTY PHARMACY’s use of the UT trademarks. SPECIALTY
PHARMACY shall not remove or alter any UT trade names, trademarks, copyright notices, serial numbers, labels, tags or other identi lying marks,
symbols or legends afi'rxed to any UT Product, documentation or containers or packages.

9.2 Temjngjign QfLJse, immediately upon termination ofthis Agreement, SPECIALTY PHARMACY’s license and right granted in faction 2,1 shall be
revoked and SPECIALTY PHARMACY shall cease and desist fi'om use ofany UT trademark in any manner, otherthan to liquidate its then—existing
inventory ofUT Product within six months ofsuch termination.
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9.3

9.4

10.]

10.2

l0.3

10.4

SPECIALTY PHARMACY hereby grants to UT or its designee, in the event of such termination, fiJll power of attorney, with the right ofsubstitution,
to cancel, revoke or withdraw any governmental registration or authorization permitting SPECIALTY PHARMACY to use any UT trademark in the
Ten‘itory, and SPECIALTY PHARMACY shall provide such further documentation and assistance as UT may reasonably request in connection
therewith.

Reservation ngights. SPECIALTY PHARMACY acknowledges UT‘s proprietary rights in and to any UT trademark, subject to the license and right
granted in Section 9.]. SPECIALTY PHARMACY shall not adopt,use or registerany words, phrases or symbols that are identical to orconfiJsingly
similar to any UT trademark and shall not use any UT trademark as part ofSPEC IALTY PHARMACY’s corporate or trade name or permit any third
party to do so.

Wis. Each Party shall promptly notify the otherParty in writing ifit becomes aware ofany use in the Territory by any third party of
trademark or ofany similar mark, which may constitute an infiingement ofa UT trademark or SPECIALTY PHARMACY’s trademarks. Subject to the
provisions ofthis Mic}: 2, each Party shall have the exclusive right, in its sole discretion, to institute proceedings against third-party infiingers of
its trademarks.

ARTI LE1 :IN RAN EANDINDEMNIFI AT] N

mm: Both Parties shall maintain in effect during the term ofthis Agreement a comprehensive general liability policy (which may be in the
form ofprimary or excess coverage) in an amount not less than Two Million Dollars ($2,000,000}per occurrence and Three Million Dollars
($3,000,000) in the aggregate. UT shall also maintain a product liabiiity policy {which mayr be in the form ofpr'imaryr or excess coverage} in an
amount not less than Ten Million Dollars per occurrence and in the aggregate. These policies shall provide for thirty (30) days' written notice to the
other Party in the event of any modifications, cancellations or temrinations thereof. If such policies are written on a claims made policy form, the
Party shall maintain coverage for claims arising out ofthis Agreement fora period ofat least five years following termination ofthis Agreement or
any renewal thereof The insured Party agrees to provide the other Party with a certificate of insurance evidencing compliance with this section
within ten days ofexecution of this Agreement and prior to the policy‘s renewal date each year thereafler.

filgjms. For the purposes ofthis Agigle 15! a “Claim" shall mean any liabilities, damages, costs or expenses, including, without limitation,
reasonable attorneys‘ fees arising from any claim, lawsuit, demand or other action by a third party.

SPES :15! , ! Y PEABMAQ :Y lndemnifigatign gfll I. SPECIALTY PHARMACY shall indemnify, defend and hold hamrless UT, its Affiliates, and their
respective officers, directors, employees, agents, successors and assigns horn and against any Claim to the extent such Claim relates to or is based
on: (a) property damage, personal injury or death resulting from SPECIALTY PHARMACY’s negligent or reckless provision or maintenance of
Product (except to the extent the same results from any wrongful act orornission ofUT); (b) SPECIALTY PHARMACY’s violation oprplicable
Laws; or (c) any breach by SPECIALTY PHARMACY ofany of its representations, warranties, covenants or agreements under this Agreement.

III: infigmgifiggtjgg 9! SEE! :15! TY PHgg Mg! jY for LJ 1: flodpct. UT shail indemnify, defend and hold harmless SPECIALTY PHARMACY and its
Affiliates, and their respective ofiicers, directors, employees, agents and successors and assigns from and against any Claim to the extent such Clairn
relates to or is based on: (a) property damage, personal injury or death resulting fiom use ofUT Product (except to the extent the same results from
any wrongful action oromission of
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10.5

[0.6

10.7

11.1

[1.2

SPECIALTY PHARMACY); (b) UT’s violation ofApplicable Laws; or (c) any breach by UT ofany of its representations, warranties, covenants or
agreements underthis Agreement.

Indemnification Pmcednm. A Party seeking indemnification under this Article 1!! (“Indemnified Party") shall give prompt written notice to the
indemnifying Party (”Indemnifying Party”) ofany Claim covered by the indemnification obligations hereunder; provided, however, that a delay in
such notice shall not temiinate the Indenuiifying Party's indemnification obligations hereunder, unless such delay shall have materially impaired
the defense ofsuch Claim. Such Indemnilying Party shall have sole and exclusive control ofthe defense ofany such Claim, including the choice
and direction of any legal counsel; provided. however, if Indemnilying Party’s choice of legal counsel would be subject to a material conflict of
interest under the applicable rules ofprofessional conduct governing such counsel, the Indemnified Party shall not be obligated to waive such
conflict and may request separate legal counsel at the Indemnifying Party‘s expense. The Indemnifying Party may not settle or compromise any
such Claim without the written consent ofthe Indemnified Party, which consent shall not be unreasonably withheld.

Litigatign Sgppgg. In the event and for so long as an Indemnifying Party actively is contesting ordefending against any Claim under this
Artiglg 1!}, the Indemnified Party shall cooperate with the Indemnifying Party and its legal counsel in the contest or defense ofsuch Claim, make
available its personnel, and provide such testimony and access to its books and records as shall be reasonably necessary in connection with the
contest or defense ofsuch Claim, all at the sole cost and expense ofthe Indenmifying Party.

mm The Indemnifying Party shall be subrogated to the rights ofthe Indemnified Party against any third party bringing a Claim, and such
Indemnified Party hereby assigns to the Indemnifying Party all claims, causes ofaction and other lights that the Indemnified Party may then have
against such third party. Conversely, and without in any way limiting the obligation ofcither Party to indemnify the other Party as herein provided,
to the extent that an Indenmifying Party fails to perform its indemnification obligations under Section 10.3 or Section 10.4 above, the Indemnifying
Party hereby assigns to the Indemnified Party all claims, causes ofaction and other rights which the Indenmifying Party may then have against any
third party with respect to any Claim for which indemnification is provided hereunder.

ART] LEll: INTP Ll [TY

Public Disglgsum. Ifeither Party wishes to make a public disclosure conceming this Agreement or the relationship established hereunder and such
disclosure mentions the other Party by name or description, such other Party shall be provided with an advance copy of the disclosure and shall have
(to the extent reasonably practicable} five (5) business days within which to approve or disapprove such use or its name ofdescription (including
mention ofthe name ofthe Preduct};provi’ded. however”. (a) approval shail not be unreasonably withheld by either Party; (b) failure to respond
within five (5) business days shall be deemed approval; and (c) ifapproval is denied, no disclosure shall use the name ofor othelwise describe such
Party except to the extent required by Applicable Laws, or the extent that the description ofthe other Party is limited to public information about the
availability ofProduct.

Filings with Securities and Exchange Commission. Notwithstanding the foregoing, each Party acknowledges that both Parties are, or are affiliates
of, a publicly traded company and each Party hereby consents to the disclosure ofthis Agreement and the relationship between the Parties in their
respective filings with the Securities and Exchange Commission and disciosures to their stockholders; provided. however, that each Party shall use
commercially reasonable efforts not to
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12.1

12.2

12.3

12.4

{3.1

13.2

 

disclose the specific financial terms and conditions of this Agreement except when such disclosure is required by Applicable Laws or by this
Agreement.

ART] LE 12: F R E E RE

Ngtice. A Party affected by an event ofForce Majeure shall promptly provide the other Party with written notice describing the event. its cause and
foreseeable duration, and its possible consequences upon performance under this Agreement.

Wee. Alter an affected Party has given notice under Section 12.] , that Party shall be relieved ofany performance obligation
underthis Agreement for obligations which the Force Majeure event prevents, but only to the extent and only forso long as the Force Majeure
prevents performance. The other Party may likewise suspend the performance ofall or part of its obligations, except for the obligation to pay any
amount due and owing and those obligations specified in Section 13 ofthis Agreement.

figrhstitmg Pgrfgrmange. ”SPECIALTY PHARMACY is delayed by an event ofForce Majeure, UT shall, at its sole option, allow a third party to
cover the services related to the dispensing of Product that SPECIALTY PHARMACY was unable to complete due to its delay and such third party
shall receive the fees SPECIALTY PHARMACY would have received during its period ofdelay.

luminary; lfthe period ofForce Majeure continues formore than sixty {60) days, eitherParty may terminate this Agreement upon giving notice
to the other Party without incurring liability other than the obligation to make payments due up to and including such date oftermination.

ARTlggLE la; TERM AND TERMINATIQN

legal. The initial term of this Agreement shall begin on the Effective Date and shall continue in force for one (1) year from the Effective Date.
Thereafter, this Agreement shall automatically renew for additional periods ofone [i ) year each, unless either of the Parties shall have given the
other Party written notice of its non-renewal of this Agreement no later than ninety [90) days prior to the end of the initial or any renewal term
hereof.

ngmingjign. This Agreement may be terminated prior to the expiration of the then current term as follows:

(a) Either Party may temiinate this Agreement immediately upon written notice to the other Party if the other Party files a petition ofany type
as to its bankmptcy. is declared bankrupt. becomes insoivent. makes an assignment for the benefit ofcred itors, goes into liquidation or
receivership. a proceeding is commenced against it which will substantially impair its ability to perform hereunder or such Party otherwise
loses legal control ofits business;

(b) Either Party may terminate this Agreement upon the occurrence ofa material breach by the other Party, which breach has not been cured
within thirty {30) days ofwritten notice ofsuch breach fi‘om the non-breaching Party;

(0) The Parties may agree in writing to terminate this Agreement for their mutual convenience at any time and for any reason, subject to such
terms and conditions as they may then adopt; and
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(d) Either Party may terminate this Agreement at any time, with orwithout cause, by written notice to the other Party, which shall be effective
ninety (90] days after its date.

[3.3 MWIfthis Agreement is terminated for any reason, the Patties shall have the following rights and obligations:

(a) Termination of this Agreement shall not release either Party from the obligation to make payments ofall am0unts then orthereafier due and
payable, and shall not release UT fi'om its obligations to provide Product to SPECIALTY PHARMACY at SPECIALTY PHARMACY’S
request to service its existing patients as of the effective termination date and until such existing patients are transitioned to another
specialty pharmacy. SPECIALTY PHARMACY and UT shall use their Commercially Reasonable Efforts to achieve such transition as
expeditiously as possible after the effective termination date;

(b) Each Party’s respective obligations ofconfidentiality and record retention under shall survive as provided in such articles; and

(c) Each Party‘s respective obligations under ‘Compliance with Laws,‘ the indemnification provisions and ‘Dispute Resolution,’ shall survive
termination of this Agreement.

ART] LE 14: DI P ERE. L Tl N

14.1 Ngggtiatign. The Parties agree to consult and negotiate in good faith to try to resolve any dispute, controversy or claim that arises out ofor relates to
this Agreement. No formal dispute resolution shall be used by either Party unless and until seniorexecutive officers ofeach Party have used
Conunercially Reasonable Efforts to meet in person to achieve such an amicable resolution.

ARTlggLE 15: REQJEEIE

SPECIALTY PHARMACY shall maintain accurate records as required to meet Applicable Laws. Except as otherwise required by Applicable Laws,
SPECIALTY PHARMACY shall provide UT with access to any reasonably requested documentation related solely to this Agreement during reasonable
business hours. UT shall give SPECIALTY PHARMACY seven {7} days‘ prior written notice ofsuch examinations, which will not occur more than once
annually, and such examinations shall be undertaken only to such extent necessary to verify that the SPECLALTY PHARMACY has complied with the terms
ofthis Agreement.

ARTIQQLE lfi: QEENERAL PnglfilflNfi

16.1 EntiE Aggemgm. This Agreement constitutes the entire agreement of the Parties with respect to the subject matter hereofand supersedes all the
Parties' previous or contemporaneous correspondence, term sheets, understandings, agreements and representations, oral or written between the
Parties.

[6.2 fisignmgnt, Neither Party shall assign or otherwise transfer its rights or obligations under this Agreement except with the prior written consent of
the other Party, which shall not be unreasonably withheld or delayed; provided, however, that no such consent shall be required and either Party
may transfer all rights and obligations arising hereunderto an entity ifit is: (a) an Afl‘iliate; (b) the successor in interest by reason ofsale, merger or
operation of law; or (c) has acquired all or substantially all ofthe assets and business. Any unauthorized attempted assignment or delegation shall
be null and void and ofno force or effect.

20
 

[6.3 Argentina}; Except forprovisions, which, by theirterms, may be unilaterally modified or updated by one Party, this Agreement may not be
modified or amended, in whole or in part, except by a written agreement signed by both Parties, and specifically stating that it modifies or amends
this Agreement.

16.4 Sevgralzilig. lfone ormore ofthe provisions ofthis Agreement is subsequently declared invalid or unenforceable, this Agreement shall be treated as
though that provision were not in this Agreement, and this shall not affect the validity or enforceability ofthe remaining provisions ofthis
Agreement (unless those provisions that are invalidated or unenforceable are clearly material and inseparable from the other provisions}. The
Agreement as modified shall be applied and construed to reflect substantially the good faith intent ofthe Parties and to achieve the economic effects
originally intended by the terms hereof.

[6.5 We Except as may be otherwise provided in this Agreement, any notice, demand orrequest given. made or required to be made shall
be in writing and shall be efi‘ective, unless otherwise provided herein, either(a) when delivered in person to the otherParty, or(b) on the same
business day that it is transmitted by facsimile to the facsimile number (s) set forth below, with electronic continuation ofreceipt, if transmitted prior
to 5:00 pm. Eastern Time on such business day, or on the first business day following such transmission if transmitted afler5200 pm. Eastern Time
or iftransmitted on a day other than a business day; provided a hard copy is deposited within one [1) day after such transmissions in the US. mail,
postage prepaid, and addressed as set forth below For notices by US. mail; or (c) on the third business day following its deposit in the U.S. mail,
postage and addressed as follows:

Ifto UT: United Therapeutics Corporation
[3* * It]
[i t t 1
Attention: [***]
Telefiax: [“‘]

With a copy to:
United Therapeutics Corporation
[‘ i i]
[t t 1- 1
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Attention: [**“]
Telefax: [“‘J

If to SPECIALTY PHARM ACY:

Express Scripts, Inc.
[* ’I It ]
[***] Attention: [*“1

with a copy to:
Accredo Health Group. Inc.
[i at t]
[tit]
Attn: [*H]

26.6 Waiver. Either Patty’s failure or delay in exercising any remedy for defauit shall not be deemed a waiver of that or any subsequent defaults of that
provision or ofany otherprovision hereof. N0
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l6?

28.2.

I68

I69

16.10

[6.11

waiver shall be effective unless made in writing with specific reference to the relevant provision(s) ofthis Agreement and signed by a duly
authorized representative of the Party granting the waiver.

W This Agreement shall be executed in two {2) or more counterparts in the English language, each ofwhich shall be deemed an original,
which taken together shall constitute one and the same instrument.

gigvgmjng Law. Except as provided by federal law, this Agreement shalt be governed by, and interpreted and construed in accordance with, the laws
ofthe State ofDelaware excluding any conflict-ofnlaws rule or principle therein contained under which any other law would be applicable.

fiejatioyshjp, This Agreement does not make either Party the employee, agent or legal representative of the other Party for any purpose whatsoever.
Neither Party is granted any right or authority to assume or to create any obligation or responsibility, express or implied, on behalfofor in the name
of the other Party. In fulfilling its obligations pursuant to this Agreement each Party shall be acting as an independent contractor and shall not be
deemed to have formed any partnership, joint venture or other relationship,

Hggdings, The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of
this Agreement.

Cumulative Remedies. Except as expressly provided in this Agreement, and to the extent permitted by Applicable Laws, any remedies described in
this Agreement are cumulative and not alternative to any other remedies available at law or equity.

Privacy Compliance.

(a) HIPAA QQQmpl‘raggg. SPECIALTY PHARMACY shall only provide information to UT in a manner consistent with the Health Insurance
Portability and Accountability Act of 1996, as amended, 42 U.S.C. § 1320d, et seq., and the implementing regulations promulgated
thereunder (collectively referred to herein as “H[PAA“). Accordingly, the Parties agree that SPECIALTY PHARMACY shall only provide UT
with information that is de-identified in accordance with HIPAA's de-identification provision, 45 C.F.R.§ 164.514(b), unless SPECIALTY
PHARMACY: (i) has on file a valid, HIPAA-compliant authorization for each Patient whose protected health information (“PHI“) is sought to
be disclosed, or (ii) authorization is not required under Applicable Laws in order to disclose the PH]. SPECIALTY PHARMACY
acknowledges that UT has developed internal policies and mechanisms designed to ensure certain patient- and prescriber- specific
information is made available only to certain personnel within the Patient Service Center, and not to other UT employees. UT cannot and will
not, and will ensure any of its vendors that receive data from SPECIALTY PHARMACY do not, re-identify any information that is received
de-identified from SPECIALTY PHARMACY. IfUT seeks PHI fi'om SPECIALTY PHARMACY for UT’s public health activities purposes, UT
represents and warrants that the disclosure ofsuch PH] by SPECIALTY PHARMACY to UT, either directly to UT orto UT’s data collection
agent, satisfies the conditions of45 C.F.R.§ 164.512fb) in that: (i) ifo uses a third party to collect data for UT, such third party is serving in
the capacity as UT’s agent for the purpose of, among otherthings, collecting data on behalfofUT; (ii) the data to be collected is to be used
andtor disclosed by UT, or its data collection agent, solely fi)!‘ public health activities purposes and for no other purpose; (iii) de-identified
data (as
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described in 45 C.F.R.§ [64.5 I 4(b)) is not sufficient underthe circumstances to enable UT to satisfy its public health activities purposes; and
(iv) the data to be collected includes the minimal amount ofPI-Il required in order for UT to conduct its public health activities purposes.

(b) WThe Patties acknowledge that prescriberidentifiable data (“PID”) laws currently exist and others may be enacted
or amended fi'orn time to time. Accordingly, data provided hereunder may need to be modified in order to comply with such PID laws.
Consistent therewith, SPECIALTY PHARMACY may de-identify any information required hereunder to the extent necessary to comply with
any such PID laws. and SPECIALTY PHARMACY s so doing shall not be deemed a breach of this Agreement so long as the tie-identification
imposed by SPECIALTY PHARMACY is the minimal amount reasonably needed for compliance. Furthermore, UT agrees that it shall not
access, provide access to, use, or otherwise disclose, any data provided or made available by SPECIALTY PHARMACY hereunder ifdoing so
would result in a violation ofany PID laws.

i6.12 Nothing herein shall be construed to limit SPECLALTY PHARMACY fiom entering into other agreements with other manufacturers or wholesalers
that allow SPECIALTY PHARMACY to dispense products that compete with Products. Notwithstanding the preceding sentence, SPECIALTY
PHARMACY warrants and represents that it will not disparage or di sadvantage UT or Product.

16.13 Each Party shall promptly notify the other Patty upon learning ofany activity that appears to improperly or inappropriately portray or affect the
other Party. its products or Affi liates.

{6.14 The Parties do not intend for this Agreement to benefit any third party and, therefore, there are no third party beneficiaries to this Agreement.

[Signatute page follows]

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives as ofthe Efi'ective Date.

UNITED THERAPEUTICS CORPORATION ACCREDO HEALTH GROUP, INC.

By is! Kevin Gray By 1st Bill Martin
Kevin Gray Name: Bill Martin
Sr. Vice President. Strategic Operations and Logistics Title: VP

Date: I2t20f17 Date: I2! I 811 3"
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Products

Product Description

Remodulin 1 mg
Remoduliu 2.5 mg
Remodulin 5 mg
Remodulin 10 mg
Remoduliu Diluent“

Tyvaso Patient Starter Kit (PSK)
Tyvaso Patient Resupply Kit (RSK)
Tyvaso Supplemental Refill 4 vial pack
"I‘yvaso Institutional Starter Kit (ISK)
Orenitram 0.125 mg (100 Count Bottle)
Q'enitram 0.25 mg (100 Count Bottle)

Attachment A

NDC Number
66302-010141]
66302-0102-01
66302-0105-01
66302-011001
66302-150-50
66302-206431
66302-206-02
66302-206-03
66302-20604

66302-300-001
66302—302-01

Otenitram 1.0 mg (100 Count Bottle} 66302-310-01
Orenitram 2.5 mg (100 Count Bottle) 663 02-325-01
Orenitram 5.0 mg (100 Count Bottle} 66302—35043]
Orenitram 0.125 mg (10 Count Bottle}
Orenitram 0.25 mg {I 0 Count Bottle}
Orenitram 1.0 mg {10 Count Bottle)
Orenitram 2.5 mg (I 0 Count Bottle)
Orenitram 5 mg (10 Count Bottle)

*Remodulin Diluent will be made available to patients utilizing Remoduiin free ofcharge
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Specialty Pharmacy, for purposes of this Agreement, includes each ofthe locations identified below:

Na mefAddressfPhonchax

Accredo Health Group, Inc.
[tn]
Accredo Health Group, Inc.
[tit]
Accredo Health Group, Inc.
[33*]
Accredo Health Group, Inc.
[***]
BioPartners in Care, Inc.
[***]
Accredo Health Group, Inc.
[tit]
Accredo Health Group, Inc.
[an]
Accredo Health Group, Inc.
[*iltt]
Accredo Health Group, Inc.
[***]
Accredo Health Group, Inc.
[***]

 

Attachment B

i noted ‘ e ial Pharmac L cation

Na mchdrcsslPhn nefFax

Accredo Health Group, Inc.
{tit}
Accredo Health Group, Inc.
[it 1“]
Accredo Health Group, Inc.
{*33l]
Accredo Health Group, Inc.
[at are]
Accredo Health Group, Inc.
{1*‘]
Acevedo Health Group, Inc.
{t it]
AHG ofNew York, Inc.
Erma]
Accredo Health Group, Inc.
[It * 3!]
Accredo Health Group, Inc.
[***]
Lynnfield Drug, Inc.
[It’hk]

25

Na mefAddrcssll‘ ho Hell-“ax

Accredc Health Group, Inc.
[i i i ]
Accredo Health Group, Inc.
[* t t ]
Accredo Health Group, Inc.
[‘1 Bl * ]
Ac cre do Health Group, Inc.
[It I! It ]
Accredo Health Group, Inc.
[* * *]
Accredo Health Group, Inc.
[t t t ]
Accredo Health Group, Inc.
[us]

Accredo Health Group, Inc.
[* * * ]
Lynnfield Compounding Center, Inc.
dba Freedom FP Fertility Phamlacy
[*1‘1‘]
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Attaehment g 2-]

Product Specific Network Requirements — Remodulin

l .0 Defined Terms.

ti “Dittient " shall mean Reniodalin Diluent NDC 663 02—! 5 0—5 0. available in 50ml. vials andprovided as part ofany dispensing ofUTProduct
for intravenous use. Diiuent is designed soieiyfor use with and as part of UTProduct anaT does not have any independent value.

1.2 “UT Product ” or "Product " shall mean Remodelling (treprostin ii) injection. a pharmaceutical product administered subcutaneously and
intravenously onlyfor the treatment ofPAH to be marketed in the Territory under the brand name REMODULlN® In addition. Dilaent is
consideredpart of “UTProduct " or “Product” when dispensedfor intravenous use.

2.0 Dittient Dispensing Activities.

2.] Diluent Dispensing. The Parties agree to make available audior dispense Diluent as part ofshipments ofUT Product for intravenous use as set
forth below.

(i) SPECIALTY PHARMACY will maintain adequate inventory ofDiluent as mutually considered by the Parties to be sufficient to meet
Customeis’ anticipated demands in conjunction with the intravenous use ofUT Product. as set forth in Section 4.1".

fiPEflfiLTY PflfiBMAQ :Y will Qiepenge engfier make evaileele Dileent en ae neeeeggg and anpmpg‘ate fer the aeplieable eite efeeiviee, SPEQ EIAL Y
 

thatDil nti ei vi [1 a a utf Intravn an t ran 1' .F [thrnith PE IALTYP MA an
tmer hallcha r k imu mntfi'm atint tm rn thr arti fran Di] nt rvi
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Attachmgnt ! :—2

Product Specific Network Requirements - Orenitrarn

Orenitram Referrals are centralized through the Patient Service Center and therefore, the SPECIALTY PHARMACY activities and the PSC activities shall be
as described below:

The PSC shall perform the following activities in order to manage the initial intake and processing ofa Patient Referral:

1. Notify the Prescriber or Prescriber‘s designee immediately ofthe receipt ofa Prescription for the Product from a Patient Referral.

2. Conduct an Introduction call with the Patient andlor Patient Representative to describe next steps.

3. During the Introduction call, verify Patient Information included on the Referral Form, with the Patient and verifyisecure accurate and detailed
Third-Party Payer information.

4. Determine any financial assistance needs andior need to explore attentate coverage options.

Subsequently, the PSC snaii take uii reusonabie and necessary actions within tire scope ofwnut is ovuiiuble to UT, to obtain accurate Third-Party Payer
information and anticipated insurance coveragefor tire UT Product including, without iintitotinn, researching and attempting to determine:

1. Coverage parameters, including all relevant clinical documentation required by the Payer.

2. IfUT Product is covered, Plan Name(s}, Plan Address or Location, Contact Information, Plan Type(s), Subscriber #(s), Group it (s), under what
benefit [e.g. a "medical plan" or “pharmacy plan“).

3. The anticipatediPatient‘s Financial Responsibility and initiate the refenal ofthe Patient to the appropriate Financial Assistance Program ifthe
patient expresses an inability to pay. The PSC shall coordinate Financial Assistance Programs and Altemate Coverage education in
collaboration with SPECIALTY PHARMACY.

4. Whethera Prior Authorization is required for reimbursement and which Plan benefit provides review (e.g. pharmacy or medical}.

5. IfPrior Authorization is required, what infiarmation, forms and supporting documentation the Prescriber or SPECIALTY PHARMACY mu st
submit in orderto receive such authorization and all relevant contact information for the appropriate Specialty Pharmacy based on Third-Party
Payen'Specialty Pharmacy Contracting and Preferred Pharmacy status and secondarily as per Prescriber’s preference.

Afier the initial intake process as described above has been completed, the PSC sitaii notify the Prescriber in n time and manner sufiiciemfor tire
circumstances and preferences Ofthe Prescriber tire following:

(1) Ofany missingiincomplete items on the Referral Form or missingiincompiete documents (to the extent known afier a preliminary, non-clinical review
conducted by the PSC}. The PSC shall advise the Prescriber ofexpected delays due to missing or incomplete information.

(2) Ofthe Patient‘s anticipated Financial Assistance Program eligibility information.

(3) The designated Specialty Pharmacy, Name, Contact In formation and Triage DateiTime.

(4) The expectations related to Specialty Pharmacy follow—up.

The PSC shall record the results ofits research on the foregoing and shall enter all such information in the PSC database. Subsequently, the PSC shall prepare
and submit the Patient Referral, Clinical Documentation, any supporting data, Third—Party Payer information obtained fi'om the Patient:fPatient
Representative and any applicable Financial Assistance Program information to SPECIALTY PHARMACY. via the established automated secure data and
document transmission protocol.

Subject to compliance with Section 16.1 I of the Agreement, the PSC shall receive daily files from SPECIALTY PHARMACY with accurate Status updates,
Change Details, any applicable compliance program data, and details on Insurance Issues with Third-Party Payers. This Thiranarty Payer information shall
include coverage criteria
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information, forrnulary additions and updates, any Payer exception processes, and updated Specialty Pharmacyt'Payer Contracting Status. The PSC will
communicate this information to the UT Managed Markets Team and make any necessary updates to the UT Payer Database.

The PSC will facilitate processing of all Referrals and troubleshoot delays until the Patient’s first shipment is sent. The PSC shall communicate information to
the appropriate stakeholders, including Patients, Prescribers, Financial Assistance Program Partners and to UT Managed Markets Team during the time the
Patient Referral is Pending. The PSC shall coordinate with SPECIALTY PHARMACY as necessary to avoid duplication of communication efi'orts while
ensuring timely delivery ofaccurate information.

The PSC dedicated single point ofcontact will communicate regularly, but not less than weekly, both through file sharing and telephonically with
SPECIALTY PHARMACY’S designated contact with access to Patient records.

SPECIALTY PHARMACY sha II:

I.

7.

Agree to utilize the UT Referral Form format for Patient Referral collection purposes at all times, provided SPECIALTY PHARMACY’s review and
approval.

Accept Patient Referrals solely from the Patient Service Center.

Fontvard to the Patient Service Center complete information on any Patient Referrals received directly fi'orn Customer, and notify Patient‘s Prescriber
ofsuch transfer. This does not include Refill Prescriptions, except in the event ofa Change in Details involving the Patient demographic or
Prescriber Information.

Notify the PSC ofany Change of Details involving Patient Information {e.g. demographics, Patient Representative, etc.) or Prescriber Information at
any time after the initial shipment via the established data exchange and reporting protocol.

Use the unique identification number assigned by the Patient Service Center in all communications and reports containing Customer! Patient
information.

Notify the PSC, no more than one (1) business day from receipt ofPatient Referral Packet; via established data exchanget'reporting protocol, of
receipt ofthe Prescriptiontl’atient Enrollment Packet received from the Patient Service Center.

Identify and expedite any Patient Referrals marked “Urgent".

SPECIAL TY PHARMA Cstafl. subject to conptiance with Section i 6.1 I ofthe Agreement, take a” necessary actions to obtain and verrfy accurate Third-
Party Payer information, insurance coverage, reimbursement criteria, andpatient snare afcnstfar the UT Product. These activities include, but are not
limited to thefollowing:

1. Conduct an independent validation of the Patient Information and Prescriber Information provided by the Patient Service Center during
intaket'reimbursement and dispensing process. SPECIALTY PHARMACY shall notify the PSC ofany data discrepancy or changes through the
established Change Details data exchangetreporting protocol.

Conduct an independent insurance coverage and benefit verification no more than two (2) business days from receipt ofPatient Referral. If, afier
conducting an independent validationtverification ofthe data andiordocuments submitted to them by the PSC, specific to Payer information,
SPECIALTY PHARMACY identifies erroneous details as provided by the PSC, SPECIALTY PHARMACY will notify the PSC of the corrected
information through the established Change Details data exchangetreporting protocol.

Verify coverage for the UT Product, Plan Name(s}, Plan Address or Location, Contact Information, Plan Type(s), Subscriber #(s), Group it (5), under
what benefit (e.g. a “medical plan” or “pharmacy plan”).

Determine ifPrior Authorization is required, what information, forms and supporting documentation the Prescriber or SPECIALTY PHARM ACY
must submit in orderto receive such authorization and all relevant contact information for same. SPECIALTY PHARMACY shall notify the
Prescriber ofthe details ofthe requirement, within one (1) business day ofleaming about such requirement and provide the Prescriber with any
necessary forms or documents.
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5. Determine what other activities, submissions or approvals are required to obtain reimbursement promptly and to the fullest extent permitted by the
Third-Party Payer.

6. Conduct a review of the submitted clinical documentation and notify the Prescriber ofany additional clinical or supporting documentation
necessary to fulfill the prior authorizationfre-authoiization andlor appeal requirements.

7. In the event, a Third-Party Payer informs SPECLALTY PHARMACY that the UT Product is not eligible for coverage, then within {1 } business day of
receipt ofsuch information. SPECIALTY PHARMACY shall make such inquiries of the Third-Party Payer as shall be necessaly to determine the
requirements for submission ofan appeal of the denial of coverage, including any requirements for exception requests. ACCREDO shall notily the
Prescriber, and the Patient Service Center immediately ofsuch deten'nination. The Prescriber and ifnecessary, the Patient, at his or her option, may
elect to pursue the Appeal. SPECIALTY PHARMACY shall provide reasonable assistance to the Prescriber andlor Patient. including assistance with
preparing applications and participation in telephone conferences and meetings with representatives of the Th ircl-Party Payer. SPECIALTY
PHARMACY shall provide reasonable assistance at the request of the Prescriber andtor Patient, until all levels of appeal options are exhausted.
Notwithstanding the foregoing, in no event shall SPECIALTY PHARMACY prepare or complete appeals forms, or drafi: or ghostwrite letters (e.g.,
letters ofrnedical necessity) on behalfofany physician orother referral source, nor shall SPECIALTY PHARMACY pursue any Appeal in
connection with an off-label use of the Product or otherwise include off-label information in connection with any appeal.

8. IfSPECIALTY PHARMACY is unable to service a Patient, SPECIALTY PHARMACY shall inunediately (no more than two (2) business days fi‘orn
receipt of referral or final appeal determination} return the Patient Referral to the PSC.

9. Coordinate with providers offinancial assistance programs to accept Secondary Billing reimbursements for those Patients identified either by the
PSC or by SPECIALTY PHARMACY as needing financial assistance.

10. Conduct on-going reviews ofall Patient’s Third-Party Payer situation{s) and identify any Patient ’5 stated need for a financial assistance program.
including Alternate Coverage counseling, and refer Patient‘s appropriately and timely to ensure no interruption in service. SPECIALTY
PHARMACY shall utilize available intemal and UT provided assistance programs for Patients that qualify.

Afier the reimbursement clearance process as described above has been completed, SPECIAL TY PHARMA CY shall notify the Prescriber in a time antir
manner safl‘r‘cienrfir the circumstances and preferences ofthe Prescriber ofthefolt'a wing:

1. send a letterto the Prescriber afier the Product ships.

2. coordinate as necessary to avoid duplication ofcornmunication efforts while ensuring timely delivery ofaccurate information.

SPECIALTY PHARMACY shall record the results of its research and activities on the foregoing and shall enter all such information in the database and
transmit. via the established automated secure data exchangeltransmission protocol, the data specs to the Patient Service Center.

SPECIA L TY PHARMA CYslrall, subject to compliance with Section to. l l ofthe Agreement, take all necessary actions to validate, verifi; and relay
accurate and timely data to the Patient Service Center. These activities include, but are not limited to tltefallawiag:

1. Communicate with and provide information to the Prescriber and Patient in a time and manner sufficient for the circumstances and preferences ofthe
Prescriber and Patient. In addition, coordinate with Patient Service Center as necessary to avoid duplicate telephone callslcommunications to the
Prescriber and Patient.
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Conununicate details to the PSC ofthe Status ofPending Referrais daily via the established data exchange and reporting protocol.

Communicate Change Details to the PSC daily via the established data exchange and reporting protocol.

Communicate to the PSC any applicable compliance program data via the established data exchange and reporting protocol.

Provide, upon execution of this agreement and updated monthly for the term on this agreement a comprehensive listing of all contracted Third-Party
Payers and the Preferred Status ofsarne.

Communicate details to the PSC on Insurance Issues with Thiid«Party Payers including but not limited to coverage criteria information, fonnulary
additions and updates, Payer exception processes, updates andi'or changes in Payer Medical or Coverage polices, etc.

Coordinate Start ofCare and Shipments with Patients and notify PSC ofdates ofsame via the established data exchange and reporting protocol.

Notify the PSC ofany Patient or Prescriber that is unreachable.

Provide a designated point ofcontact with access to Patient records to attend calls at least weekly with the Patient Service Center in the time and
manner reasonably required by UT.
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Attachment D

Timelines for delivery ofreports from SPECIALTY PHARMACY to UT (Post Marketing]

'l‘imeline from
Specialty Pharmacy to

UT Following

Tree of Report Dav 0* Format Men ns of Delivcn'“
AEsiADRsa’Special Reporting SituationsfSafety As soon as possible but no later Scarce Data in Secure E—Mail, FAX
Information (including follow-up report or information to than 3*days English“ as set forth below
previously submitted raports & reports that have minimal
safety data)
Product Complaints As soon as possible but no later Source Data in Secure EAMail, FAX

than 3*days English” as set forth below
 

* Timelines for delivery are presented in Calendar Days unless otherwise noted.
*UT-GDS team is open to discuss format of the data & not create an).r burden on SPECIALITY PHARMACY staffs supporting UT project and be able to
receive firll patient data to UT GDS team to perform necessary medical assessment of the report 8'. reduce # offollow-ups.
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United Therapeutics Corp SPECIALTY PHARMACY

AE;r PC Reportingt'l'raining Contact Pharmaeovigila nee Contact or designee
[***] [tit]
Telephone: [*“1 Telephone: [***1
E-mail: [*“J E—mail: [*“J

PV Vendor Auditleompliance 8.: Oversight Contact and
[ttt] [***]
Telephone: [*“j Telephone: [*“j
E—mail: [*“3 Email: [*‘*]

Drug Safety Common Mailbox and Fax Safety and General Correspondence
[**¥]

[***] (primary submission method) Te'eehogftlml
Fax: [*“1 [backnup submission method) E-mall: [ ]
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Exhibit 21

SUBSIDIARIES OF THE REGISTRANT

Lung Bioengineering Inc, a Delaware corporation

Lung Biotechnology Hong Kong Limited, a Hong Kong company

Lung Biotechnology PBC, a Delaware public benefit corporation

Revivicor, Inc., a Delaware corporation

United Therapeutics Europe, Ltd. a company incorporated underthe laws ofEngland and Wales

Unither Biotech Inc., a Canadian corporation

Unitlrer Bioelectronics, Inc., a Canadian corporation

Unither Pharma, LLC, a Delaware limited liability company

Unither Pharmaceuticals, LLC, a Delaware limited liability company

UnitherTelmed, Ltd, a Delaware corporation

Unither Therapeutik Gmb H, a German company

Unither.corrL Inc., a Delaware corporation

UTASIA Inc., a Delaware corporation

1109 Spring Managing Holdings, LLC, a Delaware limited liability company

1109 Spring Managing Member, LLC, a Delaware limited liability company
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Exhibit 23.1

Consent ofIndependent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

(3) Registration Statement (Form S-8 No. 333-108 169) pertaining to Employee Options and Consultant Options Granted Outside the United
Therapeutics Corporation’s Equity Incentive Plan,

(2) Registration Statement (Form S—8 No. 333-56922) pertaining to Employee Options and Consultant Options Granted Outside the United
Therapeutics Corporation ’s Equity Incentive Plan,

(3) Registration Statement (Form 38 No. 33395419) pertaining to the United Therapeutics Corporation’s Equity Incentive Plan,

(4) Registration Statement {Form 58 No. 333-1 53695} pertaining to the United Therapeutics Corporation Share Tracking Awards Plan,

(5) Registration Statement (Form S-8 No. 333-1 73858) pertaining to the United Therapeutics Corporation 2011 Share Tracking Awards Plan,

(6] Registration Statement {Form 541 No. 333-1 11385?) pertaining United Therapeutics Corporation common stock,

(7) Registration Statement {Form SB No. 3334 T9746} pertaining to the United Therapeutics Corporation 20]] Share Tracking Awards Plan,

(8) Registration Statement {Form SB No. 3334 82851 ) pertaining to the United Therapeutics Corporation Employee Stock Purchase Plan,

(9) Registration Statement (Form S-8 No. 333-1 88241 } pertaining to the United Therapeutics Corporation 20]] Share Tracking Awards Plan,

(10) Registration Statement (Form S-8 No. 333-19?685) pertaining to the United Therapeutics Corporation 2011 Share Tracking Awards Plan,
and

(l i) Registration Statement (Form S-8 No. 3315-2051509) pertaining to the United Therapeutics Corporation 2015 Stock Incentive Plan.

ofour reports dated Februaly 21, 2018, with respect to the consolidated financial statements and schedule of United Therapeutics Corporation and the
efiectiveness ofUnited Therapeutics Corporation ‘5 internal control over financial reporting, included in this Annual Report (Form 1049 for the year ended
December 31, 2017.

Is! Ernst 8'. Young LLP

Tysons, Virginia
February 21,2018
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Exhibit3l.l

CERTIFICATION PURSUANT TO RULE l3a-l4(a)
OF THE SECURITIES EXCHANGE ACT 0F1934

I, Martine A. Rothblatt, certify that:

i.

2.

I have reviewed this annual repolt on Form I'D-K ofUnited Therapeutics Corporation;

Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

The registrant’s other certifying ofiiceits) and I are responsible foresrabiishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 133—15(e} and lSd—l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—] 56) and 15d—15(i))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the eifectiveness ofthe registrant’s disclosure contro!s and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as ofthe end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant‘s internal control over financial reponing that occurred during the registrant’s most recent
fiscal qualter (the registrant‘s fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying oflicefis} and I have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant ’s auditors and the audit committee of the registrant‘s board ofdirectors (or persons performing the equivalent fianctions}:

a. All significant deficiencies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonably likely to advelsely afi'ect the registrant‘s ability to record, process, summarize and report financial information; and

b. Any fi'aud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: February 2 l, 2018

3'51" MARTINIS A. ROTHBLATT

By: Martine A. Rothblatt, PhD.
Chairman and ChiefExecutive Qfficer

Title: (Principal Executive Qfiicer)
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Exhibit3l.2

CERTIFICATION PURSUANT TO RULE l3a-l4(a)
OF THE SECURITIES EXCHANGE ACT 0F1934

I, James C. Edgemond, certify that:

i.

2.

I have reviewed this annual report on Form I'D-K ofUnited Therapeutics Corporation;

Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

The registrant’s other certifying ofiiceits) and I are responsible forestabiishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 133—15(e} and lSd—l 5(a)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—l 56) and 15d—15(i))
for the registrant and have:

3.. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the eifectiveness ofthe registrant’s disclosure controts and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as ofthe end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant‘s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant‘s fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying oflicefis} and I have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant ’s auditors and the audit committee of the registrant‘s board ofdirectors (or persons performing the equivalent fianctions}:

a. All significant deficiencies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonably likely to advemely afi'ect the registrant‘s ability to record, process, summarize and report financial information; and

b. Any fi'aud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: February 2 l, 2018

J's} JAMES C. EDGEMOND

By: James C. Edgemond
ChiefFfinancial Officer-and Treasurer

Title: (Principal Financial Q‘ficer}
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Exhibit32.l

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTE D PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report ofUnited Therapeutics Corporation (the “Company") on Form 10-K for the period ended December 31, 201}I as
filed with the Securities and Exchange Commission (the “Report”), I, Martine A. Rothblatt, Chairman and ChiefExecutive Officer of the Company, certify, to
the best ofmy knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of‘ the Sarbanes-Oxley Act of2002, that:

I, The Report firlly complies with the requirements cfSection 13(a) or I5{d) ofthe Securities Exchange Act of1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results ofoperations of the Company.

Is! MARTINE A. RUTI-[BLA'I‘T
Martine A. Rothblatt

Chairman and ChiefExecutive Q’ficeir
(Principal Executive Ofiicer)
United Therapeutics Corporation
February 21, 2018

THE FOREGOING CERTIFICATION IS BEING FURNISHED SOLELY PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
AND IS NOT BEING FILED AS PART OF THE FORM IO—K OR AS A SEPARATE DISCLOSURE DOCUMENT.

A SIGNED ORIGINAL OF THIS WRITTEN STATEMENT REQUIRED BY SECTION 906, OR OTHER DOCUMENT AUTHENTICATING,
ACKNOWLEDGING, OR OTHERWISE ADOPTING THE SIGNATURE THAT APPEARS IN TYPED FORM WITHIN THE ELECTRONIC VERSION OF THIS
WRITTEN STATEMENT REQUIRED BY SECTION 906, HAS BEEN PROVIDED TO UNITED THERAPEUTIC S CORPORATION AND WILL BE
RETAINED BY UNITED THERAPEUTICS CORPORATION AND FURNISHED TO THE SECURITIES AND EXCHANGE COMMISSION OR ITS STAFF

UPON REQUEST.
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Exhibit32.2

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTE D PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report ofUnited Therapeutics Corporation (the “Company") on Form 10-K for the period ended December 31, 201}I as
filed with the Securities and Exchange Commission (the “Report”), I, James C. Edgemond, ChiefFinancial Officer and Treasurer ofthe Company, certify, to
the best ofmy knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of‘ the Sarbanes-Oxley Act of2002, that:

I, The Report fitlly complies with the requirements cfSection 13(a) or I5{d) ofthe Securities Exchange Act of1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results ofoperations of the Company.

Is! JAMES C. EDGEMOND

James C. Edgemond
ChiefFinancial Qflicerana’ Treasurer
(Principal Financial Officer)
United Therapeutics Corporation
February 21, 2018

THE FOREGOING CERTIFICATION IS BEING FURNISHED SOLELY PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
AND IS NOT BEING FILED AS PART OF THE FORM IO—K OR AS A SEPARATE DISCLOSURE DOCUMENT.

A SIGNED ORIGINAL OF THIS WRITTEN STATEMENT REQUIRED BY SECTION 906, OR OTHER DOCUMENT AUTHENTICATING,
ACKNOWLEDGING, OR OTHERWISE ADOPTING THE SIGNATURE THAT APPEARS IN TYPED FORM WITHIN THE ELECTRONIC VERSION OF THIS
WRITTEN STATEMENT REQUIRED BY SECTION 906, HAS BEEN PROVIDED TO UNITED THERAPEUTIC S CORPORATION AND WILL BE
RETAINED BY UNITED THERAPEUTICS CORPORATION AND FURNISHED TO THE SECURITIES AND EXCHANGE COMMISSION OR ITS STAFF

UPON REQUEST.
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