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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Eli Lilly & Company ("Lilly") has entered into a variable forward contract (the "Forward Contract") with an unaffiliated third party buyer
("Buyer") that may obligate Lilly to deliver to Buyer up to 3,150,838 shares of common stock, par value $0.01 per share ("Common

(1) Stock"), of United Therapeutics Corporation. The Forward Contract will be settled in three tranches, on July 6, 2011 (the "First
Settlement Date"), October 5, 2011 (the "Second Settlement Date") and December 28, 2011 (the "Third Settlement Date", and together
with the First Settlement Date and the Second Settlement Date, the "Settlement Dates"). (continued in Footnote 2)

The first and second tranches of the Forward Contract each relate to a forward sale of up to 1,050,280 shares of Common Stock, and the

2) third tranche of the Forward Contract relates to a forward sale of up to 1,050,278 shares of Common Stock (each, the "Maximum Number
of Shares"). Lilly pledged 3,150,838 shares of Common Stock to secure its obligations under the Forward Contract and retained dividend
and voting rights in such shares during the term of the pledge. (continued in Footnote 3)

Unless Lilly elects to cash settle the applicable tranche, (i) on each Settlement Date, Lilly will be required to deliver to Buyer a number of
shares of Common Stock based on the volume weighted average prices per share of Common Stock on each trading day of the 10 trading

(3) day period ending on the date three trading days prior to such Settlement Date (each such price, the "Settlement Price") and (ii) Buyer
will be required to pay Lilly the product of the Floor Price (as defined below) and the Maximum Number of Shares for such tranche.
(continued in Footnote 4)
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The number of shares of Common Stock to be delivered by Lilly on each Settlement Date will be determined as follows: (x) if the
Settlement Price on a particular trading day during the 10 trading day period is less than or equal to $41.8382 (the "Floor Price"), then
with respect to such trading day, Lilly will be required to deliver a number of shares of Common Stock equal to the Maximum Number of
Shares divided by 10; (y) if the Settlement Price on a particular trading day during the 10 trading day period is greater than the Floor Price
but less than or equal to a specified "Cap Price" (which is $54.2589 in the case of the First Settlement Date, $54.8229 in the case of the
Second Settlement Date, and $54.8819 in the case of the Third Settlement Date), (continued in Footnote 5)

then with respect to such trading day, Lilly will be required to deliver a number of shares of Common Stock equal to the Maximum
Number of Shares divided by 10 multiplied by the Settlement Price divided by the Floor Price, and (z) if the Settlement Price on a

(5) particular trading day during the 10 trading day period is greater than the relevant Cap Price, then with respect to such trading day, Lilly
will be required to deliver a number of shares of Common Stock equal to the Maximum Number of Shares equal divided by 10 multiplied
by: [Floor Price + (Settlement Price Cap Price)] / Settlement Price.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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