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Amicus

Therapeutics

April 25, 201

Dear Stockholder:

We are pleased to invite you to attend our 2011uahiMeeting of Stockholders to be held at the eSiof Amicus Therapeutics, Inc.,
located at 6 Cedar Brook Drive, Cranbury, New Jefi512 on Tuesday, May 24, 2011, at 9:00 a.m.eEa®faylight Time.

Enclosed are the following:
e Our Notice of Annual Meeting of Stockholders andXBrStatement for 201.:
e Our Annual Report on Form -K for 2010; anc
» A proxy card with a return envelope to record yeote.

The accompanying notice of the 2011 Annual Meeéind Proxy Statement describe the business we ovitluct at the meeting and
provide information about Amicus Therapeutics, lihat you should consider when you vote your shares

Your vote is important. When you have finished irgdhe Proxy Statement, please promptly vote whares by marking, signing,
dating and returning the proxy card in the enclas®eklope or vote via telephone or internet acogytlh the instructions in the Proxy
Statement. If you attend the Annual Meeting, yoly wmate your shares in person even though you hessgqusly voted by proxy if you
follow the instructions in the Proxy Statement. &&ourage you to vote by proxy so that your shaikbe represented and voted at the
meeting, whether or not you can attend in person.

Sincerely,

Qm. @.%

John F. Crowley
Executive Chairma



Amicus

Therapeutics
April 25, 201
NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS

To our Stockholders:

The 2011 Annual Meeting of Stockholders of Amicuefiapeutics, Inc. will be held at the offices of iBos Therapeutics, Inc., located
at 6 Cedar Brook Drive, Cranbury, New Jersey 08&%1Zuesday, May 24, 2011 at 9:00 a.m. Eastern Blatyliime. The purpose of this
meeting is to vote on the following:

1. Elect two Class | directors as nominated byBbard of Directors each to serve a thrgear term expiring at the 2014 Annual

Meeting or until their respective successors haentelectec
Approve the Amended and Restated 2007 Equity Incefan.

Ratify the appointment of Ernst & Young LLP hs Company’s independent registered public accogfitim for the fiscal year
ending December 31, 201

4. Consider and act upon any other business thabjseply presented at the meetil
These items of business are more fully describéddarProxy Statement accompanying this Notice.

The record date for the 2011 Annual Meeting is Apr2011. Only stockholders of record at the cloSbusiness on that date are
entitled to notice of and to vote at the meetingmy adjournment thereof.

BY ORDER OF THE BOARD OF DIRECTORS

AP Lo

Geoffrey P. Gilmore
Senior Vice President, General Counsel and
Secretary

Cranbury, New Jersey
April 25, 2011

You are cordially invited to attend the meetingp@rson. Whether or not you expect to attend theintgeglease complete, date, sign
and return the proxy card or vote by telephonderiiternet as instructed in the accompanying nadgesis promptly as possible in order to
ensure your representation at the meeting. You@avke a proxy at any time prior to its exercisedijowing the instructions in the proxy
statement. Please note, however, that if your steeheld of record by a broker, bank or otherineas and you wish to vote at the meeting,
you must provide a valid proxy issued in your ndroen that record holde



AMICUS THERAPEUTICS, INC.

6 Cedar Brook Drive, Cranbury, New Jersey 08512
(609) 662-2000

PROXY STATEMENT FOR THE AMICUS THERAPEUTICS, INC.
2011 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
MAY 24, 2011

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Why Did You Send Me this Proxy Statement?

We sent you this Proxy Statement and the enclos®ed/card because the Board of Directors (the “BYanf Amicus Therapeutics, Ir
(sometimes referred to as “Amicus” or the “Compagng”soliciting your proxy to vote at the 2011 Amhieeting of Stockholders (the
“Annual Meeting”) and any adjournments of the megtio be held at the offices of Amicus Therapeutits., located at 6 Cedar Brook
Drive, Cranbury, New Jersey 08512 on Tuesday, MBy011 at 9:00 a.m. Eastern Daylight Time. ThizxpiStatement along with the
accompanying Notice of Annual Meeting of Stockhoddsummarizes the purposes of the meeting anchtbemation you need to know to
vote at the Annual Meeting. You are invited to att¢he Annual Meeting to vote on the proposalsrilesd in this Proxy Statement. You do
not need to attend the Annual Meeting to vote \shares. Instead you may simply complete, sign enudrr the enclosed proxy card, or
follow the instructions on the enclosed proxy cardubmit your proxy by telephone or on the intérne

We intend to mail this Proxy Statement, our 201@&dal Report on Form 10-K, the attached Notice ofdal Meeting and the enclosed
proxy card to all stockholders entitled to votéhat Annual Meeting on or about April 25, 2011.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON MAY 24, 2011.

THE PROXY STATEMENT FOR OUR 2011 ANNUAL MEETING OF STOCKHOLDERS AND OUR ANNUAL REPORT ON
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2010 AREAVAILABLE AT: www.sec.goy through the Investor Relations
section of our web site atww.amicustherapeutics.coon at
http://www.amstock.com/ProxyServices/ViewMaterighaCoNumber=15417

Who Can Vote?

Only stockholders of record at the close of busr@sApril 1, 2011 are entitled to vote at the Aaindeeting. On this record date, th
were 34,516,180 shares of our common stock (“Com8tonk”) outstanding and entitled to vote. Eachrsltd Common Stock is entitled to
one vote. The Common Stock is our only outstandlags of voting stock.

Stockholder of Record: Shares Registered in Your Name

If, on April 1, 2011, your shares were registergdatly in your name with our transfer agent, Angari Stock Transfer & Trust
Company, then you are a stockholder of record. st®ekholder of record, you may vote in persorhatAnnual Meeting or vote by proxy.
Whether or not you attend the Annual Meeting, wgewrou to fill out and return the enclosed proxsdaar follow the instructions on the
proxy card to submit your vote by telephone orrimé¢ to ensure your vote is counted.
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If, on April 1, 2011, your shares were held, noyaur name, but rather in an account at a brokefiame bank, dealer, or other similar
organization, then you are the beneficial ownestares held in “street name” and these proxy nasgesire being forwarded to you by that
organization. The organization holding your accasmonsidered the stockholder of record for puesas voting at the Annual Meeting. A
beneficial owner, you have the right to direct ybtwker or other agent on how to vote the shargeim account. A number of brokers and
banks enable beneficial owners to give voting irttons via telephone or the internet. Please tefére voting instructions provided by your
bank or broker. You are also invited to attendAhaual Meeting. However, since you are not theldtotder of record, you may not vote
your shares in person at the meeting unless yotigg@ valid proxy from your broker, bank or otleeistodian

What am | voting on?
There are three matters scheduled for a vote:
» Election of two Class | director
« Approval of the Amended and Restated 2007 Equitgmtive Plan; an

» Ratification of the selection of Ernst & Young LIaB our independent registered public accountimg far our fiscal year ending
December 31, 201:

How Do | Vote?

Whether you plan to attend the Annual Meeting dr we urge you to vote by proxy. Voting by proxylivmot affect your right to attend
the Annual Meeting.

Stockholder of Recordf your shares are registered directly in youmeayou may vote:

» By mail. Complete and mail the enclosed proxy card in tfedosed postage prepaid envelope. Your proxy weilvbted in
accordance with your instructions. If you sign pinexy card but do not specify how you want yourrekasoted, they will be voted
as recommended by our Board of Direct

» In person at the meetin If you attend the meeting, you may deliver youmpbeted proxy card in person or you may vote by
completing a ballot, which will be available at thneeting.

» By telephone You may vote over the telephone by calling tollefr1-800-PROXIES (1-800-776-9437) in the UnitedeStar 1-
718-921-8500 from outside the United States ardviothe recorded instructions. Please have youxypcard available when you
call. Your vote must be received by 11:59 p.m. &msDaylight Time on May 23, 2011 to be coun

* Internet. You may vote via the internet by goingvtavw.voteproxy.corand follow the on-screen instructions. Please lyaue
proxy card available when you access the web pémer. vote must be received by 11:59 p.m. Easterylifta Time on May 23,
2011 to be countet

Beneficial Owner If your shares are held in “street name” (helthiea name of a bank, broker or other nominee),rpast provide the
bank, broker or other nominee with instructionshow to vote your shares and can do so as follows:

« By mail. You will receive instructions from your broker ather nominee explaining how to vote your sha

» In person at the meetin Contact the broker or other nominee who holds whares to obtain a broker’s proxy card and biting i
with you to the meeting. You will not be able taeat the meeting unless you have a proxy card froan broker
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How Many Votes do | have?

Each share of Common Stock that you own as of Ap@011, entitles you to one vote on each mattbetvoted on at the Annual
Meeting.

What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy card withroatking any voting selections, your shares wilvbeed “For ” the election of both
nominees for directoffFor” the Amended and Restated 2007 Equity Incentive, Riash “For " ratification of the selection of Ernst & Youl
LLP as our independent registered public accourftingfor our fiscal year ending December 31, 20if Any other matter is properly
presented at the Annual Meeting, your proxy (onghefindividuals named on your proxy card) will @gtour shares using his best judgment.

Will My Shares be Voted if | Do Not Return My Proxy Card?

If your shares are registered in your name, théiynot be voted if you do not return your proxy @¢dry mail or vote at the meeting as
described above under “How Do | Vote?” If your sfsaare held in street name and you do not prowstag instructions to the bank, broker
or other nominee that holds your shares as destcabeve under “How Do | Vote?,” the bank, brokeptiter nominee has the authority to
vote your unvoted shares only for Proposal 3dbi¢s not receive instructions from you. The brokank or other nominee will not be
permitted to vote on the other Proposals withowirymting instructions. We encourage you to prowidéng instructions. This ensures your
shares will be voted at the meeting in the manoerdesire. If your broker cannot vote your sharea particular matter because it has not
received instructions from you and does not haserdtionary voting authority on that matter or hessayour broker chooses not to vote on a
matter for which it does have discretionary votighority, this is referred to as a “broker nonevot

May | Revoke My Proxy?

If you give a proxy, you may revoke it at any tilmefore the Annual Meeting. You may revoke your groxany one of the following
ways:

* signing a new proxy card and submitting it as indted above
» notifying the Compar’s Secretary in writing before the Annual Meetingttynou have revoked your proxy;

» attending the meeting in person and voting in peisgou are a stockholder of record. Attending theeting in person will not in
and of itself revoke a previously submitted proxyess you specifically request

What if | Receive More Than One Proxy Card?

You may receive more than one proxy card or voitstyuction form if you hold shares of our Commdock in more than one accou
which may be in registered form or held in stresahe. Please vote in the manner described under ‘btowVote?” for each account to
ensure that all of your shares are voted.

How Does the Board of Directors Recommend That | \te on the Proposals?
The Board of Directors recommends that you votlews:
* “FOR” the election of the nominees for direct
« “FOR " the approval of the Amended and Restated 2007 ¥Etngentive Plan; an
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 “FOR” ratification of the selection of Ernst & Young Lla® our independent registered public accountimg fior our fiscal year

ending December 31, 201

If any other matter is properly presented, the proard provides that your shares will be votedh®yproxy holder listed on the proxy
card in accordance with his best judgment. At ilme this Proxy Statement was printed, we knew ofadters that needed to be acted on at
the Annual Meeting, other than those discussetigRroxy Statement.

What Vote is Required to Approve Each Proposal andHow are Votes Counted?

Proposal 1: Elect Directors

Proposal 2: Approve the Amended anc
Restated 2007 Equity Incentive Plan

Proposal 3: Ratify Selection o
Independent Registered Public Accountini
Firm

The nominees for director who receive the mosts/@tso known as a “plurality” of the
votes) will be elected. Abstentions are not courtedoting on the matter for purposes of
electing directors. You may vote FOR all of the o@es, WITHHOLD your vote from all of
the nominees or WITHHOLD your vote from any onexare of the nominees. Votes that are
withheld will not be included in the vote tally fdre election of directors. Brokerage firms do
not have authority to vote customers’ unvoted shhedd by the firms in street name for the
election of directors. These broker -votes will have no effect on the results of thisev

The affirmative vote of a majority of the sharesgant in person or represented by proxy at
the Annual Meeting and entitled to vote on suchtenas required to approve the Amended
and Restated 2007 Equity Incentive Plan. Abstentiifl have the effect of a vote against
this proposal. Brokerage firms do not have the @itihto vote customers’ unvoted shares
held by the firms in street name on this propoBaése broker non-votes will have no effect
on the results of this vote. Our Board has apprdheddmended and Restated 2007 Equity
Incentive Plan and believes it is in the best ggeof the stockholders to approve

The affirmative vote of a majority of the shareegant in person or represented by proxy at
the Annual Meeting and entitled to vote on suchtenas required to ratify the selection of
independent registered public accounting firm. Ahsbns will have the effect of a vote
against this proposal. Brokerage firms have autytwivote customers’ unvoted shares held
by the firms in street name on this proposal.bf@ker does not exercise this authority, such
broker non-votes will have no effect on the resoftthis vote. We are not required to obtain
the approval of our stockholders to select our jretelent registered public accounting firm.
However, our Board believes it is advisable to gitackholders the opportunity to ratify this
selection. If our stockholders do not ratify théeston of Ernst & Young LLP as our
independent registered public accounting firm Far fiscal year ending December 31, 2011,
the Audit Committee of our Board will reconsides #election
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How are votes counted?

Votes will be counted by the inspector of electmpointed for the Annual Meeting, who will sepalatount “For” and “Withhold”
and (with respect to proposals other than theieledf directors) “Against” votes, abstentions dndker non-votes. Shares represented by
abstentions and broker non-votes will be countedketermining whether there is a quorum for the AxiiMieeting. Abstentions will have no
effect on Proposal 1 but will have the effect afode against Proposals 2 and 3. Broker motes will not be counted towards the vote total
any proposal.

Who Will Pay the Costs of Soliciting these Proxieand How Are They Being Solicited?

We will pay all of the costs of soliciting theseogies. Our directors and employees may solicit g®in person or by telephone, fax or
email. We will pay these employees and directoradhditional compensation for these services. Weaslt banks, brokers and other
institutions, nominees and fiduciaries to forwdrdge proxy materials to their principals and taobauthority to execute proxies. We will
then reimburse them for their expenses.

What Constitutes a Quorum for the Meeting?

The presence, in person or by proxy, of the holdéessmajority of the issued and outstanding shafe@sr Common Stock is necessary
to constitute a quorum at the meeting. Votes dafldtolders of record who are present at the medtipgrson or by proxy, abstentions and
broker non-votes are counted for purposes of détémmwhether a quorum exists.

How can | find out the results of the voting at theAnnual Meeting?

Preliminary voting results will be announced at Arsual Meeting. Final voting results will be pudiied in a Current Report on Form
8-K within four business days after the Annual Megt

When are stockholder proposals due for next year'dinnual Meeting?

If you wish to submit a proposal to be considedriclusion in next year’s proxy materials or naate a director, your proposal must
be in proper form according to Securities and ErgeaCommission (“SEC”) Regulation 14A, Rule 18land received by the Secretary of
Company no later than December 27, 2011. Proposedsved after that date will not be voted on atAmnual Meeting. If a proposal is
received before that date, the proxies that managesolicits for the meeting may still exercisecdiionary voting authority on the proposal
under circumstances consistent with the proxy raféahe SEC. To be timely, stockholder notice of anch proposal must be received by us
not earlier than November 27, 2011 and not laten fhecember 27, 2011; provided, however, thatéretrent that the date of the Annual
Meeting is more than thirty (30) days before or enthran sixty (60) days after the anniversary datbepreceding year's Annual Meeting,
notice by the stockholder to be timely must bevideid not earlier than the close of business omithetieth (90) day prior to such Annual
Meeting and not later than the close of businestherater of the sixtieth (60th) day prior to suatmual Meeting or the tenth (10th) day
following the day on which we make a public anna@ment of the date of such meeting. All stockholgteiposals should be marked for the
attention of Secretary, c/o Amicus Therapeutics,,|6 Cedar Brook Drive, Cranbury, New Jersey 08512

Attending the Annual Meeting

The Annual Meeting will be held at the offices aihfcus Therapeutics, Inc., located at 6 Cedar Bidoke, Cranbury, New Jersey
08512 on Tuesday, May 24, 2011 at 9:00 a.m. Ea&tayfight Time. When you arrive at Amicus, signdlwirect you to the appropriate
meeting rooms. You are not required to attend theual Meeting in order to vote.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT FINANCE

The following table sets forth certain informatiaith respect to the beneficial ownership of our @oon Stock as of March 31, 2011
for (a) the executive officers named in the Sumn@oynpensation Table contained in this Proxy Staténgk) each of our directors and
director nominees, (c) all of our current directangl executive officers as a group and (d) eaatkktidder known by us to own beneficially
more than 5% of our Common Stock. Beneficial owhigrs determined in accordance with the ruleshef$EC and includes voting or
investment power with respect to the securities.

We deem shares of Common Stock that may be acgoyred individual or group within 60 days of Margh, 2011 pursuant to the
exercise of options to be outstanding for the psepaf computing the percentage ownership of suttiviglual or group, but are not deemec
be outstanding for the purpose of computing thegr@age ownership of any other person shown itathle. Except as indicated in footnotes
to this table, we believe that the stockholdersedim this table have sole voting and investmemtgravith respect to all shares of Common
Stock shown to be beneficially owned by them basedhformation provided to us by these stockholdeescentage of ownership is basec
34,516,180 shares of Common Stock outstanding achMzl, 2011.

Percentage
Number of Of Shares
Shares Beneficially
Beneficially
Name and Address of Beneficial Owner Owned Owned
5% Stockholders
Entities affiliated with Palo Alto Investo® 7,232,48 20.7%

470 University Avenu
Palo Alto, CA 9430:

Entities affiliated with GlaxoSmithKline pl@ 6,866,24. 19.9%
980 Great West Roe
Brentford, Middlesex TW8 9GS Engla

Entities affiliated with New Enterprise Associa®) 4,510,341 13.1%
1119 St. Paul Stre:
Baltimore, MD 2120:

Entities affiliated with Great Point Partne¢4 3,719,63I 10.5%
165 Mason Street, @ Floor
Greenwich, CT 0683

Entities affiliated with Frazier Healthcare Ventsi® 3,520,67! 10.2%
601 Union Street, Suite 32!
Seattle, WA 9810.

Entities affiliated with Prospect Venture Partnigrs.P. ©) 2,240,75: 6.5%
435 Tasso Street, Suite 2
Palo Alto, CA 9430:



Percentage
Number of Of Shares

Shares Beneficially
Beneficially

Name and Address of Beneficial Owner Owned Owned
Executive Officers and Directors
John F. Crowlex? 945,77 2. 7%
Matthew R. Pattersc®) 303,46¢ @
S. Nicole Schaeffe®) 145,93: *
David Lockhart, Ph.D0) 344,82: &
Bradley L. Campbeld) 103,50! *
John Kirk@2 63,25¢ &
Geoffrey P. Gilmorg13) 87,69: *
Pol F. Boude{4 90,407 @
John M. McAdan(5) — *
Ken Valenzano, Ph.L[(16) 55,72¢ @
Kenneth Peis?) 29,13 *
Enrique Dilone8) 14,20¢ *
Mohan Ganesa®9 24,25¢ *
Donald J. Hayden, J0o 126,09: *
Glenn P. Sblendoriv) 31,93¢ *
Michael G. Raal®2 20,00( @
Sol J. Barer, Ph.L(23) 45,62°¢ *
Margaret G. McGlynn, R.PI4 8,78¢ *
Alexander E. Barkas, Ph.[®) @5, 2,260,75; 6.5%
James N. Topper, M.D., Ph.® @8 3,540,67: 10.2%
P. Sherrill Neff?) 1,439,76: 4.2%
James Barrett, Ph.[® 4,510,341 13.1%
All directors and executive officers as a group (f22sons)8) 14,192,14 38.5%

* Represents beneficial ownership of less than oneepeof our outstanding Common Sto

(1) Consists of 2,330,686 shares beneficially owne#lp Alto Healthcare Master Fund, L.P., 2,612,424ras beneficially owned by P:
Alto Healthcare Master Fund II, L.P., 2,061,492rgkabeneficially owned by Palo Alto Healthcare Funé. and 2,077,139 shares
beneficially owned by Palo Alto Healthcare FundLLP, along with 412,500 shares underlying warrafgdo Alto Investors is the
manager of Palo Alto Investors, LLC. William LelaBdwards is the controlling shareholder of PalmAitvestors. Anthony Joonkyoo
Yun, M.D. is the President of Palo Alto InvestdrkC and Palo Alto Investors. Each of Palo Alto Istas, LLC, Palo Alto Investors,
Mr. Edwards and Dr. Yun disclaims beneficial owhgosof the shares held by entities affiliated withlo Alto Investors, except to the
extent of any pecuniary interest there

(2) Consists of 6,866,244 shares held of record by @&roup Limited

(3) Consists of 3,659,157 shares held of recortldy Enterprise Associates 11, Limited Partnershigh&651,183 shares held of record by
New Enterprise Associates 9, Limited Partnershipting and investment power over the shares heléw Enterprise Associates
Limited Partnership is exercised by NEA Partnersifiited Partnership, its general partner. Thevittlial general partners of NEA
Partners 9, Limited Partnership are C. Richard KidmPeter J. Barris, Charles W. Newhall, Ill, MaK. Perry and John M. Nehra.
Voting and investment power over the shares helddy Enterprise Associates 11, Limited Partnerghgxercised by NEA Partners
11, Limited Partnership, its general partner. Theegal partner of NEA Partners 11, Limited Partnigres NEA 11 GP, LLC. The
individual managers of NEA 11 GP, LLC are C. RichKramlich, Peter J. Barris, Forest Baskett, Clsavle Newhall, 11, Mark W.
Perry, Scott D. Sandell, Eugene A. Trainor, Illa@bks M. Linehan, Ryan D. Drant, Krishna “Kittu” Hri and M. James Barrett. Each
of the aforementioned indirect holders of the sh&edd by New Enterprise Associates 11, Limitedrigaship and New Enterprise
Associates 9, Limited Partnership disclaims bemafmwvnership of such shares, except to the exiktiteir respective pecuniary inter
therein.
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(4)

(5)

(6)

(7)
(8)
(9)

Consists of 671,555 shares held of record toyrigidical Value Fund, L.P. (“BVF"), 742,687 sharesdhof record by Biomedical
Offshore Value Fund, Ltd. (“‘BOVF"), 258,269 shatedd of record by Biomedical Institutional Valuerfey L.P. (“BIVF"), 401,064
shares held of record by Lyrical Multi-Manager FuhdP. (“Lyrical”), and 668,448 shares held of retby Class D Series GHFS, L.F
(“GEF-PS"), along with 234,612 shares underlyingaarant held by BVF, 254,700 shares underlying erava held by BOVF, 87,228
shares underlying a warrant held by BIVF, 150,3%&as underlying a warrant held by Lyrical and 868,shares underlying a warrant
held by GEF-PS. Great Point Partners, LLC is tlvestiment manager of these funds and by virtue af status may be deemed to the
beneficial owners of these shares. Each of DrrgefR. Jay, M.D., as senior managing member of Gtemt and Mr. David Kroin, as
special managing member of Great Point, has vaiminvestment power with respect to these shaash of Great Point Partners
LLC, Dr. Jay and Mr. Kroin disclaims beneficial oamship of the shares held by entities affiliatethvreat Point Investors, except to
the extent of any pecuniary interest ther

Consists of 2,586,886 shares held of record byi€raiealthcare IV, L.P., 13,128 shares held of rédxy Frazier Affiliates IV, L.P. an
920,664 shares held of record by Frazier Affiliates..P. Dr. Topper, a member of our Board of Diogs, holds the title of General
Partner with Frazier Healthcare Ventures. In tlagiacity he shares voting and investment powet#®ishares held by Frazier
Healthcare 1V, L.P. and Frazier Affiliates 1V, L.Br. Topper disclaims beneficial ownership of thares held by entities affiliated with
Frazier Healthcare Ventures, except to the exteahy pecuniary interest there

Consists of 2,207,144 shares held of recorBimgpect Venture Partners I, L.P., and 33,608eshiaeld of record by Prospect
Associates Il, L.P. Dr. Barkas, a member of ourlaa Directors and a Managing Member of the Gelreastner of both Prospect
Venture Partners Il, L.P. and Prospect AssocidtésP., disclaims beneficial ownership of the siganeld by entities affiliated with
Prospect Venture Partners I, L.P. except, to #ierg of any pecuniary interest there

Consists of 851,445 shares issuable upon teecise of stock options exercisable within 60 dafyslarch 31, 2011, 89,867 shares held
of record and 4,461 shares underlying a war

Consists of 246,921 shares issuable upon thecise of stock options exercisable within 60 dafyslarch 31, 2011, and 56,547 shares
held of record

Consists of 133,349 shares issuable upon thcise of stock options exercisable within 60 dafyslarch 31, 2011 and 12,582 shares
held of record

(10) Consists of 344,822 shares issuable upon the erentistock options exercisable within 60 days aféh 31, 2011

(11) Consists of 103,505 shares issuable upon the erentistock options exercisable within 60 days aféh 31, 2011

(12) Consists of 63,255 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(13) Consists of 87,692 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(14) Consists of 90,407 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(15) All of Mr. McAdam’s options expired prior to the end of the y:

(16) Consists of 54,021 shares issuable upon thecise of stock options exercisable within 60 dafyslarch 31, 2011, and 1,708 shares

held of record

(17) Consists of 29,131 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(18) Consists of 14,204 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(19) Consists of 24,259 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(20) Consists of 126,092 shares issuable upon the srep€istock options exercisable within 60 days afdh 31, 2011

(21) Consists of 20,000 shares issuable upon thecise of stock options exercisable within 60 dafylarch 31, 2011, and 11,933 shares

held of record

-8-



(22) Consists of 20,000 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(23) Consists of 25,625 shares issuable upon thecise of stock options exercisable within 60 dafylarch 31, 2011, and 20,000 shares
held of record

(24) Consists of 8,784 shares issuable upon the exest&eck options exercisable within 60 days of 8a81, 2011

(25) Consists of 20,000 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(26) Consists of 20,000 shares issuable upon the erastistock options exercisable within 60 days ofdha31, 2011

(27) Consists of 20,000 shares issuable upon teecise of stock options exercisable within 60 dafyslarch 31, 2011 and 1,064,822 shares
held of record by Quaker BioVentures, L.P and 3%@,8hares held of record by Garden State Life $eeWenture Fund, L.P.
Mr. Neff, a member of our Board and a Member of@&eneral Partner of Quaker BioVentures, L.P. andi&aState Life Sciences
Venture Fund, L.P. disclaims beneficial ownersHighe shares held by entities affiliated with QuaR@Ventures, except to the extent
of any pecuniary interest there

(28) Consists of 2,303,512 shares issuable upoaxérsise of stock options exercisable within 6@sdaf March 31, 2011, 4,461 shares
underlying a warrant and 11,884,169 total sharés dferecord.

MANAGEMENT

The Board of Directors

Our Restated Certificate of Incorporation and Rest®8y-laws provide that our business is to be rgaddy or under the direction of
our Board of Directors. Our Board is divided intode classes for purposes of election. Generally atass is elected at each Annual Meeting
of Stockholders to serve for a three-year term. Board currently consists of ten members, divided three classes as follows:

» The Class | directors are Drs. Barkas and Barrett\ar. Neff and their term will expire at the 20Ahnual Meeting of
Stockholders

e The Class Il directors are Drs. Barer, Topper amdHi&yden and their term will expire at the 2012nAal Meeting of
Stockholders; an

» The Class lll directors are Messrs. Crowley, Raaio, Sblendorio and Ms. McGlynn, and their term expire at the 2013 Annual
Meeting of Stockholder:

Our Restated Certificate of Incorporation and Rest®8y-laws provide that the authorized numberidaors may be changed only by
resolution of the Board. Our Board has authorited the size of the Board be set at ten members.

On April 18, 2011, our Board of Directors, upon teeommendation of the Nominating and Corporatedgdmance Committee, voted to
nominate Drs. Barkas and Barrett for re-electio€&ss | directors for a term of three years teesemtil the 2014 Annual Meeting of
stockholders, and until their respective succedsave been duly elected and qualified. In March1204r. Neff informed the Company that
he would not stand for re-election when his termies at the 2011 Annual Meeting of Stockholdetse Nominating and Corporate
Governance Committee has not yet nominated a péosihthis vacancy in our Class | directors.

The Board has determined that each of the dirextotinees possesses the requisite skills, persategrity, business judgment, indus
experience and willingness to devote adequate dimgeeffort necessary to serve as an effective meoflibe Board. A description of the
background of each, along with other specific eigees, qualifications, attributes or skills thabhtibuted to the Board’s decision to
nominate the nominees, is set forth below, followathediately by like disclosure for our existingetitors whose terms of office extend
beyond the Annual Meeting.
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Nominees for Election at the Annual Meeting

Name Age Position
Alexander E. Barkas, Ph.D. (1) ( 63 Directol
James Barrett, Ph.D. (1) ( 68 Directol

(1) Member of Nominating/Corporate Governance Comm
(2) Member of Science and Technology Commi

Alexander E. BarkasPh.D.,has served as a member of our Board of Directaree2004. Since 1997, Dr. Barkas has beenfaudel
and served as a managing member of the generakpaifta series of Prospect Venture Partners’ fubdsBarkas serves on the board of
directors of two publicly-held biotechnology compes; Complete Genomics, Inc. and Geron Corporatind,as a director of several private
biotechnology and medical device companies. Heipusly served on the board of directors of Tercina, He holds a B.A. from Brandeis
University and a Ph.D. from New York University..[Barkas'experience overseeing Prospect Venture Partneestiments in biotechnolocg
serving as chairman of another publicly-held biopteceutical company and strong capital marketsrépee contributed to our conclusion
that he should be re-elected as a director of tirafany.

James Barrett, Ph.Chas served as a member of our Board of Directaceshugust 2009. Dr. Barrett currently serves ase@a
Partner of New Enterprise Associates (NEA), whersecializes in biotechnology and works with memiloé NEA's healthcare investment
group on medical devices, healthcare informatisiesys and healthcare services companies. Prioining NEA in 2001, Dr. Barrett served
as Founder, Chairman and Chief Executive Officéseafisors for Medicine and Science (1997—2001) whenmemains Chairman. Prior to
that, he led three NEA-funded companies, servinglerman and Chief Executive Officer of Genetiefdpy, Inc. (1987—1995), President
and Chief Executive Officer of Life Technologie®86—1987), and President and Chief Executive OffiddBethesda Research Labs
(1982—1983). He currently serves on the board i&otidors of several life sciences companies inclydiiibitex, Inc. and Targacept, Inc.,
and previously served on the boards of lomai Cafpan, Medimmune, LLC and YM Biosciences, Inc. Barrett received a Ph.D. in
Biochemistry at the University of Tennessee, hisAfBom the University of Santa Clara, and a BS me@istry from Boston College.
Dr. Barrett’'s experience overseeing NEA investméntsiotechnology, serving as a member of the bo&udirectors of other public
companies, prior senior management experiencayjdimg as President and CEO, in biopharmaceuticapamies and strong capital markets
experience contributed to our conclusion that fwikhbe re-elected as a director of the Company.

Directors Whose Terms Do Not Expire This Year

Name Age Position
John F. Crowle) 44 Executive Chairma
Sol J. Barer, Ph.D. (: 63 Director

Donald J. Hayden, Jr. (3) ( 55 Director

Margaret G. McGlynn, R.Ph. (. 51 Director

Michael G. Raab (1) (2 46 Director

Glenn P. Sblendorio ( 55 Director

James N. Topper, M.D., Ph.D. (1) | 49 Director

(1) Member of Compensation Committt

(2) Member of Audit Committee

(3) Member of Nominating/Corporate Governance Commi
(4) Member of Science and Technology Commi

(5 Lead Independent Direct
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John F. Crowleyhas served as Executive Chairman since April 2Ghkjrman and Chief Executive Officer from Februa@®i0 to Apri
2011, and Chief Executive Officer from January 200 has also served as a director of Amicus ghugrist 2004, with the exception of
period from September 2006 to March 2007 when hemnvea an officer or director of Amicus while he wasctive duty service in the
United States Navy (Reserve). Mr. Crowley’s senaseéExecutive Chairman will end on September 30120ith a possible extension for up
to three months upon the mutual agreement of Msw@&y and the Company. Upon his resignation as tkex Chairman at that time,

Mr. Crowley will no longer serve as a member of Beard. Mr. Crowley was President and Chief Exesu@®fficer of Orexigen
Therapeutics, Inc. from September 2003 to Decer2b@4. He was President and Chief Executive OffaééMovazyme Pharmaceuticals, Ir
from March 2000 until that company was acquireda®nzyme Corporation in September 2001; thereaéteselved as Senior Vice President
of Genzyme Therapeutics until December 2002. Mowlgy received a B.S. degree in Foreign Servicemftdeorgetown University’s School
of Foreign Service, a J.D. from the University aftdd Dame Law School, and an M.B.A. from HarvargiBass School. Mr. Crowley’s
demonstrated leadership in his field, his prioridemanagement experience in our industry includiagChief Executive Officer of
development stage biopharmaceutical companiegxténsive and intimate knowledge of the rare diseasnmunity, and his experience as
our Chief Executive Officer contributed to our ctusion that he should continue to serve as a direxftthe Company.

Sol J. Barer, Ph.Dhas served as a member of our Board of Directacesianuary 2009. Dr. Barer currently serves astatutive
Chairman of Celgene Corporation. From May 200aut@eJ2010, he served as Chief Executive Officerelfjéne, and also as Chairman
beginning in January 2007, prior to transitionindits current position. He was appointed Presidéelgene in 1993 and Chief Operating
Officer and director in 1994. He previously serasdSenior Vice President, Science and TechnologlVéce President/ General Manager,
Chiral Products, from 1991 to 1994, and Vice PrasidTechnology, from 1987 to 1991. Dr. Barer sgerwe the board of trustees of Rutgers
University, board of the Tourette Syndrome Assaargtthe board of ContraFect Corp., the boardusdtees (Chair) of the Biotechnology
Council of New Jersey and is on the board of testf the Brooklyn College Foundation. He has mnasly served as a Commissioner of the
NJ Commission on Science and Technology. Dr. Baegived a Ph.D. in organic chemistry from Rutdémssersity. Dr. Bare’s significant
scientific and executive leadership experiencéépharmaceutical industry, experience as Chietiiee Officer and Chairman of a
biopharmaceutical company and service on the bofadiectors of another publicly-held biopharmadealtcompany contributed to our
conclusion that he should continue to serve aseztir of the Company.

Donald J. Hayden, Jihas served as a member of our Board of Directacedilarch 2006 and as Lead Independent Directoesin
February 2010. Mr. Hayden served as Chairman francki2006 until February 2010 and from Septemb862Mtil March 2007 as Interim
President and Chief Executive Officer. From 1992@065, he held several executive positions witlsBtMyers Squibb Company, most
recently serving as Executive Vice President amdiBent, Americas. Mr. Hayden holds a B.A. from\dad University and an M.B.A. from
Indiana University. Mr. Hayden’s demonstrated leakip in his field, his prior senior managementearignce in the pharmaceutical industry
and his experience as our Interim Chief Executiffic€ contributed to our conclusion that he shotdditinue to serve as a director of the
Company.

Margaret G. McGlynn, R.Phas served as a member of our Board of DirectarsesDctober 2009. Ms. McGlynn served as President,
Vaccines and Infectious Diseases of Merck & Ccaz, from 2005 until her retirement in 2009. Ms. Mg@i joined Merck in 1983, and sen
in a variety of marketing, sales and managed cdes.rCurrently, Ms. McGlynn serves as a membéh@tboard of directors for Air Products
and Chemicals, Inc. She is also a member of thh&ltindustrial Advisory Committee at the Univeysat Buffalo School of Pharmacy and
Pharmaceutical Sciences. Ms. McGlynn holds a B.&harmacy and a MBA in Marketing from the Statévdrsity of New York at Buffalo.
Ms. McGlynn'’s significant leadership experiencdtie pharmaceutical industry, her service on thedoadirectors of a Fortune 500
company and her financial expertise gained in sengmagement positions and through her servick®audit committee of another public
company contributed to our conclusion that she hoontinue to serve as a director of the Company.
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Michael G. Raalhas served as a member of our Board of Directaces2004. Mr. Raab has served as Chairman and Exéfutive
Officer of Ardelyx, Inc. since March 2009. Mr. Rapteviously served as a partner of NEA from Jun@22intil December 2008. From 1999
to 2002, he was a Senior Vice President, Theraggeatid General Manager, Renagel at Genzyme Coigrarbtr. Raab holds a B.A. from
DePauw University. Mr. Raab’s prior and currentisemanagement experience in our industry inclugiagChief Executive Officer of a
development stage biopharmaceutical company, paommercial experience in our industry, prior expece overseeing NEA investments in
biotechnology and his knowledge of the rare diseasemunity contributed to our conclusion that hewt continue to serve as a director of
the Company.

Glenn P. Sblendoribas served as a member of our Board of Directacesiune 2006. Mr. Sblendorio has served as ChiahEial
Officer and Executive Vice President of The MedésrCompany since March 2006. Prior to joining ThedMines Company, Mr. Sblendo!
was Executive Vice President and Chief Financidio®f of Eyetech Pharmaceuticals, Inc. from Febr2002 until it was acquired by OSI
Pharmaceuticals, Inc. in November 2005. From JAB02o February 2002, Mr. Sblendorio served asdsafice President of Business
Development at The Medicines Company. Mr. Sbhlerad@ceived his B.B.A. from Pace University andMi8.A. from Fairleigh Dickinson
University. Mr. Sblendorio’s demonstrated knowledddinancial and financing matters, prior expedetin business development matters,
ability to serve as a financial expert on our Au@iitmmittee and senior management experience iphthamaceutical industry contributed to
our conclusion that he should continue to serva @isector of the Company.

James N. TopperM.D., Ph.D., has served as a member of our Board of Diresiore 2004. Dr. Topper has been a partner withién
Healthcare Ventures since August 2003, holdingptigtion of General Partner since 2004. Prior toify Frazier Healthcare, he served as
head of the Cardiovascular Research and Developbieision of Millennium Pharmaceuticals and ran Kiiinium San Francisco (formerly
COR Therapeutics) from 2002 until 2003. Prior te therger of COR and Millennium in 2002, Dr. Topperved as the Vice President of
Biology at COR from August 1999 to February 2002.h#lds an appointment as a Clinical Assistantésair of Medicine at Stanford
University and as a Cardiology Consultant to thie Rdto Veterans Administration Hospital. Dr. Topg&eviously served on the board of
directors of La Jolla Pharmaceutical Company. pger holds an M.D. and a Ph.D. in Biophysics figtanford University School of
Medicine. Dr. Topper’s experience overseeing Fradiealthcare Ventures investments in biotechnolpgyr senior management experience
in our industry, significant knowledge of medicabascientific matters affecting our business arsdumiderstanding of our industry
contributed to our conclusion that he should cardgito serve as a director of the Company.

Director Independence

Our Board has reviewed the materiality of any feteghip that each of our directors has with Amiaither directly or indirectly. Based
on this review, the Board has determined thatdlleviing directors are “independent directors” a$imed by the rules and regulations of The
Nasdaq Stock Market LLC*'NASDAQ"): Messrs. Hayden, Raab and Sblendorio,.Barer, Barkas, Barrett and Topper and Ms. McGlynn

Committees of the Board of Directors and Meetings

Our Board of Directors has an audit committee, rapensation committee, a nominating and corporaterpance committee and a
science and technology committee, each of whichthmsomposition and responsibilities describedwel

Audit Committee Our Audit Committee met eight times during 201BeTurrent members of our Audit Committee are NiteBdorio,
Ms. McGlynn and Mr. Raab. Mr. Sblendorio is theiclofithe Committee.

Our Board has determined that Mr. Sblendorio is@git committee financial expert within the meanaidtem 407(d)(5) of Regulation
S-K and has “accounting or related financial mansg® expertise” within the
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meaning of the rules and regulations of NASDAQ. Audit Committee was established in accordance @ébtion 3(a)(58) of the Securities
Exchange Act of 1934, as amended (the “Exchang®.Aatr Audit Committee assists our Board in itewsight of the integrity of our
financial statements, our independent registerddigpaccounting firm’s qualifications and independe and the performance of our
independent registered public accounting firm.

Our Audit Committee’s responsibilities include:

appointing, approving the compensation of, andssssg the independence of our independent regisprilic accounting firm

overseeing the work of our independent registerddipaccounting firm, including through the rededmd consideration of cert:
reports from our independent registered public antog firm;

reviewing and discussing with management and ttiegandent registered public accounting firm oumahand quarterly
financial statements and related disclosu

monitoring our internal control over financial repog, disclosure controls and procedures and cddeisiness conduct and eth

establishing policies regarding hiring employeesfrour independent registered public accounting &ind procedures for the
receipt and retention of accounting related compdaand concern:

meeting independently with our independent regestgrublic accounting firm and management;
preparing the Audit Committee report required byCSHles.

All audit and non-audit services to be providedisdy our independent registered public accourtingmust be approved in advance
by our Audit Committee.

NASDAQ rules require that all members of the Awiitmmittee be independent directors, as definedéyules of NASDAQ and the
SEC. Our Board has determined that all the mendfaise Audit Committee satisfy the independencaiiregnents for service on the Audit
Committee.

A copy of the Audit Committee’s written charterpigblicly available on our web site wtvw.amicustherapeutics.com.

Compensation Committe®ur Compensation Committee met nine times durbitpP2Messrs. Neff and Raab and Drs. Barer and T
are the members of our Compensation CommitteeN#if. is the chair of the Committee and will sergesaich until his term as director
expires at the 2011 Annual Meeting. Our Compensafiommittee assists our Board in the dischargesakBponsibilities relating to the
compensation of our executive officers. The Coneritias retained Pay Governance as its independsmitere compensation consultant.
Pay Governance reports directly to the Compens&mnmittee and provides guidance on matters inotuttiends in executive and non-
employee director compensation, the developmeatdfin executive compensation programs and otlagtens as directed by the Commit
Pay Governance does not provide any other sertocé® Company.

Our Compensation Committee’s responsibilities idetu

reviewing and approving, or making recommendationsur Board with respect to, the compensationunfahief executive office
and our other executive officel

overseeing the evaluation of performance of ouiosexecutives
overseeing and administering, and making recomntenmtato our Board with respect to, our cash andtgdncentive plans
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* reviewing and approving potential executive and@emanagement succession plans;
* reviewing and approving n-routine employment agreements, severance agreeam@hishange in control agreemel

We believe that the members of our Compensationr@itiee qualify as independent directors under thesrand regulations of
NASDAQ.

A copy of the Compensation Committee’s written térais publicly available on our web sitevavw.amicustherapeutics.com

Further discussion of the process and procedureftsidering and determining executive compensatiluding the role that our
executive officers play in determining compensafmmother executive officers, is included belowtlire section entitled “Compensation
Discussion and Analysis.”

Please also see the report of the Compensation @waraet forth elsewhere in this Proxy Statement.

Nominating and Corporate Governance Committ®eir Nominating and Corporate Governance Committeefour times during 201
Mr. Hayden and Drs. Barkas and Barrett are the neesnti¥ our Nominating and Corporate Governance Citteen Mr. Hayden chairs the
Committee.
Our Nominating and Corporate Governance Committeesponsibilities include:
» recommending to our Board the persons to be noetrfarr election as directors and to each of therd’s Committees
» conducting searches for appropriate direct
* reviewing the size, composition and structure of®oard;
» developing and recommending to our Board corpayaternance principle:
e overseeing a periodic s-evaluation of our Board and any Board committeesd;
e overseeing compensation and benefits for dire@odsBoard committee membe

We believe that the members of our Nominating antp@rate Governance Committee qualify as indeperdiegctors under the rules
and regulations of the NASDAQ.

A copy of the Nominating and Governance Committe&itten charter is publicly available on our wete sit
www.amicustherapeutics.com

Science and Technology Committ€zur Science and Technology Committee met six tim&910. Drs. Topper, Barkas and Barrett are
the members of our Science and Technology CommilteeTopper chairs the Committee.
Our Science and Technology Committee’s responséslinclude:

» identifying and discussing new and emerging trengsharmaceutical science, technology and reguldteensure that the
Company makes well informed choices in the investroéits Research and Development resout

* reviewing, evaluating and advising the Board reaydhe quality, direction and competitivenesshaf Company’s Research and
Development program

* reviewing, evaluating and advising the Board repaythe Company’s progress in achieving its stiatBgsearch and
Development goals and objectives; ¢
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e reviewing and making recommendations to the Boarthe Company’s internal and external investmemtcience and
technology

We believe that the members of the Science andndayy Committee qualify as independent directordar the rules and regulations
of NASDAQ. A copy of the Science and Technology Q@uittee’s written charter is publicly available oaraveb site at
www.amicustherapeutics.com

Transactions Committedn 2010, we formed a Transactions Committee imeation with our evaluation of various business
development activities including our eventual dodleation agreement with GlaxoSmithKline (GSK) foe tdevelopment of Amigal. The
members of the Transactions Committee were Melsigden, Neff and Sbhlendorio and Ms. McGlynn. Thepuottee met eight times during
2010 and was dissolved following the closing of ¢tbaboration agreement with GSK.

Board Leadership Structure

On April 18, 2011, John Crowley resigned as chiefogitive officer of the Company in order to devistere time to interests related to
public policy, civic service and philanthropic eagters. In order to effect an orderly transitionezdership at the Company, the Board
appointed Mr. Crowley as executive chairman, effecimmediately upon his resignation as chief exigewfficer, for a term ending on
September 30, 2011, with a possible extensiongdouhree months upon the mutual agreement ofdvbwley and the Company. In his role
as executive chairman, Mr. Crowley will performthlé duties of chairman of the Board and such atlkecutive officer duties as the Board
may assign him from time to time at its sole difore Upon the conclusion of his service as exeeuthairman, Mr. Crowley will no longer
serve as a member of the Board. Mr. Pattersonmilyreerves as acting chief executive officer and candidate for the permanent chief
executive officer role.

Previously, in February 2010, the Board elected Gtowley as chairman of the Board in addition tetwle as chief executive officer to
succeed Donald J. Hayden, Jr. Simultaneous withQvbwley’s election to chairman, the Board appalritr. Hayden as Lead Independent
Director. As Lead Independent Director, Mr. Hay@enesponsible for, among other things:

» leading executive sessions of the B(s independent director

» advising the independent Board committee chaifalfilling their responsibilities to the Boar

» assisting the Board and the Com('s officers in complying with the Compé’s governance guidelines, a
» overseeing the process of evaluating, developinigcampensating the chief executive offic

The Company believes that by creating a Lead Inul#grat Director position held by Mr. Hayden, it ltesigned a governance structure
that best advances the objectives of the Compaiilg wiaintaining proper checks and balances on semémagement, and providing the
independent members of the Board with open andpaent communication regarding the Company’sesiiaplanning activities. In
connection with our search for a permanent chietative officer, the Board will consider whethee ttoles of chairman of the Board and
chief executive officer will continue to be separakhis decision will depend on a number of factoctuding the skills and experience of the
individual who is elected as the permanent replacgrfor Mr. Crowley as chief executive officer athe availability of a current or future
member of the Board to serve as chairman.

Risk Oversight Management

Our Board provides risk oversight for the Compariynprily through the Audit Committee. During 2008e initiated an Enterprise Ri
Management Risk Assessment Action Plan. Undepthis, the Company identified risks throughout orgamization utilizing various
methodologies, including interviews with senior doyees and members of the Board. We then evalih&ientified risks and began
implementing
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procedures and activities designed to manage atiglatel such risks. We presented several reportiismisk identification, management and
mitigation process to the Audit Committee through2@09, who provided guidance and feedback to senamagement. The Audit
Committee apprised the Board of our progress througthe year. The Audit Committee continued thiscpss during 2010 and will maint:
oversight and monitoring of senior management’sr&ffin the future to identify and manage the Comyfrarisks.

Risk Analysis of Compensation Policies and Practise

The Compensation Committee is aware that compeamsatiangements, if not properly designed, coultberage inappropriate or
excessive risk taking. We believe that our overathpensation program encourages our named exeaitivers and other employees to
focus on both short-term and long-term objectives @oes not encourage excessive risk taking. Videralue of stock options is inherently
tied to the performance of the Company, our stqatloas vest over multiple years and are not linteethe achievement of defined metrics. In
addition, cash incentive bonuses tied to the aemmnt of Company goals and, for employees below piesident, individual goals, have
historically made up a small percentage of our eygss’ total compensation package; although in 2@4@uts under our cash incentive
bonus plan represented approximately 25% of tla toimpensation awarded to our named executiveerffias a result of the corporate
multiplier being set at 108.5%. Further, as a dgwelent stage company, we operate as a single Isgimé and therefore are not exposed to
the risks that may be associated with operatinguidfin several segments, such as one business ungtdignificantly more profitable than
another or having a compensation structure thgigisficantly different than that of other unitshd Compensation Committee will continue
review risk as one of the elements it considetiénplanning process for executive compensatidghearfuture.

Policies Governing Director Nominations

Director Qualifications.Our Nominating and Corporate Governance Committgegponsible for reviewing with the directors frame
to time the appropriate qualities, skills and chaeastics desired of members of the Board in thaext of the needs of the business and the
composition of the Board. This assessment incledesideration of the following minimum qualificati® that the Nominating and Corporate
Governance Committee believes must be met by rattdirs:

* areputation for integrity, honesty and adherendadh ethical standard
« the ability to exercise sound business judgm

» substantial business or professional experiencetandbility to offer meaningful advice and guidaric the Company’s
management based on that experience

» the ability to devote the time and effort necessarylfill their responsibilities to the Compar

The Nominating and Corporate Governance Commitseansiders numerous other qualities, skills @matacteristics when
evaluating director nominees, including whetherrtbminee has specific strengths that would augmeisting skills and experience of the
Board, such as an understanding of and experi@neehnology, accounting, governance, finance aketing and whether the nominee has
leadership experience with public companies orrabghisticated and complex organizations.

Process for Identifying and Evaluating Director Naees.Our Nominating and Corporate Governance Commitésedstablished a
process for identifying and evaluating nomineesdfogctor. Although the Nominating and Corporates&oance Committee will consider
nominees recommended by stockholders, it belidwasthe process it uses to identify and evaluateimees for director is designed to
produce nominees that possess the educationaggsiohal, business and personal attributes thdttestesuited to further the Company’s
mission. The Nominating and Governance Committeg isentify nominees through the use of professiaealrch firms that may utilize
proprietary screening technigues to match candidatéhe Committee’s specified qualifications. T@mmittee may also receive
recommendations from existing directors,
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executive officers, key business partners, ancetoadndustry affiliations. The Committee will euate nominations at regular or special
meetings, and in evaluating nominations, will seekchieve a balance of knowledge, experience apdhility on the Board and to address
the membership criteria set forth above under “BoeQualifications.” The Board itself is ultimagalesponsible for recommending
candidates for election to the stockholders oafgointing individuals to fulfill a vacancy. Althgh the Board does not have a policy with
regard to the consideration of diversity in ideyitify director nominees, among the various facteesNominating and Corporate Governance
Committee considers in selecting candidates forination to the Board are the benefits to the Commdmational origin, gender, race,
scientific and pharmaceutical experience and calliversity in board composition.

Procedures for Recommendation of Director NomirdmeStockholdersThe Nominating and Corporate Governance Commitite w
consider director candidates recommended by oukktdders. In evaluating candidates recommendealibgtockholders, the Nominating
and Corporate Governance Committee applies the sdtaga set forth above under “Director Qualitioas.” Any stockholder
recommendations of director nominees proposeddosideration by the Nominating and Corporate Goaece Committee should include
the nominees name and qualifications for Board membershipsimaild be addressed in writing to the Nominating @orporate Governan
Committee, care of: Amicus Therapeutics Inc., 6&@&took Drive, Cranbury, New Jersey 08512, AtiemtiSecretary. In addition, our By-
laws permit stockholders to nominate directorscfamsideration at an annual stockholder meeting@omance with certain procedures
described in this Proxy Statement under the hed@tarkholder Proposals and Nominations for Dire¢to

Meeting AttendanceDuring the year ended December 31, 2010, there niee meetings of our Board of Directors, andvigous
committees of the Board met a total of 36 times.ditector attended fewer than 75% of the total nenmdf meetings of the Board and of
committees of the Board on which he or she serweihgl 2010. The Board has adopted a policy undéchwbach member of the Board is
strongly encouraged to attend each Annual MeetirmupStockholders. All of the directors attended 2010 Annual Meeting of
Stockholders.

Compensation Committee Interlocks and Insider Bgrdition. None of our executive officers serves as a merobtire Board or
compensation committee, or other committee seraimgquivalent function, of any entity that has onenore of its executive officers serving
as a member of our Board or our Compensation CoeeniNone of the members of our Compensation Caimeniitas ever been an officer or
employee of the Company.

Stockholder Communications to the Board

Any stockholders who wish to address questionsrddgg our business directly with the Board, or ardividual director, should direct
his or her questions in writing to the Chairmarnhaf Board, c/o Amicus Therapeutics, Inc., 6 CedaoB Drive, Cranbury, New Jersey
08512. Communications will be distributed to the Boardf@many individual director or directors as appraf@, depending on the facts and
circumstances outlined in the communications.

Executive Officers
The following is a brief summary of the backgrowiaach of our executive officers:

John F. Crowley, 44as served as Executive Chairman since April 2Chhirman and Chief Executive Officer from Febru2@l0 to
April 2011 and Chief Executive Officer from Janu@&g05, and has also served as a Director of Ansiee August 2004, with the exception
of the period from September 2006 to March 2007miewas not an officer or director of Amicus wHikewas in active duty service in the
United States Navy (Reserve). Mr. Crowley’s sengsdéexecutive Chairman will end on September 3@120ith a possible
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extension for up to three months upon the mutuaeagent of Mr. Crowley and the Company. Upon hsggreation as Executive Chairman,
Mr. Crowley will no longer serve as a member of Board. Mr. Crowley was President and Chief Exesu@®fficer of Orexigen
Therapeutics, Inc. from September 2003 to Decer2b@4. He was President and Chief Executive OffiééMovazyme Pharmaceuticals, Ir
from March 2000 until that company was acquireda®nzyme Corporation in September 2001; thereaéteselved as Senior Vice President
of Genzyme Therapeutics until December 2002. Mowlzy received a B.S. degree in Foreign Servicenftdeorgetown University’s School
of Foreign Service, a J.D. from the University ajtfé Dame Law School, and an M.B.A. from HarvargiBass School.

Matthew R. Patterson, 38ias served as Acting Chief Executive Officer anesilent since April 2011, President and Chief Opega
Officer since February 2011 and Chief Operatingdeffsince September 2006. From December 2004pte®der 2006, he served as Chief
Business Officer. From 1998-2004, Mr. Pattersonke&drat BioMarin Pharmaceuticals Inc where he wae VAresident, Regulatory and
Government Affairs from 2001 to 2003 and later ViRresident, Commercial Planning from 2003-2004n1®93-1998, Mr. Patterson
worked in various roles at Genzyme Corporation égiatory Affairs and Manufacturing. Mr. Patterseneived a B.A. in Biochemistry fra
Bowdoin College.

David J. Lockhart Ph.D., 49 has served as Chief Scientific Officer since Jan@806. Prior to joining Amicus, Dr. Lockhart sedvas
President, Chief Scientific Officer and co-foundéAmbit Biosciences, a biotechnology company saleting in small molecule kinase
inhibitors, from March 2001 to July 2005. Dr. Logkhserved as a consultant to Ambit Biosciences ffugust 2000 to March 2001, and ¢
visiting scholar at the Salk Institute for BiologlStudies from October 2000 to March 2001. Paathit, Dr. Lockhart served in various
positions, including Vice President of Genomicsdesh at Affymetrix, and was the Director of Gencsrt the Genomics Institute of the
Novartis Research Foundation from February 192ty 2000. He received his Ph.D. from Stanford @rsity and was a pc-doctoral
fellow at the Whitehead Institute for Biomedicaldearch at the Massachusetts Institute of Technology

S. Nicole Schaeffer, 4Bas served as Senior Vice President, Human ResoanctLeadership Development since August 2008 and,
prior thereto, served as Vice President, Human &ess and Leadership Development since March Z8@sn 2001 to 2004, she served as
Senior Director, Human Resources, for three padfodbmpanies of Flagship Ventures, a venture chiiita, and in that capacity she
managed human resources for three life sciencepaoies. Ms. Schaeffer received her B.A. from thévehsity of Rochester and her M.B.A.
from Boston University.

Bradley L. Campbell, 3%as served as Senior Vice President, Business fiperaince January 2010. From May 2007 to Jan2@ty,
he served as Vice President, Business PlanningramdApril 2006 until May 2007, he served as Semirector, Business Development.
Mr. Campbell served as Senior Product Manager ated Business Director of CV Gene Therapy at Gemz@uorporation from 2002 to 20(
Mr. Campbell received his B.A. from Duke Universétyd his M.B.A. from Harvard Business School.

John R. Kirk, 54has served as Vice President, Regulatory Affaivsesdanuary 1, 2008. Prior to joining Amicus, Mitkkserved as
Executive Director, Regulatory Affairs at AegeriBharmaceuticals. From 2003 to 2007, Mr. Kirk hetdipons of increasing responsibility
with Esperion Therapeutics which was acquired dytinis time by Pfizer. From 2000 to 2002, Mr. Kidas Director, Worldwide Regulatory
Affairs for Pfizer Global Research and Developmé&nbm 1988 to 2000, Mr. Kirk held various Regulgtpositions with Parke-Davis
Pharmaceutical Research. Mr. Kirk holds both hiSMnd B.S. from Wright State University in Ohio.

Geoffrey P. Gilmore, 4%as served as Senior Vice President, General Cbandeecretary since March 2008. Prior to joinfmicus,
from 2003 to 2008, Mr. Gilmore was in the Law Depaent at Bristol-Myers Squibb Company, where hetmesently served as Vice
President and Senior Counsel. From 2002 to 2003@iimore was a Senior Attorney at Wyeth Pharmacelst From 1997 to 2002,

Mr. Gilmore held various positions in the law depeant of Bristol Myers Squibb Company. Prior tanjoig Bristol-Myers Squibb
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Company, Mr. Gilmore was an associate with theflaws Ballard Spahr Andrews & Ingersoll, LLP, whére practiced in the Business and
Finance Group, and Montgomery, McCracken, Walké&l®ads, LLP, where he practiced in the Corporate&urities Group. Mr. Gilmore
received his B.A. from Franklin and Marshall Cokkegnd his J.D. from University of Michigan Law Soho

Pol F. Boudes, 5%as served as Chief Medical Officer since Janu@f82Prior to joining Amicus, from 2004 to 2009,. Boudes
served as Vice President, Global Clinical DevelopnWomen'’s Health Care US at Bayer HealthCare Pheentticals (formerly Berlex,
Inc.). From 1990 to 2004, Dr. Boudes served intpss of increasing responsibility with the Wyetlyekst Research division of Wyeth both
in Philadelphia, PA and in Europe, with HoffmannfRache, and with Pasteur Merieux serums & vacdine® sanofi-aventis). Dr. Boudes
received his M.D. from the University of Aix-Mardles, France, completed his internship and resigé@md/arseilles and in Paris, France and
was an Assistant Professor of Medicine at the Usityeof Paris. Dr. Boudes is specialized in Endlualogy and Metabolic Diseases, Internal
Medicine, and Geriatric diseases. Dr. Boudes pradtmedicine in this capacity in academic hospitafsrance where he also participated in
multiple clinical research programs as an investiga

Enrique Diloné, Ph.D., RAC 44, has served as Vice President, Technical Opemssimte January 2011. From August 2009 to
January 2011, he served as Senior Director, Quabtytrol and Analytical Chemistry. Prior to joinidgnicus, Dr. Diloné served as Execut
Director of Quality and Analytics at NovaDel Pharraaspecialty pharmaceutical company developinbsmpray formulations, from
February 2007 to August 2009. Dr. Diloné serve8easior Director/Director of Analytical Operations@SI/Eyetech Pharmaceuticals from
February 2002 to December 2006. He received a RiIm®an M.S., both in Chemistry, from Seton Hallvérsity, and a B.A. in Chemistry
from New York University. He is also certified inS_.Regulatory Affairs.

Ken Valenzano, Ph.D., 4as served as Vice President, Pharmacology Miage?010. From July 2005 to May 2010, he served as
Senior Director and Director, Pharmacology. Priojoining Amicus, Dr. Valenzano served in a variefyscientific leadership roles at Purdue
Pharma from 1999-2005. He received a Ph.D. fronjdimé Pharmacology program of Rutgers Universitg &niversity of Medicine and
Dentistry of NJ, Robert Wood Johnson Medical Scliondl995. He received a B.S. in Biology from Vil@ara University.

Kenneth W. Peist, 4,/has served as Vice President, Intellectual Ptgpsance January 2011 and, prior thereto, as Séirerctor,
Intellectual Property since December 2007. FronB1t®2007, he held a variety of legal positionBrastol-Myers Squibb Co., Vitae
Pharmaceuticals and ExxonMobil. Mr. Peist receilisd].D. from Seton Hall University School of Law1998 and a B.S. from Old
Dominion University in 1986.

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

The Compensation Committee, in consultation withBloard of Directors, is responsible for estabtighimplementing and overseeing
our overall compensation strategy and policieduiiog our executive compensation program, in ameathat supports our business
objectives. In 2010, the Company made significaagpess in advancing its product pipeline and iasireg its financial stability through the
achievement of several strategic objectives, irolythe following:

* In October 2010, we entered into a collaboratioragent with GlaxoSmithKline (“GSK”) for the develment of our lead
product candidate, Amigal (migalastat hydrochloyifite Fabry disease. Under the terms of the coliatian, we received an
upfront license payment of $30 million and areiéligto receive further payments of approximately & million upon the
successful achievement of development and comntigetian milestones, as well as tiered doudligit royalties on global sales
Amigal.
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e We reduced our future operating costs by ententmthe collaboration with GSK, who will fund 50%tbe development costs"
Amigal in 2011 and 75% of the development cos®&0h2 and beyond subject to both annual and aggregat caps for Amicu

» We enrolled a majority of the anticipated 60 pasean our Phase 3 study of Amigal in Fabry disetts& Company’s first Phase 3
study in its history

* We expanded the potential uses of our pharmacabgiaperone technology through clinical and pnécdil studies examining
cc-administration of pharmacological chaperones wiistang therapies and in diseases of neurodegeaer

*  We successfully completed a registered direct wffeof our Common Stock for gross proceeds of $b@ibon. Additionally, in
connection with the collaboration agreement, GSKcpased approximately 6.9 million shares of our @am Stock for an equity
investment of approximately $31 millio

In recognition of these and other accomplishmdwntsuighout the year, the Compensation Committeeéaied that the corporate
multiplier used in determining cash bonuses forrmamed executive officers for 2010 should be s&D&t5%, resulting in bonuses for such
officers above their targets.

We describe our executive compensation programabiglanore detail and provide an analysis of the gensation paid and earned in
2010 by our “named executive officers” — our exa@ithairman and former chief executive officeinpipal financial officer and three other
most highly compensated executive officers. In 2@10 named executive officers were Messrs. Cronagterson, McAdam and Ganesan
and Drs. Boudes and Lockhart. John McAdam servediaprincipal financial officer until Septemberland Mohan Ganesan served as
principal financial officer for the remainder ofetlyear. Daphne Quimi, treasurer and corporate algtiof the Company, currently serves as
our principal financial officer. Mr. Crowley serves our chief executive officer until April 2011 &M he transitioned to his current positio
executive chairman. Mr. Patterson was appointezliasicting chief executive officer and principakeutive officer at that time in addition to
his duties as president. Upon the recommendatidheo€ompensation Committee, the Board previougfy@/ed the promotion of
Mr. Patterson to president in February 2011 asaltref his significant contribution to the Comp&nguccessful 2010 and to the overall
leadership of the Company.

Objectives and Philosophy of Executive Compensation

We are a biopharmaceutical company focused onitivevkry, development and commercialization oflgratiministered, small
molecule drugs known as pharmacological chaperfundbe treatment of rare diseases. Pharmacologiagierones are a novel, first-in-class
approach to treating a broad range of diseasasdimg lysosomal storage disorders and diseasesurbdegeneration. We operate in an
extremely competitive, rapidly changing and heaxélgulated industry and the long-term success pbasiness requires a high degree of
innovation and adaptability. We believe that thidl slalent and dedication of our executive offis@nd other executives are critical factors
affecting our long-term success. Therefore, ourpamsation program for our executive officers, idahg our named executive officers, is
designed to attract, retain and motivate the bessiple executive talent. Utilizing a pay-for-perfance compensation philosophy, we have
designed a program that provides the ability téedéntiate the total compensation mix of our nameetutive officers based on their
demonstrated performance and their potential téribate to our long-term success.

Our compensation philosophy is to:

e provide our executives a competitive total compgasapportunity relative to the organizations withich we compete for
executive talent

e attract and retain individuals of superior abibtyd managerial talent who can successfully perfonchsucceed in our
environment
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» increase the incentive to achieve key strategicfimathcial performance measures by linking compgoisapportunities and
actual compensation earned through our pay foopadnce compensation program to the achievemestrpbrate goals; ar

» deliver pay in a cost efficient manner that aligngployee’ compensation with stockhold’ long-term interests

Our compensation program is designed to rewardt¢hemplishment of our corporate goals in a manaesistent with the Company’s
values, which stresses not only results but howehesults are attained. In order to meet the tigscof our compensation philosophy, we
maintain a robust goal setting and performance gemant program. Corporate objectives are establiahthe beginning of each year and
are the basis for determining corporate performdocthe year. Key strategic corporate, financrad aperational goals that are establishe
our Board include:

» continued progress in our clinical development paats including Fabry diseas

» continued progress in our pre-clinical researchdelopment programs including our work in dissasfeneurodegeneration and
cc-administration of pharmacological chaperones withyene replacement therag

« implementation of appropriate financing or busindsgelopment strategies; a
» efficient, strategic management of our c:¢

Prior to 2009, annual cash incentive bonuses fonamed executive officers were determined on Heéshof both corporate
performance and the individual performance of sexacutive officers. However, beginning with calengear 2009, the Compensation
Committee determined that our named executiveafficcash bonus should be determined only on this lodthe Companyg' performance ¢
measured by the corporate multiplier. The Compéms&ommittee believes that by focusing on the aotability of our named executive
officers for the Company’s annual performance,rmamed executive officers’ compensation is moreetjoaligned with the interests of our
stockholders. The exception to this bonus strudaitiee amount of cash bonus paid to Mr. Ganesaoalise Mr. Ganesan did not become a
named executive officer until September 2010 addhdi serve as a vice president of the Compangyatime during the year, his annual ¢
incentive bonus was calculated based on both ttpocate multiplier and an individual multiplier. &ltorporate and individual multipliers ¢
discussed in detail below.

Compensation Program Elements and Pay Level Determation

Each year, the Compensation Committee reviews atatrdines base salaries, annual cash incentivioageterm incentive awards for
all executive officers. For 2010, the base salagagual cash incentives and loegm incentive awards determination for all nameecetive
officers, including our chief executive officer, reapproved by our Compensation Committee, whidwoisprised solely of independent
directors.

As part of the compensation evaluation processshif executive officer and the senior vice presicof Human Resources present to
the Compensation Committee a detailed individuséssment of each named executive officer's perfoceaexcluding the chief executive
officer’s performance, over the prior year, as veslithe recommended compensation action for eankdaxecutive officer. Based on
corporate and individual performance, the chiefcexige officer makes a compensation recommenddtiorach officer which includes
actions on base salary. As discussed above, recodatiens on payouts under our cash incentive plene Wwased on evaluations of the
Company’s performance for the year. The resulth@hamed executive officer’'s performance are ardehation by his supervisor and chief
executive officer with input from other peers, atigct reports as appropriate. The chief execudffieer's performance is assessed by all
independent directors under the leadership of @eadlindependent Director. Long term incentive gran¢ based on an executive’s level
within the organization and are designed to motithe executive team to best achieve the Compaogks and implement our business
strategy thereby increasing stockholder value.
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Individual goals and objectives are establisheti@beginning of each year and are designed toosufife achievement of the corpor
goals. All employees participate in annual godisgias well as mid-year and annual performancieves

We target our total compensation for our named @tkex officers and each of its comprising elemenigse salary, bonus and long-
term incentive awards—at the 80 —%75 percentile bfoad set of companies from the peer group diecliselow. Actual compensation
levels for each named executive officer dependastofs such as individual performance, Companyopeidnce, skills/capabilities, overall
impact/contribution, experience in position, cality of position and internal equity. The CompeimaCommittee considered all the
information presented (including external compegitiess, the performance review, Company performandenternal equity) and applied its
collective knowledge and discretion to determiree¢bmpensation for each named executive officer.

Recent Developments in Company L eadership and Compensation

On April 18, 2011, John Crowley resigned as chiefoative officer of the Company in order to devitere time to interests related to
public policy, civic service and philanthropic eagters. In order to effect an orderly transitionezdership at the Company, the Board
appointed Mr. Crowley executive chairman, effeciivenediately upon his resignation as chief exeeutifficer, for a term ending on
September 30, 2011, with a possible extensiongdouhree months upon the mutual agreement ofdvbwley and the Company. At the
same time, Mr. Patterson was appointed acting ehxiefutive officer, and the Company announcedithatuld shortly commence a search
for a new chief executive officer to replace Mro@tey. At that time, the Company also announcetl Mra Patterson would be considered a
candidate for the permanent chief executive offios.

The Company previously appointed Mr. Pattersonigess of the Company in February 2011 in additiohis duties as chief operating
officer in recognition of his strong performancaeadiership and significant contribution to the Conyasuccess. In connection with his
promotion, Mr. Patterson’s base salary was raisad $347,500 to $425,000 and his bonus target m@asased from 40% to 50% of base
salary. Upon his appointment to acting chief exiweubfficer, the Company granted Mr. Patterson 80,8hares of restricted stock in order to
provide Mr. Patterson with an additional incentisecontinue in service with the Company througls thénsition period and until the
Company announces preliminary results of its piBasteidy evaluating the Company’s lead drug prodantlidate for the treatment of Fabry
disease, Amigal (“Study 011"). The Compensation @uttee therefore determined that the restrictedksthiould vest in full upon the earlier
of (i) eighteen months after the grant date, oroBet 18, 2012, (ii) two days following the publisdosure by the Company of the
preliminary results from Study 011, or (iii) thetdan which Mr. Pattersos’employment with the Company ceases due to anation by th:
Company without cause or a resignation by Mr. Psdite for good reason. “Good reason” is definechttuide the appointment of a person
other than Mr. Patterson to the permanent chiediee officer position. We also amended Mr. Patters severance and change in control
agreement to provide for additional base salaryicoation, option vesting and health care coveraii@s described under “Severance
Benefits and Change of Control Arrangements” orepzdgy

We previously amended our employment agreementMittCrowley in December 2010 (the “2010 Employmagteement”) in order
to (i) compensate Mr. Crowley for the loss of certaedical benefits afforded to him under his pagreement that the Company is no longer
able to provide because of the enactment of therma@rotection and Affordable Care Act, and ()it the Company’s exposure to expected
future growth in medical expenses for Mr. Crowlend dnis family. In addition, based on Mr. Crowlsylerformance as chief executive offit
the Company wished to increase his base salaraamgal bonus target to better align his compensatith the Company’s peer group. As a
result, we (i) agreed to pay out-of-pocket medealenses incurred by Mr. Crowley, his spouse dddn up to $1.8 million per year,
(i) increased his base salary from $447,000 tc6$B30, and (iii) increased his target bonus froo 5 base salary to 60%.
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In connection with his appointment to executiveighan, Mr. Crowley and the Company entered int@a employment agreement (
“2011 Employment Agreement”) pursuant to whichlbése salary was reduced by 50% to $272,500 perayebine became ineligible to
receive a bonus. In addition, at the conclusiohisfervice as executive chairman, Mr. Crowley nilllonger receive medical benefits from
the Company, other than his ability to elect camtithcoverage under COBRA, and payments for ouok@t medical expenses discussed
above will cease (absent a termination without epuhe Compensation Committee agreed to extenexpieation date of Mr. Crowley’s
options that are vested as of the end of his terexacutive chairman based on a rolling 18-monitledale discussed in more detail below.

Mr. Crowley’s 2011 Employment Agreement and 2010playment Agreement are more fully described un@anployment
Agreements” on page 39.

Peer Group

The Compensation Committee, with the help of itkependent executive compensation consultant, PagrGance, established the p
group set forth below to better align target congagion with competitive data. The Compensation Cdtes upon advice of Pay
Governance, selected the companies that comprigeeeu group through a robust screening processtimsidered publicly traded U.S.
biopharmaceutical companies that were similar tacsin size, market capitalization and businessaing model and operate in
geographic locations that generally have similarlpaels. Several companies were removed from #ee group established last year due
primarily to acquisitions or other changes in stuoe or size, including market capitalization. Tempensation Committee replaced these
entities with Alexza Pharmaceuticals, Cytokinetiesregrine Pharmaceuticals and PolyMedix upongbemmendation of Pay Governance.
The Compensation Committee intends to continuesreivig and revising the peer group periodicallyriewe that it continues to reflect
companies of similar size and business model.

ACADIA Pharmaceuticals ArQule PolyMedix

Affymax Cytokinetics Rigel Pharmaceuticals
Alexza Pharmaceuticals Enzo Biochem Synta Pharmaceuticals
ARIAD Pharmaceutical Peregrine Pharmaceutici Telik

Elements of Compensation

Our executive compensation consists of a numbelesfients, each of which plays an important roleunpay-for-performance
philosophy and in achieving our compensation pnogobjectives. For each element of compensatioravget an overall executive
compensation program that is competitive with madeta.

Base Salary

Base salaries are paid to our named executivecoffim provide a level of compensation that is loatimpetitive with the external
market and is commensurate with each executiveesffi scope of responsibilities, past performaegpgrience and skills. The salary
increase from 2009 to 2010 for our named executffieers other than Messrs. Ganesan and McAdam2#abased on market data;
increases for Mr. Ganesan and Mr. McAdam were %8%7.6%, respectively, in light of their increasesponsibilities. For 2011, base
salaries for Drs. Boudes and Lockhart were increééaye3% based on market data, while base salanieddssrs. Crowley and Patterson were
increased by 22% in connection with the amendmentér. Crowley’s employment agreement and Mr. Ratir’'s promotion to president of
the Company, respectively. As discussed above(vbwley’s base salary was subsequently reduced®yif April 2011 upon his
appointment as executive chairman. Mr. McAdam amd@®&nesan are no longer with the Company.
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Annual Cash I ncentive Plan

We maintain an annual cash incentive program tovaiet and reward the attainment of annual strajegierational, financial and
individual goals. For all program participants, aahcash incentive opportunities, which are exméss a percentage of base salary, are
targeted at the 50 percentile of the market. FA02€hese percentages of base salary were detetimynievel in the organization
accordance with our plan as follows:

2010 Targetec

Bonus %

of Base
Position Salary
Chief Executive Office 50%
Other Chief Officer: 40%
Vice President 30%

For 2010, bonuses awarded under the plan to ouedi&xecutive officers, other than Mr. Ganesan, wletermined by reference to a
corporate multiplier. As discussed above, Mr. Gan&sbonus was awarded based on both the corpordtiplier and an individual
multiplier because he did not serve as a vice geasiof the Company at any time during 2010, ansl med named principal financial officer
until September 2010. Mr. McAdam was not eligilded¢ceive a bonus for 2010 service.

The corporate multiplier is based upon a deternanaif how the Company performed against the cafgogoals established at the
beginning of the year and the other significanpooate activities that occurred during the yeais Torporate multiplier may range from 0%
to 150%. For bonuses related to 2010 performaheesdrporate multiplier was set at 108.5% for #esons discussed below. In order to
determine bonus calculations under the plan, ttgeetdoonus for each named executive officer, diien Mr. Ganesan, was multiplied by the
108.5% corporate multiplier. Mr. Ganesatvonus was determined by first multiplying higtgrbonus by the 108.5% corporate multiplier
then multiplying that amount by his individual mplter of 120%. The table on page 26 illustratethiar how 2010 awards under the plan
were calculated for our named executive officers.

The Corporate Multiplier

On an annual basis, the Board works with managetnesgt Company goals and objectives that refléntja degree of difficulty and &
ambitious timetable for the execution of the Conyastrategies commensurate with our short and-teng business plan. The Company’s
internal goals and objectives reflect complex aggions based on internal analyses and projectamd are intended to encourage the
Company to pursue its business plan in an expeditggtessive manner. Once the Company’s goals lgjedtives have been developed, they
are reviewed by the Compensation Committee andlyffinpproved by the full Board.

At the time the goals and objectives are set, th@@nsation Committee believes that their fullintteent will be extremely difficult
and may not be reached, despite great effort, pari to internal and external factors, many oiclwimay be out of the Company’s control.
The objectives are set with the understandingttt@Company is in its development stage and thegrétion that some objectives, especially
those tied to timing of events, may need to baedtas events throughout the course of the yeaiesth@ best path for the development of the
Company’s product candidates. However, while tatdlievement of all goals and objectives set ab#dggnning of the year may not be
expected, the Compensation Committee consideradhievement of the corporate objectives in its ddderetion in setting the corporate
multiplier and demands that management signifigeadivance the Company’s general business objedtivesghout the year in order to
achieve a 100% corporate multiplier.
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For 2010, our corporate objectives were as follows:
e complete enroliment in Study 01

« initiate a Phase 2 clinical trial examining theamministration of a pharmacological chaperone withyme replacement therapy,
or ERT, the current standard of care for lysosost@iage diseases such as Fabry disi

» establish initial proof of concept for pharmacot@dichaperones in an Alzhein's disease animal model, a
* end 2010 with a minimum of 12 months of cash nergs® operate our busine:

In reaching its recommendation on the corporatdipligr for 2010, the Compensation Committee agpheweighting to the corporate
objectives as follows:

Objective Weighting % Completed Score
Complete Phase 3 Enrollment in Fabry St 40% 65% 26%
Initiate Cc-administration Stud 15% 10(% 15%
Initial Proof of Concept in Alzheimer’s Disease

Animal Model 15% 10C% 15%
End 2010 with a Minimum of 12 Months of Ce 30% 175% 52.5%
TOTAL 10C% 108.5%

The Compensation Committee believed that complegimgliment of Study 011 was the most importanpoaate objective for 2010
because the phase 3 development of Amigal, ourpeadlict candidate, is our primary focus. Our sssée this program could lead to a
significant increase in stockholder value, andrdfare, is important to our investors. A success@imhpletion of this study is necessary for us
to begin the approval process for Amigal and evalyiwcommercialize this product. In addition, we a&tigible to receive milestone and
royalty payments from GSK as our Amigal programaatbes under the terms of our collaboration agreemi¢in GSK. Therefore, the
progress of this program directly affects our gassition. While the Company made significant pregrim this study during 2010, and
enrolled a majority of the anticipated 60 patieiitdjd not fully meet this objective. ThereforagtCompensation Committee decided that the
objective was 65% completed and determined a sfd26% by multiplying the 40% weighting by the 65%mpletion percentage.

The Compensation Committee determined that entiegéar with at least 12 months of cash was thensemost important corporate
objective because our cash position directly affectr ability to conduct our clinical and precliai@ctivities, hire and retain qualified and
talented employees and pursue business develomppottunities. This objective was far exceededney@ompany due largely to two
accomplishments during 2010: the establishmentiotollaboration with GSK in October and our $18#lion registered direct offering
completed in March. The Compensation Committeaskes that these events, particularly the GSK cotlatiion, merited significant
recognition as both were critical in the Compamydatinued success and development. The Compengadiomittee therefore weighted this
objective as 30% of the overall objectives and i@piph completion percentage of 175% to arrivestae of 52.5%.

Initiating a Phase 2 clinical trial examining tre@dministration of our technology with ERT andagdishing proof of concept in an
animal model of Alzheimer’s disease were imporgtomplishments for the Company because they remras expansion of our
pharmacological chaperone technology. While thé megority of our efforts from inception have bdeaused on developing monotherapy
treatments for lysosomal storage disorders, thetb@taes are designed to investigate and potdgtd@monstrate that our technology may
have broader application by improving existing &pées and treating diseases of neurodegeneratath.d8 these corporate objectives were
fully met and each was assigned a weighting antesafol5%. An additional
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corporate objective, establishing proof of conde@t Parkinson’s disease animal model with a dihi@andidate molecule, was included as an
objective at the beginning of 2010; however, thenBany, in consultation and agreement with the Badedided not to pursue this objective
early in the year due to a variety of factors, uiddhg budget considerations. As a result, thisathje was not considered by the Compens:
Committee in setting the corporate multiplier.

The Individual Multiplier

As discussed above, Mr. Ganesan was the only nameslitive officer whose annual cash incentive bavas determined based on
both the corporate multiplier and an individual tiplier. Mr. Ganesan’s individual multiplier wasc@mmended by his supervisor and
approved by the Compensation Committee based jaogehis (i) role in establishing and monitoring tBompany’s operating and capital
budgets for 2010, (ii) significant role in finank@ue diligence and modeling activities for potahbiusiness development opportunities,
including significant contributions related to tB&K collaboration, and (iii) increased respondiieii upon his appointment to principal
financial officer in September 2010. In order tdedmine Mr. Ganesan’s cash bonus for 2010, histdygnus was first multiplied by the
108.5% corporate multiplier, and then multipliedtby individual multiplier of 120%, resulting in @mnual cash incentive payout of $46,891.

Calculation of Annual Cash Incentive Bonuses

The calculation of the named executive officersliiidual cash incentive payments for service in@atther than Mr. Mr. McAdam, is
summarized in the table below. Because Mr. McAdaas mot employed by the Company at the time anrasdl mcentive bonuses were pi
he did not receive a bonus.

Corporate Individual Target
Multiplier Multiplier Bonus Base
Salary Payout
Name and Principal Position (%) (%) (%) $) $)
John F. Crowle)
Executive Chairma 108.t N/A 50 $446,50! $242,22¢
Matthew R. Pattersa
Acting Chief Executive Officer and Preside 108.t N/A 40 347,51 150,81¢
David J. Lockhart, Ph.L
Chief Scientific Officel 108.t N/A 40 367,71( 159,58t¢
Pol F. Boudes, M.C
Chief Medical Officel 108.t N/A 40 346,80( 150,51:
Mohan Ganesan
Principal Financial Office® 108.t 12C 20 180,07« 46,89:

(1) Mr. Ganesan served as our principal financial effitom September 2010 until his resignation inrBaby 2011

Long-term I ncentive Program

We believe that long-term performance will be agbdthrough an ownership culture that rewards &acetives for maximizing
stockholder value over time and that aligns therdts of our employees and management with tHasteakholders. Our 2007 Amended ¢
Restated Equity Incentive Plan, or the ExistinghP&nd our 2002 Equity Incentive Plan, or the 2BGih, authorize or authorized us to grant
stock options or restricted stock. We have histiiieelected to use stock options as the primangiterm equity incentive vehicle. We
typically grant an initial stock option award tomemployees and annual long-term incentive awasgsagt of our overall compensation
program as well as option grants to reflect proorj as necessary. For the named executive officerstock option awards vest over a f
year period with 25% vesting one y«
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after the vesting commencement date and the remaidting ratably each month thereafter in ecuathilments over a three-year period
subject to continued employment or association withand expire ten years after the date of grant.

We have used stock options as a long-term incemtihécle because we believe that:
» Stock options and the vesting period of stock gstiattract and retain executiv

» Stock options are inherently performance basedaiszx all the value received by the recipient dbaksoption is based on the
growth of the stock price, stock options enhaneeetkecutives’ incentive to increase our stock paicg maximize stockholder
value.

» Stock options help to provide a balance to the @l/executive compensation program as base satarypar annual performance
bonus program focus on shaerrm compensation, while stock options reward etieesi for increases in stockholder value ovel
longer term

As the Company evolves as an organization, weagititinue to explore and evaluate the use of alteing-term incentive vehicles
in combination with stock options. In particuldgretCompany is actively evaluating the use of retetdi stock as an element of its long-term
incentive program, and could decide to incorpogaats of restricted stock into its annual longrténcentive awards to employees. As a
result, the Company is proposing to amend the iExgj$tlan to increase the number of shares avaifablgse as grants of restricted stock and
other similar awards.

Initial Stock Option Awards

Executives who join us are awarded initial stockapgrants. These grants have an exercise prigal ¢ég the closing price of our
Common Stock on the date of grant, or the firse ddtemployment, whichever date is later. Our go&b create a total compensation pack
for new employees that is competitive with othextéchnology companies and that will enable usttaetthigh quality people. None of our
named executive officers received an initial stopkon award in 2010.

Annual Stock Option Awards

Our historical practice has been to make annuakstption awards to our named executive officethenform of incentive stock
options within the meaning of Section 422 of theeinal Revenue Code, as amended (the “Code”). Timep€nsation Committee believes
that providing additional option grants beyond ithigal grant provides management with a strong tim longterm corporate performance ¢
the creation of stockholder value as well as priogdtontinued retention via long-term vesting.

We have typically awarded the largest amount obotin each grant to our executive chairman anaéo chief executive officer in
recognition of his role as our principal executdfficer, chairman of the Board and primary decisioaker for the Company. Historically, we
have made equal grants to each of our other cHiees—chief operating, medical and science offieebecause the Compensation
Committee believes that each shares equally inrewgsthe success and development of the Compaaoldimg the departments within the
Company that each is responsible for managing. hew¢he Compensation Committee may, in the fuichepse to make different grants to
our chief officers at its discretion.

The Compensation Committee determines the numbshiarks subject to options that are granted tmannmed executive officers in its
sole discretion. In applying that discretion, thenfpensation Committee takes into account a nunfifactors including the current price of
our Common Stock, peer group data and recent Coyngerelopments. In 2010, we made one stock optiantdo our named executive
officers in connection with company-wide grantsl. @flthe stock option awards are subject to oundaiad four year vesting schedule. The
2010 stock option grants are described in the@eetntitled “Grants of Plan-Based Awards” on page 3
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For 2011, we intend to move to a semi-annual ogi@mt cycle. We made a company-wide grant of ogtia January 2011 and intend
to make another grant in the second half of the.\ie&ch grant will represent half of the total optgrant for the year for the executives. The
Compensation Committee believes that moving tona-s@nual grant cycle will spread the incentiveshaf option grants across a broader
time horizon and take into account the volatilifyoar stock price.

Restricted Stock

Our 2002 Plan and our Existing Plan authorize ugamt restricted stock. As discussed above, waetireely evaluating the use of
restricted stock as part of our long-term incenfivegram, and may decide to incorporate grantesficted stock into this program. We are
therefore seeking stockholder approval to amendE#tigting Plan to increase the number of shardsniag be granted or sold as awards of
restricted stock, restricted stock units, stocktgand any other similar awards from 300,000 148,600, which represents 20% of the total
shares that would be available under the 2007 iPiais approved by our stockholders, up from 1ld#@er the current version of the plan.
further discussion of this proposal, please seep®sal No. 2—Approval of the Amended and Resta@¥ Equity Incentive Plan.”

Other Compensation

Consistent with our compensation philosophy, weridtto continue to maintain our current benefitsolar named executive officers,
including medical, dental, vision and life insuraraverage. All employees receive Company paid téenmsurance equal to two times
annual base salary, up to a maximum benefit of GRLADO.

In addition, we provide a Company match for our#)Plan, subject to Federal guidelines and plarimams. We match $1 for each
$1 a participant defers into the plan up to 5%aafteparticipant’s salary and bonus paid duringyéese. The match vests 25% per year on a
cliff vesting schedule over the first four yearseofiployment for each participant.

Additional Executive Chairman Benefits

Our Company is engaged in a highly competitive stiduand developing medicines for unique and corapdid genetic disorders. As
chief executive officer from 2005 to April 2011, Merowley has had significant responsibility foadiéing our Company and managing its
progress toward achieving our corporate goals.ngu2i011, Mr. Crowley will continue to have signéitt leadership responsibility at the
Company in his role as executive chairman. Mr. Qegig compensation reflects this responsibilitytbas former chief executive officer and
current executive chairman and takes into acconifigue circumstances.

As part of his overall compensation, Mr. Crowlege®es significant payments and benefits from then@any related to the healthcare
and other associated costs incurred by his farfligse amounts reflect substantial costs incurrethéotreatment of a rare medical condition
afflicting two members of Mr. Crowley’s immediatanhily. Specifically, in 2010, the Company providdd Crowley with two additional
compensation components: (1) certain payments aotda his employment agreement, and (2) Compait/gramiums for a supplemental
health insurance plan. As discussed above, we agddvd Crowley’s employment agreement in Decemi@di02and no longer provide
Mr. Crowley with a supplemental health insuran@pRather, we make monthly compensation payméi&$59,000 to Mr. Crowley to he
defray the substantial out-of-pocket medical expsnscurred by Mr. Crowley and his family and assted tax liabilities up to $1.8 million
per year. Under the terms of the 2011 Employmeme&gent, we will continue to make these paymentsmguhe term of Mr. Crowley’s
service as executive chairman, and will cease deintipereafter (absent a termination without caud® terms of Mr. Crowley’s amended
and restated employment agreements are more &ilfph under “Employment Agreements” on page 39.
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Employment Agreement Payment&s outlined in Mr. Crowley’s employment agreempribr to its amendment in December 2010, we
paid Mr. Crowley the maximum annual amount of $220,for medical expenses not covered by any oCimpany’s medical insurance
plans in 2010 and made corresponding gigsgayments on behalf of Mr. Crowley to the appiatprfederal and state taxing authorities ir
amount of $183,078. These payments were made aaréegy basis during the year.

Additional Health Insuranceln addition to the basic health insurance plaviged to all employees, we maintained an additiona
medical insurance plan in which the named executffieers and other executives could participate ndentioned above, the Company
initiated this insurance plan primarily to addregmificant medical costs incurred by the familyhf. Crowley. In 2010, in addition to
Mr. Crowley, Mr. Patterson participated and recdibenefits under the plan. This plan was terminatdtie end of the year.

Termination Based Change of Control Compensation

Upon termination of employment under certain cirstances, our named executive officers are entitledceive varying types of
compensation. Elements of this compensation mdydegpayments based upon a number of months ofdadae/, bonus amounts,
acceleration of vesting of equity, health care cage and other similar benefits. We believe thattexrmination-based compensation and
acceleration of vesting of equity arrangementsratiee with severance packages offered to namedwgive officers of other similar
companies based upon market information, and &erwise appropriate given the executs/edle and service to the Company . We also
granted severance and acceleration of vestinguifyelenefits to our named executive officers ia @vent of a change of control if the
executive is terminated within a certain periodiwfe following the change of control. We believattkhange of control-related benefits are
necessary in order for our named executive offitedirect their full attention to the successfohsummation of a transaction without
distraction, and that this “double trigger” requirent maximizes stockholder value because it prev@munintended windfall to management
in the event of a friendly or non-hostile changeaftrol. In addition, this structure is more aggpriate than a single trigger acceleration
mechanism contingent only upon a change of cob&ohuse unvested equity awards would continuedougage our executives to remain
with the Company following a change of control. Hpecifics of each named executive officer’s areamgnts are described in further detail
below under “Severance Benefits and Change of GbAtrangements” on page 34.
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Executive Compensation

Summary Compensation Table

The following table provides information regarditig@ compensation that we paid to each person ggagrour principal executive

officer, our principal financial officer and eachaur other three most highly compensated executffieers during the years indicated below
(collectively, the “named executive officers”).

All Other
Option Compensatior

Fiscal Salary Bonus (1) Awards ) Total

Name and Principal Position Year ($) ($) $) $) %
John F. Crowle) 201C  446,50F 242,22¢ $ 109,10¢ $1,017,17. ®  $1,815,01.
Executive Chairma 200¢ 437,75 109,43t $1,202,331 $1,191,36! @ 2,940,89
200¢  425,00( 167,07¢ 894,13: 1,703,53. ® 3,189,74.
Matthew R. Pattersa 201C 347,51 150,81¢ 59,51 14,90t ® 572,74t
Acting Chief Executive Officer and President 200¢ 340,60t 68,13¢ 632,45¢ 14,90F ™ 1,056,10:
200¢  329,17! 88,13 321,88t 14,09t ® 753,29!
David Lockhart, Ph.D 201C  367,71( 159,58 59,51 12,79 © 599,59¢
Chief Scientific Officel 200¢  360,50( 72,10( 632,45( 12,79( 0 1,077,84:
200¢  335,53: 93,71: 470,78 44,59( (11 944,62(
Pol F. Boudes, M.D@2) 201C  346,80( 150,51: 59,51 12,79 a4 569,61:
Chief Medical Officel 200¢ 319,07 193,00( @3) 969,32( 141,47. 19 1,622,87.
John M. McAdam6) 201C  159,23: — 29,75¢ 28,50 @7 217,48t
Former Vice President, Finance and Accounting 200¢ 213,67 32,051 169,43: 12,79( @8) 427,94¢
Mohan Ganesan, 201C  180,07: 46,89 23,80¢ 10,74¢ @0 261,51¢

1)

()

(3)

(4)

()

(6)

Former Principal Financial Office?

The 2010 amount represents bonuses earned &l paid in 2011; the 2009 amount representgdesnearned in 2009 and paid in
2010 and the 2008 amount represents bonuses dard@d8 and paid in 200

The grant date fair value of option awards tgedrio our named executive officers was computextaordance with FASB ASC Topic
718, Compensation — Stock Compensation. Assumpti@te in this valuation are discussed in our anregart for the year ended
December 31, 2010, filed with the Securities andHaxge Commission on Form 10-K on March 4, 201lteat 7 — Management’s
Discussion and Analysis of Financial Condition &®bults of Operatior- Stocl-Based Compensatio

Includes $12,250 of 401(k) employer match, $200 of payments made in connection with reimbuesgmfor medical expenses under
Mr. Crowley’s then current employment agreemen83Q78 for corresponding reimbursement of taxe81$96 for health insurance
premiums for Mr. Crowle’s family and $540 in life insurance premiur

Includes $12,250 of 401(k) employer match, $200 of payments made in connection with reimbuesgmfor medical expenses under
Mr. Crowley’s employment agreement, $183,078 faresponding reimbursement of taxes, $775,500 falthénsurance premiums for
Mr. Crowley's family and $540 in life insurance premiur

Includes $11,500 of 401(k) employer match, $298 of payments made in connection with reimbuesgmfor medical expenses under
Mr. Crowley’s employment agreement, $225,013 faresponding reimbursement of taxes, $1,196,146daith insurance premiums
for Mr. Crowley's family and $480 in life insurance premiur

Includes $12,250 of 401(k) employer match, $2,dfhealth insurance premiums and $540 in life iasae premiums
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(7) Includes $12,250 of 401(k) employer match, $2,dkhealth insurance premiums and $540 in life iasoe premium

(8) Includes $11,500 of 401(k) employer match, $2,dkfhealth insurance premiums and $480 in life iasoe premium

(9) Includes $12,250 of 401(k) employer match and $64ide insurance premium:

(10) Includes $12,250 of 401(k) employer match and $64ie insurance premium:

(11) Includes $11,500 of 401(k) employer match,,$28 of commuting expenses, $10,132 for reimbursemietaxes and $480 in life
insurance premium:

(12) Dr. Boudes began serving as our chief medical effic January 200!

(13) Represents $125,000 signing bonus and $68,000 homles our annual cash incentive pl

(14) Includes $12,250 of 401(k) employer match and $64ide insurance premium:

(15) Includes $12,250 of 401(k) employer match,,483 of relocation expenses, $45,201 for reimbueserof taxes and $540 in life
insurance premium:

(16) Mr. McAdan’s employment with us ended on September 3, 2

(17) Includes $10,449 of 401(k) employer match,,622 of vacation earned and paid upon Mr. McAdamasignation from the Company,
and $360 in life insurance premiun

(18) Includes $12,250 of 401(k) employer match and $64ide insurance premium:

(19) Mr. Ganesan served as our principal financial effitom September 2010 until his resignation inrBaby 2011

(20) Includes $10,304 of 401(k) employer match and $44#e insurance premiunr
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Grants of Plan-Based Awards

The following table presents information concerngmgnts of plan-based awards to each of the namezligve officers during 2010.

All Other
Option
Awards:
Number of Grant
Exercise Date Fair
Securities Value of
Underlying Price of Option
Option Awards (@
Options @) Awards
Name and Principal Position Grant Date #) ($/Sh) ($)
John F. Crowley 6/15/201! 55,00( $ 2.81 $109,10¢
Executive Chairman
Matthew R. Patterson 6/15/201( 30,00( 2.81 59,517
Acting Chief Executive Officer and President
David Lockhart, Ph.D. 6/15/201( 30,00( 2.81 59,51:
Chief Scientific Officer
Pol F. Boudes, M.D. 6/15/201( 30,00( 2.81 59,517
Chief Medical Officer
John M. McAdant?® 6/15/201( 15,00( 2.81 29,75¢
Former Vice President, Finance and Accounting
Mohan Ganesaf) 6/15/201( 12,00( 2.81 23,80

Former Senior Director, Finan

(1) The option has a term of ten years and vests iordance with the following schedule: 25% of thetoiumber of shares vest on the
anniversary of the Grant Date and 1thof the total number of shares vest on the firstafahe following 36 months
(2) The grant date fair value of option awards tgdrio our named executive officers was computet@ordance with FASB ASC Topic
718, Compensation—Stock Compensation. Assumpti@derm this valuation are discussed in our anre@nt for the year ended
December 31, 2010, filed with the Securities andHaxnge Commission on Form 10-K on March 4, 201lteat 7—Management’s
Discussion and Analysis of Financial Condition &®bults of Operatio—Stocl-Based Compensatio

(3) Mr. McAdan’s employment with us ended on September 3, 2

(4) Mr. Ganesan served as our principal financial efficom September 2010 until his resignation inrtialby 2011

While our Amended and Restated 2007 Equity Incerfiilan authorizes us to grant restricted stoclglidi@ot grant restricted stock

during 2010.
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Outstanding Equity Awards at Year-End

The following table presents the outstanding eqgantsards held by each of the named executive offiasrof December 31, 2010. All of
Mr. McAdam'’s options expired prior to the end of tyear.

Option Awards
Number of
Securities Number of
Underlying Securities
Unexercise( Underlying
Unexercised Option
Options Options Exercise Option
#) #) Price Expiration
Name and Principal Position Exercisable Unexercisable () (%) Date
John F. Crowle) 49,93 = $ 0.63¢ 9/30/201.
Executive Chairma 16,49: — 0.63¢ 9/30/201.
89,00( — 5.32¢ 9/30/201.
280,00( — 5.32¢ 12/31/201;
183,31 16,68¢@ 13.42¢ 3/31/201.
88,53¢ 36,46:0) 10.21 3/31/201.
47,43¢ 56,0654 10.3¢ 3/31/201.
40,62¢ 109,37t G 4.1¢€ 9/30/201.
— 55,00C ® 2.81 9/30/201.
Matthew R. Pattersc 36,66 — 5.32¢ 10/20/201!
Acting Chief Executive Officer and Presid 33,33¢ — 5.32¢ 2/28/201t
73,31: 6,68¢ @ 13.42¢ 4/25/201°
31,86¢ 13,13¢ @ 10.21 2/5/201¢
24,75( 29,25( @ 10.3¢ 2/3/201¢
21,66¢ 58,33¢ 4.1¢€ 11/16/201
— 30,000 ® 2.81 6/15/202!
David Lockhart, Ph.D 133,33 — 5.32¢ 2/28/201t
Chief Scientific Office 91,65¢ 8,344 @ 13.42¢ 4/25/201
31,86¢ 13,13¢ ® 10.21 2/5/201¢
12,48¢ 7,51z ) 10.5: 6/10/201
24,75( 29,25( @ 10.3¢ 2/3/201¢
21,66¢ 58,33 4.1¢€ 11/16/201
— 30,00C ® 2.81 6/15/202(
Pol F. Boudes, M.C 47,91 52,087 @ 10.3¢ 2/3/201¢
Chief Medical Office 21,66¢ 58,33¢ 4.1¢ 11/16/201
— 30,00C ® 2.81 6/15/202!
Mohan Ganesa 8,53: 1,46¢ ® 11.74 5/12/201.:
Former Senior Director, Finan® 6,191 2,55¢ @ 10.21 5/12/201.
4,12( 4,88( 4 10.3¢ 5/12/201.
5,41¢ 14,58¢ ) 4.1¢€ 5/12/201.
— 12,00C ® 2.81 5/12/201.

(1) 25% of the total number of shares subject éoaption vest on the first anniversary of the ddtgrant and the remainder vest 1/86 per
month thereafte:

(2) The date of grant was April 25, 20(

(3) The date of grant was February 5, 2C

(4) The date of grant was February 3, 2C

(5) The date of grant was November 16, 2(

(6) The date of grant was June 15, 2C

(7) The date of grant was June 10, 2C

(8) The date of grant was June 11, 2C

(9) All of Mr. Ganesa's options expire 90 days following the end of migpéoyment with the Compan
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Option Exercises and Stock Vested at Year End
None of our named executive officers exercisedomgtior vested in any stock awards during the yeade@ December 31, 2010.

Pension Benefits

None of our named executive officers participatesrihas account balances in qualified or naatified defined benefit plans sponsc
by us.

Nonqualified Deferred Compensation

None of our named executive officers participaterifiave account balances in nqumalified defined contribution plans or other dede
compensation plans maintained by us. The Compeans@bmmittee, which is comprised solely of indepandirectors, may elect to provide
our officers and other employees with non-qualifildined contribution or deferred compensation Eienig the Compensation Committee
determines that doing so is in our best interests.

Severance Benefits and Change of Control Arrangemés
We have agreed to provide severance benefits aantjehof control arrangements to our current exeesitias described below.

John F. Crowley.We employ Mr. Crowley as our executive chairmarspant to the 2011 Employment Agreement. The agreewi#
terminate on September 30, 2011, with a possiktkeneion for up to three months upon the mutualegent of Mr. Crowley and the
Company. Upon expiration of the 2011 Employmentesgnent, or if he resigns before the end of the,tttmCrowley will receive no
severance benefits of any kind, but his outstandiagted stock options as of that date will reneaiercisable for a scheduled period, with
100% remaining exercisable until September 30, 28@@roximately 70% remaining exercisable until &aber 31, 2012, and approximately
36% remaining exercisable until March 31, 2013. g termination of his employment by us othentfa cause, Mr. Crowley has the
right to receive (i) continued payment of his mdythase salary then in effect, payable in accordamith our regular payroll practices, for a
period of nine months, (ii) continuation of heatére coverage under COBRA with premiums to be pgithe Company for nine months, &
(iii) continued monthly payments of $150,000 fordival expenses for a period of nine months. Furthervesting of all options then held by
Mr. Crowley shall accelerate by nine months. MroWley is not entitled to severance payments if @etnate him for cause or if he resigns.

If, prior to the expiration of the 2011 Employmedreement, we or our successor terminate Mr. Crpwidighout cause following a
change of control of the Company, or if we terménlaitm without cause and a change of control oceitrsn three months after the effective
date of such termination, then Mr. Crowley hasrifbt to receive continued payment of his monthdgd salary then in effect, payable in
accordance with our regular payroll schedule fpeaod of eighteen months. In addition, Mr. Crowigentitled to continuation of health c
coverage under COBRA with premiums to be paid leyGbmpany for a comparable period. Mr. Crowley wialko receive continuation of
the current monthly payments of $150,000 for mddégpenses for a period of eighteen months. Furthervesting of all remaining unvested
options then held by him shall accelerate in fke believe that the severance package for our &ixeathairman is appropriate considering
his role as executive chairman and his excellestbhical service to the Company.
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Other Named Executive OfficergVe have entered into severance agreements wifloltbering named executive officers: Matthew R.
Patterson, David J. Lockhart and Pol F. Boudes,.N.Bny of these named executive officers is teated without cause, or additionally, in
the case of Mr. Patterson, resigns for good reaken,the executive has the right to receive:

twelve months of base salary following terminationMr. Patterson and six months of base salalpfohg that termination for
Drs. Lockhart and Boude

an amount equal to any bonus paid to such execiititree previous year pnated for the number of months actually workechie
year of termination, and only if termination occafter June 30 of the calendar ye

vesting on option awards then held by them wilbanstically accelerate by twelve months for Mr. Bestbn and six months for
Drs. Lockhart and Boude

continuation of health care coverage under COBRi wiemiums to be paid by the Company for a peviovelve months; an
in the case of Mr. Patterson, any otherwise undeasstricted stock will fully ves

In addition, if any of these named executive officis terminated other than for cause within twehanths following certain corporate
changes or, if following those changes, the exeeutsigns for good reason, then the executiveheasght to receive:

in the case of Mr. Patterson, eighteen months ¢ lsalary in effect as of the date of the corpathémge and, for Drs. Lockhart
and Boudes, twelve times the monthly base salagffatt as of the date of the corporate cha

an amount equal to any bonus paid to such execiuititree previous year pnated for the number of months actually workechie
year of termination, and only if termination occafter June 30 of the calendar ye

any outstanding unvested stock options held bexeeutive will fully vest

continuation of health care coverage under COBRth wiemiums to be paid by the Company for a peoioivelve months, and
in the case of Mr. Patterson, a period of eighteenths; anc

in the case of Mr. Patterson, any otherwise undeasstricted stock will fully ves

As a condition to the payment of the foregoing sanee benefits, a departing executive is requivegkecute a general release of cla
against the Company and its affiliates. Each naexedutive officer is bound by non-disclosure, ini@ms transfer, non-solicitation and non-
competition covenants that prohibit the executieerf competing with us during the term of his or Gemployment and for twelve months
after termination of employment.
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Potential Payments Upon Termination Without Cause

For each named executive officer other than Meséc&dam and Ganesan, the following table sets fquhntitative estimates of the
benefits that would have accrued to each of ouragbexecutive officers if his employment had beemirated without cause or, in the case
of Mr. Crowley, he resigned for good reason, onddaioer 31, 2010. Amounts below reflect potentialrpagts pursuant to the employment
agreements for such named executive officers. MAd&mM’s employment with the Company ended on Seipeerd, 2010 and Mr. Ganesan
was not eligible to receive benefits if he was teated on December 31, 2010. For a discussioneobémefits that Mr. Crowley and
Mr. Patterson would each receive, respectivelyeutiteir current agreements in the event of tertiinavithout cause, please se&etveranc

Benefits and Change of Control Arrangements” orep24)

Salary
Continuation Benefit
Bonus Continuation
Name and Principal Position ($) ($) $)
John F. Crowle $ 669,75¢ $334,87¢ $1,866,39!
Executive Chairma
Matthew R. Pattersa 173,75! 68,13¢ 15,05¢
Acting Chief Executive Officer and Presid
David Lockhart, Ph.D. 183,85! 72,10( 35,06¢
Chief Scientific Office
Pol F. Boudes M.C 173,40( 68,00( 44 ,26:

Chief Medical Office

Value of

Stock

Option
Vesting Total

$) $)
184,95( 3,055,98:
31,27 288,22(
31,27 322,29¢
31,27: 316,93!

(1) Benefits to be continued consist of estimated heate costs and health insurance premiums for kwiey's family.

(2) Benefits to be continued consist of COBRA premiyragl by the Compan:
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Potential Payments Upon Termination Due to Changefcontrol

The following table sets forth quantitative estigsabf the benefits that would have accrued to e&olir named executive officers,
other than Mr. McAdam, if his employment had beerminated due to constructive termination uponangke of control on December 31,
2010, assuming that such termination occurred withé period beginning on the first day of the ndl month immediately preceding the
calendar month in which the effective date of angfeaof control occurs and ending on the last daph®twelfth calendar month following the
calendar month in which the effective date of angfeaof control occurs, or, in the case of Mr. Cieywylwithin three months prior to or twelve
months following the date on which the change afticd occurs. Amounts below reflect potential paysepursuant to the amended
employment agreements for such named executiveeo$fiand for Mr. Ganesan, a change in control ageae For a discussion of the
benefits that Mr. Crowley and Mr. Patterson wowddlereceive, respectively, under their currentements in the event either is terminated
due to constructive termination upon a change ofrog please see “Severance Benefits and ChanGemtfol Arrangements” on page 34.

Value of
Acceleratec
Salary
Continuation Benefit Equity
Bonus Continuation Vesting Total

Name and Principal Position ($) ($) ($) ($) $)
John F. Crowle) $ 893,01( $446,50! $3,688,52€0 $184,95( $5,212,99.

Executive Chairma
Matthew R. Pattersa 347,51( 68,13¢ 15,0540 99,90( 530,60

Acting Chief Executive Officer and

Presiden
David Lockhart, Ph.D 367,71( 72,10( 35,069 99,90( 574,77¢

Chief Scientific Office
Pol F. Boudes M.C 346,80( 68,00( 44,263 99,90( 558,96:

Chief Medical Office
Mohan Ganesa 90,03 — 44,0412 33,48( 167,55¢

Former Senior Director, Finan

(1) Benefits to be continued consist of healthcarescastl health insurance premiums for Mr. Crov's family.
(2) Benefits to be continued consist of COBRA premiyragl by the Compan:

Director Compensation

Pursuant to our Director Compensation Policy, eaember of our Board who is not our employee receilie following cash
compensation for Board services, as applicable:

» $30,000 per year for service as lead independeettdir;

» $20,000 per year for service as a Board mermr

» $30,000 per year for service as chairperson of théit"Committee
» $30,000 for service as a financial exp

» $20,000 per year each for service as chairperstimedCompensation Committee, the Nominating/Corgo&overnance
Committee or the Science and Technology Commitied

» $10,000 per year for service as a member of the tAToiinmittee and $5,000 per year for service asmalmee of the Compensati
Committee, the Nominating and Corporate Govern&@uamamittee or the Science and Technology Commi
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The 2007 Director Option Plan provides that eacbatior shall automatically receive an annual godrptions to purchase
10,000 shares on the date of our Annual Meetirgtotkholders and the grants will vest in full a tiext Annual Meeting of Stockholders.
The exercise price of each option granted to aeraployee director will be equal to 100% of the faarket value on the date of grant of the
shares covered by the option. Options will havesaimum term of 10 years measured from the gramt, datbject to termination in the event
of the optionee’s cessation of Board service. Abur directors are eligible to participate in @07 Equity Incentive Plan.

In February 2009 and March 2010, we granted S@&ader and Margaret G. McGlynn, respectively, amito purchase 30,000 share
our Common Stock in connection with their electiorthe Board. The exercise price of these optisregjual to 100% of the fair market value
on the date of grant of the shares covered byhtiera Unlike the annual grant to our directorst, éonsistent with our grants to our named
executive officers, these initial grant awards sester a four year period with 25% vesting one ydtar the vesting commencement date and
the remainder vesting ratably each month thereaftequal installments over a 3-year period suliigcbntinued service as a director. We
may in the future make additional initial grantsstdck options to new Board members.

Summary Director Compensation Table

Stock Option All Other
Fees Awards Awards Compensatior
Total Earned ®) ®)

Name ($) (%) ($) ($) ($)
Glenn P. Sblendori® $ 99,83" $80,000®) $ — $19,837 $ —
Alexander E. Barkas, Ph.[®) ®) 49,837 30,000 — 19,83 —
Michael G. Raal® @ 54,837 35,000 — 19,83 —
James N. Topper, M.D., Ph.® ® 64,831 45,000 — 19,83 —
P. Sherrill Neff® 59,83 40,000 — 19,83 —
Sol J. Barer, Ph.L®) 44,83 25,000 — 19,83 —
Donald J. Hayden, J® @) 89,837 70,000 — 19,83 —
James Barrett, Ph.[©®) ®) 49,83 30,0002 — 19,83 —
Margaret G. McGlynn, R.Ph@® 120,70: 30,000 — 90,70: —

(1) Represents fees paid to Director pursuant to Dir€€ompensation Polic'

(2) Represents fees paid to fund managed by Dire

(3) Member of Compensation Committt

(4) Member of Audit Committee

(5) Member of Nominating/Corporate Governance Commi

(6) Member of Science & Technology Committ

(7) Lead Independent Directc

(8) Represents the aggregate grant date fair walmgputed in accordance with FASB ASC Topic 718, @ensation-Stock Compensation.
Assumptions made in this valuation are discussediirannual report for the year ended Decembe2@10, filed with the Securities
and Exchange Commission on Form 10-K on March 4126t Item 7 — Management’s Discussion and AnslgEFinancial Condition
and Results of Operatio~ Stocl-Based Compensatio
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(9) As of December 31, 2010, our r-employee directors had the following number of ktoptions outstanding

Aggregate

Options
Name Outstanding Vested/Unvested
Each of Messrs. Neff, Raab, Sblendorio and Drsk&aand Toppe 30,000 eac 20,000/10,00
Sol J. Barer, Ph.C 50,00( 23,750/26,25
Donald J. Hayden, J 136,66¢ 124,427/12,24
James Barrett, Ph.l 10,00( 0
Margaret G. McGlynn, R.PI 40,00( 0

Employment Agreements

John F. Crowley.In December 2010, we entered into the 2010 Employgreement with Mr. Crowley pursuant to whichdesved
as our chief executive officer. We amended Mr. Gegve employment agreement mainly to (i) compensatefbirthe loss of certain medic
benefits afforded to Mr. Crowley under his previagseement that the Company is no longer abledwighe to him because of the enactment
of the Patient Protection and Affordable Care Alce(‘Act”), and (i) limit the Company’s exposure Mr. Crowley’s expected growth in
future medical expenses. Specifically, the priopkEryment agreement required the Company to proMdeCrowley and his family with a
medical reimbursement contract with a third paeglth insurance company to cover certain mediga¢eses (the “Health Plan Contractt).
addition, the Company provided Mr. Crowley withw@agerly compensation payment of $55,000 to codditmnal medical expenses for
himself and his family and made corresponding tassrup reimbursements. As a result of the passiitpe Act, the third party insurance
providers were no longer able to make the Heaktiim Blontract available, making it impossible for @@mpany to meet its obligations under
the agreement. Further, the Company’s currentiin@adurance provider also severely limited cerkay medical benefits that were provided
to Mr. Crowley and his family, namely durable mediequipment coverage, and the Company was unalslentract with alternative
providers.

We therefore entered into the amended and restatptbyment agreement to provide that:

» effective January 1, 2011, the Company makes mpotithpensation payments of $150,000 to Mr. Crovdegover both (1) out-
of-pocket medical expenses incurred by Mr. Crowhég,spouse or children (the “Medical Expenses? &) corresponding tax
gros+-up reimbursements (t“ Tax Gros-up Paymen™) up to a maximum of $1.8 million per ye:

« each quarter, Mr. Crowley shall submit receiptslexcing the Medical Expenses to an independentiagdirm which shall
confirm that the Medical Expenses meet the definitf “medical expenses” under the then-applicaitlernal Revenue Service
regulations “Allowable Expense’); and

» if, at the end of each calendar year, the totallarhof the Allowable Expenses and corresponding Geoss-Up Payments is less
than $1.8 million, then Mr. Crowley shall pay sudifference to the Compan

In addition, based on Mr. Crowley’s excellent pemiance as chairman and chief executive officerGbmpany decided to increase
Mr. Crowley’s base salary and annual bonus tambttter align his compensation with the Compapger group. Under the amended
agreement, Mr. Crowley was entitled to an annuaklsalary of $545,000, subject to increase by aard@of Directors, and he was eligible
receive an annual cash bonus targeted at 60% bbkis salary if the corporate objectives were wrethie year in which the bonus is to be
paid.

In connection with Mr. Crowley’s transition to exgive chairman, the Company and Mr. Crowley enténéalthe 2011 Employment
Agreement. This agreement expires on Septemb&30, and may be extended for
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up to three months upon the mutual agreement ofdvbwley and the Company. Under the terms of theergent, Mr. Crowley is required
perform all the duties of chairman of the Board andh other executive officer duties as the Boaag assign him from time to time at its
sole discretion and to provide at least 20 hourseofice per week to the Company. In connectioh Wis new role, we agreed to pay

Mr. Crowley an annual salary of $272,500 and tctiome the monthly payment of $150,000 compensdbiothe Medical Expenses. We also
clarified that, in the event the Allowable Expenfasthe year are less than the amount we paiddvbwley for the Medical Expenses, net of
estimated taxes, Mr. Crowley will pay us such d#éfece. Mr. Crowley will continue to participatethre Company’s insured group health plan
subject to the same qualifications as other sanamagement of the Company. Mr. Crowley is no lorgdigible to participate in the
Company’s annual cash incentive plan. In additve& modified the termination provisions of his agneat as described above in “Severance
Benefits and Change of Control Arrangements.” Ahwiis prior employment agreements, the 2011 Emmpéoyt Agreement provides that

Mr. Crowley’s compensation and benefits, includireglth benefits for him and his family, continuduti during the term of any active duty
service with the U.S. Navy Reserve. Finally, alMif Crowley’s options that are vested as of tHeaive date of his termination will remain
exercisable on an extended basis as described abdee the heading “Severance Benefits and ChaihGerdrol Arrangements”.

Other Named Executive OfficergVe have entered into employment agreements withhHéatR. Patterson and David Lockhart, Ph.D.
These agreements set forth the named executivaeoffiposition, duties, base salary, and benefitd,severance arrangements as described
previously in the sections above. Our executiveleympent agreements with Dr. Lockhart and Mr. Patiarprovide for an initial term of two
years, and will continue thereafter for successie-year periods until we provide the executive withitten notice of the end of the
agreement in accordance with its terms. There ismployment agreement in place for Dr. Boudes, istemployed “at will”.

COMPENSATION COMMITTEE REPORT

The Compensation Committee is comprised entirein@épendent directors. The Compensation Committeeir Board of Directors
has reviewed and discussed the Compensation Disoumsd Analysis required by Item 402(b) of RegolaiS-K, which appears in this
Proxy Statement, with our management. Based onréliiew and discussion, the Compensation Comniiiéserecommended to the Board of
Directors that the Compensation Discussion andysmabe included in this Proxy Statement and odi02@nnual Report on Form 10-K.

Members of the Amicus Therapeutics, Inc.
Compensation Committee:

P. Sherrill Neff, Chairman
Michael G. Raab

James N. Topper, M.D., Ph.D.
Sol J. Barer, Ph.D.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiins, executive officers and persons who own ritoma 10% of a registered class of
our equity securities to file reports of holdingsldransactions in our Common Stock with the SE&Sd8 on our records and other
information, we believe that, in 2010, none of directors, executive officers or 10% stockholdaiketl to file a required report on time.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Our Board maintains a formal policy such that@hsactions between us and our officers, direcfwiscipal stockholders and their
affiliates must be approved by a majority of themmbers of the Board, including a majority of theepéndent and disinterested members of
the Board, and that such transactions must berorsteo less favorable to us than those that cailolbained from unaffiliated third parties.
We do not intend at this time to adopt specifindtads for the approval of these transactionsirstitad intend to have our Board review all
such transactions on a case by case basis.

March 2010 Registered Direct Offering

In March 2010, we sold 4.95 million shares of oon@®non Stock and warrants to purchase 1.85 milli@ress of Common Stock in a
registered direct offering to a select group ofitnsonal investors. The shares of Common Stoakwarrants were sold in units consisting of
one share of Common Stock and one warrant to psecBa875 shares of Common Stock at a price of §&74init. The warrants have a term
of four years and are exercisable any time onter #fie six month anniversary of the date they vigeed, at an exercise price of $4.43 per
share. The net proceeds of the offering were apmeely $17.1 million after deducting the placemagéncy fee and all other offering
expenses. Funds affiliated with Palo Alto Investors largest stockholder, participated in the iifig and purchased 1.1 million shares of our
Common Stock and 412,500 warrants.

Investor Rights Agreement

Pursuant to a third amended and restated invdagtisragreement, dated as of September 13, 200h)dymong entities who held our
redeemable convertible preferred stock (which veasrerted to Common Stock at our initial public offg) and us, we granted registration
rights to all such holders, to Mount Sinai SchdoViedicine of New York University, or MSSM, and tiee holder of a warrant which has
since been exercised. Entities affiliated with Pexs Venture Partners Il, L.P., New Enterprise Agges, Frazier Healthcare Ventures and
Palo Alto Investors, LLC, each a holder of 5% omrenof our voting securities, and their affiliates garties to this investor rights agreement.

Subject to certain limitations, these stockholdeay demand that, on up to two occasions, we re@gaditer part of their securities for
sale under the Securities Act as long as the agtggmice to the public for the securities to ble §o each instance is $5,000,000 or more. If
we are eligible to register any of our Common Stogk=orm S-3, these stockholders may make the damand; provided, however, that we
will not be required to register their securitief)iwe have already effected a registration witBD days prior to the request or have effected
two or more registrations on Form S-3 within thegading 12 month period, or (i) if the aggregaieepto the public for the securities to be
sold is less than $2,500,000. Additionally, if welibve that such registration would have a matgragtrimental effect on any material
corporate event, we may delay the request for dpree months, but not more than once in any twelgath period.

These stockholders may also request registratitimedf shares if we register any of our Common Ktedher for our own account or
for the account of other security holders. In sactevent, these stockholders are entitled to nofitiee registration and to include their shs
of Common Stock in such registration. In the cadsenounderwritten registration, we must use ouso@able best efforts to obtain the
permission of the underwriters to the inclusiorhaf holder’s shares in the offering on the samager

With specified exceptions, a holder’s right to umé¢ shares in a registration is subject to the B§the underwriters to limit the number
of shares included in the offering. All fees, camtisl expenses of any registrations will generadlyhid by us.
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Mt. Sinai School of Medicine License Agreement

We acquired exclusive worldwide patent rights teedep and commercialize our lead products and gtharmacological chaperones
pursuant to a license agreement with MSSM. In cotiore with this agreement, we issued 232,266 shafresr Common Stock to MSSM in
April 2002. In October 2006 we issued MSSM an add#l 133,333 shares of Common Stock and made rmgatyof $1.0 million in
consideration of an expanded field of use underlitense. Under this agreement, to date we hawkemmupfront or annual license fees and
we have no milestone or future payments other tbgalties on net sales. However, on October 31820@ amended and restated this lici
agreement to, among other items, provide us witstiie right to control the prosecution of patéghts under such agreement. In connection
therewith, we agreed to pay MSSM $2.6 million im@ection with the $50 million up front payment tha received in November 2007 from
Shire Pharmaceuticals Ireland Ltd. as part of oumér collaboration agreement and an additiona $dllion for the sole right to and control
over the prosecution of patent rights. In additier, paid MSSM $3 million of the $30 million upfropayment received from GSK in the
fourth quarter of 2010. This agreement expires upgiration of the last of the licensed patenttsglvhich will be in 2019, or later subject
any patent term extension that may be granted.

CODE OF CONDUCT AND ETHICS

We have adopted a code of conduct and ethics pipdiea to all of our employees, including our pipat executive officer and principal
financial and accounting officer, and our directdrise text of the code of conduct and ethics igqgben our web site at
www.amicustherapeutics.caand will be made available to stockholders withcharge, upon request, in writing to Secretary Asficus
Therapeutics, Inc. at 6 Cedar Brook Drive, Cranbbisw Jersey 08512. Disclosure regarding any amentsio, or waivers from, provisio
of the code of conduct and ethics that apply todinactors, principal executive and financial aewdaunting officers will be included in a
Current Report on Form 8-K within four businesssifollowing the date of the amendment or waivetess web site posting of such
amendments or waivers is then permitted by thesroferhe Nasdaq Stock Market LLC.

PROPOSAL NO. I—ELECTION OF DIRECTORS

The Board of Directors has voted to nominate AlebearE. Barkas, Ph.D. and James Barrett, Ph.D ldatien at the 2011 Annual
Meeting for a term of three years to serve as Qldg®ctors until the 2014 Annual Meeting of Stbolders, and until their respective
successors are duly elected and qualified. Thd thirrent Class | director, P. Sherrill Neff, pawsly informed the Company that he would
not stand for re-election at this Annual MeetingeTClass Il directors—Sol J. Barer, Ph.D., Donaldayden and James N. Topper, M.D.,
Ph.D.—and the Class Il directors—John F. CrowMwgygaret G. McGlynn, R.Ph., Michael G. Raab, andn@IP. Shlendorio—will serve
until the Annual Meetings of Stockholders to bedhiel2012 and 2013, respectively, and until thegpective successors have been elected
and qualified.

Unless authority to vote for any of these nomirieasithheld, the shares represented by the enclosed will be votedFOR the
election as directors of Alexander E. Barkas, Phrigl James Barrett, Ph.D. In the event that anyimeesrbecomes unable or unwilling to
serve, the shares represented by the enclosed pithoe voted for the election of such other perss the Board of Directors may
recommend in his or her place. We have no reasbglieve that any nominee will be unable or unwglto serve as a director.

A plurality of the shares voted at the Annual Megtis required to elect each nominee as a director.

The Board of Directors recommends the vote “FOR’the election of each of Alexander E. Barkas, Ph.[2and James Barrett, Ph.D
as a director, and proxies solicited by the Board ¥ be voted in favor thereof unless a stockholdehas indicated otherwise on the

proxy.
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PROPOSAL NO. 2—APPROVAL OF THE AMENDED AND
RESTATED 2007 EQUITY INCENTIVE PLAN

We are asking our stockholders to approve our Aradrathd Restated 2007 Equity Incentive Plan (th@728lan”). The Compensation
Committee approved the 2007 Plan, subject to appaithe Board and the stockholders, and the Bapptoved the 2007 Plan, subject to
approval of the stockholders. If our stockholdessndt approve the 2007 Plan, the existing versich@Amended and Restated 2007 Equity
Incentive Plan (the “Existing Plan”) will remain éffect.

The following is a summary description of the 2@0&n. While the material features of the 2007 Ri@ndescribed below, the summary
is in all respects subject to the complete texhef2007 Plan contained in Appendix A.

Background and Reason for the Proposal

Equity compensation has historically been a kegnel# of our compensation program. The ability tangistock options and restricted
stock has enabled us to attract and retain higinted employees. Additionally, equity awards halge allowed us to link incentive rewards
to Company performance, to encourage employee @hipein our stock and to align the interests of kyges with those of our
stockholders. Equity based compensation is a conforamof compensation in our industry. Without #dality to grant stock options and
restricted stock, we would be at a disadvantageageur competitors for recruiting and retainireykalent. We would also be unable to o
competitive total compensation packages necessatfract, retain and motivate individuals crititalur future success.

The purpose of the 2007 Plan is to encourage oWwipeo$ our Common Stock by employees, consultantsdirectors of the Company
and to provide additional incentive for them torpaie the success of the Company’s business thritiggérant of awards of shares of the
Company’s Common Stock. As of March 31, 2011, tlaeesonly 732,997 shares remaining for issuanceruihe Existing Plan. We are
therefore seeking approval of the 2007 Plan inmot@enake an additional 5,000,000 shares of our @omStock available for issuance. In
addition, we are seeking approval to amend the 208 to increase the number of shares that mayardged or sold as awards of restricted
stock, restricted stock units, stock grants andahgr similar awards from 300,000 to 1,146,600 eha

The Board believes that the 2007 Plan will sereetial role in attracting and retaining officeaad employees and in motivating these
individuals to strive to meet our goals and thatheawut the additional shares which may be offeredar the 2007 Plan, we would be at a
competitive disadvantage to our peers. The Boattidu believes that the cap on granting restristedk and similar awards should be
increased to account for the increased numberarestthat would be available for issuance unde2@®§ Plan and to provide the
Compensation Committee with the flexibility to make types and amounts of awards it believes aressary to attract and retain qualified
individuals, especially given that a growing numbgour competitive peers now include grants ofrieted stock as part of their long-term
incentive programs . However, the Board believas éhimitation on the number of shares that magwearded as restricted stock and similar
awards is appropriate given our stage of developeuesh its desire to continue utilizing stock opsas the primary component of our long-
term incentive program. The Board therefore deteethithat the cap on these types of awards showdétts 20% of the total number of
shares available for issuance under the 2007 Bia;146,600 shares, up from 14% of the total arhofishares available under the Existing
Plan.

Eligible Participants/Administration

The 2007 Plan provides for the grant of incentteels options, within the meaning of Section 422haf Code, to employees, and non-
qualified stock options and restricted and otheclstawards to our employees,
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directors, and consultants. As of April 1, 2011prapximately 103 employees, nine directors and &uoltants are eligible to participate in the
2007 Plan. The 2007 Plan will be administered leyGompensation Committee of our Board, providettth@Board may itself exercise any
of the powers and responsibilities assigned taChmittee under the 2007 Plan.

Subject to the provisions of the 2007 Plan, the @amsation Committee has been granted the discretidatermine when awards are
made, which directors, employees or consultan&ive@wards, the form of an award, the number afeshsubject to each award, and all
other relevant terms of the award, including vestind acceleration of vesting, if any. The CompgosaCommittee also has been granted
broad discretion to construe and interpret the Z8l@n and adopt rules and regulations thereunder.

Number of Shares Authorized Under the 2007 Plan

The aggregate number of shares of our Common $tatkvould be issuable under the 2007 Plan is 59832shares, subject to
adjustment to avoid dilution or enlargement of imted benefits in the event of certain significamporate events. The aggregate number of
shares of Common Stock that may be granted in al@ndar year to any one person pursuant to the @0vmay not exceed 50% of the
aggregate number shares of our Common Stock thabma&sued pursuant to the 2007 Plan. In additiormore than 1,146,600 shares of
Common Stock may be granted or sold under the P07 as awards of restricted stock, restricteckstogs, stock grants and any other
similar awards whose intrinsic value is not sold#ypendent on appreciation in the price of our Com®imck after the date of grant. If any
shares covered by an award granted under the 2867 d? to which such an award relates, are fatkior if an award has expired, termin:
or has been canceled for any reason whatsoever (ibtiin by reason of exercise or vesting), thershiaees covered by such award shall a
be, or shall become, shares with respect to whicrds may be granted under the 2007 Plan.

Term of the 2007 Plan

No award may be granted under the 2007 Plan #féeteinth anniversary of the effective date of tha pwhich is the most recent date
on which the 2007 Plan is approved (or reapprobgdjur stockholders. Awards granted prior to theietion of the 2007 Plan shall not
expire solely by reason of the termination of thenp

Terms and Conditions of Options

Options granted under the 2007 Plan shall be, ®srdimed by the Compensation Committee, non-gedliir incentive stock options
for federal income tax purposes, and shall be stibjethe foregoing and the following terms andditians and to such other terms and
conditions, not inconsistent therewith, as deteediby the Compensation Committee:

Option Exercise PriceThe price at which shares of Common Stock may heiesd under each incentive stock option shallo®less
than 100% of the fair market value of a share endidite an option is granted; provided, howevet,ttteaexercise price of any incentive stock
option granted to any participant who, at the tohgrant, owns more than 10% of the total combinaiihg power of all classes of the
Company’s stock (a “Ten Percent Holder”) shall bleast 110% of the fair market value of the stonkhe date of such grant. The closing
price of a share of our Common Stock on April 112P@as $6.81.

Exercisability.Options granted under the 2007 Plan shall be esadle at such time and upon such terms and conslitie may be
determined by the Committee; provided, howevet, ithao event shall an option be exercisable mioaa ten years after its grant date or five
years after the date it is granted to a Ten Peldeftter. An option may be exercised by a particigaoviding written notice specifying tt
number of shares of
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Common Stock with respect to which the option entheing exercised. The purchase price for theestas to which an option is exercised
shall be paid to the Company pursuant to one oerobthe following methods:

(i) cash or check payable to the Compe

(il shares of Common Stock having a fair market vatpeakto the aggregate option exercise price fosttees being purchased, i
only with the Compensation Commit’s approval

(iii) a promissory note executed by the participarthe principal amount equal to the exercisegdtthe shares being purchased, and
only with the Compensation Commit’s approval; o

(iv) if there is a public market for the sharesath time, through and under the terms and comditid any formal cashless exercise
program authorized by the Company entailing the salCommon Stock subject to any option in a bre#idransaction (other than
to the Company;

No participant shall be deemed for any purposeeta btockholder of the Company with respect tosdrayes of Common Stock issua
pursuant to an option until the participant hasgiwritten notice of exercise of the option and paisl in full for such shares.

Terms and Conditions of Restricted Stock

Shares of restricted stock may be issued undet@@@ Plan for such consideration, in cash, othepgnty or services, or any
combination thereof, as determined by the Compars&ommittee. During the period of time in whidtetshares of restricted stock are
subject to a risk of forfeiture (the “Restrictiorridd”), such shares shall be subject to limitagion transferability and a risk of forfeiture
arising on the basis of such conditions relatethéogperformance of services, Company performanceharwise as the Compensation
Committee may determine and set forth in an awgrdeanent. Any such risk of forfeiture may be waieederminated, or the Restriction
Period shortened, at any time by the Compensatomriittee on such basis as it deems appropriateExs otherwise provided in the 2007
Plan or an applicable award agreement, at all tipnies to the lapse of the Restriction Period, paeticipant shall have all of the rights of a
stockholder of the Company, including the righttte the shares of restricted stock.

Terms and Conditions of Restricted Stock Units

Each restricted stock unit shall entitle the reampito a share of Common Stock at the close ofsdriRéon Period as established by the
Compensation Committee and subject to a risk défiure arising on the basis of such conditionatesl to the performance of services,
Company performance or otherwise as the Compemns@bonmittee may determine and set forth in an awgrdement. Any such risk of
forfeiture may be waived or terminated, or the Retsbn Period shortened, at any time by the Corspgan Committee on such basis as it
deems appropriate. A participant holding restricatk units shall not be deemed for any purposeta stockholder of the Company with
respect to any of the shares of Common Stock sutgestich restricted stock units except to therexteat the Restriction Period with respect
to such restricted stock units shall have closetiaacertificate shall have been issued for sucheshaf Common Stock.

Terms and Conditions of Stock Grants

Stock grants may be issued under the 2007 Plasufdr consideration, in cash or other property origes, or any combination thereof,
as determined by the Compensation Committee. Sjarkts may be awarded in such circumstances @&dimpensation Committee deems
appropriate, including in recognition of significarontributions to the success of the Company dieinof compensation otherwise already
due.

Transferability

Unless otherwise determined by the Compensationmitiee, an award (other than a stock award) slualba transferable or assigna
by a participant otherwise than by will or by tlaevk of descent and
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distribution. However, the applicable award agreenoe the Compensation Committee may provide thairestatutory stock option, share
restricted stock or restricted stock units mayrhagferred by the participant to a family memberasng as such transfer is without payment
of any consideration.

Changein Control

Subject to the applicable provisions of the awayetament, in the event of a change of control ef@ompany after the effective date
the 2007 Plan, the Compensation Committee sha# Hav discretion to provide for any or all of tlkdwing:

» the acceleration, in whole or in part, of any éoaltstanding options that are not exercisablaiihat the time of the change of
control;

« the lapse or termination of the risk of forfeituveh respect to outstanding awards of restrictedlsaind restricted stock uni

» the assumption of outstanding options or restristedk units, or the substitution of outstandingjays or restricted stock units
with equivalent options or restricted stock ungis the case may be, by the acquiring or succeedipgration or entity; ¢

» the termination of all options and restricted staoks (other than those assumed or substitutgdvidrich termination may or may
not be in exchange for some payment or other cersiidn. as determined in the sole discretion ef@ompensation Committe

Adjustments

In the event of any change in the outstanding shiayeeason of merger, consolidation, sale of radlutostantially all of the property of
the Company, reorganization, recapitalization,assification, stock dividend, stock split, revessack split, or other distribution with respect
to such outstanding shares, an appropriate ansgiropate adjustment will be made in (i) the maximnumber and kinds of shares that may
be issued under the 2007 Plan, (ii) the numberskants of shares or other securities subject tahba outstanding awards; (iii) the exercise
price for each share or other unit of any otheus#es subject to then outstanding options; amjitfie repurchase price of each share of
restricted stock then subject to a risk of forfigtin the form of a Company repurchase right.

Amendments to the 2007 Plan

The Board may at any time terminate or make suatnadments or modifications of the 2007 Plan asatlsteem advisable; provided,
however, that no such amendment or modificatiofl feamade without the consent of a participasuiéh change would:

» reduce the number of shares subject to an awanghase the purchase price applicable to sharesdubjsuch award or materic
adversely affect the provisions applicable to sasiard that relate to the vesting or exercisabdftguch award or the shares
subject theretc

* resultin an incentive stock option no longer beimgted as such within the meaning of Sectionaf2Be Code; o
* not apply to all other awards outstanding on thte ddsuch amendment or modificatic

Section 162(m) of the Internal Revenue Code

Section 162(m) of the Code limits the amounts dipwiompany may deduct for income tax purposeggapect of the compensation of
certain of its named executive officers. The 20@hRs intended to enable stock options grantecktiraler to meet the requirements for
exemption from the limitations under Section 162@h)he Code, provided certain other operationquinements are satisfied.
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Federal Income Tax Consequences Relating to Awards Under the 2007 Plan

The current United States federal income tax treatrof awards under the 2007 Plan is generallyriestbelow. This description of
tax consequences is not a complete descriptiorreThay be different income tax consequences urettaio circumstances, and there ma
gift and estate tax consequences. Local, stateted taxing authorities may also tax awards utiieplan. Tax laws are subject to change.

Incentive Stock Options

There generally are no federal income tax consempseto a participant or to the Company upon thetgfan incentive stock option. A
participant will not recognize income for purposéshe regular federal income tax upon the exeraisan incentive stock option. However,
for purposes of the alternative minimum tax, inyear in which a participant exercises an incengieek option the amount by which the fair
market value of the shares acquired upon exergiseeels the exercise price will be included in dipigant’s alternative minimum taxable
income.

A participant will recognize income when he or skés stock acquired upon exercise of an incersisek option. If a participant
disposes of the shares acquired upon exercise iotantive stock option after two years from théedhe option was granted and one year
from the date the shares were transferred upoaxéeeise of the option, a participant will recogniang-term capital gain or loss in the
amount of the difference between the amount redlizethe sale and the exercise price. The Compdhgat be entitled to any
corresponding tax deduction.

If a participant disposes of shares acquired uperekercise of an incentive stock option beforisfatg both holding period
requirements (a “disqualifying disposition”), a fieipant’s gain recognized on the disposition will be tagsdrdinary income to the extent
the difference between the fair market value ofshares on the date of exercise (or the amounteeabn the disposition, if less) and the
exercise price. The Company will generally be &dito a deduction in that amount. The gain, if,anyexcess of the amount recognized as
ordinary income will be long-term or short-term tapgain, depending upon the length of time theigipant held the shares before the
disposition.

Nonqualified Stock Options

There are generally no federal income tax consempseto a participant or to the Company upon thatgrha nonqualified stock option.
Upon the exercise of a nonqualified stock optiopagicipant will recognize ordinary income in an@unt equal to the excess of the fair
market value of the shares at the time of exemise the aggregate exercise price paid. The Comgangrally will be entitled to a
corresponding federal income tax deduction. Thégjpant will have a tax basis in the shares etju#the exercise price plus the amount of
income recognized at the time of exercise.

When a participant sells shares of stock acquhrealigh the exercise of a nonqualified stock opttba,participant will have a capital
gain or loss in an amount equal to the differeretevben the amount realized on the sale and thieatsis in the shares. The capital gain tax
rate will depend on a number of factors, including length of time the participant held the shamésr to selling them.

Restricted Stock

A participant will generally not recognize fedetakable income when he or she receives a gramstificted stock, and the Company
will not be entitled to a deduction, until the dtas transferable by the participant or is otheeai® longer subject to a substantial risk of
forfeiture. When the stock is either transferablésao longer subject to a substantial risk ofdiure, a participant will recognize ordinary
income in an amount equal to the fair market valiine shares at that time (less any amounts paithé shares), and
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generally, the Company will be entitled to a deductn the same amount. Any gain or loss recognigethe participant upon a later
disposition of the shares will be capital gainasd. A participans holding period for purposes of determining whethat capital gain or los
is long-term or short-term will be counted from thete the stock became transferable or ceasedsolject to a substantial risk of forfeiture.

A participant may elect to recognize ordinary ineoim the year when the share award is granted anmayunt equal to the fair market
value of the shares subject to the award (lessaamunts paid for such shares) at the time of gdmtermined without regard to any
restrictions. This election is referred to as ati®a®3(b) election. In that event, the Company bé entitled to a corresponding deduction in
the same year. Any gain or loss recognized by #mgipant upon a later disposition of the sharéshe capital gain or loss. A participant’s
holding period for purposes of determining whetthert capital gain or loss is long-term or shortrtevill be counted from the date of the
original transfer to the participant. The participeay not claim a credit for any tax previouslydoan stock that is later forfeited.

Restricted Stock Units

If a participant is granted a restricted stock umit or she will not be required to recognize axable income at the time of grant. Upon
distribution of shares or cash in respect of aridetl stock unit, the fair market value of thobares or the amount of that cash will be tax:
to the participant as ordinary income and the Compill receive a deduction equal to the incomenmgized by the participant. The
subsequent disposition of shares acquired pursaantestricted stock unit will result in capitalig or loss (based on the difference between
the price received on disposition and the markktevaf the shares at the time of their distributidrne capital gain tax rate will depend on a
number of factors, including the length of time geeticipant held the shares prior to selling them.

Vote Required

The affirmative vote of a majority of shares presarperson or represented by proxy at the Annuaéfihg and entitled to vote on such
matter is required to approve the 2007 Plan.

New Plan Benefits

If the 2007 Plan is approved by stockholders, asartier the 2007 Plan will be determined by the @amsation Committee in its
discretion, and it is, therefore, not possible redict the awards that will be made to particuldicers in the future under the 2007 Plan.

Securities Authorized for I ssuance under our Equity Compensation Plans

Number of securities remaining

Plan category

Equity
compensatio
plans
approved by
security
holders®

Equity
compensatio
plans not
approved by
security
holders

Total

Number of securities to be issue

upon exercise of outstanding
options, warrants and rights (a)

5,104,10!

5,104,10!

Weighted-average exercise pric
of outstanding options, warrant:

and rights (b)

$ 7.2

$ 7.21

available for future issuance
under equity compensation plan

(excluding securities reflected ir
column (a))

1,867,75

1,867,75

(1) Includes awards granted under the Company’® Z08n, the Existing Plan and the 2007 Directori@pPlan (the “2007 Director
Plar”). As of December 31, 2010, no shares were reserveagsisance under tf
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2002 Plan. The number of shares available for resiander the 2007 Director Plan is increased dlynia January 1 of each year by
100,000 shares provided, that the Board may waieehnual increase in shares available for issu

The Board of Directors recommends the vote “FOR” tle approval of the Amended and Restated 2007 Equitpcentive Plan.

PROPOSAL NO. 3—INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Ernst & Young Lltlependent registered public accounting firmgudit our financial statemet
for the fiscal year ending December 31, 2011. TharB proposes that the stockholders ratify thioapgment. Ernst & Young LLP audited
our financial statements for the fiscal year enDedember 31, 2010. We expect that representatiEmst & Young will be present at the
meeting, will be able to make a statement if theegasire, and will be available to respond to appate questions.

The following table presents fees for professi@nalit services rendered by Ernst & Young LLP fa #udit of our annual financial
statements for the years ended December 31, 2Q1L2G0OY, and fees billed for other services rendbyeBrnst & Young LLP during those
periods. All of such fees were approved by the AGdimmittee.

December 31,

2010 2009
Audit Fees $432,67+ $490,90:
Audit-Related Fee — —
Tax Fees — —
All Other Fees 1,99t 1,99t
Total $434,66¢ $492,89¢

Fees for audit services included fees associatddthieé annual audit and the reviews of the quarteports on Form 10-Q. In 2010, the
audit fees also included costs of $55,500 assatiaith the review of materials filed with the SECdonnection with our registered direct
offering of Common Stock in March 2010 and the pregion and review of our Registration StatemenfForm S-3 that was declared
effective by the SEC in January 2011. In 2009 ahdit fees also included costs of $42,499 assatiaih the preparation and review of our
Registration Statement on Form S-3 that was detlkeffective by the SEC in May 2009. All Other Féeduded subscription fees paid for
access to the Ernst & Young LLP on-line Accountéhduditing Research Tool.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-audit Services of Independent Regjered Public Accounting
Firm

Consistent with SEC policies regarding auditor petedence, the Audit Committee has responsibilityafipointing, setting
compensation and overseeing the work of the inddgr@registered public accounting firm. In recoigmitof this responsibility, the Audit

Committee has established a policy to pre-apprthaudit and permissible non-audit services proditdg the independent registered public
accounting firm.

Prior to engagement of the independent registeubtigpaccounting firm for the next year’s audit, mgement will submit an aggregate
estimate of services expected to be rendered dthiatg/ear for each of four categories of serviocethe Audit Committee for approval.

1. Auditservices include audit work performed in the prapan of financial statements, as well as work thdy the independent
registered public accounting firm can reasonablgXygected to provide
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including comfort letters, statutory audits, angstt services and consultation regarding finaragabunting and/or reporting
standards

2.  Audit-Relatedservices are for assurance and related servicearth&raditionally performed by the independegistered public
accounting firm, including due diligence relatedrtergers and acquisitions, employee benefit plalitguand special procedures
required to meet certain regulatory requireme

3. Taxservices include all services performed by the pethelent registered public accounting firm’s taxspanel except those
services specifically related to the audit of timafcial statements, and includes fees in the aref@x compliance, tax planning,
and tax advice

4.  Other Feeare those associated with services not capturdtkinther categorie

Prior to engagement, the Audit Committee pre-apgsdtiese services by category of service. ThedieeBudgeted and the Audit
Committee requires the independent registered @ablounting firm and management to report acess /ersus the budget periodically
throughout the year by category of service. Duthegyear, circumstances may arise when it may beamunessary to engage the indepen
registered public accounting firm for additionahdees not contemplated in the original @gproval. In those instances, the Audit Commi
requires specific pre-approval before engagingrtiependent registered public accounting firm.

The Audit Committee may delegate pre-approval aitthto one or more of its members. The member o such authority is
delegated must report, for informational purposdg,any pre-approval decisions to the Audit Conteaitat its next scheduled meeting.

In the event the stockholders do not ratify thecapinent of Ernst & Young LLP as our independegiistered public accounting firm,
the Audit Committee will reconsider its appointment

The affirmative vote of a majority of the sharesedbaffirmatively or negatively on the matter a thnnual Meeting is required to rati
the appointment of the independent registered paaicounting firm.

The Board of Directors recommends the vote “FOR” taratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm, and proxies sotited by the Board will be voted in favor of such atification unless a stockholder
indicates otherwise on the proxy.

REPORT OF AUDIT COMMITTEE

The Audit Committee of the Board of Directors, whizurrently consists entirely of directors who mietindependence and experie
requirements of the rules and regulations of Nastagk Market and Securities Exchange Act of 1834amended, has furnished the
following report.

The Audit Committee assists the Board in overseaimdymonitoring the integrity of our financial repinog process, compliance with
legal and regulatory requirements and the quafiipternal and external audit processes. This Cdtemieviews and reassesses our charter
annually and recommends any changes to the Boaapfroval. The Audit Committee is responsibledeerseeing our financial reporting
process on behalf of the Board, and for the app@nt, compensation, retention, and oversight ofsbek of Ernst & Young LLP. In
fulfilling its responsibilities for the financiatatements for fiscal year 2010, the Audit Committeak the following actions:

* Reviewed and discussed the audited financial sesrfor the fiscal year ended 2010 with managemedtErnst & Young LLP,
our independent registered public accounting f

» Discussed with Ernst & Young LLP the matters reegito be discussed by Statement on Auditing Staisddo. 61, as amended,
as adopted by the Public Company Accounting Ovbet&gard in Rule 3200T, relating to the conducthaf audit; anc
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» Received written disclosures and the letter fromsE& Young LLP regarding its communications witle tAudit Committee
concerning independence as required by applical@nrements of the Public Company Accounting OgitsBoard. The Audit
Committee further discussed Ernst & Young’s indefserte with Ernst & Young LLP. The Audit Committdeaaconsidered the
status of pending litigation, taxation matters attter areas of oversight relating to the finangglorting and audit process that
committee determined appropria

Based on the Audit Committee’s review of the awudifieancial statements and discussions with managéand Ernst & Young LLP,
the Audit Committee recommended to the Board thaudited financial statements be included infmurual Report on Form 10-K for the
fiscal year ended December 31, 2010 for filing with Securities and Exchange Commission.

Members of the Amicus Therapeutics, Inc.
Audit Committee

Glenn P. Sblendorio, Chairman
Margaret G. McGlynn
Michael G. Raab

OTHER MATTERS

The Board of Directors knows of no other businebgtvwill be presented to the 2011 Annual Meetifigny other business is prope
brought before the 2011 Annual Meeting, proxiethmenclosed form will be voted in accordance whthjudgment of the persons voting the
proxies.

STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTOR

If you wish to submit a proposal to be considedriclusion in next year’s proxy materials or naate a director, your proposal must
be in proper form according to Securities and ErgeaCommission (“SEC”) Regulation 14A, Rule Bland received by the Secretary of
Company no later than December 27, 2011. Proposeaésved after that date will not be voted on atAmnual Meeting. If a proposal is
received before that date, the proxies that managesolicits for the meeting may still exercisecdiionary voting authority on the proposal
under circumstances consistent with the proxy raféake SEC. To be timely, stockholder notice of anch proposal must be received by us
not earlier than November 27, 2011 and not laten fDecember 27, 2011; provided, however, thateretrent that the date of the Annual
Meeting is more than thirty (30) days before or entbran sixty (60) days after the anniversary dathepreceding year's Annual Meeting,
notice by the stockholder to be timely must bevideid not earlier than the close of business omithetieth (90) day prior to such Annual
Meeting and not later than the close of businestherater of the sixtieth (60th) day prior to sustnual Meeting or the tenth (10th) day
following the day on which we make a public ann@ment of the date of such meeting. All stockhofateposals should be marked for the
attention of Secretary, c/o Amicus Therapeutics,,|6 Cedar Brook Drive, Cranbury, New Jersey 08512

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2010 (other than exhibits thefieed with the SEC, which
provides additional information about us, is aval#aon the Internet atww.amicustherapeutics.caand is available in paper form to
beneficial owners of our Common Stock without cleangon written request to Secretary, c/o Amicusrdjpeutics, Inc., 6 Cedar Brook
Drive, Cranbury, New Jersey 08512.
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1.

Appendix A

AMENDED AND RESTATED
AMICUS THERAPEUTICS, INC.
2007 EQUITY INCENTIVE PLAN
Purpose

This Plan is intended to encourage ownership of @omStock by employees, consultants and directoitseocCompany and its

Affiliates and to provide additional incentive fitrem to promote the success of the Compaby'siness through the grant of Awards of s
of the Company’s Common Stock. The Plan is interiddzk an incentive stock option plan within theamieg of Section 422 of the Code but
not all Awards granted hereunder are required timbentive Options.

2.

Definitions
As used in the Plan the following terms shall htheerespective meanings set out below, unlessahiext clearly requires otherwise:

2.1 “Accelerate”, “Accelerated”, and“Acceleration” , when used with respect to an Option, means that tee time of referenc
such Option will become exercisable with respectaime or all of the shares of Common Stock for tvliievas not then otherwise
exercisable by its terms, and, when used with @dpeRestricted Stock or Restricted Stock Unissthee case may be, means that the
Risk of Forfeiture otherwise applicable to suchtReted Stock or Restricted Stock Units, as theegaay be, shall expire with respec
some or all of the shares of Restricted Stock oresor all of the Restricted Stock Units, as theeaaay be, then still otherwise subject
to the Risk of Forfeiture.

2.2 “Acquiring Person” means, with respect to any Transaction or any aitgpri described in clause (i) of the definitioh o
Change of Control, the surviving or acquiring perso entity in connection with such Transactioraoquisition, as the case may be,
provided that if such surviving or acquiring persorentity is controlled, directly or indirectlyylany other person or entity (an
“Ultimate Parent Entity”) that is not itself contled by any entity or person that is not a natpeison, the term “Acquiring Person”
shall mean such Ultimate Parent Entity.

2.3 “Affiliate” means, with respect to any person or entity, ahgrgberson or entity controlling, controlled byumder common
control with the first person or entity.

2.4 “Applicable Voting Control Percentagerheans (i) at any time prior to the initial publifesing of the Company, a percentage
greater than fifty percent (50%) and (ii) at angéifrom and after the initial public offering ofetiCompany, twenty percent (20%).

2.5 “Award” means any grant or sale pursuant to the Plan ab@ptRestricted Stock, Restricted Stock Unitstock Grants.

2.6 “Award Agreement’means an agreement between the Company and therdaf an Award, setting forth the terms and
conditions of the Award.

2.7 “Beneficial Ownership”has the meaning ascribed to such term in Rule 18d-81y successor rule thereto, promulgated by
the Securities and Exchange Commission pursuahet&xchange Act.

2.8 “Board” means the Company’s board of directors.

2.9 “Change of Control”’means (i) the closing of any Sale of the Compam@n3action or (ii) the direct or indirect acquigitjan &
single transaction or a series of related transastiby any person or Group (other than the CompamyControlled Affiliate of the
Company) of Beneficial Ownership of previously datgling shares of capital stock of the Compangjfilhmediately after such
acquisition, such person or Group, together withrthespective Affiliates, shall own or hold shaoégapital stock of
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the Company possessing at least the Applicablengdiiontrol Percentage of the total voting powethefoutstanding A-1 capital stock
of the Company and (B) immediately prior to suchuasition, such person or Group, together withrthespective Affiliates, did not
own or hold shares of capital stock of the Compawgsessing at least the Applicable Voting ContestBntage of the total voting
power of the outstanding capital stock of the Conyp&lotwithstanding anything expressed or impliedhie foregoing provisions of tt
definition to the contrary, any direct or indirextquisition referred to in clause (ii) above irstbefinition shall not be treated as a
Change of Control if, at any time prior to or afseich direct or indirect acquisition, a majoritytbé members of the board of directors
of the Company as constituted immediately priosuoh direct or indirect acquisition consent in imgtto exclude such direct or indire
acquisition from the scope of this definition.

2.10 “Code” means the Internal Revenue Code of 1986, as amdrutadime to time, or any successor statute tlerid any
regulations issued from time to time thereunder.

2.11 “Controlled Affiliate” means, with respect to any person or entity, ahgrgterson or entity that is controlled by suctsper
or entity.

2.12 “Committee” means any committee of the Board delegated redpibitysby the Board for the administration of th&aR, as
provided in Section 5 of the Plan. For any periadrty which no such committee is in existence témen “ Committe€’ shall mean the
Board and all authority and responsibility assigtrelCommittee under the Plan shall be exerci$ed all, by the Board.

2.13 “Common Stock’'means common stock, par value $0.01 per shareedompany.

2.14 “Company” means Amicus Therapeutics, Inc., a corporationrorga under the laws of the State of Delaware.

2.15 “Exchange Act"means the Securities Exchange Act of 1934, as aadend

2.16 “Grant Date” means the date as of which an Option is grantedetsmined under Section 7.1(a).

2.17 “Group” has the meaning ascribed to such term in Secti¢d)(B3 of the Exchange Act or any successor sectiereto.

2.18 “Incentive Option” means an Option which by its terms is to be treatedn “incentive stock option” within the meanofg
Section 422 of the Code.

2.19 “Market Value” means the value of a share of Common Stock onteplar date determined by such methods or proesdur
as may be established by the Committee. Unlesswiteedetermined by the Committee, the Market Vatil€ommon Stock as of any
date is the closing price for the Common Stockea®rted on the NASDAQ Global market (or on any otiaional securities exchange
on which the Common Stock is then listed) for thatie or, if no closing price is reported for thate] the closing price on the next
preceding date for which a closing price was regubrEor purposes of Awards granted as of the @fediate of the Company’s initial
public offering, Market Value shall be the pricendtich the Company’s Common Stock is offered toghblic in its initial public
offering.

2.20 “Nonstatutory Option”"means any Option that is not an Incentive Option.
2.21 “Option” means an option granted under the Plan to purdiases of Common Stock.

2.22 “Optionee” means an employee, consultant or director of thagamy to whom an Option shall have been initiahgnged
under the Plan.

2.23 “Participant” means any holder of an outstanding Award undePths.

2.24 “Plan” means this 2007 Amended and Restated Equity IneeRtan of the Company, as amended and in effeat fime tc
time.

2.25 “Restricted Stock’means a grant or sale pursuant to the Plan ofsledi@ommon Stock to a Participant subject to & &fs
Forfeiture.
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2.26 “Restricted Stock Unitsmeans rights granted pursuant to the Plan to reciares of Common Stock at the close of a
Restriction Period, subject to a Risk of Forfeiture

2.27 “Restriction Period” means the period of time, established by the Cotaaih connection with an Award of Restricted
Stock or Restricted Stock Units, during which thares of Restricted Stock or Restricted Stock Uniéssubject to a Risk of Forfeiture
described in the applicable Award Agreement.

2.28 “Risk of Forfeiture” means a limitation on the right of a Participantdtain an Award of Restricted Stock or Restricsaick
Units, including a right in the Company to reacqusuch Restricted Stock at less than its then Mafakie and/or the forfeiture of
Restricted Stock Units held by a Participant, agdecause of the occurrence or non-occurrenceeaifsed events or conditions.

2.29 “Sale of the Company Transactiomieans any Transaction in which the stockholdeth®fCompany immediately prior to
such Transaction, together with any and all of sstolckholdersAffiliates, do not own or hold, immediately aftesrcsummation of suc
Transaction, shares of capital stock of the AcqgifPerson in connection with such Transaction z3#sg at least a majority of the tc
voting power of the outstanding capital stock aftshcquiring Person.

2.30 “Securities Act” means the Securities Act of 1933, as amended.

2.31 “Stock Grant” means the grant pursuant to the Plan of sharesmin@n Stock not subject to restrictions or othefeiture
conditions.

2.32 “Ten Percent Owner'means a person who owns, or is deemed within tlaimg of Section 422(b)(6) of the Code to own,
stock possessing more than 10% of the total cordbinéng power of all classes of stock of the Compgor any parent or subsidiary
corporations of the Company, as defined in SectiA(e) and (f), respectively, of the Code). Whetheerson is a Ten Percent Owner
shall be determined with respect to each Optioedbas the facts existing immediately prior to theu@ Date of such Option.

2.33 “Transaction” means any merger or consolidation of the Compatiy aviinto another person or entity or the salgamsfer
of all or substantially all of the assets of therany, in each case in a single transaction orsierigs of related transactions.

3. Term of the Plan

Unless the Plan shall have been earlier termiriayatie Board, Awards may be granted under this Biamy time in the period
commencing on the effective date of approval ofRlen by the Board and ending immediately priagthtotenth anniversary of the most re:
date on which the Plan was approved (or reapprdwethe Company’s stockholders. Awards grantedyansto the Plan within such period
shall not expire solely by reason of the terminatib the Plan.

4.  Stock Subject to the Plar

Subject to the provisions of Section 8 of the Pmo time shall the number of shares of CommonlSissued pursuant to or subjec
outstanding Awards granted under the Plan (inclydivithout limitation, pursuant to Incentive Optg)nnor the number of shares of Comt
Stock issued pursuant to Incentive Options, exéées Million Seven Hundred Thirty-Two Thousand NiHandred Ninety-Seven
(5,732,997) shares of Common Stock. For purposagliing the foregoing limitation, if any Optiorg@res, terminates, or is cancelled for
any reason without having been exercised in fulif any Award of Restricted Stock is forfeitedetbhares not purchased by the Participa
forfeited by the Participant shall again be avdddbr Awards thereafter to be granted under tla PShares of Common Stock issued
pursuant to the Plan may be either authorized hissued shares or shares held by the Companytiedtsury.
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In addition, not more than 1,146,600 of the totahier of shares of Common Stock reserved for issuander the Plan (as adjusted
under Section 8) may be granted or sold as Awafr&estricted Stock, Restricted Stock Units, Stocr@s, and any other similar Awards
(“Full-Value Awards”) whose intrinsic value is nsblely dependent on appreciation in the price @r& after the date of grant. Options and
any other similar Awards shall not be subject ta ahall not count against, the limit describethimpreceding sentence. If a Full-Value
Award expires, is forfeited, or otherwise lapsesl@scribed in this Section 4, the shares of Com8tonk that were subject to the Award s
be restored to the total number of shares of Com&took available for grant or sale as Full-Valueahds.

5.  Administration

The Plan shall be administered by the Commitpeeyided, howeverthat at any time and on any one or more occasfmBoard may
itself exercise any of the powers and responsisliassigned the Committee under the Plan and sdewting shall have the benefit of all of
the provisions of the Plan pertaining to the Corterit exercise of its authorities hereunderg provided furthethat the Committee may
delegate to an executive officer or officers ththatity to grant Awards hereunder to employees atgonot officers, and to consultants, in
accordance with such guidelines as the Committek sét forth at any time or from time to time. $adt to the provisions of the Plan, the
Committee shall have complete authority, in itcition, to make or to select the manner of makihdeterminations with respect to each
Award to be granted by the Company under the Pladdition to any other determination allowed tlntittee under the Plan including,
without limitation: (a) the employee, consultantdinector to receive the Award; (b) the form of Ada(c) whether an Option (if granted to
employee) will be an Incentive Option or a Nonstiaty Option; (d) the time of granting an Award; {Bg number of shares subject to an
Award; (f) the exercise price of an Option or pwasé price, if any, for shares of Restricted Stadooa Stock Grant and the method of
payment of such exercise price or such purchase;did) the term of an Option; (h) the vesting perdf shares of Restricted Stock or of
Restricted Stock Units and any acceleration the @ahe exercise date or dates of an Option arydazceleration thereof; and (j) the effec
termination of any employment, consulting or Boareimber relationship with the Company or any oAiffiliates on the subsequent
exercisability of an Option or on the Risk of Fattdee of Restricted Stock or Restricted Stock Uritsmaking such determinations, the
Committee may take into account the nature of émeices rendered by the respective employees, ttantsiand directors, their present and
potential contributions to the success of the Cam@and its Affiliates, and such other factors as@ommittee in its discretion shall deem
relevant. Subject to the provisions of the Plaa,@lommittee shall also have complete authorityterpret the Plan, to prescribe, amend and
rescind rules and regulations relating to it, ttedmine the terms and provisions of the respediward Agreements (which need not be
identical), and to make all other determinationsassary or advisable for the administration ofRken. The Committee’s determinations
made in good faith on matters referred to in thésmRBhall be final, binding and conclusive on a&@tgpns having or claiming any interest ur
the Plan or an Award made pursuant hereto.

6. Authorization and Eligibility

The Committee may grant from time to time and attéme prior to the termination of the Plan onammre Awards, either alone or in
combination with any other Awards, to any emplogéer consultant to one or more of the Companyitnéffiliates or to any noremployes
member of the Board or of any board of directorss{milar governing authority) of any Affiliate. lever, only employees of the Company
or of any parent or subsidiary corporations of@menpany, as defined in Sections 424(e) and (fhaetsvely, of the Code, shall be eligible
the grant of an Incentive Option. Further, in nemshall the number of shares of Common Stockrealviey Options or other Awards
granted to any one person in any one calendar(geaortion of a year) ending after such date edddty percent (50%) of the aggregate
number of shares of Common Stock subject to the.Pla

Each grant of an Award shall be subject to all @gple terms and conditions of the Plan (includiog not limited to any specific terms
and conditions applicable to that type of Awardagttin the following Section),
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and such other terms and conditions, not incontistéh the terms of the Plan, as the Committee pragcribe. No prospective Participant
shall have any rights with respect to an Awardessland until such Participant has executed amagmt evidencing the Award, delivered a
fully executed copy thereof to the Company, anetlise complied with the applicable terms and comals of such Award.

7.  Specific Terms of Awards
7.1 Options.

(a) Date of Grant.The granting of an Option shall take place at time tspecified in the Award Agreement. Only if exgsly so
provided in the applicable Award Agreement shadl @rant Date be the date on which the Award Agreeisigall have been duly executed
and delivered by the Company and the Optionee.

(b) Exercise PriceThe price at which shares of Common Stock may lgeieed under each Incentive Option shall be nat tean
100% of the Market Value of Common Stock on thenBE2ate, or not less than 110% of the Market Vafil€ommon Stock on the Grant
Date if the Optionee is a Ten Percent Owner. Tiee@mt which shares may be acquired under eachtaloisry Option shall not be so limit
solely by reason of this Section.

(c) Option Period.No Incentive Option or Nonstatutory Option may lereised on or after the tenth anniversary of thenGDate, or
on or after the fifth anniversary of the Grant Ditthe Optionee is a Ten Percent Owner.

(d) Exercisability.An Option may be immediately exercisable or becexercisable in such installments, cumulative or-non
cumulative, as the Committee may determine. Irctse of an Option not otherwise immediately exaldesin full, the Committee may
Accelerate such Option in whole or in part at dmet provided, howeverthat in the case of an Incentive Option, any sucbeferation of
such Incentive Option would not cause such Incen@ption to fail to comply with the provisions oé@ion 422 of the Code or the Optionee
consents to such Acceleration.

(e) Effect of Termination of Employment, Consultinddoard Member Relationshiflnless the Committee shall provide otherwise
respect to any Option, if the applicable Optionessociation with the Company or any of its Aftiéia as an employee, director or consultant
ends for any reason or no reason, regardless dheshthe end of such association is effected byCtmpany, any such Affiliate or such
Optionee (whether voluntarily or involuntarily, inding because an entity with which such Optionae &ny such association ceases to be an
Affiliate of the Company), and immediately follovgrihe end of any such association, such Optioneetiassociated with the Company or
any of its Affiliates as an employee, director onsultant, or if such Optionee dies, then any aatding Option initially granted to such
Optionee, whether then held by such Optionee oraéimgr Participant, shall cease to be exercisalbdmy respect not later than ninety
(90) days following the end of such associatioswrh death and, for the period it remains exertgsatiowing the end of such association or
such death, shall be exercisable only to the exteercisable on the date of the end of such agsmtier such death. Military or sick leave or
other bona fide leave shall not be deemed a tetinmaf employment, provided that it does not exttee longer of ninety (90) days or the
period during which the absent Optionee’s reemplerytmights, if any, are guaranteed by statute czdmtract.

() Transferability.Except as otherwise provided in this subsectiondfjtions shall not be transferable, and no Optioimterest there|
may be sold, transferred, pledged, assigned, erwtke alienated or hypothecated, other than byowiby the laws of descent and
distribution (subject always to the provisions olbsection (e) above). Except as otherwise providdkis subsection (f), all of a Participant’s
rights in any Option may be exercised during tfeedif such Participant only by such Participansech Participant’'s legal representative.
However, the applicable Award Agreement or the Cdttesn (at or after the grant of a Nonstatutory @ptimay provide that a Nonstatutory
Option may be transferred by the applicable Pgdici to a family member;
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provided, however, that any such transfer is witlmayment of any consideration whatsoever andrtbatansfer of a Nonstatutory Option
shall be valid unless first approved by the Consmitiacting in its sole discretion, unless suchsfiearis permitted under the applicable Award
Agreement. For this purpose, “family member” meang child, stepchild, grandchild, parent, steppgrggouse, former spouse, sibling,
niece, nephew, mother-in-law, father-in-law, sodaw, daughter-in-law, brother-in-law, or sisterlaw, including adoptive relationships, &
person sharing the applicable Participant’s housktodher than a tenant or employee), a trust irctvkthe foregoing persons and/or the
applicable Participant have more than fifty perd®Q@6) of the beneficial interests, a foundatiomvimich the foregoing persons and/or the
applicable Participant control the management sétss and any other entity in which these persodfathe applicable Participant own m
than fifty percent (50%) of the voting interestbeTCommittee may at any time or from time to tineéedate to one or more officers of the
Company the authority to permit transfers of Nongtay Options to third parties pursuant to thibsection (f), which authorization shall be
exercised by such officer or officers in accordawi@ guidelines established by the Committee gttane and from time to time. The
restrictions on transferability set forth in thishsection (f) shall in no way preclude any Partaipfrom effecting “cashless” exercises of an
Option pursuant to the terms of the Plan.

(g) Method of ExerciséAn Option may be exercised by a Participant giwingten notice, in the manner provided in Secti®n 1
specifying the number of shares of Common Stock véaspect to which the Option is then being exertighe notice shall be accompanied
by payment in the form of cash or check payablkia¢oorder of the Company in an amount equal tekegcise price of the shares of Comi
Stock to be purchased or, subject in each instantee Committee’s approval, acting in its solectésion and subject to such conditions, if
any, as the Committee may deem necessary to conigblyapplicable laws, rules and regulations orvoid adverse accounting effects to the
Company, by delivery to the Company of (i) share€@mmon Stock having a Market Value equal to tkereise price of the shares to be
purchased, or (ii) the Participant’s executed pesmiy note in the principal amount equal to the@se price of the shares to be purchased
and otherwise in such form as the Committee staalétapproved. If the Common Stock is traded onstaibished market, payment of any
exercise price may also be made through and uhddetms and conditions of any formal cashlessceseprogram authorized by the
Company entailing the sale of the Common Stockesitip any Option in a brokered transaction (othan to the Company). Receipt by the
Company of such notice and payment in any authdm@ecombination of authorized means shall cortstitie exercise of the Option. Within
thirty (30) days thereafter but subject to the rieing provisions of the Plan, the Company shall@lor cause to be delivered to the
Participant or his agent a certificate or certiésafor the number of shares then being purch&eth shares shall be fully paid and
nonassessable. Notwithstanding any of the foregpingisions in this subsection (g) to the contrgf),no Option shall be considered to h
been exercised unless and until all of the promsigoverning such exercise specified in the Plahimthe relevant Award Agreement shall
have been duly complied with; and (B) the obligatid the Company to issue any shares upon exestee Option is subject to the
provisions of Section 9.1 hereof and to compligmgéhe Optionee and the Participant with all of pinevisions of the Plan and the relevant
Award Agreement.

(h) Limit on Incentive Option CharacterizatioAn Incentive Option shall be considered to be a®iive Option only to the extent tt
the number of shares of Common Stock for whichQp#&on first becomes exercisable in a calendar gleas not have an aggregate Market
Value (as of the date of the grant of the Optiongxcess of the “current limit”. The current lirffor any Optionee for any calendar year shall
be $100,000ninusthe aggregate Market Value at the date of grati@humber of shares of Common Stock availabl@diochase for the
first time in the same year under each other Ineer@ption previously granted to the Optionee urtberPlan, and under each other incentive
stock option previously granted to the Optioneeaurathy other incentive stock option plan of the @any and its Affiliates, after
December 31, 1986. Any shares of Common Stock wivmlid cause the foregoing limit to be violatedlsha deemed to have been granted
under a separate Nonstatutory Option, otherwisetiicld in its terms to those of the Incentive Optio

(i) Notification of DispositionEach person exercising any Incentive Option granteter the Plan shall be deemed to have covenantec
with the Company to report to the Company any ditfum of such shares prior to
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the expiration of the holding periods specified3sction 422(a)(1) of the Code and, if and to thembthat the realization of income in such a
disposition imposes upon the Company federal, dtatal or other withholding tax requirements, oy auch withholding is required to sec
for the Company an otherwise available tax dedagtio remit to the Company an amount in cash seffido satisfy those requirements.

() Rights Pending Exercisblo person holding an Option shall be deemed formmpose to be a stockholder of the Company with
respect to any of the shares of Common Stock issymivsuant to such Option, except to the exteattghich Option shall have been exercised
with respect thereto and, in addition, a certificsthall have been issued therefor and deliversddb person or his agent.

7.2 Restricted Stock.

(a) Purchase PriceShares of Restricted Stock shall be issued unéelPldn for such consideration, in cash, other ptgme services,
or any combination thereof, as is determined byGbmmittee.

(b) Issuance of CertificateSubject to subsection (c) below, each Participacgiving an Award of Restricted Stock shall beassa
stock certificate in respect of such shares of fitstl Stock. Such certificate shall be registerethe name of such Participant, and, if
applicable, shall bear an appropriate legend riefgto the terms, conditions, and restrictions igajple to such Award substantially in the
following form:

The transferability of this certificate and the i@sarepresented by this certificate are subjetttéderms and conditions of the
Amicus Therapeutics, Inc. Amended and Restated Eoiity Incentive Plan and an Award Agreement extténto by the registered
owner and Amicus Therapeutics, Inc. Copies of $eln and Agreement are on file in the offices ofiéum Therapeutics, Inc.

(c) Escrow of Share§the Committee may require that the stock certifisatvidencing shares of Restricted Stock be hetdsiody by
a designated escrow agent (which may but needentitdhCompany) until the restrictions thereon dmalle lapsed, and that the Participant
deliver a stock power, endorsed in blank, relatlmthe Common Stock covered by such Award.

(d) Restrictions and Restriction Perioduring the Restriction Period applicable to sharfeRestricted Stock, such shares shall be
subject to limitations on transferability and alRi$ Forfeiture arising on the basis of such cdodi related to the performance of services,
Company or Affiliate performance or otherwise as @ommittee may determine and provide for in theiegble Award Agreement. Any
such Risk of Forfeiture may be waived or terminatedhe Restriction Period shortened, at any timéhe Committee on such basis as it
deems appropriate.

(e) Rights Pending Lapse of Risk of Forfeiture or Fituie of Award.Except as otherwise provided in the Plan or thdiegdde Award
Agreement, at all times prior to lapse of any Rigleorfeiture applicable to, or forfeiture of, amvArd of Restricted Stock, the Participant
shall have all of the rights of a stockholder af tompany, including the right to vote the shafeRestricted Stock.

(f) Effect of Termination of Employment, Consultindoard Member Relationshiplnless otherwise determined by the Committee at
or after grant and subject to the applicable piowts of the Award Agreement, if the applicable orég grantee’s association with the
Company or any of its Affiliates as an employeeectior or consultant ends for any reason or nooredsring the Restriction Period,
regardless of whether the end of such associaieffécted by the Company, any such Affiliate arhsariginal grantee (whether voluntarily
or involuntarily, including because an entity withich such original grantee has any such assoniaases to be an Affiliate of the
Company), and immediately following the end of amgh association, such original grantee is notcéastsal with the Company or any of its
Affiliates as an employee, director or consultantf such original grantee dies, then all outstagdhares of Restricted Stock initially grar
to such original grantee that are still subjedRisk of Forfeiture, whether then held by such erddigrantee or any other Participant, shall be
forfeited or otherwise subject to return to or negase by the Company if and to the extent so geal/by, and
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subject to and in accordance with, the terms ofitygicable Award Agreement; provided, howevert thiitary or sick leave or other bona
fide leave shall not be deemed a termination ofleympent, if it does not exceed the longer of nin@g) days or the period during which the
absent original grantee’s reemployment rightsnif,are guaranteed by statute or by contract.

(9) Lapse of Restriction$f and when the Restriction Period expires withayrior forfeiture of the Restricted Stock, thetifieates for
such shares shall be delivered to the Participamhptly if not theretofore so delivered.

(h) Transferability.Except as otherwise provided in this subsectiondimres of Restricted Stock shall not be transferand no share
of Restricted Stock or interest therein may be ,dnéthsferred, pledged, assigned, or otherwiseatiésl or hypothecated, other than by will or
by the laws of descent and distribution (subjewiaghk to the provisions of subsection (f) abovek applicable Award Agreement or the
Committee (at or after the grant of a share of iR#etl Stock) may provide that such share of Retstli Stock may be transferred by the
applicable Participant to a family member; provideowever, that any such transfer is without payne¢any consideration whatsoever and
that no transfer of a share of Restricted StocK bleavalid unless first approved by the Committeetjng in its sole discretion, unless such
transfer is permitted under the applicable Awardesgnent. For this purpose, “family membar&ans any child, stepchild, grandchild, pat
stepparent, spouse, former spouse, sibling, niegghew, mother-in-law, father-in-law, son-in-lavaughter-in-law, brother-in-law, or sister-
in-law, including adoptive relationships, any persharing the applicable Participant's householdgiothan a tenant or employee), a trust in
which the foregoing persons and/or the applicahitiépant have more than fifty percent (50%) af tieneficial interests, a foundation in
which the foregoing persons and/or the applicahliti¢pant control the management of assets, apatrer entity in which these persons
and/or the applicable Participant own more thay fiercent (50%) of the voting interests. The Cottemimay at any time or from time to
time delegate to one or more officers of the Comther authority to permit transfers of shares oftReted Stock to third parties pursuant to
this subsection (h), which authorization shall kereised by such officer or officers in accordandth guidelines established by the
Committee at any time and from time to time.

7.3. Restricted Stock Units.

(&) Character.Each Restricted Stock Unit shall entitle the remmpito a share of Common Stock at a close of sedtriRtion Period as
the Committee may establish and subject to a Rislodeiture arising on the basis of such condsioglating to the performance of services,
Company or Affiliate performance or otherwise as @ommittee may determine and provide for in thaiegble Award Agreement. Any
such Risk of Forfeiture may be waived or terminatedhe Restriction Period shortened, at any timéhe Committee on such basis as it
deems appropriate.

(b) Issuance of Certificatetinless otherwise determined by the Committee after grant and subject to the applicable provisioh
the Award Agreement, at the close of the RestricReriod applicable to any Restricted Stock Unitsl@ding, without limitation, the close
the applicable Restriction Period as a result)adifly Acceleration of Restricted Stock Units in@dance with the terms of this Plan or any
applicable Award Agreement, (ii) any waiver, lajpsdermination of the Risk of Forfeiture applicabdeRestricted Stock Units in accordance
with the terms of this Plan or any applicable AwAgteement or (iii) any shortening of the RestdntPeriod applicable to any Restricted
Stock Units in accordance with the terms of thenRdr any applicable Award Agreement), the Comsrall deliver or cause to be delivered
to the Participant that is the holder of such Retstl Stock Units a stock certificate in respecthef shares of Common Stock subject to such
Restricted Stock Units. Such certificate shall dgistered in the name of such Participant, araficable, shall bear an appropriate legend
referring to the terms, conditions, and restricsiapplicable to such shares of Common Stock sulietarin the following form:

The transferability of this certificate and the igsarepresented by this certificate are subjetttéderms and conditions of the
Amicus Therapeutics, Inc. Amended and Restated EQiity Incentive Plan
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and an Award Agreement entered into by the regidtervner and Amicus Therapeutics, Inc. Copies ofi ®lan and Agreement are on
file in the offices of Amicus Therapeutics, Inc.

(c) Dividends.At the discretion of the Committee, Participantsyrba entitled to receive payments equivalent todiwglends declared
with respect to Common Stock referenced in grahBestricted Stock Units but only following the sof the applicable Restriction Period
and then only if the underlying Common Stock shalle been earned. Unless the Committee shall pratlterwise, any such dividend
equivalents shall be paid, if at all, without irgst or other earnings.

(d) Effect of Termination of Employment, Consultindgoard Member Relationshiplnless otherwise determined by the Committee at
or after grant and subject to the applicable piowis of the Award Agreement, if the applicable oréd grantee’s association with the
Company or any of its Affiliates as an employeeectior or consultant ends for any reason or ncoredsring the Restriction Period,
regardless of whether the end of such associaieffécted by the Company, any such Affiliate arhsariginal grantee (whether voluntarily
or involuntarily, including because an entity withich such original grantee has any such assoniatases to be an Affiliate of the
Company), and immediately following the end of amgh association, such original grantee is notcatsal with the Company or any of its
Affiliates as an employee, director or consultantif such original grantee dies, then all outstagdrestricted Stock Units initially granted to
such original grantee that are still subject tokRiEForfeiture, whether then held by such origigantee or any other Participant, shall be
forfeited or otherwise subject to return to the @amy in accordance with the terms of the applicablard Agreement; provided, however,
that military or sick leave or other bona fide leahall not be deemed a termination of employmgittioes not exceed the longer of ninety
(90) days or the period during which the absemgioal grantee’s reemployment rights, if any, arargnteed by statute or by contract.

(e) Transferability.Except as otherwise provided in this subsectionRe}¥tricted Stock Units shall not be transferadtel no Restricte
Stock Unit or interest therein may be sold, transfiy pledged, assigned, or otherwise alienatdrypothecated. The applicable Award
Agreement or the Committee (at or after the grémat Restricted Stock Unit) may provide that suclstReted Stock Unit may be transferred
by the applicable Participant to a family membeovided, however, that any such transfer is withgaytment of any consideration
whatsoever and that no transfer of a Restrictedk3tmit shall be valid unless first approved by @emmittee, acting in its sole discretion,
unless such transfer is permitted under the apggécaward Agreement. For this purpose, “family memribmeans any child, stepchild,
grandchild, parent, stepparent, spouse, formersaibling, niece, nephew, mother-in-law, fathretaw, son-in-law, daughter-in-law,
brother-in-law, or sister-in-law, including adopgivelationships, any person sharing the applicBhlécipant’s household (other than a tenant
or employee), a trust in which the foregoing pessand/or the applicable Participant have more fifigrpercent (50%) of the beneficial
interests, a foundation in which the foregoing passand/or the applicable Participant control tlemagement of assets, and any other entity
in which these persons and/or the applicable Raatit own more than fifty percent (50%) of the wngtinterests. The Committee may at any
time or from time to time delegate to one or mdfeers of the Company the authority to permit stans of Restricted Stock Units to third
parties pursuant to this subsection (e), whicha@ightion shall be exercised by such officer oragffs in accordance with guidelines
established by the Committee at any time and fiore to time.

(H Rights Pending Close of Applicable Restriction BérNo person holding Restricted Stock Units shall eerded for any purpose to
be a stockholder of the Company with respect toddnlie shares of Common Stock subject to suchriRest Stock Units, except to the
extent that the Restricted Period with respectith Restricted Stock Units shall have closed andddition, a certificate shall have been
issued for such shares of Common Stock and detiversuch person or his agent. Shares of Commark Stabject to Restricted Stock Units
shall be issued and outstanding only if and toetktent that a stock certificate representing siheles has been issued and delivered in
accordance with the provisions of this Section 7.3.
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7.4. Stock Grants.

(a) In General.Stock Grants shall be issued for such consideraitiocash, other property or services, or any cowimn thereof, as is
determined by the Committee. Without limiting thengrality of the foregoing, Stock Grants may berded in such circumstances as the
Committee deems appropriate, including withouttétion in recognition of significant contributiotsthe success of the Company or its
Affiliates or in lieu of compensation otherwiseesdy due. Stock Grants shall be made without forfeiconditions of any kind.

(b) Issuance of Certificategach Participant receiving a Stock Grant shalldseed a stock certificate in respect of such S@relnt.
Such certificate shall be registered in the nams&uoh Participant, and, if applicable, shall beaappropriate legend referring to the terms,
conditions, and restrictions applicable to such Asubstantially in the following form:

The transferability of this certificate and the i#sarepresented by this certificate are subjetttéderms and conditions of the
Amicus Therapeutics, Inc. 2007 Equity IncentiverPi copy of such Plan is on file in the officesfAhicus Therapeutics, Inc.

7.5. Awards to Participants Outside the United Stafdse Committee may modify the terms of any Awardamtie Plan granted to a
Participant who is, at the time of grant or durihg term of the Award, resident or primarily emmdyoutside of the United States in any
manner deemed by the Committee to be necessappariate in order that such Award shall confoontatvs, regulations, and customs of
the country in which the Participant is then restda primarily employed, or so that the value attier benefits of the Award to the
Participant, as affected by foreign tax laws arkotestrictions applicable as a result of theiEipent’s residence or employment abroad,
shall be comparable to the value of such an Awaal Rarticipant who is resident or primarily emgdyn the United States. An Award may
be modified under this Section 7.4 in a mannerithatconsistent with the express terms of the Pdariong as such modifications will not
contravene any applicable law or regulation. Then@ittee may establish supplements to, or amendmnesisitements, or alternative
versions of the Plan for the purpose of granting attiministrating any such modified Award. No suabdification, supplement, amendment,
restatement or alternative version may increasstibee limit of Section 4.

8.  Adjustment Provisions

8.1 Adjustment for Corporate Action&ll of the share numbers set forth in the Planeefthe capital structure of the Company
immediately after the closing of the initial pubtffering of the Company’s Common Stock. Subjedht® provisions of Section 8.2, if
subsequent to such closing the outstanding sh&x@smmon Stock (or any other securities coverethiyPlan by reason of the prior
application of this Section) are increased, dee@asr exchanged for a different number or kindtadres or other securities, or if additional
shares or new or different shares or other seearéie distributed with respect to such shareoofr@on Stock or other securities, through
merger, consolidation, sale of all or substantiallythe property of the Company, reorganizati@eapitalization, reclassification, stock
dividend, stock split, reverse stock split, or ottistribution with respect to such shares of Comi8tock, or other securities, an appropriate
and proportionate adjustment will be made in @ maximum numbers and kinds of shares provideeati& 4, (ii) the numbers and kinds
of shares or other securities subject to the thestanding Awards, (iii) the exercise price forleabare or other unit of any other securities
subject to then outstanding Options (without changée aggregate purchase price as to which sytioi®» remain exercisable), and (iv) the
repurchase price of each share of Restricted Shmrksubject to a Risk of Forfeiture in the formadEompany repurchase right.

8.2. Change of ControlSubject to the applicable provisions of the Awagt@ement, in the event of a Change of Control, the
Committee shall have the discretion, exercisabkdivance of, at the time of, or (except to the mxt¢herwise provided below) at any time
after, the Change of Control, to provide for anyalbiof the following (subject to and upon suchieras the Committee may deem
appropriate): (A) the Acceleration, in
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whole or in part, of any or all outstanding Optidimeluding Options that are assumed or replacedyaunt to clause (D) below) that are not
exercisable in full at the time the Change of Calnsuch Acceleration to become effective at theetof the Change of Control, or at such
time following the Change of Control that the enypf®@nt, consulting or Board member relationshiphef applicable Optionee or Optionees
with the Company and its Affiliates terminatesabsuch other time or times as the Committee sleadirmine; (B) the lapse or termination of
the Risk of Forfeiture (including, without limitat, any or all of the Company'’s repurchase righif) respect to outstanding Awards of
Restricted Stock, such lapse or termination to beceffective at the time of the Change of Contokt such time following the Change of
Control that the employment, consulting or Boardmher relationship with the Company and its Afféiatof the Participant or Participants
that hold such Awards of Restricted Stock (or thespn to whom such Awards of Restricted Stock wetially granted) terminates, or at
such other time or times as the Committee shadirdgne; (C) the lapse or termination of the Riskoffeiture with respect to any or all
outstanding Awards of Restricted Stock Units (inahg Restricted Stock Units that are assumed daced pursuant to clause (D) below),
such lapse or termination to become effective atithe of the Change of Control, or at such timfeing the Change of Control that the
employment, consulting or Board member relationstith the Company and its Affiliates of the Pai@nt or Participants that hold such
Awards of Restricted Stock Units (or the persowbmm such Awards of Restricted Stock Units wergdhy granted) terminates, or at such
other time or times as the Committee shall deteem(iD) the assumption of outstanding Options ortiRe#sed Stock Units, or the substitution
of outstanding Options or Restricted Stock Unitweiquivalent options or equivalent restricted lstagits, as the case may be, by the
acquiring or succeeding corporation or entity (or#filiate thereof); (E) the termination of all @ms (other than Options that are assumed or
substituted pursuant to clause (D) above) that irmatstanding at the time of the consummatiorhef€hange of Control, provided that, the
Committee shall have made the determination taceffiech termination prior to the consummation ef @hange of Control and the
Committee shall have given, or caused to be gitceall Participants written notice of such potelntiaimination at least five business days
prior to the consummation of the Change of Contint provided, further, that, if the Committee shalve determined in its sole and absa
discretion that the Company make payment or providesideration to the holders of such terminateticd@p on account of such termination,
which payment or consideration shall be on suamseand conditions as the Committee shall have mi@ted (and which could consist of, in
the Committee’s sole and absolute discretion, payrtethe applicable Optionee or Optionees of anwarhof cash equal to the difference
between the Market Value of the shares of CommonkSor which the Option is then exercisable arelabgregate exercise price for such
shares under the Option), then the Company shatidpered to make, or cause to be made, such paysn@novide, or cause to be provided,
such consideration in accordance with the termscanditions so determined by the Committee, otheswihe Company shall not be required
to make any payment or provide any consideratiazoimection with, or as a result of, the termimatid Options pursuant to the foregoing
provisions of this clause (E); or (F) the terminatof all Restricted Stock Units (other than Res#d Stock Units that are assumed or
substituted pursuant to clause (D) above) that irmatstanding at the time of the consummatiorhef€hange of Control, provided that, if
the Committee shall have determined in its soleabublute discretion that the Company make paywreptovide consideration to the
holders of such terminated Restricted Stock Umitaccount of such termination, which payment orsteration shall be on such terms and
conditions as the Committee shall have determiaad vhich could consist of, in the Committee’s said absolute discretion, payment to
the applicable Participant or Participants of amant of cash equal to the Market Value of the shafeCommon Stock subject to the
terminated Restricted Stock Units), then the Comsnall be required to make such payment or prosidsh consideration in accordance
with the terms and conditions so determined byGbmmittee, otherwise the Company shall not be requtio make any payment or provide
any consideration in connection with, or as a tesfiilthe termination of Restricted Stock Units quant to the foregoing provisions of this
clause (F). The provisions of this Section 8.2 Istail be construed as to limit or restrict in angywthe Committee’s general authority under
Sections 7.1(d) or 7.2(d) hereof to Accelerate @yiin whole or in part at any time or to waivdeminate at any time any Risk of Forfeit
applicable to shares of Restricted Stock or Restli§tock Units. Each outstanding Option or Re=ttiStock Unit that is assumed in
connection with a Change of Control, or is otheeais continue in effect subsequent to a Changeootr@l, will be appropriately adjusted,
immediately after the Change of
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Control, as to the number and class of securitiglstiae price at which it may be exercised in acancg with Section 8.1.

8.3. Dissolution or LiquidationUpon dissolution or liquidation of the Company, leactstanding Option shall terminate, but the
Optionee (if at the time he or she has an employnoensulting or Board member relationship with @@mpany or any of its Affiliates) shall
have the right, immediately prior to such dissalntor liquidation, to exercise the Option to théeex exercisable on the date of such
dissolution or liquidation.

8.4. Related MattersAny adjustment in Awards made pursuant to thisiSe@ shall be determined and made, if at all,Hzy t
Committee and shall include any correlative modifien of terms, including of Option exercise pricedes of vesting or exercisability, Risks
of Forfeiture and applicable repurchase pricesfestricted Stock, which the Committee may deemgsaag or appropriate so as to ensure
that the rights of the Participants in their resprecAwards are not substantially diminished ndaeged as a result of the adjustment and
corporate action other than as expressly conteegpiatthis Section 8. No fraction of a share shalpurchasable or deliverable upon exer
but in the event any adjustment hereunder of tmet@u of shares covered by an Award shall cause muittber to include a fraction of a
share, such number of shares shall be adjustée togtarest smaller whole number of shares. No tadgug of an Option exercise price per
share pursuant to this Section 8 shall result imxanrcise price which is less than the par valub®@Common Stock.

9. Settlement of Awards

9.1 Violation of Law.Notwithstanding any other provision of the Plarnta relevant Award Agreement, if, at any time,ha teasonab
opinion of the Company, the issuance of sharesoofif@on Stock covered by an Award may constituteokation of law, then the Company
may delay such issuance and the delivery of aficate for such shares until (i) approval shall&ééeen obtained from such governmental
agencies, other than the Securities and Exchanger@sion, as may be required under any applicale dule, or regulation and (ii) in the
case where such issuance would constitute a \oolati a law administered by or a regulation of $eeurities and Exchange Commission,
one of the following conditions shall have beerns§iad:

(a) the shares are at the time of the issue of shates effectively registered under the Secumtsor

(b) the Company shall have determined, on suctls laasit deems appropriate (including an opiniooaeinsel in form and
substance satisfactory to the Company) that tlee sainsfer, assignment, pledge, encumbrance er dibposition of such shares or
such beneficial interest, as the case may be, mlatagquire registration under the Securities Aciy applicable state securities laws.

9.2 Corporate Restrictions on Rights in StoAky Common Stock to be issued pursuant to Awardatgd under the Plan shall be
subject to all restrictions upon the transfer théwehich may be now or hereafter imposed by theiftzate of Incorporation and the By-laws
of the Company, each as amended and in effect irmmto time. Whenever Common Stock is to be isgueduant to an Award, if the
Committee so directs at the time of grant (oruifls Award is an Option, at any time prior to thereise thereof), the Company shall be ur
no obligation, notwithstanding any other provisafrthe Plan or the relevant Award Agreement todbetrary, to issue such shares until such
time, if ever, as the recipient of the Award (amg person who exercises any Option, in whole grart), shall have become a party to and
bound by any agreement that the Committee shaliiredn its sole discretion. In addition, any Commftock to be issued pursuant to
Awards granted under the Plan shall be subjedt siap-transfer orders and other restrictions as the Cdtmmeninay deem advisable under
rules, regulations and other requirements of angksexchange upon which the Common Stock is tietadj and any applicable federal or
state securities laws, and the Committee may calsgend or legends to be put on any such cettfc make appropriate reference to such
restrictions.

9.3 Investment Representatioffhie Company shall be under no obligation to issyeshares covered by an Award unless the shares t
be issued pursuant to Awards granted under thetzie@ been effectively
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registered under the Securities Act or the Paditijshall have made such written representatiotteet@€ompany (upon which the Company
believes it may reasonably rely) as the Company degyn necessary or appropriate for purposes ofroung that the issuance of such
shares will be exempt from the registration requiats of that Act and any applicable state seegrliws and otherwise in compliance with
all applicable laws, rules and regulations, inahgdibut not limited to that the Participant is acipg shares for his or her own account for the
purpose of investment and not with a view to, ersfale in connection with, the distribution of auych shares.

9.4 RegistrationlIf the Company shall deem it necessary or desirabtegister under the Securities Act or other iggple statutes any
shares of Common Stock issued or to be issued aoirsol Awards granted under the Plan, or to qualify such shares of Common Stock for
exemption from the Securities Act or other applieadiatutes, then the Company shall take suchraatids own expense. The Company may
require from each recipient of an Award, or eacldéioof shares of Common Stock acquired pursuatitedlan, such information in writing
for use in any registration statement, prospegediminary prospectus or offering circular aséagonably necessary for such purpose and
may require reasonable indemnity to the Companyitarafficers and directors from such holder agaatislosses, claims, damage and
liabilities arising from such use of the informatiso furnished and caused by any untrue statenfi@myamaterial fact therein or caused by
omission to state a material fact required to heedttherein or necessary to make the statemesrtsinmot misleading in the light of the
circumstances under which they were made.

9.5 Lock-Up.Without the prior written consent of the Companyte managing underwriter in any public offeringsbfires of Commc
Stock, no Participant shall sell, make any shde e§ loan, grant any option for the purchaseptddge or otherwise encumber, or otherwise
dispose of, any shares of Common Stock during tleehmindred-eighty (180) day period commencing ereffective date of the registration
statement relating to any underwritten public affgrof securities of the Company. The foregoindrietions are intended and shall be
construed so as to preclude any Participant frogagimg in any hedging or other transaction thdesigned to or reasonably could be
expected to lead to or result in, a sale or digjpwsodf any shares of Common Stock during suchogeeven if such shares of Common Stock
are or would be disposed of by someone other thelm Barticipant. Such prohibited hedging or othemgactions would include, without
limitation, any short sale (whether or not agathstbox) or any purchase, sale or grant of anyt figbluding without limitation any put or
call option) with respect to any shares of CommtmtiSor with respect to any security that includegtes to, or derives any significant part
of its value from any shares of Common Stock. WitHoniting the generality of the foregoing prowass of this Section 9.5, if, in connection
with any underwritten public offering of securitiebthe Company, the managing underwriter of suééring requires that the Company’s
directors and officers enter into a lock-up agresineentaining provisions that are more restrictiven the provisions set forth in the
preceding sentence, then (a) each Participantr@ilega of whether or not such Participant has c@dmr complies with the provisions of
clause (b) below) shall be bound by, and shalldentked to have agreed to, the same lock-up terth®ses to which the Company’s directors
and officers are required to adhere; and (b) atefjaest of the Company or such managing undernweseh Participant shall execute and
deliver a lock-up agreement in form and substaqeivalent to that which is required to be execuitgdhe Company’s directors and officers.

9.6 Placement of Legends; Stop Orders; EHach share of Common Stock to be issued pursuskw#wds granted under the Plan may
bear a reference to the investment representatiaae in accordance with Section 9.3 in additioartp other applicable restrictions under
Plan, the terms of the Award and, if applicableJemany agreement between the Company and anyr@ptiend/or Participant, and to the
fact that no registration statement has been ¥ilitdl the Securities and Exchange Commission ingetsfp such shares of Common Stock.
certificates for shares of Common Stock or otheusties delivered under the Plan shall be sulifgstich stock transfer orders and other
restrictions as the Committee may deem advisalderithe rules, regulations, and other requiremeinasy stock exchange upon which the
Common Stock is then listed, and any applicablerf@dr state securities law, and the Committee caayge a legend or legends to be placed
on any such certificates to make appropriate rafaréo such restrictions.
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9.7 Tax WithholdingWhenever shares of Common Stock are issued or igsbed pursuant to Awards granted under the Eian,
Company shall have the right to require the reaipie remit to the Company an amount sufficiergdtisfy federal, state, local or other
withholding tax requirements if, when, and to tlxéeat required by law (whether so required to se¢ar the Company an otherwise availz
tax deduction or otherwise) prior to the delivefyany certificate or certificates for such shardse obligations of the Company under the
Plan shall be conditional on satisfaction of attiswithholding obligations and the Company shallthe extent permitted by law, have the
right to deduct any such taxes from any paymeiingfkind otherwise due to the recipient of an Aw&tdwever, in such cases Participants
may elect, subject to the approval of the Commitheting in its sole discretion, to satisfy an aible withholding requirements, in whole or
in part, by having the Company withhold sharesatis§y their tax obligations. Participants may oalgct to have shares of their Common
Stock withheld having a Market Value on the datettx is to be determined equal to the minimunugiay total tax which could be imposed
on the transaction. All elections shall be irreMdeamade in writing, signed by the Participant] ahall be subject to any restrictions or
limitation that the Committee deems appropriate.

10. Reservation of Stock

The Company shall at all times during the termhefflan and any outstanding Options granted hessurderve or otherwise keep
available such number of shares of Common Stoetilabe sufficient to satisfy the requirements bétPlan (if then in effect) and such
Options and shall pay all fees and expenses neadgssaurred by the Company in connection theréwit

11. No Special Service Right:

Nothing contained in the Plan or in any Award Agneat shall confer upon any recipient of an Awarg aght with respect to the
continuation of his or her employment, consultinddoard member relationship or other associatiah trie Company (or any Affiliate), or
interfere in any way with the right of the Compdpoy any Affiliate), subject to the terms of any aete employment, consulting or Board
member agreement or provision of law or corpordielas or bytaws to the contrary, at any time to terminate sertiployment, consulting
Board member agreement or to increase or decreastherwise adjust, the other terms and conditafribe recipient’s employment,
consulting or Board member relationship or othepamtion with the Company and its Affiliates.

12. Nonexclusivity of the Plan

Neither the adoption of the Plan by the Board herdubmission of the Plan to the stockholders®fQbmpany shall be construed as
creating any limitations on the power of the Borédopt such other incentive arrangements asyitdeam desirable, including without
limitation, the granting of stock options, resteidtstock and restricted stock units other than utidePlan, and such arrangements may be
either applicable generally or only in specificeas

13. Termination and Amendment of the Plan

The Board may at any time terminate the Plan orensaich amendments or modifications of the Plah stsil deem advisable. In the
event of the termination of the Plan, the termthefPlan shall survive any such termination wipeet to any Award that is outstanding on
the date of such termination, unless the holdsuch Award agrees in writing to terminate such Adharto terminate all or any of the
provisions of the Plan that apply to such Awardldda the Board otherwise expressly provides, argnament or modification of the Plan
shall affect the terms of any Award outstandinghmndate of such amendment or modification as agthe terms of any Award made from
and after the date of such amendment or modificagitovided, howeverthat, except to the extent otherwise providethénlast sentence of
this paragraph, (i) no amendment or modificatiothef Plan shall apply to any Award that is outstagen the date of such amendment or
modification if such
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amendment or modification would reduce the numibeshares subject to such Award, increase the paechece applicable to shares subject
to such Award or materially adversely affect thevisions applicable to such Award that relate ®\hsting or exercisability of such Award
or of the shares subject to such Award, (ii) no rmdnmeent or modification of the Plan shall apply ty déncentive Option that is outstanding
the date of such amendment or modification if saitlendment or modification would result in such hioe Option no longer being treated
as an “incentive stock option” within the meanirigsection 422 of the Code and (jii) no amendmenhodification of the Plan shall apply to
any Award that is outstanding on the date of sumhralment or modification unless such amendmentaatifination of the Plan shall also
apply to all other Awards outstanding on the dditsuch amendment or modification. In the eventrof amendment or modification of the
Plan that is described in clause (i), (ii) or (6f)the foregoing proviso, such amendment or modifon of the Plan shall apply to any Award
outstanding on the date of such amendment or neadiifin only if the recipient of such Award consentsvriting thereto.

The Committee may amend or modify, prospectivelyetmoactively, the terms of any outstanding Awaithout amending or
modifying the terms of the Plan itseffiovided thatas amended or modified such Award is consisterit thi¢ terms of the Plan as in effect at
the time of the amendment or modification of suebafd, but no such amendment or modification of stvafard shall, without the written
consent of the recipient of such Award, reducentiiaber of shares subject to such Award, increaseuinchase price applicable to shares
subject to such Award, adversely affect the provisiapplicable to such Award that relate to theing®or exercisability of such Award or of
the shares subject to such Award, or otherwise nialjeadversely affect the terms of such Awardogpt for amendments or modifications
the terms of such Award or of the stock subjeciutch Award that are expressly permitted by the $asfrthe Plan or that result from any
amendment or modification of the Plan in accordamite the provisions of the first paragraph of tBisction 13), or, if such Award is an
Incentive Option, result in such Incentive Optianlanger being treated as an “incentive stock ogtiithin the meaning of Section 422 of
the Code.

In addition, notwithstanding anything express oplied in any of the foregoing provisions of thiscBen 13 to the contrary, the
Committee may amend or modify, prospectively oromttively, the terms of any outstanding Awardhe éxtent the Committee reasonably
determines necessary or appropriate to conform Auard to the requirements of Section 409A of theel€ (concerning non-qualified
deferred compensation), if applicable.

Without the approval of the Company’s stockhold#ére,Committee will not, directly or indirectly,dece the exercise price of an
outstanding Option (other than in accordance withadjustment provisions of Section 8.1).

14. Interpretation of the Plan

In the event of any conflict between the provisiohthis Plan and the provisions of any applicableard Agreement, the provisions of
this Plan shall control, except if and to the ektlat the conflicting provision in such Award Agraent was authorized and approved by the
Committee at the time of the grant of the Awarddewiced by such Award Agreement or is ratified ley@ommittee at any time subsequel
the grant of such Award, in which case the configfprovision in such Award Agreement shall contk¥ithout limiting the generality of the
foregoing provisions of this Section 14, insofapassible the provisions of the Plan and such Awageement shall be construed so as to
give full force and effect to all such provisiohsthe event of any conflict between the provisiohshis Plan and the provisions of any other
agreement between the Company and the OptioneerdPaltticipant, the provisions of such agreemeal slontrol except as required to
fulfill the intention that this Plan constitute artentive stock option plan within the meaning etfon 422 of the Code, but insofar as
possible the provisions of the Plan and any suckesgent shall be construed so as to give full farwk effect to all such provisions.
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15. Notices and Other Communications

Any notice, demand, request or other communicaieEneunder to any party shall be deemed to be grffidf contained in a written
instrument delivered in person or duly sent byt fitass registered, certified or overnight mailstage prepaid, or telecopied with a
confirmation copy by regular, certified or overnighail, addressed or telecopied, as the case mdj) fifeto the recipient of an Award, at his
or her residence address last filed with the Compaand (i) if to the Company, at its principal péacf business, addressed to the attention of
its Chief Executive Officer, or to such other addrer telecopier number, as the case may be, asltiessee may have designated by notice
to the addressor. All such notices, requests, ddmand other communications shall be deemed to lese received: (i) in the case of
personal delivery, on the date of such deliveiyjrfithe case of mailing, when received by theradgee; and (iii) in the case of facsimile
transmission, when confirmed by facsimile machgygort.

16. Governing Law

The Plan and all Award Agreements and actions téhkereunder shall be governed, interpreted andesdan accordance with the la
of the State of New Jersey, without regard to th&lict of laws principles thereof.

17. Effective Date

This Amended and Restated 2007 Equity Incentiva Rias approved by the stockholders of the Compadyimne 2010 and was
amended and restated and reapproved by stockh@flecsive May 24, 2011.
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ANNUAL MEETING OF STOCKHOLDERS OF

Amicus Therapeutics, Inc.

May 24, 2011

OF PROXY MATERIAL:
The Motice of Meeting, Proxy Statement, Proxy Card
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Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.
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AMICUS THERAPEUTICS, INC.
6 Cedar Brook Drive
Cranbury, NJ 08512

THIS PROXY IS5 SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of Amicus Therapeutics, Inc. heraby appaints Matthaw R. Palterson and Geoffray
P. Gilmaore as proxies, each with full power of substitution, 1o represent and vote as designated on the reverse side,
all the shares of Common Stock of Amicus Therapeutics, Inc, held of record by the undersigned on April 1, 2011, and
which the undersigned would be entitled to vote if personally present at the Annual Meeting of Stockholders 1o be held
at the offices of Amicus Therapeutics, Inc., located at 6 Cedar Brook Drive, Cranbury, New Jersey, 08512 on May 24,
2011, or any adjournment or postponement thereof.

This proxy is revocable and the undersigned may revoke it at any lime prior to the Annual Meeting by giving written
notice of such revocation to the Secretary of Amicus Therapeutics, Inc. prior to the meeling or by filing with the
Secretary of Amicus Therapeutics, Inc, prior to the meeting a later-dated proxy. Should the undersigned be present
and want to vote in person at the Annual Meeting, or at any postponement or adjournment therecof, the undersigned
may revoke this proxy by giving written notice of such revocation to the Secretary of Amicus Therapeutics, Inc. on a
form provided at the Annual Meeting. The undersigned hereby acknowledges receipt of a notice of Annual Meeting of
Steckholders of Amicus Therapeutics, Inc. called for May 24, 2011 and the Proxy Statement for the Annual Meeting,
each dated April 25, 2011, prior to the signing of this proxy.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF STOCKHOLDERS OF

Amicus Therapeutics, Inc.

May 24, 2011

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com™ and follow the
on-screen Instructions.  Have your proxy card available when you
access the web page, and use the Company Number and Account
Mumber shown on your proxy cand.
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Viole online/phone until 11:59 PM EST the day before the meating.
MAIL - Sign, date and mail youwr proxy card in the envelope

COMPANY NUMBER

ACCOUNT NUMBER

praovided as soon as possible.
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