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Item 1.01. Entry into a Material Definitive Agreement.
 
Merger
 

On November 19, 2013, Amicus Therapeutics, Inc. (the “Company”) and its wholly-owned subsidiary CB Acquisition Corp., a Delaware corporation,
entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Callidus Biopharma, Inc., a Delaware corporation (“Callidus”), and a
stockholders’ representative.  Pursuant to the Merger Agreement, at the closing on November 19, 2013, the Company acquired Callidus, a privately-held drug
discovery company focused on enzyme replacement therapies for lysosomal storage disorders.

 
Pursuant to the terms and conditions of the Merger Agreement, Merger Sub merged with and into Callidus, with Callidus being the surviving corporation

and becoming a wholly-owned subsidiary of the Company (the “Merger”).  At the effective time of the Merger, each outstanding share of the common stock
and the preferred stock of Callidus was cancelled and is entitled to receive a portion of the Merger Consideration (defined below).

 
As a result of the Merger, the Company will issue an aggregate of 7.2 million shares of its common stock, par value $0.01 per share (the “Common

Stock”), to the former stockholders of Callidus (the “Closing Consideration”).  In addition, the Company will be obligated to make additional payments to the
former stockholders of Callidus upon the achievement by Callidus of certain regulatory approval and clinical milestones set forth in the Merger Agreement
(such payments, in the aggregate, the “Milestone Consideration,” and together with the Closing Consideration, the “Merger Consideration”), provided that the
aggregate Merger Consideration shall not exceed $130 million.  The Company may, at its election, satisfy certain milestone payments identified in the Merger
Agreement aggregating $40 million in shares of its Common Stock (calculated based on a price per share equal to the average of the last closing bid price per
share for the Common Stock on The NASDAQ Global Market for the ten (10) trading days immediately preceding the date of payment).  The milestone
payments not permitted to be satisfied in Common Stock (as well as any payments that the Company is permitted to, but chooses not to, satisfy in Common
Stock), as a result of the terms of the Merger Agreement, the rules of The NASDAQ Global Market, or otherwise, will be paid in cash.

 
The Merger Agreement contains customary representations, warranties, covenants and indemnities of each of the Company and Callidus. In addition, the

Merger Agreement requires the Company to register for resale with the Securities and Exchange Commission all shares of Common Stock issued or issuable
as part of the Merger Consideration.

 
The representations, warranties and covenants contained in the Merger Agreement were made only for the purposes of the Merger Agreement, were made

as of specific dates, were made solely for the benefit of the parties to the Merger Agreement and may not have been intended to be statements of fact but,
rather, as a method of allocating risk and governing the contractual rights and relationships among the parties to the Merger Agreement.  The assertions



embodied in those representations and warranties may be subject to important qualifications and limitations agreed to by the Company and Callidus in
connection with negotiating their respective terms.  Moreover, the representations and warranties may be subject to a contractual standard of materiality that
may be different from what may be viewed as material to stockholders of the Company.  For the foregoing reasons, none of the Company’s stockholders or
any other person should rely on such representations and warranties, or any characterizations thereof, as statements of factual information at the time they
were made or otherwise.

 
The Company intends to seek confidential treatment for certain portions of the Merger Agreement plans to file a redacted copy of the Merger Agreement

with the Company’s Annual Report on Form 10-K for the year ending December 31, 2013,
 

Financing
 

On November 20, 2013, the Company entered into a securities purchase agreement (the “Purchase Agreement”) with the investors set forth on the
signature pages thereto (the “Investors”) for the private placement (the “Private Placement”) of (a) shares of the Company’s common stock, par value $0.01
per share (the “Common Stock”) and (b) a combination of shares of Common Stock (“Shares”) and warrants (“Warrants”) to purchase shares of Common
Stock (collectively, the “Units”).  Each of the Investors were shareholders of the Company prior to consummation of the transactions contemplated private
placement.

 
Pursuant to the Purchase Agreement, the Company agreed to issue 1,500,000 Shares at $2.00 per Share and (b) 6,000,000 Units at $2.00 per Unit, with

each Unit consisting of one Share and .267 Warrants resulting in an aggregate of 6,000,000 Shares and 1,600,000 Warrants underlying the Units to be issued. 
Each Warrant is exercisable between July 1, 2014 and June 30, 2015 with an exercise price of $2.50, subject to certain adjustments.  The Company expects to
receive approximately $15.0 million for general corporate and working capital purposes as a result of the Private Placement.  The Company expects the
Private Placement to close on November 20, 2013.

 
In connection with the Offering, the Company has agreed to file a registration statement within 60 days after the closing (the “Initial Registration

Statement”) for purposes of registering the Shares and shares of Common Stock underlying the Warrants.
 
The foregoing description of the Purchase Agreement and Form of Warrant does not purport to be complete and is qualified in its entirety by reference to

the Purchase Agreement and Form of Warrant, copies of which are filed as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-K
(the “Form 8-K”).

 
The press release attached as Exhibit 99.1 to this Form 8-K is incorporated by reference to this Item 1.01.

 

 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The information set forth above in Item 1.01 of this Form 8-K is incorporated into this Item 2.01 by reference.
 

Item 2.05 Costs Associated with Exit or Disposal Activities.
 

On November 7, 2013 the Company’s board of directors approved, and on November 15, 2013 the Company first announced and began to implement a
restructuring plan in order to better align its resources with its biologics business strategy. The Company’s workforce will be reduced by approximately
14 percent through layoffs across certain departments and levels throughout the organization. Affected employees are eligible for a severance package that
includes severance pay and temporary continuation of benefits. The Company will also close its San Diego research facility and will consolidate all
operations in its Cranbury, NJ headquarters.  The Company estimates that it will record charges of approximately $2.5 million during the fourth quarter of
2013 for employment termination costs payable in cash in connection with the workforce reduction, as well as facilities closing costs.  The Company expects
the restructuring plan to be completed by the end of the fourth quarter of 2013.

 
Item 3.02. Unregistered Sales of Equity Securities.
 
Merger
 

The issuance of the 7.2 million shares of Common Stock constituting the Closing Consideration will be exempt from registration under Section 4(2) of
the Securities Act of 1933, as amended (the “Act”), or Regulation D thereunder, as a transaction by an issuer not involving a public offering.

 
The issuance of any additional shares of Common Stock as part of the Milestone Consideration will be exempt from registration under Section 4(2) of the

Act, or Regulation D thereunder, as a transaction by an issuer not involving a public offering.
 
Item 1.01 of this Form 8-K contains a more detailed description of the issuance of shares of Common Stock pursuant to the Merger Agreement and is

incorporated into this Item 3.02 by reference.
 

Financing
 

The information set forth under Item 1.01 of this Form 8-K regarding the issuance of the Shares and the Units is incorporated herein by reference.  The
Shares and the Units sold to the Investors were offered and sold in reliance on exemptions from registration pursuant to Rule 506 of Regulation D
promulgated under the Securities Act based on the nature of such Investors and certain representations made to the Company.
 
Item 5.02                 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 
In connection with the reduction in workforce discussed in Item 2.05 of this Form 8-K, the Company’s Chief Science Officer, David J. Lockhart, Ph.D, is

leaving the Company effective as of December 31, 2013. The Company and Dr. Lockhart are presently negotiating the terms of Dr. Lockhart’s separation
from the Company.

 
Item 9.01. Financial Statements and Exhibits.



 
(a) Financial Statements of Businesses Acquired
 
The Company intends to file the audited financial statements of Callidus as of and for the years ended December 31, 2012 and 2011 and accompanying notes
required by Item 9.01(a) as part of an amendment to this Form 8-K or otherwise not later than 71 calendar days after the date this Form 8-K is required to be
filed.
 
The Company intends to file the unaudited financial statements of Callidus as of and for the nine months ended September 30, 2013 and 2012 required by
Item 9.01(a) as part of an amendment to this Form 8-K or otherwise not later than 71 calendar days after the date this Form 8-K is required to be filed.
 
(b) Pro Forma Financial Information
 
The Company intends to file the pro forma financial information required by Item 9.01(b) as part of an amendment to this Form 8-K or otherwise not later
than 71 calendar days after the date this Form 8-K is required to be filed.
 
(d) Exhibits:  The Exhibit Index annexed hereto is incorporated herein by reference.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 
 

AMICUS THERAPEUTICS, INC.
   
Date: November 20, 2013 By: /s/ WILLIAM D. BAIRD III
 

Name: William D. Baird III
 

Title: Chief Financial Officer
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EXHIBIT INDEX

 
Exhibit No.

 
Description

10.1
 

Securities Purchase Agreement, dated November 20, 2013, by and among the Company and the purchasers identified therein.
10.2

 

Form of Warrant, issued on November 20, 2013.
99.1

 

Press Release dated November 20, 2013
99.2

 

November 20, 2013 Conference Call Presentation Materials
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Exhibit 10.1
 

EXECUTION
 

SECURITIES PURCHASE AGREEMENT
 

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”) is made as of November 20, 2013 (the “SPA Effective Date”) by and among
Amicus Therapeutics, Inc. (“Amicus”), a Delaware corporation with its principal place of business at 1 Cedar Brook Drive, Cranbury, New Jersey 08512, and
each Purchaser identified on the signature pages hereto (each, including its successors and assigns, a “Purchaser” and collectively the “Purchasers”).

 
BACKGROUND

 
Amicus desires to sell to each Purchaser and each Purchaser desires to purchase from Amicus such number of Shares (as defined below) or Units (as

defined below) set forth opposite such Purchaser’s name on Schedule A attached hereto at a price of $2.00 per Share (the “Per Share Price”) or $2.00 per
Unit (the “Per Unit Price”) and on the terms and subject to the conditions set forth in this Agreement (the “Offering”).

 
TERMS

 
NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants and agreements contained herein, the Parties hereto,

intending to be legally bound, do hereby agree as follows:
 

1.                                      Definitions.  The capitalized terms used herein shall have the meanings ascribed to them below or at such other place in this Agreement as is
indicated below:
 

1.1                               “Affiliate” means, with respect to any specified Person, at any time, a Person that, directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under common control with, such specified Person at such time.  For purposes of this definition, “control,” when used with
respect to any specified Person, shall mean (a) the direct or indirect ownership of more than 50% (or such lesser percentage which is the maximum allowed to
be owned by a foreign corporation in a particular jurisdiction) of the total voting power of securities or other evidences of ownership interest in such Person
or (b) the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through ownership of voting
securities, by contract or otherwise.

 
1.2                               “Closing” has the meaning ascribed to it in Section 3.1.
 
1.3                               “Closing Date” means the day on which the transaction that is the subject of such Closing is consummated as set forth in Section 3.1.
 
1.4                               “Common Stock” means the common stock of Amicus, par value $0.01 per share, and any other class of securities into which such

securities may hereafter be reclassified or changed into.
 
1.5                               “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.

 

 
1.6                               “FDA” has the meaning ascribed to such term in Section 4.7
 
1.7                               “FDA Documents” has the meaning ascribed to such term in Section 4.7.
 
1.8                               “GAAP” means generally accepted accounting principles in the United States.
 
1.9                               “Purchaser Indemnitee” has the meaning ascribed to such term in Section 7.5.
 
1.10                        “Holder” means each Person owning of record Registrable Securities that have not been sold to the public.
 
1.11                        “Indemnified Party” has the meaning ascribed to it in Section 7.5(c).
 
1.12                        “Indemnifying Party” has the meaning ascribed to it in Section 7.5(c).
 
1.13                        “Investor Rights Agreement Investor” means any Person, other than Amicus and any Purchaser that owns shares of Common Stock and is

party to the Third Amended and Restated Investor Rights Agreement dated as of September 13, 2006 by and among Amicus and the persons named therein.
 
1.14                        “Knowledge” means the knowledge of such Person, assuming that such Person engaged in reasonable inquiry or investigation with respect

to the relative subject matter.
 
1.15                        “Lock-Up Period” has the meaning ascribed to such term in Section 8.1.
 
1.16                        “Material Adverse Effect” on or with respect to an entity (or group of entities taken as a whole) means any state of facts, event, change or

effect that has had, or that would reasonably expected to have, a material adverse effect on the business, properties, results of operations or financial condition
of such entity (or of such group of entities taken as a whole).

 
1.17                        “Nasdaq” means the Nasdaq Stock Market, Inc.
 
1.18                        “Offering” has the meaning ascribed to it in the Background.
 
1.19                        “Party” means a party to this Agreement.
 
1.20                        “Per Share Price” has the meaning ascribed to it in the Background.



 
1.21                        “Per Unit Price” has the meaning ascribed to it in the Background.
 
1.22                        “Purchase Price” has the meaning ascribed to it in Section 2.2.
 
1.23                        “Person” means any individual, firm, corporation, partnership, limited liability company, trust, incorporated or unincorporated association,

joint venture, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind, and shall include any successor (by
merger or otherwise) of such entity.
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1.24                        “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing a Registration Statement in compliance

with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement or document by the SEC.
 
1.25                        “Registrable Securities” means (a) the Shares, (b) any shares of Common Stock or other securities issued as (or issuable upon the

conversion or exercise of any warrant, right or other security which is issued as) a dividend or other distribution with respect to, or in exchange for or in
replacement of, the Shares by way of stock dividend, stock split or in connection with a combination of shares, recapitalization or other reorganization or
otherwise, and (c) the Warrant Shares.  Notwithstanding the foregoing, as to any particular Shares or other securities described above, once issued they shall
cease to be Registrable Securities when (i) a registration statement with respect to the sale of such securities shall have become effective under the Securities
Act and such securities shall have been disposed of in accordance with such registration statement, (ii) they shall have been distributed pursuant to Rule 144
(or any successor provision) under the Securities Act, (iii) such securities may be sold without volume restrictions pursuant to Rule 144, as determined by the
counsel to Amicus pursuant to a written opinion letter to such effect, addressed and acceptable to Amicus’ transfer agent, or (4) such securities shall have
been otherwise transferred in a private transaction in which the rights under Section 7 hereof have not been assigned in connection with such transfer.

 
1.26                        “Registration Period” has the meaning ascribed to such term in Section 7.3(a) .
 
1.27                        “Registration Statement” means a registration statement filed pursuant to the Securities Act.
 
1.28                        “Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule.
 
1.29                        “SEC Documents” has the meaning ascribed to such term in Section 4.7.
 
1.30                        “SEC Guidance” means (a) any publicly-available written guidance, or rule of general applicability of the SEC staff, or (b) written

comments, requirements or requests of the SEC staff to Amicus in connection with the review of a Registration Statement.
 
1.31                        “SEC” means the U.S. Securities and Exchange Commission.
 
1.32                        “Securities” means the Shares, the Warrants and the Warrant Shares.
 
1.33                        “Securities Act” means the Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder.
 
1.34                        “Share Purchase Price” has the meaning ascribed to such term in Section 2.2.
 
1.35                        “Shares” means the shares of Common Stock to be issued to each Purchaser pursuant to this Agreement.
 
1.36                        “Trading Day” means a day on which the Common Stock is traded on Nasdaq.
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1.37                        “Transaction Documents” means this Agreement, the Warrants, and any other documents or agreements executed in connection with the

transactions contemplated hereunder.
 
1.38                        “Unit” means one Share and .267 of a Warrant to purchase one share of Common Stock.  As used herein, the term “Unit” shall refer to the

Units as well as the underlying shares constituting a Unit, as the context requires.
 
1.39                        “Unit Purchase Price” has the meaning ascribed to such term in Section 2.1.
 
1.40                        “Warrants” means collectively the Common Stock purchase warrants delivered to certain Purchasers at the Closing in accordance with

Section 3 hereof, which Warrants shall be exercisable between July 1, 2014 and June 30, 2015, in the form of Exhibit A attached hereto.
 
1.41                        “Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.
 

2.                                      Purchase and Sale.
 

2.1                               At the Closing, on terms and conditions as set forth herein, Amicus will issue and sell to certain Purchasers and certain Purchasers will
purchase from Amicus, an aggregate of 6,000,000 Units at the Per Unit Price for an aggregate purchase price of $12,000,000 (the “Unit Purchase Price”).

 
2.2                               At the Closing, on terms and conditions as set forth herein, Amicus will issue and sell to certain Purchasers and certain Purchasers will

purchase from Amicus, an aggregate of 1,500,000 Shares at the Per Share Price for an aggregate purchase price of $3,000,000 (the “Share Purchase Price”
and together with the Unit Purchase Price, the “Purchase Price”).

 



2.3                               The amount of the Shares and the securities subject to the Units shall be subject to appropriate and equitable adjustment for any stock split,
stock dividend or reclassification of the Common Stock or similar event between the date hereof and the Closing, for an aggregate consideration equal to the
Purchase Price.

 
2.4                               Schedule A hereto sets forth the number of Shares and Units to be purchased by each Purchaser and the portion of the Purchase Price to be

paid by such Purchaser for such Shares and Units.
 

3.                                      Closing.
 

3.1                               Closing.  Subject to the satisfaction or waiver of the conditions set forth in Section 6, the completion of the sale and purchase of the Shares
and Units, as applicable (the “Closing”), shall occur within ten business days of the SPA Effective Date; provided that if any conditions have not been so
satisfied or waived on such date, the Closing shall occur on the third business day after the satisfaction or waiver (by the Party entitled to grant such waiver)
of the conditions to the Closing set forth in Section 6 herein (other than those conditions that by their nature are to be satisfied at the Closing, but subject to
fulfillment or waiver of those conditions), or on such other date as the parties shall mutually agree (the “Closing Date”).
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3.2                               Deliveries.  Subject to the terms and conditions hereof:
 

(a)                                 Each Purchaser shall deliver to Amicus the Purchase Price by wire transfer as promptly as practicable after the Closing (but in no
event more than one business day following the Closing Date) to the following account:

 
Bank:

 

XXX Bank
Bank Address:

 

XXXX
   
Beneficiary:

 

Amicus Therapeutics, Inc.
Beneficiary Address:

 

1 Cedar Brook Drive
 

 

Cranbury, NJ 08512
   
ABA:

 

XXXXXX
Account:

 

XXXXXX
SWIFT Code:

 

XXXXXX
 
(b)                                 Upon receipt of a Purchaser’s share of the Purchase Price, Amicus shall deliver to such Purchaser, as applicable, (i) a stock

certificate, in the name of such Purchaser, representing the Shares (including those Shares underlying the Units) purchased at the Closing, and (ii) a Warrant,
registered in the name of such Purchaser, to purchase up to a number of Warrant Shares contained in such Purchaser’s Units (rounded down to the nearest
whole number of Warrant Shares), with an exercise price of $2.50, subject to adjustment therein.

 
(c)                                  At the Closing each of the Parties shall also deliver such other documents as are required to be delivered by the Parties pursuant to

the terms of this Agreement.
 

3.3                               Location.  The Closing shall occur at the offices of Amicus, located at 1 Cedar Brook Drive, Cranbury, New Jersey 08512 (or remotely via
the exchange of signatures and documents) unless otherwise agreed to in writing by the Parties.

 
4.                                      Representations and Warranties of Amicus.  Except as disclosed in Amicus’ disclosure schedules provided to the Purchasers along with this
Agreement, Amicus hereby represents and warrants to the Purchasers as of the date hereof and as of the Closing Date (except as set forth below), as follows:
 

4.1                               Capitalization.  As of October 31, 2013, the authorized capital stock of Amicus consisted of (a) 125,000,000 shares of Common Stock, of
which (i) 49,631,672 shares were issued and outstanding, (ii) up to 1,404,341 shares have been reserved for issuance upon exercise of outstanding common
stock warrants, (iii) 9,558,946 shares have been reserved for issuance under Amicus’ Amended and Restated 2007 Equity Incentive Plan, (iv) 680,797 shares
have been reserved for issuance under Amicus’ Amended and Restated 2007 Director Option Plan, (v) 1,109,765 shares have been reserved for issuance
under Amicus’ 2002 Equity Incentive Plan,  and (iv) 200,000 shares have been reserved for issuance under Amicus’ 2007 Employee Stock Purchase Plan; and
(b) 10,000,000 shares of preferred stock, none of which is outstanding.  All issued and outstanding
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shares of Amicus’ capital stock have been duly authorized and validly issued, and are fully paid and nonassessable, and were issued in compliance with all
applicable federal and state securities laws.  As of the SPA Effective Date, there are no preemptive or similar rights on the part of any holder of any class or
securities of Amicus.  As of the SPA Effective Date, except as set forth in the SEC Documents or as described or referred to above, there are no securities
convertible into or exchangeable for, or options, warrants, calls, subscriptions, rights, contracts, commitments, or understandings of any kind to which Amicus
is a party or by which it is bound obligating Amicus to issue, deliver or sell, or cause to be issued, delivered or sold additional shares of its capital stock or
other voting securities of Amicus.  As of the SPA Effective Date, there are no outstanding agreements of Amicus to repurchase, redeem or otherwise acquire
any shares of its capital stock.  At the Closing, Amicus shall provide each of the Purchasers with a certificate of a duly authorized officer of Amicus setting
forth: (a) the capitalization of Amicus immediately following the Closing including the number of shares of the following:  (i) issued and outstanding
Common Stock, including, with respect to restricted Common Stock, vesting schedule and repurchase price; (ii) issued stock options, including vesting
schedule and exercise price; (iii) stock options not yet issued but reserved for issuance; (iv) each series of preferred stock; and (v) warrants or stock purchase
rights, if any; and (b) that as of the Closing Date (i) except as set forth in the disclosure schedules to this Agreement or as described or referred to above, there
are no securities convertible into or exchangeable for, or options, warrants, calls, subscriptions, rights, contracts, commitments, or understandings of any kind
to which Amicus is a party or by which it is bound obligating Amicus to issue, deliver or sell, or cause to be issued, delivered or sold additional shares of its
capital stock or other voting securities of Amicus; and (ii) there are no outstanding agreements of Amicus to repurchase, redeem or otherwise acquire any
shares of its capital stock.

 



4.2                               Litigation.  There are no actions, suits, proceedings or, to its Knowledge, any investigations, pending or currently threatened against Amicus
that questions the validity of this Agreement or the issuance of the Common Stock contemplated hereby, nor to its Knowledge, is there any basis therefor.  As
of the Closing, there is no other material action, suit, or proceeding pending or, to the Knowledge of Amicus, currently threatened against Amicus.  As of the
Closing, there are no material outstanding consents, orders, decrees or judgments of any governmental entity naming Amicus.

 
4.3                               Organization and Good Standing.  Amicus is a corporation duly organized, validly existing and in good standing under the laws of the State

of Delaware and has all requisite corporate power and authority to own, lease and operate its properties and carry on its business as now conducted.  Amicus
is duly qualified and is in good standing as a foreign corporation in each jurisdiction in which the properties owned, leased or operated, or the business
conducted, by it requires such qualification except where the failure to be so qualified or in good standing, individually or in the aggregate, would not have a
Material Adverse Effect.

 
4.4                               Authorization.  All corporate actions on the part of Amicus, its officers, directors and stockholders necessary for the authorization,

execution and delivery of each of the Transaction Documents and for the issuance of the Shares and Units, as applicable, have been taken.  Amicus has the
requisite corporate power to enter into each of the Transaction Documents and to carry out and perform its obligations thereunder.  Each of the Transaction
Documents have been duly authorized, executed and delivered by Amicus and, upon due execution and delivery by the Purchasers, each of
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the Transaction Documents will be a valid and binding agreement of Amicus, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.

 
4.5                               Subsidiaries.  Except as set forth in the disclosure schedules to this Agreement, Amicus does not currently own or control, directly or

indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or other business entity. Amicus is not
a participant in any joint venture, partnership or similar arrangement other than as has been disclosed in the disclosure schedules to this Agreement.

 
4.6                               No Conflict With Other Instruments.  Neither the execution, delivery nor performance of any of the Transaction Documents, nor the

consummation by Amicus of the transactions contemplated hereby will result in any violation of, be in conflict with, cause any acceleration or any increased
payments under, or constitute a default under, with or without the passage of time or the giving of notice: (a) any provision of Amicus’ certificate of
incorporation or bylaws as in effect on the date hereof or at the Closing; (b) any provision of any law, regulation, judgment, decree or order to which Amicus
is a party or by which it or any of its assets is bound, (c) any note, mortgage, contract, agreement, license, waiver, exemption, order or permit.

 
4.7                               Disclosure Documents.
 

(a)                                 For the two years preceding the SPA Effective Date, Amicus has filed, on a timely basis or has received a valid extension as of
such time of filing and has thereafter made such filings prior to the expiration of any such extensions, all reports, schedules, forms, statements and other
documents required to be filed by Amicus with the SEC under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof,
(the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, being collectively referred to herein as the “SEC
Documents”)  and with the U.S. Food and Drug Administration (“FDA”) under its applicable regulations (“FDA Documents”), and Amicus has paid all fees
and assessments due and payable in connection with the SEC Documents and the FDA Documents.  As of their respective dates, the SEC Documents and the
FDA Documents complied in all material respects with all statutes and applicable rules and regulations of the SEC or FDA, as applicable, including the
requirements of the Securities Act or the Exchange Act, as applicable, and none of the SEC Documents or FDA Documents, when filed, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading.

 
(b)                                 The audited financial statements of Amicus included in Amicus’ SEC Documents comply in all material respects with the

published rules and regulations of the SEC with respect thereto, and such audited financial statements (i) were prepared from the books and records of
Amicus, (ii) were prepared in accordance with GAAP applied on a consistent basis (except as may be indicated therein or in the notes or schedules thereto)
and (iii) present fairly the financial position of Amicus as of the dates thereof and the results of operations and cash flows for the periods then ended.  The
unaudited financial statements included in the SEC Documents comply in all material respects with the published rules and regulations of the SEC with
respect thereto, and such unaudited financial statements (i) were prepared from the books and records of Amicus, (ii) were
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prepared in accordance with GAAP, except as otherwise permitted under the Exchange Act and the rules and regulations thereunder, applied on a consistent
basis (except as may be indicated therein or in the notes or schedules thereto) and (iii) present fairly the financial position of Amicus as of the dates thereof
and the results of operations and cash flows (or changes in financial condition) for the periods then ended, subject to normal year-end adjustments and any
other adjustments described therein or in the notes or schedules thereto.

 
4.8                               Absence of Certain Events and Changes.  Since the date of Amicus’ Quarterly Report on Form 10-Q for the quarter ended on September 30,

2013 and except as set forth in the disclosure schedule to this Agreement: (a) Amicus has conducted its business in the ordinary course consistent with past
practice, (b) there has not been any event, change or development which, individually or in the aggregate, would have a Material Adverse Effect, taken as a
whole, (c) Amicus has not incurred any material liabilities (contingent or otherwise) other than expenses incurred in the ordinary course of business consistent
with past practice, (d) Amicus has not altered its method of accounting in any material respect, and (e) Amicus has not declared or made any dividend or
distribution of cash or other property to its shareholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock.

 
4.9                               Intellectual Property.  Amicus owns, or has an exclusive right pursuant to a valid, written license agreement to use and exploit, all material

intellectual property used in or necessary for the conduct of the business of Amicus as conducted as of the Closing.  No claims have been asserted by a third
party in writing (a) alleging that the conduct of the business of Amicus has infringed or misappropriated any intellectual property rights of such third party, or
(b) challenging or questioning the validity or effectiveness of any intellectual property right of Amicus, and, to the Knowledge of Amicus, there is no valid
basis for any such claim (a) or (b).  To the Knowledge of Amicus, no third party is misappropriating or infringing any intellectual property right of Amicus. 
No loss or expiration of any of Amicus’ material intellectual property is pending, or, to the Knowledge of Amicus, threatened.  Amicus has taken reasonable



steps in accordance with standard industry practices to protect its rights in its Intellectual Property and at all times has maintained the confidentiality of all
information used in connection with the business that constitutes or constituted a trade secret of Amicus.

 
4.10                        Compliance with Applicable Law. Amicus has all material permits, licenses, franchises, authorizations, orders and approvals of, and has

made all filings, applications and registrations with, governmental entities that are required in order to permit Amicus to own or lease properties and assets
and to carry on its business as presently conducted that are material to Amicus.  Amicus has complied and is in compliance in all material respects with all
statutes, laws, regulations, rules, judgments, orders and decrees of all governmental entities applicable to it that relate to its business, including but not limited
to compliance with the U.S. Foreign Corrupt Practices Act of 1977 (FCPA) (15 U.S.C. §§ 78dd-1, et seq.) and any applicable similar laws in foreign
jurisdictions in which Amicus is currently conducting, or has previously conducted, its business or is currently conducting, or has previously conducted,
clinical trials. Except as set forth in the disclosure schedules to this Agreement, Amicus has not received any notice alleging noncompliance, and, to the
Knowledge of Amicus, Amicus is not under investigation with respect to, or threatened to be charged, with any material violation of any applicable statutes,
laws, regulations, rules, judgments, orders or decrees of any governmental entities.
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4.11                        Valid Issuance of Shares.  When issued, sold and delivered in accordance with the terms hereof for the consideration expressed herein, the

Securities will be duly and validly authorized and issued, fully paid and non-assessable, free and clear of all liens, and, based in part on the representations of
the Purchasers in Section 5 of this Agreement, will be issued in compliance with all applicable federal and state securities laws.

 
4.12                        Governmental Consents.  No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing

with, any federal, state or local governmental authority on the part of Amicus is required in connection with the consummation of the transactions
contemplated by the Transaction Documents, except for notices required or permitted to be filed with certain state and federal securities commissions, which
notices will be filed on a timely basis.

 
4.13                        No Brokers.  No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the

transactions contemplated by the Transaction Documents based on arrangements made by Amicus.
 
4.14                        No Undisclosed Liabilities.  Amicus does not have any liabilities (contingent or otherwise), except for (a) liabilities reflected or reserved

against in financial statements of Amicus included in the SEC Documents filed with the SEC prior to the date of each of the Transaction Documents, and
(b) liabilities that have not been and would not reasonably be expected to be material.

 
4.15                        Internal Controls.  The records, systems, controls, data and information of Amicus are recorded, stored, maintained and operated under

means (including any electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership and direct control
of Amicus (including all means of access thereto and therefrom), except for any non-exclusive ownership and non-direct control that would not reasonably be
expected to have a Material Adverse Effect on the system of internal accounting controls described herein.

 
5.                                      Representations And Warranties Of Purchasers.  Each Purchaser hereby represents and warrants to Amicus as of the date hereof and as of the
Closing Date as follows:
 

5.1                               Legal Power.  Purchaser has the requisite corporate power to enter into each of the Transaction Documents, and to carry out and perform its
obligations under the terms of the Transaction Documents.

 
5.2                               Due Execution.  Each of the Transaction Documents have been duly authorized, executed and delivered by Purchaser, and, upon due

execution and delivery by Amicus, each of the Transaction Documents will be a valid and binding agreement of Purchaser, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.

 
5.3                               Investment Representations.  In connection with the offer, purchase and sale of the Shares and Units, as applicable, Purchaser makes the

following representations:
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(a)                                 Purchaser is acquiring the Shares and Units, as applicable, for its own account, not as nominee or agent, for investment and not

with a view to, or for resale in connection with, any distribution or public offering thereof within the meaning of the Securities Act.
 
(b)                                 Purchaser understands that:
 

(i)                                     the Securities have not been registered under the Securities Act by reason of a specific exemption therefrom, that such
securities may be required to be held by it indefinitely under applicable securities laws, and that each Purchaser must, therefore, bear the economic risk of
such investment indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such registration;

 
(ii)                                  each Warrant and each certificate representing Shares and Warrant Shares (unless a Registration Statement has become

effective prior to issuance of the Warrant Shares) will be endorsed with the following legend:
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES.  THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM OR UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT REQUIRED.
 
; and
 



(iii)                               Amicus will instruct its transfer agent not to register the transfer of the Shares, Warrant Shares, or any portion thereof,
unless the conditions specified in the foregoing legends are satisfied.

 
(c)                                  Each Purchaser has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and

risks of the investment in the Securities to be purchased hereunder.
 
(d)                                 Each Purchaser is an “accredited investor” as such term is defined in Rule 501(a) of the rules and regulations promulgated under

the Securities Act.
 
(e)                                  Each Purchaser understands and acknowledges that Amicus may cut back (i) the number of Shares and Units to be purchased by

such Purchaser to the extent necessary to prevent such Purchaser’s aggregate holdings of Common Stock with its Affiliates to exceed 19.9% of all Common
Stock outstanding following the Offering and (ii) the aggregate number of Shares and
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Units offered to the extent such aggregate number is in excess of 19.9% of all Common Stock outstanding prior to the Offering.  Notwithstanding the
foregoing, the Purchasers shall have no obligation to purchase any Shares or Units to the extent such purchase would increase such Purchaser’s ownership in
excess of 19.9%.
 
6.                                      Conditions To Closing.
 

6.1                               Conditions to Obligations of Purchasers at the Closing.  Each Purchaser’s obligation to purchase the Shares and Units, as applicable, at the
Closing is subject to the fulfillment to its reasonable satisfaction, on or prior to the Closing, of all of the following conditions:

 
(a)                                 Representations and Warranties.  The representations and warranties made by Amicus in Section 4 shall be true and correct in all

material respects on the Closing Date (other than representations and warranties made as of a particular date, in which case such representations and
warranties shall be true and correct as of such particular date) with the same force and effect as if they had been made on and as of such date, and a certificate
duly executed by an officer of Amicus, to the effect of the foregoing, shall be delivered to each Purchaser.

 
(b)                                 Performance of Obligations.  Amicus shall have performed and complied with all obligations and conditions herein required to be

performed or complied with by it on or prior to the Closing and a certificate duly executed by an officer of Amicus, to the effect of the foregoing, shall be
delivered to each Purchaser.

 
(c)                                  Proceedings and Documents.  All corporate and other proceedings in connection with the transactions contemplated at the Closing

and all documents and instruments incident to such transactions shall be reasonably satisfactory in substance and form to the Purchasers, and each Purchaser
shall have received all such counterpart originals or certified or other copies of such documents as it may reasonably request.

 
(d)                                 Qualifications; Legal Investment.  All authorizations, approvals, or permits, if any, of any governmental authority or regulatory

body of the United States or of any state that are required in connection with the lawful sale and issuance of the Shares and Units shall have been duly
obtained and shall be effective on and as of the Closing.  No stop order or other order enjoining the sale of the Shares and Units shall have been issued and no
proceedings for such purpose shall be pending or, to the Knowledge of Amicus, threatened by the SEC.

 
(e)                                  Nasdaq Listing.  If required by Nasdaq, the Shares and Units shall have been approved for listing on the Nasdaq Stock Market,

subject only to official notice of issuance.
 
(f)                                   Minimum Funds.  Amicus shall have received funds to purchase an aggregate of at least $15,000,000 of Shares and Units on the

Closing Date.
 

6.2                              Conditions to Obligations of Amicus at the Closing.  Amicus’ obligation to issue and sell the Shares and Units at the Closing to each
respective Purchaser is subject to the fulfillment to its reasonable satisfaction, on or prior to the Closing, of the following conditions by such Purchaser:
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(a)                                 Representations and Warranties.  The representations and warranties made by the Purchasers in Section 5 shall be true and correct

in all material respects on the Closing Date with the same force and effect as if they had been made on and as of such date, and a certificate duly executed by
an officer of Purchaser, to the effect of the foregoing, shall be delivered to Amicus.

 
(b)                                 Performance of Obligations.  Each Purchaser shall have performed and complied with all agreements and conditions herein

required to be performed or complied with by it on or before the Closing, and a certificate duly executed by an officer of each Purchaser, to the effect of the
foregoing, shall be delivered to Amicus.

 
(c)                                  Qualifications; Legal Investment.  All authorizations, approvals, or permits, if any, of any governmental authority or regulatory

body of the United States or of any state that are required in connection with the lawful sale and issuance of the Shares and Units shall have been duly
obtained and shall be effective on and as of the Closing.  No stop order or other order enjoining the sale of the Shares and Units shall have been issued and no
proceedings for such purpose shall be pending or, to the Knowledge of Amicus, threatened by the SEC.

 
6.3                               Condition to Obligations of each Party at the Closing.  The obligations of Amicus and Purchasers to consummate the transactions

contemplated to occur at the Closing shall be subject there being no statute, rule, regulation, executive order, decree, temporary restraining order, preliminary
or permanent injunction or other order enacted, entered, promulgated, enforced or issued by any governmental entity or other legal restraint or prohibition
preventing the consummation of the transactions contemplated by the Transaction Documents shall be in effect.

 
7.                                      Registration Rights.



 
7.1                               Registration.  As soon as reasonably practicable, but no event later than 60 days after the Closing, Amicus shall prepare and file with the

SEC a Registration Statement covering the resale of all, or such portion as permitted by SEC Guidance (provided that, Amicus shall use commercially
reasonable efforts to advocate with the SEC for the registration of the maximum number of the Registrable Securities permitted by SEC Guidance), of the
Registrable Securities and use commercially reasonable efforts to cause a Registration Statement to be declared effective (including, without limitation, the
execution of any required undertaking to file post-effective amendments) as promptly as possible after the filing thereof, but in any event prior to the date
which is: (a) one hundred twenty (120) days after the Closing if the Registration Statement is not reviewed by the SEC, or (b) one hundred fifty (150) days
after the Closing if the Registration Statement is reviewed by the SEC.  The Registration Statement shall be on Form S-3 (except if Amicus fails to meet one
or more of the registrant requirements specified in General Instruction I.A. on Form S-3, such registration shall be on another appropriate form in accordance
herewith).

 
7.2                               Expenses Of Registration.  Amicus shall pay all fees and expenses incurred in connection with any registration, qualification, exemption or

compliance by Amicus in the performance of its obligations pursuant to this Section 7, whether or not any Registrable Securities are sold pursuant to a
Registration Statement, and including all registration and filing fees, exchange listing fees, and the fees and expenses of counsel and accountants for Amicus.
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7.3                               Obligations Of Amicus.  In the case of registration, qualification, exemption or compliance effected by Amicus pursuant to the Transaction

Documents, Amicus will, upon request of any Purchaser, inform such Purchaser as to the status of such registration, qualification, exemption and
compliance.  Amicus shall, at its expense and in addition to its obligations under Section 7.1, as expeditiously as reasonably possible:

 
(a)                                 use its commercially reasonable efforts to keep such registration, and any required qualification, exemption or compliance under

state securities laws, continuously effective with respect to the Purchasers and its permitted assignees, until the date all Shares and Warrant Shares registered
by such Registration Statement shall have been sold or may be sold pursuant to Rule 144 without regard to volume limitations.  The period of time during
which Amicus is required hereunder to keep the Registration Statement effective is referred to herein as the “Registration Period.”

 
(b)                                 advise Purchasers promptly (and, in any event, within five business days):
 

(i)                                     when the Registration Statement or any amendment thereto has been filed with the SEC and when the Registration
Statement or any post-effective amendment thereto has become effective;

 
(ii)                                  of the receipt by Amicus of any notification from the SEC of any stop order suspending the effectiveness of the

Registration Statement or the initiation of any proceedings for such purpose;
 
(iii)                               of the receipt by Amicus of any notification with respect to the suspension of the qualification of the Registrable

Securities included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
 
(iv)                              of the occurrence of any event that requires the making of any changes in the Registration Statement or the prospectus so

that, as of such date, the statements therein are not misleading and do not omit to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of the prospectus, in the light of the circumstances under which they were made) not misleading;

 
(c)                                  use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration

Statement as soon as reasonably practicable;
 
(d)                                 if any Purchaser so requests in writing, promptly furnish to such Purchaser, without charge, at least one copy of such Registration

Statement and any post-effective amendment thereto, including financial statements and schedules, and, if explicitly requested, all exhibits in the form filed
with the SEC;

 
(e)                                  during the Registration Period, promptly deliver to each Purchaser, without charge, at least one copy of the prospectus included in

such Registration Statement and any amendment or supplement thereto and as many additional copies as each Purchaser may reasonably request; and Amicus
consents to the use, consistent with the provisions hereof, of the prospectus or
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any amendment or supplement thereto by each Purchaser in connection with the offering and sale of the Registrable Securities covered by the prospectus or
any amendment or supplement thereto;
 

(f)                                   during the Registration Period, if a Purchaser so requests in writing, deliver to such Purchaser, without charge, (i) one copy of the
following documents, other than those documents available via EDGAR (and excluding, in each case, exhibits thereto): (A) its annual report to its
stockholders, if any (which annual report will contain financial statements audited in accordance with GAAP by a firm of certified public accountants of
recognized standing), (B) if not included in substance in its annual report to stockholders, its annual report on Form 10-K (or similar form), (C) its definitive
proxy statement with respect to its annual meeting of stockholders, (D) each of its quarterly reports to its stockholders, and, if not included in substance in its
quarterly reports to stockholders, its quarterly report on Form 10-Q (or similar form), and (E) a copy of the Registration Statement; and (ii) if explicitly
requested, any exhibits filed with respect to the foregoing;

 
(g)                                  upon the occurrence of any event contemplated by Section 7.3(b)(iv), Amicus will use its commercially reasonable efforts to as

soon as reasonably practicable prepare a post-effective amendment to the Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to the Purchasers, the prospectus will not include any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;

 
(h)                                 comply in all material respects with all applicable rules and regulations of the SEC which could affect the sale of the Registrable

Securities;



 
(i)                                     use its commercially reasonable efforts to cause all Registrable Securities to be listed on each securities exchange or market, if

any, on which equity securities issued by Amicus have been listed;
 
(j)                                    use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Registrable Securities

contemplated hereby and to enable the Purchasers to sell Registrable Securities under Rule 144; and
 
(k)                                 permit counsel for the Purchasers to review the Registration Statement and all amendments and supplements thereto, within two

business days prior to the filing thereof with the SEC;
 

provided that, in the case of clause (k) above, Amicus will not be required to delay the filing of the Registration Statement or any amendment or supplement
thereto to incorporate any comments to the Registration Statement or any amendment or supplement thereto by or on behalf of any Purchaser if such
comments would require a delay in the filing of such Registration Statement, amendment or supplement, as the case may be.
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7.4                               Furnishing Information.

 
(a)                                 It shall be a condition precedent to the obligations of Amicus to take any action pursuant to Section 7.1 that the selling Holders

shall furnish to Amicus such information regarding themselves, the Registrable Securities held by them and the intended method of disposition of such
securities as shall be legally required under the Securities Act or otherwise required by the SEC to effect the registration of their Registrable Securities.

 
7.5                               Indemnification; Contribution.
 

(a)                                 Amicus shall indemnify and hold harmless each Holder (including the employees, agents, representatives, officers and directors of
each Purchaser and its Affiliates) (each a “Purchaser Indemnitee”) from and against any and all losses, claims, damages, liabilities and expenses (including
reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in any Registration
Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration and/or offering of
the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising out of or based
upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading,
except insofar as the same are caused by or contained in any information concerning such Holder furnished in writing to Amicus by such Holder specifically
and expressly for inclusion in such document.

 
(b)                                 Each Holder shall indemnify and hold harmless Amicus, and its respective directors, officers, employees and each Person who

controls Amicus (within the meaning of the Securities Act and the Exchange Act) from and against any and all losses, claims, damages, liabilities and
expenses (including reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in
any Registration Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration
and/or offering of the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising
out of or based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, if such statement or omission was made in reliance upon and in conformity with any information concerning such Holder furnished in writing
to Amicus by such Holder specifically and expressly for use in the preparation of such document.

 
(c)                                  Each Person entitled to indemnification hereunder (the “Indemnified Party”) agrees to give prompt written notice to the

indemnifying party (the “Indemnifying Party”) after the receipt by the Indemnified Party of any written notice of the commencement of any action, suit,
proceeding or investigation or threat thereof made in writing for which the Indemnified Party intends to claim indemnification or contribution pursuant to the
Transaction Documents; provided, however, that the failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of any liability that it
may have to the Indemnified Party hereunder unless, and only to the extent that, such failure results in the Indemnifying Party’s forfeiture of substantive
rights or defenses.  If notice of commencement of any such action is given to the Indemnifying Party as above provided, the Indemnifying Party shall be
entitled to participate in and, to the extent it may wish, jointly with any other Indemnifying Party similarly notified, to assume the defense of such action at its
own expense,
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with counsel chosen by it and reasonably satisfactory to such Indemnified Party.  The Indemnified Party shall have the right to employ separate counsel in any
such action and participate in the defense thereof, but the fees and expenses of such counsel (other than reasonable costs of investigation) shall be paid by the
Indemnified Party unless (i) the Indemnifying Party agrees to pay the same, (ii) the Indemnifying Party fails to assume the defense of such action with
counsel reasonably satisfactory to the Indemnified Party in its reasonable judgment or (iii) the named parties to any such action (including any impleaded
parties) have been advised by such counsel that either (x) representation of such Indemnified Party and the Indemnifying Party by the same counsel would be
inappropriate under applicable standards of professional conduct or (y) there may be one or more legal defenses available to it which are different from or
additional to those available to the Indemnifying Party.  In either of such cases, the Indemnifying Party shall not have the right to assume the defense of such
action on behalf of such Indemnified Party.  No Indemnifying Party shall be liable for any settlement entered into without its written consent (other than in the
case where the Indemnifying Party is unconditionally released from liability and its rights are not adversely effected), which consent shall not be
unreasonably withheld.
 

(d)                                 If the indemnification provided for in this Section 7.5 from the Indemnifying Party pursuant to applicable law is unavailable to an
Indemnified Party hereunder in respect of any losses, claims, damages, liabilities or expenses referred to therein, then the Indemnifying Party, in lieu of
indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages,
liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and Indemnified Party in connection with the
actions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations.  The relative faults of
such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including any untrue
or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made by, or relates to information supplied by,
such Indemnifying Party or Indemnified Party, and the parties’ relative intent, Knowledge, access to information and opportunity to correct or prevent such



action.  The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be deemed to include,
subject to the limitations set forth in Sections 7.5(a), (b) and (c), any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding.  The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 7.5(d) were
determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the
immediately preceding paragraph.  No Person guilty of an intentional or fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any Person.

 
7.6                               Rule 144 Reporting.  In order to make the benefits of the rules and regulations of the SEC that may permit the sale of the Registrable

Securities to the public without registration available to the Holders, Amicus agrees to use commercially reasonable efforts to:
 

(a)                                 make and keep public information available, as those terms are understood and defined in Rule 144(c)(1) or any similar or
analogous rule promulgated under the Securities Act, at all times after the SPA Effective Date;

 
16

 
(b)                                 file with the SEC, in a timely manner, all reports and other documents required of Amicus under the Exchange Act; and
 
(c)                                  so long as any Holder owns any Registrable Securities, furnish such Holders forthwith upon request: (i) a written statement by

Amicus as to its compliance with the reporting requirements of Rule 144 under the Securities Act, and of the Exchange Act; (ii) a copy of the most recent
annual or quarterly report of Amicus; and (iii) such other reports and documents as a Holder may reasonably request in availing itself of any rule of regulation
of the SEC allowing it to sell any such securities without registration.

 
7.7                               Assignment of Registration Rights.  The rights and obligations under this Section 7 may only be assigned by a Holder to a transferee or

assignee of Registrable Securities that is (a) an Affiliate or (b) a successor (by operation of law or otherwise) to substantially all the business or assets of such
Holder; provided, however, that such attempted assignment shall be void unless (i) such Holder, within 30 days after such transfer, furnishes to Amicus
written notice of the name and address of such transferee or assignee and the securities with respect to which such registration rights are being assigned, and
(ii) such transferee agrees to be subject to all obligations and restrictions with respect to the Registrable Securities set forth in this Agreement.

 
8.                                      Stock Ownership Governance.
 

8.1                               Lock-Up Period.  Excluding any transfers or intra-company disposal of the Securities between a Purchaser and any of its Affiliates, during
the period beginning on the Closing Date and ending on the earlier of (a) the day after the date that is six months after the Closing Date and (b) the date such
Registration Statement filed pursuant to Section 7.1 becomes effective (the “Lock-Up Period”), each Purchaser shall not, and shall cause any other Holder not
to, without the prior written consent of Amicus, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Securities or enter into a
transaction which would have the same effect.

 
8.2                               Market Stand-Off Agreement. During the Lock-Up Period, each Purchaser agrees that in connection with any registration of Amicus’

securities that, upon the request of Amicus or the underwriters managing any underwritten offering of Amicus’ securities, not to sell, make any short sale of,
loan, grant any option for the purchase of, or otherwise dispose of any Registrable Securities without the prior written consent of Amicus or such
underwriters, as the case may be, for such period of time from the effective date of such registration as Amicus or the underwriters may specify, provided that
each executive officer and director of Amicus agrees to a similar lockup.

 
8.3                               Remedies. Without prejudice to the rights and remedies otherwise available to the parties, Amicus shall be entitled to equitable relief by

way of injunction if any Purchaser or any other Holder breaches or threatens to breach any of the provisions of this Section 8.
 

9.                                      Covenants.
 

9.1                               Covenant of Amicus.
 

(a)                                 Amicus hereby covenants and agrees that it shall take all necessary and appropriate actions to ensure that it shall have available
under its certificate of incorporation as in
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effect on the Closing Date sufficient authorized but unissued shares of its Common Stock to issue and sell to Purchasers all of the Shares.

 
(b)                                 Amicus will file with Nasdaq all documentation required by Nasdaq, if any, in connection with the issuance of the Shares and

Units.
 

10.                               Miscellaneous.
 

10.1                        Termination. This Agreement may be terminated by any Purchaser, as to such Purchaser’s obligations hereunder only and without any effect
whatsoever on the obligations between Amicus and the other Purchasers, by written notice to the other parties, if the Closing has not been consummated on or
before December 20, 2013; provided, however, that no such termination will affect the right of any Party to sue for any breach by the other Party (or Parties). 
In the event of termination of this Agreement by the Purchasers, this Agreement shall forthwith become void and have no effect, without any liability or
obligation on the part of the Purchasers or Amicus, other than the provisions of this Section 10.1, and except to the extent that such termination results from a
material breach by a party of its representations, warranties, covenants or agreements set forth in this Agreement.

 
10.2                        Governing Law.  All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be

governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law
thereof.  Each Party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such Party at the address in effect for notices to it



under the Transaction Documents and agrees that such service shall constitute good and sufficient service of process and notice thereof.  Nothing contained
herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law.

 
10.3                        Execution.  This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the

same agreement and shall become effective when counterparts have been signed by the Parties and delivered to the other Parties, it being understood that the
Parties need not sign the same counterpart.  In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data
file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and
effect as if such facsimile or “.pdf” signature page were an original thereof.

 
10.4                        Public Statements.  Any statement to the public regarding this the Transaction Documents shall be approved in advance by Amicus and the

Purchasers, except as otherwise required by law, rule, regulation, legal process or applicable SEC Guidance.
 
10.5                        Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the Parties and their successors and permitted

assigns.  Amicus may not assign this Agreement or any rights or obligations hereunder without the prior written consent of Purchasers purchasing at least
85% of the Securities issuable hereunder.  Subject to Section 7.7, any Purchaser
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may assign any or all of its rights under this Agreement to any Person to whom such Purchaser assigns or transfers any Securities, provided such transferee
agrees in writing to be bound, with respect to the transferred Securities, by the provisions of the Transaction Documents that apply to the “Purchasers.”

 
10.6                        Entire Agreement.  The Transaction Documents, together with the exhibits and schedules hereto, contain the entire understanding of the

Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect to such
matters (other than confidentiality agreements to which Amicus is a party to with the Purchasers), which the Parties acknowledge have been merged into such
documents, exhibits and schedules.

 
10.7                        Separability.  If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid,

illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall
in no way be affected, impaired or invalidated, and the Parties hereto shall use their commercially reasonable efforts to find and employ an alternative means
to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared
to be the intention of the Parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that
may be hereafter declared invalid, illegal, void or unenforceable.

 
10.8                        Rescission and Withdrawal Right.  Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of)

any of the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a Transaction Document and Amicus
does not timely perform its related obligations within the periods therein provided, then such Purchaser may rescind or withdraw, in its sole discretion from
time to time upon written notice to Amicus, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights.

 
10.9                        Replacement of Securities.  If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, Amicus shall

issue or cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, a
new certificate or instrument, but only upon receipt of evidence reasonably satisfactory to Amicus of such loss, theft or destruction.  The applicant for a new
certificate or instrument under such circumstances may also be required to pay a customary bond and any reasonable third-party costs associated with the
issuance of such replacement Securities.

 
10.10                 Remedies.  In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the

Purchasers and Amicus will be entitled to specific performance under the Transaction Documents.  The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction Documents and hereby agrees to waive and
not to assert in any action for specific performance of any such obligation the defense that a remedy at law would be adequate.
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10.11                 Independent Nature of Purchasers’ Obligations and Rights.  The obligations of each Purchaser under any Transaction Document are several

and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance or non-performance of the
obligations of any other Purchaser under any Transaction Document.  Nothing contained herein or in any other Transaction Document, and no action taken by
any Purchaser pursuant hereto, shall be deemed to constitute the Purchasers as a partnership, an association, a joint venture or any other kind of entity, or
create a presumption that the Purchasers are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by
the Transaction Documents.  Each Purchaser shall be entitled to independently protect and enforce its rights, including without limitation, the rights arising
out of this Agreement or out of the other Transaction Documents, and it shall not be necessary for any other Purchaser to be joined as an additional party in
any proceeding for such purpose.  Each Purchaser has been represented by its own separate legal counsel in their review and negotiation of the Transaction
Documents.

 
10.12                 Amendment and Waiver.  No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of

an amendment, by Amicus and Purchasers purchasing at least 85% of the Securities issuable hereunder or, in the case of a waiver, by the Party against whom
enforcement of any such waived provision is sought.  No waiver of any default with respect to any provision, condition or requirement of this Agreement
shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement
hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right.

 
10.13                 Notices.  Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and

shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile
number set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number set forth on the signature pages attached hereto on a day that
is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second Trading Day following the date of mailing, if sent by



U.S. nationally recognized overnight courier service, or (d) upon actual receipt by the party to whom such notice is required to be given.  The address for such
notices and communications shall be as set forth on the signature pages attached hereto.

 
10.14                 Fees and Expenses.  Amicus shall pay up to $15,000 of fees and expenses actually incurred by Redmile Group, LLC in connection with the

Offering. Except as expressly set forth in the Transaction Documents to the contrary, each Party shall pay the fees and expenses of its advisers, counsel,
accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and
performance of this Agreement.  Amicus shall pay all transfer agent fees, stamp taxes and other taxes and duties levied in connection with the delivery of any
Securities to the Purchasers.

 
10.15                 Titles and Subtitles.  The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to

limit or affect any of the provisions hereof.
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10.16                 Counterparts; Effectiveness.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original,

but all of which together shall constitute one instrument.  This Agreement shall become effective when each Party hereto shall have received counterparts
thereof signed and delivered (by telecopy or other electronic means) by the other Parties hereto.

 
10.17                 Construction. The Parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise the

Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of the Transaction Documents or any amendments hereto.

 
10.18                 No Third-Party Beneficiaries.  This Agreement is intended for the benefit of the Parties hereto and their respective successors and permitted

assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 7.5.
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This Securities Purchase Agreement is hereby executed as of the date first above written.

 
 

AMICUS:
  
 

Amicus Therapeutics, Inc.
  
  
 

By: /s/ William D. Baird III
  

Name: William D. Baird III
  

Title: Chief Financial Officer
  
 

Address: 1 Cedar Brook Drive
  

Cranbury, NJ 08512
 

[Signature Page to Securities Purchase Agreement]
 

 
 

PURCHASER:
  
 

Glaxo Group Ltd
  
  
 

By: /s/ Paul Williamson
  

Name: Paul Williamson
  

Title: Authorized Signatory for and on
   

behalf Edinburgh Pharmaceutical
   

Industries Limited Corporate Director
  
 

Address: 980 Great West Road
  

Brentford, Middlesex TW8 9GS, UK
 

[Signature Page to Securities Purchase Agreement]
 

 
 

PURCHASER:
  
 

Redmile Capital Fund, LP
  
  
 

By: /s/ Jeremy Green
  



Name: Jeremy Green
  

Title: Managing Member of the General
   

Partner and the Investment Manager
  
 

Address: One Letterman Drive,
  

Bldg. D, Suite D3-700
  

San Francisco, CA 94129
 

[Signature Page to Securities Purchase Agreement]
 

 
 

PURCHASER:
  
 

Redmile Capital Offshore Fund, Ltd.
  
  
 

By: /s/ Jeremy Green
  

Name: Jeremy Green
  

Title: Managing Member of the
   

the Investment Manager
  
 

Address: One Letterman Drive,
  

Bldg. D, Suite D3-700
  

San Francisco, CA 94129
 

[Signature Page to Securities Purchase Agreement]
 

 
 

PURCHASER:
  
 

Redmile Capital Offshore Fund II, Ltd.
  
  
 

By: /s/ Jeremy Green
  

Name: Jeremy Green
  

Title: Managing Member of the
   

the Investment Manager
  
 

Address: One Letterman Drive,
  

Bldg. D, Suite D3-700
  

San Francisco, CA 94129
   

[Signature Page to Securities Purchase Agreement]
 

 
 

PURCHASER:
  
 

Redmile Special Opportunities Fund, Ltd.
   
   
 

By: /s/ Jeremy Green
  

Name: Jeremy Green
  

Title: Managing Member of the
   

the Investment Manager
  
 

Address: One Letterman Drive,
  

Bldg. D, Suite D3-700
  

San Francisco, CA 94129
 

[Signature Page to Securities Purchase Agreement]
 

 
Schedule A

 
Purchaser Shares and Units Amounts

 
Purchaser

 
Units* Purchased

 
Shares Purchased

 
Purchase Price (in $)

 



        
Redmile Capital Fund, LP

 

1,581,200
 

—
 

3,162,400
 

Redmile Capital Offshore Fund, Ltd.
 

3,517,700
 

—
 

7,035,400
 

Redmile Capital Offshore Fund II, Ltd.
 

659,500
 

—
 

1,319,000
 

Redmile Special Opportunities Fund, Ltd.
 

241,600
 

—
 

483,200
 

Glaxo Group Ltd
 

—
 

1,500,000
 

3,000,000
 

 

* Each Unit consists of one Share and .267 Warrants resulting in an aggregate of 6,000,000 Shares and 1,600,000 Warrants being purchased by the Redmile
entities as a result of purchasing 6,000,000 Units
 

[Schedule A to Securities Purchase Agreement]
 

 
Exhibit A

 
Form of Warrant

 
[See document attached]
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Exhibit 10.2
 

FORM OF WARRANT TO PURCHASE COMMON STOCK
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES.  THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND ANY
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM OR UNLESS THE COMPANY HAS
RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT
REQUIRED.
 

AMICUS THERAPEUTICS, INC.
 

WARRANT TO PURCHASE COMMON STOCK
 

To Purchase                                Shares of Common Stock
 

Warrant No.:                    
 

Date of Issuance: November     , 2013
 

VOID AFTER June 30, 2015
 

THIS CERTIFIES THAT, for value received,                                   , or permitted registered assigns (the “Holder”), is entitled, subject to the terms set
forth below, to subscribe for and purchase at the Exercise Price (defined below) from Amicus Therapeutics, Inc., a Delaware corporation (the “Company”),
up to                    shares of Common Stock, par value $.01 per share (the “Common Stock”), of the Company. This warrant is one of a series of warrants
issued by the Company as of the date hereof (individually, a “Warrant”; collectively, the “Warrants”) pursuant to that certain Securities Purchase Agreement,
dated November 20, 2013, between the Company and each of the investors named therein (the “Purchase Agreement”).

 
1.                  DEFINITIONS. Capitalized terms used herein but not otherwise defined herein shall have their respective meanings as set forth in the

Purchase Agreement. As used herein, the following terms shall have the following respective meanings:
 

(A)              “Eligible Market” means any of the New York Stock Exchange, The NASDAQ Global Market, The NASDAQ Global Select Market or
The NASDAQ Capital Market.

 
(B)              “Exercise Period” shall mean the period commencing July 1, 2014 and ending June 30, 2015.
 

 
(C)              “Exercise Price” shall mean $2.50 per share, subject to adjustment pursuant to Section 4 below.
 
(D)              “Trading Day” shall mean (i) any day on which the Common Stock is listed or quoted and traded on its primary Trading Market, (ii) if the

Common Stock is not then listed or quoted and traded on any Eligible Market, then a day on which trading occurs on the OTC Bulletin Board (or any
successor thereto), or (iii) if trading does not occur on the OTC Bulletin Board (or any successor thereto), any business day.

 
(E)               “Trading Market” shall mean the OTC Bulletin Board or any other Eligible Market, or any national securities exchange, market or trading

or quotation facility on which the Common Stock is then listed or quoted.
 
(F)                “Warrant Shares” shall mean the shares of the Common Stock issuable upon exercise of this Warrant.
 

2.                                                     EXERCISE OF WARRANT. The rights represented by this Warrant may be exercised in whole or in part at any time during the Exercise
Period, by delivery of the following to the Company at its address set forth on the signature page hereto (or at such other address as it may designate by notice
in writing to the Holder):

 
(A)              an executed written notice, in the form attached hereto as Exhibit A (the “Exercise Notice”); and
 
(B)              payment of the Exercise Price in cash or by check.
 

The Holder shall not be required to deliver the original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice
shall have the same effect as cancellation of the original Warrant and issuance of a new Warrant evidencing the right to purchase the remaining number of
Warrant Shares, if any.

 
Certificates for shares purchased hereunder shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the

Holder’s prime broker with the Depository Trust Company (“DTC”) through its Deposit Withdrawal Agent Commission system if the Company’s transfer
agent is a participant in such system, and otherwise by physical delivery to the address specified by the Holder in the Exercise Notice, in each case within
three business days from the delivery to the Company of the Exercise Notice and payment of the aggregate Exercise Price as set forth above. This Warrant
shall be deemed to have been exercised on the date the Exercise Price is received by the Company.

 
The person in whose name any certificate or certificates for Warrant Shares are to be issued upon exercise of this Warrant shall be deemed to have

become the holder of record of such shares on the date on which payment of the Exercise Price was made, irrespective of the date such Warrant Shares are
credited to the DTC account of the Holder’s prime
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broker or the date of delivery of the certificate or certificates evidencing such Warrant Shares, as the case may be, except that, if the date of such payment is a
date when the stock transfer books of the Company are closed, such person shall be deemed to have become the holder of such shares at the opening of
business on the next succeeding date on which the stock transfer books are open.

 
Subject to Section 2.4 and the final sentence of this paragraph and to the extent permitted by law, the Company’s obligations to issue and deliver

Warrant Shares in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by the Holder to enforce the same,
any waiver or consent with respect to any provision hereof, the recovery of any judgment against any person or entity or any action to enforce the same, or
any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder or any other person or entity of any obligation
to the Company or any violation or alleged violation of law by the Holder or any other person or entity, and irrespective of any other circumstance which
might otherwise limit such obligation of the Company to the Holder in connection with the issuance of Warrant Shares. The Holder shall have the right to
pursue any remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with
respect to the Company’s failure to timely deliver Warrant Shares upon exercise of this Warrant as required pursuant to the terms hereof.

 
2.1.           ISSUANCE OF NEW WARRANTS. Upon any partial exercise of this Warrant, the Company, at its expense, will forthwith and, in any

event within five business days, issue and deliver to the Holder a new warrant or warrants of like tenor, registered in the name of the Holder,
exercisable, in the aggregate, for the balance of the number of shares of the Common Stock remaining available for purchase under this Warrant.

 
2.2.              PAYMENT OF TAXES AND EXPENSES. The Company shall pay any recording, filing, stamp or similar tax which may be payable in

respect of any transfer involved in the issuance of, and the preparation and delivery of certificates (if applicable) representing, (A) any Warrant Shares
purchased upon exercise of this Warrant and/or (B) new or replacement warrants in the Holder’s name or the name of any transferee of all or any
portion of this Warrant; provided, however, that the Company shall not be required to pay any tax which may be payable in respect of any transfer
involved in the issuance, delivery or registration of any certificates for Warrant Shares or Warrants in a name other than that of the Holder. The Holder
shall be responsible for all other tax liability that may arise as a result of holding or transferring this Warrant or receiving Warrant Shares upon exercise
hereof.

 
2.3.           DISPUTES. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares, the

Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed.
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2.4.              EXERCISE LIMITATIONS; HOLDER’S RESTRICTIONS. A Holder, other than an Excluded Holder, shall not have the right to exercise

any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise, such Holder
(together with such Holder’s affiliates), as set forth on the applicable Exercise Notice, would beneficially own in excess of 19.9% of the number of
shares of the Common Stock outstanding immediately after giving effect to such issuance. For purposes of this Section 2.4, the number of shares of the
Common Stock beneficially owned by such Holder and its affiliates shall include the number of shares of the Common Stock issuable upon exercise of
this Warrant with respect to which the determination of such sentence is being made, but shall exclude the number of shares of the Common Stock
which would be issuable upon (A) exercise of the remaining, nonexercised portion of this Warrant beneficially owned by such Holder or any of its
affiliates and (B) exercise or conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without
limitation, any other shares of the Common Stock or Warrants) subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by such Holder or any of its affiliates. Except as set forth in the preceding sentence, for purposes of this Section 2.4,
beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), it
being acknowledged by a Holder that the Company is not representing to such Holder that such calculation is in compliance with Section 13(d) of the
Exchange Act and such Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation
contained in this Section 2.4 applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by such Holder) and
of which a portion of this Warrant is exercisable shall be in the sole discretion of a Holder, and the submission of an Exercise Notice shall be deemed to
be each Holder’s determination of whether this Warrant is exercisable (in relation to other securities owned by such Holder) and of which portion of this
Warrant is exercisable, in each case subject to such aggregate percentage limitation, and the Company shall have no obligation to verify or confirm the
accuracy of such determination. For purposes of this Section 2.4, in determining the number of outstanding shares of the Common Stock, a Holder may
rely on the number of outstanding shares of the Common Stock as reflected in (x) the Company’s most recent Form 10-Q or Form 10-K, as the case
may be, (y) a more recent public securities filing with the U.S. Securities and Exchange Commission by the Company or (z) any other announcement or
notice by the Company or the Company’s transfer agent setting forth the number of shares of the Common Stock outstanding. Upon the written or oral
request of a Holder, the Company shall within two Trading Days confirm orally and in writing to such Holder the number of shares of the Common
Stock then outstanding. In any case, the number of outstanding shares of the Common Stock shall be determined after giving effect to the conversion or
exercise of securities of the Company, including this Warrant, by such Holder or its affiliates since the date as of which such number of outstanding
shares of the Common Stock was reported. The provisions of this Section 2.4 may be waived by such Holder, at the election of such Holder, upon not
less than 61 days’
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prior notice to the Company, and the provisions of this Section 2.4 shall continue to apply until such 61  day (or such later date, as determined by such
Holder, as may be specified in such notice of waiver). For purposes of this Section 2.4, an “Excluded Holder” shall mean a Holder (together with such
Holder’s affiliates) that beneficially owned in excess of 19.9% of the number of shares of the Common Stock outstanding on the date this Warrant was
issued to such Holder; provided, however, that if thereafter such Holder (together with such Holder’s affiliates) shall beneficially own 19.9% or a
percentage less than 19.9% of the number of shares of the Common Stock outstanding, then such Holder shall cease to be an “Excluded Holder”
hereunder.

 
3.                                                     COVENANTS OF THE COMPANY.
 

3.1.           COVENANTS AS TO WARRANT SHARES. The Company covenants and agrees that all Warrant Shares that may be issued upon the
exercise of the rights represented by this Warrant will, upon issuance, be validly issued and outstanding, fully paid and nonassessable, and free from all
taxes, liens and charges with respect to the issuance thereof. The Company further covenants and agrees that the Company will at all times during the

st



Exercise Period have authorized and reserved, free from preemptive rights, a sufficient number of shares of the Common Stock to provide for the
exercise of the rights represented by this Warrant. If at any time during the Exercise Period the number of authorized but unissued shares of the
Common Stock shall not be sufficient to permit exercise of this Warrant, the Company will use its commercially reasonable efforts to take such
corporate action in compliance with applicable law as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of
the Common Stock to such number of shares as shall be sufficient for such purposes.

 
3.2.           NOTICES OF RECORD DATE AND CERTAIN OTHER EVENTS. In the event of any taking by the Company of a record of the holders

of any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend or other distribution, the Company
shall mail to the Holder, at least 15 days prior to the date on which any such record is to be taken for the purpose of such dividend or distribution, a
notice specifying such date. In the event of any voluntary dissolution, liquidation or winding up of the Company, the Company shall mail to the Holder,
at least 15 days prior to the date of the occurrence of any such event, a notice specifying such date. In the event the Company authorizes or approves,
enters into any agreement contemplating, or solicits stockholder approval for any Fundamental Transaction, as defined in Section 6 herein, the
Company shall mail to the Holder, at least 15 days prior to the date of the occurrence of such event, a notice specifying such date. Notwithstanding the
foregoing, the failure to deliver such notice or any defect therein shall not affect the validity of the corporate action required to be described in such
notice.

 
3.3              REGISTRATION RIGHTS.  The Warrant Shares issuable upon exercise of this Warrant are each Registrable Securities under the Purchase

Agreement and
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the registration rights set forth in Section 7 of the Purchase Agreement shall apply to the Warrant Shares.

 
4.                                                     ADJUSTMENT OF EXERCISE PRICE AND SHARES. The Exercise Price and number of Warrant Shares issuable upon exercise of this

Warrant are subject to adjustment from time to time as set forth in this Section 4.
 

(A)              If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on the Common Stock or otherwise makes a
distribution on any class of capital stock that is payable in shares of the Common Stock, (ii) subdivides outstanding shares of the Common Stock into a
larger number of shares, or (iii) combines outstanding shares of the Common Stock into a smaller number of shares, then in each such case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of the Common Stock outstanding immediately
before such event and of which the denominator shall be the number of shares of the Common Stock outstanding immediately after such event and the
number of Warrant Shares issuable upon exercise of this Warrant shall be proportionately adjusted. Any adjustment made pursuant to clause (i) of this
paragraph shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution, and any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective immediately after the effective date of such
subdivision or combination.

 
(B)                     If the Company, at any time while this Warrant is outstanding, distributes to holders of the Common Stock (i) evidences of its indebtedness,

(ii) any security (other than a distribution of the Common Stock covered by the preceding paragraph), (iii) rights or warrants to subscribe for or
purchase any security, or (iv) any other asset (in each case, “Distributed Property”), then in each such case the Holder shall be entitled upon exercise of
this Warrant for the purchase of any or all of the Warrant Shares, to receive the amount of Distributed Property which would have been payable to the
Holder had such Holder been the holder of such Warrant Shares on the record date for the determination of stockholders entitled to such Distributed
Property. The Company will at all times set aside in escrow and keep available for distribution to such holder upon exercise of this Warrant a portion of
the Distributed Property to satisfy the distribution to which such Holder is entitled pursuant to the preceding sentence.

 
(C) Upon the occurrence of each adjustment pursuant to this Section 4, the Company at its expense will, promptly provide written notice thereof to

the Holder and, at the written request of the Holder, promptly compute such adjustment in accordance with the terms of this Warrant and prepare a
certificate setting forth such adjustment, including a statement of the adjusted Exercise Price and adjusted number or type of Warrant Shares or other
securities issuable upon exercise of this Warrant (as applicable), describing the transactions giving rise to such adjustments and showing in detail the
facts upon which such adjustment is based. Upon written
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request, the Company will promptly deliver a copy of each such certificate to the Holder and to the Company’s transfer agent.

 
(D)                     No adjustment in the Exercise Price shall be required unless such adjustment would require an increase or decrease of at least $0.0001;

provided, however, that any adjustments which by reason of this Section 4(D) are not required to be made shall be carried forward and taken into
account in any subsequent adjustment; provided, further, however, that adjustments shall be required and made in accordance with the provisions of this
Section 4 (other than this Section 4(D)) not later than such time as may be required in order to preserve the tax-free nature of a distribution, if any, to
the Holder of this Warrant or the Warrant Shares issuable upon the exercise hereof. All calculations under this Section 4 shall be made to the $0.0001 or
to the nearest 1/1000th of a share, as the case may be. Anything in this Section 4 to the contrary notwithstanding, the Company shall be entitled to make
such reductions in the Exercise Price, in addition to those required by this Section 4, as it in its discretion shall deem to be advisable in order that any
stock dividend, subdivision of shares or distribution of rights to purchase stock or securities convertible or exchangeable for stock hereafter made by the
Company to its stockholders shall not be taxable.

 
5.                                                     FRACTIONAL SHARES. No fractional shares shall be issued upon the exercise of this Warrant as a consequence of any adjustment

pursuant hereto. All Warrant Shares (including fractions) issuable upon exercise of this Warrant may be aggregated for purposes of determining whether the
exercise would result in the issuance of any fractional share. If, after aggregation, the exercise would result in the issuance of a fractional share, the number of
Warrant Shares to be issued will be rounded down to the nearest whole share.

 
6.                                                     FUNDAMENTAL TRANSACTIONS. If any capital reorganization, reclassification of the capital stock of the Company, consolidation or

merger of the Company with another entity in which the Company is not the surviving corporation, or sale, transfer or other disposition of all or substantially
all of the Company’s assets to another entity shall be effected (any such transaction being hereinafter referred to as a “Fundamental Transaction”), then the



Holder shall thereafter have the right to purchase and receive upon the basis and upon the terms and conditions herein specified and in lieu of the Warrant
Shares immediately theretofore issuable upon exercise of this Warrant, such shares of stock, securities or assets as would have been issuable or payable with
respect to or in exchange for a number of Warrant Shares equal to the number of Warrant Shares immediately theretofore issuable upon exercise of this
Warrant, had such reorganization, reclassification, consolidation, merger, sale, transfer or other disposition not taken place, and in any such case appropriate
provision shall be made with respect to the rights and interests of the Holder to the end that the provisions hereof (including, without limitation, provision for
adjustment of the Exercise Price) shall thereafter be applicable, as nearly equivalent as may be practicable in relation to any share of stock, securities or assets
thereafter deliverable upon the exercise thereof. The Company shall not effect any such consolidation, merger, sale, transfer or other disposition unless prior
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to or simultaneously with the consummation thereof the successor entity (if other than the Company) resulting from such consolidation or merger, or the
entity purchasing or otherwise acquiring such assets or other appropriate corporation or entity shall assume the obligation to deliver to the Holder, at the last
address of the Holder appearing on the books of the Company, such shares of stock, securities or assets as, in accordance with the foregoing provisions, the
Holder may be entitled to purchase, and the other obligations under this Warrant. Notice of any such reorganization, reclassification, consolidation, merger,
sale, transfer or other disposition and of said provisions so proposed to be made, shall be mailed to the Holders of the Warrants not less than 20 days prior to
such event. The provisions of this Section 6 shall similarly apply to successive reorganizations, reclassifications, consolidations, mergers, sales, transfers or
other dispositions, each of which transactions shall also constitute a Fundamental Transaction.

 
7.                                                     NONCIRCUMVENTION.  The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of

Incorporation, Bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities,
or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, and will at all times in good faith
carry out all the provisions of this Warrant. Without limiting the generality of the foregoing, the Company (A) shall not increase the par value of any shares of
the Common Stock receivable upon the exercise of this Warrant above the Exercise Price then in effect, (B) shall take all such actions as may be necessary or
appropriate in order that the Company may validly and legally issue fully paid and nonassessable shares of the Common Stock upon the exercise of this
Warrant, and (C) shall, so long as this Warrant is outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares
of the Common Stock, solely for the purpose of effecting the exercise of this Warrant, 100% of the Warrant Shares issuable upon exercise of this Warrant then
outstanding (without regard to any limitations on exercise).

 
8.                                                     NO STOCKHOLDER RIGHTS. Other than as provided in Section 3.2 or otherwise herein, this Warrant in and of itself shall not entitle the

Holder to any voting rights or other rights as a stockholder of the Company.
 
9.                                                     TRANSFER OF WARRANT.
 

(A)                     Transferability. Subject to compliance with any applicable securities laws and the conditions set forth in Section 9(D), this Warrant and all
rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially in the form attached hereto as
Exhibit B duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer.
Upon such surrender and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or
assignees and in the denomination or denominations specified in such instrument of
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assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be
cancelled. A Warrant, if properly assigned, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
(B)                     New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its
agent or attorney. Subject to compliance with Section 9(A), as to any transfer which may be involved in such division or combination, the Company
shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice.

 
(C)                     Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant

Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as the
absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the
contrary reasonably satisfactory to the Company.

 
(D)                     Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer of this

Warrant shall not be registered pursuant to an effective registration statement under the Securities Act and under applicable state securities or blue sky
laws, the Company may require, as a condition of allowing such transfer, that (i) the Holder or transferee of this Warrant, as the case may be, furnish to
the Company a written opinion of counsel (which opinion shall be in form, substance and scope customary for opinions of counsel in comparable
transactions) to the effect that such transfer may be made without registration under the Securities Act and under applicable state securities or blue sky
laws, and (ii) the Holder or transferee execute and deliver to the Company an investment letter in form and substance acceptable to the Company, and
(iii) the transferee be an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), or (a)(8) promulgated under the Securities Act or a
“qualified institutional buyer” as defined in Rule 144A(a) promulgated under the Securities Act.

 
10.                                              LOST, STOLEN, MUTILATED OR DESTROYED WARRANT. If this Warrant is lost, stolen, mutilated or destroyed, the Company may,

on such terms as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include the surrender thereof), issue
a new Warrant of like denomination and tenor as this Warrant so lost, stolen, mutilated or destroyed. Any such new Warrant shall constitute an original
contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any time enforceable by anyone.
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11.               NOTICES, ETC. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (A) upon personal

delivery to the party to be notified, (B) when sent by confirmed facsimile to the facsimile number specified in writing by the recipient if sent during normal
business hours of the recipient on a Trading Day, if not, then on the next Trading Day, (C) the next Trading Day after deposit with a nationally recognized
overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be sent to the Company at the address listed on
the signature page hereto and to Holder at the applicable address set forth on the applicable signature page to the Purchase Agreement or at such other address
as the Company or Holder may designate by ten days advance written notice to the other parties hereto.  The Company shall give written notice to the Holder
at least 20 days prior to the date on which the Company closes its books or takes a record (A) with respect to any dividend or distribution upon the Common
Stock, (B) with respect to any pro rata subscription offer to holders of Common Stock or (C) for determining rights to vote with respect to any Fundamental
Transaction, dissolution or liquidation.  The Company shall also give written notice to the Registered Holders at least 20 days prior to the date on which any
Fundamental Transaction, dissolution or liquidation shall take place.

 
12.              ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and conditions

contained herein.
 
13.               GOVERNING LAW. This Warrant and all rights, obligations and liabilities hereunder shall be governed by, and construed in accordance

with, the internal laws of the State of Delaware, without giving effect to the principles of conflicts of law that would require the application of the laws of any
other jurisdiction.

 
14.               AMENDMENT OR WAIVER. Any term of this Warrant may be amended or waived (either generally or in a particular instance and either

retroactively or prospectively) with the written consent of the Company and the Holder.  No waivers of any term, condition or provision of this Warrant, in
any one or more instances, shall be deemed to be, or construed as, a further or continuing waiver of any such term, condition or provision.

 
15.               HEADINGS.  The descriptive headings of the several sections and paragraphs of this Warrant are inserted for convenience only and do not

constitute a part of this Warrant.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The Company has caused this Warrant to be executed by its duly authorized officer as of November     , 2013.

 
 

 

AMICUS THERAPEUTICS, INC.
     
 

By: /William D. Baird III
  

Name: William D. Baird III
  

Title: Chief Financial Officer
  
 

1 Cedar Brook Drive
 

Cranbury, NJ 08512
 

[Signature Page to Warrant]
 

 
Exhibit A
 

FORM OF NOTICE OF EXERCISE
 
TO: AMICUS THERAPEUTICS, INC.

 
Reference is made to that certain Warrant to Purchase Common Stock, dated November       , 2013, No.            of a series of similar Warrants to
Purchase Common Stock (the “Warrant”). Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the
Warrant.
 
(1)                                                The undersigned hereby elects to purchase                      shares of the common stock, par value $.01 (the “Common Stock”), of AMICUS
THERAPEUTICS, INC. (the “Company”) pursuant to the terms of the Warrant, and tenders herewith payment of the Exercise Price in full, together
with all applicable transfer taxes, if any.
 
(2) Please issue the certificate for shares of the Common Stock in the name of:

 
   
   
 

Print or type name
 

   
   
 

Social Security or other Identifying Number
 

   
   
 

Street Address
 



   
   
 

City State Zip Code
 

 
(3) If such number of shares shall not be all the shares purchasable upon the exercise of the Warrants evidenced by this Warrant, a new warrant

certificate for the balance of such Warrants remaining unexercised shall be registered in the name of and delivered to:
 
(4) The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act of 1933, as amended.
 
Please insert social security or other identifying number:

 

 
  

(Please print name and address)
  
  
  
  
  
Dated:

 

  
(Date)

 

 

(Signature)
  
  
 

(Print name)
 

 
Exhibit B
 

FORM OF ASSIGNMENT
 

(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to purchase shares.)
 
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

 
     
Name:

    

  

(Please Print)
  

     
Address:

    

  

(Please Print)
  

 
Dated:    , 201[  ]

  

   
Holder’s Signature:

  

   
Holder’s Address:

  

 
NOTE: The signature to this Form of Assignment must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement
or any change whatever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to
assign the foregoing Warrant.
 



Exhibit 99.1
 

 
Amicus Therapeutics Strengthens

 
Biologics Business Strategy

 
Callidus Biopharma Acquisition Adds Next-Generation Pompe ERT and Enzyme Technology Platform

 
Revised Agreement with GSK Provides Global Development & Commercial Rights to Next-Generation Fabry ERT

 
Company Funded into Late 2015 with $40 Million in Equity and Expected Debt Financing

 
Conference Call Today at 5:00 p.m. ET

 
CRANBURY, NJ, November 20, 2013 — Amicus Therapeutics (Nasdaq: FOLD), a biopharmaceutical company at the forefront of therapies for rare and
orphan diseases, today announced a broad strengthening of its biologics business strategy. The details of this important strategic repositioning, updates on all
development programs, and upcoming milestones will be discussed during a conference call and webcast at 5:00 p.m. ET today.
 
Key Highlights:
 

·                  Amicus now owns exclusive worldwide rights to three next-generation Enzyme Replacement Therapies (ERTs) in preclinical development.
 

·                  Callidus Biopharma acquisition adds next-generation Pompe ERT and complimentary enzyme targeting technologies.
 
·                  Revised GSK collaboration provides full ex-US rights to next-generation Fabry ERT.
 
·                  Next-generation ERT for MPS I continues to be supported by a grant from anonymous U.S.-based donor
 

·                  Current cash, including $40 million in equity and expected debt financing, anticipated to fund operating plan into late 2015.
 
·                  Organization restructured and realigned to support next-generation biologics development strategy, saving approximately $4.0 million annually.
 
·                  Monotherapy programs in ongoing Phase 3 studies for Fabry disease and in preclinical studies for Parkinson’s disease.
 

John F. Crowley, Chairman and Chief Executive Officer of Amicus Therapeutics, Inc., stated, “Today marks a bold step forward for Amicus shareholders and
the orphan disease community, especially patients with Fabry, Pompe and MPS I. With the culmination of several transformative business development
transactions and a new financing, we are advancing an Amicus that is better resourced and more sharply focused toward our valuable biologics business. Not
only do we own global rights to all of our CHART and Fabry monotherapy programs, but we have also brought in a uniquely engineered, proprietary next-
generation ERT in late preclinical development for Pompe disease. We believe we now have the optimal set of technologies, portfolio, financing and
leadership team to be able to advance our vision of developing improved therapies for people living with many rare and orphan diseases.”
 
Callidus Biopharma Acquisition
 
Amicus has acquired Callidus Biopharma, a privately-held biologics company focused on developing best-in-class enzyme replacement therapies (ERTs) for
lysosomal storage diseases (LSDs). Callidus’ lead ERT is a recombinant human acid-alpha glucosidase (rhGAA) for Pompe disease in late preclinical
development. This Pompe ERT has shown superior uptake and activity when compared to Lumizyme  in preclinical studies, and may be further improved by
incorporating Amicus’ pharmacological chaperone AT2220 as a stabilizer to potentially enhance tissue uptake and reduce the immunogenicity of the ERT.
Callidus’ enzyme targeting technology is also applicable to multiple ERTs. These Callidus assets compliment Amicus’ CHART™ platform for the
development of bio-betters for multiple LSDs.
 
“We believe that this is a highly synergistic strategic combination,” said Mr. Crowley. “With the addition of Callidus’ Pompe program, we can move a next-
generation Pompe ERT into the clinic in early 2015, approximately 12 months faster than our internal Pompe program. Even more significantly, we believe
that the Callidus ERT for Pompe is a highly innovative and potentially superior ERT due to its carbohydrate structure which should provide for greater uptake
of the ERT into target muscle cells in Pompe patients. For these reasons we believe that the best course forward for patients is to advance the next-generation
ERT as quickly as possible instead of the planned Phase 2 study of AT2220 co-administered
 

 
with ERT. In addition, we believe Callidus’ targeting technology compliments our CHART platform and can be used together to develop bio-better ERTs.”
 
Under terms of the agreement, Callidus shareholders will receive $15 million in shares of Amicus common stock; up to $10 million in milestone payments
through Phase 2 development of the Pompe program; and up to $105 million for the achievement of late-stage development, regulatory, and approval
milestones spread across three products. In conjunction with the transaction, Hung Do, PhD, Founder and Chief Scientific Officer of Callidus Biopharma, has
been appointed Amicus’ Senior Vice President, Discovery Biology. Dr. Do has nearly fifteen years of experience in the field of LSDs and ERTs while
working at Novazyme, Genzyme, Amicus, and Callidus.
 
$40 Million in Equity and Expected Debt Financing
 
Amicus has secured approximately $40 million in equity and expected debt financing:
 

®



·                  $15 million was raised in a private placement of 7.5 million shares of common stock priced at $2.00 per share, plus the issuance of warrants to
purchase an additional 1.6 million shares at $2.50/share, with a one-year term exercisable between July 1, 2014 and June 30, 2015. Participants were
Redmile Group and GSK.

 
·                  $25 million in debt financing expected to close in coming weeks, at a cost of capital of less than 10%, with no warrant coverage
 

The Company projects that the current cash position, including the proceeds from the private placement and debt financings, are sufficient to fund operations
into late 2015.
 
Organizational Restructuring
 
Amicus has additionally restructured the organization to reduce costs and to align its resources with its biologics business strategy. The workforce, including
full-time employees across all levels and departments, has been reduced by approximately 14% to 91 employees. Amicus will also close its San Diego
research facility and will consolidate all operations at its Cranbury, NJ headquarters. As part of this restructuring, David J. Lockhart, PhD, will step down
from his role as Chief Scientific Officer and will continue as a member of Amicus’ Scientific Advisory Board.
 
“In broadening our biologics business strategy, and as part of our commitment to judiciously manage our cash flow, we have had to make some difficult
decisions in restructuring and realigning our organization,” said Mr. Crowley. “These employees have made significant contributions during their time at
Amicus. On behalf of the executive team and our board of directors, I am very grateful for their commitment to Amicus during their time here and wish them
well in their future endeavors, especially Dr. David Lockhart, our Chief Scientific Officer who will be leaving Amicus. David is a brilliant scientist and has
been a great leader for Amicus. As our strategy evolves towards a focus on the development of next-generation ERTs, I look forward to working with David
as a member of our Scientific Advisory Board.”
 
The company estimates that it will record charges of approximately $2.5 million during the fourth quarter of 2013 for employment termination costs payable
in cash in connection with the workforce reduction, as well as facilities closing costs. The restructuring is expected to save approximately $4.0 million
annually.
 
Conference Call and Webcast
 
Amicus Therapeutics will host a conference call and audio webcast today, November 20, 2013 at 5:00 p.m. ET to discuss the strengthening of its business
strategy. Interested participants and investors may access the conference call at 5:00 p.m. ET by dialing 877-303-5859 (U.S./Canada) or 678-224-7784
(international).
 
An audio webcast can also be accessed via the Investors section of the Amicus Therapeutics corporate web site at http://www.amicusrx.com, and will be
archived for 30 days. Web participants are encouraged to go to the web site 15 minutes prior to the start of the call to register, download and install any
necessary software. A telephonic replay of the call will be available for seven days beginning at 8:00 p.m. ET today. Access numbers for this replay are 855-
859-2056 (U.S./Canada) and 404-537-3406 (international); participant code 14704378.
 
About Amicus Therapeutics
 
Amicus Therapeutics (Nasdaq:FOLD) is a biopharmaceutical company at the forefront of therapies for rare and orphan diseases. The Company is developing
novel, first-in-class treatments for a broad range of human genetic diseases, with a focus on delivering new benefits to individuals with lysosomal storage
diseases. Amicus’ lead programs include the small molecule pharmacological chaperones migalastat HCl as a monotherapy and in combination with enzyme
replacement therapy (ERT) for Fabry disease; and AT2220 (duvoglustat HCl) in combination with ERT for Pompe disease.
 

 
About Chaperone-Advanced Replacement Therapy (CHART)
 
The Chaperone-Advanced Replacement Therapy (CHART™) platform combines unique pharmacological chaperones with enzyme replacement therapies
(ERTs) for lysosomal storage diseases (LSDs). Amicus is leveraging the CHART platform to develop proprietary next-generation therapies that consist of
lysosomal enzymes co-formulated with pharmacological chaperones.
 
In a chaperone-advanced replacement therapy, a unique pharmacological chaperone is designed to bind to and stabilize a specific therapeutic enzyme in its
properly folded and active form. This proposed CHART mechanism may allow for enhanced tissue uptake of active enzyme, greater lysosomal activity, more
reduction of substrate, and lower immunogenicity compared to ERT alone. Improvements in enzyme stability may also enable more convenient delivery of
next-generation therapies.
 
Forward-Looking Statements
 
This press release contains, and the accompanying conference call will contain, “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995 relating to preclinical and clinical development of Amicus’ candidate drug products, the timing and reporting of results from
preclinical studies and clinical trials evaluating Amicus’ candidate drug products, financing plans, and the projected cash position for the Company. Words
such as, but not limited to, “look forward to,” “believe,” “expect,” “anticipate,” “estimate,” “intend,” “potential,” “plan,” “targets,” “likely,” “may,” “will,”
“would,” “should” and “could,” and similar expressions or words identify forward-looking statements. Such forward-looking statements are based upon
current expectations that involve risks, changes in circumstances, assumptions and uncertainties. The inclusion of forward-looking statements should not be
regarded as a representation by Amicus that any of its plans will be achieved. Any or all of the forward-looking statements in this press release may turn out
to be wrong. They can be affected by inaccurate assumptions Amicus might make or by known or unknown risks and uncertainties. For example, with respect
to statements regarding the goals, progress, timing and outcomes of discussions with regulatory authorities and the potential goals, progress, timing and
results of preclinical studies and clinical trials, actual results may differ materially from those set forth in this release due to the risks and uncertainties
inherent in the business of Amicus, including, without limitation: the potential that results of clinical or pre-clinical studies indicate that the product
candidates are unsafe or ineffective; the potential that it may be difficult to enroll patients in our clinical trials; the potential that regulatory authorities may
not grant or may delay approval for our product candidates; the potential that preclinical and clinical studies could be delayed because we identify serious side
effects or other safety issues; the potential that we will need additional funding to complete all of our studies and, our dependence on third parties in the
conduct of our clinical studies. Further, the results of earlier preclinical studies and/or clinical trials may not be predictive of future results. With respect to



statements regarding projections of the Company’s cash position, actual results may differ based on market factors and the Company’s ability to execute its
operational and budget plans. In addition, all forward looking statements are subject to other risks detailed in our Annual Report on Form 10-K for the year
ended December 31, 2012. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. All
forward-looking statements are qualified in their entirety by this cautionary statement, and Amicus undertakes no obligation to revise or update this news
release to reflect events or circumstances after the date hereof. This caution is made under the safe harbor provisions of Section 21E of the Private Securities
Litigation Reform Act of 1995.
 
CONTACTS:
 
Investors/Media:
 
Sara Pellegrino
 
spellegrino@amicusrx.com
 
(609) 662-5044
 
FOLD—G
 



Exhibit 99.2
 

Broad Strategic Update Conference Call November 20, 2013

 



Safe Harbor This presentation contains “forward-looking
statements” within the meaning of the Private Securities Litigation
Reform Act of 1995 relating to business, operations and financial
conditions of Amicus including but not limited to the ongoing
collaboration with GSK, preclinical and clinical development of
Amicus’ candidate drug products, financing plans, and the timing
and reporting of results from clinical trials evaluating Amicus’
candidate drug products. Words such as, but not limited to, “look
forward to,” “believe,” “expect,” “anticipate,” “estimate,”
“intend,” “plan,” “would,” “should” and “could,” and similar
expressions or words, identify forward-looking statements.
Although Amicus believes the expectations reflected in such
forward-looking statements are based upon reasonable
assumptions, there can be no assurance that its expectations will
be realized. Actual results could differ materially from those
projected in Amicus’ forward-looking statements due to numerous
known and unknown risks and uncertainties, including the “Risk
Factors” described in our Annual Report on Form 10-K for the
year ended December 31, 2012. All forward-looking statements
are qualified in their entirety by this cautionary statement, and
Amicus undertakes no obligation to revise or update this
presentation to reflect events or circumstances after the date
hereof. 2

 

Strategic Overview

 



Four Pillars of Amicus’ Broad Strategic Repositioning Callidus
Biopharma, Inc. Acquisition Organizational Restructuring and
Realignment New Fabry Agreement with GSK Rare Diseases
$40M Equity and Expected Debt Financing

 

Strengthening Biologics Business Strategy Acquisition of Callidus
Biopharma strengthens Amicus’ Pompe program and expected to
advance time to clinic by >1 year Amended GSK collaboration
provides global rights to Fabry next-generation ERT 3 next-
generation ERTs for Fabry, Pompe and MPS I expected to enter
clinic in next 3 years Addition of ex-US rights clinical and
commercial responsibilities for Fabry monotherapy program
maximize chances for success $15M in equity and $25M in
expected debt financing; and organizational restructuring to extend
cash runway through late 2015 Amicus Now Strongly Positioned
and Well-Capitalized to Advance Next-Generation Enzyme
Replacement Therapies



 

Pompe Program Update & Callidus Biopharma Acquisition

 



Pompe Program Strategy Significant unmet medical need in
Pompe Human proof-of-concept for CHART™ platform already
established in Pompe Amicus has been developing proprietary
next-generation ERT utilizing CHART platform Callidus’ Pompe
ERT and platform technology complimentary to Amicus’
CHART™ platform Program Goal to Develop Better rhGAA
Combined With CHART™ Technology Elevated Glycogen in
Muscle

 

Callidus Biopharma Acquisition Strengthens Amicus’ Pompe
Program and Advances Time to Clinic by >1 year Product:
Uniquely engineered Pompe rhGAA ERT with optimized
glycosylation structure and enhanced tissue uptake in preclinical
studies Platform: Novel Callidus IGF-2 targeting technology
applicable to lysosomal storage diseases Technology Synergies:
All acquired assets and technologies compliment Amicus’
CHART™ platform Capabilities and Leadership: Former lead
Genzyme scientist and Callidus co-founder to lead Amicus
biologics development programs Manufacturing: Amicus to inherit
existing contracts and relationship with world-class GMP
biologics contract manufacturing organization (CMO) Product
technology transfer of Callidus Pompe ERT to CMO completed
and scale-up underway

 



Next-Generation Pompe ERT Callidus’ ERT Has Demonstrated
Significant Advantages in Preclinical Studies that May Be Further
Improved By Co-Formulating with AT2220 L6 Myoblast Uptake
(Preliminary Results) 10000 8000 6000 4000 0 0 100 200 300 400
500 2000 Endogenous GAA levels Internalized GAA Activity
(F460) GAA (nM) Lumizyme rhGAA Callidus rhGAA vIGF2-
Tagged rhGAA ~10x > Lumizyme >50x > Lumizyme

 

Callidus Biopharma Acquisition Terms Callidus Shareholders to
Receive Common Stock Upfront and Future Milestones Callidus
shareholders to receive $15M in Amicus common stock (7.2M
shares) $6M-$10M in milestones through Phase 2 Pompe
development Callidus entitled to up to $105M in payments for
late-stage development, regulatory filing and approval milestones
spread across 3 products



 

Fabry Program & GSK Collaboration Update

 



Amicus and GSK Amend Fabry Collaboration “With internal
expertise and established relationships within the rare disease
community, we believe Amicus is well positioned to maintain
momentum of the programs, maximizing their potential for
success, which we hope will provide benefits to patients living
with Fabry disease. GSK will continue to support Amicus through
our equity investment and share in the future value of migalastat
HCl as the Fabry program meets certain regulatory and sales
milestones.” -Moncef Slaoui, Chairman of GSK R&D

 

Global Rights to Migalastat Add Significant Value for Amicus
Shareholders Attractive Economics for Amicus Immediate and
significant value creation for Amicus shareholders No upfront
payment; all future payments to GSK for downstream success
based on regulatory and commercial milestones and royalties
Global rights to Fabry next-generation ERT enhance CHART
platform validation and shareholder value EU and ROW rights to
migalastat monotherapy maximize likelihood of program success
GSK remains strong passive partner through continued equity
ownership, milestones and royalties GSK investing additional
$3M in private placement of Amicus common stock GSK to
provide continued FTE and program support Amicus to Control
Global Drug Development, Regulatory and Commercialization
Activities and Communication for All Fabry Products

 



Financing & Organizational Restructuring/Realignment

 

Financing and Organizational Restructuring to Support Biologics
Strategy and Manage Cash $15M private placement of common
stock with Redmile Group and GSK 7.5M shares priced at $2.00
per share Warrants to purchase 1.6M shares at $2.50; narrow 12-
month exercise window $25M expected debt financing $15M
upon closing and $10M available in 2014 No warrants; < 10% cost
of capital Organization restructured/realigned ~14% reduction to
~91 employees to save $4.0M annually Leadership strengthened to
support biologics strategy Combination of Equity and Debt
Balances Funding Needs and Shareholder Dilution at Attractive
Cost of Capital



 

Financial Guidance $60.5M cash position at September 30, 2013
Additional $40M in equity and expected debt financing $80-85M
in cash expected at year-end 2013 Detailed FY14 financial
guidance to be announced early 2014 Projected Year-End Cash,
Including Proceeds from Equity and Expected Debt Financings,
Expected to Fund Operations into Late 2015

 



Anticipated Milestones Preclinical proof-of-concept data for Fabry
and Pompe Next-Gen ERTs Complete 12- and 24-Month Data
from Phase 3 Fabry Monotherapy Study 011 Next-Gen Fabry ERT
Entry into Clinic Top-Line Data from Phase 3 Monotherapy Study
012 CASH RUNWAY Initial Clinical Data for Fabry Next-Gen
ERT Next-Gen Pompe ERT Entry into Clinic

 

Strength in Business Development Activities $350M+ Secured
Since 2007 IPO, Largely Through Business Development
Activities $250M+ in Business Development Deals <$100M in
Follow-on Equity Offerings

 



Broad Strategic Update Conference Call November 20, 2013 at the
forefront of therapies for rare and orphan diseases

 

Revised Fabry Collaboration Offers Attractive Deal Terms for
Both Amicus and GSK* WW development and commercial rights
to all formulations of migalastat Additional equity investment
from GSK Amicus to lead and execute global clinical operations,
medical affairs, patient advocacy, regulatory and commercial
functions using “orphan drug model” Future payments to GSK to
be based on regulatory and commercial success of Fabry program
100% control over governance and communications Participating
in potential future success as shareholder of Amicus Eligible for
net sales royalties in major markets ex-US: High single-digit % for
next-generation ERT Tiered mid-teens % for migalastat
monotherapy Up to $39.5M in global regulatory approval and
product launch milestones for migalastat monotherapy in major
markets ex-US Value for Amicus Value for GSK



 
 


