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Amicus

Therapeutics

April 27, 201:
Dear Stockholder:

We are pleased to invite you to attend2lkr2 Annual Meeting of Stockholders to be helchatdffices of Amicus Therapeutics, Inc., loc:
at 1 Cedar Brook Drive, Cranbury, New Jersey 08&i2Vednesday, June 13, 2012, at 9:00 a.m. Eastgylight Time.

Enclosed are the following:

. Our Notice of Annual Meeting of Stockholders and»8r Statement for 2012;
. Our Annual Report on Form 10-K for 2011; and

. A proxy card with a return envelope to record yooite.

The accompanying notice of the 2012 AnrMeaéting and Proxy Statement describe the busineswilvconduct at the meeting and prov
information about Amicus Therapeutics, Inc. thati yhould consider when you vote your shares.

Your vote is important. When you have firgd reading the Proxy Statement, please promptly your shares by marking, signing, da
and returning the proxy card in the enclosed empelr vote via telephone or internet accordincghtinstructions in the Proxy Statement. If
attend the Annual Meeting, you may vote your sharggerson even though you have previously votegrmyxy if you follow the instructions
the Proxy Statement. We encourage you to vote byypso that your shares will be represented anddvat the meeting, whether or not you
attend in person.

Sincerely,

DL ;&%L

John F. Crowley
Chairman and Chief Executive Officer




Amicus

Therapeutics

April 27, 201
NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS

To our Stockholders:

The 2012 Annual Meeting of StockholdersAaficus Therapeutics, Inc. will be held at the a#cof Amicus Therapeutics, Inc., located
Cedar Brook Drive, Cranbury, New Jersey 08512 omliésday, June 13, 2012 at 9:00 a.m. Eastern Dayligte. The purpose of this meetiny
to vote on the following:

1. Elect three Class Il directors as nominated byBbard of Directors each to serve a thrgear term expiring at the 2015 Ann
Meeting or until their respective successors haentelected.

2. Ratify the appointment of Ernst & Young LLP as tiempany's independent registered public accourtimgfor the fiscal yee
ending December 31, 2012.

3. Consider and act upon any other business thabfseply presented at the meeting.
These items of business are more fully diesd in the Proxy Statement accompanying this d¢éoti

The record date for the 2012 Annual Meetm§pril 20, 2012. Only stockholders of recordla close of business on that date are entitl
notice of and to vote at the meeting or any adjoant thereof.

BY ORDER OF THE BOARD OF DIRECTOR

ey

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

Cranbury, New Jersey
April 27, 2012

You are cordially invited to attend the rieg in person. Whether or not you expect to attdrel meeting, please complete, date, sigr
return the proxy card or vote by telephone or titernet as instructed in the accompanying mateaslpromptly as possible in order to en
your representation at the meeting. You can rexakeoxy at any time prior to its exercise by follog the instructions in the proxy statem
Please note, however, that if your shares are dfetdcord by a broker, bank or other nominees amd wish to vote at the meeting, you n
provide a valid proxy issued in your name from tteaiord holder.




AMICUS THERAPEUTICS, INC.

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

PROXY STATEMENT FOR THE AMICUS THERAPEUTICS, INC.
2012 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
JUNE 13, 2012

GENERAL INFORMATION ABOUT THE ANNUAL MEETING
Why Did You Send Me this Proxy Statement?

We sent you this Proxy Statement and thedosed proxy card because the Board of Directdrs (Board") of Amicus Therapeutics, |
(sometimes referred to as "Amicus" or the "Compaiig/'soliciting your proxy to vote at the 2012 AmhiMeeting of Stockholders (the "Anni
Meeting") and any adjournments of the meeting tdéle at the offices of Amicus Therapeutics, Ihacated at 1 Cedar Brook Drive, Cranbi
New Jersey 08512 on Wednesday, June 13, 2012@a90 Eastern Daylight Time. This Proxy Statenzdomg with the accompanying Notice
Annual Meeting of Stockholders summarizes the psepaf the meeting and the information you nedahtav to vote at the Annual Meeting. Y
are invited to attend the Annual Meeting to votetloa proposals described in this Proxy Statemeott 0 not need to attend the Annual Mee
to vote your shares. Instead you may simply comeplgign and return the enclosed proxy card, oo¥olthe instructions on the enclosed pr
card to submit your proxy by telephone or on tterimet.

We intend to mail this Proxy Statement, 8061 Annual Report on Form ¥J-the attached Notice of Annual Meeting and thelesec
proxy card to all stockholders entitled to votehet Annual Meeting on or about April 27, 2012.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON JUNE 13, 2012.

THE PROXY STATEMENT AND FORM OF PROXY FOR OUR 2012 ANNUAL MEETING OF STOCKHOLDERS AND OUR
ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEM BER 31, 2011 ARE AVAILABLE AT: www.sec.goy through the
Investor Relations section of our web sitevat/w.amicustherapeutics.cowr at_http://www.amstock.com/ProxyServices/Viewbt#l.asp?
CoNumber=15417

Who Can Vote?

Only stockholders of record at the closéwginess on April 20, 2012 are entitled to votéhat Annual Meeting. On this record date, tl
were 46,376,169 shares of our common stock ("Com8tonk") outstanding and entitled to vote. Eachraslwd Common Stock is entitled to ¢
vote. The Common Stock is our only outstandingsct#ssoting stock.

Stockholder of Record: Shares Registered in Your Name

If, on April 20, 2012, your shares wereiségred directly in your name with our transfer mgémerican Stock Transfer & Trust Compe
then you are a stockholder of record. As a stodédrodf record, you may vote in person at the AniMieéting or vote by proxy. Whether or
you attend the Annual Meeting, we urge you todilt and return the enclosed proxy card or follow ithstructions on the proxy card to suk
your vote by telephone or internet to ensure yate Vs counted.
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If, on April 20, 2012, your shares weredhatot in your name, but rather in an account btakerage firm, bank, dealer, or other sin
organization, then you are the beneficial ownesludres held in "street name" and these proxy nadgeasire being forwarded to you by 1
organization. The organization holding your accosntonsidered the stockholder of record for puegosf voting at the Annual Meeting. A
beneficial owner, you have the right to direct ybuwker or other agent on how to vote the sharg®im account. A number of brokers and b
enable beneficial owners to give voting instrucsioa telephone or the internet. Please refer ¢oviiting instructions provided by your bant
broker. You are also invited to attend the Annuaeting. However, since you are not the stockhatdeecord, you may not vote your share
person at the meeting unless you provide a vabaypfrom your broker, bank or other custodian.

What am | voting on?
There are two matters scheduled for a vote:

. Election of three Class Il directors; and

. Ratification of the selection of Ernst & Young LLla2 our independent registered public accountimg for our fiscal year endir
December 31, 2012.

How Do | Vote?

Whether you plan to attend the Annual Megtr not, we urge you to vote by proxy. Votingfopxy will not affect your right to attend t
Annual Meeting.

Stockholder of Record: If your shares are registered directly in yoame, you may vote:

. By mail. Complete and mail the enclosed proxy card inéhelosed postage prepaid envelope. Your proxy ballvoted il
accordance with your instructions. If you sign fltexy card but do not specify how you want yourrekavoted, they will be vot
as recommended by our Board of Directors.

. In person at the meetinglf you attend the meeting, you may deliver yoampleted proxy card in person or you may vot
completing a ballot, which will be available at tmeeting.

. By telephone. You may vote over the telephone by calling todef 1-800-PROXIES (1-800-776-9437) in the Unitedté&t or 1-
718-9218500 from outside the United States and followrdeorded instructions. Please have your proxy esedlable when yc
call. Your vote must be received by 11:59 p.m. &asDaylight Time on June 12, 2012 to be counted.

. Internet. You may vote via the internet by going wevw.voteproxy.comand follow the orscreen instructions. Please have '
proxy card available when you access the web péger vote must be received by 11:59 p.m. Easteryliffat Time on June 1
2012 to be counted.

Beneficial Owner: If your shares are held in "street name" (helthe name of a bank, broker or other nominee), yaist provide the bar
broker or other nominee with instructions on howate your shares and can do so as follows:

. By mail. You will receive instructions from your broker @ther nominee explaining how to vote your shares.

. In person at the meetingContact the broker or other nominee who holdsryhares to obtain a broker's proxy card and hit
with you to the meeting. You will not be able taat the meeting unless you have a proxy card froan broker.
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How Many Votes do | have?
Each share of Common Stock that you oworf @pril 20, 2012, entitles you to one vote on eatdtter to be voted on at the Annual Meeting.
What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy caithout marking any voting selections, your shang be voted "For " the election of a
nominees for director andFor " ratification of the selection of Ernst & Young PLas our independent registered public accountingfbr oul
fiscal year ending December 31, 2012. If any othatter is properly presented at the Annual Meetyogir proxy (one of the individuals nan
on your proxy card) will vote your shares using st judgment.

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

If your shares are registered in your nathey will not be voted if you do not return youopy card by mail or vote at the meetinc
described above under "How Do | Vote?" If your €saare held in street name and you do not provadiagy instructions to the bank, brokei
other nominee that holds your shares as describ@geaunder "How Do | Vote?," the bank, broker drestnominee has the authority to vote \
unvoted shares only for Proposal 2. The brokerklmnother nominee will not be permitted to vote tbe other Proposal without your vot
instructions. We encourage you to provide votingtrinctions. This ensures your shares will be vaiethe meeting in the manner you desir
your broker cannot vote your shares on a partiaulatter because it has not received instructioom® fyou and does not have discretionary vc
authority on that matter or because your brokeoshs not to vote on a matter for which it does tdiseretionary voting authority, this is refer
to as a "broker non-vote".

May | Revoke My Proxy?

If you give a proxy, you may revoke it atygime before the Annual Meeting. You may revokeyproxy in any one of the following ways:

. signing a new proxy card and submitting it as instied above;
. notifying the Company's Secretary in writing beftlie Annual Meeting that you have revoked your prax
. attending the meeting in person and voting in peisgou are a stockholder of record. Attending theeting in person will not

and of itself revoke a previously submitted proxyess you specifically request it.
What if | Receive More Than One Proxy Card?

You may receive more than one proxy cardaiing instruction form if you hold shares of cdommon Stock in more than one accc
which may be in registered form or held in stremtne. Please vote in the manner described under '"BlmwVote?" for each account to ens
that all of your shares are voted.

How Does the Board of Directors Recommend That | \te on the Proposals?
The Board of Directors recommends that yoie as follows:

. "FOR" the election of the nominees for director; and

. "FOR" ratification of the selection of Ernst & Young LLd% our independent registered public accountimg for our fiscal yee
ending December 31, 2012.
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If any other matter is properly presented, the proard provides that your shares will be votedHsy proxy holder listed on the proxy cart
accordance with his best judgment. At the time Brigxy Statement was printed, we knew of no matteasneeded to be acted on at the An
Meeting, other than those discussed in this Prdaagegent.

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

Proposal 1: Elect The nominees for director who receive the mos¢y@also known as a "plurality” of

Directors the votes) will be elected. Abstentions are notnted as voting on the matter for
purposes of electing directors. You may vote FORfahe nominees, WITHHOLD
your vote from all of the nominees or WITHHOLD yowoste from any one or more
of the nominees. Votes that are withheld will netilcluded in the vote tally for the
election of directors. Brokerage firms do not hau¢hority to vote customers'
unvoted shares held by the firms in street namé®election of directors. These
broker norvotes will have no effect on the results of thisev

Proposal 2: The affirmative vote of a majority of the shareegant in person or represented by
Ratify Selection  proxy at the Annual Meeting and entitled to votesosh matter is required to ratify
of Independent  the selection of independent registered public aeting firm. Abstentions will have
Registered the effect of a vote against this proposal. Brogerfirms have authority to vote
Public customers' unvoted shares held by the firms irestrame on this proposal. If a
Accounting Firm  broker does not exercise this authority, such broka-votes will have no effect on
the results of this vote. We are not required tmiobthe approval of our stockhold
to select our independent registered public acéogitm. However, our Board
believes it is advisable to give stockholders thpastunity to ratify this selection. If
our stockholders do not ratify the selection of€ki& Young LLP as our
independent registered public accounting firm Far fiscal year ending
December 31, 2012, the Audit Committee of our Bomittreconsider its selectiol

How are votes counted?

Votes will be counted by the inspector lEfcdon appointed for the Annual Meeting, who va#parately count "For" and "Withhold" &
(with respect to proposals other than the eleatiodirectors) "Against" votes, abstentions and lkrakonvotes. Shares represented by abster
and broker norvotes will be counted in determining whether thisra quorum for the Annual Meeting. Abstentiond Wive no effect on Propo:
1 but will have the effect of a vote against Pr@d@s Broker non-votes will not be counted towattts vote total for any proposal.

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

We will pay all of the costs of solicitirtigese proxies. Our directors and employees magisptioxies in person or by telephone, fax or er
We will pay these employees and directors no amfuhii compensation for these services. We will aakkb, brokers and other institutic
nominees and

-4 -




fiduciaries to forward these proxy materials toithgincipals and to obtain authority to executexies. We will then reimburse them for tt
expenses.

What Constitutes a Quorum for the Meeting?

The presence, in person or by proxy, ofttblelers of a majority of the issued and outstagdinares of our Common Stock is necesse
constitute a quorum at the meeting. Votes of stolddrs of record who are present at the meetingeison or by proxy, abstentions and br
non-votes are counted for purposes of determiningtiaer a quorum exists.

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

Preliminary voting results will be annoudcat the Annual Meeting. Final voting results vii# published in a Current Report on Forrq 8-
within four business days after the Annual Meeting.

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

If you wish to submit a proposal to be ddased for inclusion in next year's proxy materiatsnominate a director, your proposal must k
proper form according to Securities and Exchanga@ission ("SEC") Regulation 14A, Rule 18and received by the Secretary of the Com
no later than December 28, 2012. Proposals receifted that date will not be included in the prarwterials we send out in connection with
2013 Annual Meeting of Stockholders. If a proposateceived before that date, the proxies that mement solicits for the meeting may
exercise discretionary voting authority on the msad under circumstances consistent with the pralgs of the SEC. To be timely, stockhol
notice of any such proposal must be received byai®arlier than November 28, 2012 and not latan thecember 28, 2012; provided, howe
that in the event that the date of the 2013 AnMexting of Stockholders is more than thirty (30ysla@efore or more than sixty (60) days aftel
anniversary date of the 2012 Annual Meeting of Botders, notice by the stockholder to be timelystrhe delivered not earlier than the clos
business on the ninetieth (80) day prior to the 2013 Annual Meeting of Stockhekiand not later than the close of business otatae of th
sixtieth (60th) day prior to the 2013 Annual Megtiof Stockholders or the tenth (10th) day followitige day on which we make a pul
announcement of the 2013 Annual Meeting of Stodldad. All stockholder proposals should be markedHe attention of Secretary, c/o Ami
Therapeutics, Inc., 1 Cedar Brook Drive, Cranbitgw Jersey 08512.

Attending the Annual Meeting

The Annual Meeting will be held at the offs of Amicus Therapeutics, Inc., located at 1 €&daok Drive, Cranbury, New Jersey 0851z
Wednesday, June 13, 2012 at 9:00 a.m. Easternddaylime. When you arrive at Amicus, signs willedit you to the appropriate meeting roc
You are not required to attend the Annual Meetimgrider to vote.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT FINANCE

The following table sets forth certain infation with respect to the beneficial ownershippaf Common Stock as of March 31, 2012
(a) the executive officers of the Company, (b) eafcbur directors and director nominees, (c) albof current directors and executive officers
group and (d) each stockholder known by us to oeneficially more than 5% of our Common Stock. Bémalf ownership is determined
accordance with the rules of the SEC and includgisg or investment power with respect to the siéiest

We deem shares of Common Stock that magchaired by an individual or group within 60 daysvarch 31, 2012 pursuant to the exer
of options to be outstanding for the purpose of potimg the percentage ownership of such individmalgroup, but are not deemed to
outstanding for the purpose of computing the peegnownership of any other person shown in thke t&fxcept as indicated in footnotes to
table, we believe that the stockholders named ig tdble have sole voting and investment power wépect to all shares of Common Si
shown to be beneficially owned by them based ownrimétion provided to us by these stockholders. étgage of ownership is based
46,376,169 shares of Common Stock outstanding arciMal, 2012.

Number Percentage
of Shares Of Shares
Beneficially Beneficially
Name and Address of Beneficial Owne Owned Owned
5% Stockholders
GlaxoSmithKline plc(1 6,866,24: 14.€%
980 Great West Road Brentford Middles
TW8 9GS Englant
Entities affiliated with Palo Alto Investors( 6,234,65- 13.2%
470 University Avenus
Palo Alto, CA 9430:
Entities affiliated with New Enterprise Associat&x 5,650,34! 12.2%
1119 St. Paul Stre
Baltimore, MD 2120:
Entities affiliated with FMR LLC(4 5,349,02! 11.5%
82 Devonshire Stre:
Boston, MA 0210¢
Entities affiliated with Frazier Healthcare Vents{®) 3,520,67: 7.6%
601 Union Street, Suite 32(
Seattle, WA 9810:
Entities affiliated with Great Point Partners 2,618,41: 5.5%

165 Mason Street,d Floor
Greenwich, CT 0683




Number Percentage

of Shares Of Shares
Beneficially Beneficially

Name and Address of Beneficial Owne Owned Owned
Executive Officers and Directors
John F. Crowley(7 1,166,35! 2.5%
Matthew R. Patterson(t 93,32: *
S. Nicole Schaeffer(¢ 192,74« *
David Lockhart, Ph.D.(1C 422,79¢ *
Bradley L. Campbell(11 149,44 *
John Kirk(12) 99,44¢ *
Geoffrey P. Gilmore(13 133,27¢ *
Pol F. Boudes(14 164,35: *
Ken Valenzano, Ph.D.(1! 88,38t *
Kenneth Peist(1€ 56,28 *
Enrique Dilone(17 37,27( *
Robert Winkler — *
Daphne Quimi(18 38,63¢ *
Mohan Ganesan(1! — *
Donald J. Hayden, Jr.(2! 56,66 *
Glenn P. Sblendorio(2: 41,93: *
Michael G. Raab(2z 30,00( *
Sol J. Barer, Ph.D.(2: 64,37t *
Margaret G. McGlynn, R.Ph.(2. 26,25( *
James N. Topper, M.D., Ph.D.(5)(z 3,550,67! 7.7%
James Barrett, Ph.D.(3)(2 5,660,341 12.2%
All directors and executive officers as a group

(19 persons)(27 11,979,23 24.5%

@)
@)

©)

Represents beneficial ownership of less than ongepeof our outstanding Common Stock.
Shares are held of record by Glaxo Group Limitedaffiliate of GlaxoSmithKline plc.

Consists of 2,159,986 shares beneficially ownedPayo Alto Healthcare Master Fund, L.P., 2,783,1Pare:
beneficially owned by Palo Alto Healthcare Masten# I, L.P., 1,895,819 shares beneficially owngdPalo Altc
Healthcare Fund, L.P., and 2,221,769 shares béabfiowned by Palo Alto Healthcare Fund II, L.Pal® Alto
Investors is the manager of Palo Alto InvestorsCLMWilliam Leland Edwards is the controlling shaskter of Pal
Alto Investors. Anthony Joonkyoo Yun, M.D. is theeBident of Palo Alto Investors, LLC and Palo Altwestors
Each of Palo Alto Investors, LLC, Palo Alto InvestoMr. Edwards and Dr. Yun disclaims beneficialnenship o
the shares held by entities affiliated with PaltoAhvestors, except to the extent of any pecuniagrest therein.

Consists of 4,584,311 shares held of record by Reterprise Associates 11, Limited Partnership ("NER) anc
1,066,029 shares held of record by New EnterprissoBiates 9, Limited Partnership ("NEA 9"). Votiamc
investment power over the shares held by NEA Xésased by NEA Partners 9, Limited PartnershipeEANO LP"),
its general partner. Voting and investment powesrdhe shares held by NEA 11 is exercised by NEAnRes 11
Limited Partnership ("NEA 11 LP), its general partnNEA 11 GP, LLC ("NEA 11 LLC") is the sole geakpartne
of NEA 11 LP. C. Richard Kramlich, Peter J. Bari@harles W. Newhall, 1ll and Mark W. Perry are widual
general partners of NEA 9 LP and individual membafr&NEA 11 LLC. M. James Barrett, Forest BasketgaR D
Drant, Krishna "Kittu" Kolluri and Scott D. Sandalite individual members i
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“4)
®)

(6)

@)

®
©)

(10)
11)
12)
13)
(14)

(15)

NEA 11 LLC. Each of the aforementioned indirectdesk of the shares held by NEA 11 and NEA 9 distdai
beneficial ownership of such shares, except tegtent of their respective pecuniary interest timere

Consists of 5,349,029 shares held of record by RM®.

Consists of 2,586,886 shares held of record byi&ratealthcare IV, L.P., 13,128 shares held of réday Frazie
Affiliates IV, L.P. and 920,664 shares held of netby Frazier Affiliates V, L.P. Dr. Topper, a meertof our Boar
of Directors, holds the title of General Partnettmirazier Healthcare Ventures. In that capacitgheres voting ar
investment power for the shares held by FrazierltHeare 1V, L.P. and Frazier Affiliates IV, L.P. Dfoppe
disclaims beneficial ownership of the shares hgl@tities affiliated with Frazier Healthcare Vergs, except to tt
extent of any pecuniary interest therein.

Consists of 401,853 shares held of record by Bidca¢&alue Fund, L.P. ("BVF"), 444,422 shares heldecord b’
Biomedical Offshore Value Fund, Ltd. ("BOVF"), 1546 shares held of record by Biomedical Instituiodalue
Fund, L.P. ("BIVF"), 167,299 shares held of recbsdLyrical Multi-Manager Fund, L.P. ("Lyrical"), 72,696 she
held of record by Lyrical Multstrategy Offshore Fund, Ltd. and 399,995 shared bEkecord by Class D Ser
GEF-PS, L.P ("GEMRS"), along with 234,612 shares underlying a warnaid by BVF, 254,700 shares underlyir
warrant held by BOVF, 87,228 shares underlying arave held by BIVF, 150,399 shares underlying areuatr hel
by Lyrical and 250,668 shares underlying a wartalt by GEFPS. Great Point Partners, LLC is the investr
manager of these funds and by virtue of such statusbe deemed to the beneficial owners of theaseshEach «
Dr. Jeffrey R. Jay, M.D., as senior managing mentdfeGreat Point and Mr. David Kroin, as special mging
member of Great Point, has voting and investmenvepowith respect to these shares. Each of Greant
Partners LLC, Dr. Jay and Mr. Kroin disclaims béciaf ownership of the shares held by entitiesliatid with Gree
Point Investors, except to the extent of any peamyrinterest therein.

Consists of 1,002,100 shares issuable upon thecisgeof stock options exercisable within 60 daysviafrch 31
2012, 59,798 shares held directly by Mr. Crowled0,000 shares held by a trust f/b/o Mr. Crowley ab1 share
underlying a warrant.

Consists of 93,322 shares held of record. Mr. Paités employment with the Company ended on Augls2011.

Consists of 180,162 shares issuable upon the areofistock options exercisable within 60 days afrdh 31, 201
and 12,582 shares held of record.

Consists of 422,796 shares issuable upon the egepfistock options exercisable within 60 days efdh 31, 2012.
Consists of 149,443 shares issuable upon the egepfistock options exercisable within 60 days efdh 31, 2012.
Consists of 99,448 shares issuable upon the erastistock options exercisable within 60 days oféhe31, 2012.

Consists of 133,279 shares issuable upon the srenfistock options exercisable within 60 days afdh 31, 2012.
Consists of 164,351 shares issuable upon the srenfistock options exercisable within 60 days afdh 31, 2012.

Consists of 86,677 shares issuable upon the ereofistock options exercisable within 60 days ofréha31, 201
and 1,708 shares held of recc
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MANAGEMENT

The Board of Directors

Our Restated Certificate of Incorporationd &Restated Byaws provide that our business is to be managedrhynder the direction of o
Board of Directors. Our Board is divided into thidasses and one class is elected at each Annugtingeof Stockholders to serve for a thyee
term. Our Board currently consists of eight mempergded amongst the three classes as follows:

. The only current Class | director is Dr. Barrettldns term will expire at the 2014 Annual MeetirfgStockholders;

. The Class Il directors are Drs. Barer, Topper and Hiéyden and their term will expire at the 2012n@&al Meeting ¢
Stockholders; and

. The Class lll directors are Messrs. Crowley, Raaig, Sblendorio and Ms. McGlynn, and their term wipire at the 2013 Annt
Meeting of Stockholders.

Our Restated Certificate of Incorporatiord ERestated Byaws provide that the authorized number of directoray be changed only
resolution of the Board. Our Board has authorized the size of the Board be set at ten membersciifently have two vacancies in our Cla
directors created when one director chose notandsfor reelection when his term expired at thel28hnual Meeting of Stockholders, ¢
another director passed away suddenly in NovembBé&d.20ur Nominating and Corporate Governance Cotaemiis actively searching 1
candidates to fill these vacancies.
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On April 19, 2012, our Board of Directors, upon teeommendation of the Nominating and Corporate damance Committee, voted
nominate Drs. Barer and Topper and Mr. Hayden écelection as Class Il directors for a term of thyears to serve until the 2015 Ann
Meeting of stockholders, and until their respectiuecessors have been duly elected and qualified.Board has determined that each o
director nominees possesses the requisite skdlsopal integrity, business judgment, industry exgpee and willingness to devote adequate
and effort necessary to serve as an effective mepftthe Board. A description of the backgrounceath, along with other specific experien
qualifications, attributes or skills that contribdtto the Board's decision to nominate the nomirisest forth below, followed immediately by |
disclosure for our existing directors whose terrmsffice extend beyond the Annual Meeting.

Nominees for Election at the Annual Meeting

Name _Age _Position
Sol J. Barer, Ph.D.(1 65 Director
Donald J. Hayden, Jr.(2)(4)( 56 Director
James N. Topper, M.D., Ph.D.(1)( 50 Director

1) Member of Compensation Committee

2) Member of Audit Committee

?3) Member of Science and Technology Committee

4) Member of Nominating/Corporate Governance Committee

(5) Lead Independent Director

Sol J. Barer, Ph.Dhas served as a member of our Board of Directoxsesianuary 2009. Dr. Barer is the Managing DirecfcSJ Bare
Consulting, LLC. He served as Chairman of Celgeng@ration from January 2011 to June 2011 and &sle Chairman from June 201(
January 2011. From January 2006 to June 2010,rhedsas Chief Executive Officer of Celgene, and @s Chairman beginning in January 2!
He was appointed President of Celgene in 1993 dmef ©perating Officer and director in 1994. He\poeisly served as Senior Vice Presid
Science and Technology, and Vice President/ Geiaabhger, Chiral Products, from 1991 to 1994, aiwk\President, Technology, from 198
1991. Dr. Barer serves on the boards of directbsegerion, InspireMD (Chair), ContraFect (Chai®erecor (Chair) and Edge Therapeutics
also serves on the board of trustees of Rutgersddsity, board of the Tourette Syndrome Associatithe board of trustees (Chair) of
Biotechnology Council of New Jersey and is on thard of trustees of the Brooklyn College Foundatiad of the Liberty Science Center. He
previously served as a Commissioner of the NJ Casion on Science and Technology. Dr. Barer recev&h.D. in organic chemistry frc
Rutgers University. Dr. Barer's significant sciéintiand executive leadership experience in the mbaeutical industry, experience as C
Executive Officer and Chairman of a biopharmacelittompany and service on the board of directo@nofther publiclyheld biopharmaceutic
company contributed to our conclusion that he sthbiel re-elected as a director of the Company.

Donald J. Hayden, Jihas served as a member of our Board of Directarsedilarch 2006 and as Lead Independent Directoe dhebruar
2010. Mr. Hayden served as Chairman from March 20@8 February 2010 and from September 2006 Whstch 2007 as Interim President i
Chief Executive Officer. From 1991 to 2005, he he&veral executive positions with Bristdlyers Squibb Company, most recently servin
Executive Vice President and President, Americas.HAdyden is the Chairman of the board of directdrsismed Incorporated. Mr. Hayden hc
a B.A. from Harvard University and an M.B.A. fromdiana University. Mr. Hayden's demonstrated lestdprin his field, his prior seni
management experience in the pharmaceutical indusg service on the board of directors of another
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publicly-held biopharmaceutical company and his experieacialnterim Chief Executive Officer contributexldur conclusion that he should
re-elected as a director of the Company.

James N. TopperM.D., Ph.D., has served as a member of our Board of Directioise 2004. Dr. Topper has been a partner withki&t
Healthcare Ventures since August 2003, holdingpitstion of General Partner since 2004. Prior toifm Frazier Healthcare, he served as |
of the Cardiovascular Research and Developmentsbiviof Millennium Pharmaceuticals and ran Millammi San Francisco (formerly C(
Therapeutics) from 2002 until 2003. Prior to thergee of COR and Millennium in 2002, Dr. Topper shas the Vice President of Biology
COR from August 1999 to February 2002. He holdsjpmointment as a Clinical Assistant Professor ofligiee at Stanford University and a
Cardiology Consultant to the Palo Alto Veterans Awistration Hospital. Dr. Topper previously served the board of directors of La Jc
Pharmaceutical Company. Dr. Topper holds an M.d anPh.D. in Biophysics from Stanford Universityh8ol of Medicine. Dr. Toppel
experience overseeing Frazier Healthcare Ventunesstments in biotechnology, prior senior manageregperience in our industry, significi
knowledge of medical and scientific matters affegtour business and his understanding of our imgusintributed to our conclusion that
should be re-elected as a director of the Company.

Directors Whose Terms Do Not Expire This Year

Name Age Position
John F. Crowle 45 Chairman and CE(
M. James Barrett, Ph.D.(3)( 69 Director

Margaret G. McGlynn, R.Ph.(2)( 52 Director

Michael G. Raab(1)(z 47 Director

Glenn P. Sblendorio(Z 56 Director

(1) Member of Compensation Committee.
2) Member of Audit Committee.
?3) Member of Nominating/Corporate Governance Committee

(4) Member of Science and Technology Committee

John F. Crowleyhas served as Chairman and Chief Executive Offitare February 2010 and Chief Executive Officecsidanuary 200
except for the period from April 2011 through Aug@611 during which time he served as Executivei@en. Mr. Crowley has also served ¢
director of Amicus since August 2004, with the gx¢ten of the period from September 2006 to MarcB2@hen he was not an officer or dires
of Amicus while he was in active duty service i tbnited States Navy (Reserve). Mr. Crowley wassielent and Chief Executive Officer
Orexigen Therapeutics, Inc. from September 2003Dwcember 2004. He was President and Chief Execu@iiicer of Novazym
Pharmaceuticals, Inc., from March 2000 until thatmpany was acquired by Genzyme Corporation in $dpte 2001; thereafter he servec
Senior Vice President of Genzyme Therapeutics Waitember 2002. Mr. Crowley received a B.S. degneeoreign Service from Georgeto
University's School of Foreign Service, a J.D. frtme University of Notre Dame Law School, and a M\Bfrom Harvard Business Schc
Mr. Crowley's demonstrated leadership in his figlid, prior senior management experience in ourstigiincluding as Chief Executive Officer
development stage biopharmaceutical companiesxensive and intimate knowledge of the rare diseasnmunity, and his experience as
Chief Executive Officer contributed to our conclusithat he should continue to serve as a diredtdreoCompany.

M. James Barrett, Ph.lhas served as a member of our Board of Directacesfugust 2009. Dr. Barrett currently serves aseBa Partne
of New Enterprise Associates (NEA), where he spieeisiin biotechnology and works with members of AEhealthcare investment group
medical devices,
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healthcare information systems and healthcare gesswiompanies. Prior to joining NEA in 2001, Drrie#t served as Founder, Chairman
Chief Executive Officer of Sensors for Medicine &cdence (1997 - 2001) where he remains Chairmaar ® that, he led three NEAmdec
companies, serving as Chairman and Chief Exec@ifieer of Genetic Therapy, Inc. (1987.995), President and Chief Executive Officer db
Technologies (1985 - 1987), and President and Ghietutive Officer of Bethesda Research Labs (¥9B283). He currently serves on the bc
of directors of several life sciences companieduiling Clovis Oncology, Inc. and Targacept, Inaid reviously served on the boards of lo
Corporation, Medimmune, LLC and YM Biosciences,. IBt. Barrett received a Ph.D. in Biochemistry e tJniversity of Tennessee, his M
from the University of Santa Clara, and a BS in @stry from Boston College. Dr. Barrett's experienaverseeing NEA investments
biotechnology, serving as a member of the boardiicfctors of other public companies, prior senicanagement experience, including
President and CEO, in biopharmaceutical compamidssttong capital markets experience contributestoconclusion that he should continu
serve as a director of the Company.

Margaret G. McGlynn, R.Phas served as a member of our Board of DirectorsesDctober 2009. Ms. McGlynn has served as CE(
President of The International AIDS Vaccine Initrat since July 2011. She previously served as &easi Vaccines and Infectious Disease
Merck & Co., Inc. from 2005 until her retirement 2009. Ms. McGlynn joined Merck in 1983, and senhed variety of marketing, sales ¢
managed care roles. Currently, Ms. McGlynn seng&s anember of the boards of directors of Air Praslland Chemicals, Inc. and Ver
Pharmaceuticals, Inc. She is also a member of titehal Industrial Advisory Committee at the Unisigy at Buffalo School of Pharmacy ¢
Pharmaceutical Sciences. Ms. McGlynn holds a Bi®?hiarmacy and a MBA in Marketing from the Statevidrsity of New York at Buffalc
Ms. McGlynn's significant leadership experiencdhia pharmaceutical industry, her service on thedoé directors of a Fortune 500 comp
and another biopharmaceutical company, and hendinhexpertise gained in senior management positand through her service on the ¢
committee of another public company contributeduoconclusion that she should continue to sene disector of the Company.

Michael G. Raalhas served as a member of our Board of Directores2004. Mr. Raab has served as Chairman and Exéfutive Office
of Ardelyx, Inc. since March 2009. Mr. Raab prestyuserved as a partner of NEA from June 2002 uwditember 2008. From 1999 to 2002
was a Senior Vice President, Therapeutics and @keméanager, Renagel@t Genzyme Corporation. Mr. Raab holds a B.A. frbePauv
University. Mr. Raab's prior and current senior egement experience in our industry including aseCBkecutive Officer of a development st
biopharmaceutical company, prior commercial expegein our industry, prior experience overseeingdANEvestments in biotechnology and
knowledge of the rare disease community contribtdeslir conclusion that he should continue to seva director of the Company.

Glenn P. Sblendoribas served as a member of our Board of Directoesiune 2006. Mr. Sblendorio has served as ChiahEial Office
and Executive Vice President of The Medicines Camgpsince March 2006. Prior to joining The Medicin@smpany, Mr. Sblendorio w
Executive Vice President and Chief Financial Offied Eyetech Pharmaceuticals, Inc. from Februar@22@intil it was acquired by O
Pharmaceuticals, Inc. in November 2005. From JW@02to February 2002, Mr. Sblendorio served as @e¥ice President of Busine
Development at The Medicines Company. Mr. Sbleroeiceived his B.B.A. from Pace University and KB.A. from Fairleigh Dickinso
University. Mr. Sblendorio's demonstrated knowled§éinancial and financing matters, prior expederin business development matters, al
to serve as a financial expert on our Audit Comeeitand senior management experience in the phantizdeindustry contributed to o
conclusion that he should continue to serve asezidir of the Company.
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Director Independence

Our Board has reviewed the materiality iy aelationship that each of our directors has withicus, either directly or indirectly. Based
this review, the Board has determined that the¥alhg directors are "independent directors" asrasfiby the rules and regulations of The Na
Stock Market LLC ("NASDAQ"): Messrs. Hayden, Raatil&&blendorio, Drs. Barer, Barrett and Topper arsd McGlynn.

Committees of the Board of Directors and Meetings

Our Board of Directors has an audit comeeitta compensation committee, a hominating ancbcatg governance committee and a sci
and technology committee, each of which has thepomition and responsibilities described below.

Audit Committee. Our Audit Committee met eight times during 20The current members of our Audit Committee aresdde Sblendori
Hayden and Raab. Mr. Sblendorio is the chair ofGbenmittee.

Our Board has determined that Mr. Sblerarian audit committee financial expert within theaning of Item 407(d)(5) of RegulatiorkS-
and has "accounting or related financial managemepertise” within the meaning of the rules anditations of NASDAQ. Our Audit Committs
was established in accordance with Section 3(a)(B8he Securities Exchange Act of 1934, as amer(tleel "Exchange Act"). Our Auc
Committee assists our Board in its oversight of ithtegrity of our financial statements, our indegent registered public accounting firi
qualifications and independence and the performahoer independent registered public accounting fi

Our Audit Committee's responsibilities undé:

. appointing, approving the compensation of, andssésg the independence of our independent regisfriblic accounting firm;

. overseeing the work of our independent registerddip accounting firm, including through the redesmd consideration of cert:
reports from our independent registered public anting firm;

. reviewing and discussing with management and ttedandent registered public accounting firm ournuahand quarterly financi
statements and related disclosures;

. monitoring our internal control over financial repog, disclosure controls and procedures and oddeisiness conduct and ethics;

. establishing policies regarding hiring employeesrfrour independent registered public accounting famd procedures for t
receipt and retention of accounting related conmpdaand concerns;

. meeting independently with our independent regéstgrublic accounting firm and management; and

. preparing the Audit Committee report required byCStles.

All audit and noraudit services to be provided to us by our indepahdegistered public accounting firm must be appdoin advance by o
Audit Committee.

NASDAQ rules require that all members of thudit Committee be independent directors, aseefby the rules of NASDAQ and the SI
Our Board has determined that all the memberseoftidit Committee satisfy the independence requir@sifor service on the Audit Committee.

A copy of the Audit Committee's written cteat is publicly available on our web sitevavw.amicustherapeutics.com
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Compensation Committee.Our Compensation Committee met eight timesmdu2i011. Ms. McGlynn, Mr. Raab and Drs. Barer angge
are the members of our Compensation Committee.Md&lynn is the chair of the Committee and has s#ras such since June 2011. F
thereto, PSherrill Neff served as chair of the Compensatiom@ittee until his term as director expired in M211, at which time he declinec
stand for reelection. Our Compensation Committeststss our Board in the discharge of its resporitdsl relating to the compensation of
executive officers. The Committee has retained Bayernance as its independent executive compensatiosultant. Pay Governance rep
directly to the Compensation Committee and provigiEglance on matters including trends in executivé nonemployee director compensati
the development of certain executive compensatiograms and other matters as directed by the CdeeniPay Governance does not pro
any other services to the Company.

Our Compensation Committee's responsidithclude:

. reviewing and approving, or making recommendationsur Board with respect to, the compensationuwsfahief executive office
and our other executive officers;

. overseeing the evaluation of performance of ourosexecutives;

. overseeing and administering, and making recomntendato our Board with respect to, our cash andtgdncentive plans;
. reviewing and approving potential executive anda@emanagement succession plans; and

. reviewing and approving non-routine employment agrents, severance agreements and change in cagte@ments.

Our Board has determined that the membieosioCompensation Committee qualify as independéectors under the rules and regulat
of NASDAQ.

A copy of the Compensation Committee'stemitcharter is publicly available on our web sitevaw.amicustherapeutics.com

Further discussion of the process and phaes for considering and determining executive pemsation, including the role that
executive officers play in determining compensatfon other executive officers, is included below time section entitled "Compensat
Discussion and Analysis."

Please also see the report of the Comgensabmmittee set forth elsewhere in this ProxyteSteent.

Nominating and Corporate Governance Congaitt Our Nominating and Corporate Governance Conemithet five times during 20:
Mr. Hayden, Dr. Barrett and Ms. McGlynn are the rbens of our Nominating and Corporate Governance Giti@e. Mr. Hayden chairs t
Committee.

Our Nominating and Corporate Governance Qitae's responsibilities include:

. recommending to our Board the persons to be noetifalr election as directors and to each of ther@s& ommittees;
. conducting searches for appropriate directors;

. reviewing the size, composition and structure af®oard;

. developing and recommending to our Board corpagateernance principles;

. overseeing a periodic self-evaluation of our Baamd any Board committees; and

. overseeing compensation and benefits for diree@odsBoard committee members.
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Our Board has determined that the members of omnibating and Corporate Governance Committee quakfyjndependent directors un
the rules and regulations of NASDAQ.

A copy of the Nominating and Corporate Goamce Committee's written charter is publicly &lde on our web site
www.amicustherapeutics.cam

Science and Technology CommitteeOur Science and Technology Committee did noetmie 2011. Drs. Topper and Barrett are
members of our Science and Technology CommitteeT®pper chairs the Committee.

Our Science and Technology Committee'sarsipilities include:

identifying and discussing new and emerging tremdgharmaceutical science, technology and regulatm ensure that tl
Company makes well informed choices in the investnoéits Research and Development resources;

. reviewing, evaluating and advising the Board regrdhe quality, direction and competitiveness ltd Company's Research |
Development programs;

. reviewing, evaluating and advising the Board reiygrdhe Company's progress in achieving its stiatRgsearch and Developm
goals and objectives; and

. reviewing and making recommendations to the Boarthe Company's internal and external investmensience and technolog

Our Board has determined that the membietiseoScience and Technology Committee qualifyralependent directors under the rules
regulations of NASDAQ. A copy of the Science andcAmology Committee's written charter is publiclyadable on our web site
www.amicustherapeutics.com

Board Leadership Structure

In February 2010, the Board elected Mr.v@ley as chairman of the Board in addition to hike s chief executive officer to succeed Do
J. Hayden, Jr. Simultaneous with Mr. Crowley's &tecto chairman, the Board appointed Mr. HayderLaad Independent Director. As Le
Independent Director, Mr. Hayden is responsible &onong other things:

. leading executive sessions of the Board's indep#rdieectors,

. advising the independent Board committee chaifalfilling their responsibilities to the Board,

. assisting the Board and the Company's officero@mmying with the Company's governance guideliaes]
. overseeing the process of evaluating, developinigcampensating the chief executive officer.

The Company combines the chairman and ehetutive officer positions because it believes,tht this critical juncture in the Compat
development, Mr. Crowley is best suited to overdeedevelopment and implementation of the Compastyaegic vision including our planr
transition from a development stage entity intooenmercial biotechnology company. Mr. Crowley's tenas chairman also reflects the Boe
confidence in his leadership and vision for the @any and recognizes his accomplishments sincenpitiie Company. However, the Comp
wished to maintain the strong independent leaderphovided by Mr. Hayden during his tenure as c¢hair. The Company believes that
creating a Lead Independent Director position tsidMr. Hayden, it has designed a governance streichat best advances the objectives o
Company while maintaining proper checks and balameesenior management, and providing the indepgndembers of the Board with of
and transparent communication regarding the Conipatnategic planning activities.
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From April 2011 to August 2011, the chiekeeutive officer position was separate from theirchan position when Mr. Crowley briel
served as executive chairman and Mr. Pattersoredas acting chief executive officer. Upon Mr. Cleyis return to chief executive officer
August 2011, the two positions were again combif@d.additional details, please see "Developmen€dampany Leadership” below.

Risk Oversight Management

Our Board provides risk oversight for then@pany primarily through the Audit Committee. Under Enterprise Risk Management F
Assessment Action Plan, the Company identifiessrigicoughout our organization utilizing various hwologies, including interviews w
senior employees and members of the Board. Wedhaluate the identified risks and implement procesiand activities, as necessary, whict
designed to manage and mitigate such risks. Weeptesports on this risk identification, managermemd mitigation process along with regi
updates on compliance issues generally to the ACmlitmittee, who provides guidance and feedbackis management. The Audit Commit
apprises the Board of any developments under taisthroughout the year.

Risk Analysis of Compensation Policies and Practise

The Compensation Committee is aware thatpamsation arrangements, if not properly desigoedld encourage inappropriate or exces
risk taking. We believe that our overall compermatprogram encourages our named executive offiaedsother employees to focus on t
short-term and longerm objectives and does not encourage excessketaking. While the value of stock options is irdmly tied to th
performance of the Company, our stock options gest multiple years and are not linked to the agrieent of defined metrics. In addition, ¢
incentive bonuses tied to the achievement of Compaals and, for employees below vice presidewlividual goals, have historically made L
small percentage of our employees' total compeamsgitackage. For example, in 2011, payouts undecasin incentive bonus plan represe
approximately 8% of the total compensation awarigedur named executive officers. Further, as a ldgveent stage company, we operate
single business unit and therefore are not exptzs#tk risks that may be associated with operdtingugh several segments, such as one bu:
unit being significantly more profitable than anettor having a compensation structure that is Baanitly different than that of other units. 1
Compensation Committee will continue to review r@&kone of the elements it considers in the planpmocess for executive compensation ir
future.

Policies Governing Director Nominations

Director Qualifications. Our Nominating and Corporate Governance Conremits responsible for reviewing with the directivosn time tc
time the appropriate qualities, skills and chanasties desired of members of the Board in the exinbf the needs of the business anc
composition of the Board. This assessment incluesideration of the following minimum qualificati® that the Nominating and Corpol
Governance Committee believes must be met by rmdtttirs:

. a reputation for integrity, honesty and adherendeigh ethical standards;
. the ability to exercise sound business judgment;
. substantial business or professional experience thedability to offer meaningful advice and guidanto the Company

management based on that experience; and

. the ability to devote the time and effort necessarfulfill their responsibilities to the Company.

The Nominating and Corporate Governance @itee also considers numerous other qualitiedlss&nd characteristics when evalua
director nominees, including whether the nomineg specific strengths that would augment existiritissand experience of the Board, such a
understanding of and
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experience in technology, accounting, governarinante or marketing and whether the nominee hatetship experience with public compat
or other sophisticated and complex organizations.

Process for Identifying and Evaluating ter Nominees. Our Nominating and Corporate Governance Conemitias establishec
process for identifying and evaluating nominees doector. Although the Nominating and Corporatev&mance Committee will consic
nominees recommended by stockholders, it believasthe process it uses to identify and evaluataimees for director is designed to prod
nominees that possess the educational, professibusiness and personal attributes that are bésdsio further the Company's mission.
Nominating and Governance Committee may identifsnimees through the use of professional search fimatsmay utilize proprietary screen
techniques to match candidates to the Committge@sified qualifications. The Committee may alsoeree recommendations from exist
directors, executive officers, key business pagnand trade or industry affiliations. Our Nomingtiand Corporate Governance Committee
evaluate nominations at regular or special meetiagd in evaluating nominations, will seek to aghi@ balance of knowledge, experience
capability on the Board and to address the memhesiteria set forth above under "Director Qualiiions." The Board itself is ultimate
responsible for recommending candidates for eladtiche stockholders or for appointing individuddulfill a vacancy. Although the Board dt
not have a policy with regard to the consideratbrdiversity in identifying director nominees, angothe various factors the Nominating .
Corporate Governance Committee considers in setpctindidates for nomination to the Board are #reelits to the Company of national ori¢
gender, race, scientific and pharmaceutical expegeand cultural diversity in board composition.

Procedures for Recommendation of Directammiihees by Stockholders. The Nominating and Corporate Governance Coramitwill
consider director candidates recommended by owgkistdders. In evaluating candidates recommendedunystockholders, the Nominating ¢
Corporate Governance Committee applies the sarteriarset forth above under "Director QualificasdhAny stockholder recommendations
director nominees proposed for consideration byNbeninating and Corporate Governance Committee Ishimglude the nominee's name
qualifications for Board membership and should thérassed in writing to the Nominating and Corpof@twernance Committee, care of: Ami
Therapeutics Inc., 1 Cedar Brook Drive, CranburgwNJersey 08512, Attention: Secretary. In addition; Bydaws permit stockholders
nominate directors for consideration at an anntmdkholder meeting in accordance with certain pdoces described in this Proxy Staten
under the heading "Stockholder Proposals and Ndinmsfor Director."

Meeting Attendance. During the year ended December 31, 2011, theme twelve meetings of our Board of Directors, &nel variou
committees of the Board met a total of twentye times. No director attended fewer than 75%eftotal number of meetings of the Board ar
committees of the Board on which he or she servethg 2011. The Board has adopted a policy undechwvbach member of the Board is stror
encouraged to attend each Annual Meeting of ouckBimders. All of the directors attended our 20IinAal Meeting of Stockholders.

Compensation Committee Interlocks and krsRirticipation. None of our executive officers serves as a nerobthe board of directc
or compensation committee, or other committee agran equivalent function, of any entity that has or more of its executive officers serv
as a member of our Board or our Compensation ComeifNone of the members of our Compensation Cot@enitas ever been an officel
employee of the Company.

Stockholder Communications to the Board

Any stockholders who wish to address quoestregarding our business directly with our Boardany individual director, should direct his
her questions in writing to the Chairman of the Bipac/o Amicus Therapeutics, Inc., 1 Cedar Brookv®r Cranbury, New Jersey 085
Communications will be distributed
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to the Board, or to any individual director or diters as appropriate, depending on the facts androstances outlined in the communications.
Executive Officers
The following is a brief summary of the kgwound of each of our executive officers:

John F. Crowley, 45has served as Chairman and Chief Executive Offigae February 2010 and Chief Executive Officecsidanuar
2005, except for the period during April 2011 thghuAugust 2011 during which time he served as ExeslWChairman, Mr. Crowley has a
served as a director of Amicus since August 20G#4,thie exception of the period from September 200@arch 2007 when he was not an off
or director of Amicus while he was in active dugnsce in the United States Navy (Reserve). Mr.v@ey was President and Chief Execu
Officer of Orexigen Therapeutics, Inc. from SeptemB003 to December 2004. He was President andf Ekiecutive Officer of Novazymnr
Pharmaceuticals, Inc., from March 2000 until thatmpany was acquired by Genzyme Corporation in $epte 2001; thereafter he servec
Senior Vice President of Genzyme Therapeutics Wditember 2002. Mr. Crowley received a B.S. degneeoreign Service from Georgeto
University's School of Foreign Service, a J.D. fribra University of Notre Dame Law School, and aBM. from Harvard Business School.

Bradley L. Campbell, 3fhas served as Chief Business Officer since Feb2@t2. From January 2010 to February 2012, he deseenic
Vice President, Business Operations. From May 200Fanuary 2010, he served as Vice President, BssiRlanning and from April 2006 u
May 2007, he served as Senior Director, Businesel@pment. Mr. Campbell served as Senior Produatddar and later Business Directo
CV Gene Therapy at Genzyme Corporation from 2002006. Mr. Campbell received his B.A. from Duke \risity and his M.B.A. fror
Harvard Business School.

David J. Lockhart, Ph.D., 50,has served as Chief Scientific Officer since Jan@f06. Prior to joining Amicus, Dr. Lockhart sedvas
President, Chief Scientific Officer and éminder of Ambit Biosciences, a biotechnology compapecializing in small molecule kinase inhibit
from March 2001 to July 2005. Dr. Lockhart servedaaconsultant to Ambit Biosciences from August®® March 2001, and as a visit
scholar at the Salk Institute for Biological Stugli#gom October 2000 to March 2001. Prior to that, Ibckhart served in various positio
including Vice President of Genomics Research dyrAétrix, and was the Director of Genomics at then@mics Institute of the Novar
Research Foundation from February 1999 to July 26f#0received his Ph.D. from Stanford Universityd amas a postioctoral fellow at th
Whitehead Institute for Biomedical Research atMassachusetts Institute of Technology.

Pol F. Boudes, M.D., 55as served as Chief Medical Officer since Janu@892Prior to joining Amicus, from 2004 to 2009,. Boude:
served as Vice President, Global Clinical Developm&omen's Health Care US at Bayer HealthCare Phaeaticals (formerly Berlex, Inc
From 1990 to 2004, Dr. Boudes served in positiohsnoreasing responsibility with the Wyetkyerst Research division of Wyeth both
Philadelphia, PA and in Europe, with Hoffmann-LacRe, and with Pasteur Merieux serums & vaccinew (senofiaventis). Dr. Boudes receiv
his M.D. from the University of AiMarseilles, France, completed his internship argidesmcy in Marseilles and in Paris, France and ar
Assistant Professor of Medicine at the UniversityParis. Dr. Boudes is specialized in Endocrinolegyl Metabolic Diseases, Internal Medic
and Geriatric diseases. Dr. Boudes practiced maalici this capacity in academic hospitals in Frambere he also participated in multiple clin
research programs as an investigator.

William D. "Chip" Baird 1ll, 40,has served as Chief Financial Officer since Apdil2. Prior to joining Amicus, Mr. Baird served abi€l
Financial Officer of PTC Therapeutics, Inc. ("PTGYpm April 2005 until April 2012. Before that, hieeld various positions of increas
responsibility with PTC from 2002 to 2005. Mr. Bhjpreviously worked at L.E.K. Consulting, a strategnsulting firm, from 1999 to 2002 anc
First Union National Bank as a corporate underwifitem 1994 to 1997. Mr. Baird received a B.S.
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from Georgetown University's Edmund A. Walsh SchafoForeign Service and an M.B.A. in finance fromeTWharton School of the Univers
of Pennsylvania.

S. Nicole Schaeffer, 4%as served as Senior Vice President, Administragioth Human Resources since August 2011. Priorabtime
Ms. Schaeffer served as Senior Vice President, HuR@sources and Leadership Development since AAB& and, before that, as V
President, Human Resources and Leadership Develdmimee March 2005. From 2001 to 2004, she sesge8enior Director, Human Resoul
for three portfolio companies of Flagship Ventur@senture capital firm, and in that capacity slknaged human resources for three life scie
companies. Ms. Schaeffer received her B.A. fromUhaversity of Rochester and her M.B.A. from Bostdniversity.

John R. Kirk, 55has served as Vice President, Regulatory AffaingesiJanuary 1, 2008. Prior to joining Amicus, Mitkkserved a
Executive Director, Regulatory Affairs at AegeriBharmaceuticals. From 2003 to 2007, Mr. Kirk hetdipons of increasing responsibility w
Esperion Therapeutics which was acquired during tilme by Pfizer. From 2000 to 2002, Mr. Kirk wagdator, Worldwide Regulatory Affai
for Pfizer Global Research and Development. Fro®81® 2000, Mr. Kirk held various Regulatory pawits with Parkédavis Pharmaceutic
Research. Mr. Kirk holds both his M.S. and B.Snfrd/right State University in Ohio.

Geoffrey P. Gilmore, 46has served as Senior Vice President, General CbandeSecretary since March 2008. Prior to joinkmicus.
from 2003 to 2008, Mr. Gilmore was in the Law Dep@nt at BristoMyers Squibb Company, where he most recently seagedice Preside
and Senior Counsel. From 2002 to 2003, Mr. Gilmees a Senior Attorney at Wyeth PharmaceuticalsmFi®97 to 2002, Mr. Gilmore he
various positions in the law department of Bridtbters Squibb Company. Prior to joining Bristdliyers Squibb Company, Mr. Gilmore was
associate with the law firms Ballard Spahr Andréwkgersoll, LLP, where he practiced in the Busm@®d Finance Group, and Montgom
McCracken, Walker & Rhoads, LLP, where he practigethe Corporate & Securities Group. Mr. Gilmoezeived his B.A. from Franklin a
Marshall College and his J.D. from University ofdfligan Law School.

Enrique Diloné, Ph.D., RAC, 45, has served as Vice President, Technical Opemasarce January 2011. From August 2009 to Jal
2011, he served as Senior Director, Quality Cordgral Analytical Chemistry. Prior to joining Amicu3y. Diloné served as Executive Directo
Quality and Analytics at NovaDel Pharma, a spegipltarmaceutical company developing oral spray tdations, from February 2007 to Aug
2009. Dr. Diloné served as Senior Director/DireaibrAnalytical Operations at OSI/Eyetech Pharmacalg from February 2002 to Decem
2006. He received a Ph.D. and an M.S., both in G$teygnfrom Seton Hall University, and a B.A. in &@histry from New York University. He
also certified in US Regulatory Affairs.

Ken Valenzano, Ph.D., 44has served as Vice President, Pharmacology $itage2010. From July 2005 to May 2010, he serve@easio
Director and Director, Pharmacology. Prior to jomiAmicus, Dr. Valenzano served in a variety okastific leadership roles at Purdue Pha
from 19992005. He received a Ph.D. from the joint Pharmagplarogram of Rutgers University and UniversityMédicine and Dentistry of N
Robert Wood Johnson Medical School and a B.S. aidgy from Villanova University.

Kenneth W. Peist, 48has served as Vice President, Intellectual Ptgménce January 2011 and, prior thereto, as S&irector, Intellectu:
Property since December 2007. From 1998 to 200hete a variety of legal positions at Bristdirers Squibb Co., Vitae Pharmaceuticals
ExxonMobil. Mr. Peist received his J.D. from Setdall University School of Law and a B.S. from Ol@minion University.

Daphne Quimi 46, has served as Corporate Controller since Jar2(x9 and, prior thereto, as Director of Accountitgicy and Externi
Reporting since September 2007. From October 20@eptember 2007, Ms. Quimi worked at Bristblers Squibb Company where she se
as Director of
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Consolidations and External Reporting. Ms. Quimaiertified public accountant in New Jersey ancheamber of the American Institute
Certified Public Accountants and the Institute acildgement Accountants. Ms. Quimi received a B.3citountancy from Monmouth Univers
and an M.B.A from the Stern School of Business eiNrork University.

Robert E. Winkler, M.D., 46as served as Vice President, Clinical ResearchOgratations since September 2011. Prior to joiimgcus
Dr. Winkler served as Global Clinical Leader, GlbGdinical Development for Novartis Oncology fronelsruary 2008 to September 2011
before that, as Clinical Program Leader from Sepem2006 to February 2008. Prior thereto, he heldous roles in Medical and Scient
Affairs at Schering-Plough, Israel. Dr. Winkler dslan M.D. and B.Sc. from Hadassah Medical Schidw, Hebrew University, Jerusalem, Israel.

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

The Compensation Committee, in consultatidth the Board of Directors, is responsible fotabtishing, implementing and overseeing
overall compensation strategy and policies, inelgdbur executive compensation program, in a matirersupports our business objective:
2011, the Company made significant progress towasdgslanned transition into a commercial biotedbgyg company by advancing its prod
pipeline and maintaining its financial stabilitydligh the achievement of several strategic objestiincluding the following:

. We significantly advanced our progress towards beeg a commercial biotechnology company when we metad enrollment «
67 patients in Study 011, our first Phase 3 studyuo lead product candidate migalastat HCI forryatisease. Results from Stt
011 are expected in the third quarter of 2012 ardrdended to support the submission of a New Dxpglication, or NDA, to th
U.S. Food and Drug Administration (FDA) for marketiapproval in the United States and other regutagencies. Study 011 i
highly complex and unique clinical trial that eredl Fabry patients from 16 countries at 36 sitesldvade, further validatin
Amicus as a leader in the development of therdpiesare and orphan diseases.

. We further advanced our migalastat HCl| monothea@gram and strengthened our clinical trial exgertvhen we dosed the fi
patient in September 2011 in our second Phasedy sttimigalastat HCI in Fabry disease, Study 01RisTtudy is intended
support the worldwide registration of migalastatlH® Fabry disease with enroliment expected tataplete by the end of 2012.

. We made significant progress in expanding our phaotogical chaperone platform technology when wigated our first clinice
trials evaluating the use of our pharmacologicapehtones cadministered with enzyme replacement therapy (ERB,currer
standard of care for Fabry, Pompe and other lysab@torage diseases (LSDs). Study 013 and Studya@d(Phase 2 stud
evaluating migalastat HCI co-administered with ERTFabry patients and our pharmacological chapefor2220 coadministere
in Pompe patients, respectively. Results from Istildies are expected in 2012 and may form the fasfarther clinical trials.

. We strengthened our collaboration and relationshith GlaxoSmithKline (GSK) through which we are jty developing
migalastat HCI for Fabry disease by, in part, atitig our first jointlyrun clinical trials. Our collaboration with GSK dimues t
provide financial and strategic advantages to Amiathich we only expect to grow as we move towardAN&ubmission fc
migalastat HCI and as GSK increases its shareagfram costs from 50% in 2011 to 75% in 2012, and/@potentially becon
eligible to receive milestone and royalty payments.

. We continued to diligently manage our cash posjtfonishing 2011 with enough cash to fund operaitmough the middle of ti
third quarter of 2013. Our cash position, alonghwtite
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costsharing arrangement with GSK, provides us with ifigity to expand our platform technology and cowg& our importai
preclinical and clinical work in disease areas othan Fabry.

In recognition of these and other acconhptients throughout the year, the Compensation Caeendletermined that the corporate multi
used in determining cash bonuses for our nameduéixeofficers for 2011 should be set at 80%, r@sglin bonuses for such officers below tl
targets and below the bonuses awarded to our naxeslitive officers for 2010.

We describe our executive compensationnaragbelow and provide an analysis of the compemsataid and earned in 2011 by our "na
executive officers"—eur chief executive officer, former president amtirey chief executive officer, principal financiafficer, former principe
financial officer and three other most highly comgated executive officers. In 2011, our named etkexofficers were:

. Our Chairman and Chief Executive Officer, John Fou@ey;

. Our Controller and Principal Financial Officer, Dagg Quimi;
. Our Chief Scientific Officer, David J. Lockhart, h;

. Our Chief Medical Officer, Pol F. Boudes, M.D.;

. Our Chief Business Officer, Bradley L. Campbelldan

. Our former President and Acting Chief Executive i€¥f Matthew R. Patterson and former Principal Raial Officer Mohal
Ganesan.

Mr. Patterson served as our president uxiijust 2011 and Mr. Ganesan served as our prihéipancial officer until February 201
Mr. Patterson also served as our acting chief eékexofficer from April 2011 to August 2011 durirghich time Mr. Crowley served as execu
chairman. Mr. Crowley's subsequent reappointmenhaochief executive officer position following Hisief term as executive chairman is
fully described below under "Developments in Compheadership".

Objectives and Philosophy of Executive Compensation

We are a biopharmaceutical company focusethe discovery, development and commercializatiborally administered, small moleci
drugs known as pharmacological chaperones, a néixahin-class approach to treating a broad range of diseastuding lysosomal stora
diseases and diseases of neurodegeneration. Wat@pean extremely competitive, rapidly changing &eavily regulated industry, and the long-
term success of our business requires a high dedreaovation and adaptability. We believe that #kill, talent and dedication of our execu
officers are critical factors affecting our lobgrm success, especially at this critical time ur distory as we plan our transition fron
developmenstage company to a commercial biotechnology compa@hgrefore, our compensation program for our etteeofficers, includini
our named executive officers, is designed to ditreetain and motivate the best possible executalent. Utilizing a pay-foperformanc
compensation philosophy, we have designed a progimatrprovides the ability to differentiate thealotompensation mix of our named exect
officers based on their demonstrated performandetaair potential to contribute to our long-ternteess.

Our compensation philosophy is to:

. provide our executives a competitive total compgBasaopportunity relative to the organizations witthich we compete fi
executive talent;

. attract and retain individuals of superior abilityd managerial talent who can successfully perfamchsucceed in our environme
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. increase the incentive to achieve key strategicfamaghcial performance measures by linking compgoasapportunities and actt
compensation earned through our pay for performanogensation program to the achievement of cotpamaals; and

. deliver pay in a cost efficient manner that aligngployees' compensation with stockholders' longttieterests.

Our compensation program is designed tcardwhe accomplishment of our corporate goals mamner consistent with the Compal
values, which stresses not only results but alse those results are attained. In order to meebftijectives of our compensation philosophy,
maintain a robust goal setting and performance g@mant program. Corporate objectives are establishthe beginning of each year and art
basis for determining corporate performance forytbar. Key strategic corporate, financial and openal goals that are established by our B
include:

. continued progress in our clinical development bamnacological chaperones as monotherapies aratiministered with ER
especially in Fabry disease;

. continued progress in our peinical research and development programs inclydiar work in Parkinson's disease and in stt
evaluating pharmacological chaperones in combinatiith ERT;

. implementation of appropriate financing or busingsgelopment strategies; and

. efficient, strategic management of our cash.

For 2011, the Compensation Committee deterththat cash bonus payouts for our named exexuoffficers should be made solely on
basis of the Company's performance as measureldebgorporate multiplier. The Compensation Commiktekeved that it was important for
executive team to work together to achieve critmatrational and financial goals, including comipigtenroliment in Study 011 and effectiv
managing our collaboration with GSK. Therefore ggivour stage of development and goals during 20&1Committee felt that awarding bont
to our executive officers based solely on the cafm multiplier provided a strong incentive for theecutive team to advance our corpc
objectives while aligning our interests with thasfeour shareholders. The exception to this bonuscsire is the amount of cash bonus pa
Ms. Quimi, who did not serve as a vice presidenthef Company at any time during 2011. For Ms. Quimer annual cash incentive bonus
calculated based on both the corporate multipler @n individual multiplier, each of which are dissed in detail below.

Inclusion of Individual Multiplier in 2012

For 2012, the Compensation Committee hdsroined that annual cash incentive bonuses fornaumed executive officers other tl
Mr. Crowley will also be determined by referencebtuth the corporate and an individual multiplieheTchief executive officer, in consultat
with the senior vice president, human resourcesbéshed individual goals for the named executifficers at the beginning of 2012 that
specific to the executive officer's area of exper@nd support our corporate goals for the yedreiGhan Mr. Crowley, for our named execu
officers at the chief level, the attainment of widual goals will account for 20% of the executsvé&onus payout determination, while
remaining 80% will be determined by reference te torporate multiplier. For our senior vice presideand vice presidents, the split will
75%/25% and 70%/30%, respectively, in each cade thé corporate multiplier as the dominant fackdr. Crowley's annual cash incentive bo
will continue to be determined by reference onlyhte corporate multiplier. We anticipate that dlbar named executive officers for 2012 will
at the chief level, excluding the time during whids. Quimi served as principal financial officeiigsrto the appointment of William D. "Chi
Baird as chief financial officer in April 2012. MBaird's appointment to chief financial officer dgscribed below under "Development:
Company Leadership".
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While the Compensation Committee believes the corporate multiplier should continue tothe dominant factor in determining boi
payouts because it closely aligns our named exexutificers’ compensation with the interests of stackholders, it also believes that st
portion of an executive's compensation should bieli to individual performance, which is consisteith market practice. The Compensa
Committee believes that including the individual Itiplier as a component of named executive offic@®&l2 bonus payouts is importan
incentivize our officers during this crucial time Amicus' history as we anticipate our first Phasesults from Study 011 and continue
transformation into a commercial biotechnology camy Because of Mr. Crowley's substantial influenoethe overall performance of Amic
the Compensation Committee believes it is approp@ad in the best interests of our stockholdersotttinue to base Mr. Crowley's cash bc
solely on the achievement of corporate objectives.

Compensation Program Elements and Pay Level Determation

Each year, the Compensation Committee wevignd determines base salaries, annual cash iveemtd longterm incentive awards for .
executive officers. For 2011, the base salarieauaincash incentives and lobgrm incentive awards determination for all nameédcetive
officers, including our chief executive officer, weapproved by our Compensation Committee, whicomprised solely of independent direct

As part of the compensation evaluation pssc the chief executive officer and the senioe yicesident of human resources present t
Compensation Committee an individual assessmentagh named executive officer's performance, excfudhe chief executive office
performance, over the prior year, as well as tlmmemended compensation action for each named éxeafficer. Based on corporate ¢
individual performance, the chief executive officeakes a compensation recommendation for each #xeaifficer which includes actions
base salary. As discussed above, recommendatiorgayouts under our cash incentive plan were baseéwaluations of the Compan
performance for the year. The results of the namextutive officer's performance are a determinabipiis supervisor and chief executive off
with input from other peers, and direct reportsappropriate. The chief executive officer's perfongmis assessed by all independent dire
under the leadership of our Lead Independent Diretiongterm incentive grants are based on an executiee& Wwithin the organization, and
the case of our named executive officers, severardactors which are more fully described belavder "Annual Stock Option Awards". Long-
term incentive grants are designed to motivateetezutive team to best achieve the Company's goalsmplement our business strategy, the
increasing stockholder value.

Individual goals and objectives are estdidd at the beginning of each year and are designedpport the achievement of the corpc
goals. All employees participate in annual indivdtgoal setting as well as mid-year and annualgperdnce reviews.

We target our total compensation for oumed executive officers and each of its comprisitgnents—base salary, bonus and loerge
incentive awards—at the 30 - 75 percentile of a broad set of companies from ther geoup discussed below. Actual compensation $efee
each named executive officer depend on factors sashindividual performance, Company performanceillsg&tapabilities, overa
impact/contribution, experience in position, cility of position and internal equity. Consisterithwour compensation philosophy to ensure st
long-term pay-foperformance aligned with shareholder interestsreeently granted stock options to our named exeeutfficers with targe
values that approximate the ¥Spercentile of our peer group. The Compensation Bittee considered all the information presentedI(idinc
external competitiveness, the performance revieemgany performance and internal equity) and appt&dollective knowledge and discret
to determine the compensation for each named exeaificer.
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Developments in Company Leadershi

During 2011, we underwent a series of ckarig our leadership structure related to Mr. Ceysl brief resignation as chairman and ¢
executive officer from April 2011 to August 2011dakir. Patterson's tenure as acting chief executffieer during that time. The specific chan
were as follows:

Chief Executive Officer Position Timeline

. In April 2011, Mr. Crowley resigned as chairman aref executive officer of the Company and wasaapied by the Board
Directors as executive chairman.

. Upon Mr. Crowley's resignation, the Board appointdd Patterson acting chief executive officer indaidn to his duties ¢
president of the Company.

. In June 2011, the Board reappointed Mr. Crowleyglasf executive officer effective August 2011 and. Ratterson resumed
duties solely as president of the Company at thre.t

. Mr. Patterson subsequently resigned from the compathe end of August 2011 to pursue other oppitias.
Mr. Crowley's Employment Agreement

Upon his appointment to executive chairimApril 2011, Mr. Crowley signed an employment egment with the Company (the "Execu
Chairman Agreement") that replaced his tlegisting agreement entered into in December 20¥8uant to which he served as chief execi
officer (the "December 2010 Agreement"). In hiserals executive chairman, Mr. Crowley's annual tszdary was reduced by 50 percen
$272,500 and he became ineligible to participatéaénCompany's annual cash incentive bonus planCkéiwley did continue to participate in
Company's insured group health plan, subject ts#imee qualifications as other senior managemetiteo€ompany, and the Company contir
to make monthly payments of $150,000 to Mr. Crow{iae "Monthly Medical Payments") to help defrag $ubstantial medical expenses incu
by Mr. Crowley and his family that are not covel®dthe group health plan. The Monthly Medical Pagtsavere provided to Mr. Crowley unt
the December 2010 Agreement as well.

When Mr. Crowley agreed to resume his dutis chairman and chief executive officer in Jub&12 he entered into a new employn
agreement that is substantially similar to the Dalmer 2010 Agreement. Importantly, Mr. Crowley'séaalary of $545,000, bonus, severance
benefits under the current employment agreementteesame as provided under the December 2010 fgmte including payment of t
Monthly Medical Expenses. Because Mr. Crowley waisantitled to participate in the Company's anrozah bonus incentive program during
time he served as executive chairman, his cashsbpayout for 2011 was prorated accordingly. Foritaathl detail on Mr. Crowley's curre
employment agreement, please see "Severance BeaefitChange of Control Arrangements" on page 37.

Mr. Patterson's Compensation and Severance Arraegén

In connection with his appointment to agtichief executive officer in April 2011, the Comgaand Mr. Patterson entered into a rev
severance and change in control agreement (théetBam Letter Agreement”). The Patterson Lettereggrent provided that if Mr. Patterson
terminated without cause or resigned for good neake would receive (i) continued payment of himthty base salary then in effect for twe
months, (ii) an amount equal to any bonus paid toRtterson in the previous year prorated fomtlm@ber of months actually worked in the y
of termination, and only if termination occurredesfJune 30 of the calendar year, (iii) the vestihgll options then held by Mr. Patterson wc
accelerate by twelve months, (iv) continuation edlth care coverage under COBRA with premiums to be
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paid by the Company for twelve months, and (v) atherwise unvested restricted stock would fullytv&Sood reason” was defined to include
appointment of a person other than Mr. Pattersahdgermanent chief executive officer positionatidition, the Company granted Mr. Patte
50,000 shares of restricted stock. Under the texintise restricted stock grant, the shares would wefull upon the earliest of (i) eighteen mor
after the grant date, or October 18, 2012, (ii) wsiness days following the announcement of preliny results from Study 011, or (iii) the d
on which Mr. Patterson's employment with the Conyparased due to a termination by the Company witltawse or a resignation

Mr. Patterson for good reason, which included thpointment of a person other than Mr. Pattersothéo permanent chief executive offi
position. Mr. Patterson's base salary had prewobeen raised in February 2011 to $425,000 uporaymintment to president, and no fur
changes to his base salary were made when he watgr acting chief executive officer.

Mr. Patterson subsequently resigned froem@ompany for good reason following Mr. Crowleyésppointment to chief executive office
the end of August 2011. As a result, Mr. Pattensmmeived the severance benefits described immégdialb®ve including the full vesting of t
50,000 restricted shares. The value of these patgnierMr. Patterson is described under "Potentiginfents Upon Termination Without Caus:
Resignation for Good Reason" on page 38.

Recent Chief Officer Developments

In January 2012, Bradley L. Campbell wasnpoted to chief business officer from senior vicesplent, business operations and, in /
2012, William D. "Chip" Baird, Ill became chief faimcial officer of the Company. Upon his appointmentchief financial officer, Mr. Bair
became the principal financial officer of the Compavhile Ms. Quimi remains our principal accountiofficer. Mr. Baird's annual salary
$325,000 and, like all of our chief officers, heeiggible for a bonus equal to 40% of his basergalam addition, the Company paid Mr. Bair
sign on bonus of $40,000 and granted him 175,08¢ksiptions which will vest in accordance with staindard fousrear vesting schedule. Ug
his appointment to chief business officer, Mr. Carilpis base salary was raised from $300,000 to $®80and he, too, became eligible fc
bonus equal to 40% of his base salary. No othengdgmwere made to Mr. Campbell's compensation.

Peer Group

The Compensation Committee, with the hdlptsoindependent executive compensation consylf@ay Governance, established the
group set forth below to better align target congagion with competitive data. The Compensation Cdtem upon advice of Pay Governat
selected the companies that comprise our peer gloopgh a robust screening process that considembticly traded U.S. biopharmaceuti
companies that were similar to Amicus in size, margapitalization and business operating model @mefate in geographic locations 1
generally have similar pay levels. Three companiese removed from the peer group established ket gue primarily to changes in structur
size, including market capitalization. The Compdiasa Committee replaced these entities with Alnyim&harmaceuticals and En:
Pharmaceuticals upon the recommendation of Pay i@amee. The Compensation Committee intends to moatieviewing and revising the p
group periodically to ensure that it continuesefect companies of similar size and business model

ACADIA Pharmaceutical ArQule PolyMedix

Affymax Cytokinetics Rigel Pharmaceutica
Alexza Pharmaceutica Enzo Biochen Synta Pharmaceutics
Alnylam Pharmaceutica Enzon Pharmaceutice

-25 -




Elements of Compensation

Our executive compensation consists of mbar of elements, each of which plays an impontal in our pay-foperformance philosopl
and in achieving our compensation program objesti¥®r each element of compensation we target amthexecutive compensation progi
that is competitive with market data.

Base Salary

Base salaries are paid to our named executiveeosfio provide a level of compensation that is mmmpetitive with the external market
is commensurate with each executive officer's safpesponsibilities, past performance, experiesmoe skills. The salary increase from 201
2011 for Drs. Boudes and Lockhart and Ms. Quimi B8 and, for Mr. Campbell, 18%, in each case basethe Compensation Committe
evaluation of market data. Base salaries for Me€®wley and Patterson were increased by 22% mmection with the amendments
Mr. Crowley's employment agreement in December 2@h@ Mr. Patterson's promotion to president of @empany in February 201
respectively. As discussed above, Mr. Crowley'sslssary was subsequently reduced by 50% in APrl12upon his appointment as exect
chairman, but was restored to $545,000 upon higp@atment to chief executive officer later in §ear. For 2012, base salaries for Mr. Cron
and Drs. Boudes and Lockhart were increased by &édon market data, while Ms. Quimi's base salasyincreased by 3.75% in recognitiol
her strong performance during 2011. As discussesiggtMr. Campbell's salary was raised 13% upompiusnotion to chief business officer.

Annual Cash Incentive Plan

We maintain an annual cash incentive progia motivate and reward the attainment of anntratesgic, operational, financial and individ
goals. For all program participants, annual caskrtive opportunities, which are expressed as eep&age of base salary, are generally targe
the 50™ percentile of the market. For 2011, these pergestaf base salary were determined by level irotanization in accordance with «
bonus plan as follows:

2011 Targeted
Bonus % of
Position Base Salary
Chief Executive Office 60%
Other Chief Officer: 40%
Senior Vice Presiden 30%

For 2011, bonuses awarded under the plaoutonamed executive officers, other than Ms. Quingre determined solely by reference
corporate multiplier. As discussed above, Ms. Qlsirbbnus was awarded based on both the corpordtelivu and an individual multiplie
because she did not serve as a vice presidened@dmpany at any time during 2011. Mr. Pattersos mat eligible to receive a bonus for 2
service, although he did receive a prorated bosysa# of his severance agreement upon leavin@dmepany in August 2011.

The corporate multiplier is based upon @heination of how the Company performed againstdbrporate goals established at the begir
of the year and the other significant corporatéviies that occurred during the year. This corpenaultiplier may range from 50% to 150%.
bonuses related to 2011 performance, the corponatiéiplier was set at 80% for the reasons discussgldw. In order to determine bor
calculations under the plan, the target bonus éoheeligible named executive officer, other than ®simi, was multiplied by the 80% corpor
multiplier. Ms. Quimi's bonus was determined bystfimultiplying her target bonus by the 80% corperatultiplier and then multiplying th
amount by her individual multiplier of 105%. Thebka on page 29 illustrates further how 2011 awandder the plan were calculated for
named executive officers.
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The Corporate Multiplier

On an annual basis, the Board works witmagament to set Company goals and objectives #flact a high degree of difficulty and
ambitious timetable for the execution of the Comypmrstrategies commensurate with our short and-teng business plan. The Compa
internal goals and objectives reflect complex aggtions based on internal analyses and projectamms are intended to encourage the Compa
pursue its business plan in an expedited, aggmessanner. Once the Company's goals and objectaves heen developed, they are reviewe
the Compensation Committee and finally approvethieyfull Board.

At the time the goals and objectives afte the Compensation Committee believes that thdirattainment will be extremely difficult ai
may not be reached, despite great effort, due ihtpainternal and external factors, many of whinhy be out of the Company's control. -
objectives are set with the understanding thatGbmpany is in its development stage and the retiognihat some objectives, especially tk
tied to timing of events, may need to be altereceasnts throughout the course of the year shapédéie path for the development of
Company's product candidates. However, while @athievement of all goals and objectives set ab#wnning of the year may not be expec
the Compensation Committee considers the achievieofethe corporate objectives in its sole discretio setting the corporate multiplier ¢
demands that management significantly advance thap@ny's general business objectives throughoutyéae in order to achieve a 10
corporate multiplier.

For 2011, our corporate objectives weréoHsws:

. complete Study 011 including data analysis and ancement of topgine results, and advance migalastat HCI for Fatisgas
towards a NDA filing with FDA,

. enroll a majority of patients in Study 012,

. establish proof of concept in humans for the co4adstration of a pharmacological chaperone with ERT

. advance AT3375 towards an Investigational New Diyaplication (IND) with FDA for the treatment of RHamson's disease
Gaucher disease carriers, including required digi/related to manufacturing, toxicology studies preclinical proof of conce
studies,

. complete a proof of concept study in a PS1-relafetieimer's disease animal model, and

. end 2011 with a minimum of 18 months of cash negs® operate our business.

In reaching its recommendation on the caafeo multiplier for 2011, the Compensation Comneitepplied a weighting to the corpor
objectives as follows:

Objective Weighting % Completed Score
Complete Study 01 30% 5% 15%
Enroll majority of patients in Study 0! 15% 20% 3%
Establish Proof of Concept for co-administrat

in humans 30% 10(%  30%
Advance AT3375 towards INI 10% 8C% 8%
Complete proof of concept study in Alzheime

animal mode 5% 10C% 5%
End 2011 with a Minimum of 18 Months of Ci 10% 9% 9%
TOTAL SCORE 10C% 70%
Corporate Multiplier Determined by

Compensation Committe 80%
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Although the total score determined by @@mpensation Committee based on the methodolodleirtable above for the 2011 corpo
objectives was 70%, the Committee determined thatdorporate multiplier should be set at 80%. Then@ensation Committee made -
determination based on a number of factors inclydiithe significance of Study 011 enrollment cdetipn, (ii) the strict entry criter
established for Study 011 and Study 012 that makellenent challenging but which are designed tat@elinical studies that would best sup
applications for regulatory approvals of migalast&l in the United States and worldwide, (iii) thepact of factors outside of the Compal
control that hindered full attainment of the goatsluding the lengthy ERT shortage, and (iv) tignBicant effort exerted by the Company dut
2011 to meaningfully advance Amicus in its planneghsition from a development stage company to mngercial biotechnology compai
Additional detail for the score awarded by the Cenmgation Committee for each objective is providethediately below.

2011 Corporate Objectives Measurement

The Compensation Committee believed thahpieting Study 011 was the most important corpordigective for 2011 and enrolling
majority of patients in Study 012 was likewise sigant because moving migalastat HCI towards a NfiAg and therefore closer to poten
marketing approval would significantly advance @aal of transitioning from a development stage canypto a commercial biotechnolc
company. In addition, we are eligible to receivdestone and royalty payments from GSK as our miataHCI program advances under
terms of our collaboration agreement with GSK. Bfare, the progress of this program directly aBectir cash position and our ability
continue our work to expand our platform technoldgyother applications and diseases. While fullyotimg Study 011 is a tremendc
accomplishment for the Company, we did not compéeteliment in time to enable data analysis andanoement of tofine results; therefor
we did not fully meet the Study 011 objective. bidéion, dosing the first patient in a second phastudy of migalastat HCI for Fabry dise
represented an important milestone for Amicus,thatCompany fell well short of its enrollment go&herefore, the Compensation Commi
decided that the Study 011 and Study 012 objectivere only 50% and 20% completed, respectively, dattrmined a score of 15%
multiplying the 30% weighting by the 50% completipercentage for the Study 011 objective and 3%HerStudy 012 objective by multiplyi
the 15% weighting by the 20% completion percentage.

The Compensation Committee determinedehkteblishing proof of concept in humans forazbministration of a pharmacological chapel
with ERT was the second most important corporajeative because expanding our technology platfoomid potentially benefit the LSD patie
community while delivering value to our stockholsleihis is particularly important to our migalasté€l program, where we estimate 1
approximately half of the Fabry patient populatioay benefit from treatment with migalastat HCl am@notherapy, but all Fabry patients cc
potentially benefit from cadministration of migalastat HCI with ERT. In Janud012, we announced positive preliminary resfuti;n Study 01.
which included, in part, increases in levels of\ecenzyme in plasma and skin demonstrating a ipesitrugdrug interaction between migala:
HCI and ERT. Based on these preliminary data, they@nsation Committee determined that this objectwas fully achieved and awarde
score of 30%.

Our cash position directly affects our #pito conduct our clinical and preclinical actiei, hire and retain qualified and talented empde
and pursue business development opportunities.uBecae currently do not own, or receive royaltinssales of, any marketed products, ca
management of our cash is critical to our operatidrherefore, for 2012, we increased our histomsll of ending the year with enough cas
fund our operations for twelve months to eighteamths. At the time the Compensation Committee atalliour goal achievement for 2011,
were in the process of finalizing our 2012 opegatiidget and overall strategic plan. Although wielbed cash at yeasnd would be sufficient
last eighteen months, it was not entirely certtierefore, the Compensation Committee conservatibelermined that the goal was 90% achit
and determined a score of 9% by multiplying
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the 10% weighting by the 90% completion percentdtvever, as we have previously stated, we bel@wecash position is sufficient to fu
operations into the mithird quarter of 2013; therefore, this goal wasially fully achieved. However, the Compensation Qattee did not mak
any change to the score awarded to the achievemfi¢ins goal for 2011.

Advancing our pharmacological chaperone 375 towards IND for the treatment of Parkinsonsedse and completing an initial proo
concept study in an Alzheimer's disease animal inedee important goals for the Company because, thiley our coadministration work, me
represent extensions of our platform technology. Mégle significant progress in advancing AT3375 tlwaan IND filing, but did not full
accomplish this objective. Thus, the Compensatiom@ittee determined a score of 8% by multiplying 9% weighting by the 80% complet
percentage. Given its early stage, the Alzheintissase objective was only given a 5% weightinds Goal was fully achieved and a score of
was awarded by the Compensation Committee.

The Individual Multiplier

As discussed above, Ms. Quimi was the orled executive officer whose annual cash inceitiveus was determined based on bott
corporate multiplier and an individual multipliekls. Quimi's individual multiplier was recommendey ber supervisor and approved by
Compensation Committee based largely on her (gdeship in our public financial reporting proceé§, commitment to fiscal discipline, a
(iii) significantly increased responsibilities upbhar appointment to principal financial officerfebruary 2011 in addition to her duties as prink
accounting officer. In order to determine Ms. Quémdash bonus for 2011, her target bonus wasrfitstiplied by the 80% corporate multipli
and then multiplied by her individual multiplier ©05%, resulting in an annual cash incentive papbd®$33,601.

Calculation of Annual Cash Incentive Bonuses

The calculation of the eligible named esxe®uofficers' individual cash incentive payments ervice in 2011 is summarized in the t
below. Because Messrs. Patterson and Ganesan weeemployed by the Company at the time annual casintive bonuses were paid, they
not receive an annual bonus, although Mr. Pattedstneceive a prorated bonus as part of his seeeragreement as described below.

Corporate Individual Target Base
Multiplier Multiplier Bonus Salary Payout
Name and Principal Position (%) (%) (%) ($) $
John F. Crowley 80 N/A 60 $ 461,35¢ $ 174,40((1)
Chairman and Chief Executive Offic
David J. Lockhart, Ph.D. 80 N/A 40 378,74: 121,19
Chief Scientific Officel
Pol F. Boudes, M.D. 80 N/A 40 357,20 114,30
Chief Medical Officel
Bradley L. Campbell 80 N/A 30(2) 300,00( 72,00(
Chief Business Office
Daphne Quimi 80 10E 20 200,00t 33,60:

Principal Financial Office

Q) Mr. Crowley's bonus for 2011 was prorated to réftee period during which he served as executivarofan at which tim
he was ineligible to receive an annual cash ingertibnus
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Long-term I ncentive Program

We believe that longrm performance will be achieved through an owmiprsulture that rewards our executives for maximgzstockholde
value over time and that aligns the interests ofesnployees and management with those of stockiel@ur 2007 Amended and Restated Ec
Incentive Plan, or the 2007 Plan, and our 2002 igducentive Plan, or the 2002 Plan, authorizewharized us to grant stock options, restri
stock and other equity-based awards. We have fdatlyr elected to use stock options as the primlang-term equity incentive vehicle. V
typically grant an initial stock option award tomemployees and annual lotgrm incentive awards as part of our overall conspéon prograt
as well as option grants to reflect promotionsnasessary. For the named executive officers, moksbption awards vest over a four year pe
with 25% vesting one year after the vesting comraerent date and the remainder vesting ratably eactimthereafter in equal installments ¢
a three-year period subject to continued employroeassociation with us. The stock options expreytears after the date of grant.

We have used stock options as a long-tapernitive vehicle because we believe that:

. Stock options and the vesting period of stock aystiattract and retain executives.

. Stock options are inherently performance basedaBsx all the value received by the recipient ofoaksoption is based on t
growth of the stock price, stock options enhanaee éRecutives' incentive to increase our stock paicé maximize stockhold
value.

. Stock options help to provide a balance to the al/executive compensation program as base satatyoar annual performan
bonus program focus on shaetrm compensation, while stock options reward etreesi for increases in stockholder value ove
longer term.

As the Company evolves as an organizatiewill continue to explore and evaluate the usaltérnative longerm incentive vehicles
combination with stock options.

Initial Stock Option Awards

Executives who join us are awarded insiaick option grants. These grants have an exepcise equal to the closing price of our Comr
Stock on the date of grant. Our goal is to createta compensation package for new employeesithabmpetitive with other biotechnolo
companies and that will enable us to attract highlity people. None of our named executive officerseived an initial stock option awarc
2011. Mr. Baird did receive an initial stock optigrant of 175,000 shares upon joining the Comparigril 2012.

Semi-Annual Stock Option Awards

The Compensation Committee believes thatiging additional option grants beyond the iniiaghnt provides management with a strong
to long-term corporate performance and the creatiostockholder value, as well as providing con¢iduetention via longerm vesting. Ot
historical practice had been to make annual stgtion awards to our named executive officers infren of incentive stock options within t
meaning of Section 422 of the Internal Revenue Cadeamended. Beginning in 2011, we began making-aenual rather than annual opt
grants to our named executive officers in connectigth company-wide grants. The Compensation Cotemibelieves that a semitnual grar
cycle spreads the incentives of the option graoitsss a broader time horizon and takes into acdbenhistorical volatility of our stock price.
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The Compensation Committee determines the numbshares subject to options that are granted toaored executive officers in its s
discretion. In applying that discretion, the Comgmtion Committee takes into account a number abfadncluding the current price of ¢
Common Stock, peer group data and recent Compavsiamments. All of the stock option awards are sabjo our standard fowear vestin
schedule. The 2011 stock option grants are destitbthe section entitled "Grants of Plan-Based Algaon page 35.

We have typically awarded the largest nundeptions in each grant to our chief executiffécer in recognition of his role as our princi
executive officer, chairman of the Board and priyndecision maker for the Company. For these reagbesCompensation Committee awar
Mr. Crowley options to purchase 150,000 sharesafion Stock in our comparnyide grant in February 2012. Historically, we hawade equi
grants to each of our other chief officers. Forregke, Dr. Boudes and Lockhart each received opttorfsurchase 50,000 and 85,000 shari
Common Stock in January 2011 and June 2011, regplgctHowever, during this critical time in the @pany's development as we move tow
becoming a commercial biotechnology company, then@msation Committee recently exercised its dismreib make different grants to ¢
chief officers. In February 2012, the Compensat@mmmittee, upon the recommendation of our chiefcetiee officer, awarded our ch
scientific officer, chief business officer and dhieedical officer options to purchase 80,000, 70,&,d 60,000 shares of Common St
respectively. Factors that the Compensation Coramittnd our chief executive officer considered irkinm these grants included (i) relat
contribution toward achievement of current yearpooate objectives, (ii) breadth of internal andeem&l responsibilities, (iii) managem
responsibilities including managing direct repodsd (iv) tenure with Amicus. The specific indivalifactors that the Compensation Comm
relied on for granting each award were as follows:

David J. Lockhart, Chief Scientific Officer

. Responsibility for management of the largest fuorcat Amicus (R&D) and two related facilities (Saiego and Cranbury);

. Key leadership role in driving success of sciendévies across multiple areas;

. Longest tenure at Amicus among all chief-level exiees; and

. Significant role in corporate communications withkay stakeholders, including science, medical emv&stment communities.

Bradley L. Campbell, Chief Business Officer

. Responsibility for management of key activities ossr a range of areas, including business develapnpatient advocac
commercial planning, manufacturing and program rganeent;

. Successfully led key aspects of our strategic prapprocess for 2012 and beyond; and
. Performs a critical role on the joint steering coitbee with our partner, GSK, and in commercial pliag efforts for migalast
HCI.

Pol F. Boudes, Chief Medical Officer

. Responsibility for global management and oversdaftall key clinical and regulatory efforts; and

. Role as our primary liaison with a worldwide netwaorf key opinion leaders and investigators in lysoal storage diseases.
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Restricted Stock

Our 2002 Plan and 2007 Plan authorize ugramt restricted stock. In 2011, we granted MttéPson 50,000 shares of restricted stoc
connection with his appointment to acting chiefaxéve officer, all of which have vested as desedilabove. While we have no current plar
grant additional restricted stock, we may choos#otgo in order to implement the long-term incemtioals of the Compensation Committee.

Other Compensation

Consistent with our compensation philosgpivg intend to continue to maintain our current éfgs for our named executive office
including medical, dental, vision and life insuranmverage. All employees receive Company paid téeninsurance equal to two times anr
base salary, up to a maximum benefit of $1,000,000.

In addition, we provide a Company matchdar 401(k) Plan, subject to Federal guidelines plad maximums. We match $1 for each !
participant defers into the plan up to 5% of eaghipipant's salary and bonus paid during the yEae. match vests 25% per year on a cliff ves
schedule over the first four years of employmentiach participant.

Additional Chief Executive Officer Benefits

Our Company is engaged in a highly comjpetitndustry developing medicines for unique andnpbicated genetic disorders. As ci
executive officer, Mr. Crowley has significant resgibility for leading our Company and managingpitsgress toward achieving our corpo
goals. Mr. Crowley's compensation reflects thipoesibility and takes into account his unique ainstances.

As part of his overall compensation, Mro®ley receives significant payments and benefiasnfthe Company related to the healthcare
other associated costs incurred by his family. €r@aounts reflect substantial costs incurred ferttbatment of a rare medical condition afflic
two members of Mr. Crowley's immediate family. larficular, we make monthly compensation payment$1d&0,000 to Mr. Crowley to he
defray the substantial out-plcket medical expenses incurred by Mr. Crowley hisdfamily and associated tax liabilities up ta8ifhnillion pel
year, which we refer to as the Monthly Medical Payts. We agreed to make the Monthly Medical PaysenMr. Crowley upon entry into t
December 2010 Agreement in order compensate Mmvigofor the loss of certain medical benefits poagly afforded to Mr. Crowley resulti
from the passing of federal legislation in 2010wadl as to limit the Company's exposure to Mr. @Wley's expected growth in future medi
expenses.

Termination Based Change of Control Compensation

Upon termination of employment under certaircumstances, our named executive officers othen Ms. Quimi are entitled to rece
varying types of compensation. Elements of this gensation may include payments based upon a nuofberonths of base salary, boi
amounts, acceleration of vesting of equity, headtie coverage and other similar benefits. We beltbat our terminatiobbased compensation ¢
acceleration of vesting of equity arrangementsimataée with severance packages offered to namedive officers of other similar compar
based upon market information, and are otherwiggogpiate given the executive's role and servicehto Company. We also have grar
severance and acceleration of vesting of equitefisnto our named executive officers other than ®@simi in the event of a change of contr
the executive is terminated within a certain pemddime following the change of control. We bekethat change of controélated benefits a
necessary in order for our named executive offitedirect their full attention to the successfahsummation of a transaction without distract
and that this "double trigger" requirement maximsizéockholder value because it prevents an unietemdndfall to management in the event
friendly or non-hostile change of control. In adatit, this structure is more appropriate than alsitrigger acceleration mechanism
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contingent only upon a change of control becausested equity awards would continue to encouragexecutives to remain with the Comp.
following a change of control. The specifics of ea@med executive officer's arrangements are destin further detail below under "Severs
Benefits and Change of Control Arrangements" oref@g

Executive Compensation

Summary Compensation Table

The following table provides informationgeding the compensation that we paid to each pessoving as our principal executive offic
our principal financial officer and each of our ethhree most highly compensated executive offidering the years indicated below.

All Other
Stock Option Compensatior

Fiscal  Salary Bonus(1) Awards Awards(2) Total

Name and Principal Position  Year $) (%) (%) (%) ($) ($)
John F. Crowle) 2011%$461,35¢$174,40(3) $ 497,08($1,822,25/(4) $2,955,09!
Chairman and Chie  201C 446,50 242,22¢ 109,10¢ 1,017,17(5) 1,815,01.
Executive Officel 200¢ 437,75( 109,43t 1,202,331 1,191,36i(6) 2,940,809
Matthew R. Patterson(" 2011 280,44: — $360,50((8) 216,94' 580,88{(9) 1,438,77.
Former Presider 201C 347,51( 150,81¢ 59,51: 14,90510) 572,74¢
200¢ 340,60¢ 68,13¢ 632,45¢ 14,90%10) 1,056,10t

David Lockhart, Ph.D. 2011 378,74. 121,19 564,34 13,004(11) 1,077,28:

Chief Scientific Office 201C 367,71( 159,58t 59,51: 12,79((12) 599,59¢
200¢ 360,50( 72,10( 632,45¢ 12,79((12) 1,077,84t

Pol F. Boudes, M.D 2011 357,20 114,30! 564,34 14,48¢13) 1,050,34:

Chief Medical Officer 201C 346,80( 150,51: 59,51: 12,79((12) 569,61:
200¢ 319,07 193,00((14) 969,32(  141,47415) 1,622,87.
Bradley L. Campbel 2011 300,00( 72,00( 376,32¢ 22,15¢16) 770,48
Chief Business Office
Mohan Ganesan(1’ 2011 24,93: — — 4,779(18)  29,71(
Former Principal
Financial 201C 180,07: 46,89: 23,80t 10,74419) 261,51¢
Officer
Daphne Quim 2011 200,00¢ 33,60 99,28¢ 13,44420) 346,33!
Principal Financial
Officer

(1) The 2011 amount represents bonuses earned in 2@flfiaéd in 2012; the 2010 amount represents boremsesed in 201
and paid in 2011 and the 2009 amount representssesrearned in 2009 and paid in 2010.

2) The grant date fair value of option awards granitedur named executive officers was computed iaance with FAS
ASC Topic 718, CompensationStock Compensation. Assumptions made in this viaoatre discussed in our annual re
for the year ended December 31, 2011, filed with $Siecurities and Exchange Commission on Fori{ T February 2¢
2012, at ltem 7—Management's Discussion and AmalgsiFinancial Condition and Results of Operatioi&ieckBase!
Compensation.

?3) Mr. Crowley's bonus was prorated to reflect thaqueduring 2011 when he served as chief executffieen. Mr. Crowley
was not eligible for a bonus during the time hevedras executive chairman. For additional detgilease se
"Developments in Company Leadership" above.

(4) Includes $12,250 of 401(k) employer match, $1,800,6f payments made in connection with reimburseéméar medice
expenses under Mr. Crowley's current employmergergent, $1,500 for health care savings accounf) $v8fe insuranc
premiums, $5,702 reimbursement for non-qualifieatét expenses and $2,019 in the corresponding tesement of taxes.

5) Includes $12,250 of 401(k) employer match, $220,00@ayments made in connection with reimbursemémtsnedica

expenses under Mr. Crowley's employment agreen$d@3,078 for corresponding reimbursement of ta$€61,306 fo
health insurance premiums for Mr. Crowley's fanaihd $540 in life insurance premiun
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Grants of Plan-Based Awards

The following table presents informationncerning grants of plabased awards to each of the named executive affidaring 2011
Mr. Ganesan was not granted any plan-based awardgy2011.

All Other
Option All Other Grant
Awards: Stock Date Fair
Number of Exercise Awards: Value of
Securities Price of Number of Stock and
Underlying Option Shares of Option
Grant Options(1) Awards Stocks Awards(2)
Name and Principal Position Date (#) ($/Sh) (#) ($)
John F. Crowle) 1/19/201: 120,000 $ 5.9¢ $ 497,08t
Chairman and Chief Executive
Officer(3)
Matthew R. Pattersa 1/19/201.: 50,00( 5.9¢ 216,94!
Former Presider 4/18/201. 50,00( 360,50(
David Lockhart, Ph.D. 1/19/201: 50,00( 5.9¢ 208,06°
Chief Scientific Officel 6/16/201: 85,00( 6.0€ 356,27
Pol F. Boudes, M.D 1/19/201: 50,00( 5.9¢ 208,06°
Chief Medical Officet 6/16/201. 85,00( 6.0€ 356,27
Bradley L. Campbel 1/19/201: 30,00( 5.9¢ 124,84(
Chief Business Office 6/16/201: 60,00( 6.0€ 251,48¢
Daphne Quim 1/19/201: 8,75( 5.9¢ 36,41:
Principal Financial Office 6/16/201. 15,00( 6.0€ 62,87

(1) The option has a term of ten years and vests inrdaace with the following schedule: 25% of theatatumber of shar

vest on the first anniversary of the Grant Date hhe ™ of the total number of shares vest on the first afathe following
36 months.

(2)  The grant date fair value of option awards gramtedur named executive officers in 2011 was compirieaccordance wi
FASB ASC Topic 718, Compensatiorstock Compensation. Assumptions made in this valnatre discussed in ¢
annual report for the year ended December 31, 2fi&d, with the Securities and Exchange CommissiarForm 10K on
February 28, 2012, at Item 7—Management's Discusai@ Analysis of Financial Condition and Resukperations—
StockBased Compensation. The grant date fair value afksawards was determined based on the market \odltlec
Company's shares on the grant date.

?3) Mr. Crowley did not receive an option grant in J@041 because he was serving as executive chagtrthat time.
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Outstanding Equity Awards at Year-End

The following table presents the outstagdaguity awards held by each of the named executffieers as of December 31, 2011. All
Mr. Ganesan's options expired prior to the endhefytear.

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Options Options Exercise Option
#) #) Price Expiration
Name and Principal Position Exercisable Unexercisable(1) ($) Date
John F. Crowle) 49,93! — $ 0.63¢ 1/6/201!
Chairman and Chief Executive Offic 16,491 — 0.63¢ 8/17/201:
89,00( — 5.32¢  10/20/201!
280,00( — 5.32¢ 2/28/201t
200,00( — 13.42¢ 4/25/201
119,78¢ 5,2142) 10.21 2/5/201¢
73,307 30,195(4) 10.3¢ 2/3/201¢
78,12t 71,8755) 4.1€¢ 11/16/201!
20,62( 34,38((6) 2.81 6/15/202(
— 120,00(7) 5.9¢ 1/19/202:
Matthew R. Pattersa 36,66 — 5.32¢ 2/27/201.
Former Presider 33,33¢ — 5.32¢ 2/27/201.:
80,00( — 13.42¢ 2/27/201.:
45,00( — 10.21 2/27/201.
47,25( — 10.3¢ 2/27/201.
54,98¢ — 4.1€ 2/27/201.:
16,25( — 2.81 2/27/201.:
19,78 — 5.9¢ 2/27/201.
David Lockhart, Ph.D. 133,33 — 5.32¢ 2/28/201t
Chief Scientific Officel 100,00¢ — 13.42¢ 4/25/201
43,10¢ 1,892(2) 10.21 2/5/201¢
17,48( 2,25((3) 10.5: 6/10/201!
38,25( 15,75((4) 10.3¢ 2/3/201¢
41,65¢ 38,344(5) 4.1€¢ 11/16/201!
11,25( 18,75((6) 2.81 6/15/202(

= 50,00((7) 5.9¢ 1/19/202:
— 85,00((8) 6.0¢€ 6/16/202:

Pol F. Boudes, M.D 72,90¢ 27,091(4) 10.3¢ 2/3/201¢
Chief Medical Officel 41,65¢ 38,344(5) 4.1€ 11/16/201
11,25( 18,75((6) 2.81 6/15/202(

— 50,00((7) 5.9¢ 1/19/202:
— 85,00((8) 6.0¢ 6/16/202:

Bradley L. Campbel 13,33¢ — 8.17¢ 5/11/201¢
Chief Business Office 26,66 — 13.42¢ 4/25/201
31,14 1,35%(2) 10.21 2/5/201¢

25,50( 10,50((4) 10.3¢ 2/3/201¢

23,431 21,56¢5) 4.1€ 11/16/201!

7,49¢ 12,5046) 2.81 6/15/202(

— 30,00((7) 5.9¢ 1/19/202:
— 60,00((8) 6.0¢ 6/16/202:

Daphne Quim 10,00( — 16.57 9/4/201"
Principal Financial Office 6,68( 32((2) 10.21 2/5/201¢
5,652 2,34¢4)  10.3¢ 2/3/201¢

7,80¢ 7,1945) 4.1€ 11/16/201

2,25C 3,75((6) 2.81 6/15/202(

— 8,75((7) 5.9¢ 1/19/202:
— 15,00((8) 6.0¢ 6/16/202:

(1) 25% of the total number of shares subject to th@pprest on the first anniversary of the date @fng and the remainc
vest!/ 3™ per month thereafte
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Option Exercises and Stock Vested at Year End

Stock Awards

Number of Shares Value Realized or
Acquired on Vesting (#) Vesting ($)
Matthew R. Patterson 50,000 $ 229,00((1)

(1) Based on the closing price of our Common Stock amust 31, 2011, which was Mr. Patterson's last of
employment with the Compan

As previously discussed, Mr. Pattersoremgof 50,000 shares of restricted stock fully @datpon his departure from the Company in Au
2011. None of our other named executive officeer@sged options or vested in any stock awards dutie year ended December 31, 2011.

Pension Benefits

None of our named executive officers pgéites in or has account balances in qualifiedoor-gqualified defined benefit plans sponsorec
us.

Nonqualified Deferred Compensation

None of our named executive officers patites in or has account balances in gaatified defined contribution plans or other dede
compensation plans maintained by us. The Compems@bmmittee, which is comprised solely of indepamdlirectors, may elect to provide
officers and other employees with nqoalified defined contribution or deferred compeéitsabenefits if the Compensation Committee detagy
that doing so is in the Company's best interests.

Severance Benefits and Change of Control Arrangemés
We have agreed to provide severance berafil change of control arrangements to our cueneattutives as described below.

John F. Crowley. We employ Mr. Crowley as our chief executivdiadr pursuant to an employment agreement. Theeageat wil
continue for successive owyear terms until either Mr. Crowley or we provideitten notice of termination to the other in acamde with th
terms of the agreement. Upon the termination oEhiployment by us other than for cause, or if wadienot to extend Mr. Crowley's agreen
at the end of any term, or if Mr. Crowley resigons §ood reason, Mr. Crowley has the right to reediy a severance payment in an amount ¢
to his then current base salary payable over 18&msdn accordance with our regular payroll practjdé) an additional payment equal to 1509
the target bonus for the year in which the terndmatoccurs, (iii) continued Monthly Medical Paymenfor a period of 18 months, &
(iv) continuation of health care coverage under ®@Bwith premiums to be paid by the Company for a8 months. Further, the vesting of
options then held by Mr. Crowley shall accelerateohe year. MrCrowley is not entitled to severance payments iftereninate him for cause
if he resigns.
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Further, if upon the termination of Mr. @dey's employment by us other than for cause, avefdecide not to extend his employn
agreement at the end of any term, or if Mr. Crowlesigns for good reason, in each case within threeths prior to, or twelve months followii
a change of control in the Company, then Mr. Crgwlas the right to receive (i) a severance payrireah amount equal to two times his t
current base salary payable over 24 months in daoce with our regular payroll practices, (ii) atdgional payment equal to 200% of the ta
bonus for the year in which the termination occiiig,continued Monthly Medical Payments for a jper of 24 months, and (iv) continuation
health care coverage under COBRA with premiumsetpdid by the Company for up to 18 months. Furttier vesting of all remaining unves
options then held by Mr. Crowley would accelerateull. Finally, if Mr. Crowley's employment ceasdse to his death or disability, he (or
estate, as applicable) will be entitled to (i) ¢onation of the Monthly Medical Payments for 12 rfaa) and (ii) continuation of health ¢
coverage under COBRA with premiums to be subsidizethe Company for up to 12 months. We believ¢ tia severance package for our ¢
executive officer is appropriate considering hieroesponsibilities and his excellent historicaivice to the Company.

Other Named Executive Officers.We have entered into severance agreementsthgtiollowing named executive officers: Bradley
Campbell, David J. Lockhart and Pol F. Boudes, MAIE also entered into a substantially similar sewee agreement with Mr. Baird upon
appointment to chief financial officer. If any dfdse executive officers is terminated without catisen the executive has the right to receive:

. six months of base salary following that terminatio

. an amount equal to any bonus paid to such execititree previous year prated for the number of months actually workedhie
year of termination, and only if termination occafter June 30 of the calendar year,

. vesting on option awards then held by them wilbaudtically accelerate by six months; and

. continuation of health care coverage under COBRth wiemiums to be paid by the Company for a peoiovelve months.

In addition, if any of these executive offis is terminated other than for cause within veehonths following certain corporate changesfi
following those changes, the executive resigngéard reason, then the executive has the rightceive:

. twelve times the monthly base salary in effectfah® date of the corporate change;

. an amount equal to any bonus paid to such execimtitree previous year prated for the number of months actually workedhie
year of termination, and only if termination occafter June 30 of the calendar year,

. any outstanding unvested stock options held byexeeutive will fully vest; and

. continuation of health care coverage under COBRth wiemiums to be paid by the Company for a peoiomvelve months.

As a condition to the payment of the foregoseverance benefits, a departing executivedsired to execute a general release of cl
against the Company and its affiliates. Each nameastutive officer is bound by non-disclosure, ini@ms transfer, non-solicitation and non-
competition covenants that prohibit the executinef competing with us during the term of his or kerployment and for twelve months a
termination of employment.

Potential Payments Upon Termination Without Cause pResignation for Good Reason

For each named executive officer other thmn Quimi, the following table sets forth quartiite estimates of the benefits that would t
accrued to each of our named executive officeissif
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employment had been terminated without cause otheéncase of Mr. Crowley, he resigned for good sea®n December 31, 2011. AmoL
below reflect potential payments pursuant to theessnce agreements for such named executive offiddie amounts set forth below
Mr. Patterson reflect the actual payments and litsred received in connection with his resignafiengood reason in August 2011. Mr. Gane
was not entitled to any benefits upon his resigmatn February 2011, and Ms. Quimi is not entileciny severance benefits upon terminatic
her employment with us.

Value of
Stock
Salary Benefit Option
Continuation Bonus Continuation Vesting Total
Name and Principal Position ($) ($) ($)(2) (%) ($)
John F. Crowle $ 817,50( $ 490,50( $ 1,878,62(1) 8,65¢ $ 3,195,27
Chairman and Chief
Executive Officel
Matthew R. Patterso 475,00((3) 100,54(3) 18,89:(3) 421,46((4) 1,015,809
Former Presider
David Lockhart, Ph.D. 189,26! 159,58¢ 48,29: 2,36 399,50¢
Chief Scientific Officel
Pol F. Boudes, M.D 178,50: 150,51: 52,41+ 2,368 383,79(
Chief Medical Officet
Bradley L. Campbel 149,56¢ 93,00: 52,41+ 1,572 296,55

Chief Business Office

Q) Benefits to be continued consist of estimated heale costs and health insurance premiums for kbwigy's family.
2) Benefits to be continued consist of COBRA premiyragl by the Company.

?3) Represents actual salary continuation, bonus andfibeontinuation that Mr. Patterson was entitedipon his resignatic
from the Company on August 31, 2011.

(4) Consists of $360,500 and $60,960 related to theéngesf restricted stock and stock options, respebt.
Potential Payments Upon Termination Due to ChangefaControl

The following table sets forth quantitatestimates of the benefits that would have acctoegch of our named executive officers, other
Messrs. Patterson and Ganesan and Ms. Quimi, @rhjgoyment had been terminated due to construtgiveination upon a change of contro
December 31, 2011, assuming that such terminatomuroed within the period beginning on the firstydaf the calendar month immediat
preceding the calendar month in which the effectiage of a change of control occurs and endinghendst day of the twelfth calendar mc
following the calendar month in

-39 -




which the effective date of a change of controlusscor, in the case of Mr. Crowley, within threemths prior to or twelve months following 1
date on which the change of control occurs.

Value of
Stock
Salary Benefit Option
Continuation Bonus Continuation Vesting Total
Name and Principal Position (%) (%) (%) ($) ($)
John F. Crowle) $ 1,090,000 $ 654,000 $ 3,704,82{(1)$ 21,65¢ $ 5,470,48
Chairman and Chief Executi
Officer
David Lockhart, Ph.D. 378,52¢ 159,58¢ 48,2942) 11,81: 598,22(
Chief Scientific Officer
Pol F. Boudes M.D. 357,00: 150,51: 52,4142) 11,81 571,74.
Chief Medical Officel
Bradley L. Campbel 299,13! 93,00: 52,4142) 7,87¢ 452,43(

Chief Business Office

1) Benefits to be continued consist of healthcarescastl health insurance premiums for Mr. Crowlegaily.

2) Benefits to be continued consist of COBRA and H$@&nmmums paid by the Company.
Director Compensation

Pursuant to our Director Compensation Bokach member of our Board who is not our emplogeeived the following cash compensa
for Board services during 2011, as applicable:

. $30,000 per year for service as lead independegttor;

. $20,000 per year for service as a Board member;

. $30,000 per year for service as chairperson oAtidit Committee (inclusive of committee memberstages);

. $30,000 for service as a financial expert;

. $20,000 per year each for service as chairpersorthef Compensation Committee, the Nominating/Corgor@bvernanc

Committee or the Science and Technology Committetusive of committee membership fees); and

. $10,000 per year for service as a member of the tACoinmittee and $5,000 per year for service as mimee of the Compensati
Committee, the Nominating and Corporate Govern&@mamittee or the Science and Technology Committee.

The 2007 Director Option Plan provides thath director shall automatically receive an ahguant of options to purchase 10,000 shi
subject to adjustment, on the date of our Annuakfing of Stockholders and the grants will vest udl fat the next Annual Meeting
Stockholders. The exercise price of each optiomtgchto a noremployee director will be equal to 100% of the faiarket value on the date
grant of the shares covered by the option. Optiidhave a maximum term of 10 years measured ftioengrant date, subject to termination in
event of the optionee's cessation of Board senfitaf our directors are also eligible to partiaip in our 2007 Equity Incentive Plan.
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In February 2009 and March 2010, we granted S@ader and Margaret G. McGlynn, respectively, apgito purchase 30,000 shares of
Common Stock in connection with their electiontie Board. The exercise price of these options isletp 100% of the fair market value on
date of grant of the shares covered by the optilmiike the annual grant to our directors, but cstgsit with our grants to our hamed exect
officers, these initial grant awards vests oveowr fyear period with 25% vesting one year aftentbgting commencement date and the rema
vesting ratably each month thereafter in equahilmeents over a three year period subject to coetinservice as a director. We may in the ft
make additional initial grants of stock optionsnew Board members.

Director Compensation Changes in 2012

At the end of 2011, the Nominating and @ogpe Governance Committee, in accordance witbhigster, undertook a review of our diret
compensation with the assistance of Pay Govern&@as=d on market data and Pay Governance's findimg€£ommittee determined that both
annual cash retainer and annual option grant shbaldncreased, while the retainers paid to thershai the Nominating and Corpor
Governance Committee and Science and Technologyn@itt®e should be reduced. As a result, effectivefalanuary 1, 2012, (i) the annual ¢
retainer for all independent Board members waseemed from $20,000 to $30,000, (ii) the annual tgquiant of options was increased fr
10,000 shares to 15,000 shares, and (iii) the drowmmittee chair retainers for both the Nominatargl Corporate Governance Committee
Science and Technology Committee were reduced $5000 to $7,500. There had been no increasdeetartnual cash retainer or the an
option grant since our initial public offering i®@7, and no other changes were made to the direoctopensation structure. The Nominating
Corporate Governance Committee believes these elsawgre necessary to ensure that the Board costitwuattract and retain high qua
members and remains current with market compensptiactices.

Summary Director Compensation Table

Fees Stock Option All Other
Total Earned Awards(5) Awards(10) Compensation
Name (%) (%) (%) (%) (%)
Glenn P. Sblendorio(« $ 132,14 $ 80,00((1)%$ — $ 52,14 §$ —
Alexander E. Barkas, Ph.D.( 82,79; 30,65%(2) — 52,14t —
Michael G. Raab(3)(4 87,14t  35,00((1) — 52,14¢ —
James N. Topper, M.D., Ph.D(3)( 97,14t  45,00((2) — 52,14¢ —
P. Sherrill Neff(8) 15,93t  15,934(2) — — —
Sol J. Barer, Ph.D.(? 77,14% 25,00((2) — 52,14¢ —
Donald J. Hayden, Jr.(4)(5)( 416,38:  70,8341) —  345,54¢ —
James Barrett, Ph.D.(5)( 82,14t  30,00((2) — 52,14¢ —
Margaret G. McGlynn, R.Ph.(3)(4
(5) 89,23:  37,08¢(1) — 52,14¢ —

Q) Represents fees paid to Director pursuant to Dird€obmpensation Policy.

(2) Represents fees paid to fund managed by Director.OF. Topper, $33,750 were paid to an affiliatesd and $11,2¢
directly to Dr. Topper.

?3) Member of Compensation Committee. Ms. McGlynn feasexd on the Compensation Committee since June. 2011
(4)  Member of Audit Committee. Ms. McGlynn served oa #hudit Committee until May 2011.

(5) Member of Nominating/Corporate Governance Commitfés. McGlynn began serving on the Nominating/Cogabe
Governance Committee in 2012; thus, she did n&tivecany fees for service on this committee in 2I
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Aggregate

Options Vested/
Name Qutstanding Unvested
Each of Messrs. Raab, Sblendorio and Dr. Toj 40,000 eacl 30,000/10,00(
Sol J. Barer, Ph.D 60,000 41,250/18,75(
Donald J. Hayden, Ji 136,667 56,667/80,00(
James Barrett, Ph.C 20,000 10,000/10,00(
Margaret G. McGlynn, R.Ph 50,000 23,125/26,87"

COMPENSATION COMMITTEE REPORT

The Compensation Committee is comprisedtedntof independent directors. The Compensatiom@®ittee of our Board of Directors t
reviewed and discussed the Compensation DiscussidnAnalysis required by Item 402(b) of Regulat®K, which appears in this Pro
Statement, with our management. Based on thisweaied discussion, the Compensation Committee lasmmended to the Board of Direct
that the Compensation Discussion and Analysis bledied in this Proxy Statement and our 2011 AnRegdort on Form 10-K.

Members of the Amicus Therapeutics, Inc.
Compensation Committee:

Margaret G. McGlynn, Chair
Michael G. Raab

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

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requaesdirectors, executive officers and persons wiva sore than 10% of a registered class of
equity securities to file reports of holdings anahsactions in our Common Stock with the SEC. Basedur records and other information,
believe that, in 2011, other than as noted belogh sndividuals and entities filed all required reggsoon a timely basis. Forms 4 reporting
annual grant of stock options to our independergctibrs in May 2011 and Forms 3 required to belfiteconnection with the promotions of
vice president, intellectual property and vice ffest, technical operations to executive officesifions were not timely filed, but were fil
within one month of their respective due dates. elosv, we did not file the Form 3 required to bediin
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connection with the promotion of our controllergdncipal financial officer in February 2011 or tRerms 4 required to be filed in connec
with two option grants received by Ms. Quimi in 20We did file a Form 3 on Ms. Quimi's behalf inbFgary 2012, but do not plan to i
additional reports because she is not currentlgicened an executive officer of the Company follogvMr. Baird's appointment to chief financ
officer.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Our Board maintains a formal policy suchttall transactions between us and our officergattirs, principal stockholders and their affilg
must be approved by a majority of the members @Bbard, including a majority of the independerd disinterested members of the Board,
that such transactions must be on terms no lessdble to us than those that could be obtained froaffiliated third parties. We do not intent
this time to adopt specific standards for the aparof these transactions, but instead intend teehaur Board review all such transactions
case by case basis.

March 2012 Common Stock Offering

In March 2012, we sold 11.5 million shaodsour Common Stock at a price of $5.70 per sharan underwritten public offering. The
proceeds of the offering were approximately $62iamilafter deducting the underwriting discounts aficbther offering expenses. Funds affilie
with New Enterprise Associates participated in dffering and purchased 1.14 million shares of oom@ion Stock. NEA owns approximat
12% of our Common Stock and M. James Barrett i bajeneral partner of NEA and a member of our &oar

CODE OF CONDUCT AND ETHICS

We have adopted a code of conduct and sthit applies to all of our employees, including principal executive officer and princi
financial and accounting officer, and our directorBhe text of the code of conduct and ethics istqmbson our web site
www.amicustherapeutics.coand will be made available to stockholders withobhtirge, upon request, in writing to Secretary, &foicus
Therapeutics, Inc. at 1 Cedar Brook Drive, Cranbigw Jersey 08512. Disclosure regarding any amentsrto, or waivers from, provisions
the code of conduct and ethics that apply to otgatldrs, principal executive and financial and acting officers will be included in a Curre
Report on Form & within four business days following the date bétamendment or waiver, unless web site postinguoh amendments
waivers is then permitted by the rules of NASDAQ.

PROPOSAL NO. 1—ELECTION OF DIRECTORS

The Board of Directors has voted to noner@aol J. Barer, Ph.D., Donald J. Hayden, Jr. ante§aN. Topper, M.D., Ph.D. for election at
Annual Meeting for a term of three years to serseCtass Il directors until the 2015 Annual MeetifgStockholders, and until their respec
successors are duly elected and qualified. ThesGladirectors—John F. Crowley, Margaret G. McGlynn, R.Ph., Midn@e Raab, and Glenn
Sblendorio—and the Class | director—M. James Barrét.D.—will serve until the Annual Meetings of Stockholdéo be held in 2013 and 20
respectively, and until their respective succeshar® been elected and qualified.

Unless authority to vote for any of thesenmees is withheld, the shares represented bgigined and dated proxy cards will be voE@R
the election as directors of Sol J. Barer, Ph.mn&d J. Hayden, Jr. and James N. Topper, M.DD Ah the event that any nominee beco
unable or unwilling to serve, the shares represkbyethe enclosed proxy will be voted at the disareof the individuals designated as proxie:
the proxy cards. We have no reason to believeaimanominee will be unable or unwilling to serveaadirector.

A plurality of the shares voted at the AahMeeting is required to elect each nominee aseztor.
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The Board of Directors recommends the vote "FOR" tte election of each of Sol J. Barer, Ph.D., Donald BHayden, Jr. and James N
Topper, M.D., Ph.D as a director, and proxies solited by the Board will be voted in favor thereof uness a stockholder has indicate
otherwise on the proxy.

PROPOSAL NO. 2—INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Ernst &uxg LLP, independent registered public accountfiimg, to audit our financial statements
the fiscal year ending December 31, 2012. The Bgawoghoses that the stockholders ratify this appoént. Ernst & Young LLP audited ¢
financial statements for the fiscal year ended Ddm 31, 2011. We expect that representatives st Young will be present at the meeti
will be able to make a statement if they so desinel will be available to respond to appropriatesgons.

The following table presents fees for pssfenal audit services rendered by Ernst & Youn@ Ufor the audit of our annual financ
statements for the years ended December 31, 20d 2@10, and fees billed for other services renddmgdernst & Young LLP during tho
periods. All of such fees were approved by the AGdimmittee.

December 31

2011 2010
Audit Fees $ 379,20¢ $ 432,67
Audit-Related Fee — —
Tax Fees — —
All Other Fees 1,94¢ 1,99¢
Total $ 381,15: $ 434,66¢

Fees for audit services included fees astat with the annual audit and the reviews ofgharterly reports on Form 10Q- In 2011, the auc
fees also included costs of $7,500 associatedthitiieview of the Form 8-that was completed in June 2011. In 2010, thé &bk also include
costs of $55,500 associated with the review ofRhespectus Supplement and Forr8 8iat were completed in March 2010 and January,
respectively. In 2010, the audit fees also includedts of $55,500 associated with the review of Rhespectus Supplement and Registr:
Statement on Form S-that were completed in March 2010 and Januaryl 2f8spectively. All Other Fees included subsoriptiees paid fc
access to the Ernst & Young LLP on-line Accountééuditing Research Tool.

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

Consistent with SEC policies regarding sardindependence, the Audit Committee has respditgifor appointing, setting compensati
and overseeing the work of the independent regdt@ublic accounting firm. In recognition of thiessponsibility, the Audit Committee
established a policy to pre-approve all audit amdnssible non-audit services provided by the irthelent registered public accounting firm.

Prior to engagement of the independentsteggd public accounting firm for the next yeaslis management will submit an aggrec
estimate of services expected to be rendered dthatgyear for each of four categories of servioethe Audit Committee for approval.

1. Audit services include audit work performed in the prafian of financial statements, as well as work thaly the independe
registered public accounting firm can reasonablyelpected to provide, including comfort lettersatstory audits, and attt
services and consultation regarding financial antiog and/or reporting standards.
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2. Audit-Relatedservices are for assurance and related servicésatbaraditionally performed by the independemfistered publi
accounting firm, including due diligence relatedniergers and acquisitions, employee benefit platituand special procedu
required to meet certain regulatory requirements.

3. Tax services include all services performed by the peselent registered public accounting firm's taxspenel except tho
services specifically related to the audit of thmficial statements, and includes fees in the asB&sx compliance, tax plannir
and tax advice.

4. Other Feesre those associated with services not capturdeeinther categories.

Prior to engagement, the Audit Committeegpproves these services by category of servicef@dware budgeted and the Audit Comm
requires the independent registered public accogriiim and management to report actual fees vetmibudget periodically throughout the y
by category of service. During the year, circumségnmay arise when it may become necessary to ernthagindependent registered pu
accounting firm for additional services not contémtgd in the original pre-approval. In those ins&s) the Audit Committee requires specific pre-
approval before engaging the independent registaubtic accounting firm.

The Audit Committee may delegate ppproval authority to one or more of its membetse fhember to whom such authority is deleg
must report, for informational purposes only, ang-ppproval decisions to the Audit Committee abégt scheduled meeting.

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

The affirmative vote of a majority of theases voted affirmatively or negatively on the raatt the Annual Meeting is required to ratify
appointment of the independent registered pubkoaweting firm.

The Board of Directors recommends the vote "FOR" toratify the appointment of Ernst & Young LLP as our independent registere:
public accounting firm, and proxies solicited by tle Board will be voted in favor of such ratification unless a stockholder indicate
otherwise on the proxy.

REPORT OF AUDIT COMMITTEE

The Audit Committee of the Board of Direstowhich currently consists entirely of directevho meet the independence and experi
requirements of the rules and regulations of Nasttagk Market and Securities Exchange Act of 133amended, has furnished the follov
report.

The Audit Committee assists the Board irregeing and monitoring the integrity of our finaheceporting process, compliance with le
and regulatory requirements and the quality ofrmakand external audit processes. This Committe&ews and reassesses our charter anr
and recommends any changes to the Board for apprbla Audit Committee is responsible for oversgeaur financial reporting process
behalf of the Board, and for the appointment, camspéon, retention, and oversight of the work oh€®& Young LLP. In fulfilling its
responsibilities for the financial statements fecél year 2011, the Audit Committee took the faflog actions:

. Reviewed and discussed the audited financial seésrfor the fiscal year ended 2011 with manageraedtErnst & Young LLF
our independent registered public accounting firm;

. Discussed with Ernst & Young LLP the matters regdito be discussed by Statement on Auditing Staisdso. 61, as amended
adopted by the Public Company Accounting Oversiydrd in Rule 3200T, relating to the conduct of &lelit; and

. Received written disclosures and the letter fromsE& Young LLP regarding its communications withetAudit Committe
concerning independence as required by applicajgirements of the
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Public Company Accounting Oversight Board. The A@bhmmittee further discussed Ernst & Young's irgence with Ernst
Young LLP. The Audit Committee also considered $tetus of pending litigation, taxation matters aker areas of oversic
relating to the financial reporting and audit prexéhat the committee determined appropriate.

Based on the Audit Committee's review & #udited financial statements and discussions m#hagement and Ernst & Young LLP,
Audit Committee recommended to the Board that tnditad financial statements be included in our AairReport on Form 18- for the fisca
year ended December 31, 2011 for filing with theuBities and Exchange Commission.

Members of the Amicus Therapeutics, Inc.
Audit Committee

Glenn P. Sblendorio, Chair
Donald J. Hayden, Jr.
Michael G. Raab

OTHER MATTERS

The Board of Directors knows of no othesibess which will be presented to the 2012 Annuaktihg. If any other business is prop
brought before the 2012 Annual Meeting, proxieshim enclosed form will be voted in accordance \lith judgment of the individuals namec
proxies on the proxy card.

STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTOR

If you wish to submit a proposal to be ddased for inclusion in next year's proxy materiatsnominate a director, your proposal must k
proper form according to SEC Regulation 14A, Rula8 and received by the Secretary of the Companyater than December 28, 20
Proposals received after that date will not beudetl in the proxy materials we send out in conoeactvith the 2013 Annual Meeting
Stockholders. If a proposal is received before tizdé, the proxies that management solicits fomtleeting may still exercise discretionary vo
authority on the proposal under circumstances stargi with the proxy rules of the SEC. To be timaftpckholder notice of any such propt
must be received by us not earlier than NovembgeR@82 and not later than December 28, 2012; peakitiowever, that in the event that the
of the 2013 Annual Meeting of Stockholders is mtivan 30 days before or more than 60 days afteatimversary date of the 2012 Ann
Meeting of Stockholders, notice by the stockholebe timely must be delivered not earlier thandluse of business on the 90 day prior to :
2013 Annual Meeting of Stockholders and not lakemtthe close of business on the later of the é&thprior to such 2013 Annual Meeting
Stockholders or the 10th day following the day drick we make a public announcement of the date®®013 Annual Meeting of Stockholdt
All stockholder proposals should be marked for altention of Secretary, c/o Amicus Therapeutics,,Ia Cedar Brook Drive, Cranbury, N
Jersey 08512.

Our Annual Report on Form ¥0for the fiscal year ended December 31, 2011 ¢othan exhibits thereto) filed with the SEC, wt
provides additional information about us, is avai#aon the Internet atww.amicustherapeutics.coamd is available in paper form to benefi
owners of our Common Stock without charge upontamirequest to Secretary, c/o Amicus Therapeudtics, 1 Cedar Brook Drive, Cranbu
New Jersey 0851:

DELIVERY OF PROXY MATERIALS

Some banks, brokers, and other nomineerddrolders may be participating in the practice€'faduseholding” proxy statements and an
reports. This means that only one copy of this PPrBtatement, the Notice of 2012 Annual Meeting tdcRholders and our annual repor
stockholders may
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have been sent to multiple stockholders in yourskbold. Householding is designed to reduce duplin®ilings and save significant printing .
postage costs. If you receive a household maitigytear and would like to receive additional cgpié this Proxy Statement, the Notice of 2
Annual Meeting of Stockholders and our annual repmstockholders, please call us at (609) 8620 or send a written request to Secretary
Amicus Therapeutics, Inc., 1 Cedar Brook Drive, ritnary, New Jersey 08512. If you want to receiveasai@ copies of our proxy statem:
notice of our annual meeting of stockholders andasunual report to stockholders in the future,fgrou are receiving multiple copies and wc
like to receive only one copy for your householduyshould contact your bank, broker, or other n@mirecord holder, or you may contact t
the above address and phone number.
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ANNUAL MEETING OF STOCKHOLDERS OF

Amicus Therapeutics, Inc.

June 13, 2012

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Motice of Mesting, Proxy Statement, Proxy Card

are available at htipsfwew.amstock.com/ProxySenvicesViswMaterial. asp?CoNumber=15417

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along perforated line and mail in the envelope pmvid-a-d.*
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ANNUAL MEETING OF STOCKHOLDERS OF

Amicus Therapeutics, Inc.
June 13, 2012

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the
an-screen instructions. Have your proxy card available when you
access the web page, and use the Company Mumber and Account
Mumber shown on your proxy card

TELEPHOMNE - Call toll-free 1-800-PROXIES (1-8300-776-2437) n
the United States or 1-718-921-8500 from foreign countries from any COMPANY NUMBER
touch-tone telephone and follow the instructions. Hawve your proxy
card available when you call and use the Company Number and

Account Mumber shown on r proxy card,
yesrpre ACCOUNT NUMBER
Veote onling/phone until 11:58 PM EST the day before the meeting

provided as soon as possible.

IN PERSON - You may wvote your shares in person by attending
the Annual Meeting

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Motice of meeting, proxy statement and proxy card are available at

hitpfwanw amstock. comProxyServices/ViewMaterial asp?CoNumber=15417
¥ Flease detach along perforated kne 2nd mail in e envelape provided IF you are not voling via telephone or the Intemet.
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AMICUS THERAPEUTICS, INC.
1 Cedar Brook Drive
Cranbury, NJ 08512

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of Amicus Therapeutics, Inc. hereby appeints Bradley L. Campbell and Geolirey P,
Gilmore as proxies, each with full power of substitution, to represent and vote as designated on the reverse side, all
the shares of Cammeon Stock of Amicus Therapeutics, Ing, held of record by the undersigned an April 20, 2012, and
which the undersigned would be entitled to vote if parsonally present al the Annual Meeting of Stockholders to be hald
at the offices of Amicus Therapeulics, Inc., located at 1 Cedar Brook Drive, Cranbury, New Jersey, 08512 on June 13,
2012, or any adjournment or posiponament theraof.

This praxy is revocable and the undersigned may revokes it at any time prior to the Annual Meeting by giving written
notice of such revocation to the Secretary of Amicus Therapeutics, Inc. prier o the meeting or by filing with the
Secretary of Amicus Therapeufics, Inc. prior o the meeting a laler-dated proxy. Should the undersigned be present
and want to vote in person at the Annual Meeting, or at any postponement or adjournmeant thereof, the undersigned
may revoke this proxy by giving written notice of such revocation to the Secretary of Amicus Therapeutics, Inc. on a
torm provided at the Annual Meeting. The undersigned hereby acknowledges receipt of a notice of Annual Meeting of
Stockholders of Amicus Therapeutics, Inc. called for June 13, 2012 and the Proxy Staterment for the Annual Meeting,
each dated April 27, 2012, prior to the signing of this proxy.

{Continued and to be signed on the reverse side)
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