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April 25,2011
Dear Stockholder:

We are pleased to invite you to attend our 2011 Annual Meeting of Stockholders to be held at the offices of Amicus Therapeutics, Inc., located
at 6 Cedar Brook Drive, Cranbury, New Jersey 08512 on Tuesday, May 24, 2011, at 9:00 a.m. Eastern Daylight Time.

Enclosed are the following:

Our Notice of Annual Meeting of Stockholders and Proxy Statement for 2011;

Our Annual Report on Form 10-K for 2010; and

A proxy card with a return envelope to record your vote.
The accompanying notice of the 2011 Annual Meeting and Proxy Statement describe the business we will conduct at the meeting and provide
information about Amicus Therapeutics, Inc. that you should consider when you vote your shares.

Your vote is important. When you have finished reading the Proxy Statement, please promptly vote your shares by marking, signing, dating and
returning the proxy card in the enclosed envelope or vote via telephone or internet according to the instructions in the Proxy Statement. If you
attend the Annual Meeting, you may vote your shares in person even though you have previously voted by proxy if you follow the instructions
in the Proxy Statement. We encourage you to vote by proxy so that your shares will be represented and voted at the meeting, whether or not you
can attend in person.

Sincerely,

John F. Crowley

Executive Chairman



Edgar Filing: AMICUS THERAPEUTICS INC - Form DEF 14A

April 25,2011
NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
To our Stockholders:

The 2011 Annual Meeting of Stockholders of Amicus Therapeutics, Inc. will be held at the offices of Amicus Therapeutics, Inc., located at 6
Cedar Brook Drive, Cranbury, New Jersey 08512 on Tuesday, May 24, 2011 at 9:00 a.m. Eastern Daylight Time. The purpose of this meeting is
to vote on the following:

1. Elect two Class I directors as nominated by the Board of Directors each to serve a three-year term expiring at the 2014 Annual
Meeting or until their respective successors have been elected.

2. Approve the Amended and Restated 2007 Equity Incentive Plan.

3. Ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the fiscal year
ending December 31, 2011.

4.  Consider and act upon any other business that is properly presented at the meeting.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the 2011 Annual Meeting is April 1, 2011. Only stockholders of record at the close of business on that date are entitled to
notice of and to vote at the meeting or any adjournment thereof.

BY ORDER OF THE BOARD OF DIRECTORS

Geoffrey P. Gilmore

Senior Vice President, General Counsel and
Secretary

Cranbury, New Jersey

April 25,2011

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please complete, date, sign and return
the proxy card or vote by telephone or the internet as instructed in the accompanying materials as promptly as possible in order to ensure your
representation at the meeting. You can revoke a proxy at any time prior to its exercise by following the instructions in the proxy statement.
Please note, however, that if your shares are held of record by a broker, bank or other nominees and you wish to vote at the meeting, you must
provide a valid proxy issued in your name from that record holder.
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AMICUS THERAPEUTICS, INC.

6 Cedar Brook Drive, Cranbury, New Jersey 08512

(609) 662-2000
PROXY STATEMENT FOR THE AMICUS THERAPEUTICS, INC.
2011 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON

MAY 24,2011
GENERAL INFORMATION ABOUT THE ANNUAL MEETING
Why Did You Send Me this Proxy Statement?

We sent you this Proxy Statement and the enclosed proxy card because the Board of Directors (the Board ) of Amicus Therapeutics, Inc.
(sometimes referred to as Amicus orthe Company ) is soliciting your proxy to vote at the 2011 Annual Meeting of Stockholders (the Annual
Meeting ) and any adjournments of the meeting to be held at the offices of Amicus Therapeutics, Inc., located at 6 Cedar Brook Drive, Cranbury,
New Jersey 08512 on Tuesday, May 24, 2011 at 9:00 a.m. Eastern Daylight Time. This Proxy Statement along with the accompanying Notice of
Annual Meeting of Stockholders summarizes the purposes of the meeting and the information you need to know to vote at the Annual Meeting.
You are invited to attend the Annual Meeting to vote on the proposals described in this Proxy Statement. You do not need to attend the Annual
Meeting to vote your shares. Instead you may simply complete, sign and return the enclosed proxy card, or follow the instructions on the

enclosed proxy card to submit your proxy by telephone or on the internet.

We intend to mail this Proxy Statement, our 2010 Annual Report on Form 10-K, the attached Notice of Annual Meeting and the enclosed proxy
card to all stockholders entitled to vote at the Annual Meeting on or about April 25, 2011.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON MAY 24, 2011.
THE PROXY STATEMENT FOR OUR 2011 ANNUAL MEETING OF STOCKHOLDERS AND OUR ANNUAL REPORT ON

FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2010 ARE AVAILABLE AT: www.sec.gov, through the Investor Relations
section of our web site at www.amicustherapeutics.com or at

http://www.amstock.com/ProxyServices/ViewMaterial.asp?CoNumber=15417.
Who Can Vote?

Only stockholders of record at the close of business on April 1, 2011 are entitled to vote at the Annual Meeting. On this record date, there were
34,516,180 shares of our common stock ( Common Stock ) outstanding and entitled to vote. Each share of Common Stock is entitled to one vote.
The Common Stock is our only outstanding class of voting stock.

Stockholder of Record: Shares Registered in Your Name

If, on April 1, 2011, your shares were registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, then
you are a stockholder of record. As a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy. Whether or not you
attend the Annual Meeting, we urge you to fill out and return the enclosed proxy card or follow the instructions on the proxy card to submit your
vote by telephone or internet to ensure your vote is counted.
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If, on April 1, 2011, your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer, or other similar
organization, then you are the beneficial owner of shares held in street name and these proxy materials are being forwarded to you by that
organization. The organization holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a
beneficial owner, you have the right to direct your broker or other agent on how to vote the shares in your account. A number of brokers and
banks enable beneficial owners to give voting instructions via telephone or the internet. Please refer to the voting instructions provided by your
bank or broker. You are also invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your
shares in person at the meeting unless you provide a valid proxy from your broker, bank or other custodian.

What am I voting on?

There are three matters scheduled for a vote:

Election of two Class I directors;

Approval of the Amended and Restated 2007 Equity Incentive Plan; and

Ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2011.
How Do I Vote?

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

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

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

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

By telephone. You may vote over the telephone by calling toll-free 1-800-PROXIES (1-800-776-9437) in the United States or
1-718-921-8500 from outside the United States and follow the recorded instructions. Please have your proxy card available when
you call. Your vote must be received by 11:59 p.m. Eastern Daylight Time on May 23, 2011 to be counted.

Internet. You may vote via the internet by going to www.voteproxy.com and follow the on-screen instructions. Please have your
proxy card available when you access the web page. Your vote must be received by 11:59 p.m. Eastern Daylight Time on May 23,
2011 to be counted.
Beneficial Owner: If your shares are held in street name (held in the name of a bank, broker or other nominee), you must provide the bank,
broker or other nominee with instructions on how to vote your shares and can do so as follows:
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By mail. You will receive instructions from your broker or other nominee explaining how to vote your shares.

In person at the meeting. Contact the broker or other nominee who holds your shares to obtain a broker s proxy card and bring it with
you to the meeting. You will not be able to vote at the meeting unless you have a proxy card from your broker.
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How Many Votes do I have?
Each share of Common Stock that you own as of April 1, 2011, entitles you to one vote on each matter to be voted on at the Annual Meeting.
What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted For the election of both nominees
for director, For the Amended and Restated 2007 Equity Incentive Plan, and For ratification of the selection of Ernst & Young LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2011. If any other matter is properly presented at the
Annual Meeting, your proxy (one of the individuals named on your proxy card) will vote your shares using his best judgment.

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

If your shares are registered in your name, they will not be voted if you do not return your proxy card by mail or vote at the meeting as described
above under How Do I Vote? If your shares are held in street name and you do not provide voting instructions to the bank, broker or other
nominee that holds your shares as described above under How Do I Vote?, the bank, broker or other nominee has the authority to vote your
unvoted shares only for Proposal 3 if it does not receive instructions from you. The broker, bank or other nominee will not be permitted to vote
on the other Proposals without your voting instructions. We encourage you to provide voting instructions. This ensures your shares will be voted
at the meeting in the manner you desire. If your broker cannot vote your shares on a particular matter because it has not received instructions
from you and does not have discretionary voting authority on that matter or because your broker chooses not to vote on a matter for which it
does have discretionary voting authority, this is referred to as a broker non-vote .

May I Revoke My Proxy?

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

signing a new proxy card and submitting it as instructed above;

notifying the Company s Secretary in writing before the Annual Meeting that you have revoked your proxy; or

attending the meeting in person and voting in person if you are a stockholder of record. Attending the meeting in person will not in
and of itself revoke a previously submitted proxy unless you specifically request it.
What if I Receive More Than One Proxy Card?

You may receive more than one proxy card or voting instruction form if you hold shares of our Common Stock in more than one account, which
may be in registered form or held in street name. Please vote in the manner described under How Do I Vote? for each account to ensure that all
of your shares are voted.

How Does the Board of Directors Recommend That I Vote on the Proposals?

The Board of Directors recommends that you vote as follows:

FOR the election of the nominees for director;

FOR the approval of the Amended and Restated 2007 Equity Incentive Plan; and
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FOR ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year

ending December 31, 2011.

If any other matter is properly presented, the proxy card provides that your shares will be voted by the proxy holder listed on the proxy card in
accordance with his best judgment. At the time this Proxy Statement was printed, we knew of no matters that needed to be acted on at the
Annual Meeting, other than those discussed in this Proxy Statement.

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

Proposal 1: Elect Directors

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

Proposal 3: Ratify Selection of Independent
Registered Public Accounting Firm

The nominees for director who receive the most votes (also known as a plurality of the votes)
will be elected. Abstentions are not counted as voting on the matter for purposes of electing
directors. You may vote FOR all of the nominees, WITHHOLD your vote from all of the
nominees or WITHHOLD your vote from any one or more of the nominees. Votes that are
withheld will not be included in the vote tally for the election of directors. Brokerage firms do
not have authority to vote customers unvoted shares held by the firms in street name for the
election of directors. These broker non-votes will have no effect on the results of this vote.

The affirmative vote of a majority of the shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on such matter is required to approve the Amended and
Restated 2007 Equity Incentive Plan. Abstentions will have the effect of a vote against this
proposal. Brokerage firms do not have the authority to vote customers unvoted shares held by
the firms in street name on this proposal. These broker non-votes will have no effect on the
results of this vote. Our Board has approved the Amended and Restated 2007 Equity Incentive
Plan and believes it is in the best interest of the stockholders to approve it.

The affirmative vote of a majority of the shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on such matter is required to ratify the selection of
independent registered public accounting firm. Abstentions will have the effect of a vote
against this proposal. Brokerage firms have authority to vote customers unvoted shares held by
the firms in street name on this proposal. If a broker does not exercise this authority, such
broker non-votes will have no effect on the results of this vote. We are not required to obtain
the approval of our stockholders to select our independent registered public accounting firm.
However, our Board believes it is advisable to give stockholders the opportunity to ratify this
selection. If our stockholders do not ratify the selection of Ernst & Young LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2011,
the Audit Committee of our Board will reconsider its selection.

10
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How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count For and Withhold and (with
respect to proposals other than the election of directors) Against votes, abstentions and broker non-votes. Shares represented by abstentions and
broker non-votes will be counted in determining whether there is a quorum for the Annual Meeting. Abstentions will have no effect on Proposal

1 but will have the effect of a vote against Proposals 2 and 3. Broker non-votes will not be counted towards the vote total for any proposal.

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

We will pay all of the costs of soliciting these proxies. Our directors and employees may solicit proxies in person or by telephone, fax or email.
We will pay these employees and directors no additional compensation for these services. We will ask banks, brokers and other institutions,
nominees and fiduciaries to forward these proxy materials to their principals and to obtain authority to execute proxies. We will then reimburse
them for their expenses.

What Constitutes a Quorum for the Meeting?

The presence, in person or by proxy, of the holders of a majority of the issued and outstanding shares of our Common Stock is necessary to
constitute a quorum at the meeting. Votes of stockholders of record who are present at the meeting in person or by proxy, abstentions and broker
non-votes are counted for purposes of determining whether a quorum exists.

How can I find out the results of the voting at the Annual Meeting?

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

When are stockholder proposals due for next year s Annual Meeting?

If you wish to submit a proposal to be considered for inclusion in next year s proxy materials or nominate a director, your proposal must be in
proper form according to Securities and Exchange Commission ( SEC ) Regulation 14A, Rule 14a-8 and received by the Secretary of the
Company no later than December 27, 2011. Proposals received after that date will not be voted on at the Annual Meeting. If a proposal is
received before that date, the proxies that management solicits for the meeting may still exercise discretionary voting authority on the proposal
under circumstances consistent with the proxy rules of the SEC. To be timely, stockholder notice of any such proposal must be received by us
not earlier than November 27, 2011 and not later than December 27, 2011; provided, however, that in the event that the date of the Annual
Meeting is more than thirty (30) days before or more than sixty (60) days after the anniversary date of the preceding year s Annual Meeting,
notice by the stockholder to be timely must be delivered not earlier than the close of business on the ninetieth (90) day prior to such Annual
Meeting and not later than the close of business on the later of the sixtieth (60th) day prior to such Annual Meeting or the tenth (10th) day
following the day on which we make a public announcement of the date of such meeting. All stockholder proposals should be marked for the
attention of Secretary, c/o Amicus Therapeutics, Inc., 6 Cedar Brook Drive, Cranbury, New Jersey 08512.

Attending the Annual Meeting

The Annual Meeting will be held at the offices of Amicus Therapeutics, Inc., located at 6 Cedar Brook Drive, Cranbury, New Jersey 08512 on
Tuesday, May 24, 2011 at 9:00 a.m. Eastern Daylight Time. When you arrive at Amicus, signs will direct you to the appropriate meeting rooms.
You are not required to attend the Annual Meeting in order to vote.

11
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT FINANCE

The following table sets forth certain information with respect to the beneficial ownership of our Common Stock as of March 31, 2011 for

(a) the executive officers named in the Summary Compensation Table contained in this Proxy Statement, (b) each of our directors and director
nominees, (c¢) all of our current directors and executive officers as a group and (d) each stockholder known by us to own beneficially more than
5% of our Common Stock. Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power
with respect to the securities.

We deem shares of Common Stock that may be acquired by an individual or group within 60 days of March 31, 2011 pursuant to the exercise of
options to be outstanding for the purpose of computing the percentage ownership of such individual or group, but are not deemed to be
outstanding for the purpose of computing the percentage ownership of any other person shown in the table. Except as indicated in footnotes to
this table, we believe that the stockholders named in this table have sole voting and investment power with respect to all shares of Common
Stock shown to be beneficially owned by them based on information provided to us by these stockholders. Percentage of ownership is based on
34,516,180 shares of Common Stock outstanding on March 31, 2011.

Number of Percentage
Shares Of Shares
Beneficially Beneficially
Name and Address of Beneficial Owner Owned Owned
5% Stockholders
Entities affiliated with Palo Alto Investors 7,232,487 20.7%
470 University Avenue
Palo Alto, CA 94301
Entities affiliated with GlaxoSmithKline plc 6,866,244 19.9%
980 Great West Road
Brentford, Middlesex TWS8 9GS England
Entities affiliated with New Enterprise Associates ) 4,510,340 13.1%
1119 St. Paul Street
Baltimore, MD 21202
Entities affiliated with Great Point Partners 3,719,630 10.5%
165 Mason Street, 3" Floor
Greenwich, CT 06830
Entities affiliated with Frazier Healthcare Ventures © 3,520,678 10.2%
601 Union Street, Suite 3200
Seattle, WA 98101
Entities affiliated with Prospect Venture Partners II, L.P. © 2,240,752 6.5%

435 Tasso Street, Suite 200
Palo Alto, CA 94301

12
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Name and Address of Beneficial Owner
Executive Officers and Directors

John F. Crowley @

Matthew R. Patterson

®)

S. Nicole Schaeffer
David Lockhart, Ph.D.
Bradley L. Campbell an
John Kirk ?

Geoffrey P. Gilmore -

Pol F. Boudes
John M. McAdam

(14)

s)

Ken Valenzano, Ph.D. €

Kenneth Peist
Enrique Dilone
Mohan Ganesan
Donald J. Hayden, Jr.

a7

(18)

19)

(20)

Glenn P. Sblendorio "

Michael G. Raab *

Sol J. Barer, Ph.D. *”

Margaret G. McGlynn, R.Ph. S
Alexander E. Barkas, Ph.D. ©23)
James N. Topper, M.D., Ph.D. e
P. Sherrill Neff "

James Barrett, Ph.D. 2

All directors and executive officers as a group (22 persons) ¥

ey

@)
3

Represents beneficial ownership of less than one percent of our outstanding Common Stock.

Number of
Shares
Beneficially
Owned

945,773
303,468
145,931
344,822
103,505
63,255
87,692
90,407

55,729
29,131
14,204
24,259
126,092
31,933
20,000
45,625
8,784
2,260,752
3,540,678
1,439,762

4,510,340
14,192,142

Percentage
Of Shares
Beneficially
Owned

2.7%
*

*

6.5%
10.3%
4.2%

13.1%
38.5%

Consists of 2,330,686 shares beneficially owned by Palo Alto Healthcare Master Fund, L.P., 2,612,425 shares beneficially owned by Palo
Alto Healthcare Master Fund II, L.P., 2,061,492 shares beneficially owned by Palo Alto Healthcare Fund, L.P. and 2,077,139 shares
beneficially owned by Palo Alto Healthcare Fund II, L.P, along with 412,500 shares underlying warrants. Palo Alto Investors is the
manager of Palo Alto Investors, LLC. William Leland Edwards is the controlling shareholder of Palo Alto Investors. Anthony Joonkyoo
Yun, M.D. is the President of Palo Alto Investors, LLC and Palo Alto Investors. Each of Palo Alto Investors, LLC, Palo Alto Investors,
Mr. Edwards and Dr. Yun disclaims beneficial ownership of the shares held by entities affiliated with Palo Alto Investors, except to the

extent of any pecuniary interest therein.

Consists of 6,866,244 shares held of record by Glaxo Group Limited.

Consists of 3,659,157 shares held of record by New Enterprise Associates 11, Limited Partnership and 851,183 shares held of record by
New Enterprise Associates 9, Limited Partnership. Voting and investment power over the shares held by New Enterprise Associates 9,
Limited Partnership is exercised by NEA Partners 9, Limited Partnership, its general partner. The individual general partners of NEA
Partners 9, Limited Partnership are C. Richard Kramlich, Peter J. Barris, Charles W. Newhall, III, Mark W. Perry and John M. Nehra.
Voting and investment power over the shares held by New Enterprise Associates 11, Limited Partnership is exercised by NEA Partners 11,
Limited Partnership, its general partner. The general partner of NEA Partners 11, Limited Partnership is NEA 11 GP, LLC. The individual
managers of NEA 11 GP, LLC are C. Richard Kramlich, Peter J. Barris, Forest Baskett, Charles W. Newhall, III, Mark W. Perry, Scott D.
Sandell, Eugene A. Trainor, III, Charles M. Linehan, Ryan D. Drant, Krishna Kittu Kolluri and M. James Barrett. Each of the
aforementioned indirect holders of the shares held by New Enterprise Associates 11, Limited Partnership and New Enterprise Associates 9,
Limited Partnership disclaims beneficial ownership of such shares, except to the extent of their respective pecuniary interest therein.

13
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(4) Consists of 671,555 shares held of record by Biomedical Value Fund, L.P. ( BVF ), 742,687 shares held of record by Biomedical Offshore
Value Fund, Ltd. ( BOVF ), 258,269 shares held of record by Biomedical Institutional Value Fund, L.P. ( BIVF ), 401,064 shares held of
record by Lyrical Multi-Manager Fund, L.P. ( Lyrical ), and 668,448 shares held of record by Class D Series GEF-PS, L.P ( GEF-PS ), along
with 234,612 shares underlying a warrant held by BVF, 254,700 shares underlying a warrant held by BOVF, 87,228 shares underlying a
warrant held by BIVF, 150,399 shares underlying a warrant held by Lyrical and 250,668 shares underlying a warrant held by GEF-PS.
Great Point Partners, LLC is the investment manager of these funds and by virtue of such status may be deemed to the beneficial owners of
these shares. Each of Dr. Jeffrey R. Jay, M.D., as senior managing member of Great Point and Mr. David Kroin, as special managing
member of Great Point, has voting and investment power with respect to these shares. Each of Great Point Partners LLC, Dr. Jay and
Mr. Kroin disclaims beneficial ownership of the shares held by entities affiliated with Great Point Investors, except to the extent of any
pecuniary interest therein.

(5) Consists of 2,586,886 shares held of record by Frazier Healthcare IV, L.P., 13,128 shares held of record by Frazier Affiliates IV, L.P. and
920,664 shares held of record by Frazier Affiliates V, L.P. Dr. Topper, a member of our Board of Directors, holds the title of General
Partner with Frazier Healthcare Ventures. In that capacity he shares voting and investment power for the shares held by Frazier Healthcare
IV, L.P. and Frazier Affiliates IV, L.P. Dr. Topper disclaims beneficial ownership of the shares held by entities affiliated with Frazier
Healthcare Ventures, except to the extent of any pecuniary interest therein.

(6) Consists of 2,207,144 shares held of record by Prospect Venture Partners II, L.P., and 33,608 shares held of record by Prospect Associates
IL, L.P. Dr. Barkas, a member of our Board of Directors and a Managing Member of the General Partner of both Prospect Venture Partners
IL, L.P. and Prospect Associates II, L.P., disclaims beneficial ownership of the shares held by entities affiliated with Prospect Venture
Partners II, L.P. except, to the extent of any pecuniary interest therein.

(7) Consists of 851,445 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011, 89,867 shares held of
record and 4,461 shares underlying a warrant.

(8) Consists of 246,921 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011, and 56,547 shares
held of record.

(9) Consists of 133,349 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011 and 12,582 shares
held of record.

(10) Consists of 344,822 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(11) Consists of 103,505 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(12) Consists of 63,255 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(13) Consists of 87,692 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(14) Consists of 90,407 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(15) All of Mr. McAdam s options expired prior to the end of the year.

(16) Consists of 54,021 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011, and 1,708 shares held
of record.

(17) Consists of 29,131 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(18) Consists of 14,204 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(19) Consists of 24,259 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(20) Consists of 126,092 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(21) Consists of 20,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011, and 11,933 shares
held of record.
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(22) Consists of 20,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(23) Consists of 25,625 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011, and 20,000 shares
held of record.

(24) Consists of 8,784 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(25) Consists of 20,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(26) Consists of 20,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011.

(27) Consists of 20,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011 and 1,064,822 shares
held of record by Quaker BioVentures, L.P and 354,940 shares held of record by Garden State Life Sciences Venture Fund, L.P. Mr. Neff,
a member of our Board and a Member of the General Partner of Quaker BioVentures, L.P. and Garden State Life Sciences Venture Fund,
L.P. disclaims beneficial ownership of the shares held by entities affiliated with Quaker BioVentures, except to the extent of any pecuniary
interest therein.

(28) Consists of 2,303,512 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2011, 4,461 shares
underlying a warrant and 11,884,169 total shares held of record.

MANAGEMENT

The Board of Directors

Our Restated Certificate of Incorporation and Restated By-laws provide that our business is to be managed by or under the direction of our
Board of Directors. Our Board is divided into three classes for purposes of election. Generally, one class is elected at each Annual Meeting of
Stockholders to serve for a three-year term. Our Board currently consists of ten members, divided into three classes as follows:

The Class I directors are Drs. Barkas and Barrett and Mr. Neff and their term will expire at the 2011 Annual Meeting of
Stockholders;

The Class II directors are Drs. Barer, Topper and Mr. Hayden and their term will expire at the 2012 Annual Meeting of Stockholders;
and

The Class III directors are Messrs. Crowley, Raab, and Sblendorio and Ms. McGlynn, and their term will expire at the 2013 Annual
Meeting of Stockholders.
Our Restated Certificate of Incorporation and Restated By-laws provide that the authorized number of directors may be changed only by
resolution of the Board. Our Board has authorized that the size of the Board be set at ten members.

On April 18, 2011, our Board of Directors, upon the recommendation of the Nominating and Corporate Governance Committee, voted to
nominate Drs. Barkas and Barrett for re-election as Class I directors for a term of three years to serve until the 2014 Annual Meeting of
stockholders, and until their respective successors have been duly elected and qualified. In March 2011, Mr. Neff informed the Company that he
would not stand for re-election when his term expires at the 2011 Annual Meeting of Stockholders. The Nominating and Corporate Governance
Committee has not yet nominated a person to fill this vacancy in our Class I directors.

The Board has determined that each of the director nominees possesses the requisite skills, personal integrity, business judgment, industry
experience and willingness to devote adequate time and effort necessary to serve as an effective member of the Board. A description of the
background of each, along with other specific experiences, qualifications, attributes or skills that contributed to the Board s decision to nominate
the nominees, is set forth below, followed immediately by like disclosure for our existing directors whose terms of office extend beyond the
Annual Meeting.
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Nominees for Election at the Annual Meeting

Name Age Position
Alexander E. Barkas, Ph.D. (1) (2) 63 Director
James Barrett, Ph.D. (1) (2) 68 Director

(1) Member of Nominating/Corporate Governance Committee

(2) Member of Science and Technology Committee

Alexander E. Barkas, Ph.D., has served as a member of our Board of Directors since 2004. Since 1997, Dr. Barkas has been a co-founder and
served as a managing member of the general partner of a series of Prospect Venture Partners funds. Dr. Barkas serves on the board of directors
of two publicly-held biotechnology companies, Complete Genomics, Inc. and Geron Corporation, and as a director of several private
biotechnology and medical device companies. He previously served on the board of directors of Tercica, Inc. He holds a B.A. from Brandeis
University and a Ph.D. from New York University. Dr. Barkas experience overseeing Prospect Venture Partners investments in biotechnology,
serving as chairman of another publicly-held biopharmaceutical company and strong capital markets experience contributed to our conclusion
that he should be re-elected as a director of the Company.

James Barrett, Ph.D. has served as a member of our Board of Directors since August 2009. Dr. Barrett currently serves as General Partner of
New Enterprise Associates (NEA), where he specializes in biotechnology and works with members of NEA s healthcare investment group on
medical devices, healthcare information systems and healthcare services companies. Prior to joining NEA in 2001, Dr. Barrett served as
Founder, Chairman and Chief Executive Officer of Sensors for Medicine and Science (1997 2001) where he remains Chairman. Prior to that, he
led three NEA-funded companies, serving as Chairman and Chief Executive Officer of Genetic Therapy, Inc. (1987 1995), President and Chief
Executive Officer of Life Technologies (1985 1987), and President and Chief Executive Officer of Bethesda Research Labs (1982 1983). He
currently serves on the board of directors of several life sciences companies including Inhibitex, Inc. and Targacept, Inc., and previously served
on the boards of lomai Corporation, MedImmune, LLC and YM Biosciences, Inc. Dr. Barrett received a Ph.D. in Biochemistry at the University
of Tennessee, his MBA from the University of Santa Clara, and a BS in Chemistry from Boston College. Dr. Barrett s experience overseeing
NEA investments in biotechnology, serving as a member of the board of directors of other public companies, prior senior management
experience, including as President and CEO, in biopharmaceutical companies and strong capital markets experience contributed to our
conclusion that he should be re-elected as a director of the Company.

Directors Whose Terms Do Not Expire This Year

Name Age Position

John F. Crowley 44 Executive Chairman
Sol J. Barer, Ph.D. (1) 63 Director

Donald J. Hayden, Jr. (3) (5) 55 Director

Margaret G. McGlynn, R.Ph. (2) 51 Director

Michael G. Raab (1) (2) 46 Director

Glenn P. Sblendorio (2) 55 Director

James N. Topper, M.D., Ph.D. (1) (4) 49 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

(5) Lead Independent Director

-10-
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John F. Crowley has served as Executive Chairman since April 2011, Chairman and Chief Executive Officer from February 2010 to April 2011,
and Chief Executive Officer from January 2005, and has also served as a director of Amicus since August 2004, with the exception of the period
from September 2006 to March 2007 when he was not an officer or director of Amicus while he was in active duty service in the United States
Navy (Reserve). Mr. Crowley s service as Executive Chairman will end on September 30, 2011 with a possible extension for up to three months
upon the mutual agreement of Mr. Crowley and the Company. Upon his resignation as Executive Chairman at that time, Mr. Crowley will no
longer serve as a member of the Board. Mr. Crowley was President and Chief Executive Officer of Orexigen Therapeutics, Inc. from September
2003 to December 2004. He was President and Chief Executive Officer of Novazyme Pharmaceuticals, Inc., from March 2000 until that
company was acquired by Genzyme Corporation in September 2001; thereafter he served as Senior Vice President of Genzyme Therapeutics
until December 2002. Mr. Crowley received a B.S. degree in Foreign Service from Georgetown University s School of Foreign Service, a J.D.
from the University of Notre Dame Law School, and an M.B.A. from Harvard Business School. Mr. Crowley s demonstrated leadership in his
field, his prior senior management experience in our industry including as Chief Executive Officer of development stage biopharmaceutical
companies, his extensive and intimate knowledge of the rare disease community, and his experience as our Chief Executive Officer contributed
to our conclusion that he should continue to serve as a director of the Company.

Sol J. Barer, Ph.D. has served as a member of our Board of Directors since January 2009. Dr. Barer currently serves as non-Executive Chairman
of Celgene Corporation. From May 2006 to June 2010, he served as Chief Executive Officer of Celgene, and also as Chairman beginning in
January 2007, prior to transitioning to his current position. He was appointed President of Celgene in 1993 and Chief Operating Officer and
director in 1994. He previously served as Senior Vice President, Science and Technology, and Vice President/ General Manager, Chiral
Products, from 1991 to 1994, and Vice President, Technology, from 1987 to 1991. Dr. Barer serves on the board of trustees of Rutgers
University, board of the Tourette Syndrome Association, the board of ContraFect Corp., the board of trustees (Chair) of the Biotechnology
Council of New Jersey and is on the board of trustees of the Brooklyn College Foundation. He has previously served as a Commissioner of the
NJ Commission on Science and Technology. Dr. Barer received a Ph.D. in organic chemistry from Rutgers University. Dr. Barer s significant
scientific and executive leadership experience in the pharmaceutical industry, experience as Chief Executive Officer and Chairman of a
biopharmaceutical company and service on the board of directors of another publicly-held biopharmaceutical company contributed to our
conclusion that he should continue to serve as a director of the Company.

Donald J. Hayden, Jr. has served as a member of our Board of Directors since March 2006 and as Lead Independent Director since February
2010. Mr. Hayden served as Chairman from March 2006 until February 2010 and from September 2006 until March 2007 as Interim President
and Chief Executive Officer. From 1991 to 2005, he held several executive positions with Bristol-Myers Squibb Company, most recently
serving as Executive Vice President and President, Americas. Mr. Hayden holds a B.A. from Harvard University and an M.B.A. from Indiana
University. Mr. Hayden s demonstrated leadership in his field, his prior senior management experience in the pharmaceutical industry and his
experience as our Interim Chief Executive Officer contributed to our conclusion that he should continue to serve as a director of the Company.

Margaret G. McGlynn, R.Ph. has served as a member of our Board of Directors since October 2009. Ms. McGlynn served as President,
Vaccines and Infectious Diseases of Merck & Co., Inc. from 2005 until her retirement in 2009. Ms. McGlynn joined Merck in 1983, and served
in a variety of marketing, sales and managed care roles. Currently, Ms. McGlynn serves as a member of the board of directors for Air Products
and Chemicals, Inc. She is also a member of the National Industrial Advisory Committee at the University at Buffalo School of Pharmacy and
Pharmaceutical Sciences. Ms. McGlynn holds a B.S. in Pharmacy and a MBA in Marketing from the State University of New York at Buffalo.
Ms. McGlynn s significant leadership experience in the pharmaceutical industry, her service on the board of directors of a Fortune 500 company
and her financial expertise gained in senior management positions and through her service on the audit committee of another public company
contributed to our conclusion that she should continue to serve as a director of the Company.
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Michael G. Raab has served as a member of our Board of Directors since 2004. Mr. Raab has served as Chairman and Chief Executive Officer
of Ardelyx, Inc. since March 2009. Mr. Raab previously served as a partner of NEA from June 2002 until December 2008. From 1999 to 2002,
he was a Senior Vice President, Therapeutics and General Manager, Renagel® at Genzyme Corporation. Mr. Raab holds a B.A. from DePauw
University. Mr. Raab s prior and current senior management experience in our industry including as Chief Executive Officer of a development
stage biopharmaceutical company, prior commercial experience in our industry, prior experience overseeing NEA investments in biotechnology
and his knowledge of the rare disease community contributed to our conclusion that he should continue to serve as a director of the Company.

Glenn P. Sblendorio has served as a member of our Board of Directors since June 2006. Mr. Sblendorio has served as Chief Financial Officer
and Executive Vice President of The Medicines Company since March 2006. Prior to joining The Medicines Company, Mr. Sblendorio was
Executive Vice President and Chief Financial Officer of Eyetech Pharmaceuticals, Inc. from February 2002 until it was acquired by OSI
Pharmaceuticals, Inc. in November 2005. From July 2000 to February 2002, Mr. Sblendorio served as Senior Vice President of Business
Development at The Medicines Company. Mr. Sblendorio received his B.B.A. from Pace University and his M.B.A. from Fairleigh Dickinson
University. Mr. Sblendorio s demonstrated knowledge of financial and financing matters, prior experience in business development matters,
ability to serve as a financial expert on our Audit Committee and senior management experience in the pharmaceutical industry contributed to
our conclusion that he should continue to serve as a director of the Company.

James N. Topper, M.D., Ph.D., has served as a member of our Board of Directors since 2004. Dr. Topper has been a partner with Frazier
Healthcare Ventures since August 2003, holding the position of General Partner since 2004. Prior to joining Frazier Healthcare, he served as

head of the Cardiovascular Research and Development Division of Millennium Pharmaceuticals and ran Millennium San Francisco (formerly
COR Therapeutics) from 2002 until 2003. Prior to the merger of COR and Millennium in 2002, Dr. Topper served as the Vice President of
Biology at COR from August 1999 to February 2002. He holds an appointment as a Clinical Assistant Professor of Medicine at Stanford
University and as a Cardiology Consultant to the Palo Alto Veterans Administration Hospital. Dr. Topper previously served on the board of
directors of La Jolla Pharmaceutical Company. Dr. Topper holds an M.D. and a Ph.D. in Biophysics from Stanford University School of
Medicine. Dr. Topper s experience overseeing Frazier Healthcare Ventures investments in biotechnology, prior senior management experience in
our industry, significant knowledge of medical and scientific matters affecting our business and his understanding of our industry contributed to
our conclusion that he should continue to serve as a director of the Company.

Director Independence

Our Board has reviewed the materiality of any relationship that each of our directors has with Amicus, either directly or indirectly. Based on this
review, the Board has determined that the following directors are independent directors as defined by the rules and regulations of The Nasdaq
Stock Market LLC ( NASDAQ ): Messrs. Hayden, Raab and Sblendorio, Drs. Barer, Barkas, Barrett and Topper and Ms. McGlynn.

Committees of the Board of Directors and Meetings

Our Board of Directors has an audit committee, a compensation committee, a nominating and corporate governance committee and a science and
technology committee, each of which has the composition and responsibilities described below.

Audit Committee. Our Audit Committee met eight times during 2010. The current members of our Audit Committee are Mr. Sblendorio,
Ms. McGlynn and Mr. Raab. Mr. Sblendorio is the chair of the Committee.

Our Board has determined that Mr. Sblendorio is an audit committee financial expert within the meaning of Item 407(d)(5) of Regulation S-K
and has accounting or related financial management expertise within the
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meaning of the rules and regulations of NASDAQ. Our Audit Committee was established in accordance with Section 3(a)(58) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ). Our Audit Committee assists our Board in its oversight of the integrity of our financial
statements, our independent registered public accounting firm s qualifications and independence and the performance of our independent
registered public accounting firm.

Our Audit Committee s responsibilities include:

appointing, approving the compensation of, and assessing the independence of our independent registered public accounting firm;

overseeing the work of our independent registered public accounting firm, including through the receipt and consideration of certain
reports from our independent registered public accounting firm;

reviewing and discussing with management and the independent registered public accounting firm our annual and quarterly financial
statements and related disclosures;

monitoring our internal control over financial reporting, disclosure controls and procedures and code of business conduct and ethics;

establishing policies regarding hiring employees from our independent registered public accounting firm and procedures for the
receipt and retention of accounting related complaints and concerns;

meeting independently with our independent registered public accounting firm and management; and

preparing the Audit Committee report required by SEC rules.
All audit and non-audit services to be provided to us by our independent registered public accounting firm must be approved in advance by our
Audit Committee.

NASDAQ rules require that all members of the Audit Committee be independent directors, as defined by the rules of NASDAQ and the SEC.
Our Board has determined that all the members of the Audit Committee satisfy the independence requirements for service on the Audit
Committee.

A copy of the Audit Committee s written charter is publicly available on our web site at www.amicustherapeutics.com.

Compensation Committee. Our Compensation Committee met nine times during 2010. Messrs. Neff and Raab and Drs. Barer and Topper are the
members of our Compensation Committee. Mr. Neff is the chair of the Committee and will serve as such until his term as director expires at the
2011 Annual Meeting. Our Compensation Committee assists our Board in the discharge of its responsibilities relating to the compensation of our
executive officers. The Committee has retained Pay Governance as its independent executive compensation consultant. Pay Governance reports
directly to the Compensation Committee and provides guidance on matters including trends in executive and non-employee director
compensation, the development of certain executive compensation programs and other matters as directed by the Committee. Pay Governance
does not provide any other services to the Company.

Our Compensation Committee s responsibilities include:

reviewing and approving, or making recommendations to our Board with respect to, the compensation of our chief executive officer
and our other executive officers;
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overseeing the evaluation of performance of our senior executives;

overseeing and administering, and making recommendations to our Board with respect to, our cash and equity incentive plans;
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reviewing and approving potential executive and senior management succession plans; and

reviewing and approving non-routine employment agreements, severance agreements and change in control agreements.
We believe that the members of our Compensation Committee qualify as independent directors under the rules and regulations of NASDAQ.
A copy of the Compensation Committee s written charter is publicly available on our web site at www.amicustherapeutics.com.

Further discussion of the process and procedures for considering and determining executive compensation, including the role that our executive
officers play in determining compensation for other executive officers, is included below in the section entitled Compensation Discussion and
Analysis.

Please also see the report of the Compensation Committee set forth elsewhere in this Proxy Statement.

Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance Committee met four times during 2010.
Mr. Hayden and Drs. Barkas and Barrett are the members of our Nominating and Corporate Governance Committee. Mr. Hayden chairs the
Committee.

Our Nominating and Corporate Governance Committee s responsibilities include:

recommending to our Board the persons to be nominated for election as directors and to each of the Board s Committees;

conducting searches for appropriate directors;

reviewing the size, composition and structure of our Board;

developing and recommending to our Board corporate governance principles;

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

overseeing compensation and benefits for directors and Board committee members.
We believe that the members of our Nominating and Corporate Governance Committee qualify as independent directors under the rules and
regulations of the NASDAQ.

A copy of the Nominating and Governance Committee s written charter is publicly available on our web site at www.amicustherapeutics.com.

Science and Technology Committee. Our Science and Technology Committee met six times in 2010. Drs. Topper, Barkas and Barrett are the
members of our Science and Technology Committee. Dr. Topper chairs the Committee.

Our Science and Technology Committee s responsibilities include:

identifying and discussing new and emerging trends in pharmaceutical science, technology and regulation to ensure that the
Company makes well informed choices in the investment of its Research and Development resources;
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reviewing, evaluating and advising the Board regarding the quality, direction and competitiveness of the Company s Research and
Development programs;

reviewing, evaluating and advising the Board regarding the Company s progress in achieving its strategic Research and Development
goals and objectives; and
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reviewing and making recommendations to the Board on the Company s internal and external investments in science and technology.
We believe that the members of the Science and Technology Committee qualify as independent directors under the rules and regulations of
NASDAAQ. A copy of the Science and Technology Committee s written charter is publicly available on our web site at

www.amicustherapeutics.coni.

Transactions Committee. In 2010, we formed a Transactions Committee in connection with our evaluation of various business development
activities including our eventual collaboration agreement with GlaxoSmithKline (GSK) for the development of Amigal. The members of the
Transactions Committee were Messrs. Hayden, Neff and Sblendorio and Ms. McGlynn. The committee met eight times during 2010 and was
dissolved following the closing of the collaboration agreement with GSK.

Board Leadership Structure

On April 18, 2011, John Crowley resigned as chief executive officer of the Company in order to devote more time to interests related to public
policy, civic service and philanthropic endeavors. In order to effect an orderly transition of leadership at the Company, the Board appointed

Mr. Crowley as executive chairman, effective immediately upon his resignation as chief executive officer, for a term ending on September 30,
2011, with a possible extension for up to three months upon the mutual agreement of Mr. Crowley and the Company. In his role as executive
chairman, Mr. Crowley will perform all the duties of chairman of the Board and such other executive officer duties as the Board may assign him
from time to time at its sole discretion. Upon the conclusion of his service as executive chairman, Mr. Crowley will no longer serve as a member
of the Board. Mr. Patterson currently serves as acting chief executive officer and is a candidate for the permanent chief executive officer role.

Previously, in February 2010, the Board elected Mr. Crowley as chairman of the Board in addition to his role as chief executive officer to
succeed Donald J. Hayden, Jr. Simultaneous with Mr. Crowley s election to chairman, the Board appointed Mr. Hayden as Lead Independent
Director. As Lead Independent Director, Mr. Hayden is responsible for, among other things:

leading executive sessions of the Board s independent directors,

advising the independent Board committee chairs in fulfilling their responsibilities to the Board,

assisting the Board and the Company s officers in complying with the Company s governance guidelines, and

overseeing the process of evaluating, developing and compensating the chief executive officer.
The Company believes that by creating a Lead Independent Director position held by Mr. Hayden, it has designed a governance structure that
best advances the objectives of the Company while maintaining proper checks and balances on senior management, and providing the
independent members of the Board with open and transparent communication regarding the Company s strategic planning activities. In
connection with our search for a permanent chief executive officer, the Board will consider whether the roles of chairman of the Board and chief
executive officer will continue to be separate. This decision will depend on a number of factors including the skills and experience of the
individual who is elected as the permanent replacement for Mr. Crowley as chief executive officer and the availability of a current or future
member of the Board to serve as chairman.

Risk Oversight Management

Our Board provides risk oversight for the Company primarily through the Audit Committee. During 2009, we initiated an Enterprise Risk
Management Risk Assessment Action Plan. Under this plan, the Company identified risks throughout our organization utilizing various
methodologies, including interviews with senior employees and members of the Board. We then evaluated the identified risks and began
implementing
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procedures and activities designed to manage and mitigate such risks. We presented several reports on this risk identification, management and
mitigation process to the Audit Committee throughout 2009, who provided guidance and feedback to senior management. The Audit Committee
apprised the Board of our progress throughout the year. The Audit Committee continued this process during 2010 and will maintain oversight
and monitoring of senior management s efforts in the future to identify and manage the Company s risks.

Risk Analysis of Compensation Policies and Practices

The Compensation Committee is aware that compensation arrangements, if not properly designed, could encourage inappropriate or excessive
risk taking. We believe that our overall compensation program encourages our named executive officers and other employees to focus on both
short-term and long-term objectives and does not encourage excessive risk taking. While the value of stock options is inherently tied to the
performance of the Company, our stock options vest over multiple years and are not linked to the achievement of defined metrics. In addition,
cash incentive bonuses tied to the achievement of Company goals and, for employees below vice president, individual goals, have historically
made up a small percentage of our employees total compensation package; although in 2010 payouts under our cash incentive bonus plan
represented approximately 25% of the total compensation awarded to our named executive officers as a result of the corporate multiplier being
set at 108.5%. Further, as a development stage company, we operate as a single business unit and therefore are not exposed to the risks that may
be associated with operating through several segments, such as one business unit being significantly more profitable than another or having a
compensation structure that is significantly different than that of other units. The Compensation Committee will continue to review risk as one of
the elements it considers in the planning process for executive compensation in the future.

Policies Governing Director Nominations

Director Qualifications. Our Nominating and Corporate Governance Committee is responsible for reviewing with the directors from time to
time the appropriate qualities, skills and characteristics desired of members of the Board in the context of the needs of the business and the
composition of the Board. This assessment includes consideration of the following minimum qualifications that the Nominating and Corporate
Governance Committee believes must be met by all directors:

a reputation for integrity, honesty and adherence to high ethical standards;

the ability to exercise sound business judgment;

substantial business or professional experience and the ability to offer meaningful advice and guidance to the Company s
management based on that experience; and

the ability to devote the time and effort necessary to fulfill their responsibilities to the Company.
The Nominating and Corporate Governance Committee also considers numerous other qualities, skills and characteristics when evaluating
director nominees, including whether the nominee has specific strengths that would augment existing skills and experience of the Board, such as
an understanding of and experience in technology, accounting, governance, finance or marketing and whether the nominee has leadership
experience with public companies or other sophisticated and complex organizations.

Process for Identifying and Evaluating Director Nominees. Our Nominating and Corporate Governance Committee has established a process for
identifying and evaluating nominees for director. Although the Nominating and Corporate Governance Committee will consider nominees
recommended by stockholders, it believes that the process it uses to identify and evaluate nominees for director is designed to produce nominees
that possess the educational, professional, business and personal attributes that are best suited to further the Company s mission. The Nominating
and Governance Committee may identify nominees through the use of professional search firms that may utilize proprietary screening

techniques to match candidates to the Committee s specified qualifications. The Committee may also receive recommendations from existing
directors,
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executive officers, key business partners, and trade or industry affiliations. The Committee will evaluate nominations at regular or special
meetings, and in evaluating nominations, will seek to achieve a balance of knowledge, experience and capability on the Board and to address the
membership criteria set forth above under Director Qualifications. The Board itself is ultimately responsible for recommending candidates for
election to the stockholders or for appointing individuals to fulfill a vacancy. Although the Board does not have a policy with regard to the
consideration of diversity in identifying director nominees, among the various factors the Nominating and Corporate Governance Committee
considers in selecting candidates for nomination to the Board are the benefits to the Company of national origin, gender, race, scientific and
pharmaceutical experience and cultural diversity in board composition.

Procedures for Recommendation of Director Nominees by Stockholders. The Nominating and Corporate Governance Committee will consider
director candidates recommended by our stockholders. In evaluating candidates recommended by our stockholders, the Nominating and

Corporate Governance Committee applies the same criteria set forth above under Director Qualifications. Any stockholder recommendations of
director nominees proposed for consideration by the Nominating and Corporate Governance Committee should include the nominee s name and
qualifications for Board membership and should be addressed in writing to the Nominating and Corporate Governance Committee, care of:
Amicus Therapeutics Inc., 6 Cedar Brook Drive, Cranbury, New Jersey 08512, Attention: Secretary. In addition, our By-laws permit

stockholders to nominate directors for consideration at an annual stockholder meeting in accordance with certain procedures described in this
Proxy Statement under the heading Stockholder Proposals and Nominations for Director.

Meeting Attendance. During the year ended December 31, 2010, there were nine meetings of our Board of Directors, and the various committees
of the Board met a total of 36 times. No director attended fewer than 75% of the total number of meetings of the Board and of committees of the
Board on which he or she served during 2010. The Board has adopted a policy under which each member of the Board is strongly encouraged to
attend each Annual Meeting of our Stockholders. All of the directors attended our 2010 Annual Meeting of Stockholders.

Compensation Committee Interlocks and Insider Participation. None of our executive officers serves as a member of the Board or compensation
committee, or other committee serving an equivalent function, of any entity that has one or more of its executive officers serving as a member of
our Board or our Compensation Committee. None of the members of our Compensation Committee has ever been an officer or employee of the
Company.

Stockholder Communications to the Board

Any stockholders who wish to address questions regarding our business directly with the Board, or any individual director, should direct his or
her questions in writing to the Chairman of the Board, c/o Amicus Therapeutics, Inc., 6 Cedar Brook Drive, Cranbury, New Jersey 08512.
Communications will be distributed to the Board, or to any individual director or directors as appropriate, depending on the facts and
circumstances outlined in the communications.

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

John F. Crowley, 44, has served as Executive Chairman since April 2011, Chairman and Chief Executive Officer from February 2010 to April
2011 and Chief Executive Officer from January 2005, and has also served as a Director of Amicus since August 2004, with the exception of the
period from September 2006 to March 2007 when he was not an officer or director of Amicus while he was in active duty service in the

United States Navy (Reserve). Mr. Crowley s service as Executive Chairman will end on September 30, 2011 with a possible
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extension for up to three months upon the mutual agreement of Mr. Crowley and the Company. Upon his resignation as Executive Chairman,
Mr. Crowley will no longer serve as a member of the Board. Mr. Crowley was President and Chief Executive Officer of Orexigen Therapeutics,
Inc. from September 2003 to December 2004. He was President and Chief Executive Officer of Novazyme Pharmaceuticals, Inc., from March
2000 until that company was acquired by Genzyme Corporation in September 2001; thereafter he served as Senior Vice President of Genzyme
Therapeutics until December 2002. Mr. Crowley received a B.S. degree in Foreign Service from Georgetown University s School of Foreign
Service, a J.D. from the University of Notre Dame Law School, and an M.B.A. from Harvard Business School.

Matthew R. Patterson, 39, has served as Acting Chief Executive Officer and President since April 2011, President and Chief Operating Officer
since February 2011 and Chief Operating Officer since September 2006. From December 2004 to September 2006, he served as Chief Business
Officer. From 1998-2004, Mr. Patterson worked at BioMarin Pharmaceuticals Inc where he was Vice President, Regulatory and Government
Affairs from 2001 to 2003 and later Vice President, Commercial Planning from 2003-2004. From 1993-1998, Mr. Patterson worked in various
roles at Genzyme Corporation in Regulatory Affairs and Manufacturing. Mr. Patterson received a B.A. in Biochemistry from Bowdoin College.

David J. Lockhart, Ph.D., 49, has served as Chief Scientific Officer since January 2006. Prior to joining Amicus, Dr. Lockhart served as
President, Chief Scientific Officer and co-founder of Ambit Biosciences, a biotechnology company specializing in small molecule kinase
inhibitors, from March 2001 to July 2005. Dr. Lockhart served as a consultant to Ambit Biosciences from August 2000 to March 2001, and as a
visiting scholar at the Salk Institute for Biological Studies from October 2000 to March 2001. Prior to that, Dr. Lockhart served in various
positions, including Vice President of Genomics Research at Affymetrix, and was the Director of Genomics at the Genomics Institute of the
Novartis Research Foundation from February 1999 to July 2000. He received his Ph.D. from Stanford University and was a post-doctoral fellow
at the Whitehead Institute for Biomedical Research at the Massachusetts Institute of Technology.

S. Nicole Schaeffer, 43, has served as Senior Vice President, Human Resources and Leadership Development since August 2008 and, prior
thereto, served as Vice President, Human Resources and Leadership Development since March 2005. From 2001 to 2004, she served as Senior
Director, Human Resources, for three portfolio companies of Flagship Ventures, a venture capital firm, and in that capacity she managed human
resources for three life sciences companies. Ms. Schaeffer received her B.A. from the University of Rochester and her M.B.A. from Boston
University.

Bradley L. Campbell, 35, has served as Senior Vice President, Business Operations since January 2010. From May 2007 to January 2010, he
served as Vice President, Business Planning and from April 2006 until May 2007, he served as Senior Director, Business Development.

Mr. Campbell served as Senior Product Manager and later Business Director of CV Gene Therapy at Genzyme Corporation from 2002 to 2006.
Mr. Campbell received his B.A. from Duke University and his M.B.A. from Harvard Business School.

John R. Kirk, 54, has served as Vice President, Regulatory Affairs since January 1, 2008. Prior to joining Amicus, Mr. Kirk served as Executive
Director, Regulatory Affairs at Aegerion Pharmaceuticals. From 2003 to 2007, Mr. Kirk held positions of increasing responsibility with
Esperion Therapeutics which was acquired during this time by Pfizer. From 2000 to 2002, Mr. Kirk was Director, Worldwide Regulatory Affairs
for Pfizer Global Research and Development. From 1988 to 2000, Mr. Kirk held various Regulatory positions with Parke-Davis Pharmaceutical
Research. Mr. Kirk holds both his M.S. and B.S. from Wright State University in Ohio.

Geoffrey P. Gilmore, 45, has served as Senior Vice President, General Counsel and Secretary since March 2008. Prior to joining Amicus, from
2003 to 2008, Mr. Gilmore was in the Law Department at Bristol-Myers Squibb Company, where he most recently served as Vice President and
Senior Counsel. From 2002 to 2003, Mr. Gilmore was a Senior Attorney at Wyeth Pharmaceuticals. From 1997 to 2002, Mr. Gilmore held
various positions in the law department of Bristol Myers Squibb Company. Prior to joining Bristol-Myers Squibb
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Company, Mr. Gilmore was an associate with the law firms Ballard Spahr Andrews & Ingersoll, LLP, where he practiced in the Business and
Finance Group, and Montgomery, McCracken, Walker & Rhoads, LLP, where he practiced in the Corporate & Securities Group. Mr. Gilmore
received his B.A. from Franklin and Marshall College and his J.D. from University of Michigan Law School.

Pol F. Boudes, 54, has served as Chief Medical Officer since January 2009. Prior to joining Amicus, from 2004 to 2009, Dr. Boudes served as
Vice President, Global Clinical Development Women s Health Care US at Bayer HealthCare Pharmaceuticals (formerly Berlex, Inc.). From 1990
to 2004, Dr. Boudes served in positions of increasing responsibility with the Wyeth-Ayerst Research division of Wyeth both in Philadelphia, PA
and in Europe, with Hoffmann-La Roche, and with Pasteur Merieux serums & vaccines (now sanofi-aventis). Dr. Boudes received his M.D.

from the University of Aix-Marseilles, France, completed his internship and residency in Marseilles and in Paris, France and was an Assistant
Professor of Medicine at the University of Paris. Dr. Boudes is specialized in Endocrinology and Metabolic Diseases, Internal Medicine, and
Geriatric diseases. Dr. Boudes practiced medicine in this capacity in academic hospitals in France where he also participated in multiple clinical
research programs as an investigator.

Enrique Diloné, Ph.D., RAC, 44, has served as Vice President, Technical Operations since January 2011. From August 2009 to January 2011, he
served as Senior Director, Quality Control and Analytical Chemistry. Prior to joining Amicus, Dr. Diloné served as Executive Director of
Quality and Analytics at NovaDel Pharma, a specialty pharmaceutical company developing oral spray formulations, from February 2007 to
August 2009. Dr. Diloné served as Senior Director/Director of Analytical Operations at OSI/Eyetech Pharmaceuticals from February 2002 to
December 2006. He received a Ph.D. and an M.S., both in Chemistry, from Seton Hall University, and a B.A. in Chemistry from New York
University. He is also certified in US Regulatory Affairs.

Ken Valenzano, Ph.D., 43, has served as Vice President, Pharmacology since May 2010. From July 2005 to May 2010, he served as Senior
Director and Director, Pharmacology. Prior to joining Amicus, Dr. Valenzano served in a variety of scientific leadership roles at Purdue Pharma
from 1999-2005. He received a Ph.D. from the joint Pharmacology program of Rutgers University and University of Medicine and Dentistry of
NJ, Robert Wood Johnson Medical School in 1995. He received a B.S. in Biology from Villanova University.

Kenneth W. Peist, 47, has served as Vice President, Intellectual Property since January 2011 and, prior thereto, as Senior Director, Intellectual
Property since December 2007. From 1998 to 2007, he held a variety of legal positions at Bristol-Myers Squibb Co., Vitae Pharmaceuticals and
ExxonMobil. Mr. Peist received his J.D. from Seton Hall University School of Law in 1998 and a B.S. from Old Dominion University in 1986.

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

The Compensation Committee, in consultation with the Board of Directors, is responsible for establishing, implementing and overseeing our
overall compensation strategy and policies, including our executive compensation program, in a manner that supports our business objectives. In
2010, the Company made significant progress in advancing its product pipeline and increasing its financial stability through the achievement of
several strategic objectives, including the following:

In October 2010, we entered into a collaboration agreement with GlaxoSmithKline ( GSK ) for the development of our lead product
candidate, Amigal (migalastat hydrochloride) for Fabry disease. Under the terms of the collaboration, we received an upfront license
payment of $30 million and are eligible to receive further payments of approximately $170 million upon the successful achievement
of development and commercialization milestones, as well as tiered double-digit royalties on global sales of Amigal.

-19-

27



Edgar Filing: AMICUS THERAPEUTICS INC - Form DEF 14A

We reduced our future operating costs by entering into the collaboration with GSK, who will fund 50% of the development costs for
Amigal in 2011 and 75% of the development costs in 2012 and beyond subject to both annual and aggregate cost caps for Amicus.

We enrolled a majority of the anticipated 60 patients in our Phase 3 study of Amigal in Fabry disease, the Company s first Phase 3
study in its history.

We expanded the potential uses of our pharmacological chaperone technology through clinical and preclinical studies examining
co-administration of pharmacological chaperones with existing therapies and in diseases of neurodegeneration.

We successfully completed a registered direct offering of our Common Stock for gross proceeds of $18.5 million. Additionally, in
connection with the collaboration agreement, GSK purchased approximately 6.9 million shares of our Common Stock for an equity
investment of approximately $31 million.
In recognition of these and other accomplishments throughout the year, the Compensation Committee determined that the corporate multiplier
used in determining cash bonuses for our named executive officers for 2010 should be set at 108.5%, resulting in bonuses for such officers
above their targets.

We describe our executive compensation program below in more detail and provide an analysis of the compensation paid and earned in 2010 by
our named executive officers  our executive chairman and former chief executive officer, principal financial officer and three other most highly
compensated executive officers. In 2010, our named executive officers were Messrs. Crowley, Patterson, McAdam and Ganesan and Drs.

Boudes and Lockhart. John McAdam served as our principal financial officer until September 2010 and Mohan Ganesan served as our principal
financial officer for the remainder of the year. Daphne Quimi, treasurer and corporate controller of the Company, currently serves as our

principal financial officer. Mr. Crowley served as our chief executive officer until April 2011 when he transitioned to his current position as
executive chairman. Mr. Patterson was appointed as our acting chief executive officer and principal executive officer at that time in addition to

his duties as president. Upon the recommendation of the Compensation Committee, the Board previously approved the promotion of

Mr. Patterson to president in February 2011 as a result of his significant contribution to the Company s successful 2010 and to the overall
leadership of the Company.

Objectives and Philosophy of Executive Compensation

We are a biopharmaceutical company focused on the discovery, development and commercialization of orally administered, small molecule
drugs known as pharmacological chaperones for the treatment of rare diseases. Pharmacological chaperones are a novel, first-in-class approach
to treating a broad range of diseases including lysosomal storage disorders and diseases of neurodegeneration. We operate in an extremely
competitive, rapidly changing and heavily regulated industry and the long-term success of our business requires a high degree of innovation and
adaptability. We believe that the skill, talent and dedication of our executive officers and other executives are critical factors affecting our
long-term success. Therefore, our compensation program for our executive officers, including our named executive officers, is designed to
attract, retain and motivate the best possible executive talent. Utilizing a pay-for-performance compensation philosophy, we have designed a
program that provides the ability to differentiate the total compensation mix of our named executive officers based on their demonstrated
performance and their potential to contribute to our long-term success.

Our compensation philosophy is to:

provide our executives a competitive total compensation opportunity relative to the organizations with which we compete for
executive talent;

attract and retain individuals of superior ability and managerial talent who can successfully perform and succeed in our environment;
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increase the incentive to achieve key strategic and financial performance measures by linking compensation opportunities and actual
compensation earned through our pay for performance compensation program to the achievement of corporate goals; and

deliver pay in a cost efficient manner that aligns employees compensation with stockholders long-term interests.
Our compensation program is designed to reward the accomplishment of our corporate goals in a manner consistent with the Company s values,
which stresses not only results but how those results are attained. In order to meet the objectives of our compensation philosophy, we maintain a
robust goal setting and performance management program. Corporate objectives are established at the beginning of each year and are the basis
for determining corporate performance for the year. Key strategic corporate, financial and operational goals that are established by our Board
include:

continued progress in our clinical development programs including Fabry disease;

continued progress in our pre-clinical research and development programs including our work in diseases of neurodegeneration and
co-administration of pharmacological chaperones with enzyme replacement therapy;

implementation of appropriate financing or business development strategies; and

efficient, strategic management of our cash.
Prior to 2009, annual cash incentive bonuses for our named executive officers were determined on the basis of both corporate performance and
the individual performance of such executive officers. However, beginning with calendar year 2009, the Compensation Committee determined
that our named executive officers cash bonus should be determined only on the basis of the Company s performance as measured by the
corporate multiplier. The Compensation Committee believes that by focusing on the accountability of our named executive officers for the
Company s annual performance, our named executive officers compensation is more closely aligned with the interests of our stockholders. The
exception to this bonus structure is the amount of cash bonus paid to Mr. Ganesan. Because Mr. Ganesan did not become a named executive
officer until September 2010 and did not serve as a vice president of the Company at any time during the year, his annual cash incentive bonus
was calculated based on both the corporate multiplier and an individual multiplier. The corporate and individual multipliers are discussed in
detail below.

Compensation Program Elements and Pay Level Determination

Each year, the Compensation Committee reviews and determines base salaries, annual cash incentive and long-term incentive awards for all
executive officers. For 2010, the base salaries, annual cash incentives and long-term incentive awards determination for all named executive
officers, including our chief executive officer, were approved by our Compensation Committee, which is comprised solely of independent
directors.

As part of the compensation evaluation process, the chief executive officer and the senior vice president of Human Resources present to the
Compensation Committee a detailed individual assessment of each named executive officer s performance, excluding the chief executive officer s
performance, over the prior year, as well as the recommended compensation action for each named executive officer. Based on corporate and
individual performance, the chief executive officer makes a compensation recommendation for each officer which includes actions on base

salary. As discussed above, recommendations on payouts under our cash incentive plan were based on evaluations of the Company s

performance for the year. The results of the named executive officer s performance are a determination by his supervisor and chief executive
officer with input from other peers, and direct reports as appropriate. The chief executive officer s performance is assessed by all independent
directors under the leadership of our Lead Independent Director. Long term incentive grants are based on an executive s level within the
organization and are designed to motivate the executive team to best achieve the Company s goals and implement our business strategy thereby
increasing stockholder value