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April 29, 2015
Dear Stockholder:

We are pleased to invite you to attend our 2015 Annual Meeting of Stockholders to be held at the offices of Amicus Therapeutics, Inc.,
located at 1 Cedar Brook Drive, Cranbury, New Jersey 08512 on Wednesday, June 10, 2015, at 9:00 a.m. Eastern Daylight Time.

Enclosed are the following:

Our Notice of Annual Meeting of Stockholders and Proxy Statement for 2015;

Our Annual Report on Form 10-K for 2014; and

A proxy card with a return envelope to record your vote.

The accompanying notice of the 2015 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
Chairman and Chief Executive Officer
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April 29, 2015
NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
To our Stockholders:

The 2015 Annual Meeting of Stockholders of Amicus Therapeutics, Inc. will be held at the offices of Amicus Therapeutics, Inc., located at
1 Cedar Brook Drive, Cranbury, New Jersey 08512 on Wednesday, June 10, 2015 at 9:00 a.m. Eastern Daylight Time. The purpose of this
meeting is to vote on the following:

Elect two Class II directors as nominated by the Board of Directors each to serve a three-year term expiring at the 2018
Annual Meeting or until their respective successors have been elected.

2.
Approve an amendment to our Restated Certificate of Incorporation to increase the number of shares of common stock, par
value $.01 per share, that we are authorized to issue from 125,000,000 shares to 250,000,000 shares.

3.
Ratify the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for the fiscal
year ending December 31, 2015.

4.
Approve, on an advisory basis, the Company's executive compensation; and

5.

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 2015 Annual Meeting is April 16, 2015. 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:

William D. Baird III

Chief Financial Officer and Secretary
Cranbury, New Jersey
April 29, 2015

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 nominee and you wish to vote at the meeting, you must



Edgar Filing: AMICUS THERAPEUTICS INC - Form DEF 14A

provide a valid proxy issued in your name from that record holder.
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AMICUS THERAPEUTICS, INC.

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

PROXY STATEMENT FOR THE AMICUS THERAPEUTICS, INC.
2015 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
JUNE 10, 2015

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 "we," "us," "our," "Amicus" or the "Company") is soliciting your proxy to vote at the 2015 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 1
Cedar Brook Drive, Cranbury, New Jersey 08512 on Wednesday, June 10, 2015 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, date, 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 2014 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 29, 2015.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON JUNE 10, 2015.

THE PROXY STATEMENT AND FORM OF PROXY FOR OUR 2015 ANNUAL MEETING OF STOCKHOLDERS AND OUR
ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2014 ARE AVAILABLE AT: www.sec.gov, through

the Investor Relations section of our web site at www.amicusrx.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 16, 2015 are entitled to vote at the Annual Meeting. On this record date, there
were 96,375,015 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 16, 2015, 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.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If, on April 16, 2015, 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
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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 four matters scheduled for a vote:

election of two Class II directors;

an amendment to our Restated Certificate of Incorporation to increase the number of shares of common stock, par value $.01
per share, that we are authorized to issue from 125,000,000 shares to 250,000,000 shares;

ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year
ending December 31, 2015; and
approval, on an advisory basis, of the Company's executive compensation.

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.

In person at the meeting. 1f 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 June 9, 2015 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 June 9, 2015 to be counted.

Beneficial Owner: 1If 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:

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

How Many Votes do I have?

Each share of Common Stock that you own as of April 16, 2015, entitles you to one vote on each matter to be voted on at the Annual
Meeting.
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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. 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 recommends that you vote as follows:

"FOR" the election of the nominees for director;

"FOR'" the amendment to our Restated Certificate of Incorporation increasing the number of shares of Common Stock that
we are authorized to issue from 125,000,000 shares to 250,000,000 shares;

"FOR" ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for our
fiscal year ending December 31, 2015; and

"FOR"' the approval of the compensation of our named executive officers

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

Proposal 1: Elect Directors

Proposal 2: Approve the Amendment to
our Restated Certificate of Incorporation

Proposal 3: Ratify Selection of Independent
Registered Public Accounting Firm

Proposal 4: Approval, on an Advisory
Basis, of Executive Compensation

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 amendment to
our Restated Certificate of Incorporation. 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 amendment to our Restated Certificate of
Incorporation 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 our
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. 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, 2015, the Audit Committee of
our Board will reconsider its selection.
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 adopt this resolution.
Abstentions will have the effect of a vote against this proposal. Brokerage firms do not have
authority to vote customers' unvoted shares held by the firms in street name for this proposal. If
a broker does not exercise this authority, such broker non-votes will have no effect on the
results of this vote. This advisory vote on executive compensation is not binding on our Board.
However, the Board will take into account the result of the vote when determining future
executive compensation arrangements.

4
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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 Proposal 2, 3 and 4. 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 31, 2015. Proposals received after that date will not be included in the proxy materials we send out in
connection with the 2016 Annual Meeting of Stockholders. 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 December 1, 2015 and not later than December 31, 2015;
provided, however, that in the event that the date of the 2016 Annual Meeting of Stockholders is more than thirty (30) days before or more than
sixty (60) days after the anniversary date of the 2015 Annual Meeting of Stockholders, notice by the stockholder to be timely must be delivered
not earlier than the close of business on the ninetieth (90) day prior to the 2016 Annual Meeting of Stockholders and not later than the close of
business on the later of the sixtieth (60th) day prior to the 2016 Annual Meeting of Stockholders or the tenth (10th) day following the day on
which we make a public announcement of the 2016 Annual Meeting of Stockholders. All stockholder proposals should be marked for the
attention of Secretary, c/o Amicus Therapeutics, Inc., 1 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 1 Cedar Brook Drive, Cranbury, New Jersey 08512
on Wednesday, June 10, 2015 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

The following table sets forth certain information with respect to the beneficial ownership of our Common Stock as of March 31, 2015 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, 2015 pursuant to the

exercise of options or warrants 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 96,375,015 shares of Common Stock outstanding on March 31, 2015.

Unless otherwise indicated below, the address of each of the individuals named below is: c/o Amicus Therapeutics, Inc., 1 Cedar Brook
Drive, Cranbury, NJ 08512.

Number of Percentage
Shares Of Shares
Beneficially Beneficially
Name and Address of Beneficial Owner Owned Owned
5% Stockholders
Entities affiliated with Perceptive Advisors LLC(1) 14,439,444 15.0%

499 Park Avenue, 25" Floor

New York, NY 10022

Entities affiliated with Redmile Group, LLC(2) 10,075,274 10.3%
One Letterman Drive, Bldg. D, Suite D3-700

San Francisco, CA 94129

Number of Percentage
Shares Of Shares

Beneficially Beneficially
Name of Beneficial Owner Owned Owned
Named Executive Officers and Directors
John F. Crowley(3) 1,111,618 1.1%
William D. Baird I11(4) 256,798 o
Bradley L. Campbell(5) 488,727 *
Jay Barth, M.D.(6) 76,040 o
Kenneth W. Peist(7) 197,001 *
Donald J. Hayden, Jr.(8) 131,240 &
Glenn P. Sblendorio(9) 51,933 *
Michael G. Raab(10) 70,000 o
Sol J. Barer, Ph.D.(11) 135,000 *
Margaret G. McGlynn, R.Ph.(12) 80,000 o
Ted W. Love, M.D.(13) 178,875 *
Robert Essner(14) 36,250 i
James N. Topper, M.D., Ph.D.(15) 3,590,678 3.7%
All directors and executive officers as a group (22 persons)(16) 8,340,586 8.3%

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

6
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This information is provided in reliance upon information included in a Schedule 13G/A filed with the SEC on February 17, 2015.
Shares are held of record by Perceptive Advisors LLC.

Consists of 8,475,274 shares held of record by Redmile Group, LLC; 421,653 shares underlying a warrant by Redmile Capital Fund,
LP; 938,053 shares underlying a warrant by Redmile Capital Offshore Fund, Ltd.; 175,867 shares underlying a warrant by Redmile
Capital Offshore Fund II, Ltd.; and 64,427 shares underlying a warrant by Redmile Special Opportunities Fund, Ltd. This information
is provided in reliance upon information included in a Schedule 13G filed with the SEC on February 13, 2015.

Consists of 963,224 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015, 83,499 shares
held directly by Mr. Crowley and 64,895 shares held by a trust f/b/o Mr. Crowley. Excludes shares issuable upon the exercise of stock
options that are first exercisable after May 30, 2015.

Consists of 206,798 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 50,000 shares
underlying a restricted stock unit grant vesting within 60 days of March 31, 2015. Excludes 50,000 shares underlying an unvested
restricted stock unit grant made on April 10, 2014 and shares issuable upon the exercise of stock options that are first exercisable after
May 30, 2015.

Consists of 438,727 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 50,000 shares
underlying a restricted stock unit grant vesting within 60 days of March 31, 2015. Excludes 50,000 shares underlying an unvested
restricted stock unit grant made on April 10, 2014, 100,000 shares underlying an unvested restricted stock unit grant made on June 26,
2014 and shares issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

Consists of 51,040 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 25,000 shares
underlying a restricted stock unit grant vesting within 60 days of March 31, 2015. Excludes 25,000 shares underlying an unvested
restricted stock unit grant made on April 10, 2014 and shares issuable upon the exercise of stock options that are first exercisable after
May 30, 2015.

Consists of 172,001 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 25,000 shares
underlying a restricted stock unit grant vesting within 60 days of March 31, 2015. Excludes 25,000 shares underlying an unvested
restricted stock unit grant made on April 10, 2014 and shares issuable upon the exercise of stock options that are first exercisable after
May 30, 2015.

Consists of 131,240 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015. Excludes shares
issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

Consists of 40,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 11,933 shares
held of record. Excludes shares issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

Consists of 70,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015. Excludes shares
issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

Consists of 90,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 45,000 shares
held of record. Excludes shares issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

13
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Consists of 80,000 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015. Excludes shares
issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

Consists of 36,875 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015 and 142,000 shares
held directly by Dr. Love. Excludes shares issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

Consists of 36,250 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015. Excludes shares
issuable upon the exercise of stock options that are first exercisable after May 30, 2015.

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, 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. Also, consists of 70,000 shares issuable upon the exercise
of stock options exercisable within 60 days of March 31, 2015 to Dr. Topper. Excludes shares issuable upon the exercise of stock
options that are first exercisable after May 30, 2015.

Consists of 3,360,182 shares issuable upon the exercise of stock options exercisable within 60 days of March 31, 2015, 325,000 shares
underlying restricted stock unit grants vesting within 60 days of March 31, 2015 and 4,655,404 total shares held of record. Excludes
325,000 shares underlying unvested restricted stock unit grants made on April 10, 2014, 100,000 shares and 25,000 shares underlying
unvested stock units grants made on June 26, 2014 and July 9, 2014, respectively, and shares issuable upon the exercise of stock
options that are first exercisable after May 30, 2015.

14
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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. Our Board is divided into three classes and one class is elected at each Annual Meeting of Stockholders to serve for a three-year term.
Prior to the resignation of M. James Barrett, Ph.D., our Board consisted of 10 members. On April 9, 2015, James N. Topper, M.D., Ph.D.,
informed us that he did not want to stand for re-election at the Annual Meeting. Following Dr. Topper's decision not to stand for re-election, our
Board reduced its size to eight members. Our Board is divided amongst three classes as follows:

The Class I directors are Dr. Love and Mr. Essner and their term will expire at the 2017 Annual Meeting of Stockholders;

The Class II directors are Dr. Barer and Mr. Hayden and their term will expire at the 2015 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 2016
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 23, 2015, our Board, upon the recommendation of the Nominating and Corporate Governance Committee, voted to nominate
Dr. Barer and Mr. Hayden for re-election as Class II directors at the 2015 Annual Meeting for a term of three years to serve until the 2018
Annual Meeting of stockholders until their respective successors have been duly elected and qualified.

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.

Nominees for Election at the Annual Meeting

Name Age Position
Sol J. Barer, Ph.D.(1) 67 Director
Donald J. Hayden, Jr.(2)(3) 59  Director

)

Member of Compensation Committee.

@

Member of Nominating/Corporate Governance Committee.

3)
Lead Independent Director.

Sol J. Barer, Ph.D., has served as a member of our Board since January 2009. Dr. Barer is the Managing Director of SJ Barer
Consulting, LLC. He served as Chairman of Celgene Corporation from January 2011 to June 2011 and as Executive Chairman from June 2010
to January 2011. From January 2006 to June 2010, he served as Chief Executive Officer of Celgene, and also as Chairman beginning in January
2007. 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.
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Dr. Barer serves on the Boards of Directors of Aegerion, InspireMD (Chair), and Medgenics (Chair). He also serves on the Board of Trustees of
Rutgers University, the Tourette Syndrome Association, and (Chair) the Biotechnology Council of New Jersey and is on the Board of Trustees
of the Brooklyn College Foundation and the Liberty Science Center. He has previously served as 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 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 is Senior Advisor to Prospect Venture Partners, a life sciences venture capital
firm, since 2006 and is a member of the Board of Directors of Insmed Incorporated and Vitae Pharmaceuticals. 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, his service on the Board of Directors of another publicly-held biopharmaceutical company 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.

Directors Whose Terms Do Not Expire This Year

Name Age Position
John F. Crowley 48  Chairman & CEO
Robert Essner(4) 67  Director

Ted W. Love, M.D.(2)(3) 56  Director
Margaret G. McGlynn, R.Ph.(1)(3) 55  Director

Michael G. Raab(1)(4) 50 Director

Glenn P. Sblendorio(4) 59  Director

©)

Member of Compensation Committee

@3

Member of Science and Technology Committee
3)

Member of Nominating/Corporate Governance Committee
“

Member of Audit Committee

John F. Crowley has served as Chairman and Chief Executive Officer since February 2010 and Chief Executive Officer since January 2005,
except for the period from April 2011 through August 2011 during which time he served as Executive Chairman. Mr. Crowley 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 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
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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 be re-elected as a director of the Company.

Robert Essner has served as a member of the Board since June 2012. Mr. Essner is Senior Advisor to the global healthcare group at The
Carlyle Group, a global private equity firm. Mr. Essner retired as Chairman and Chief Executive Officer of Wyeth, now part of Pfizer, in 2008.
During his 32-year career in the pharmaceutical industry, he held several prominent leadership positions, including Chairman of the
Pharmaceutical Research and Manufacturers Association. Prior to Wyeth, Mr. Essner spent more than a decade in various management positions
at Sandoz Pharmaceuticals Corporation and as President of Sandoz Consumer Healthcare Group. Mr. Essner is currently a Director at
MassMutual Financial Group; NBTY, Inc., a leading nutritional supplement company; and Pharmaceutical Product Development, LLC, a major
contract research organization. In addition, he is a trustee of the Children's Health Fund and Mote Marine Laboratories. Mr. Essner is also an
Executive-in-Residence and Adjunct Professor at Columbia Business School, where he teaches courses in healthcare management. He received a
Bachelor's degree from Miami University and a Master's degree from the University of Chicago. Mr. Essner's significant executive leadership
experience in the pharmaceutical industry, including as Chairman and Chief Executive Officer of a pharmaceutical company, as well as his
service on the Board of Directors of another publicly-held company in the pharmaceutical industry contributed to our conclusion that he should
be re-elected as a director of the Company.

Ted W. Love, M.D., has served as a member of the Board since June 2012. From February 2010 to August 2012, Dr. Love served as
Executive Vice President and Head of Research and Development of Onyx Pharmaceuticals. From 2001 to 2009, Dr. Love was the President,
Chief Executive Officer and Chairman of the Board of Directors of Nuvelo. Before joining Nuvelo in 2001, he served as Senior Vice President
of Development at Theravance, Inc. Prior to that, Dr. Love spent six years at Genentech, Inc. in a number of senior management positions in
Medical Affairs and Product Development. As Vice President of Product Development and Regulatory Affairs at Genentech, Dr. Love oversaw
all drugs in development including Herceptin, Rituxan, and TNKase. He also served as chairman of Genentech's Product Development
Committee. In addition to Amicus, Dr. Love currently serves on the Board of Directors of Affymax, Inc., Bio-Rad Laboratories, Inc., KaloBios,
Mast Therapeutics, Oncothyreon and Santarus, Inc. Dr. Love holds a B.A. in molecular biology from Haverford College and an M.D. from Yale
Medical School. Dr. Love'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 Boards of Directors of other publicly-held
biopharmaceutical companies contributed to our conclusion that he should be re-elected as a director of the Company.

Margaret G. McGlynn, R.Ph., has served as a member of our Board since October 2009. Ms. McGlynn has served as CEO and President of
The International AIDS Vaccine Initiative since July 2011. She previously 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 Boards of Directors of Air Products and Chemicals, Inc. and Vertex
Pharmaceuticals, 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 another biopharmaceutical company, and her compensation management expertise gained in senior management positions and
through her service on the Compensation Committee of another public company contributed to our conclusion that she should be re-elected as a
director of the Company.

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

11

18



Edgar Filing: AMICUS THERAPEUTICS INC - Form DEF 14A

partner of New Enterprise Associates ("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 be re-elected as a director of the Company.

Glenn P. Sblendorio has served as a member of our Board since June 2006. Mr. Sblendorio has served as President and Chief Financial
Officer of The Medicines Company since February 2012 and as a member of the Board of Directors of the Medicines Company since July 2011.
From March 2006 to February 2012, he served as Chief Financial Officer and Executive Vice President. Before 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 also serves on the Boards of Directors of Intercept
Pharmaceuticals and Ophthotech Corporation. 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 executive management experience in the pharmaceutical
industry contributed to our conclusion that he should be re-elected 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, our 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. Essner, Hayden, Raab and Sblendorio, Drs. Barer and Love, and Ms. McGlynn.

Committees of the Board and Meetings

Our Board 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 seven times during 2014. The current members of our Audit Committee are
Messrs. Sblendorio, Essner and Raab. Mr. Sblendorio is the Chair of the Audit 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 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;
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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.amicusrx.com.

Compensation Committee. Our Compensation Committee met four times during 2014. Ms. McGlynn, Mr. Raab and Drs. Barer and
Topper are the members of our Compensation Committee. Ms. McGlynn is the chair of the Compensation Committee. Our Compensation
Committee assists our Board in the discharge of its responsibilities relating to the compensation of our executive o