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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report on Form 10-K contains forwardkiog statements that involve substantial risks amecertainties. All
statements, other than statements of historicés fatcluded in this annual report on Form 10-Kareting our strategy, future
operations, future financial position, future reues, projected costs, prospects, plans and obgsotimanagement are forward-
looking statements. The words “anticipate,” “bei¢V'estimate,” “expect,” “intend,” “may,” “plan,”predict,” “project,” “will,”
“would” and similar expressions are intended tantifg forward-looking statements, although notfaliward-looking statements

contain these identifying words.

The forward-looking statements in this annual reparForm 10-K include, among other things, statemabout:
»  the progress and results of our clinical trial®of drug candidates, including Amig

. our ability to achieve development and commeizagibn milestone payments and sales royalties uodecollaboration
with GlaxoSmithKline PLC

. the scope, progress, results and costs of preallidevelopment, laboratory testing and clinicgll$ for our product
candidates including those testing the use of pheofegical chaperones co-administered with ERTfanthe treatment
of diseases of neurodegenerati

» the costs, timing and outcome of regulatory revidwur product candidate

» the number and development requirements of otleelyat candidates that we purs

» the costs of commercialization activities, inclugliproduct marketing, sales and distributi
» the emergence of competing technologies and othearae market developmen

. the costs of preparing, filing and prosecutinteptapplications and maintaining, enforcing antdeing intellectual
property related claim:

»  the extent to which we acquire or invest in busiessproducts and technologies;
. our ability to establish collaborations and obtaitestone, royalty or other payments from any stafaborators

We may not actually achieve the plans, intentiansxpectations disclosed in our forward-lookingeti@ents, and you should
not place undue reliance on our forward-lookingesteents. Actual results or events could differ mallg from the plans, intentions
and expectations disclosed in the forward-lookiagesnents we make. We have included important fadétothe cautionary
statements included in this annual report on FobrK Lparticularly in Part I, ltem 1A “Risk Factor#fiat we believe could cause
actual results or events to differ materially frtme forward-looking statements that we make. Oawéod-looking statements do not
reflect the potential impact of any future acquisis, mergers, dispositions, joint ventures, cafakions or investments we may
make.

You should read this annual report on Form 10-K @ieddocuments that we incorporate by referenteisnannual report on
Form 10-K completely and with the understanding tha actual future results may be materially défe from what we expect. We
do not assume any obligation to update any fori@o#ling statements.
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PART I
ltem 1. BUSINESS.
Overview

We are a biopharmaceutical company focused onitivekry, development and commercialization oflgral
administered, small molecule drugs known as phaofogical chaperones for the treatment of rare disgaPharmacological
chaperones are a novel, firstétass approach to treating a broad range of diseéaskiding lysosomal storage disorders and dis
of neurodegeneration. We believe that our pharnogoodl chaperone technology, our advanced prodpetipe, especially our lead
product candidate, Amigal, and our strategic catalion with GlaxoSmithKline uniquely position us a leader in the development
of treatments for rare diseases.

Our current areas of focus include the following:
. Phase 3 development of our lead product candidatégal for Fabry diseast

. preclinical and clinical development of pharmagatal chaperones co-administered with enzyme cept@nt therapy;
and

. preclinical evaluation of the use of pharmacologiteperones for diseases of neurodegener:

Fabry and other lysosomal storage disorders suGaasher and Pompe diseases are among certain hliseases that
are caused by mutations in specific genes thamany cases, lead to the production of proteins mitluced stability. Proteins with
such mutations may not fold into their correct gidtmensional shape and are generally referred toisfolded or unstable proteins.
Misfolded or unstable proteins are often recognizgdells as having defects and, as a result, reaglitminated prior to reaching
their intended location in the cell. The reducealdmical activity of these proteins leads to impdicellular function and ultimately
to disease.

Our novel approach to the treatment of human gedéeases consists of using pharmacological chapsrthat
selectively bind to the target protein, increadimg stability of the protein and helping it foldarthe correct thredimensional shapi
This allows proper trafficking of the protein withihe cell, thereby increasing protein activitypiaving cellular function and
potentially reducing cell stress. We have also destrated in preclinical studies that pharmacoldgibaperones can further stabil
normal, or “wild-type” proteins. This stabilizati@ould lead to a higher percentage of the targaeprs folding correctly and more
stably, which can increase cellular levels of thagiet protein and improve cellular function, makohaperones potentially
applicable to a wide range of diseases.

Our lead product candidate, Amigal (migalastat bgtiforide) for Fabry disease, is in Phase 3 devedy. We are
developing and commercializing Amigal with an affie of GlaxoSmithKline PLC (GSK) pursuant to adrnise and Collaboration
Agreement entered into in October 2010. Our pastriprwith GSK allows us to utilize GSK's signifidaexpertise in clinical,
regulatory, commercial and manufacturing mattethédevelopment in Amigal. In addition, the cdstisng arrangements and
potential milestone and royalty payments undetibense and Collaboration Agreement provide us ¥itancial strength and allo
us to continue the development of Amigal while aswancing our other programs. We also believedbiisboration is important in
validating our status as a leader in the developmwieineatments for rare diseases given the inangdecus placed on the rare dise
field.

Our Phase 3 clinical development program for treeafsAmigal as monotherapy in Fabry disease indud® clinical
trials: Study 011 and Study 012. We have enrollethgority of the planned 60 patients for Study 0drid intend to commence an
additional Phase 3 study (Study 012) in the fiedf bf 2011. We plan to use the data from Study @1dupport the filing of a New
Drug Application, or NDA, for marketing approvaline United States and the data from Study 012ppart the filing of an
application for marketing authorization in Eurojée believe Amigal may have advantages over theentistandard of treatment for
Fabry disease, enzyme replacement therapy, or BRille ERT compensates for the reduced level olvagtof specific enzymes
through regular infusions of recombinant formstef €nzyme, our approach uses oralliyninistered small molecule pharmacolog
chaperones to improve the function of the enzyragéithmade by the patient’s own body. We believ® @pproach to treating these
diseases could provide benefits to patients thrdaggter bio-distribution and ease of use.

In addition to potential benefits pharmacologidahjgerones may provide as a monotherapy, we algvbeahe use of
pharmacological chaperones co-administered with By address certain key limitations of ERT. The apharmacological
chaperones co-administered with ERT may signifigagrihance the safety and efficacy of ERT by, amathgr effects, prolonging
the half-life of infused enzymes in the circulatiamcreasing uptake of the infused enzymes intls e#ld tissues, and increasing
enzyme activity and substrate reduction in tangsties compared to that observed with ERT aloneaevaluating the use of
pharmacological chaperones co-administered with ERFeclinical studies in Gaucher and Pompe diseasl in a Phase 2 clinical
study being conducted with GSK evaluating the dsnoigal co-administered with ERT.
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Although Fabry, Gaucher and Pompe are relativaly déseases, they represent substantial commenaidiets due to the
severity of the symptoms and the chronic naturth@fdiseases. The publicly-reported worldwide metlpct sales for the six
currently approved therapeutics to treat Fabry,dBauand Pompe disease were approximately $1i8rbiti 2010.

While our initial clinical efforts have focused tire use of pharmacological chaperones to treastysal storage diseas
we believe that our technology may be applicablihéotreatment of certain diseases of neurodegémer®ur lead preclinical
program in this area is focused on Parkinson’'sadisewhere we expect to complete late-stage piealliproof of concept studies,
including IND-enabling activities, for our pharmacological chamer molecule AT3375 during 2011. Our second pralirprograrr
in this area is focused on Alzheimer’s disease.@eclinical work in both Parkinson’s and Alzheirsatisease is presently focused
on genetically-defined subpopulations of Parkinsarid Alzheimer’s patients and leverages our eiggeaind knowledge in the rare
disease field.

Our Pharmacological Chaperone Technology

In the human body, proteins are involved in alne&ry aspect of cellular function. Proteins aredinstrings of amino
acids that fold and twist into specific three-dirsi@mal shapes in order to function properly. Cartaiman diseases result from
mutations that cause changes in the amino aciceseguof a protein, and these changes often redotepstability and may preve
them from folding properly. The majority of genetiwtations that lead to the production of lesslstabmisfolded proteins are
called missense mutations. These mutations resthei substitution of a single amino acid for aeotin the protein. Because of this
type of error, missense mutations often resultratgins that have a reduced level of biologicaivagt

Proteins generally fold in a specific region of tel known as the endoplasmic reticulum (ER). €&k has quality
control mechanisms that ensure that proteins ddeddnto their correct three-dimensional shap®teethey can move from the ER
to the appropriate destination in the cell, a pssagenerally referred to as protein traffickingsfdided proteins are often eliminated
by the quality control mechanisms after initiallgilg retained in the ER. In certain instances, oldsfd or unstable proteins can
accumulate in the ER before being eliminated.

The retention of misfolded proteins in the ER inipts their proper trafficking, and the resultiegluced biological
activity can lead to impaired cellular function amntimately to disease. In addition, the accumolatf misfolded proteins in the ER
may lead to various types of stress on cells, whely also contribute to cellular dysfunction ansedise.

We use pharmacological chaperones to increaseahiity of target proteins and help them fold itlb@ir correct three-
dimensional shape. This allows proper traffickifighe protein within the cell, thereby increasingtpin activity, improving cellular
function and potentially reducing cell stress.

Potential Advantages of Pharmacological Chaperonder the Treatment of Lysosomal Storage Disorders

To date, we have mainly focused on developing phaatogical chaperones for the treatment of lysosetoaage
disorders. Lysosomal storage disorders are a tiypetabolic disorder characterized by mutationlysosomal enzymes, which are
specialized proteins that break down cellular gabss in a part of the cell called the lysosome.Baleeve that pharmacological
chaperone therapy may have advantages relativee toutrrent therapeutic standard of care for theswders, ERT, which involves
regular infusions of recombinant human enzyme topensate for the deficient lysosomal enzyme. THeviting table compares
some features of enzyme replacement therapy torattaogical chaperone therapy.

Product Characteristic Enzyme Replacement Therap Pharmacological Chaperone Therapy
Biodistribution Variable tissue distributio Broad tissue distribution, including bre
Ease of Usi Weekly or every other week intravenous infus Oral administratior
Manufacturing Recombinant protein manufacturi Chemical synthesi




Table of Contents

An additional therapeutic approach to the treatroégertain lysosomal storage disorders is sutesteduction therapy.
We believe our pharmacological chaperone therapashave advantages relative to substrate reduttt@apy as well. Like
pharmacological chaperone therapies, substratetioditherapy uses orally-administered small mdes;thowever, the underlying
mechanism of action is very different. Substrathuotion therapies are designed to prevent the ptmduof the substrate that
accumulates in disease by inhibiting an enzymeiredquo make the substrate in cells, which is hetdame enzyme that is deficient
in the disease. Importantly, if synthesis of thbsttate is inhibited it cannot perform its normalldgical functions. Additionally, the
enzyme that is inhibited is needed to make othdeoutes that are used in other biological processgs result, inhibiting this
enzyme may have adverse effects that are diffioydredict. By contrast, our pharmacological chapes are designed to bind
directly to the enzyme deficient in the diseaseraasing its stability and helping it fold into d@srrect three-dimensional shape. This
in turn enables proper trafficking to the lysosonteere the enzyme can directly decrease substrateradation. To date, one
substrate reduction therapy product has receivgaatory approval in the U.S. and the European Wii€J) for the treatment of o
lysosomal storage disorder. Zave8caa substrate reduction therapy product commezeidlby Actelion, Ltd., is approved for the
treatment of Gaucher disease in the U.S., the Elb#rer countries. Genzyme Corporation is curretidyeloping a substrate
reduction therapy product which is in Phase 3 dguakent for the treatment of Gaucher Disease.

Amigal for Fabry Disease
Overview

Our most advanced product candidate, Amigal, isrally-administered, small molecule pharmacologat®perone for the
treatment of Fabry disease. In October, 2010, wered into a License and Collaboration Agreemeth WiSK to develop and
commercialize Amigal. Under the terms of the Lieeasd Collaboration Agreement, GSK received anusiot worldwide license
to develop, manufacture and commercialize Amigatdnsideration of the license grant, we receivedront license payment of
$30 million and are eligible to receive further pants of approximately $170 million upon the susfi@dsachievement of
development and commercialization milestones, dsasdiered doubleligit royalties on global sales of Amigal. We wdintly fund
development costs with GSK in accordance with aeedjupon development plan, which provides thatwlldund 50% of the
development costs for 2011 and 25% of the developemsts in 2012 and beyond, subject to annuabggdegate caps.

We commenced Study 011 in 2009 and expect to caenpleollment in the first half of 2011. We havedied a majority
of the planned patients and expect to report @ désults in the second half of the year. Studyi®h 6-month, randomized, double-
blind trial comparing Amigal to placebo in approxtely 60 subjects. The surrogate primary endpsittié change in the amount of
kidney interstitial capillary GL-3. Subjects beiagrolled are Fabry patients who have never recdiRd, or who have not received
ERT for at least 6 months, and who have a mutaeponsive to Amigal. In the United States, weridteo seek Accelerated
Approval for Amigal according to Subpart H reguteis as an orphan drug.

In addition, we expect to commence Study 012 irfitlsehalf of 2011. Study 012 will be an 18-montAndomized, open-
label study comparing Amigal to ERT in approximgt@0 subjects. The primary outcome of efficacy Ww#lrenal function as
measured by glomerular filtration rate (GFR).

We completed four Phase 2 clinical trials of AmigaP007 and our Phase 2 extension study is ongding extension study is
designed to evaluate the long-term safety andaeffiof Amigal. Among the endpoints being evaluaezltwo measures of renal
function, estimated glomerular filtration rate (6g§Fand 24-hour urine protein.

The key findings from the Phase 2 studies and teng extension study to date include the following:

. Amigal has been generally safe and well-tolerateall doses evaluated and no drug-related seadusrse events have
been reportec

*  Amigal increased the level of the enzyme deficiar4 of the 26 original Phase 2 study subj
*  Amigal was shown to reduce the accumulated sulbsima majority of study subjec
. eGFR has remained stable out -4 years for all subjects in the extension stt

. Trends of reduced 24-hour urine protein contintaelle observed in subjects identified as respantbeAmigal; seventeen
subjects continue to receive treatment in the PRasaension stud

. Responses in patients with different Fabry mategtiwere consistent with the results of in vitrgtiteg, thus confirming the
ability to use pharmacogenetics to select likegpmnders for future studie

In February 2004, the FDA granted orphan drug aedign to Amigal for the treatment of Fabry diseasd in May 2006,
the EMEA granted orphan medicinal product desigmafior Amigal.
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Causes of Fabry Disease and Rationale for Use of Amigal

Fabry disease is a lysosomal storage disordertirggdifom a deficiency im-GAL. Symptoms can be severe and debilitating,
including kidney failure and increased risk of hedtack and stroke. The deficiencyoeGal A in Fabry patients is caused by
inherited genetic mutations. Certain of these niutatcause changes in the amino acid sequencé&af A that may result in the
production ofu-Gal A with reduced stability that does not foldairits correct three-dimensional shape. AlthougBal A produced i
patient cells often retains the potential for sdewel of biological activity, the cell’s quality otrol mechanisms recognize and retain
misfoldeda-Gal A in the ER, until it is ultimately moved to@ther part of the cell for degradation and elirtiota Consequently,
little or noa-Gal A moves to the lysosome, where it normallyalieedown GL-3. This leads to accumulation of Gln-&¢lls, which
is believed to be the cause of the symptoms ofyFdisease. In addition, accumulation of the misédid-Gal A enzyme in the ER
may lead to stress on cells and inflammatory-lggponses, which may contribute to cellular dysfioncand disease.

Amigal is designed to act as a pharmacological etape fora-Gal A by selectively binding to the enzyme, whichreases its
stability and helps the enzyme fold into its cottacee-dimensional shape. This stabilizatiom-@3al A allows the cell's quality
control mechanisms to recognize the enzyme as gyofodded so that trafficking of the enzyme to tflgsosome is increased,
enabling it to carry out its intended biologicahétion, the metabolism of GL-3. As a result of oeistg the proper trafficking af-

Gal A from the ER to the lysosome, Amigal also ihithe accumulation of misfolded protein in the ®Rich may alleviate stress
on cells and some inflammatory-like responsesrtiet be contributing factors in Fabry disease.

Because Amigal increases levels of a patient’sralijuproduced-GAL, those Fabry disease patients with a missengation
or other genetic mutations that result in producttba-Gal A that is less stable but with some residualyene activity are the ones
most likely to respond to treatment with Amigal. \@&imate that approximately fifty percent of patgewith Fabry disease may
respond to pharmacological chaperone therapy.Ratidth genetic mutations leading to a partiallgdea-Gal A enzyme oun-Gal
A enzyme with an irreversible loss of activity &ses likely to respond to treatment with Amigal.

Fabry Disease Background

The clinical manifestations of Fabry disease sparoad spectrum of severity and roughly correlath & patient’s residual-
Gal A levels. The majority of currently treatedipats are referred to as classic Fabry diseasentatimost of whom are males.
These patients experience disease of various argahsding the kidneys, heart and brain, with dsesymptoms first appearing in
adolescence and typically progressing in severity death in the fourth or fifth decade of life.riimber of studies suggest that tt
are a large number of undiagnosed males and fertilebave a range of Fabry disease symptoms,agiithpaired cardiac or renal
function and strokes, that usually first appeaadnlthood.

Individuals with this type of Fabry disease, rederrto as later-onset Fabry disease, tend to habehiesiduati-Gal A levels
than classic Fabry disease patients. Althoughyhetoms of Fabry disease span a spectrum of sgyvieiig useful to classify
patients as having classic or later-onset Fabmadis when discussing the disease and the assdcettable population.

Classic Fabry Disease

Individuals with classic Fabry disease are in niestances males. They have little or no detectaliial A levels and are the
most severely affected. These patients first erpeg disease symptoms in adolescence, includimgapai tingling in the
extremities, skin lesions, a decreased abilityteat and clouded eye lenses. If these patientsaireeated, their life expectancy is
reduced and death usually occurs in the fourtliftbrdecade of life from renal failure, cardiac flysction or stroke. Studies reported
in the Journal of the American Medical Associat{@danuary 1999) and The Metabolic and Molecular Ba$énherited Disease (8th
edition 2001) suggest the annual incidence of Fdmgase in newborn males is 1:40,000-1:60,000re@tiestimates from the
University of lowa and the National Kidney Foundatisuggest that there are a total of approxim&gl90 classic Fabry disease
patients worldwide.

Later-onset Fabry Disease

Individuals with later-onset Fabry disease can bé&eror female. They typically first experience dise symptoms in adulthood,
and often have disease symptoms focused on a sirgag@. For example, many males and females wigh-anset Fabry disease
have enlargement of the left ventricle of the heastthe patients advance in age, the cardiac doatjns of the disease progress
and can lead to death. Studies reported in Ciioul@nd Journal of the American Heart Associatidarch 2002 and August 2004),
estimated that 6-12% of patients between 40 ange6@6s of age with an unexplained enlargement ofetherentricle of the heart, a
condition referred to as left ventricular hypertngphave Fabry disease.
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A number of males and females also have later-dredaty disease with disease symptoms focused dkidhey that progress
to end stage renal failure and eventually deatindi€s$ reported in Nephrology Dialysis Transplaf0@), Clinical and Experimental
Nephrology (2005) and Nephrology Clinical Practi2605) estimate that 0.20% to 0.94% of patientdialysis have Fabry disea:

In addition, later-onset Fabry disease may alsequein the form of strokes of unknown cause. Antstudy reported in The
Lancet (November 2005) found that approximately@f¥%21 male and female patients in Germany betwieemages of 18 to 55 wi
stroke of unknown cause have Fabry disease.

It was previously believed to be rare for femalbriyalisease patients to develop overt clinical festations of Fabry disease.
Fabry disease is known as an X-linked disease edhe inherited-Gal A gene mutation is located only on the X chosome.
Females inherit an X chromosome from each paredhtterefore can inherit a Fabry mutation from giferent. By contrast, males
inherit an X chromosome (and potentially a Fabryatian) only from their mothers. For this reasdmere are expected to be roughly
twice as many females as males that have Fabrgs#isautations. Several studies reported in thendbaf Medical Genetics (200:
the Internal Medicine Journal (2002) and the Jduwhinherited Metabolic Disease (2001) report thetile the majority of females
with Fabry disease mutations have mild symptomsyniave severe symptoms, including enlargemertteofdft ventricle of the
heart and/or renal failure.

In a recent study reported in the American Jouoh&luman Genetics, more than thirty-seven thousewdborn males in Italy
were screened far-Gal A activity and mutations. The incidence of Balmutations in this study was 1:3,100, over temes higher
than previous estimates. This high incidence wiabated to a large number of newborn males wiBal A mutations often
associated with later-onset Fabry disease, whichmoahave been identified in previous screeningliss that relied on diagnosis
based on development of symptoms of classic Fabgasde.

Fabry Disease Market Opportunity

Fabry disease is a relatively rare disorder. Theect estimates of approximately 5,000 patientdavade are generally based
on a small number of studies in single ethnic patohs in which people were screened for classizydisease. The results of these
studies were subsequently extrapolated to the broadrld population assuming similar prevalencesatcross populations. We
believe these previously reported studies did nobant for the prevalence of later-onset Fabryadieeand, as described above, a
number of recent studies suggest that the prevalehEabry disease could be many times higher pinaviously reported.

We expect that as awareness of later-onset Fabeask grows, the number of patients diagnosedthéttisease will increase.
Increased awareness of all forms of Fabry disqmsécularly for specialists not accustomed totirepFabry disease patients, may
lead to increased testing and diagnosis of patigitksthe disease. We intend to develop and lawtticational and awareness
campaigns targeting cardiologists, nephrologistsreurologists regarding Fabry disease and itsdisig. Assuming we receive
regulatory approval, we expect these educatiordibavareness campaigns would continue as a pdreoharketing of Amigal.

Based on published data from the Human Gene Mut&imtabase and our experience in the field, webelihe majority of th
known genetic mutations that cause Fabry dise@smesense mutations. There are few widely-ocogiigenetic mutations reported
for Fabry disease, suggesting that the frequeneyspfecific genetic mutation reported in the Hur@ame Mutation Database refle
the approximate frequency of that mutation in teeagal Fabry patient population. In addition, dasented at the 11th
International Conference on Health Problems Relttgde Chinese (2002) suggest that the vast niajofinewly diagnosed patier
with later-onset Fabry disease also have missensations. Because missense mutations often resldss stable, misfoldedGal
A with some residual enzyme activity, we believégreis with these mutations may benefit from treaitrwith Amigal. We also
believe that other types of genetic mutations neswit in misfoldedi-Gal A and therefore may respond to treatment wittigal.
Based on this, we believe that approximately fifeycent of the Fabry disease patient population eaefit from treatment with
Amigal.

Existing Products for the Treatment of Fabry Disease and Potential Advantages of Amigal

The current standard of treatment for Fabry diseasazyme replacement therapy. Currently, two petslare approved for the
treatment of Fabry disease: Fabrazyhaed Replaga® . Fabrazym® is approved globally and commercialized by Genzyme
Corporation. Fabrazynféwas approved in the U.S. in 2003 and in the EU0®12 Orphan drug exclusivity for Fabrazyfrexpired
in the U.S. in 2010 and will expire in EU in 20Replagal is commercialized by Shire and approved in the BW @her countries
but not in the U.S.,. Replag&was approved in the EU in August 2001 and has orghag exclusivity in the EU until 2011. The net
product sales of Fabrazyr®and Replaga® for 2010 were approximately $188 million as publictported by Genzyme Corporati
and $351 million as publicly reported by Shire pexgtively.
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Prior to the availability of ERT, treatments fortdfa disease were directed at ameliorating sympteitieut treating the
underlying disease. Some of these treatments ia@péates, anticonvulsants, antipsychotics andleptessants to control pain and
other symptoms, and beta-blockers, calcium chamoekers, ACE inhibitors, angiotensin receptor gotasts and other agents to
treat blood pressure and vascular disease.

For Fabry disease patients who respond to Amigalb&lieve that the use of Amigal may have advastagiative to the use of
Fabrazyme® and Replaga® . Published data for patients treated with Fabra=§and Replaga® for periods of up to five years
demonstrate that these drugs can lead to the fedurtGL-3 in multiple cell types in the skin, heand kidney. However, because
they are large protein molecules, Fabrazffraed Replagd? are believed to have difficulty penetrating sonssues and cell types.
In particular, it is widely believed that Fabrazyfhand Replaga® are unable to cross the blood-brain barrier and #na unlikely to
address the neurological symptoms of Fabry dis¢esa.small molecule therapy that has demonsttaitgdoral bioavailability and
good biodistribution properties in preclinical iagt Amigal has the potential to reach cells otladl target tissues of Fabry disease.
Furthermore, treatment with Fabrazyfhand Replaga?® requires intravenous infusions every other weadquiently on-site at health
care facilities, presenting an inconvenience torfghatients. Oral treatment with Amigal may be muobre convenient for patients
and may not have the safety risks associated withvienous infusions.

In February 2004, Amigal was granted orphan drigigiation by the FDA for the treatment of Fabryedise and in
March 2006 the EMEA recommended orphan medicinadyet designation for Amigal. We believe that ompldaug designation of
Fabrazymein the U.S. and of Fabrazyrand Replaga? in the EU will not prevent us from obtaining maiketapproval of
Amigal in either geography. See “Government Reguat

Chaperone-ERT Co-administration Therapy

We are currently conducting clinical and preclihisiudies on the use of pharmacological chaperoaesiministered witl
ERT. Pharmacological chaperones are designeddotaelly bind to target enzymes in patient celgréby increasing protein
stability and allowing for increased transportytsdsomes and degradation of substrate by the enjmen used in combination
with ERT, we believe that these binding and staailon properties may improve key characteristidhe infused enzymes used in
ERT by allowing for increased transport of enzynmethe lysosomes and degradation of substrategtig@ncreasing ERT'’s safety
and efficacy. At several scientific conferences,hage presented data which demonstrated that thigcadof a pharmacological
chaperone to ERT has the potential to addressifkations of ERT, such as a lack of stability ircalation which can reduce safe
and efficacy. In particular, in February 2010, wesented data from preclinical studies that evatlitie combination of Amigal and
an ERT, and another pharmacological chaperone, 2022-deoxynojirimycin HC1) and a different ERT,nmmouse models of Fabry
and Pompe disease, respectively. Studies of batibications demonstrated that co-administratiorhefahaperone with ERT
resulted in prolonged half-life of the administemyme in the circulation, increased enzyme agtiui cells and greater substrate
reduction in target tissues compared to that se8nmERT alone.

In February 2011, along with our partner GSK, wgdted a Phase 2 study designed to evaluate taelconistration of
Amigal with ERT for Fabry disease. This study igdatigating drug-drug interactions between Amigal the ERTs Fabrazynfe
and Replaga? in 18 male patients with Fabry disease, ages 18v66,have been receiving ERT for at least one mbathre entry
into the study. Patients, who need not have a gemettation responsive to Amigal as a monotherapy receive ERT alone and
then ERT after administration of a single oral dokA&migal. We expect to have results from thigdstin the second half of 2011.

Additionally, we expect to initiate a Phase 2 studth our pharmacological chaperone AT2220 co-adsténed with ERT
for Pompe disease in the first half of 2011 witbules expected in the second half of the year. Wiesaek FDA approval to lift the
clinical hold on the AT2220 program in order to dant this study.

Diseases of Neurodegeneration

We are also conducting preclinical studies on #eaf our pharmacological chaperone technologyett diseases of
neurodegeneration, with an initial focus on geradifeidentified subpopulations within ParkinsonisdaAlzheimer’s disease patients.
We believe the knowledge we have gained from ekmlathe use of pharmacological chaperones in ranetic diseases can be
applied to these non-lysosomal storage diseaséapphs, especially in light of recent studiekiimg Parkinson’s disease to
Gaucher disease and Alzheimer’s disease with lysakstorage diseases. We believe that pharmacalogfiaperones may be used
to stabilize mutated proteins and further stabifivemal or “wild-type” proteins, and may therefanerease the cellular amounts and
activities of specifically chosen target proteinattmay be important for the treatment of neurodegsive diseases. While our init
efforts are focused on subpopulations of Parkirsand Alzheimeg patients, we believe the characteristics of cluag@s may mak
treatment of broader populations within these disegossible.
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Recent population genetics studies have establastiet between being a Gaucher carrier and dewaoparkinson’s
disease. In particular, these studies demonstrateaucher carriers have an estimated five-falcemsed risk for Parkinson’s
disease and Gaucher patients an estimated tweldtyrfirease risk, and that both tend to develofiRson's at an earlier age. We
previously presented data evaluating a pharmaatdbghaperone in relevant mouse models. Theseestudinded in part by a grant
from the Michael J. Fox Foundation, demonstrated tteatment with the chaperone increased theityctif/f-glucocerebrosidase
(GCase), prevented accumulatiornesynuclein in the brain and improved motor functianassessed in various behavioral tests. As
previously reported, we have developed new compstimat improve on the properties of this chapesmrgexpand the range of
doses and regimens that show motor improvemenbumsmmodels of the disease. We expect to complttestage preclinical proof-
of-concept studies, including IND-enabling actie#j for our pharmacological chaperone AT3375 fertthatment of Parkinson’s
disease during 2011.

Our second preclinical neurodegenerative diseasgram is for Alzheimer’s disease. We are currergiearching novel
approaches to treating patients with Genetic (Hathilzheimer’s through a Presenillin-1 target ahdse with Sporadic
Alzheimer’s, with a focus on a lysosomal enzymegearOur work in Alzheimer’s also builds on the arstanding of
pharmacological chaperones we have developed begrast several years examining treatment of lysakstorage disorders and
our work in Parkinson’s disease. We expect to oomtipreclinical proof-of-concept studies in Alzheifs disease during 2011.

Parkinson’s Disease Background

Parkinson’s disease is a chronic, degenerativeotmgical disorder of the central nervous systen tbsults from the loss
of cells in various parts of the brain, includingegiion called the substantia nigra. The substangica cells produce dopamine, a
chemical messenger responsible for transmittingadggwithin the brain that allow for coordinatiohmovement. Loss of dopamine
causes neurons to fire without normal control, ilegpatients less able to direct or control theiviement. The key signs of
Parkinson’s disease are resting tremor, slownessmekment (bradykinesia), postural instability évale problems) and rigidity.
Other symptoms include stiff facial expression,fiiimg walk, muffled speech and depression.

Parkinson’s disease affects both men and womelmiosh equal numbers and shows no social, ethnamaic or
geographic boundaries. While the condition usuadlyelops after the age of 65, 15% of those diaghase under 50. It is estimated
that approximately 1 million people in the Unitet® suffer from Parkinson’s disease.

Alzheimer’s Disease Background

Alzheimer’s disease is an irreversible, progresaive fatal brain disease that slowly destroys mgraod thinking skills,
and eventually the ability to perform even simplskss. It is the most common form of dementia. Aliiothe cause of Alzhiemer’s
disease is unknown, two abnormal structures irbtaan called plaques and tangles are believedaty gksignificant role in the
manifestation of the disease. Tangles, which argtéw fibers of the protein tau, begin to develepmin the brain, in an area called
the entorhinal cortex, and plaques, which contajpogdits of a protein fragment called beta-amyltwdn in other areas. As more and
more plaques and tangles form in particular braéas, healthy neurons begin to work less efficiemtise their ability to function
and communicate with each other, and eventuallyAehe death of neurons increases, affected begiions begin to shrink. By tl
final stage of Alzheimer’s, damage is widespreadl larain tissue has shrunk significantly.

In most people, Alzheimer’s symptoms first appdtarage 60. It is estimated that approximatelyritlion people in the
United States suffer from Alzheimer’s disease.

Other Product Candidates

In addition to Amigal, we have two other pharmagatal chaperone product candidates in clinical tgraent, AT2220 (1-
deoxynoijirimycin HCI) for Pompe disease and Pliog@fagostat tartrate) for Gaucher disease. Welsoeeaaluating additional
pharmacological chaperones for our Gaucher progrém.FDA previously granted orphan drug designafiiwrihe active ingredient
in Plicera for the treatment of Gaucher diseagheérlUnited States as well as for the active ingnetdin AT2220.

AT2220 for Pompe Disease

Results of our preclinical studies evaluating AT@2®-administered with ERT have been encouragingthirefore intend to
seek FDA approval to lift the clinical hold on cAiF2220 program to permit us to conduct the Phas@y of AT2220 co-
administered with ERT discussed above. As prevjoreghorted, we suspended enroliment for the Phadiai2al trial of our
investigational drug AT2220 in adults with Pompsedise and received notice from the FDA that the2RD2nvestigational New
Drug application (IND) was placed on clinical hétdlowing two separate self-reported adverse evbytsatients in the trial, which
were categorized by the site investigator as ssréoul probably related to treatment with AT2220.&4educted a Phase 1 study of
AT2220 to evaluate the pharmacokinetics of AT222fhuscle tissue in healthy adult subjects and amcexliresults from the trial in
2010.
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Plicera for Gaucher Disease

Based on the preliminary results from our Phast@ysof Plicera in treatment-naive adult patienithwype 1 Gaucher disease,
we decided not to advance Plicera into Phase 3a@went. However, we remain encouraged by the tesiipreclinical studies
designed to evaluate the use of Plicera co-admeneidtwith ERT, and will continue to evaluate thieéta program. In addition, we
are developing additional compounds that we belfe@xe potential as Gaucher product candidates,dsothonotherapies and co-
administered with ERT.

Pompe and Gaucher Disease Background

Like Fabry disease, Pompe and Gaucher diseasgsasomal storage disorders resulting from a defayién an enzymey-
glucosidase (GAA) for Pompe and GCase for Gau@igns and symptoms of both diseases can be sevadeailitating. For
Pompe, they include progressive muscle weaknesadhout the body, particularly the heart and skéleuscles; while patients
suffering from Gaucher may experience an enlariyed &nd spleen, abnormally low levels of red blgetls and platelets, and
skeletal complications. In some forms of Gauchsease, there is also significant impairment ofcérgral nervous system. The
enzyme deficiencies in Pompe and Gaucher patieatsaaised by inherited genetic mutations. Certhihase mutations cause
changes in the amino acid sequence of the enzyahenidy result in the production of an enzyme wettiuced stability that does not
fold into its correct three-dimensional shape. aitgh the enzymes produced in patient cells oftairr¢he potential for some level
of biological activity, the cell's quality contrahechanisms recognize and retain the misfolded eazgrthe ER until it is ultimately
moved to another part of the cell for degradatiod e@limination. Consequently, little or no GAA inipe patients or GCase in
Gaucher patients moves to the lysosome, whereainaity breaks down its substrate, a complex ligtlexd glycogen in Pompe
patients and glucocerebroside in Gaucher patighis.leads to accumulation of glycogen or glucobssside in cells, which is
believed to result in the clinical manifestatiorfif?ompe and Gaucher disease, respectively. Iniaddihe accumulation of the
misfolded enzyme in the ER may lead to cellulaessgtrand inflammatorljke responses, which may contribute to cellulasfdgiction
and disease.

Strategic Alliances and Arrangements

On October 28, 2010, the Company entered into tbenise and Collaboration Agreement with Glaxo Grbiupited, an
affiliate of GSK, to develop and commercialize Amligunder the terms of the License and Collabonafigreement, GSK received
an exclusive worldwide license to develop, manufiectind commercialize Amigal. In considerationh# license grant, the
Company received an upfront, license payment ofBi&n from GSK and is eligible to receive furtheayments of approximately
$170 million upon the successful achievement oketispment and commercialization milestones, as agtiered double-digit
royalties on global sales of Amigal. GSK and therpany will jointly fund development costs in accande with an agreed upon
development plan, This plan provides that the Campeill fund 50% of the development costs for 2@t 25% of the
development costs in 2012 and beyond. The Compa®eyslopment costs are subject to annual and agigregps. Additionally,
GSK purchased approximately 6.9 million sharehef€ompanys common stock at a price of $4.56 per share. dtlaé talue of thi
equity investment to the Company is approximat@y fillion and represents a 19.9% ownership pasitiche Company.

Under the terms of the Agreement, while we willlabbrate with GSK, GSK will have decision-makingdtaarity over
clinical, regulatory and commercial matters. Aduhtlly, GSK will have primary responsibility forteractions with regulatory
agencies and prosecuting applications for marketimyreimbursement approvals worldwide.

We will continue to evaluate other business devalemt opportunities as appropriate that build shaldsh value and provide
with access to the financial, technical, clinicatt&sommercial resources necessary to develop arkktpharmacological chaperone
therapeutics. We are exploring potential collaliors, alliances and other business developmentrappties on a regular basis.

Intellectual Property
Patents and Trade Secrets

Our success depends in part on our ability to raairroprietary protection surrounding our prodeentdidates, technology a
know-how, to operate without infringing the propaig rights of others, and to prevent others frafminging our proprietary rights.
Our policy is to seek to protect our proprietargition by filing U.S. and foreign patent applicatsorelated to our proprietary
technology, including both new inventions and inyanments of existing technology, that are importarthe development of our
business, unless this proprietary position wouldé&tter protected using trade secrets. Our patexiegy includes obtaining patent
protection, where possible, on compositions of erathethods of manufacture, methods of use, cortibmtherapies, dosing and
administration regimens, formulations, therapemtanitoring, screening methods and assays. We elg@n trade secrets, know-
how, continuing technological innovation, in-licérgand partnership opportunities to develop andhtaan our proprietary position.
Lastly, we monitor third parties for activities thmay infringe our proprietary rights, as well be progression of third party patent
applications that may have the potential to crehieks to our products or otherwise interfere with development of our business.
We are aware, for example, of U.S. patents, angksponding international counterparts, owned hyltharties that contain claims
related to treating protein misfolding. If any bese patents were to be asserted against us wa telieve that our proposed
products would be found to infringe any valid claifrthese patents. There is no assurance thatraweould find in our favor or tha
if we choose or are required to seek a licensiegade to any of these patents would be availables ton acceptable terms or at
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We own or license rights to several issued paterttse U.S., current member states of the Euroffedent Convention and
numerous pending foreign applications, which areifm counterparts of many of our U.S. patents.alfg§e own or license rights to
several pending U.S. applications. Our patent plotincludes patents and patent applications wltéims relating to methods of
increasing deficient enzyme activity to treat gendiseases. The patent positions for Amigal (nagtdt HCI), our most advanced
product candidate for Fabry disease, pharmacolbgiaperone and ERT combination therapy, diseasesusodegeneration, Plice
(afegostat tartrate) for Gaucher disease and AT2P2zoxynojirimycin HCI) for Pompe disease areatiéed below and include
both patents and patent applications we own omusketly license:

We have an exclusive license to six issued Uagmis and two pending U.S. applications that caserof Amigal to treat
Fabry disease, as well as corresponding Europehdaganese patents, and a pending applicationnadaaThese
exclusively licensed U.S. patents relating to Arh@epire in 2018 (not including the Hatch-Waxmaatstory extension,
which is described below), while the European amhdese patents and foreign counterpart pateritapph in Canada,
if granted, will expire in 2019 (not including tisaipplemental Protection Certificates or SPC exterssiwhich are
described below). The patents and the pending@gijans include claims covering methods of incregshe activity of
and preventing the degradationseGAL, and methods for the treatment of Fabry disassng Amigal. In addition, we
own pending U.S. applications directed to spetiBatment and monitoring regimens with Amigal adl &e to dosing
regimens with Amigal, which, if granted, may resolpatents that expire in 2028. Further, we haperading U.S.
application directed to synthetic steps relatethéocommercial process for preparing Amigal, whitdy result in a patent
that expires in 2026. Lastly, we jointly own onengimg U.S. application and another pending intéonal stage
application covering methods of diagnosing Fabsgdse and determining whether Fabry patients @gpaond to
treatment with Amigal, which, if granted, will expiin 2027 and 2029, respectively. We have fileclan to file, U.S.
and foreign counterparts of these applications,reshppropriate, by the applicable deadlit

We have an exclusive license to pending pateplicgtions covering the co-administration of Amigdath ERT
(recombinanti-galactosidase A), Plicera with ERT (recombinantgkterebrosidase) and AT2220 wither (recombinant
acida-glucosidase). These applications are pendingarutts., Europe, Canada, Brazil, China, Israel dndapan and
Mexico. If patents issue from these applicationpjration will be in 2024

As part of our License and Collaboration Agreetiveith GSK, we have licensed or sub-licensed to G8Kf our
worldwide rights in our patents and applicationghi® extent that said patents and applicationsnclaé use of Amigal as
monotherapy or -administered with ERT

We own several US and foreign pending patentiegidns which cover the use of pharmacologicapelnanes to treat
diseases of neurodegeneration. In particular wetewerissued patents and one patent applicatiorctinar the use of
isofagomine and/or its derivatives to treat Pariris disease and one patent application covering ramrepounds for th
treatment of Parkinsos'disease. Further, we own two patent applicatioatscover the use of pharmacological chaper
to treat Alzheime's disease. If patents issue from these applicadgpiation dates range from 2026 to 2C

We have an exclusive license to several U.Snpatnd one pending U.S. application covering 8eeaf Plicera to treat
Gaucher disease. These patents expire in 2018nglotling the Hatch-Waxman statutory extension,olhis described
below). We also have an exclusive license to tw®. datents claiming isofagomine, the active chehmizaety in Plicera,
which expire in 2015 and 2016 (not including thedhaWaxman statutory extension, which is describeldw); and
corresponding patents in the UK, France, Swedem@my, Switzerland and Japan all of which expir@@i5 (not
including the SPC extensions, which are descrileo). We own a U.S. patent and its correspondimgiin applicatior
covering isofagomine tartrate, which is the sped#ilt form or the active pharmaceutical ingredierRRlicera, which
expires in 2027. We own several other pending Bpplications directed to the synthesis of Plicdosing regimens of
Plicera as well as specific treatment and monitpragimens with Plicera which, if granted, will éngoin 2028. We have
filed, or plan to file, foreign counterparts of ieeapplications, where appropriate, by the appkcdbadlines

We have an exclusive license to several U.Snpathat cover the use of AT2220 to treat Pompeadis. These U.S.
patents will expire in 2018 (not including the Hatd/axman statutory extension, which is describddvie We own a
U.S. patent application that covers dosing reginuémsT 2220 to treat Pompe disease. We have fileg)an to file,
foreign counterparts of these applications, whem@apriate, by the applicable deadlin

-10-




Table of Contents

Individual patents extend for varying periods dafieg on the effective date of filing of the patapiplication or the date of
patent issuance, and the legal term of the patenl® countries in which they are obtained. Gehgrpatents issued in the U.S. are
effective for:

. the longer of 17 years from the issue date oyezs from the earliest effective filing date hHétpatent application was
filed prior to June 8, 1995; ar

. 20 years from the earliest effective filing dafehie patent application was filed on or after J8n&995.

The term of foreign patents varies in accordandh piovisions of applicable local law, but typigai$ 20 years from the
earliest effective filing date.

The U.S. Drug Price Competition and Patent TermtdRrason Act of 1984, more commonly known as théddaWaxman Act,
provides for an extension of one patent, known ldatah-Waxman statutory extension, for each NC&otopensate for a portion of
the time spent in clinical development and reguiateview. However, the maximum extension is fieags and the extension can
extend the patent beyond 14 years from New Drudiéagion (NDA) approval. Similar extensions are idatsle in European
countries, known as SPC extensions, Japan andaghatries. However, we will not know what, if amxtensions are available ul
a drug is approved. In addition, in the U.S., unglevisions of the Best Pharmaceuticals for Chittsé\ct, we may be entitled to an
additional six month period of patent protectionrkéd Exclusivity and Orphan Drug Exclusivity, fasrapleting pediatric clinical
studies in response to a FDA issued Pediatric riRequest before said exclusivities expire.

The patent positions of companies like ours areega@ly uncertain and involve complex legal, techhiscientific and factual
guestions. Our ability to maintain and solidify quoprietary position for our technology will deeon our success in promptly
filing patent applications on new discoveries, andbtaining effective claims and enforcing thoksms once granted. We focus
special attention on filing patent applications flarmulations and delivery regimens for our produatdevelopment to further
enhance our patent exclusivity for those produtts.seek to protect our proprietary technology amggsses, in part, by contracting
with our employees, collaborators, scientific advésand our commercial consultants to ensure thatreventions resulting from the
relationship are disclosed promptly, maintainedanfidence until a patent application is filed gumdferably until publication of the
patent application, and assigned to us or subgegtright to obtain a license. We do not know whetimy of our own patent
applications or those patent applications thatieemsed to us will result in the issuance of aatepts. Our issued patents and those
that may issue in the future, or those licensagstanay be challenged, narrowed, invalidated @uaivented or be found to be
invalid or unenforceable, which could limit our Etlyito stop competitors from marketing related gwots and reduce the term of
patent protection that we may have for our produd&sther we nor our licensors can be certain wetvere the first to invent the
inventions claimed in our owned or licensed patenfsatent applications. In addition, our compesitmay independently develop
similar technologies or duplicate any technologyadeped by us and the rights granted under angdpatents may not provide us
with any meaningful competitive advantages agaheste competitors. Furthermore, because of thegixtetime required for
development, testing and regulatory review of @ptwal product, it is possible that any relatedepatnay expire prior to or shortly
after commencing commercialization, thereby redutire advantage of the patent to our business ruligts.

We may rely, in some circumstances, on trade setwgirotect our technology. However, trade seeaetglifficult to protect.
We seek to protect our trade secret technologypamcesses, in part, by entering into confidengiaijreements with commercial
partners, collaborators, employees, consultaniesntsiic advisors and other contractors, and bytiaating with our employees and
some of our commercial consultants to ensure thatrade secrets resulting from such employmegbasulting are owned by us.
We also seek to preserve the integrity and confiditly of our data and trade secrets by maintajmhysical security of our
premises and physical and electronic security ofiformation technology systems. While we havefitamce in these individuals,
organizations and systems, agreements or secugigunes may be breached, and we may not have aelegoeedies for any brea
In addition, our trade secrets may otherwise beckmog/n or be discovered independently by othershEaextent that our
consultants, contractors or collaborators useladglal property owned by others in their work éig; disputes may arise as to the
rights in related or resulting know-how and invens.
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License Agreements

We have acquired rights to develop and commereialir product candidates through licenses grantegiious parties. The
following summarizes our material rights and obigas under those licenses:

. Mt. Sinai School of Medicir— We have acquired exclusive worldwide patent sghtdevelop and commercialize
Amigal, Plicera and AT2220 and other pharmacoldgibaperones for the prevention or treatment ofénuliseases or
clinical conditions by increasing the activity ofldvtype and mutant enzymes pursuant to a licegseesment with Mt.
Sinai School of Medicine (MSSM) of New York Univéys In connection with this agreement, we issug#,266 shares
of our common stock to MSSM in April 2002. In Océsl2006 we issued MSSM an additional 133,333 staresmmon
stock and made a payment of $1.0 million in consitien of an expanded field of use under that Beetnder this
agreement, to date we have paid no upfront or diicease fees and we have no milestone or futagenents other than
royalties on net sales. However, on October 3182@@ amended and restated this license agreemernbng other
items, provide us with the sole right to contra ghrosecution of patent rights under such agreearahto clarify the
portion of royalties and milestone payments weik@zkfrom Shire that were payable to MSSM. In cattioe therewith,
we agreed to pay MSSM $2.6 million in connectiothvthe $50 million upfront payment that we received
November 2007 from Shire, which was already accfaedt yea-end 2007, and an additional $2.6 million for tées
right to and control over the prosecution of patggtits. In addition, we paid MSSM $3 million ofetl$30 million upfront
payment received from GSK in the fourth quarte@f0. This agreement expires upon expiration ofdakeof the
licensed patent rights, which will be in 2019, |dbjto any patent term extension that may be gdante2024 if we
develop a product for combination therapy (pharregioal chaperone plus ERT) and a patent issu@s fne pending
application covering the combination therapy, sctje any patent term extension that may be gra

. University of Maryland, Baltimore County- We have acquired exclusive U.S. patent rightdeteelop and commercialize
Plicera for the treatment of Gaucher disease flmriniversity of Maryland, Baltimore County. Undkis agreement, to
date we have paid aggregate upfront and annuailskctees of $45 thousand. We are required to makiteatone payme
upon the demonstration of safety and efficacy afdpa for the treatment of Gaucher disease in a€*Batudy, and
another payment upon receiving FDA approval focdth for the treatment of Gaucher disease. Welsoa@quired to pe
royalties on net sales. Upon satisfaction of boiflestones, we could be required to make up to 80li#n in aggregate
payments. This agreement expires upon expiratidheofast of the licensed patent rights in 2(

. Novo Nordisk A/— We have acquired exclusive patent rights to dgvahd commercialize Plicera for all human
indications. Under this agreement, to date we Ipae an aggregate of $0.4 million in license f&¥s.are also required
make milestone payments based on clinical progreBficera, with a payment due after initiationsoPhase 3 clinical tri
for Plicera for the treatment of Gaucher diseaskaapayment due upon each filing for regulatoryrapal of Plicera for
the treatment of Gaucher disease in any of the, Ei8ope or Japan. An additional payment is duengpproval of
Plicera for the treatment of Gaucher disease iftl$e and a payment is also due upon each appobWicera for the
treatment of Gaucher disease in either of Europlapan. Assuming successful development of Plicerthe treatment ¢
Gaucher disease in the U.S., Europe and Japahnptitéatone payments would be $7.8 million. We as» required to
pay royalties on net sales. This license will texaé in 2016

Under our license agreements, if we owe royaltieaet sales for one of our products to more thanairthe above licensors,
then we have the right to reduce the royalties otwezhe licensor for royalties paid to another. @h@unt of royalties to be offset is
generally limited in each license and can vary uredeh agreement. For Amigal and AT2220, we wileawyalties only to MSSM
and will owe no milestone payments. We would expegtay royalties to all three licensors with regge Plicera.

Our rights with respect to these agreements toldpand commercialize Amigal, Plicera and AT2220/feeminate, in whole
or in part, if we fail to meet certain developmentommercialization requirements or if we do n@tetnour obligations to make
royalty payments.

Trademarks

In addition to our patents and trade secrets, we Filed applications to register certain tradensarkthe U.S. and/or abroad,
including AMICUS, AMICUS THERAPEUTICS (and desigMIGAL and PLICERA. At present, all of the U.Sattemark
applications for these marks, which are based dntantion to use these marks, have been eithésteegd or approved by the U.S.
Patent and Trademark Office and Notices of Alloveenand have been issued. We have also receivagrf@aiéowances or issued
foreign registrations for certain of these markar @bility to obtain and maintain trademark registms will in certain instances
depend on making use of the mark in commerce @m @snnection with our products. For the allowedksdor our candidate
products, it may be necessary to re-apply for tegisn if it becomes apparent that we will not tise mark in commerce within the
prescribed time period. As part of our License @otlaboration Agreement with GSK, we have licensadworldwide rights in the
Amigal trademark to GSK.

Manufacturing

We continue to rely on contract manufacturers fapsuthe active pharmaceutical ingredients andtgretapsules for Amigal
and our other product candidates. The active phegatical ingredients for these products are manufad under current goc



manufacturing practices (cGMP), at kilogram scaigated with commercially available starting méés. The components in
the final formulation for each product are commaomded in other encapsulated products and are hathcterized ingredients. We
have implemented appropriate controls for assuhiegquality of both active pharmaceutical ingretBeand capsules. Product
specifications will be established in concurrendétwegulatory bodies at the time of product ragitbn.
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Competition
Overview

The biotechnology and pharmaceutical industriechegacterized by rapidly advancing technologigtgrise competition and a
strong emphasis on proprietary products. In additseveral large pharmaceutical companies aredsirgly focused on developing
therapies for the treatment of rare diseases, thotlugh organic growth and acquisitions and pastmips. While we believe that our
technologies, knowledge, experience and sciemtfources, along with our collaboration with GSkayide us with competitive
advantages, we face potential competition from ndiffgrent sources, including commercial enterggjseademic institutions,
government agencies and private and public reséastitutions. Any product candidates that we sastidly develop and
commercialize will compete with both existing arentherapies that may become available in the éutur

Many of our competitors may have significantly gegdinancial resources and expertise associatddresearch and
development, regulatory approvals and marketingagga products. These competitors also competeuwsitin recruiting and
retaining qualified scientific and management pengd, as well as in acquiring technologies complaiang to, or necessary for, our
programs. Smaller or early stage companies maypatse to be significant competitors, particulatyough collaborative
arrangements with large and established companies.

Our commercial opportunities could be reduced ioniahted if our competitors develop and commerzé@fproducts that are
safer, more effective, have fewer side effectspamee convenient or are less expensive than predbat we may develop. In
addition, our ability to compete may be affectedduse in some cases insurers or other third pastyrp seek to encourage the use
of generic products. This may have the effect okingbranded products less attractive to buyers.

Major Competitors

Our major competitors include pharmaceutical atdeaihnology companies in the U.S. and abroad st Approved therapi
or therapies in development for lysosomal storagerders within our core programs. Other competitme pharmaceutical and
biotechnology companies that have approved thesapi¢herapies in development for genetic disefsashich pharmacological
chaperone technology may be applicable. Additignate are aware of several early-stage, niche pheentical and biotechnology
companies whose core business revolves aroundrproisfolding; however, we are not aware that ahthese companies is
currently working to develop products that wouldedily compete with ours. The key competitive fastaffecting the success of our
product candidates are likely to be their efficagafety, convenience and price.
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Any product candidates that we successfully devalapcommercialize will compete with existing thges and new therapies
that may become available in the future. The foilmptable lists our principal competitors and palyliavailable information on the
status of their product offerings (U.S. dollarsmillions):

Competitor Indication Product Class of Product Status 2010 Sales

(in millions)

Genzyme Corporation  Fabry disease Fabrazyme® Enzyme Replacement Marketed $ 18¢
Therapy

Gaucher disease Cerezyfne Enzyme Replacement Marketed $ 72C
Therapy

Pompe disease Myozyme® Enzyme Replacement Marketed $ 41z
Therapy

Gaucher disease Eliglustat tartrate SatesiReduction Phase 3 N/A
Therapy

Shire Fabry disease ReplagaP Enzyme Replacement Marketed $ 351
Therapy

Gaucher disease VPR® Enzyme Replacement Marketed $ 14z
Therapy

Actelion, Ltd. Gaucher diseas Zavesc® Substrate Reduction Marketed $ 66
Therapy

Protalix Biotherapeutic Gaucher disease Taliglucerase alfa Enzyme Replacement NDA filed Decembe N/A

Therapy 2009

Government Regulation
FDA Approval Process

In the U.S., pharmaceutical products are subjeektensive regulation by the FDA. The Federal Fardg, and Cosmetic Act
and other federal and state statutes and regutatimvern, among other things, the research, deredat, testing, manufacture,
storage, recordkeeping, approval, labeling, proomoind marketing, distribution, post-approval mariitg and reporting, sampling,
and import and export of pharmaceutical producafufe to comply with applicable U.S. requirememigy subject a company to a
variety of administrative or judicial sanctionschias FDA refusal to approve pending new drug agptins (NDAs), warning
letters, product recalls, product seizures, tatgdastial suspension of production or distributionunctions, fines, civil penalties, and
criminal prosecution.

Pharmaceutical product development in the U.Scalflyi involves nonclinical laboratory and animadte the submission to the
FDA of an investigational new drug application (INvhich must become effective before clinicaliteggtmay commence, and
adequate and well-controlled clinical trials toaddish the safety and effectiveness of the drugémh indication for which FDA
approval is sought. Satisfaction of FDA pre-magproval requirements typically takes many yeadstha actual time required
may vary substantially based upon the type, coniiylexd novelty of the product or disease. Precéihtests include laboratory
evaluation of product chemistry, formulation angii¢ity, as well as animal trials to assess the attaristics and potential safety and
efficacy of the product. The conduct of the prdachhtests must comply with federal regulations eemliirements including good
laboratory practices. The results of preclinicatitey are submitted to the FDA as part of an IN@nglwith other information
including information about product chemistry, méamturing and controls and a proposed clinical pratocol. Long-term
preclinical tests, such as animal tests of repriddeitoxicity and carcinogenicity, may continueeafthe IND is submitted.

A 30-day waiting period after the submission of an INDequired prior to the commencement of clinicatitgy in humans. Tt
IND becomes effective 30 days after its receipth®yFDA, and trials may begin at that point unkssFDA notifies the sponsor tt
the investigations are subject to a clinical hold.

Clinical trials involve the administration of thaviestigational new drug to healthy volunteers digps under the supervision
of a qualified investigator. Clinical trials must bonducted in compliance with applicable goverrtmegulations, good clinical
practices (GCP), as well as under protocols datatle objectives of the trial, the parametersataiged in monitoring safety and the
effectiveness criteria to be evaluated. Each podtowolving testing on U.S. patients and subsetipestocol amendments must be
submitted to the FDA as part of the IND.
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The FDA may order the temporary or permanent digcoation of a clinical trial at any time or imposther sanctions if it
believes that the clinical trial is not being conthd in accordance with FDA requirements or presantunacceptable risk to the
clinical trial patients. The study protocol andammhed consent information for patients in clinité&ls must also be submitted to an
institutional review board (IRB), for approval. ARB may also require the clinical trial at the titebe halted, either temporarily or
permanently, for failure to comply with the IRBsquirements, or may impose other conditions.

Clinical trials to support a new drug applicatiocdi)A) for marketing approval are typically conduciedhree sequential
phases, but the phases may overlap. In Phase ibjtiakintroduction of the drug into healthy humaubjects or patients, the drug is
tested to assess metabolism, pharmacokineticanglcatogical actions, side effects associated witheiasing doses and, if possible,
early evidence on effectiveness. Phase 2 usualbhias trials in a limited patient population, tetermine the effectiveness of the
drug for a particular indication or indications sdge tolerance and optimum dosage, and identifyjnammadverse effects and safety
risks. If a compound demonstrates evidence of tffetess and an acceptable safety profile in PRasaluations, Phase 3 trials are
undertaken to obtain the additional informationw@hdinical efficacy and safety in a larger numbgpatients, typically at
geographically dispersed clinical trial sites, &mpit FDA to evaluate the overall benefit-risk tadaship of the drug and to provide
adequate information for the labeling of the drug.

After completion of the required clinical testiran NDA is prepared and submitted to the FDA. FDArapal of the NDA is
required before marketing of the product may bagithe U.S. The NDA must include the results ofpaéiclinical, clinical and other
testing and a compilation of data relating to thedpct’'s pharmacology, chemistry, manufacture, @ntrols. The cost of preparing
and submitting an NDA is substantial. Under fed&al, the submission of most NDAs is additionallpect to a substantial
application user fee, and the holder of an apprdN@4 is also subject to annual product and esthbient user fees. These fees are
typically increased annually.

The FDA has 60 days from its receipt of a NDA ttedmine whether the application will be acceptetdfifing based on the
agency’s threshold determination that it is sudfitly complete to permit substantive review. Oreegubmission is accepted for
filing, the FDA begins an in-depth review. The FIDAs agreed to certain performance goals in thewesf new drug applications.
Most such applications for non-priority drug prothuare reviewed within ten months. The review pssaaay be extended by FDA
for three additional months to evaluate major amagrts to information already provided in the idisabmission. The FDA may
also refer applications for novel drug productsliarg products which present difficult questionsafety or efficacy to an advisory
committee, typically a panel that includes clinigaand other experts, for review, evaluation anrecammendation as to whether the
application should be approved. The FDA is not labloy the recommendation of an advisory committeéjttgenerally follows
such recommendations. Before approving an NDAFDA will typically inspect one or more clinical s& to assure compliance w
GCP. Additionally, the FDA will inspect the facifior the facilities at which the drug is manufaetirFDA will not approve the
product unless compliance with current good manufawy practices is satisfactory and the NDA camaiata that provide
substantial evidence that the drug is safe andt@ftein the indication studied.

After FDA evaluates the NDA and the manufacturiagilfties, it issues an approval letter or a cortgptesponse letter.
Complete response letters outline the deficieniai¢se submission and may require substantial exhdit testing or information in
order for the FDA to reconsider the applicatiorard when those deficiencies have been addressbd EDA'’s satisfaction in an
amendment submitted to the NDA, the FDA will issureapproval letter. FDA has committed to reviewsngh resubmissions in 2
6 months depending on the type of information ideli

An approval letter authorizes commercial markebhthe drug with specific prescribing informatioor fspecific indications. A
a condition of NDA approval, the FDA may requirdstantial post-approval testing and surveillanceémitor the drug’'s safety or
efficacy and may impose other conditions, includadgeling restrictions which can materially afffo¢ potential market and
profitability of the drug. Once granted, producpegvals may be withdrawn if compliance with regatgtstandards is not maintair
or problems are identified following initial markeag.

The Hatch-Waxman Act

In seeking approval for a drug through an NDA, agapits are required to list with the FDA each pateith claims that cover
the applicant’s product. Upon approval of a driagheof the patents listed in the application far dnug is then published in the
FDA's Approved Drug Products with Therapeutic Eglénce Evaluations, commonly known as the OrangskBBrugs listed in
the Orange Book can, in turn, be cited by potertiahpetitors in support of approval of an abbredatew drug application
(ANDA). An ANDA provides for marketing of a drug gauct that has the same active ingredients inadheesstrengths and dosage
form as the listed drug and has been shown thrbiggquivalence testing to be therapeutically edeiveto the listed drug. ANDA
applicants are not required to conduct or subnmsitlte of preclinical or clinical tests to prove tefety or effectiveness of their drug
product, other than the requirement for bioequivedetesting. Drugs approved in this way are comynmeferred to as “generic
equivalents” to the listed drug, and can oftenudesstuted by pharmacists under prescriptions @mifor the original listed drug.
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The ANDA applicant is required to certify to the Kl@oncerning any patents listed for the approvexdipct in the FDA'’s
Orange Book. Specifically, the applicant must ¢gttiat: (i) the required patent information has been filed; (ii) the listed patent
has expired; (iii) the listed patent has not exgitiut will expire on a particular date and apptasaought after patent expiration; or
(iv) the listed patent is invalid or will not befimged by the new product. A certification thaéthew product will not infringe the
already approved product’s listed patents or theh gpatents are invalid is called a Paragraph #fication. If the applicant does not
challenge the listed patents, the ANDA applicatioth not be approved until all the listed patentaiming the referenced product
have expired.

If the ANDA applicant has provided a Paragraph difoeation to the FDA, the applicant must also demtice of the
Paragraph 4 certification to the NDA and patentilrd once the ANDA has been accepted for filingheyFDA. The NDA and
patent holders may then initiate a patent infringetdawsuit in response to the notice of the Paalg# certification. The filing of a
patent infringement lawsuit within 45 days of teeeipt of a Paragraph 4 certification automaticatigvents the FDA from
approving the ANDA until the earlier of 30 montlespiration of the patent, settlement of the lawsuia decision in the infringeme
case that is favorable to the ANDA applicant.

The ANDA application also will not be approved liatly nonpatent exclusivity, such as exclusivity for obtamapproval of
new chemical entity, listed in the Orange Booktfa@ referenced product has expired (New ChemicttyBviarket Exclusivity).
Federal law provides a period of five years follogvepproval of a drug containing no previously appd active ingredients, during
which ANDAs for generic versions of those drugsraatrbe submitted unless the submission contaireragPaph 4 challenge to a
listed patent, in which case the submission mamnade four years following the original product apl. Federal law provides fol
period of three years of exclusivity following appal of a listed drug that contains previously @wed active ingredients but is
approved in a new dosage form, route of administnair combination, or for a new use, the appr@fathich was required to be
supported by new clinical trials conducted by artfe sponsor, during which FDA cannot grant effecapproval of an ANDA
based on that listed drug for the same new dosagg foute of administration or combination, or ngse.

Other Regulatory Requirements

Once an NDA is approved, a product will be subjeatertain post-approval requirements. For instaRB&A closely regulates
the post-approval marketing and promotion of drigdpding standards and regulations for directdosumer advertising, off-label
promotion, industry-sponsored scientific and edocat activities and promotional activities invaig the internet.

Drugs may be marketed only for the approved indicatand in accordance with the provisions of gmeraved labeling.
Changes to some of the conditions established apanoved application, including changes in inda#, labeling, or manufacturi
processes or facilities, require submission and Epproval of a new NDA or NDA supplement before ¢thange can be
implemented. An NDA supplement for a new indicatigpically requires clinical data similar to thatthe original application, and
the FDA uses the same procedures and actionsiiwieng NDA supplements as it does in reviewing NDAs

Adverse event reporting and submission of periogjorts is required following FDA approval of an NDThe FDA also may
require post-marketing testing, known as Phasstihtg risk evaluation and mitigation strategied auarveillance to monitor the
effects of an approved product, or place conditimm&n approval that could restrict the distributio use of the product. In addition,
quality control as well as drug manufacture, packggand labeling procedures must continue to aonfim current good
manufacturing practices, or cGMPs, after apprdvallg manufacturers and certain of their subcontracare required to register
their establishments with FDA and certain statenaggs, and are subject to routine inspections ByFIDA during which the agency
inspects manufacturing facilities to access compkawith cGMPs. Accordingly, manufacturers mustticmre to expend time, mon
and effort in the areas of production and qualdxgtool to maintain compliance with cGMPs. Regulgatauthorities may withdraw
product approvals or request product recalls bmgany fails to comply with regulatory standard, éncounters problems
following initial marketing, or if previously unregnized problems are subsequently discovered.

Orphan Drugs

Under the Orphan Drug Act, the FDA may grant orptiarg designation to drugs intended to treat ad@ease or condition,
which is generally a disease or condition thatafféewer than 200,000 individuals in the U.S. Guplrug designation must be
requested before submitting an NDA. After the FDXArds orphan drug designation, the generic idenfithe drug and its potential
orphan use are disclosed publicly by the FDA. Onpthaig designation does not convey any advantageshorten the duration of
the regulatory review and approval process. Tts MDA applicant with FDA orphan drug designation & particular active
ingredient to receive FDA approval of the desigdateug for the disease indication for which it sash designation, is entitled to a
seven-year exclusive marketing period (Orphan xgusivity) in the U.S. for that product, for thatlication. During the seven-
year period, the FDA may not finally approve anlyestapplications to market the same drug for tineesdisease, except in limit
circumstances, such as a showing of clinical sopégyito the product with orphan drug exclusivityibthe license holder cannot
supply sufficient quantities of the product. Orpluing exclusivity does not prevent FDA from appraya different drug for the
same disease or condition, or the same drug fdfeaeht disease or condition. Among the other fighef orphan drug designation
are tax credits for certain research and a wai/#teoNDA application user fee.
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Pediatric I nformation

Under the Pediatric Research Equity Act of 2007TERR NDAs or supplements to NDAs must contain datassess the safety
and effectiveness of the drug for the claimed iatians in all relevant pediatric subpopulations smdupport dosing and
administration for each pediatric subpopulationvithich the drug is safe and effective. The FDA rgegnt deferrals for submission
of data or full or partial waivers. Unless othemviequired by regulation, PREA does not apply pa@mig for an indication for
which orphan designation has been granted.

Fast Track Designation

Under the fast track program, the sponsor of an ihdy request FDA to designate the drug candidatefast track drug if it is
intended to treat a serious condition and fulfilllmmet medical need. FDA must determine if thgdmandidate qualifies for fast
track designation within 60 days of receipt of #pensor’s request. Once FDA designates a drudast track candidate, it is
required to facilitate the development and expettiiéereview of that drug by providing more frequeatnmunication with and
guidance to the sponsor.

In addition to other benefits such as the abilityise surrogate endpoints and have greater intemactith FDA, FDA may
initiate review of sections of a fast track drulyBA before the application is complete. This ralireview is available if the
applicant provides and FDA approves a scheduléhiosubmission of the remaining information andapplicant pays applicable
user fees. However, FDA'time period goal for reviewing an application sloet begin until the last section of the NDA idsiitted
Additionally, the fast track designation may behslitawn by FDA if FDA believes that the designatismo longer supported by d:
emerging in the clinical trial process.

Priority Review

Under FDA policies, a drug candidate is eligible faority review, or review within a six-month terframe from the time a
complete NDA is accepted for filing, if the drugnciidate provides a significant improvement compaoeaharketed drugs in the
treatment, diagnosis or prevention of a diseasashtrack designated drug candidate would ordinareet FDA's criteria for
priority review.

Accelerated Approval

Under FDA'’s accelerated approval regulations, FDdyrapprove a drug for a serious or life-threateilingss that provides
meaningful therapeutic benefit to patients ovestixj treatments based upon a surrogate endpainistheasonably likely to predict
clinical benefit. In clinical trials, a surrogatadpoint is a measurement of laboratory or clingighs of a disease or condition that
substitutes for a direct measurement of how a piatéls, functions, or survives. Surrogate endgatan often be measured more
easily or more rapidly than clinical endpoints. gl candidate approved on this basis is subjeggtmous post-marketing
compliance requirements, including the completibRIvase 4 or post-approval clinical trials to canfihe effect on the clinical
endpoint. Failure to conduct required post-appretadies, or confirm a clinical benefit during pasarketing studies, will allow
FDA to withdraw the drug from the market on an edifeel basis. All promotional materials for drug dafates approved under
accelerated regulations are subject to prior revigwDA.

Section 505(b)(2) New Drug Applications

Most drug products obtain FDA marketing approvakpant to an NDA or an ANDA. A third alternativeaspecial type of
NDA, commonly referred to as a Section 505(b)(2)A&hich enables the applicant to rely, in parttioa safety and efficacy de
of an existing product, or published literaturesirpport of its application.

505(b)(2) NDAs often provide an alternate path BAFapproval for new or improved formulations or nages of previously
approved products. Section 505(b)(2) permits themgssion of a NDA where at least some of the infation required for approval
comes from studies not conducted by or for theiegpt and for which the applicant has not obtaiaeiht of reference. The
applicant may rely upon certain preclinical or al studies conducted for an approved product.AIDA may also require
companies to perform additional studies or measengsito support the change from the approved ptodihe FDA may then
approve the new product candidate for all or sofrthelabel indications for which the referenceddurct has been approved, as\
as for any new indication sought by the Section(Bf{2) applicant.
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To the extent that the Section 505(b)(2) appli¢gsuinelying on studies conducted for an already eygd product, the applicant
is required to certify to the FDA concerning anyguas listed for the approved product in the OraBgek to the same extent that an
ANDA applicant would. Thus approval of a 505(b){HPA can be stalled until all the listed patentdroiag the referenced product
have expired, until any non-patent exclusivity,tsas exclusivity for obtaining approval of a nevertical entity, listed in the
Orange Book for the referenced product has expaed, in the case of a Paragraph 4 certificatiahsabbsequent patent infringem
suit, until the earlier of 30 months, settlementtaf lawsuit or a decision in the infringement ciset is favorable to the Section 505
(b)(2) applicant.

Anti-Kickback, False Claims Laws & The Prescription Drug Marketing Act

In addition to FDA restrictions on marketing of pimaceutical products, several other types of statefederal laws have been
applied to restrict certain marketing practicethim pharmaceutical industry in recent years. These include anti-kickback statutes
and false claims statutes. The federal healthaargrgm anti-kickback statute prohibits, among othargs, knowingly and willfully
offering, paying, soliciting or receiving remuneoat to induce or in return for purchasing, leasioglering or arranging for the
purchase, lease or order of any healthcare itesemice reimbursable under Medicare, Medicaid beotederally financed
healthcare programs. This statute has been intetpbte apply to arrangements between pharmaceuntigalifacturers on the one
hand and prescribers, purchasers and formulary geasan the other. Violations of the anti-kickbat&tute are punishable by
imprisonment, criminal fines, civil monetary peiedtand exclusion from participation in federal ltte@are programs. Although the
are a number of statutory exemptions and regulaafy harbors protecting certain common activitiesy prosecution or other
regulatory sanctions, the exemptions and safe haudre drawn narrowly, and practices that invobmuneration intended to induce
prescribing, purchases or recommendations may tijeduo scrutiny if they do not qualify for an emption or safe harbor.

Federal false claims laws prohibit any person flarawingly presenting, or causing to be presentddlsa claim for payment
to the federal government, or knowingly makingcausing to be made, a false statement to have@dklim paid. Recently, several
pharmaceutical and other healthcare companiesteame prosecuted under these laws for allegedlgtin§ drug prices they report
to pricing services, which in turn were used bydgbgernment to set Medicare and Medicaid reimbuesgnmates, and for allegedly
providing free product to customers with the expteah that the customers would bill federal progsdor the product. In addition,
certain marketing practices, including d¢dbel promotion, may also violate false claims lalWse majority of states also have stati
or regulations similar to the federal anti-kickbdaw and false claims laws, which apply to itemd aarvices reimbursed under
Medicaid and other state programs, or, in sevéatés, apply regardless of the payor.

Physician Drug Samples

As part of the sales and marketing process, phauti@al companies frequently provide samples ofapgd drugs to
physicians. The Prescription Drug Marketing Ace(fflDMA) imposes requirements and limitations ug@provision of drug
samples to physicians, as well as prohibits sfates licensing distributors of prescription drugdess the state licensing program
meets certain federal guidelines that include mimmstandards for storage, handling and record kgepi addition, the PDMA sets
forth civil and criminal penalties for violations.

Regulation Outside the U.S.

In addition to regulations in the U.S., we will figbject to a variety of regulations in other juigsidns governing clinical
studies and commerciahles and distribution of our products. Most caestoutside the U.S. require that clinical triagpbgations be
submitted to and approved by the local regulatotherity for each clinical study. In addition, whet or not we obtain FDA
approval for a product, we must obtain approva pfoduct by the comparable regulatory authorifesountries outside the U.S.
before we can commence clinical studies or margatirthe product in those countries. The approvatg@ss varies from country to
country, and the time may be longer or shorter thahrequired for FDA approval.

To obtain regulatory approval of a drug under Eguiatory systems, we may submit marketing authtidea either under a
centralized or decentralized procedure. The cénédiprocedure, which is compulsory for medicinesdpced by certain
biotechnological processes and optional for thasiehvare highly innovative, provides for the graht single marketing
authorization that is valid for all EU member staf€he decentralized procedure provides for apptowane or more other, or
concerned, member states of an assessment of beagipp performed by one member state, known agdference member state.
Under this procedure, an applicant submits an egipdin, or dossier, and related materials includimyaft summary of product
characteristics, and draft labeling and packagiele#o the reference member state and concerregdlrar states. The reference
member state prepares a draft assessment andafrdfesrelated materials within 120 days afteerptof a valid application. Withi
90 days of receiving the reference member statssssment report, each concerned member statelenigé whether to approve
the assessment report and related materials. Hralrar state cannot approve the assessment repalated materials on the
grounds of potential serious risk to the publicltiedahe disputed points may eventually be refeteethe European Commission,
whose decision is binding on all member states.
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We have obtained an orphan medicinal product dasimmin the EU from the EMEA for Amigal for theestment of Fabry
disease and for Plicera for the treatment of Gaudisease. We anticipate filing for orphan meditpraduct designation from the
EMEA for AT2220 for the treatment of Pompe disedd® EMEA grants orphan drug designation to pronteéedevelopment of
products that may offer therapeutic benefits fim-threatening or chronically debilitating condi®affecting not more than five in
10,000 people in the EU. In addition, orphan dragigihation can be granted if the drug is intended fife threatening, seriously
debilitating or serious and chronic condition ie fBU and that without incentives it is unlikely tisales of the drug in the EU would
be sufficient to justify developing the drug. Orphdrug designation is only available if there isatloer satisfactory method appro
in the EU of diagnosing, preventing or treating ¢bedition, or if such a method exists, the propasghan drug will be of
significant benefit to patients.

Orphan drug designation provides opportunitiedriee protocol assistance and fee reductions farsscto the centralized
regulatory procedures before and during the fiestryafter marketing approval, which reductionsrenelimited to the first year after
marketing approval for small and medium enterprigeaddition, if a product which has an orphangddesignation subsequently
receives EMEA marketing approval for the indicatfonwhich it has such designation, the produ@rnistled to orphan drug
exclusivity, which means the EMEA may not appromg ather application to market the same drug ferghme indication for a
period of ten years. The exclusivity period mayduced to six years if the designation critere@aras longer met, including where it
is shown that the product is sufficiently profitalsiot to justify maintenance of market exclusividpmpetitors may receive
marketing approval of different drugs or biologios the indications for which the orphan producs leaclusivity. In order to do so,
however, they must demonstrate that the new drub®togics provide a significant benefit over #sasting orphan product. This
demonstration of significant benefit may be donthattime of initial approval or in post-approvaldies, depending on the type of
marketing authorization granted.

As described in the section entitled “Amigal fobRaDisease — Existing Products for the Treatmémtabry Disease and
Potential Advantages of Amigal,” we believe that trphan designation of Fabrazyfand Replaga? in the EU will not prevent us
from obtaining marketing approval of Amigal in tB& for the treatment of Fabry disease because Amiijgprovide significant
benefits over Fabrazynfeand Replaga? .

Pharmaceutical Pricing and Reimbursement

In the U.S. and markets in other countries, sal@my products for which we receive regulatory ajat for commercial sale
will depend in part on the availability of reimbarsent from third party payors. Third party payerslide government health
administrative authorities, managed care providaigate health insurers and other organizatioh&s€ third party payors are
increasingly challenging the price and examinirg¢bst-effectiveness of medical products and sesvim addition, significant
uncertainty exists as to the reimbursement stdtaswly approved healthcare product candidatesméle need to conduct expens
pharmacoeconomic studies in order to demonstratedht-effectiveness of our products. Our prodandiates may not be
considered cost-effective. Adequate third partynfrirsement may not be available to enable us tataiaiprice levels sufficient to
realize an appropriate return on our investmeptraduct development.

In 2003, the U.S. government enacted legislatiaviding a partial prescription drug benefit for Meate recipients that began
in 2006. Government payment for some of the cdspseascription drugs may increase demand for angyts for which we recein
marketing approval. However, to obtain paymentseuiicis program, we would be required to sell paisito Medicare recipients
through managed care organizations and other headéhdelivery systems operating pursuant to égslation. These organizations
would negotiate prices for our products, whichldeely to be lower than we might otherwise obtdtederal, state and local
governments in the U.S. continue to consider lagh to limit the growth of healthcare costs, utihg the cost of prescription
drugs. Future legislation could limit payments fitvarmaceuticals such as the drug candidates thatevgeveloping.

The marketability of any products for which we rigeeregulatory approval for commercial sale mayfesuf the government
and third party payors fail to provide adequateecage and reimbursement. In addition, an increasimghasis on managed care in
the U.S. has increased and will continue to ina@dhs pressure on pharmaceutical pricing.

Employees
As of December 31, 2010, we had 99 full-time empbs; 75 of whom were primarily engaged in reseanchdevelopment
activities and 24 of whom provide administrativevézes. A total of 26 employees have an M.D. oCRlilegree. None of our

employees are represented by a labor union. We mavexperienced any work stoppages and considegroployee relations to be
good.
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Our Corporate Information

We were incorporated under the laws of the Staf@eddware on February 4, 2002. Our principal exgeutffices are located
6 Cedar Brook Drive, Cranbury, NJ 08512 and owpiebne number is (609) 662-2000. Our website addses
www.amicustherapeutics.conrwWe make available free of charge on our websiteaonual, quarterly and current reports, including
amendments to such reports, as soon as reasomabticable after we electronically file such madewiith, or furnish such material
to, the U.S. Securities and Exchange Commission.

Information relating to corporate governance at éusiTherapeutics, including our Code of Businessd@ot for Employees,
Executive Officers and Directors, Corporate GovaoeaGuidelines, and information concerning our@emanagement team, Board
of Directors, including Board Committees and Conteeitcharters, and transactions in our securitiedifegtors and executive
officers, is available on our website_at www.amtbesapeutics.corander the “Investors—Corporate Governance” capdioth in
print to any stockholder upon request. Any waivterthe Codes by directors or executive officers amgl material amendment to the
Code of Business Conduct and Ethics for EmployErscutive Officers and Directors will be postedmppily on our website.

We have filed applications to register certain éradrks in the U.S. and abroad, including AMICUS™IEUS
THERAPEUTICS™ and design, AMIGAL™ and PLICERA™. WWkan to seek FDA approval of the trademarks Amagal Plicera
for migalastat hydrochloride and isofagomine taetraespectively. Fabrazyrfe Cerezyme®, Myozyme®, ReplagaP, VPRIV @
and Zavesc@ are the property of their respective owners.
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ITEM 1A. RISK FACTORS

The occurrence of any of the following risks cdudalm our business, financial condition, result®pérations and/or growth
prospects. In that case, the trading price of caimenon stock could decline, and you may lose gdbot of your investmen
Additional risks and uncertainties not presentlpwm to the Company; or risks that the Company cutyeconsiders immateria
may also impair the Company’s operations.

Risks Related to Our Financial Position and Need foAdditional Capital

We have incurred significant operating losses sinaaur inception. We currently do not, and since incgtion never have had,
any products available for commercial sale. We exmtto incur operating losses for the foreseeable fure and may never
achieve or maintain profitability.

Since inception, we have incurred significant oprgalosses. Our cumulative net loss attributabledmmon stockholders
since inception was $245.9 million and we had auauilated deficit of $225.7 million as of DecemBér 2010. To date, we have
financed our operations primarily through privategements of our redeemable convertible prefert@cksproceeds from our initial
public offering and March 2010 registered diredenhg, and from our collaboration agreement witBkGand prior collaboration
agreement with Shire. We have devoted substanadlilyf our efforts to research and developmeruiding our preclinical
development activities and clinical trials. We haot completed development of any drugs. We exjpecbntinue to incur
significant and increasing operating losses fdeast the next several years and we are unablesttich the extent of any future
losses as we:

. continue our ongoing Phase 3 clinical trials afigal (migalastat hydrochloride) for the treatmehEabry disease to
support approval in the United States (Study Ohd)ia the European Union (Study 01

. continue our ongoing Phase 2 clinical trial of i§ed co-administered with ERT for Fabry disease potkntially initiate a
Phase 2 clinical trial of AT2220 -administered with ERT for Pompe disez

. continue our preclinical studies on the use @rptacological chaperones for the treatment of dezaf
neurodegeneration, including Parkin’s Disease and Alzhein’s Disease

. continue our preclinical studies on the use of ptaological chaperones-administered with ERT

. continue the research and development of additirmaluct candidate:

»  seek regulatory approvals for our product cand&ltitat successfully complete clinical trials;

. establish a sales and marketing infrastructuretonsercialize products for which we may obtain raguly approval

To become and remain profitable, we must succedéweloping and commercializing drugs with sigrafic market potential.
This will require us to be successful in a rangehadllenging activities, including the discoverypwbduct candidates, successful
completion of preclinical testing and clinical tsaf our product candidates, obtaining regulatgproval for these product
candidates and manufacturing, marketing and setiinge products for which we may obtain regulaspgroval. We are only in the
preliminary stages of these activities. We may nsueceed in these activities and may never gemegaenues that are large eno
to achieve profitability. Even if we do achieve fiability, we may not be able to sustain or in@egrofitability on a quarterly or
annual basis. Our failure to become or remain tablié could depress the market price of our comstock and could impair our
ability to raise capital, expand our business, i our product offerings or continue our opesas.

We will need substantial funding and may be unabléo raise capital when needed, which would force us delay, reduce or
eliminate our product development programs or commialization efforts.

We expect to continue to incur substantial reseanthdevelopment expenses in connection with ogoiolg activities,
particularly as we continue our Phase 3 developmiAmigal. Further, subject to obtaining regulgtapproval of any of our
product candidates besides Amigal, we expect torisignificant commercialization expenses for pridiales and marketing,
securing commercial quantities of product from manufacturers and product distribution. While reskeand development costs
associated with our Amigal program will be sharethwsSK so long as our collaboration continues reraain responsible for all
costs related to our other programs.
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We believe that our existing cash and cash equitakend marketable securities, along with reimbuesgs of development
costs and achievement of milestones under ourtmmidion with GSK, will be sufficient to enable tasfund our operating expenses
and capital expenditure requirements through thieipated commercial launch of Amigal in the Unitgthtes. However, should
GSK terminate our collaboration agreement, we nemgdrto seek additional funding in order to compéete clinical trials related to
Amigal, seek regulatory approvals of Amigal, ananeh Amigal and continue our other clinical andctirécal programs. Capital
may not be available when needed on terms thaceptable to us, or at all, especially in lightref current challenging economic
environment. If adequate funds are not availablgston a timely basis, we may be required to redu@iminate research
development programs or commercial efforts.

Our future capital requirements will depend on meagtors, including:
»  the progress and results of our clinical trial#\ofigal;
» the continuation of, and our achievement of milestpayments under, our collaboration agreement@8K;

. the scope, progress, results and costs of prealidevelopment, laboratory testing and clinicgll$ for our other product
candidates including those testing the use of pheotgical chaperones co-administered with ERTfanthe treatment
of diseases of neurodegenerati

»  the costs, timing and outcome of regulatory revidwur product candidate

« the number and development requirements of otlmtyat candidates that we purs

»  the costs of commercialization activities, inclugliproduct marketing, sales and distributi
» the emergence of competing technologies and oth@rae market developmen

. the costs of preparing, filing and prosecutintepaiapplications and maintaining, enforcing anfiédding intellectual
property related claim:

»  the extent to which we acquire or invest in bussessproducts and technologies;

. our ability to establish additional collaboratsoend obtain milestone, royalty or other paymemasifany such
collaborators

Any capital that we obtain may not be on terms favble to us or our stockholders or may require usa relinquish valuable
rights.

Until such time, if ever, as we generate produeéneie to finance our operations, we expect to irasur cash needs through
public or private equity offerings and debt finargs, corporate collaboration and licensing arrareggmand grants from patient
advocacy groups, foundations and government ageri€iwe are able to raise capital by issuing ggsitcurities, as we did in
March 2010, our stockholders will experience ddatiln addition, stockholders may experience duif the holders of the warrar
issued in connection with our March 2010 offerizgreise their warrants. Debt financing, if availgbhay involve agreements that
include covenants limiting or restricting our atyilio take specific actions, such as incurring &ddal debt, making capital
expenditures or declaring dividends and may inchiglets that are senior to the holders of our comstock. Any debt financing or
additional equity that we raise may contain tersagh as liquidation and other preferences, whiemat favorable to us or our
stockholders. If we raise capital through additlamdlaboration and licensing arrangements withdtmarties, it may be necessary to
relinquish valuable rights to our technologiesufatrevenue streams, research programs or prodndidates or to grant licenses on
terms that may not be favorable to us or our stoleldrs.

Our short operating history may make it difficult t o evaluate the success of our business to date dadassess our future
viability.

We are a development stage company. We commenegdtimms in February 2002. Our operations to dateibeen limited to
organizing and staffing our company, acquiring dadeloping our technology and undertaking prediih&tudies and clinical trials
of our most advanced product candidates. We hatgat@enerated any commercial sales for any opooduct candidates. We
have not yet demonstrated our ability to succelysfadmplete large-scale, clinical trials, obtaiguéatory approvals, manufacture a
commercial-scale product or arrange for a thirdyper do so on our behalf, or conduct sales andeting activities necessary for
successful product commercialization. Consequeatly,predictions about our future success or \itgbiitay not be as accurate as
they could be if we had a longer operating history.
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In addition, as a new business, we may encounfereseen expenses, difficulties, complicationsagelnd other known and
unknown factors. If we are successful in obtainimayketing approval for any of our lead product é¢datks, we will need to
transition from a company with a research focus t@mpany capable of supporting commercial actisitiVe may not be successful
in such a transition.

Risks Related to the Development and Commercializatn of Our Product Candidates

We depend heavily on the success of our most advaacproduct candidate, Amigal. All of our product candidates are still in
either preclinical or clinical development. Clinicd trials of our product candidates may not be succssful. If we are unable to
commercialize Amigal, or experience significant delys in doing so, our business will be materially hraned.

We have invested a significant portion of our ef@nd financial resources in the development ofwast advanced product
candidates, including Amigal. Our ability to gerterproduct revenue, which may never occur, willetfepheavily on the successful
development and commercialization of these prodaantiidates. The successful commercialization ofpooduct candidates will
depend on several factors, including the following:

»  successful enroliment of patients in our clinic&ls on a timely basit

. obtaining supplies of product candidates for cortiqubeof our clinical trials on a timely bas
e successful completion of preclinical studies anical trials;

. obtaining regulatory agreement in the structuredesign of our clinical program

. obtaining marketing approvals from the Unitedt&dood and Drug Administration (FDA), and similegulatory
authorities outside the U.$

. establishing commercial-scale manufacturing @eaments with third party manufacturers whose mantufang facilities
are operated in compliance with current good mastufang practice (cGMP) regulatior

. launching commercial sales of the product, whegth@ne or in collaboration with othel

. acceptance of the product by patients, the medaraimunity and third party payor

. competition from other companies and their thers)

»  successful protection of our intellectual propeitjts from competing products in the U.S. and abr@anc
. a continued acceptable safety and efficacy profileur product candidates following appros

If the market opportunities for our product candidates are smaller than we believe they are, then ouevenues may be
adversely affected and our business may suffer.

Each of the diseases that our most advanced produadidates are being developed to address isQareprojections of both
the number of people who have these diseases,lbasnbe subset of people with these diseaseshatie the potential to benefit
from treatment with our product candidates, aretas estimates.

Currently, most reported estimates of the prevaeidhese diseases are based on studies of srha#its of the population of
specific geographic areas, which are then extragpal@ estimate the prevalence of the diseasdwibroader world population. In
addition, as new studies are performed the estiraievalence of these diseases may change. Irafaatresult of some recent
studies, we believe that previously reported stdienot accurately account for the prevalenceabfy-disease and that the
prevalence of Fabry disease could be many timdsehidpan previously reported. There can be no assarthat the prevalence of
Fabry disease or Pompe disease in the study pamdaparticularly in these newer studies, acclyatdlects the prevalence of the
diseases in the broader world population.
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We estimate the number of potential patients inbttoader world population who have those diseasésray respond to
treatment with our product candidates by furthdrapolating estimates of the prevalence of spetjifies of genetic mutations
giving rise to these diseases. For example, we tiasestimate of the percentage of Fabry patiehts nvay respond to treatment
with Amigal on the frequency of missense and oftimilar mutations that cause Fabry disease repantdte Human Gene Mutation
Database. As a result of recent studies that egtithat the prevalence of Fabry disease could e/ ir@es higher than previously
reported, we believe that the number of patierdgmbsed with Fabry disease will increase and etithat the number of Fabry
patients who may benefit from the use of Amigalignificantly higher than some previously reporéstimates of Fabry disease
generally. If our estimates of the prevalence dfrffalisease or of the number of patients who manefiefrom treatment with our
product candidates prove to be incorrect, the ntamgortunities for our product candidates mayrhalker than we believe they are,
our prospects for generating revenue may be adyeaffected and our business may suffer.

Initial results from a clinical trial do not ensure that the trial will be successful and success irady stage clinical trials does
not ensure success in later-stage clinical trials.

We will only obtain regulatory approval to commatcie a product candidate if we can demonstratbdsatisfaction of the
FDA or the applicable non-U.S. regulatory authgritywell-designed and conducted clinical triakgttthe product candidate is safe
and effective and otherwise meets the approprtatedards required for approval for a particulaigation. Clinical trials are length
complex and extremely expensive processes withrtaineesults. A failure of one or more of our @il trials may occur at any
stage of testing. We have limited experience indooting and managing the clinical trials necessambtain regulatory approvals,
including approval by the FDA.

Success in preclinical testing and early cliniciall$ does not ensure that later clinical trialf & successful, and initial results
from a clinical trial do not necessarily predicidl results. We cannot be assured that these withlgltimately be successful. In
addition, patients may not be compliant with tltgising regimen or trial protocols or they may witiwl from the study at any time
for any reason.

Even if our early stage clinical trials are sucégssve will need to conduct additional clinicalais with larger numbers of
patients receiving the drug for longer periodsdibiof our product candidates before we are abketk approvals to market and sell
these product candidates from the FDA and reguylatothorities outside the U.S. In addition, eaclbwf product candidates is based
on our pharmacological chaperone technology. Te,de¢ are not aware that any product based on ahvagpéechnology has been
approved by the FDA. As a result, while we havehea agreement with the FDA on the use of a suteqg@amary endpoint in our
Phase 3 study for Amigal, we cannot be sure whapaints the FDA will require us to measure in lagtge clinical trials of our
other product candidates. If the FDA requires défe¢ endpoints than the endpoints we anticipategéi may be more difficult for
us to obtain, or we may be delayed in obtainingARIpproval of our product candidates. If we aresuatcessful in commercializing
any of our lead product candidates, or are siganifily delayed in doing so, our business will beeriatly harmed.

We have limited experience in conducting and managg the preclinical development activities and clirgal trials necessary to
obtain regulatory approvals, including approval bythe FDA.

We have limited experience in conducting and margthie preclinical development activities and datitrials necessary to
obtain regulatory approvals, including approvattsy FDA. We have not obtained regulatory approealaommercialized any of o
product candidates. We are currently conductings@aclinical trials for Amigal and a Phase 2 clatitrial for the ccadministratior
of Amigal with ERT but have not yet completed a $ha clinical trial for any of our product candiest\We have on-going
preclinical studies on the use of pharmacologibaberones co-administered with ERT in Gaucher amdge and on the use of
pharmacological chaperones to treat diseases obdegeneration. Our limited experience might préwsrifrom successfully
designing or implementing a clinical trial. We hdieited experience in conducting and managingagglication process necessary
to obtain regulatory approvals and we might noable to demonstrate that our product candidates the@ppropriate standards for
regulatory approval. If we are not successful indiecting and managing our preclinical developmetiviies or clinical trials or
obtaining regulatory approvals, we might not besablcommercialize our lead product candidatesyight be significantly delayed
in doing so, which will materially harm our busises

We may find it difficult to enroll patients in our clinical trials.

Each of the diseases that our lead product caredidae intended to treat is relatively rare aneéxEect only a subset of the
patients with these diseases to be eligible forctinical trials. For example, the entry criter@ bur ongoing Phase 3 study in
Amigal for Fabry disease to support approval inttimited States requires that patients must havenatg mutation that we believe
is responsive to Amigal, and may not have recearetyme replacement therapy in the past or must $tapped treatment for at
least six months prior to enrolling in the studye Way not be able to initiate or continue clinitélls for each or all of our product
candidates if we are unable to locate a suffiarembber of eligible patients to participate in thiaical trials required by the FDA or
other non-U.S. regulatory agencies. The requiresneiour clinical testing mandate that a patieminca be involved in another
clinical trial for the same indication. We are aaéinat our competitors have ongoing clinical trialsproducts that are competitive
with our product candidates and patients who waotlhérwise be eligible for our clinical trials mag mvolved in such testing,
rendering them unavailable for testing of our prdiandidates. Further, if we are required to idelpatients in our clinical trials
who have never received enzyme replacement thevapynay experience yet further difficulty and dedayolling patients in our
trials. Our inability to enroll a sufficient numbef patients for any of our current or future dtiali trials would result in significant
delays or may require us to abandon one or manealitrials altogethel
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If our preclinical studies do not produce positiveresults, if our clinical trials are delayed or if ®rious side effects are identified
during drug development, we may experience delayscur additional costs and ultimately be unable ta°commercialize our
product candidates.

Before obtaining regulatory approval for the sdleur product candidates, we must conduct, at aur expense, extensive
preclinical tests to demonstrate the safety ofpmaduct candidates in animals, and clinical trialsemonstrate the safety and
efficacy of our product candidates in humans. i@l and clinical testing is expensive, diffictit design and implement and can
take many years to complete. A failure of one oreraf our preclinical studies or clinical trialsncaccur at any stage of testing. We
may experience numerous unforeseen events durirgg, & result of, preclinical testing and the chiitrial process that could delay
or prevent our ability to obtain regulatory appromacommercialize our product candidates, inclgdin

. our preclinical tests or clinical trials may pumg negative or inconclusive results, and we majdde or regulators may
require us, to conduct additional preclinical tegtor clinical trials or we may abandon projectst tive expect to be
promising;

* we may decide to amend existing protocols fc-going clinical trials;

. regulators or institutional review boards may awthorize us to commence a clinical trial or cant@duclinical trial at a
prospective trial site

. conditions imposed on us by the FDA or any no8-Wegulatory authority regarding the scope orgtesr our clinical
trials may require us to resubmit our clinical ltpeotocols to institutional review boards forirespection due to changes
the regulatory environmer

. the number of patients required for our clinicills may be larger than we anticipate or paréioigg may drop out of our
clinical trials at a higher rate than we anticipi

. our third party contractors or clinical investigies may fail to comply with regulatory requirem&iot fail to meet their
contractual obligations to us in a timely mant

. we might have to suspend or terminate one or mboar clinical trials if we, the regulators ortinstitutional review
boards determine that the participants are beipgsed to unacceptable health ris

. regulators or institutional review boards mayuieg that we hold, suspend or terminate clinicakerch for various
reasons, including noncompliance with regulatogumements

«  the cost of our clinical trials may be greater thananticipate

. the supply or quality of our product candidatesther materials necessary to conduct our clirtitalls, such as existing
treatments like ERT, may be insufficient or inadetguor we may not be able to reach agreementsaaptable terms wit
prospective clinical research organizatic

. a continued shortage in the supply of ERT, whiehrequire to conduct Study 012 and may be reqdicetiture studies;
and

. the effects of our product candidates may ndhbelesired effects or may include undesirable sffiets or the product
candidates may have other unexpected character

If we are required to conduct additional clinia@fs or other testing of our product candidategone those that we currently
contemplate, if we are unable to successfully cetepbur clinical trials or other testing, if thesuéts of these trials or tests are not
positive or are only modestly positive or if thame safety concerns, we may:

. be delayed in obtaining, or may not be able tmiob marketing approval for one or more of ourduat candidates and
milestone payments from our collaboratc

. obtain approval for indications that are not esal as intended or entirely different than thoskciations for which we
sought approval; ¢

. have the product removed from the market afterioiotg marketing approva
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Our product development costs will also increasedfexperience delays in testing or approvals. Waat know whether any
preclinical tests or clinical trials will be initied as planned, will need to be restructured driveilcompleted on schedule, if at all.
Significant preclinical or clinical trial delayssal could shorten the patent protection period dwihich we may have the exclusive
right to commercialize our product candidates. Sielays could allow our competitors to bring praduo market before we do and
impair our ability to commercialize our productspsoduct candidates. In addition, GSK has significafluence on the conduct of
our Amigal program, and could compel us to perfamanticipated clinical trials of Amigal or delayethpproval process for a vari
of reasons.

The commercial success of any product candidatesahwe may develop, including Amigal, will depend upn the degree of
market acceptance by physicians, patients, third péy payors and others in the medical community.

Any products that we bring to the market, includikmigal, may not gain market acceptance by physgipatients, third party
payors and others in the medical community. If éh@®ducts do not achieve an adequate level optaoee, we may not generate
significant product revenue and we may not becoroétable. The degree of market acceptance of oodyct candidates, if
approved for commercial sale, will depend on a nemndf factors, including:

. the prevalence and severity of any side efféotdiding any limitations or warnings containedaiproduct’s approved
labeling;

» the efficacy and potential advantages over alter@ateatments

»  the pricing of our product candidatt

. relative convenience and ease of administra

» the willingness of the target patient populatiortrjonew therapies and of physicians to presctilesé therapie:

. the strength of marketing and distribution suppwehich in the case of Amigal will be the respduilsty of our
collaborator, GSK, and timing of market introduatiof competitive product:

. publicity concerning our products or competing prcts and treatments; a
« sufficient third party insurance coverage or reinsement

Even if a potential product displays a favorablfecaty and safety profile in preclinical and cliaidrials, market acceptance of
the product will not be known until after it is laehed. Our efforts to educate the medical commuarity third party payors on the
benefits of our product candidates may requireiggmt resources and may never be successfuhditase of Amigal, we will be
relying in large part on the efforts of our collalimr, GSK for such efforts. Such efforts to edadht marketplace may require m
resources than are required by the conventionahtdogies marketed by our competitors.

If we are unable to obtain adequate reimbursementrém governments or third party payors for any products that we may
develop or if we are unable to obtain acceptable mes for those products, our prospects for generat§ revenue and achieving
profitability will suffer.

Our prospects for generating revenue and achiguiofitability will depend heavily upon the availéibi of adequate
reimbursement for the use of our approved prodasticlates from governmental and other third paatyops, both in the U.S. and in
other markets. Reimbursement by a third party payamy depend upon a number of factors, includinghive party payor’s
determination that use of a product is:

. a covered benefit under its health pl
»  safe, effective and medically necess:
. appropriate for the specific patie

. cos-effective; anc

. neither experimental nor investigation
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Obtaining reimbursement approval for a product fleeanh government or other third party payor isreettonsuming and cos
process that could require us to provide supposaigntific, clinical and cost effectiveness datathe use of our products to each
payor. We may not be able to provide data sufficiergain acceptance with respect to reimbursemewe might need to conduct
post-marketing studies in order to demonstratetst-effectiveness of any future products to sujops’ satisfaction. Such studies
might require us to commit a significant amountreinagement time and financial and other resouEsgs when a payor
determines that a product is eligible for reimbaoreat, the payor may impose coverage limitations gheclude payment for some
uses that are approved by the FDA or non-U.S. aggryl authorities. In addition, there is a risktthal reimbursement may not be
available for high priced products. Moreover, ditiiy for coverage does not imply that any prodwit be reimbursed in all cases
or at a rate that allows us to make a profit omes@ver our costs. Interim payments for new proglu€applicable, may also not be
sufficient to cover our costs and may not be madenpnent. In the case of Amigal, we will be reliantGSK to seek reimburseme
approvals from governments and third-party payors.

A primary trend in the U.S. healthcare industry afsgwhere is toward cost containment. We expeentechanges in the
Medicare program and increasing emphasis on mar@gedo continue to put pressure on pharmaceugrcaluct pricing. For
example, the Medicare Prescription Drug Improvenagrt Modernization Act of 2003 provides a new Madécprescription drug
benefit that began in 2006 and mandates othermsfdWhile we cannot predict the full outcome of ittn@lementation of this
legislation, it is possible that the new Medicaresgription drug benefit, which will be managedgivate health insurers and other
managed care organizations, will result in addalgovernment reimbursement for prescription drugich may make some
prescription drugs more affordable but may furiwesicerbate industry wide pressure to reduce ppgeridrug prices. If one or
more of our product candidates reaches commerataliz, such changes may have a significant impaciuo ability to set a price v
believe is fair for our products and may affect ahility to generate revenue and achieve or mairgedfitability.

Governments outside the U.S. tend to impose strigrice controls and reimbursement approval policieswhich may adversely
affect our prospects for generating revenue.

In some countries, particularly European Union (Ebiintries, the pricing of prescription pharmaagals is subject to
governmental control. In these countries, priciegatiations with governmental authorities can tetesiderable time (6 to
12 months or longer) after the receipt of marketipgroval for a product. To obtain reimbursemergraring approval in some
countries, we may be required to conduct a clirti¢al that compares the cost effectiveness ofppaduct candidate to other
available therapies. If reimbursement of our praslis unavailable or limited in scope or amountf @ricing is set at unsatisfactory
levels, our prospects for generating revenue,\if aauld be adversely affected and our businesssufigr.

If we are unable to establish sales and marketingapabilities or enter into agreements with third paties to market and sell
our product candidates, we may be unable to genemfroduct revenue.

At present, we have no sales or marketing persometder to commercialize any of our product dgdates, we must either
acquire or internally develop sales, marketing distfibution capabilities, or enter into collabdoats with partners to perform these
services for us, as we have done with GSK for traroercialization of Amigal. We may not be able stablish sales and
distribution partnerships for other product cantidaon acceptable terms or at all, and if we derénto a distribution arrangement,
our success will be dependent upon the performahoar partner.

In the event that we attempt to acquire or develapown in-house sales, marketing and distributiapabilities, factors that
may inhibit our efforts to commercialize our protiiwithout strategic partners or licensees include:

. our inability to recruit and retain adequate nurshafreffective sales and marketing person
« the inability of sales personnel to obtain accesw tpersuade adequate numbers of physicians sernire our products

. the lack of complementary products to be offdrgaur sales personnel, which may put us at a ctitiveedisadvantage
against companies with broader product lit

. unforeseen costs associated with creating oursales and marketing team or with entering intardngring agreement
with an independent sales and marketing organizasiod

. efforts by our competitors to commercialize pretduat or about the time when our product candidateuld be coming to
market.
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We may co-promote our product candidates in varmpaskets with pharmaceutical and biotechnology camgs in instances
where we believe that a larger sales and marketiegence will expand the market or accelerate petiaat. If we do enter into
arrangements with third parties to perform salesraarketing services, our product revenues willdmeer than if we directly sold
and marketed our products and any revenues recanaet such arrangements will depend on the skiltsefforts of others.

We may not be successful in entering into distidouirrangements and marketing alliances with thadies. Our failure to
enter into these arrangements on favorable termisl c@lay or impair our ability to commercializerqaroduct candidates and could
increase our costs of commercialization. Dependenadistribution arrangements and marketing alksno commercialize our
product candidates will subject us to a numbeisifst including:

 we may not be able to control the amount and tinofngesources that our distributors may devotdéodommercializatio
of our product candidate

. our distributors may experience financial diffices;

. business combinations or significant changesdistibutor’s business strategy may also adveraffct a distributor’s
willingness or ability to complete its obligationader any arrangement; a

. these arrangements are often terminated or afldavexpire, which could interrupt the marketing @ales of a product
and decrease our reven

If we are unable to establish adequate sales, niagkand distribution capabilities, whether indeghemntly or with third parties,
we may not be able to generate product revenuenaychot become profitable.

Product liability lawsuits against us could cause sito incur substantial liabilities and to limit commercialization of any
products that we may develop.

We face an inherent risk of product liability exposrelated to the testing of our product candglatdhuman clinical trials and
will face an even greater risk if we commerciayl any products that we may develop and whichegrroved for sale. We may be
exposed to product liability claims and produciatis; including those which may arise from misusenalfunction of, or design
flaws in, such products, whether or not such proisleirectly relate to the products and servicehiawee provided. If we cannot
successfully defend ourselves against claims thiapmduct candidates or products caused injuniesyill incur substantial
liabilities. Regardless of merit or eventual outegiiability claims may result in:

. decreased demand for any product candidates ougi®that we may develo

. damage to our reputatio

. regulatory investigations that could require costlyalls or product modification
»  withdrawal of clinical trial participant:

. costs to defend the related litigatic

. substantial monetary awards to trial participamtpatients, including awards that substantiatiyeed our product liability
insurance, which we would then be required to pasnfother sources, if available, and would damageability to obtain
liability insurance at reasonable costs, or atialihe future;

. loss of revenue
«  the diversion of managem's attention from managing our business;

» the inability to commercialize any products thatway develop
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We have liability insurance policies for our cliaidrials in the geographies in which we are cotidgdrials. The amount of
insurance that we currently hold may not be adexjizatover all liabilities that we may incur. Inaoce coverage is increasingly
expensive. We may not be able to maintain insurangerage at a reasonable cost and we may noti&¢oatbtain insurance
coverage that will be adequate to satisfy any liiglthat may arise. On occasion, large judgmeiatgetbeen awarded in class action
lawsuits based on drugs that had unanticipatedeffdets. A successful product liability claim oseries of claims brought agains
could cause our stock price to fall and, if judgisesxceed our insurance coverage, could decreasesailable cash and adversely
affect our business.

We face substantial competition which may result irothers discovering, developing or commercializingroducts before or
more successfully than we do.

The development and commercialization of new disiddgghly competitive and competition is expectedncrease. We face
competition with respect to our current productdidates and any products we may seek to developramercialize in the future
from major pharmaceutical companies, specialty plageutical companies and biotechnology companieklwie. For example,
several large pharmaceutical and biotechnology emies currently market and sell products for teattnent of lysosomal storage
diseases, including Fabry disease. These procwdtsle Genzyme Corporation’s Fabrazy®end Shire plc’s Replagél. In
addition, Genzyme Corporation and Actelion, Ltdrkeaand sell Cerezynféand Zavesc®&, respectively, for the treatment of
Gaucher disease, and Genzyme Corporation marketsedis Myozyme® for the treatment of Pompe disease. We are alsceanfa
other enzyme replacement and substrate reductawaptes in development by third parties, includdtiglustat tartrate, an oral
treatment developed by Genzyme and in Phase 3aeueht for the treatment of Gaucher disease, digilitzerase alfa and
velaglucerase, new enzyme replacement therapigkddreatment of Gaucher disease which are beagldped by Protalix
BioTherapeutics and Shire plc, respectively.

Potential competitors also include academic intitis, government agencies and other public andiresearch
organizations that conduct research, seek patetéqiion and establish collaborative arrangemartseSearch, development,
manufacturing and commercialization. Our competitoay develop products that are more effectiversafore convenient or less
costly than any that we are developing or that weehder our product candidates obsolete or nonetitive. Our competitors may
also obtain FDA or other regulatory approval fagittproducts more rapidly than we may obtain aparéor ours. We may also face
competition from offlabel use of other approved therapies. There caml@ssurance that developments by others thanhatiltende
our product candidates obsolete or noncompetifithereduring the research phase or once the predaath commercialization.

We believe that many competitors, including acadanstitutions, government agencies, public andate research
organizations, large pharmaceutical companies aradler more focused companies, are attempting teldp therapies for many of
our target indications. Many of our competitors dnaignificantly greater financial resources andegtipe in research and
development, manufacturing, preclinical testingjautcting clinical trials, obtaining regulatory appals, prosecuting intellectual
property rights and marketing approved products tha do. Smaller and other early stage companigsaisa prove to be significe
competitors, particularly through collaborativesamgements with large and established companieseTthed parties compete with
us in recruiting and retaining qualified scientificd management personnel, establishing cliniizdldites and patient registration for
clinical trials, as well as in acquiring technolegicomplementary to or necessary for our programasivantageous to our business.
In addition, if we obtain regulatory approvals far products, manufacturing efficiency and marlgetiapabilities are likely to be
significant competitive factors. We currently han@commercial manufacturing capability, sales facenarketing infrastructure.
Further, many of our competitors have substantisburces and expertise in conducting collaboraive@ngements, sourcing in-
licensing arrangements and acquiring new busiriess br businesses that are greater than our own.

Our business activities involve the use of hazardeunaterials, which require compliance with environnental and occupationa
safety laws regulating the use of such materialsf We violate these laws, we could be subject to rificant fines, liabilities or
other adverse consequences.

Our research and development programs involvedht&aled use of hazardous materials, includingrabi@l agents, corrosiv
explosive and flammable chemicals and other haz@rdompounds in addition to certain biological mdaas waste. Ultimately, the
activities of our third party product manufacturessen a product candidate reaches commercializatibalso require the use of
hazardous materials. Accordingly, we are subje&éderal, state and local laws governing the uaadling and disposal of these
materials. Although we believe that our safety pohaes for handling and disposing of these mateciaiply in all material respet
with the standards prescribed by local, state addrfl regulations, we cannot completely elimirlagerisk of accidental
contamination or injury from these materials. lliéidn, our collaborators may not comply with théses. In the event of an
accident or failure to comply with environmentalta we could be held liable for damages that reanld any such liability could
exceed our assets and resources or we could becstidjimitations or stoppages related to ourafdhese materials which may le
to an interruption of our business operations oséhof our third party contractors. While we bediglrat our existing insurance
coverage is generally adequate for our normal lagdif these hazardous materials, it may not bécgerfit to cover pollution
conditions or other extraordinary or unanticipatednts. Furthermore, an accident could damagerce s to shut down our
operations. Changes in environmental laws may imgostly compliance requirements on us or otheraidgect us to future
liabilities and additional laws relating to the ragement, handling, generation, manufacture, tratesmm, storage, use and disposal
of materials used in or generated by the manufaaifiour products or related to our clinical tridtsaddition, we cannot predict the
effect that these potential requirements may haveso our suppliers and contractors or our custsr
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Risks Related to Our Dependence on Third Parties

Use of third parties to manufacture our product cardidates may increase the risk that we will not havsufficient quantities of
our product candidates or such quantities at an a@ptable cost, and clinical development and commeadization of our
product candidates could be delayed, prevented omipaired.

We do not own or operate manufacturing facilitiesdiinical or commercial production of our prodeeindidates. We have
limited personnel with experience in drug manufaotyand we lack the resources and the capabitii@sanufacture any of our
product candidates on a clinical or commercialescdle currently outsource all manufacturing andkpging of our preclinical and
clinical product candidates and products to thadips. The manufacture of pharmaceutical prodwefsires significant expertise
and capital investment, including the developmémtdvanced manufacturing techniques and procedsaterManufacturers of
pharmaceutical products often encounter difficaltie production, particularly in scaling up init@doduction. These problems
include difficulties with production costs and ylsland quality control, including stability of theoduct candidate. The occurrenc
any of these problems could significantly delay dimical trials or the commercial availability ofir products.

We do not currently have any agreements with théndy manufacturers for the long-term commerciglpty of any of our
product candidates. We may be unable to enteraigiteements for commercial supply with third pargnufacturers, or may be
unable to do so on acceptable terms. Even if wer émto these agreements, the manufacturers of@actuct candidate will be
single source suppliers to us for a significantqueof time.

Reliance on third party manufacturers’ entailssjgk which we would not be subject if we manufeatduproduct candidates or
products ourselves, including:

. reliance on the third party for regulatory comptiarand quality assuranc
. limitations on supply availability resulting fronapacity and scheduling constraints of the thirdipsy

. impact on our reputation in the marketplace ihofacturers of our products, once commercializaitifd meet the
demands of our custome

» the possible breach of the manufacturing agreemmettie third party because of factors beyond outrots and

. the possible termination or non-renewal of theeament by the third party, based on its own bssipeiorities, at a time
that is costly or inconvenient for L

The failure of any of our contract manufacturersn@intain high manufacturing standards could rasuhjury or death of
clinical trial participants or patients using preothi Such failure could also result in productiligbclaims, product recalls, product
seizures or withdrawals, delays or failures initgsor delivery, cost overruns or other problenst tould seriously harm our
business or profitability.

Our contract manufacturers are required to adleF®A regulations setting forth cGMP. These redatat cover all aspects of
the manufacturing, testing, quality control andorekeeping relating to our product candidates andpaoducts that we may
commercialize. Our manufacturers may not be abé®ioply with cGMP regulations or similar regulategguirements outside the
U.S. Our failure, or the failure of our third parhanufacturers, to comply with applicable regulagieould significantly and
adversely affect regulatory approval and supplfesuo product candidates.

Our product candidates and any products that wedaaglop may compete with other product candidatelsproducts for
access to manufacturing facilities. There are #didhnnumber of manufacturers that operate under B@dgulations and that are both
capable of manufacturing for us and willing to do I the third parties that we engage to manuf&cpwoducts for our preclinical
tests and clinical trials should cease to contioudo so for any reason, we likely would experiedekys in advancing these trials
while we identify and qualify replacement suppliaral we may be unable to obtain replacement sigpptigerms that are favorable
to us. Later relocation to another manufacturel alglo require naotification, review and other regaty approvals from the FDA and
other regulators and will subject our productiofiudher cost and instability in the availability @ur product candidates. In addition,
if we are not able to obtain adequate suppliesuofpooduct candidates or the drug substances osednufacture them, it will be
more difficult for us to develop our product caraties and compete effectively.
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Our current and anticipated future dependence oftwers for the manufacture of our product candilatay adversely affect
our future profit margins and our ability to develproduct candidates and commercialize any prodhatsobtain regulatory
approval on a timely and competitive basis.

Materials necessary to manufacture our product canidlates may not be available on commercially reasobée terms, or at all,
which may delay the development and commercializain of our product candidates.

We rely on the manufacturers of our product cartdglto purchase from third party suppliers the netenecessary to produ
the compounds for our preclinical and clinical stsdand will rely on these other manufacturersctommercial distribution if we
obtain marketing approval for any of our produatdidates. Suppliers may not sell these materiatgitananufacturers at the time
we need them or on commercially reasonable termsalusuch prices are susceptible to fluctuationgrice and availability due to
transportation costs, government regulations, pricgrols and changes in economic climate or ditresseen circumstances. We do
not have any control over the process or timinthefacquisition of these materials by our manufactu Moreover, we currently do
not have any agreements for the commercial proolucti these materials. If our manufacturers aréleni obtain these materials
for our preclinical and clinical studies, produgsting and potential regulatory approval of ourdoict candidates would be delayed,
significantly impacting our ability to develop oproduct candidates. If our manufacturers or weuaable to purchase these
materials after regulatory approval has been obthfar our product candidates, the commercial lawfour product candidates
would be delayed or there would be a shortage pplguwhich would materially affect our ability tgenerate revenues from the sale
of our product candidates.

We rely on third parties to conduct certain preclinical development activities and our clinical trialsand those third parties
may not perform satisfactorily, including failing to meet established deadlines for the completion sfich activities and trials.

We do not independently conduct clinical trials doir product candidates or certain preclinical ttgwament activities of our
product candidates, such as Idegn safety studies in animals. We rely on, or wiarkonjunction with, third parties, such as coat
research organizations, medical institutions airdazll investigators, to perform these functionst Example, we rely heavily on a
contract research organization to help us condurcbngoing Phase 3 clinical trials in Amigal foetlreatment of Fabry disease. Our
reliance on these third parties for preclinical ahidical development activities reduces our contreer these activities. We are
responsible for ensuring that each of our predihitevelopment activities and our clinical trisdcbnducted in accordance with the
applicable general investigational plan and pratdwwowever, we have no direct control over thesearchers or contractors (except
by contract), as they are not our employees. Maedtie FDA requires us to comply with standardspmonly referred to as Good
Clinical Practices for conducting, recording anplarting the results of our preclinical developmadiivities and our clinical trials to
assure that data and reported results are cregibl@ccurate and that the rights, safety and cemti@ity of trial participants are
protected. Our reliance on third parties that wadibcontrol does not relieve us of these respditigb and requirements.
Furthermore, these third parties may also havéioakhips with other entities, some of which mayolbe competitors. If these third
parties do not successfully carry out their contralcduties, meet expected deadlines or conducpr@alinical development activiti
or our clinical trials in accordance with regulatoequirements or our stated protocols, we will b@@able to obtain, or may be
delayed in obtaining, regulatory approvals for product candidates and will not be able to, or imaylelayed in our efforts to,
successfully commercialize our product candiddieseover, these third parties may be bought byrathéties or they may go out
of business, thereby preventing them from meetieg ttontractual obligations.

We also rely on other third parties to store arstritiute drug supplies for our preclinical develapractivities and our clinical
trials. Any performance failure on the part of edisting or future distributors could delay clinicevelopment or regulatory
approval of our product candidates or commercitibpeof our products, producing additional lossed depriving us of potential
product revenue.

Extensions, delays, suspensions or terminatiosiopreclinical development activities and our icih trials as a result of the
performance of our independent clinical investigaind contract research organizations will dedag, make more costly, regulat
approval for any product candidates that we mayeldgv Any change in a contract research organizatioging an ongoing
preclinical development activity or clinical triabuld seriously delay that trial and potentiallymgromise the results of the activity
or trial.

We may not be successful in maintaining or estabhéng collaborations, which could adversely affectar ability to develop
and, particularly in international markets, commercialize products.

For each of our product candidates, we are colibay with physicians, patient advocacy groupsnttations and government
agencies in order to assist with the developmentiofproducts. We plan to pursue similar activitrefuture programs and plan to
evaluate the merits of retaining commercializatights for ourselves or entering into selectivdalmbration arrangements with
leading pharmaceutical or biotechnology comparsash as our collaboration for Amigal with GSK. Wscamay seek to establish
collaborations for the sales, marketing and distidn of our products. If we elect to seek collaiors in the future but are unable to
reach agreements with suitable collaborators, wefaibto meet our business objectives for the @#d product or program. We
face, and will continue to face, significant conifiet in seeking appropriate collaborators. Moraopeellaboration arrangements are
complex and time consuming to negotiate, documedtmplement. We may not be successful in our &ffdf any, to establish and
implement collaborations or other alternative ageaments. The terms of any collaboration or othemaements that we establish, if
any, may not be favorable to 1
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Any collaboration that we enter into may not becassful. The success of our collaboration arrangésné any, will depend
heavily on the efforts and activities of our cobiaators. It is likely that any collaborators of swvill have significant discretion in
determining the efforts and resources that thelapibly to these collaborations. The risks thatmay be subject to in possible fut
collaborations include the following:

. our collaboration agreements are likely to be fed terms and subject to termination by our caltalbors;

. our collaborators are likely to have the firgihti to maintain or defend our intellectual propeights and, although we
would likely have the right to assume the mainteeasind defense of our intellectual property rightsir collaborators d
not, our ability to do so may be compromised by allaborator’ acts or omissions; ar

. our collaborators may utilize our intellectuabperty rights in such a way as to invite litigatitwat could jeopardize or
invalidate our intellectual property rights or espaus to potential liability

Collaborations with pharmaceutical companies aheérmthird parties often are terminated or allonedxpire by the other
party. Such terminations or expirations may advgratect us financially and could harm our busmesputation in the event we
elect to pursue collaborations that ultimately exjir are terminated.

Our collaboration with GSK is important to our business. If this collaboration is unsuccessful or if 6K terminates this
collaboration, our business could be adversely afféed.

We expect that a substantial amount of the funtngur operations will come from our collaboratiwith GSK. We and GSK
are jointly developing Amigal and sharing costoagsted with the development program in accordavitte an agreed upon
development plan. Under the plan, we are respangibl50% of joint development costs of Amigal 12 and 25% of such costs in
2012 and beyond, subject to annual and aggregpse ¥ée are also eligible to receive approximatdly@million if certain clinical,
regulatory and sales milestones are met, as wéki@sl double-digit royalties on sales of Amigalr business plan and financial
guidance currently include assumptions regarding’6€8ost-sharing obligations and our achievememiéstones. However, GSK
may elect to terminate this collaboration at iscdetion. If this collaboration is unsuccessfulifdris terminated in whole or in part,
our business could be adversely affected. As dtresel could require additional financing earlibah we currently expect, or neec
take additional steps to manage the financialasdociated with such termination, including actithrad may affect our other
programs.

In addition, while we are collaborating with GSK thre development of Amigal, GSK has decision maldnthority with
respect to clinical development, regulatory and mancialization matters. The collaboration provi@&S3K with exclusive worldwids
commercialization rights to Amigal, and we, therefaare solely reliant on GSK for the commercidl@aof Amigal.

Risks Related to Our Intellectual Property

If we are unable to obtain and maintain protectionfor the intellectual property relating to our technology and products, the
value of our technology and products will be adverdy affected.

Our success will depend in large part on our ahititobtain and maintain protection in the U.S. atfter countries for the
intellectual property covering or incorporated iotar technology and products. The patent situdtidhe field of biotechnology and
pharmaceuticals generally is highly uncertain amnalives complex legal, technical, scientific andtfel questions. We may not be
able to obtain additional issued patents relatingur technology or products. Even if issued, patessued to us or our licensors n
be challenged, narrowed, invalidated, held to entorceable or circumvented, which could limit aiility to stop competitors fro
marketing similar products or reduce the term aépiprotection we may have for our products. Cleang either patent laws or in
interpretations of patent laws in the U.S. and otloeintries may diminish the value of our intelledtproperty or narrow the scope
our patent protection.
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The degree of future protection for our proprietagts is uncertain, and we cannot ensure that:

* we or our licensors were the first to make the intians covered by each of our pending patent apiidios;
* we or our licensors were the first to file patepplécations for these invention

. others will not independently develop similar deatative technologies or duplicate any of our tetbgies;

. any patents issued to us or our licensors will/jgle a basis for commercially viable products] wibvide us with any
competitive advantages or will not be challengedhind parties

« we will develop additional proprietary technologthat are patentabl

« we will file patent applications for new propriete¢echnologies promptly or at a

. our patents will not expire prior to or shortlyeftommencing commercialization of a product
« the patents of others will not have a negativectfé® our ability to do busines

In addition, we cannot be assured that any of eadmg patent applications will result in issuetepés. In particular, we have
filed patent applications in the European Pateffic®find other countries outside the U.S. that mtéoeen issued as patents. These
pending applications include, among others, themiapplications we license pursuant to a licegseeament with Mount Sinai
School of Medicine of New York University. If patsrare not issued in respect of our pending pateplications, we may not be
able to stop competitors from marketing similardarcis in Europe and other countries in which waaibhave issued patents.

The patents and patent applications that we haeadied from Mt. Sinai School of Medicine relatiogise of Amigal to treat
Fabry disease expire in 2018 in the U.S., 2019irofe and Japan and the foreign counterpart papgtication in Canada, if issue
will expire in 2019. These patents and applicatonering Amigal to treat Fabry disease have bebéfticainsed by Amicus to GSK,
which now controls the prosecution and enforcenoéstid patents and patent applications to thenexitey relate to Amigal.
Patents that we have licensed claiming isofagoifieactive chemical moiety in Plicera) expire bextw 2015 and 2016 in the U.S.
and in 2015 in the UK, France, Sweden, GermanytZewand and Japan. In the U.S., we have sevexaddispatents that were
licensed from the Mt. Sinai School of Medicine corg Plicera’s methods of use which expire in 208& own a U.S. patent and its
corresponding foreign applications covering isofagte tartrate (the specific salt form of the acfmrmaceutical ingredient in
Plicera) and its use to treat Gaucher disease lwaxpires in 2027. Other than the patent applioatmvering the use of isofagomine
tartrate to treat Gaucher disease, we currentlg havpending or issued patents covering methodsing Plicera outside of the U.S.
Patents and patent applications that we own or hesesed relating to the use of AT2220 expire®@i&in the U.S. Further, we
currently do not have composition of matter or mdtbf use protection for AT2220 in the U.S. or algsof the country. Where we
lack patent protection outside of the U.S., weridteo seek orphan medicinal product designationtamedly on statutory data
exclusivity provisions in jurisdictions outside theS. where such protections are available, incgidiurope. If we are unable to
obtain such protection outside the U.S., our coitggetmay be free to use and sell Plicera and/a22¢D outside of the U.S. and
there will be no liability for infringement or arother barrier to competition. The patent rights the own or have licensed relating
our product candidates are limited in ways that effgct our ability to exclude third parties fromnepeting against us if we obtain
regulatory approval to market these product cardgldn particular:

. We do not hold composition of matter patents dogeAmigal and AT2220. Composition of matter pasecan provide
protection for pharmaceutical products to the eixtieat the specifically covered compositions arpantant. For our
product candidates for which we do not hold comjimsiof matter patents, competitors who obtainrdwuisite regulator
approval can offer products with the same compmsitis our products so long as the competitors dmfronge any
method of use patents that we may h

. For some of our product candidates, the pringipétnt protection that covers or those we expéttover, our product
candidate is a method of use patent. This typetd#m only protects the product when used or swidhie specified
method. However, this type of patent does not lamibmpetitor from making and marketing a prodhat ts identical to
our product that is labeled for an indication tisadutside of the patented method, or for whichidhie a substantial use in
commerce outside the patented mett

Moreover, physicians may prescribe such a competitientical product for indications other than ¢ime for which the produ
has been approved, or off-label indications, thatcavered by the applicable patents. Although siftkabel prescriptions may
infringe or induce infringement of method of usegmés, the practice is common and such infringerigedifficult to prevent or
prosecute.

-33-




Table of Contents

Our patents also may not afford us protection agaompetitors with similar technology. Becauseptapplications in the
U.S. and many other jurisdictions are typically pablished until 18 months after filing, or in socases not at all, and because
publications of discoveries in the scientific lature often lag behind the actual discoveriesheeiive nor our licensors can be
certain that we or they were the first to makeitiventions claimed in our or their issued patemtpending patent applications, or
that we or they were the first to file for protectiof the inventions set forth in these patentigppibns. If a third party has also file
U.S. patent application covering our product caatdid or a similar invention, we may have to pgéte in an adversarial
proceeding, known as an interference, declareth&ytS. Patent and Trademark Office to determirgity of invention in the U.S.
The costs of these proceedings could be substamiibit is possible that our efforts could be uesssful, resulting in a loss of our
U.S. patent position.

If we fail to comply with our obligations in our intellectual property licenses with third parties, wecould lose license rights
that are important to our business.

We are a party to a number of license agreemedlisdimg agreements with the Mount Sinai School &d\dine of New York
University, the University of Maryland, BaltimoreoGnty and Novo Nordisk A/S, pursuant to which veetise key intellectual
property relating to our lead product candidates. &pect to enter into additional licenses in titare. Under our existing licenses,
we have the right to enforce the licensed patghitsi Our existing licenses impose, and we expettftture licenses will impose,
various diligence, milestone payment, royalty, nasice and other obligations on us. If we fail tovpdy with these obligations, the
licensor may have the right to terminate the liegms which event we might not be able to markgt product that is covered by the
licensed patents.

If we are unable to protect the confidentiality ofour proprietary information and know-how, the value of our technology and
products could be adversely affected.

We seek to protect our know-how and confidentitdrimation, in part, by confidentiality agreementishaour employees,
corporate partners, outside scientific collabogteponsored researchers, consultants and othisoesiwVe also have confidential
and invention or patent assignment agreementsauitemployees and our consultants. If our emplogeesnsultants breach these
agreements, we may not have adequate remediesyfaf éhese breaches. In addition, our trade seonety otherwise become
known to or be independently developed by othem$off€ing a claim that a party illegally obtaineddds using our trade secrets is
difficult, expensive and time consuming, and th&come is unpredictable. In addition, courts outsideU.S. may be less willing to
protect trade secrets. Costly and time consumtiggtion could be necessary to seek to enforcedatermine the scope of our
proprietary rights, and failure to obtain or maintkade secret protection could adversely affectammpetitive business position.

If we infringe or are alleged to infringe the intelectual property rights of third parties, it will a dversely affect our business.

Our research, development and commercializationities, as well as any product candidates or petgltesulting from these
activities, may infringe or be accused of infringione or more claims of an issued patent or mawi#iin the scope of one or more
claims in a published patent application that maysequently issue and to which we do not holdembe or other rights. Third
parties may own or control these patents or patgplications in the U.S. and abroad. These thirtgsacould bring claims against
us that would cause us to incur substantial expgeasd, if successful against us, could cause paytsubstantial damages. Furthe
a patent infringement suit were brought againstuesor they could be forced to stop or delay redeatevelopment, manufacturing
or sales of the product or product candidate th#te subject of the suit.

No assurance can be given that patents do not Baig¢ not been filed, or could not be filed oues, which contain claims
covering our products, technology or methods. Beeaui the number of patents issued and patentcapipins filed in our field, we
believe there is a risk that third parties maygeléhey have patent rights encompassing our pregdisahnology or methods.

We are aware, for example, of U.S. patents, angksponding international counterparts, owned hbyltparties that contain
claims related to treating protein misfolding. Iéwvere to challenge the validity of any issued pzaent in court, we would need to
overcome a presumption of validity that attachesviery patent. This burden is high and would rexjus to present clear and
convincing evidence as to the invalidity of thegudts claims. There is no assurance that a countdmind in our favor on
infringement or validity.

In order to avoid or settle potential claims widfspect to any of the patent rights described aboeay other patent rights of
third parties, we may choose or be required to sdaense from a third party and be required tpl®nse fees or royalties or both.
These licenses may not be available on acceptattest or at all. Even if we or our collaboratorgevable to obtain a license, the
rights may be nonexclusive, which could resultim competitors gaining access to the same intelidgroperty. Ultimately, we
could be prevented from commercializing a prodoche forced to cease some aspect of our busipesatmns, if, as a result of
actual or threatened patent infringement claimsameunable to enter into licenses on acceptabiesterhis could harm our busine
significantly.
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Others may sue us for infringing their patent dreotintellectual property rights or file nullitypposition or interference
proceedings against our patents, even if such slai® without merit, which would similarly harm darsiness. Furthermore, during
the course of litigation, confidential informatiamay be disclosed in the form of documents or temtiyrin connection with discove
requests, depositions or trial testimony. Disclesofrour confidential information and our involvemén intellectual property
litigation could materially adversely affect ourdiness.

There has been substantial litigation and othecgedings regarding patent and other intellectugbpgnty rights in the
pharmaceutical and biotechnology industries. Intamdto infringement claims against us, we maydiee a party to other patent
litigation and other proceedings, including inteefece proceedings declared by the U.S. Patent mtteinark Office and opposition
proceedings in the European Patent Office, reggntitellectual property rights with respect to puoducts and technology. Even if
we prevail, the cost to us of any patent litigatarother proceeding could be substantial.

Some of our competitors may be able to sustairdisés of complex patent litigation more effectivéipan we can because they
have substantially greater resources. In additiag,uncertainties resulting from any litigation wbsignificantly limit our ability to
continue our operations. Patent litigation and ofiteceedings may also absorb significant managetimee.

Many of our employees were previously employednatersities or other biotechnology or pharmacelitcanpanies, includir
our competitors or potential competitors. We tretsure that our employees do not use the propyigtiormation or know-how of
others in their work for us. However, we may bejsctto claims that we or these employees haveverdently or otherwise used or
disclosed intellectual property, trade secretsteoproprietary information of any such employdetsner employer. Litigation may
be necessary to defend against these claims aed ifewe are successful in defending ourselvesidomsult in substantial costs to
or be distracting to our management. If we failédend any such claims, in addition to paying manetlamages, we may jeoparc
valuable intellectual property rights, disclose fadential information or lose personnel.

Risks Related to Regulatory Approval of Our ProductCandidates

If we are not able to obtain and maintain requiredregulatory approvals, we will not be able to commagialize our product
candidates, and our ability to generate revenue wibe materially impaired.

Our product candidates, including Amigal, and tb#vities associated with their development and m@rcialization, includin
their testing, manufacture, safety, efficacy, re&eeping, labeling, storage, approval, advertisimgmotion, sale and distribution,
are subject to comprehensive regulation by the BD#& other regulatory agencies in the U.S. and bypawable authorities in other
countries. Failure to obtain regulatory approvalggroduct candidate will prevent us from commadizing the product candidate in
the jurisdiction of the regulatory authority. Wevhanot obtained regulatory approval to market anyup product candidates in any
jurisdiction. We have only limited experience ilinj and prosecuting the applications necessaoptain regulatory approvals a
expect to rely on third party contract researchanizations to assist us in this process. In the oh#\migal, GSK will have primary
responsibility for the preparation, filing and pecstion of applications for approval with regulatagencies.

Securing FDA approval requires the submission téresive preclinical and clinical data and suppartiformation to the FDA
for each therapeutic indication to establish tharlpct candidate’s safety and efficacy. Securing FpAroval also requires the
submission of information about the product manwfiacg process to, and inspection of manufactufawities by, the FDA. Our
future products may not be effective, may be onbderately effective or may prove to have undesirablunintended side effects,
toxicities or other characteristics that may prdelour obtaining regulatory approval or preventroit commercial use.

Our product candidates may fail to obtain regulatgproval for many reasons, including:

. our failure to demonstrate to the satisfactiothefFDA or comparable regulatory authorities ehatoduct candidate is
safe and effective for a particular indicati

. the results of clinical trials may not meet thedl of statistical significance required by theA8r comparable regulatory
authorities for approva

. our inability to demonstrate that a product cant’s benefits outweigh its risk
. our inability to demonstrate that the product cdatk is at least as effective as existing thera

. the FDA’s or comparable regulatory authoritieisagreement with the manner in which we intergretdata from
preclinical studies or clinical trial

. the FDA'’s or comparable regulatory authoritiesire to approve the manufacturing processesijtyuyabcedures or
manufacturing facilities of third party manufactigrevith which we contract for clinical or commelcapplies; ant

. a change in the approval policies or regulatiofithe FDA or comparable regulatory authorities@hange in the laws
governing the approval proce:
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The process of obtaining regulatory approvals geesive, often takes many years, if approval igiokd at all, and can vary
substantially based upon a variety of factorsudirlg the type, complexity and novelty of the protdeandidates involved. Changes
in regulatory approval policies during the develemtperiod, changes in or the enactment of additistatutes or regulations, or
changes in regulatory review for each submittedipcb application may cause delays in the approwegjection of an application.
The FDA and non-U.S. regulatory authorities havestantial discretion in the approval process ang refuse to accept any
application or may decide that our data is insidfit for approval and require additional preclihicdinical or other studies. In
addition, varying interpretations of the data otéal from preclinical and clinical testing couldagllimit or prevent regulatory
approval of a product candidate. Any regulatoryrapal we ultimately obtain may be limited or sultjexrestrictions or post
approval commitments that render the approved mtotlt commercially viable. Any FDA or other regioliey approval of our
product candidates, once obtained, may be withdrawtuding for failure to comply with regulatorggquirements or if clinical or
manufacturing problems follow initial marketing. dkr the terms of our collaboration with GSK, GSKIWwave considerable
influence and decision making authority over mattetating to the submission of an NDA for Amigalthe U.S. and applications
approval of Amigal outside the U.S. GSK will alsave primary responsibility for interactions wittetRDA and other regulatory
agencies outside the U.S. We, therefore, are hegaliant on GSK for the prosecution of such apgtlans.

Our product candidates may cause undesirable siddfects or have other properties that could delay oprevent their
regulatory approval or commercialization.

Undesirable side effects caused by our productidates could interrupt, delay or halt clinical lsiand could result in the
denial of regulatory approval by the FDA or othegulatory authorities for any or all targeted imdions, and in turn prevent us frc
commercializing our product candidates and genggattvenues from their sale. In addition, if anyof product candidates receive
marketing approval and we or others later identifgesirable side effects caused by the product:

. regulatory authorities may require the additiomestrictive labeling statemen
. regulatory authorities may withdraw their approofithe product; an
* we may be required to change the way the prodwdnsinistered or conduct additional clinical trie

Any of these events could prevent us from achievinghaintaining market acceptance of the affectedyxct or could
substantially increase the costs and expenseswheocializing the product candidate, which in taould delay or prevent us from
generating significant revenues from its sale eeaskly affect our reputation.

We may not be able to obtain orphan drug exclusiwt for our product candidates. If our competitors are able to obtain
orphan drug exclusivity for their products that are the same drug as our product candidates, we may nbe able to have
competing products approved by the applicable regaltory authority for a significant period of time.

Regulatory authorities in some jurisdictions, imthg the U.S. and Europe, may designate drugsefatively small patient
populations as orphan drugs. We obtained orpham diesignations from the FDA for Amigal for the traant of Fabry disease on
February 25, 2004, for the active ingredient icéa for the treatment of Gaucher disease on Jai0aR006 and for AT2220 for
the treatment of Pompe disease on June 18, 200al8b@btained orphan medicinal product designatiaghe EU for Amigal on
May 22, 2006 and for Plicera on October 23, 200&.afticipate filing for orphan drug designatioritie EU for AT2220 for the
treatment of Pompe disease. Generally, if a proditbtan orphan drug designation subsequently vesehe first marketing
approval for the indication for which it has suasijnation, the product is entitled to a periodnafketing exclusivity, which
precludes the applicable regulatory authority freypproving another marketing application for the satrug for that time period. T
applicable period is 7 years in the U.S. and 10sy#aEurope. For a drug composed of small molegule FDA defines “same
drug” as a drug that contains the same active moleculésantended for the same use. Obtaining orphag dxclusivity for Amiga
and Plicera may be important to each of the prodactiidate’s success. Even if we obtain orphan dratysivity for our products,
we may not be able to maintain it. For example, édbmpetitive product that is the same drug apmauct candidate is shown to be
clinically superior to our product candidate, amghan drug exclusivity we have obtained will naadi the approval of such
competitive product and we may effectively lose tied previously been orphan drug exclusivity.
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Any product for which we obtain marketing approval could be subject to restrictions or withdrawal fromthe market and we
may be subject to penalties if we fail to comply wh regulatory requirements or if we experience unaticipated problems with
our products, when and if any of them are approved.

Any product for which we obtain marketing approxabng with the manufacturing processes, post agpiainical data,
labeling, advertising and promotional activities $och product, will be subject to continual reguoients of and review by the FDA
and comparable regulatory authorities. These reménts include submissions of safety and othermasketing information and
reports, registration requirements, cGMP requirdmagiating to quality control, quality assurance @orresponding maintenance
records and documents, requirements regardingistrébdtion of samples to physicians and recordkagEven if we obtain
regulatory approval of a product, the approval mayubject to limitations on the indicated usesafbich the product may be
marketed or to the conditions of approval, or ciontaquirements for costly post marketing testind aurveillance to monitor the
safety or efficacy of the product. We also may ligject to state laws and registration requiremeotgring the distribution of our
products. Later discovery of previously unknownhpems with our products, manufacturers or manufawurocesses, or failure to
comply with regulatory requirements, may resuld@tions such as:

. restrictions on such products, manufacturers orufaturing processe

e warning letters

e withdrawal of the products from the mark

. refusal to approve pending applications or suppitgmi® approved applications that we sub
e voluntary or mandatory reca

+ fines;

. suspension or withdrawal of regulatory approwalsefusal to approve pending applications or sameints to approved
applications that we subm

. refusal to permit the import or export of our protiy

. product seizure or detentior

. injunctions or the imposition of civil or criminpknalties; an
. adverse publicity

If we, or our suppliers, third party contractornical investigators or collaborators are slovattapt, or are unable to adapt, to
changes in existing regulatory requirements or dof new regulatory requirements or policies,aveur collaborators may lose
marketing approval for our products when and if ahthem are approved, resulting in decreased rex&om milestones, product
sales or royalties.

Failure to obtain regulatory approval in international jurisdictions would prevent us from marketing aur products abroad.

We intend to have our products marketed outsidétise In order to market our products in the EU arathy other
jurisdictions, we must obtain separate regulat@gravals and comply with numerous and varying ratguy requirements. Tt
approval procedures vary among countries and canivie additional testing and clinical trials. Theaé required to obtain approval
may differ from that required to obtain FDA apprbvEhe regulatory approval process outside the bh&y include all of the risks
associated with obtaining FDA approval. In addifisnmany countries outside the U.S., it is recplitteat the product be approved
reimbursement by government-backed healthcareatgslor insurance providers before the producteaapproved for sale in that
country. We may not obtain approvals from regulatuthorities outside the U.S. on a timely bagiat all. Approval by the FDA
does not ensure approval by regulatory authoritiegher countries or jurisdictions, and approwablne regulatory authority outside
the U.S. does not ensure approval by regulatofyaaities in other countries or jurisdictions orthye FDA. We may not be able to
file for regulatory approvals and may not receieeessary approvals to commercialize our producasynmarket. Under the terms
of our collaboration with GSK, GSK will have conerdble influence and decision making authority ouatters relating to the
submission of applications for approval of Amigatside the U.S. GSK will also have primary respbitigy for interactions with
regulatory agencies outside the U.S. We, therefoeeheavily reliant on GSK for the prosecutiorso¢h applications.
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Risks Related to Employee Matters

Our future success depends on our ability to retailour Chief Executive Officer and other key executies and to attract, retain
and motivate qualified personnel.

We are highly dependent on John F. Crowley, ouri@taa and Chief Executive Officer, Matthew R. Pegitan, our President
and Chief Operating Officer, David J. Lockhart, Phour Chief Scientific Officer and Pol F. Boud&&D., our Chief Medical
Officer. These executives each have significantmplaeutical industry experience, including Mr. Cleyy with whom we have
entered into an employment agreement that runsuoressive one year terms until either we or Mowlay elect to terminate the
agreement. We may terminate Mr. Crowley’s employtméthout cause at any time, or we may decide a@xtend Mr. Crowley’s
agreement at the end of any term, or he may tetmina employment for good reason at any timeathecase subject to certain
severance payments and benefits. Mr. Crowley @nantissioned officer in the U.S. Navy (Reserve), hadnay be called to active
duty service at any time. The loss of Mr. Crowley frotracted military duty could materially adwessaffect our business. We are
also parties to employment agreements with eadfroPatterson, Dr. Lockhart and Dr. Boudes. Thespleyment agreements each
provide for an initial term of two years, and wabntinue thereafter for successive two-year penodi# we provide the executive
with written notice of the end of the agreemendd@cordance with its terms. We may terminate arth@$e executives without cause
at any time, or one of these executives may quitjfmd reason within six months of the occurrenfosedtain corporate changes, in
each case subject to certain severance paymentzeaefits. The loss of the services of any of tleeseutives might impede the
achievement of our research, development and coaiatization objectives and materially adverselyeaffour business. We do not
maintain “key person” insurance on Mr. Crowley arany of our other executive officers.

Recruiting and retaining qualified scientific, ¢tial and sales and marketing personnel will alsorliieal to our success. In
addition, maintaining a qualified finance and ledepartment is key to our ability to meet our regotdy obligations as a public
company and important in any potential capitalingisctivities. Our industry has experienced a hagke of turnover in recent years.
We may not be able to attract and retain theseopaed on acceptable terms given the competitionrgnmumerous pharmaceutical
and biotechnology companies for similar personpaiticularly in New Jersey and surrounding aredthoigh we believe we offer
competitive salaries and benefits, we may havadmerase spending in order to retain personnelelfai to retain our remaining
qualified personnel or replace them when they leaxemay be unable to continue our developmentcantmercialization activitie:

In addition, we rely on consultants and advisarsluding scientific and clinical advisors, to assis in formulating our resear
and development and commercialization strategy.d@uosultants and advisors may be employed by eraagther than us and r
have commitments under consulting or advisory @mtérwith other entities that may limit their aedility to us.

Risks Related to Our Common Stock

Our executive officers, directors and principal steakholders maintain the ability to control all matters submitted to our
stockholders for approval.

Our executive officers, directors and principakc&twlders beneficially own shares representing @pprately 74% of our
common stock as of December 31, 2010. As a rabthigse stockholders were to choose to act togethey would be able to
control all matters submitted to our stockholdersapproval, as well as our management and affamsexample, these persons, if
they choose to act together, will control the etecof directors and approval of any merger, cadsion, sale of all or substantially
all of our assets or other business combinatiaearganization. This concentration of voting poweuld delay or prevent an
acquisition of us on terms that other stockholdeay desire. The interests of this group of stootteid may not always coincide w
the interests of other stockholders, and they ncayehether by meeting or written consent of stad#ars, in a manner that advar
their best interests and not necessarily thoséhafr stockholders, including obtaining a premiurtuedor their common stock, and
might affect the prevailing market price for ounomon stock.

Provisions in our corporate charter documents and nder Delaware law could make an acquisition of usyhich may be
beneficial to our stockholders, more difficult andmay prevent attempts by our stockholders to replacer remove our current
management.

Provisions in our corporate charter and our bylevay discourage, delay or prevent a merger, acguisitr other change in
control of us that stockholders may consider fabl&ancluding transactions in which our stockhofdeight otherwise receive a
premium for their shares. These provisions cowd &mit the price that investors might be willitgpay in the future for shares of
our common stock, thereby depressing the markeé mfi our common stock. In addition, these provisimay frustrate or prevent
any attempts by our stockholders to replace or venooir current management by making it more diffitar stockholders to replace
members of our board of directors. Because ourdoofudirectors is responsible for appointing thenmhers of our management tei
these provisions could in turn affect any attempbbr stockholders to replace current members ohmanagement team. Among
others, these provisions:

. establish a classified board of directors, and sesult, not all directors are elected at one;t

. allow the authorized number of our directors tahanged only by resolution of our board of direst
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. limit the manner in which stockholders can remowedalors from our board of directol

. establish advance notice requirements for stddeingroposals that can be acted on at stockhal@etings and
nominations to our board of directo

. require that stockholder actions must be effeatealduly called stockholder meeting and prokabttons by our
stockholders by written consel

. limit who may call stockholder meetincg

. authorize our board of directors to issue prefiéstock, without stockholder approval, which cdogdused to institute a
“poison pill” that would work to dilute the stockwmership of a potential hostile acquirer, effedivereventing
acquisitions that have not been approved by ourcbaidirectors; ani

. require the approval of the holders of at leg8b&f the votes that all our stockholders wouldhttled to cast to amend
or repeal certain provisions of our charter or tmgz

Moreover, because we are incorporated in Delawegegre governed by the provisions of Section 20B@Delaware General
Corporation Law, which prohibits a person who ownexcess of 15% of our outstanding voting stockrfrmerging or combining
with us for a period of three years after the ddthe transaction in which the person acquireekcess of 15% of our outstanding
voting stock, unless the merger or combinatiorpjgraved in a prescribed manner.

An active trading market for our common stock may rot develop.

We completed our initial public offering of equigcurities in June 2007, and prior to this offerigre was no public market
for our common stock. Although we have been listed’he NASDAQ Global Market, an active trading nerfor our common
stock may never develop or be sustained. If awaatiarket for our common stock does not develap oot sustained, it may be
difficult for our stockholders to sell shares simee initial public offering without depressing thearket price for our common stock.

If the price of our common stock is volatile, purclasers of our common stock could incur substantiabkses.

The price of our common stock is volatile. The ktotarket in general and the market for biotechnplogmpanies in particul:
have experienced extreme volatility that has ofteen unrelated to the operating performance ofcpdatt companies. The market
price for our common stock may be influenced by yractors, including:

. results of clinical trials of our product candidate those of our competitol

. our entry into or the loss of a significant colladtion;

. regulatory or legal developments in the U.S. ametiotountries, including changes in the health pasenent system:
»  variations in our financial results or those of gamies that are perceived to be similar tc

. changes in the structure of healthcare paymentisygs

. market conditions in the pharmaceutical and bimtelogy sectors and issuance of new or changeditses analysts’
reports or recommendatior

. general economic, industry and market conditi

. results of clinical trials conducted by others oangs that would compete with our product candide
. developments or disputes concerning patents or ptiogrietary rights

. public concern over our product candidates or angyicts approved in the futur

. litigation;

»  future sales or anticipated sales of our commockdby us or our stockholders; a

. the other factors described in t"Risk Factor” section.

For these reasons and others potential purchasets ocommon stock should consider an investmeonuincommon stock as
risky and invest only if they can withstand a sfigaint loss and wide fluctuations in the markedueabf their investment.
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If securities or industry analysts do not publish esearch or reports or publish unfavorable researclabout our business, the
price of our common stock and trading volume couldiecline.

The trading market for our common stock dependsaith on the research and reports that securitiegdostry analysts publish
about us or our business. If securities or indusitrglysts do not initiate or continue coveragespftiie trading price for our common
stock would be negatively affected. In the eventolytin securities or industry analyst coveragené or more of the analysts who
covers us downgrades our common stock, the priceilo€ommon stock would likely decline. If one ooma of these analysts ceases
to cover us or fails to publish regular reportsusninterest in the purchase of our common stockdogecrease, which could cause
the price of our common stock or trading volumeléaline.

ltem 1B. UNRESOLVED STAFF COMMENTS.
None.

ltem 2. PROPERTIES.
We currently lease approximately 59,000 squaredgeffice and laboratory space in Cranbury, Nevedg and 7,700 square

feet of office and laboratory space in San Diegalif@nia under various lease agreements that terteino later than February 20
We believe that our current office and laborata@gilfties are adequate and suitable for our curmentanticipated needs.

Item 3. LEGAL PROCEEDINGS.

We are not currently a party to any material lggakeedings.

ltem 4. RESERVED.
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PART Il

tem5. MARKET FOR THE REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES.

Market For Our Common Stock

Our common stock has been traded on the NASDAQ @b ldlarket under the symbol “FOLDince May 31, 2007. Prior to tt
time, there was no public market for our commortlstdhe following table sets forth the range ofthand low closing sales prices
of our common stock as quoted on the NASDAQ Gldbatket for the periods indicated.

High Low
2010
First Quartel $ 4.47 $ 3.04
Second Quarte 3.3¢ 1.9¢
Third Quartel 4.0t 1.8¢
Fourth Quarte 4,84 3.5
High Low
2009
First Quartel $ 12.3( $ 6.2¢€
Second Quarte 13.5( 6.44
Third Quartel 12.4¢ 8.6¢
Fourth Quarte 9.0t 3.21

The closing price for our common stock as repobigthe NASDAQ Global Market on February 18, 2015wW8.53 per share.
As of February 18, 2011, there were 44 holdergobrd of our common stock.

Dividends

We have never declared or paid any dividends orcapital stock. We currently intend to retain antufe earnings to finance
our research and development efforts, the furtbeelbpment of our pharmacological chaperone tedgyoshnd the expansion of ¢
business. We do not intend to declare or pay cagtheshds to our stockholders in the foreseeableréut

Recent Sales of Unregistered Securities

None.
Use of Proceeds from the Sale of Registered Secig#
Initial Public Offering

Our initial public offering of common stock was e&fted through a Registration Statement on Fornm(F8ld. No. 333-141700)
that was declared effective by the Securities axch&Bnge Commission (SEC) on May 30, 2007. We rexgidtan aggregate of
5,750,000 shares of our common stock. On June®,,2Q the closing of the offering, 5,000,000 skarecommon stock were sold
on our behalf at an initial public offering pricé%15.00 per share, for aggregate offering proce¢&35.0 million. The initial public
offering was underwritten and managed by Morgami8ta Merrill Lynch & Co., JPMorgan, Lazard Capitdbrkets and Pacific
Growth Equities, LLC. Following the sale of the 80000 shares, the public offering terminated.

After deducting expenses of approximately $6.9iamllwe received net offering proceeds of approxatya$68.1 million from
our initial public offering. As of December 31, ZWlapproximately $18.4 million of the net proceé&dsn our initial public offering
were maintained in money market funds and in inaest-grade, interest bearing instruments, pendiaiy ise. We have used the
remaining proceeds of approximately $49.7 milliondlinical development of our projects, reseancth development activities
relating to additional preclinical projects anduod working capital and other general corporateppses.
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March 2010 Registered Direct Offeri

In March 2010, we sold 4,946,524 million shareswf common stock and warrants to purchase 1,854v84i6n shares of
common stock in a registered direct offering telea group of institutional investors through agR&ation Statement on Form S-3
(File No. 333-158405) that was declared effectiyehe SEC on May 27, 2009. The shares of commak stod warrants were sold
in units consisting of one share of common stoak@me warrant to purchase 0.375 shares of comnook at a price of $3.74 per
unit. The warrants have a term of four years aedceaercisable any time on or after the six monthvarsary of the date they were
issued, at an exercise price of $4.43 per shamaggregate offering proceeds were $18.5 milli@erlnk Swann LLC served as s
placement agent for the offering. Following theesall the common stock and warrants, the publicrioifeterminated.

We paid Leerink Swann a placement agency fee eéqual% of the aggregate offering proceeds, apprateély $1.05 million.
The net proceeds of the offering were $17.1 milldter deducting the placement agency fee andfadir@stimated offering
expenses. No offering expenses were paid directiydirectly to any of our directors or officers (ineir associates) or persons
owning ten percent or more of any class of ourtggeécurities or to any other affiliates.

As of December 31, 2010, we had invested the $hillibn in net proceeds from our registered direffering in money marke
funds and in investment-grade, interest bearinggungents, pending their use. Through December @10 2we have not used the net
proceeds from this offering. We intend to use ttexpeds from this offering to further advance teeedopment of our lead product
candidate, Amigal, and the completion of certaitivities required for the submission of a licengglecation globally, as well as for
general corporate matters.

The foregoing represents our best estimate of seiofiproceeds for the period indicated.
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Performance Graph

The following performance graph shows the totatehalder return of an investment of $100 cash oy Blg 2007, the date
our common stock first started trading on the NASD&lobal Market, for (i) our common stock, (ii) tNASDAQ Composite Inde
(U.S.) and (iii) the NASDAQ Biotechnology Index esDecember 31, 2010. Pursuant to applicable SE&S rall values assume
reinvestment of the full amount of all dividendswever no dividends have been declared on our consturk to date. The
stockholder return shown on the graph below isneaessarily indicative of future performance, amdde not make or endorse any
predictions as to future stockholder returns.
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Amicus Therapeutics, Inc.  —®—MNASDACZ Composite  —&— NASDAQ Biotechnology

*  $100 invested on May 31, 2007 in Amicus Therapsutitc. stock or in indeincluding reinvestment of dividenc

5/31/2007 12/31/2007 12/31/200¢ 12/31/200¢ 12/31/201C
Amicus Therapeutics, Inc. 10C 74 55 28 33
NASDAQ Composite 10C 10z 61 87 10z
NASDAQ Biotechnology 10C 10C 87 101 11€

The stock price performance included in this gragphot necessarily indicative of future stock pnegformance.
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Issuer Purchases of Equity Securities

The following table sets forth purchases of our omm stock for the three months ended December(®1):2

(c) Total number of
shares purchased ¢ (d) Maximum number of shares

(a) Total number (b) Average part of publicly that may yet be
of shares Price Paid announced plans o purchased under the plans or
Period purchased per Share programs programs
October 1, 201+~ October 31, 201 22 $ 3.92 — —
Total 223 —

Pursuant to a restricted stock award dated Oct®k2006 between Amicus Therapeutics, Inc. and J&nBentzer, our former
Chief Financial Officer, Mr. Dentzer was grantedltD shares, 25% of which vested on October 2, 20@the remaining shares
vested in a series of thirix successive equal monthly installments endin@otober 1, 2010. In order to comply with the minim
statutory federal tax withholding rate of 25% plu45% for Medicare, Mr. Dentzer surrendered a paortf his vested shares on ei
vesting date, representing 26.45% of the totalevalithe shares then vested.
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Item 6. SELECTED FINANCIAL DATA.

(in thousands except share and per share data)

Period from
February 4, 200:
(inception)
to
Year Ended December 31 December 31
2006 2007 2008 2009 2010 2010
Statement of Operations Data
Revenue
Research revent $ — 3 1378 $ 12,18 $ 17,54¢ $ — 3 31,10¢
Collaboration revenu — 40¢ 2,77¢ 46,81! 922 50,92:
Total revenue — 1,784 14,96 64,35¢ 922 82,03(
Operating expense
Research and developmt 33,63( 31,07 37,76« 48,08: 39,04: 214,76
General and administrati\ 12,27 15,27¢ 19,66¢ 19,97: 15,66( 93,36¢
Restructuring charge — — — 1,522 — 1,522
Impairment of leasehold
improvementt — — — — — 1,03(
Depreciation and amortizatic 952 1,237 1,49: 2,132 2,05¢ 8,47¢
In-process research and
developmen — — — — — 41¢€
Total operating expens 46,85¢ 47,58¢ 58,92: 71,70¢ 56,76( 319,58
Loss from operation (46,859 (45,805 (43,95¢) (7,350 (55,839 (237,55)
Other income (expense:!
Interest incomt 1,99(C 5,13¢ 4,81¢ 997 15€ 13,91
Interest expens (2793 (34¢) (21¢) (27¢) (260) (2,185
Change in fair value of warrant
liability (23 (149 — — (1,410 (1,869
Other (expense)/income, r (1,180 — — 64 1,27 (167)
Loss before tax benet (46,345 (41,167 (39,359 (6,567) (56,07Y (227,529)
Income tax benef — — — 1,13¢ 1,83¢
Net loss (46,345 (41,167 (39,35 (6,567%) (54,93¢) (225,69
Deemed divideni (19,429 — — — — (29,429
Preferred stock accretic (159 (35)) — — — (802)
Net loss attributable to commq
stockholders $(65,92) $ (41519 $ (39,35) ¢ (6,567 $ (54,930 (245,919
Net loss attributable to commu
stockholders per common share
— basic and dilute $ (89.5¢) $ (3.14) % (175 $ (0.29) % (1.9¢)
Weighted-average common share
outstandin¢— basic and dilute 735,96° 13,235,75 22,493,80 22,624,13 27,734,79
As of December 31
2006 2007 2008 2009 2010

Balance Sheet Data
Cash and cash equivalents and
marketable securitie $ 54,69¢ $ 161,52 $ 121,12 $ 78,22¢ $ 107,44!



Working capital

Total asset

Total liabilities

Redeemable convertible preferred st

Deficit accumulated during the
development stac

Total stockholder (deficiency) equity

$

44,81«
59,64
13,07:
124,08¢

(83,66
(77,51%)

147,24
167,09
63,80(

(124,83))
$ 103,29
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110,20¢
128,77
57,73(

(164,189
71,04:

$

69,29:
85,37(
13,53:

(170,756
71,83

$

93,45¢
112,55;
47,61¢

(225,69;)
64,93
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ltem 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS.

Overview

Amicus Therapeutics, Inc. (Amicus) is a biopharnuical company focused on the discovery, develograsd
commercialization of orally-administered, small emile drugs known as pharmacological chaperonatddreatment of rare
diseases. Pharmacological chaperones are a niostlnfclass approach to treating a broad ranggis#fases including lysosomal
storage disorders and diseases of neurodegeneratobelieve that our pharmacological chaperonentelogy, our advanced
product pipeline, especially our lead product cdatli, Amigal, and our strategic collaboration vidtaxoSmithKline uniquely
position us as a leader in the development ofrtreats for rare diseases.

Our current areas of focus include the following:
» the Phase 3 development of our lead product catejidanigal for Fabry diseas

. the preclinical and clinical development of phaaological chaperones @miministered with enzyme replacement ther:
and

«  the preclinical evaluation of the use of pharmagiial chaperones for diseases of neurodegener.

Our novel approach to the treatment of human gedé&eases consists of using pharmacological chapsrthat selectively
bind to the target protein; increasing the stabditthe protein and helping it fold into the catr¢hree-dimensional shape. This
allows proper trafficking of the protein within tieell, thereby increasing protein activity, impnogicellular function and potentially
reducing cell stress. We have also demonstratpceiciinical studies that pharmacological chaperaaesfurther stabilize normal, or
“wild-type” proteins. This stabilization could lea&ol a higher percentage of the target proteindrigldorrectly and more stably,
which can increase cellular levels of that targetgin and improve cellular function, making chapess potentially applicable to a
wide range of diseases.

Our lead product candidate, Amigal (migalastat bgtiforide) for Fabry disease, is in Phase 3 devedy. We are developing
and commercializing Amigal with an affiliate of G@SmithKline PLC (GSK) pursuant to a License anddbmration Agreement
entered into in October 2010. Our partnership @8K allows us to utilize GSK's significant expegtis clinical, regulatory,
commercial and manufacturing matters in the devabat in Amigal. In addition, the cost-sharing agements and potential
milestone and royalty payments under the LicenskeGuilaboration Agreement provide us with finanaibngth and allow us to
continue the development of Amigal while also adag our other programs. We also believe this taoliation is important in
validating our status as a leader in the developmwieineatments for rare diseases given the inangdecus placed on the rare dise
field.

Our Phase 3 clinical development program for treeafsAmigal as monotherapy in Fabry disease indude clinical trials:
Study 011 and Study 012. We have enrolled a mygjofithe planned 60 patients for Study 011, anendtto commence an
additional Phase 3 study (Study 012) in the fiedf bf 2011. We plan to use the data from Study @1dupport the filing of a New
Drug Application, or NDA, for marketing approvalftine United States and the data from Study 012ppart the filing of an
application for marketing authorization in Europe.

While our initial clinical efforts have focused tme use of pharmacological chaperones to treastsal storage diseases, we
believe that our technology may be applicable étthatment of certain diseases of neurodegenerddior lead preclinical program
in this area is focused on Parkinson’s diseaserawve expect to complete late-stage preclinicabpod concept studies, including
IND-enabling activities, for our pharmacologicabglerone molecule AT3375 during 2011. Our secondipieal program in this
area is focused on Alzheimer’s disease. Our priealinvork in both Parkinson’s and Alzheimer’s diseds presently focused on
genetically-defined subpopulations of Parkinsomd Alzheimer’s patients and leverages our expeaiigkknowledge in the rare
disease field.

We have generated significant losses to date apelcexo continue to generate losses as we contireuelinical development «
our drug candidates, including Amigal, and conduretlinical studies on other programs. These digts/are budgeted to expand
over time and will require further resources if are to be successful. From our inception in Felyr@@02 through December 31,
2010, we have accumulated a deficit of $225.7 arilliAs we have not yet generated commercial selemnue from any of our
product candidates, our losses will continue aedikely to be substantial over at least the nexipte of years.

In June 2007, we completed our initial public affigr(IPO) of 5,000,000 shares of common stockpilaic offering price of
$15.00 per share. Net cash proceeds from thelipiiialic offering were approximately $68.1 millioim March 2010, we sold
4.95 million shares of our common stock and wagampurchase 1.85 million shares of common stockriegistered direct offering
to a select group of institutional investors. Thares of common stock and warrants were sold its @oinsisting of one share of
common stock and one warrant to purchase 0.37®slaicommon stock at a price of $3.74 per unie Warrants have a term of
four years and are exercisable any time on or #fgesix month anniversary of the date they wesadd, at an exercise price of $4
per share. The net proceeds of the offering werelsillion.
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Collaboration with GSK

On October 28, 2010, the Company entered into tbenise and Collaboration Agreement with Glaxo Grbumpited, an
affiliate of GSK, to develop and commercialize Amligunder the terms of the License and Collabonafigreement, GSK received
an exclusive worldwide license to develop, manufecand commercialize Amigal. In considerationhaf license grant, the
Company received an upfront, license payment of@Bi&on from GSK and is eligible to receive furtheayments of approximately
$170 million upon the successful achievement oketispment and commercialization milestones, as agtiered double-digit
royalties on global sales of Amigal. GSK and themnany will jointly fund development costs in accande with an agreed upon
development plan. This plan provides that the Campeill fund 50% of the development costs for 2@t 25% of the
development costs in 2012 and beyond. The Compaieyslopment costs are subject to annual and agigregps. Additionally,
GSK purchased approximately 6.9 million shareshef€ompanys common stock at a price of $4.56 per share. dtlaé talue of thi
equity investment to the Company is approximat@y #illion and represents a 19.9% ownership pasitiche Company. Under
the terms of the collaboration agreement, whilemilecollaborate with GSK, GSK will have decisianaking authority over clinica
regulatory and commercial matters related to Amigdditionally, GSK will have primary responsibififor interactions with
regulatory agencies and prosecuting applicationsfirketing and reimbursement approvals worldwide.

Financial Operations Overview
Revenue

In November 2010, GSK paid us an initial, non-refaiole license fee of $30 million and a premium &23illion related to
GSK's purchase of an equity investment in Amicuse Total upfront consideration received of $33.Riom will be recognized as
Collaboration Revenue on a straight-line basis tiverdevelopment period of the collaboration agexgmwhich is approximately
5.2 years. At December 31, 2010, we recognizedorpately $0.9 million of the total upfront considéon as Collaboration
Revenue.

Research and Development Expenses

We expect to continue to incur substantial reseanthdevelopment expenses as we continue to dewatgproduct candidates
and explore new uses for our pharmacological cleggetechnology. However, we will share future resleand development costs
related to Amigal with GSK in accordance with thednse and Collaboration Agreement.

. internal costs associated with our research andtalidevelopment activitie:

. payments we make to third party contract researghnizations, contract manufacturers, investigadites, and
consultants

e technology license cost
. manufacturing development cos

. personnel related expenses, including salar@afits, travel, and related costs for the persiinmelved in drug
discovery and developmel

. activities relating to regulatory filings and thdvancement of our product candidates througHipieal studies and
clinical trials; anc

» facilities and other allocated expenses, whichudeldirect and allocated expenses for rent, fagitihintenance, as well
laboratory and other supplie

We have multiple research and development pro@ueing at any one time. We utilize our internalogrces, employees and
infrastructure across multiple projects. We recnd maintain information regarding external, oupotket research and
development expenses on a project specific basis.

We expense research and development costs asddcincluding payments made to date under ourdie@greements. We
believe that significant investment in product depenent is a competitive necessity and plan toinostthese investments in order
to realize the potential of our product candidafgem our inception in February 2002 through Decendi, 2010, we have incurred
research and development expense in the aggreigb2d 4.8 million.
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The following table summarizes our principal proddievelopment projects through December 31, 20fyding the related
stages of development for each project, and th@bpbcket, third party expenses incurred with ezgfo each project (in
thousands).

Period from
February 4,
2002
(Inception) to
Years Ended December 31 December 31
2008 2009 2010 2010
Projects
Third party direct project expens
Amigal (Fabry Diseas— Phase 3 $ 4,41( $ 8,63 $ 11,95¢ $ 46,03(
Plicera (Gaucher Disea— Phase 2* 2,79¢ 6,961 362 26,22’
AT2220 (Pompe Disea— Phase 1 2,83¢ 1,87¢ 23€ 13,13
Neurodegenerative Diseas 1,801 3,194 784 6,39¢
Total third party direct project expens 11,84: 20,66: 13,33¢ 91,79(
Other project cost®)
Personnel cos! 14,53t 18,801 16,67: 74,431
Other cost{? 11,38¢ 8,611 9,03 48,53:
Total other project cos 25,92! 27,41¢ 25,70 122,97-
Total research and development ct $ 37,76« $ 48,08! $ 39,04: $ 214,76:

(1) Other project costs are leveraged across multigegts.
(2) Other costs include facility, supply, overhead, hoensing costs that support multiple proje
*  We do not plan to advance Plicera into Phase 3laement at this time

The successful development of our product candsdathighly uncertain. At this time, we cannot mebly estimate or know
the nature, timing and costs of the efforts thdlt g necessary to complete the remainder of tkeldpment of our product
candidates. As a result, we are not able to reépratimate the period, if any, in which materiet cash inflows may commence
from our product candidates, including Amigal oy af our other preclinical product candidates. Tumisertainty is due to the
numerous risks and uncertainties associated witlcdinduct, duration and cost of clinical trials,iethvary significantly over the life
of a project as a result of evolving events dudligical development, including:

+  the number of clinical sites included in the trj

» the length of time required to enroll suitable pats;

» the number of patients that ultimately participatéhe trials;
. the results of our clinical trials; ai

. any mandate by the U.S. Food and Drug Adminisimaf~DA) or other regulatory authority to condatinical trials
beyond those currently anticipatt

Our expenditures are subject to additional unaaties, including the terms and timing of regulatapprovals, and the expense
of filing, prosecuting, defending and enforcing gratent claims or other intellectual property rigi/e may obtain unexpected
results from our clinical trials. We may elect isabntinue, delay or modify clinical trials of sompeoduct candidates or focus on
others. In addition, GSK has considerable influemagr and decision-making authority related to Aomigal program. A change in
the outcome of any of the foregoing variables wétbpect to the development of a product candidatelanean a significant change
in the costs and timing associated with the devakat, regulatory approval and commercializatiothat product candidate. For
example, if the FDA or other regulatory authoritiesre to require us to conduct clinical trials begahose which we currently
anticipate, or if we experience significant delaysnrollment in any of our clinical trials, we ddbe required to expend significant
additional financial resources and time on the detign of clinical development. Drug developmentynake several years and
millions of dollars in development costs.

General and Administrative Expense

General and administrative expense consists piliynafrsalaries and other related costs, includitnglsbased compensation
expense, for persons serving in our executivenfiraaccounting, legal, information technology hochan resource functions. Otl
general and administrative expense includes faeititated costs not otherwise included in researehdevelopment expense,
promotional expenses, costs associated with ingasil trade shows, and professional fees for egrafices, including pate-relatec



expense and accounting services. From our incepti®ebruary 2002 through December 31, 2010, wats$@3.4 million on
general and administrative expense.
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Interest Income and I nterest Expense

Interest income consists of interest earned orcash and cash equivalents and marketable secuhitiesest expense consists
of interest incurred on our capital lease faciiiyd our equipment financing agreement.

Critical Accounting Policies and Significant Judgmats and Estimates

The discussion and analysis of our financial caoditind results of operations are based on oundiahstatements, which we
have prepared in accordance with U.S. generallg@ed accounting principles. The preparation ad¢ifenancial statements requi
us to make estimates and assumptions that affecetforted amounts of assets and liabilities aedligclosure of contingent assets
and liabilities at the date of the financial stadens, as well as the reported revenues and expdnseg the reporting periods. On an
ongoing basis, we evaluate our estimates and judggmi@cluding those described in greater detddweWe base our estimates on
historical experience and on various other fadiioas we believe are reasonable under the circumasathe results of which form
basis for making judgments about the carrying valfugssets and liabilities that are not readilyaappt from other sources. Actual
results may differ from these estimates under giffeassumptions or conditions. We believe thafdilewing discussion represents
our critical accounting policies.

Revenue Recognition

We recognize revenue when amounts are realizegbtivable and earned. Revenue is considered rbdiaad earned when 1
following criteria are met: (1) persuasive eviden€an arrangement exists; (2) delivery has occuoreservices have been rendered;
(3) the price is fixed or determinable; and (4)ection of the amounts due are reasonably assured.

In multiple element arrangements, revenue is alémtto each separate unit of accounting and ederedble in an
arrangement is evaluated to determine whethepiesents separate units of accounting. A deliverabhstitutes a separate unit of
accounting when it has standalone value and tilsare general right of return for the delivered edeis. In instances when the
aforementioned criteria are not met, the deliveréablcombined with the undelivered elements andliogation of the arrangement
consideration and revenue recognition is determioethe combined unit as a single unit of accaumtiAllocation of the
consideration is determined at arrangement incetiothe basis of each unit’s relative selling @rio instances where there is
determined to be a single unit of accounting, thialtconsideration is applied as revenue for thglsiunit of accounting and is
recognized over the period of inception throughdhte where the last deliverable within the singl@ of accounting is expected to
be delivered.

Our current revenue recognition policies, whichevapplied in fiscal 2010, provide that, when aatdiration arrangement
contains multiple deliverables, such as licenserasdarch and development services, we allocaenoevto each separate unit of
accounting based on a selling price hierarchy. Sekng price hierarchy for a deliverable is basad) its vendor specific objective
evidence (VSOE) if available, (ii) third party eeitce (TPE) if VSOE is not available, or (iii) estitad selling price (BESP) if
neither VSOE nor TPE is available. We would essiibthe VSOE of selling price using the price chdripe a deliverable when sold
separately. The TPE of selling price would be distagéd by evaluating largely similar and interchaalgle competitor products or
services in standalone sales to similarly situatesfomers. The best estimate of selling price wbeléstablished considering
internal factors such as an internal pricing analgs an income approach using a discounted cashrfiodel.

The revenue associated with reimbursements foarels@nd development costs under collaboratioreaggats is included in
Research Revenue and the costs associated withréietbursable amounts are included in researclilenelopment expenses. We
record these reimbursements as revenue and natedseion of research and development expenses &sve not commenced our
planned principal operations (i.e., selling commednoroducts) and we are a development stage aigeypherefore development
activities are part of our ongoing central operagio

Our collaboration agreement with GSK provides &g any future collaboration agreements we may a@mttealso may
provide for contingent milestone payments. In otdedetermine the revenue recognition for thesdicgant milestones, we evalu:
the contingent milestones using the criteria asigea by the FASB guidance on the milestone metifagvenue recognition at the
inception of a collaboration agreement. The ciéteequires that (i) we determine if the milestahedmmensurate with either our
performance to achieve the milestone or the enmaectof value resulting from our activities to anré the milestone, (ii) the
milestone be related to past performance, andlf#&)milestone be reasonable relative to all dedivke and payment terms of the
collaboration arrangement. If these criteria ar¢ tinen the contingent milestones can be consideseslibstantive milestones and
will be recognized as revenue in the period thatttilestone is achieved.
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Accrued Expenses

When we are required to estimate accrued expersasibe we have not yet been invoiced or othervaieu of actual cost,
we identify services that have been performed orbebalf and estimate the level of service perfatimed the associated cost
incurred. The majority of our service providersaioe us monthly in arrears for services perfornv#d.make estimates of our
accrued expenses as of each balance sheet datefinancial statements based on facts and ciramss known to us. Examples
estimated accrued expenses include:

- fees owed to contract research organizations inection with preclinical and toxicology studies afidical trials;
« fees owed to investigative sites in connection withical trials;
» fees owed to contract manufacturers in connectiitim tive production of clinical trial material
- fees owed for professional services, .
. unpaid salaries, wages and bene
Stock-Based Compensation

We adopted the fair value method of measuring sbaded compensation, which requires a public etgitpeasure the cost of
employee services received in exchange for an aafagduity instruments based upon the grant-date/édue of the award. We
chose the “straight-line” attribution method fologhting compensation costs and recognized thevédire of each stock option on a
straight-line basis over the vesting period ofrédated awards.

We recognized stockased compensation expense of $6.4 million, $7l8miand $6.2 million for the years ended 200802
and 2010, respectively. The following table sumaesiinformation related to stock compensation ex@eacognized in the income
statement (in millions):

Years Ended December 31

2008 2009 2010
Stock compensation expense recognize:
Research and development expe $ 2.5 $ 3.2 $ 2.€
General and administrative expel 3.6 4.€ 3.€
Total stock compensation exper $ 6.4 $ 7.8 $ 6.2

We use the Black-Scholes option pricing model wastimating the value for stock-based awards. Usevafluation model
requires management to make certain assumptiohg@gpect to selected model inputs. Expected Vlifatias calculated based ol
blended weighted average of historical informatiéour stock and the weighted average of histoiidarmation of similar public
entities for which historical information was aadile. We will continue to use a blended weighteerage approach using our own
historical volatility and other similar public etytivolatility information until our historical votdity is relevant to measure expected
volatility for future option grants. The averageegted life was determined using the mid-point leevthe vesting date and the end
of the contractual term. The risk-free interest iiatbased on U.S. Treasury, zero-coupon issuésawigmaining term equal to the
expected life assumed at the date of grant. Farfstare estimated based on voluntary terminagdavior, as well as a historical
analysis of actual option forfeitures. The weighté@edrage assumptions used in the Black-Scholesropticing model are as

follows:
Years Ended December 31,
2008 2009 2010
Expected stock price volatilil 78.2% 80.€% 80.5%
Risk free interest rai 3.0% 2.4% 2.4%
Expected life of options (year 6.2t 6.2t 6.2
Expected annual dividend per sh $ 0.0C $ 0.0C $ 0.0c

The weighted-average grant-date fair value peresbbhoptions granted during 2008, 2009 and 201@®&r36, $4.83 and
$2.09, respectively.

Warrants

We allocated $3.3 million of proceeds from our Ma010 registered direct offering to warrants isismeconnection with the
offering that was classified as a liability andisject to fair value mark-to-market adjustmentheaeriod. The valuation of the
warrants is determined using the Black-Scholes inaglag inputs such as the underlying price ofghares issued when the warrant
is exercised, volatility, risk free interest rateleexpected life of the instrument. The fair vaddi¢he warrants at December 31, 2010
was determined by using the Black-Scholes modelnaiss) a risk free interest rate of 1.15%, volatibf 78.7% and an expected life
of 3.17 years which is equal to the contractual dif the warrants. As a result, for the year erldecember 31, 2010, we recorde



change in warrant liability expense of $1.4 millide resulting fair value of the warrant liabilay December 31, 2010 was
$4.7 million.
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Basic and Diluted Net Loss Attributable to Common $ckholders per Common Share

We calculated net loss per share as a measureiffnttiet Gompany’s performance while giving effecatbdilutive potential
common shares that were outstanding during thetiaggeriod. We had a net loss for all periodsspreed; accordingly, the
inclusion of common stock options and warrants wdad anti-dilutive. Therefore, the weighted aversigares used to calculate both
basic and diluted earnings per share are the same.

The following table provides a reconciliation oéthumerator and denominator used in computing lzesldiluted net loss
attributable to common stockholders per commonesfiarthousands except share amounts):

Years Ended December 31

2008 2009 2010
Historical
Numerator:
Net loss attributable to common stockholc $ (3935) ¢ (6,567) $ (54,930
Denominator
Weighted average common shares outstan— basic and dilute: 22,493,80 22,624,13 27,734,79

Dilutive common stock equivalents would include thlkative effect of common stock options for commnsinck equivalents.
Potentially dilutive common stock equivalents tethhpproximately 3.1 million, 4.8 million and 7.@lran for the years ended
December 31, 2008, 2009 and 2010, respectivelgrfiatly dilutive common stock equivalents werelaged from the diluted
earnings per share denominator for all periods lmeaf their anti-dilutive effect.

Results of Operations
Year Ended December 31, 2010 Compared to Year Ended December 31, 2009

Research and Development Expemesearch and development expense was $39.0 milldd10 representing a decrease of
$9.1 million or 19% from $48.1 million in 2009. Tkariance was primarily attributable to lower pensel costs of $2.1 million
associated with the 2009 work force reduction, & $@illion decrease in contract manufacturing cdsis to the timing of batch
production and a $6.0 million decrease in contres¢arch related to clinical trials.

General and Administrative Expens&eneral and administrative expense was $15.7 milic2010, a decrease of $4.3 million
or 22% from $20.0 million in 2009. The variance vgasnarily attributable to lower personnel costs$@f2 million associated with
the 2009 work force reduction and a decrease il lgd professional fees of $1.6 million.

Restructuring Chargefestructuring charges were $1.5 million in 2009 thuthe corporate restructuring implemented in the
fourth quarter of 2009. The restructuring chargetuided $0.9 million for employment termination topayable in cash and a
facilities consolidation restructuring charge oféillion, consisting of lease payments of $0.Hiom related to the net present
value of the net future minimum lease paymenthattase-use date and the write-down of the nét \mlae of fixed assets in the
vacated building of $0.1 million. There were notnesturing costs in 2010.

Depreciation and Amortizatioepreciation and amortization expense was $2.1amilh both 2009 and 2010. There was no
increase in depreciation and amortization expensetal less property, plant and equipment purchas2d10 as compared to prior
years.

Interest Income and Interest Expenisgerest income was $0.2 million in 2010, compae#i1.0 million in 2009. The decrease
of $0.8 million or 80% was due to lower averagehcaisd cash equivalents balances throughout the lygarest expense was
$0.3 million in both 2010 and 2009.

Change in Fair Value of Warrant Liabilityn connection with the sale of our common stock aadrants from the registered
direct offering in March 2010, we recorded the \aats as a liability at their fair value using a@&&scholes model and will
remeasure them at each reporting date until exet@s expired. Changes in the fair value of theraras are reported in the
statements of operations as non-operating incoregmense. For the year ended December 31, 201@&peeted a loss of
$1.4 million related to the increase in fair vabf¢hese warrants from issuance dates. The marloet for our common stock has
been and may continue to be volatile. Consequefutiyre fluctuations in the price of our commoncktonay cause significant
increases or decreases in the fair value of theseants.
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Other Income/Expens®ther Income increased due to funds received fl@MkS. Treasury Department in 2010 of
$1.4 million for the Qualified Therapeutic Discoyd?rojects tax credit and grant program. Other pgpéncreased during the year
due to certain items from property and equipmeiridpdisposed of during the year resulting in a ghasf $0.1 million.

Tax BenefitDuring 2010, we sold a portion of our New Jerseyeshet operating loss carry forwards, which resLih the
recognition of $1.1 million in income tax benefifsssuming the State of New Jersey continues to fhisdprogram, which is
uncertain, the future amount of net operating brss research and development credit carry forwatdsh we may sell will also
depend upon the allocation among qualifying comgmgof an annual pool established by the State of Mgsey.

Net Operating Loss Carry forward8s of December 31, 2010, the Company had fedecdhktate net operating loss carry
forwards, or NOLs, of approximately $71 million adi33 million, respectively. The federal carry fama will begin to expire in
2026 and will end in 2031. The state carry forwaadguired prior to 2009, will begin to expire in130and will end in 2017.

Section 382 of the Internal Revenue Code of 198@naended, contains provisions which limit the amafi NOLs that companies
may utilize in any one year in the event of cumutathanges in ownership over a three-year peri@kcess of 50%. We completed
a detailed study of our NOLs and determined that @sult of our Registered Direct Offering in Ma&010, there was an owners
change in excess of 50% and the federal NOLs sutgebe 382 limitations were written down to theat realizable value.
Additionally, we determined that the annual limigaton the utilization of the pre-ownership chatages will be approximately

$3.0 million. Ownership changes in future periods/mlace additional limits on our ability to utdéimet operating loss and tax credit
carry forwards.

Year Ended December 31, 2009 Compared to Year Ended December 31, 2008

Research and Development Expe&esearch and development expense was $48.1 nmilli2@09 representing an increase of
$10.3 million or 27% from $37.8 million in 2008. &lvariance was primarily attributable to higherspemnel costs of $4.3 million
associated with headcount growth prior to the 200& force reduction, a $5.5 million increase imgact manufacturing costs due
to the timing of batch production and a $2.5 milliacrease in contract research related to clirticalk.

General and Administrative Expenskeneral and administrative expense was $20.0 millic2009, an increase of $0.3 million
or 2% from $19.7 million in 2008. The variance vpesnarily attributable to higher personnel costated to stock compensation
expense of $0.6 million and an increase in rei®002 million related to additional office spaceaibed in 2009, partially offset by a
reduction in consulting fees.

Restructuring Chargefestructuring charges were $1.5 million in 2009 thuthe corporate restructuring implemented in the
fourth quarter of 2009. This measure was intendadduce costs and to align the Company'’s resowvithsts key strategic
priorities. The restructuring charges included $@iBion for employment termination costs payabieash and a facilities
consolidation restructuring charge of $0.6 millieonsisting of lease payments of $0.5 million editio the net present value of the
net future minimum lease payments at the ceaseélatseand the write-down of the net book value xédiassets in the vacated
building of $0.1 million.

Depreciation and Amortizatioepreciation and amortization expense was $2.1amilh 2009, an increase of $0.6 million or
40%, from $1.5 million in 2008 due to assets aaplin 2009.

Interest Income and Interest Expenlsgerest income was $1.0 million in 2009, compare#4.8 million in 2008. The decrease
of $3.8 million or 79% was due to lower averagehcaisd cash equivalents balances and the declinteirest rates. Interest expense
was $0.3 million in 2009, compared to $0.2 milliar2008. The increase of $0.1 million or 50% was tluthe secured loan obtair
in June 2009.
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Liquidity and Capital Resources
Source of Liquidity

As a result of our significant research and devalept expenditures and the lack of any approvedymtsdo generate product
sales revenue, we have not been profitable and deverated operating losses since we were incdagebiia 2002. We have funded
our operations principally with $148.7 million ofqgzeeds from redeemable convertible preferred sbéfekings, $75.0 million of
gross proceeds from our IPO in June 2007, $18.5omibf gross proceeds from our Registered Direffeihg in March 2010,
$80.0 million from the non-refundable license f&esn the collaboration agreements and $31.0 milfrom GSK'’s investment in tF
Company at the time the collaboration was formeadhé future, we expect to fund our operationgqart, through the receipt of cost-
sharing and milestone payments from GSK. The faligwable summarizes our significant funding soaras of December 31, 20:

Approximate

Amount )
Funding @ Year No. Shares (in thousands
Series A Redeemable Convertible Preferred S 2002 444 44; $ 2,50(
2004, 200¢
Series B Redeemable Convertible Preferred S 2006, 200 4,917,85: 31,18¢
Series C Redeemable Convertible Preferred 2005, 200 5,820,02! 54,99¢
Series D Redeemable Convertible Preferred S 2006, 200 4,930,40! 60,00(
Common Stocl 2007 5,000,001 75,00(
Upfront License Fee from Shi 2007 — 50,00(
Registered Direct Offerin 201C 4,946,52! 18,50(
Upfront License Fee from GS 201C — 30,00(
Common Stocl— GSK 201C 6,866,24! 31,28¢

32,925,49 $ 353,47:

(1) Represents gross proce¢

(2) The Series A, B, C and D Redeemable ConverBbeferred Stock was converted to common stock tipe effectiveness of
our IPO

In addition, in conjunction with the Shire collabtipn agreement, we received reimbursement of relseand development
expenditures from the date of the agreement (Noeemp2007) through year-end 2009 of $31.1 million.

As of December 31, 2010, we had cash and cashaqots and marketable securities of $107.4 millite. invest cash in
excess of our immediate requirements with regatijtndity and capital preservation in a varietyiofferest-bearing instruments,
including obligations of U.S. government agencied money market accounts. Wherever possible, wetsaminimize the potential
effects of concentration and degrees of risk. Alfftowe maintain cash balances with financial instihs in excess of insured limi
we do not anticipate any losses with respect th sash balances. Our investment portfolio has eetbmaterially adversely
impacted by the recent disruption in the creditkats. However, if there is continued and expandsdigtion in the credit markets,
there can be no assurance that our investmenbponill not be adversely affected in the future.

In March 2010, we sold 4.95 million shares of oomenon stock and warrants to purchase 1.85 millf@ress of common stock
in a registered direct offering to a select grotimstitutional investors. The shares of commortlstand warrants were sold in units
consisting of one share of common stock and oneamtto purchase 0.375 shares of common stoclpata of $3.74 per unit. The
warrants have a term of four years and are exddleisay time on or after the six month anniverss#rghe date they were issued, at
an exercise price of $4.43 per share. The net poscef the offering were $17.1 million after dedugtthe placement agency fee and
all other estimated offering expenses.

In October 2010, we entered into a License andaBoliation Agreement with GSK, which included thke gd approximately
6.9 million shares of the Company’s common stoct68K at a price of $4.56 per share. The total vafubis equity investment to
the Company is approximately $31 million and reprgs a 19.9% ownership position in the Company.

Net Cash Used in Operating Activities

Net cash used in operations for the year endedrbleee31, 2010 was $14.0 million due primarily te tret loss for the year
ended December 31, 2010 of $54.9 million, partiaffget by the change in operating assets anditiabiof $31.2 million. The
change in operating assets and liabilities of $&dilRon was due primarily to deferred revenue tethto the collaboration agreem
with GSK.

Net cash used in operations for the year endedrbleee31, 2009 was $43.4 million due primarily te tiperating expenses for
the year ended December 31, 2009 of $71.7 milpamtially offset by the reimbursed research andetigpment costs of
$17.5 million.
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Net Cash Used in and Provided by I nvesting Activities

Net cash used in investing activities for the ymadled December 31, 2010 was $19.4 million. Net aaeld in investing
activities reflects $94.6 million for the sale amdlemption of marketable securities, offset by $Z18illion for the purchase of
marketable securities and $0.4 million for the asitjon of property and equipment.

Net cash provided by investing activities for tleayended December 31, 2009 was $31.9 millionchigh provided by
investing activities reflects $131.8 million foretlsale and redemption of marketable securitiesebffy $98.1 million for the
purchase of marketable securities and $1.8 mifilorthe acquisition of property and equipment.

Net Cash Provided by and Used in Financing Activities

Net cash provided by financing activities for theay ended December 31, 2010 was $43.7 and reflectl7.1 million from
the issuance of common stock and the $28.1 miffiom common stock issued to GSK as part of theaboltation agreement. These
cash inflows were partially offset by the paymenftsur secured loan agreement and capital leasgabioins of $1.3 million and
$0.3 million, respectively.

Net cash provided by financing activities for theay ended December 31, 2009 was $2.8 million affetted the proceeds of
our secured loan agreement of $3.7 million and $tillon of proceeds from the exercise of stockiaps, partially offset by the
payments of our capital lease obligations and setlaan agreement of $0.8 million and $0.2 millimspectively.

Funding Requirements

We expect to incur losses from operations for tredeeable future primarily due to research anéldpment expenses,
including expenses related to conducting clinidalg. Our future capital requirements will depamda number of factors, including:

»  the progress and results of our clinical trial®of drug candidates, including Amig

. our ability to achieve development and commeizagibn milestone payments and sales royalties uodecollaboration
with GSK;

. the scope, progress, results and costs of prealidevelopment, laboratory testing and clinicell$ for our product
candidates including those testing the use of phaofegical chaperones co-administered with ERTfanthe treatment
of diseases of neurodegenerati

e  the costs, timing and outcome of regulatory revidwur product candidate

e the number and development requirements of otlmtyat candidates that we purs

»  the costs of commercialization activities, inclugliproduct marketing, sales and distributi
» the emergence of competing technologies and oth@rae market developmen

. the costs of preparing, filing and prosecutintepaiapplications and maintaining, enforcing anfiédding intellectual
property related claim:

» the extent to which we acquire or invest in bussess products and technologies;
. our ability to establish collaborations and obtaiiestone, royalty or other payments from any stafaborators

We do not anticipate that we will generate revefnom commercial sales for at least the next twageidat all. In the absence
of additional funding, we expect our continuing Eyiing losses to result in increases in our casld usoperations over the next
several quarters and years. However, we believetiraexisting cash and cash equivalents and $eortinvestments, including
anticipated payments from GSK in connection with ¢bllaboration, is expected to be sufficient todwur operating expenses and
capital expenditure requirements through the grateid commercial launch of Amigal in the Unitedt&ta

Financial Uncertainties Related to Potential Future Payments
Milestone Payments

We have acquired rights to develop and commereiaiz product candidates through licenses grantaditious parties. Whil
our license agreements for Amigal and AT2220 docootain milestone payment obligations, two of ¢hagreements related to
Plicera do require us to make such payments ifizespecified pre-commercialization events occyrotthe satisfaction of certain
milestones and assuming successful developmernicef# we may be obligated, under the agreeméatsie have in place, to
make future milestone payments aggregating up pooxpmately $7.9 million. However, such potentiglestone payments are
subject to many uncertain variables that would eaush payments, if any, to vary in size.
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Royalties

Under our license agreements, if we owe royaltieset sales for one of our products to more thanlicensor, then we have
the right to reduce the royalties owed to one kogrior royalties paid to another. The amount ghities to be offset is generally
limited in each license and can vary under eacheagent. For Amigal and AT2220, we will owe royalt@nly to Mt. Sinai School
Medicine (MSSM). We would expect to pay royaltiesatl three licensors with respect to Plicera stiau advance Plicera to
commercialization. To date, we have not made apglty payments on sales of our products and believare at least a couple
years away from selling any products that wouldinexjus to make any such royalty payme

In accordance with our license agreement with MS&® paid $3 million of the $30 million upfront pagmt received from
GSK to MSSM in the fourth quarter of 2010. We wailbo be obligated to pay MSSM royalties on worldawiabt sales of Amigal.

Whether we will be obligated to make milestoneayaity payments in the future is subject to thecess of our product
development efforts and, accordingly, is inherentigertain.

Contractual Obligations

The following table summarizes our significant ecantual obligations and commercial commitments etddnber 31, 2010 and
the effects such obligations are expected to haweuo liquidity and cash flows in future periods thousands).

Less than 1-3 3-5 Over 5

Total 1 Year Years Years Years
Operating lease obligatiol $ 2,54z $ 2,22z $ 32C — —
Capital lease obligatior 40 40 — — —
Debt obligations 2,29 1,25:% 1,04¢ — —

Total fixed contractual obligations ( $ 4,87¢ $ 3,61¢ $ 1,36¢ — —

(1) This table does not include (a) any milestpagments which may become payable to third pautiger license agreements as
the timing and likelihood of such payments arekmawn, (b) any royalty payments to third partiestesamounts of such
payments, timing and/or the likelihood of such pawpts are not known, (¢) amounts, if any, that magdmmitted in the futur
to construct additional facilities, and (d) contsathat are entered into in the ordinary coursieusiness which are not material
in the aggregate in any period presented ak

We lease office and laboratory space in Cranbueyy Nersey and these leases will expire by theingday February 2012. In
2008, we leased office and laboratory space in[B8ago, CA and this lease will expire by its termsSeptember 2011.

In May 2009, the Company entered into a loan acdritg agreement with Silicon Valley Bank that piaes for up to
$4 million of equipment financing through Octob@&12. Borrowings under the loan agreement are evired by equipment
purchased with the proceeds of the loan and béerest at a fixed rate of approximately 9%.

On December 17, 2010, we amended the employmee¢mgnt with our president and chief executive efftbat provides for
an annual base salary, a cash bonus of up to 6@sefsalary, and monthly payments up to a maxiafu$i.8 million for out-of-
pocket medical expenses and the correspondingtess-gip payments. The agreement will continue docassive one-year terms
until either party provides written notice of temation to the other in accordance with the termihefagreement.

We have entered into agreements with clinical nresearganizations and other outside contractors arbgartially responsible
for conducting and monitoring our clinical trialsr four drug candidates including Amigal. These @rttal obligations are not
reflected in the table above because we may tetentham without penalty.

We have no other lines of credit or other committedrces of capital. To the extent our capital weses are insufficient to me
future capital requirements, we will need to raideitional capital or incur indebtedness to fund @perations. We cannot assure
that additional debt or equity financing will beadlable on acceptable terms, if at all.

Off-Balance Sheet Arrangements

We had no off-balance sheet arrangements as ofnilmre31, 2009 and 2010.
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Recent Accounting Pronouncements

In April 2010, the Financial Accounting StandardsaBl (FASB) issued guidance on revenue recogniétaiied to the
milestone method of revenue recognition. This guégaprovides criteria on defining a substantiveestdne and determining wher
may be appropriate to apply the milestone methaéwdnue recognition for research or developmamistictions. Early adoption is
permitted retrospectively from the beginning ofemtity’s fiscal year. The Company early adopted thiidance on the milestone
method of revenue recognition and retrospectivppliad this guidance to the beginning of 2010. Thethod was first applied in
conjunction with the License and Collaboration Agreent with GSK during the fourth quarter of 201@re have been no
milestones recognized in the year of adoption. ghislance did not have a material impact on théngnor pattern of revenue
recognition relative to the agreement nor is exgektd in future periods.

In January 2010, the FASB issued amendments faiitsalue guidance which requires additional disdres that include: 1)
separate disclosures on significant transfersantbout of Level 3; 2) the amount of transfers leetwlLevel 1 and Level 2 and the
reasons for such transfers; 3) lower level of disagation for fair value disclosures by class mathan by major category and 4)
additional details on the valuation techniques iapdts used to determine Level 2 and Level 3 measeants. The Company has
included these additional disclosures within thenfF@0-K for the period ended December 31, 2010thad did not have a
significant impact on the financial statements ldisares of the Company.

In October 2009, the FASB issued guidance on rexeacognition related to multiple-element arrangaseT his guidance
requires companies to allocate revenue in mul@derent arrangements based on an element’s edfisetang price if vendor-
specific or other third party evidence of valu@ds available. This guidance is effective prospetyi for revenue arrangements
entered into or materially modified in fiscal ye@eginning on or after June 15, 2010. Early adopsgoermitted retrospectively
from the beginning of an entityfiscal year. The Company adopted this guidanaewenue recognition in the fourth quarter of 2
in conjunction with the License and Collaboratiogréement with GSK. The adoption of this guidanakrdit have a material impe
on the timing or pattern of revenue recognitiomtige to the agreement.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

Market risk is the risk of change in fair valueaofinancial instrument due to changes in interats; equity prices,
creditworthiness, financing, exchange rates orrdtnetors. Our primary market risk exposure reléteshanges in interest rates in
our cash, cash equivalents and marketable sesufiie place our investments in high-quality finah@istruments, primarily money
market funds, corporate debt securities, assetdobs&curities and U.S. government agency notesmatirities of less than one
year, which we believe are subject to limited iastrate and credit risk. The securities in ouegtmnent portfolio are not leveragt
are classified as available-for-sale and, dueédcstiort-term nature, are subject to minimal inten& risk. We currently do not
hedge interest rate exposure and consistent witimaastment policy, we do not use derivative ficiahinstruments in our
investment portfolio. At December 31, 2010, we Hgl@7.4 million in cash, cash equivalents and abégl for sale securities and ¢
to the short-term maturities of our investments,deenot believe that a 10% change in average siteates would have a significant
impact on our interest income. As December 31, 26l0cash, cash equivalents and available forsdarities were all due on
demand or within one year. Our outstanding debthi@sed interest rate and therefore, we have mpmsure to interest rate
fluctuations.

We have operated primarily in the U.S., althoughdeeonduct some clinical activities with vendomside the U.S. While
most expenses are paid in U.S. dollars, there armal payments made in local foreign currencyexthange rates undergo a
change of 10%, we do not believe that it would haweaterial impact on our results of operationsash flows.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
Management’s Report on Consolidated Financial Stateents and Internal Control over Financial Reporting

The management of Amicus Therapeutics, Inc. hgsapeel, and is responsible for the Company’s codatald financial
statements and related footnotes. These consdifiatncial statements have been prepared in corifprith U.S. generally
accepted accounting principles.

We are responsible for establishing and maintaiahgquate internal control over financial reportimgernal control over
financial reporting is defined in Rule 13a-15(f)1d¥d-15(f) promulgated under the Securities Exckahet of 1934 as a process
designed by, or under the supervision of the Cowgarincipal executive and principal financial icE#rs and effected by the
Company’s board of directors, management, and @hiesonnel, to provide reasonable assurance reggatftt reliability of financial
reporting and the preparation of financial statetséor external purposes in accordance with gelyesatepted accounting princip
and includes those policies and procedures that:

. pertain to the maintenance of records that isaeable detail accurately and fairly reflect ttemsractions and dispositions
of the assets of Amicus Therapeutics, |

. provide reasonable assurance that transactiengeorded as necessary to permit preparatiomafidial statements in
accordance with generally accepted accounting iples; and that receipts and expenditures of Amibesapeutics, Inc.
are being made only in accordance with authoriratmf management and directors of Amicus therapgutic.; anc

. provide reasonable assurance regarding preveotibmely detection of unauthorized acquisitiose wr disposition of the
assets of Amicus Therapeutics, Inc. that could lzaneaterial effect on the financial stateme

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @étisstatements. Also,
projections of any evaluation of effectivenessuttufe periods are subject to the risk that contmdy become inadequate because of
changes in conditions, or that the degree of caampé with the policies or procedures may detemorat

We assessed the effectiveness of our internal @amier financial reporting as of December 31, 20fhdnaking this
assessment, we used the criteria set forth by timen@ittee of Sponsoring Organizations of the Tread@ammission (COSO) in
Internal Control-Integrated Framework. Based onasgessment we believe that, as of December 30, 201 internal control over
financial reporting is effective based on thoséecia.

Dated March 4, 2011

/s/ John F. Crowle /s/ Daphne Quim
Chairman and Chief Executive Offic Corporate Controlle
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Amicus Therapeutics Inc.

We have audited the accompanying consolidated balsineets of Amicus Therapeutics, Inc. and subygi@a
development stage company) as of December 31, 20d 2009, and the related consolidated stateménfzeoations, stockholders’
equity (deficiency) and cash flows for each of tthee years in the period ended December 31, 20d @e period from February 4,
2002 (inception) to December 31, 2010. These filmdustatements are the responsibility of the Corgfsamanagement. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversigham8ioUnited
States). Those standards require that we plan erfidrp the audit to obtain reasonable assurancetatitether the financial
statements are free of material misstatement. We nat engaged to perform an audit of the Compainggsnal control over
financial reporting. Our audits included considiemrabf internal control over financial reporting a$asis for designing audit
procedures that are appropriate in the circumstring not for the purpose of expressing an opiniothe effectiveness of the
Companys internal control over financial reporting. Acciorgly, we express no such opinion. An audit alsdudes examining, on
test basis, evidence supporting the amounts actbdiges in the financial statements, assessingdbeunting principles used and
significant estimates made by management, and awaduthe overall financial statement presentative.believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial
position of Amicus Therapeutics, Inc. at DecemidgrZ)10 and 2009, and the consolidated resultseif bperations and their cash
flows for each of the three years in the periodeghDecember 31, 2010 and the period from Februa2@@? (inception) to
December 31, 2010, in conformity with U.S. gengralicepted accounting principles.

/sl Ernst & Young LLP

MetroPark, New Jersey
March 4, 2011
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Amicus Therapeutics, Inc.
(a development stage company)
Consolidated Balance Sheets
(in thousands, except share and per share amounts)

Assets:

Current asset:
Cash and cash equivalel
Investments in marketable securit
Prepaid expenses and other current a:

Total current asse

Property and equipment, less accumulated depreciatid amortization of $6,340 and $8,0¢
December 31, 2009 and 2010, respecti'
Other noi-current assel

Total Assets

Liabilities and Stockholders’ Equity

Current liabilities:
Accounts payable and accrued expet
Current portion of capital lease obligatic
Current portion of deferred reven
Current portion of secured loi

Total current liabilities

Deferred revenue, less current port
Warrant liability

Secured loan, less current port

Capital lease obligations, less current por

Commitments and contingenci

Stockholder' equity:

Common stock, $.01 par value, 50,000,000 sharé®ared, 22,672,427 shares issued
and outstanding at December 31, 2009, 50,000,0a@sauthorized, 34,508,932 shi
issued and outstanding at December 31, :

Additional paic-in capital

Accumulated other comprehensive income/(l

Deficit accumulated during the development si

Total stockholder equity
Total Liabilities and Stockholders’ Equity

See accompanying notes to consolidated financédstents
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December 31

2009 2010
$ 1933 $ 2957
58,88t 77,87:
2,26: 2,23¢
80,48¢ 109,68:
4,39¢ 2,60
48E 267
$ 8537( $ 11255:
$ 963 S 8,29(
305 40
— 6,64(
1,25¢ 1,25¢
11,19: 16,22:
— 25,63¢
— 4,71z
2,29¢ 1,04¢
48 —
287 40€
242,25 290,24
43 (28)
(170,75¢) (225,69:)
71,83 64,93
$ 8537( $ 11255:
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Amicus Therapeutics, Inc.
(a development stage company)
Consolidated Statements of Operations
(in thousands, except share and per share amounts)

Period from
February 4,
2002
(Inception) to
Years Ended December 31 December 31
2008 2009 2010 2010
Revenue
Research revent $ 12,18¢ $ 17,54 $ — $ 31,10¢
Collaboration revenu 2,77¢ 46,81 922 50,92:
Total revenue 14,96 64,35¢ 922 82,03(
Operating Expense
Research and developmt 37,76¢ 48,08! 39,04: 214,76
General and administrati 19,66¢ 19,97: 15,66( 93,36¢
Restructuring charge — 1,522 — 1,522
Impairment of leasehold improvemel — — — 1,03(
Depreciation and amortizatic 1,49: 2,132 2,05¢ 8,47¢
In-process research and developn — — — 41¢€
Total operating expens 58,92: 71,70¢ 56,76( 319,58:
Loss from operation (43,956 (7,350 (55,839 (237,55)
Other income (expense:
Interest incom 4,81¢ 997 15€ 13,91
Interest expens (21¢) (27¢) (260) (2,185
Change in fair value of warrant liabili — — (1,410 (1,869
Other income/(expense), r — 64 1,27 161
Loss before income tax bene (39,35%) (6,567) (56,07%) (227,52¢)
Income tax benef — — 1,13¢ 1,83¢
Net loss (39,359 (6,567) (54,93¢) (225,69
Deemed divideni — — — (19,42¢)
Preferred stock accretic — — — (802)
Net loss attributable to common stockholc $ (39,35H) % (65679 $ (54,930 $ (245,919

Net loss attributable to common stockholders penroon
share— basic and dilute:

&

L7 3 (029 $ (1.95)

Weighted-average common shares outstanding — basic
and dilutec 22,493,80 22,624,13 27,734,79
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Amicus Therapeutics, Inc.
(a development stage company)
Consolidated Statements of Changes in StockholderfDeficiency)/Equity
Period from February 4, 2002 (inception) to Decembe31, 2002,
and the eight year period ended December 31, 2010
(in thousands, except share amounts)

Deficit
Accumulated
Additional Other During the Total
Common Stock  Paid-In Comprehensive  Deferred  Developmen  Stockholders
Shares Amount Capital Gain/ (Loss) Compensatior Stage (Deficiency) Equity

Balance at February 4, 2002 (incepti — $ — % — $ — $ — $ — $ —
Issuance of common stock to a consul 74,93¢ 6 78 — — — 84
Stock issued for process research and developn 232,26t 17 401 — — — 41€
Deferred compensatic — — 20¢ — (209) — —
Amortization of deferred compensati — — — — 7 — 27
Issuance of warrants with financing arrangem — — 8 — — — 8
Accretion of redeemable convertible preferred si — — (11) — — — (11)
Net loss — — — — — (1,779 (1,779

Balance at December 31, 20 307,20 23 68E — (182) (1,779 (1,249
Stock issued from exercise of stock opti 33< — — — — — —
Deferred compensatic — — 14 — (14) — —
Amortization of deferred compensati — — — — 70 — 70
Issuance of stock warrants with convertible n — — 21C — — — 21C
Issuance of stock options to consulte — — 4 — — — 4
Accretion of redeemable convertible preferred st — — (17) — — — (17)
Beneficial conversion feature related to bridgaficing — — 41 — — — 41
Net loss — — — — — (6,76¢) (6,76¢)

Balance at December 31, 20 307,53 23 937 — (12€) (8,54%) (7,709
Deferred compensatic — — 68 — (68) — —
Amortization of deferred compensati — — — — 60 — 60
Issuance of stock options to consulte — — 16 — — — 16
Accretion of redeemable convertible preferred st — — (12€) — — — (12¢€)
Interest waived on converted convertible nc — — 193 — — — 193
Beneficial conversion feature related to bridgeficing — — 95 — — — 95
Comprehensive Los:

Unrealized holding loss on available-for-sale
securities — — — 9 — — 9)
Net loss — — — — — (8,807) (8,807)
Net total comprehensive lo — — — — — — (8,81€)

Balance at December 31, 20 307,53 23 1,18¢ 9) (139 (17,35() (16,287
Stock issued from exercise of stock opti 97,15¢ 7 17 — — — 24
Stock issued from exercise of warra 133,33: 10 65 — — — 75
Deferred compensatic — — 2,77¢ — (2,77¢) — —
Amortization of deferred compensati — — — — 36E — 36E
Non-cash charge for stock options to consulti — — 112 — — — 112
Accretion of redeemable convertible preferred st — — (139) — — — (13¢9)
Comprehensive Los:

Unrealized holding loss on available-for-sale
securities — — — 7 — — (@)
Net loss — — — — — (19,979 (19,979
Net total comprehensive lo — — — — — — (19,979
Balance at December 31, 20 538,02! $ 40$ 4,01 $ (16) $ (2,547 $ (37,329 $ (35,829

-61-




Table of Contents

Amicus Therapeutics, Inc.
(a development stage company)

Consolidated Statements of Changes in StockholderfDeficiency) Equity
Period from February 4, 2002 (inception) to Decembe31, 2002,

and the eight year period ended December 31, 2010

(in thousands, except share amounts)

Balance at December 31, 20
Stock issued from exercise of optic
Stock issued for license payme

Reversal of deferred compensation upon adoption of

FAS 123(R)

Stoclk-based compensatic

Issuance of stock options to consulte

Accretion of redeemable convertible preferred si

Reclassification of warrant liability upon exercisie
Series B redeemable convertible preferred stock
warrants

Beneficial conversion on issuance of Series C
redeemable convertible preferred st

Beneficial conversion charge (deemed dividend) on
issuance of Series C redeemable convertible
preferred stocl

Comprehensive (Loss)/ Incomr
Unrealized holding gain on available-for-sale

securities

Net loss

Net total comprehensive lo

Balance at December 31, 20
Stock issued from initial public offerir
Stock issued from conversion of preferred sh
Stock issued from exercise of stock options,
Stock based compensati
Issuance of stock options to consulte
Accretion of redeemable convertible preferred si
Charge for warrant liabilit
Comprehensive (Loss)/ Incomr
Unrealized holding gain on available-for-sale
securities
Net loss

Net total comprehensive lo

Balance at December 31, 20
Stock issued from exercise of stock options,
Stock based compensati
Comprehensive (Loss)/ Inconr
Unrealized holding gain on available-for-sale
securities
Net loss

Net total comprehensive lo

Balance at December 31, 20

-62-

Deficit
Accumulated
Additional During the Total
Common Stock Paid-In  Comprehensive  Deferred  Developmen  Stockholders’
Shares Amount Capital Gain/ (Loss) Compensatior Stage (Deficiency) Equity
538,02! $ 40% 4,01€ $ (16) $ (2,547 $ (37,329 $ (35,829
265,80: 20 13€ — — — 15€
133,33¢ 10 1,21C — — — 1,22(
— — (2,547 — 2,547 — —
53,33 — 2,81¢ — — — 2,81¢
_ — 47€ — — — 47€
— — (159) — — — (159
— — 117 — — — 117
— — 19,42¢ — — — 19,42+
— — (19,429 — — — (19,429
— — — 31 —
— — — — — (46, 34‘) (46, 34‘)
— — — — — (46,319
990,49: 70 6,067 15 — (83,667 (77,51%)
5,000,001 50 68,09t — — — 68,14¢
16,112,72 162  148,42¢ — — — 148,59:
305,51¢ 3 45E — — — 45¢
— — 3,828 — — — 3,82¢
— — 162 — — — 162
— — (352) — — — (351)
— — 75€ — — — 75€
— — — 39¢ — 39z
— — — — — (41, 16 ‘) (41,169
— — — — — (40,779
22,408,73 28E 227,43t 40¢ — (124,839 103,29°
225,98( 2 52¢ — — — 53C
— — 6,44¢€ — — — 6,44¢€
— — — 12t — 12E
— — — — — (39, 35‘) (39,359
_ — — — — (39,230
22,634,71 $ 287 $ 234,41: % 53¢ $ — $ (164,189 % 71,04:
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Amicus Therapeutics, Inc.
(a development stage company)

Consolidated Statements of Changes in StockholderfDeficiency) Equity
Period from February 4, 2002 (inception) to Decembe31, 2002,
and the eight year period ended December 31, 2010

Balance at December 31, 20
Stock issued from exercise of stock options,
Stock based compensati
Comprehensive (Loss)/ Incorr
Unrealized holding loss on available-for-sale
securities
Net loss

Net total comprehensive lo

Balance at December 31, 20

Stock issued from secondary offeri
Stock issued from collaboration agreem
Stock issued from exercise of stock options,
Stock based compensati
Comprehensive (Loss)/ Incom
Unrealized holding loss on available-for-sale
securities
Net loss

Net total comprehensive lo

Balance at December 31, 20

(in thousands, except share amounts)

Deficit
Accumulated
Additional Other During the Total

Common Stock Paid-In  Comprehensive  Deferred  Developmen Stockholder¢

Shares Amount Capital Gain/ (Loss) Compensatior Stage (Deficiency) Equity

2263471 $ 281 $ 23441, $ 532 $ — % (164,189% 71,04
37,71¢ — 60 — — — 60

— — 7,781 — — — 7,781

— — — (490) — — (490)

_ _ — — — (6,567) (6,567)

— — — — — — (7,057)
2267242 $ 287 $ 242,25¢ $ 43 $ —$ (170,750 $ 71,83
4,946,52! 50  13,78( — — — 13,83(
6,866,24! 69 28,01 — — — 28,08:
23,73t — 9 — — — 9

— — 6,18¢ — — — 6,18¢

— — — (71) — — (71)

_ _ — — — (54,93 (54,939

— — — — — — (55,007
34,508,93 $  40€ $ 290,24¢ $ (293 —$  (22569)% 64,93
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(in thousands)

Period from
February 4,
2002
(Inception) to
Years Ended December 31 December 31
2008 2009 2010 2010

Operating activities
Net loss $ (39359 % (6,567 $ (54,93 $ (225,69)
Adjustments to reconcile net loss to net cash (used

in)/provided by operating activitie

Non-cash interest expen — — — 52t

Depreciation and amortizatic 1,49: 2,132 2,05¢ 8,47¢

Amortization of noi-cash compensatic — — — 522

Stocl-based compensatic 6,44¢ 7,781 6,18¢ 27,05¢

Non-cash charge for stock based compensation issued

to consultant: — — — 852

Change in fair value of warrant liabili — — 1,41( 1,86¢

Loss on disposal of ass 44 19t 121 36C

Stocl-based license payme — — — 1,22(

Impairment of leasehold improvemel — — — 1,03(

Non-cash charge for in process research and

developmen — — — 41¢

Beneficial conversion feature related to bridgeaficing — — — 13t
Changes in operating assets and liabilit

Prepaid expenses and other current a: (949 201 26 (2,237

Other nor-current assel — (21¢) 21¢ (28¢)

Account payable and accrued exper (1,669 83¢ (1,345 8,28¢

Deferred revenu (2,877%) (47,740 32,27¢ 32,27
Net cash used in operating activit (36,867) (43,37) (13,989 (145,189
Investing activities
Sale and redemption of marketable secur 178,10( 131,84 94,60: 573,61¢
Purchases of marketable securi (153,68) (98,177) (113,66() (651,63¢)
Purchases of property and equipm (2,667) (1,807 (384) (12,469
Net cash provided/(used in) by investing activi 21,74¢ 31,86¢ (19,449 (90,487
Financing activities
Proceeds from the issuance of preferred stockpet

issuance cos! — — — 143,02:
Proceeds from issuance of common stock, net ohssei

COsSts — — 45,21« 113,30°
Proceeds from the issuance of convertible n — — — 5,00(
Payments of capital lease obligatic (1,529 (840 (313 (5,547
Payments of secured loan agreen — (209) (1,252 (1,467)
Proceeds from exercise of stock opti 53C 60 9 1,291
Proceeds from exercise of warrants (common and

preferred) — — — 264
Proceeds from capital asset financing arrange! — — — 5,611
Proceeds from secured loan agreen — 3,75¢ — 3,75¢
Net cash (used in)/provided by financing activi (99¢) 2,76¢ 43,65¢ 265,24!
Net (decrease)/increase in cash and cash equis. (16,115 (8,739 10,23: 29,57:
Cash and cash equivalents at beginning of yeaidg 44,18¢ 28,07: 19,33¢ —

Cash and cash equivalents at end of year/p $ 28,07: $ 19,33¢ $ 29,57 $ 29,57




Supplemental disclosures of cash flow informatio

Cash paid during the period for inter

Non-cash activities

Conversion of preferred stock to common st

Conversion of notes payable to Series B redeemable
convertible preferred stoc

Accretion of redeemable convertible preferred s!

Beneficial conversion feature related to issuarfdbe
additional issuance of Series C redeemable coberti
preferred stocl

B B B
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Amicus Therapeutics, Inc.
(a development stage company)
Notes To Consolidated Financial Statements

1. Description of Business
Corporate | nformation, Status of Operations, and Management Plans

Amicus Therapeutics, Inc. (the Company) was incateal on February 4, 2002 in Delaware and is aHaiopaceutical
company focused on the discovery, development aminercialization of orally-administered, small malke drugs known as
pharmacological chaperones for the treatment ef deeases. Pharmacological chaperones are a fimteh-class approach to
treating a broad range of diseases including lysa$astorage disorders and diseases of neurodedgienerBhe Company’s activities
since inception have consisted principally of regstapital, establishing facilities, and performmegearch and development.
Accordingly, the Company is considered to be indbeelopment stage.

In October 2010, the Company entered into the lseeand Collaboration Agreement with Glaxo Groupiteah, an affiliate of
GlaxoSmithKline PLC (GSK), to develop and commdizéaAmigal. Under the terms of the License andl@mration Agreement,
GSK received an exclusive worldwide license to dgyemanufacture and commercialize Amigal. In cdagation of the license
grant, the Company received an upfront, licensergay of $30 million from GSK and is eligible to edee further payments of
approximately $170 million upon the successful azement of development and commercialization nuless, as well as tiered
double-digit royalties on global sales of AmigaSksand the Company will jointly fund developmenstin accordance with an
agreed upon development plan. For further inforomtsee “— Note 12. Collaborative Agreements.”

The Company had an accumulated deficit of approtéim&225.7 million at December 31, 2010 and ap#tgs incurring loss
through the year 2011 and beyond. The Company ¢tageh generated commercial sales revenue anddsasdble to fund its
operating losses to date through the sale of dlsamable convertible preferred stock, issuancewfartible notes, net proceeds fr
our initial public offering (IPO) and subsequerdcit offerings, payments from partners during thieneof the collaboration
agreements and other financing arrangements. lietV2010, the Company sold 4.95 million sharessof@dmmon stock and
warrants to purchase 1.85 million shares of comstook in a registered direct offering to a seleoug of institutional investors for
net proceeds of $17.1 million. In October 2010, @wenpany sold 6.87 million shares of its commorlst@s part of the License and
Collaboration Agreement with GSK for proceeds of $3llion. The Company believes that its existiragle and cash equivalents
short-term investments will be sufficient to coitsrcash flow requirements for 2011.

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statemiese been prepared in accordance with United Stat&s) generally
accepted accounting principles (U.S. GAAP) andudelall adjustments necessary for the fair preentaf the Company’s
financial position for the periods presented.

Consolidation

The financial statements include the accounts ofcAmTherapeutics, Inc. and its wholly owned suibsyd Amicus
Therapeutics UK Limited. All significant intercompatransactions and balances are eliminated inatiolagion. This subsidiary is
not material to the overall financial statementshef Company.

Use of Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estsand assumptions
that affect the reported amounts of assets anilitied, the disclosure of contingent assets aalilities at the date of the financial
statements, and the reported amounts of revenaesx@enses during the reporting periods. Actualltesould differ from those
estimates.

Cash, Cash Equivalents and Marketable Securities

The Company considers all highly liquid investmgmischased with a maturity of three months or gbe date of acquisitio
to be cash equivalents.
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Marketable securities consist of fixed income inirremnts with a maturity of greater than three mouthd other highly liquid
investments that can be readily purchased or sitdjiestablished markets. These investments assifital as available-for-sale and
are reported at fair value on the Company’s balaheet. Unrealized holding gains and losses amtepwithin accumulated other
comprehensive income/ (loss) as a separate compohstockholders’ (deficiency) equity. Fair valisebased on available market
information including quoted market prices, brokedealer quotations or other observable inputs.“Se Note 3. Cash, Cash
Equivalents and Available-For-Sale Securities"d@ummary of available-for-sale securities as afdbeber 31, 2010 and 2009.

Concentration of Credit Risk

The Company'’s financial instruments that are exgaseconcentration of credit risk consist primanlfiycash and cash
equivalents and marketable securities. The Compaigtains its cash and cash equivalents in banduads, which, at times, exce
federally insured limits. The Company invests itgrketable securities in high-quality commerciabfigial instruments. The
Company has not recognized any losses from crisélig bn such accounts during any of the periodsgmted. The Company
believes it is not exposed to significant credikron cash and cash equivalents or its marketablgrities.

Property and Equipment

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaiatccalculated over the
estimated useful lives of the respective assetgharange from three to five years, or the les$¢he related initial term of the lease
or useful life for leasehold improvements. Assetdar capital leases are amortized over the terrtfseafelated leases or their
estimated useful lives, whichever is shorter.

The initial cost of property and equipment considtis purchase price and any directly attribugatsts of bringing the asse
its working condition and location for its intendeske. Expenditures incurred after the fixed ads@te been put into operation, such
as repairs and maintenance, are charged to inaothe period in which the costs are incurred. Magmlacements, improvements
and additions are capitalized in accordance witm@any policy.

I mpairment of Long-Lived Assets

The Company performs a review of long-lived asgatémpairment when events or changes in circunt&arndicate the
carrying value of such assets may not be recover#fidn indication of impairment is present, then@pany compares the estimated
undiscounted future cash flows to be generatedidysset to its carrying amount. If the undiscadifiture cash flows are less than
the carrying amount of the asset, the Company dscan impairment loss equal to the excess of thet'aarrying amount over its
fair value. The fair value is determined based alnation techniques such as a comparison to fhiegeaof similar assets or using a
discounted cash flow analysis. There were no impeait charges recognized during the years endedhilere31, 2008, 2009 and
2010.

Revenue Recognition

The Company recognizes revenue when amounts dizekar realizable and earned. Revenue is corsideralizable and
earned when the following criteria are met: (1)sp@sive evidence of an arrangement exists; (atglhas occurred or services
have been rendered; (3) the price is fixed or datable; and (4) collection of the amounts duerassonably assured.

In multiple element arrangements, revenue is alémtto each separate unit of accounting and ederedble in an
arrangement is evaluated to determine whethepiesents separate units of accounting. A deliverabhstitutes a separate unit of
accounting when it has standalone value and tsare general right of return for the delivered edais. In instances when the
aforementioned criteria are not met, the deliverablcombined with the undelivered elements anditlogation of the arrangement
consideration and revenue recognition is determioethe combined unit as a single unit of accaumtiAllocation of the
consideration is determined at arrangement incetiothe basis of each unit’s relative selling @rio instances where there is
determined to be a single unit of accounting, ttaltconsideration is applied as revenue for thglsiunit of accounting and is
recognized over the period of inception throughdhte where the last deliverable within the singl@ of accounting is expected to
be delivered.
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The Company’s current revenue recognition policisch were applied in fiscal 2010, provide thahem a collaboration
arrangement contains multiple deliverables, suditasse and research and development service§dhmpany allocates revenue to
each separate unit of accounting based on a selting hierarchy. The selling price hierarchy faaiverable is based on (i) its
vendor specific objective evidence (VSOE) if avialda (i) third party evidence (TPE) if VSOE is retailable, or (iii) estimated
selling price (BESP) if neither VSOE nor TPE isitalsle. The Company would establish the VSOE dirsbrice using the price
charged for a deliverable when sold separately. TIie of selling price would be established by eatihg largely similar and
interchangeable competitor products or servicesandalone sales to similarly situated customdrs.fest estimate of selling price
would be established considering internal factachsas an internal pricing analysis or an incon@@gch using a discounted cash
flow model.

The revenue associated with reimbursements foarelsend development costs under collaboratioreagegets is included in
Research Revenue and the costs associated withrifiesbursable amounts are included in researclilevnelopment expenses. The
Company records these reimbursements as revenumaad a reduction of research and developmemnsgs as the Company has
not commenced its planned principal operations, @&ling commercial products) and is a develofgrstage enterprise, therefore
development activities are part of its ongoing r&Erdperations.

The Company'’s collaboration agreement with GSK mles for, and any future collaborative agreemdmsGompany may
enter into also may provide for contingent milest@ayments. In order to determine the revenue rétog for these contingent
milestones, the Company evaluates the contingdestanes using the criteria as provided by therkiiz Accounting Standards
Boards (FASB) guidance on the milestone metho@wémue recognition at the inception of a collabioredgreement. The criteria
requires that (i) the Company determines if theestdne is commensurate with either its performameehieve the milestone or the
enhancement of value resulting from the Compangtivities to achieve the milestone, (ii) the mitast be related to past
performance, and (iii) the milestone be reasonadédive to all deliverable and payment terms ef ¢bllaboration arrangement. If
these criteria are met then the contingent milestaan be considered as substantive milestonesitifie recognized as revenue in
the period that the milestone is achieved.

Fair Value Measurements

The Company records certain asset and liabilitpriozgs under the fair value measurements as ddfindte FASB guidance.
Current FASB fair value guidance emphasizes thavéue is a market-based measurement, not atyemecific measurement.
Therefore, a fair value measurement should be miéted based on the assumptions that market patitspvould use in pricing the
asset or liability. As a basis for considering nedarticipant assumptions in fair value measuresyenrrent FASB guidance
establishes a fair value hierarchy that distingessbetween market participant assumptions basethoket data obtained from
sources independent of the reporting entity (olz@evinputs that are classified within Levels 1 @naf the hierarchy) and the
reporting entity’s own assumptions that marketipgrénts assumptions would use in pricing assetisbilities (unobservable inputs
classified within Level 3 of the hierarchy).

Level 1 inputs utilize quoted prices (unadjustedactive markets for identical assets or liab#itibat the Company has the
ability to access at measurement date. Level 2égme inputs other than quoted prices includddeirel 1 that are observable for
asset or liability, either directly or indirectliyevel 2 inputs may include quoted prices for siméasets and liabilities in active
markets, as well as inputs that are observablthtoasset or liability (other than quoted pricesgh as interest rates, foreign
exchange rates, and yield curves that are obseralgommonly quoted intervals. Level 3 inputsiarebservable inputs for the as
or liability, which are typically based on an eyiitown assumptions, as there is little, if anyated market activity. In instances
where the determination of the fair value measurgnsebased on inputs from different levels of thie value hierarchy, the level in
the fair value hierarchy within which the entirérfealue measurement falls is based on the loves& linput that is significant to the
fair value measurement in its entirety. The Compmagsessment of the significance of a particulput to the fair value
measurement in its entirety requires judgment,amsiders factors specific to the asset or lighilit

Research and Development Costs
Research and development costs are expensed aethdresearch and development expense consistarfyi of costs related
to personnel, including salaries and other perderhated expenses, consulting fees and the cdsicdities and support services

used in drug development. Assets acquired thaised for research and development and have nefatiernative use are expen:
as in-process research and development.
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Interest Income and I nterest Expense

Interest income consists of interest earned orCtirapany’s cash and cash equivalents and marketableities. Interest
expense consists of interest incurred on capitelds and secured debt.

Other Income and Expenses

Other income includes funds received from the Ur8asury Department in 2010 for the Qualified Tpergic Discovery
Projects tax credit and grant program as well ax &redit received from the Internal Revenue Serim 2009. Other expenses
include costs directly attributable to a planne@mifig of the Company’s securities that were subsatly withdrawn during 2006
and the losses on the disposal of certain fixedtass

Income Taxes

The Company accounts for income taxes under thditiamethod. Under this method deferred incomeliabilities and assets
are determined based on the difference betweefinggcial statement carrying amounts and tax bafséssets and liabilities and for
operating losses and tax credit carry forwards)gienacted tax rates in effect in the years in the differences are expected to
reverse. A valuation allowance is recorded if itmigre likely than not'that a portion or all of a deferred tax asset nil be realize«

Other Comprehensive | ncome/ (Loss)

Components of other comprehensive income/ (lost)idie unrealized gains and losses on availabledt@-securities and are
included in the statements of changes in stockhsldeéeficiency) equity.

Leases

In the ordinary course of business, the Compangrsiinto lease agreements for office space asasd#iases for certain
property and equipment. The leases have varyimgstand expirations and have provisions to extendrmw the lease agreement,
among other terms and conditions, as negotiatede @e agreement is executed, the lease is astesdermine whether the lease
qualifies as a capital or operating lease.

When a non-cancelable operating lease includedixey escalation clauses and lease incentivesefarholidays or build-out
contributions, rent expense is recognized on dgirdine basis over the initial term of the lea$he excess between the average
rental amount charged to expense and amounts gayatéer the lease is recorded in accrued expenses.

Stock-Based Compensation

At December 31, 2010, the Company had three staskdemployee compensation plans, which are dedamiore fully in
“—Note 6. Stockholders’ Equity.” Until May 2007,eiCompany had one stock-based employee compensgddionStock-based
employee compensation cost was recognized in #tersént of operations for periods prior to Jandar3006 to the extent options
granted under the plan had an exercise price thati®ss than the fair market value of the undeglgimmmon stock on the date of
grant. Effective January 1, 2006, The Company aztbfite fair value method of measuring stbelsed compensation, which requ
a public entity to measure the cost of employeeices received in exchange for an award of equigruments based on the grant-
date fair value of the award. Results for prioripds have not been restated.
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The Company recognized stock-based compensati@nsgmf $6.4 million, $7.8 million and $6.2 millian2008, 2009 and
2010, respectively. The following table summarirdsrmation related to stock compensation expeasegnized in the income
statement (in millions):

Years Ended December 31

2008 2009 2010
Stock compensation expense recognize:
Research and development expe $ 2.5 $ 3.2 $ 2.€
General and administrative expel 3.6 4.€ 3.€
Total stock compensation exper $ 6.4 $ 7.8 $ 6.2

Basic and Diluted Net Loss Attributable to Common Stockholders per Common Share

The Company calculates net loss per share as aim@aant of the Company’s performance while giviffga to all dilutive
potential common shares that were outstanding guhie reporting period. The Company has a netftorsall periods presented;
accordingly, the inclusion of common stock optisr@uld be anti-dilutive. Therefore, the weighted ragre shares used to calculate
both basic and diluted earnings per share arestime s

The following table provides a reconciliation oéthumerator and denominator used in computing lzesldiluted net loss
attributable to common stockholders per commonesfiarthousands except share amounts):

Years Ended December 31

2008 2009 2010
Historical
Numerator.
Net loss attributable to common stockholc $ (3935 $ (6,567) $ (54,930
Denominator
Weighted average common shares outstan— basic and dilute: 22,493,80 22,624,13 27,734,79

Dilutive common stock equivalents would include thikeitive effect of common stock options for comnsinck equivalents.
Potentially dilutive common stock equivalents tethhpproximately 3.1 million, 4.8 million and 7.@lran for the years ended
December 31, 2008, 2009 and 2010, respectivelyrifiatly dilutive common stock equivalents werelaged from the diluted
earnings per share denominator for all periods lmeaf their anti-dilutive effect.

Dividends
The Company has not paid cash dividends on itsalagtock to date. The Company currently intendtain its future

earnings, if any, to fund the development and ghooftthe business and does not foresee paymendiofdend in any upcoming
fiscal period.
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Recent Accounting Pronouncements

In April 2010, the FASB issued guidance on reverao®gnition related to the milestone method of nexserecognition. This
guidance provides criteria on defining a substantiilestone and determining when it may be appabtgto apply the milestone
method of revenue recognition for research or dgraknt transactions. Early adoption is permittécbspectively from the
beginning of an entity’s fiscal year. The Compaaylyeadopted this guidance on the milestone mettiadvenue recognition and
retrospectively applied this guidance to the beigigof 2010. This method was first applied in cagtion with the License and
Collaboration Agreement with GSK during the foutinarter of 2010; there have been no milestonegrézed in the year of
adoption. This guidance did not have a materiakichpn the timing or pattern of revenue recognitielative to the agreement nor is
expected to in future periods.

In January 2010, the FASB issued amendments faiitsalue guidance which requires additional disares that include: 1)
separate disclosures on significant transfersantbout of Level 3; 2) the amount of transfers leetwlLevel 1 and Level 2 and the
reasons for such transfers; 3) lower level of disagation for fair value disclosures by class mathan by major category and 4)
additional details on the valuation techniques iapdts used to determine Level 2 and Level 3 measeants. The Company has
included these additional disclosures within theni@0-K for the period ended December 31, 2010thad did not have a
significant impact on the financial statements ldisares of the Company.

In October 2009, the FASB issued guidance on rexeacognition related to multiple-element arrangetsieThis new
guidance requires companies to allocate revenomultiple-element arrangements based on an elemestitmated selling price if
vendor-specific or other third party evidence dfreais not available. This guidance is effectivegmectively for revenue
arrangements entered into or materially modifiefiscal years beginning on or after June 15, 2@y adoption is permitted
retrospectively from the beginning of an entityischl year. The Company adopted this guidance weniee recognition in the fourth
quarter of 2010 in conjunction with the License @ullaboration Agreement with GSK. The adoptiornto$ guidance did not have
material impact on the timing or pattern of revene@gnition relative to the agreement.

Segment I nformation

The Company currently operates in one businessasgfimcusing on the development and commerciatinatf small
molecule, orally administered therapies to trestrgge of human genetic diseases. The Company wrgabized by market and is
managed and operated as one business. A singleggerarat team reports to the chief operating decisiaker who
comprehensively manages the entire business. Thg&uy does not operate any separate lines of lassoreseparate business
entities with respect to its products. Accordinghe Company does not accumulate discrete finamd@mation with respect to
separate service lines and does not have separapelstable segments

Subsequent Events

The Company evaluated events that occurred subseguBecember 31, 2010 and there were no mategalgnized or non-
recognized subsequent events during this period.
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3. Cash, Cash Equivalents and Available-for-Sale restments

As of December 31, 2010, the Company held $29.Bamiln cash and cash equivalents and $77.9 mithbavailable-for-sale
investment securities which are reported at faueran the Company’s balance sheet. Unrealizedrplghins and losses are
reported within accumulated other comprehensiverita(loss) as a separate component of stockholdeusty. If a decline in the
fair value of a marketable security below the Conyps cost basis is determined to be other than temp@ach marketable secur
is written down to its estimated fair value as mest basis and the amount of the write-downdtughed in earnings as an
impairment charge. To date, only temporary impairhagjustments have been recorded.

Consistent with the Company’s investment policg, @ompany does not use derivative financial insemtsiin its investment
portfolio. The Company regularly invests excessratieg cash in deposits with major financial ingiibns, money market funds,
notes issued by the U.S. government, as well aslfixcome investments and U.S. bond funds bothhidlwcan be readily purchas
and sold using established markets. The Compargveslthat the market risk arising from its holdirgg these financial instruments
is mitigated as many of these securities are egheernment backed or of the highest credit rating.

The Company’s investment portfolio has not beerenity adversely impacted by the recent disruptiothe credit markets.

Cash and available for sale securities consistédeofollowing as of December 31, 2009 and Decer3tte2010 (in thousand:

As of December 31, 200

Unrealized Unrealized Fair
Cost Gain Loss Value
Cash balance $ 19,33¢ $ — $ — $ 19,33¢
U.S. government agency securit 45,02( 44 Q) 45,06:
Corporate debt securitit 8,951 4 @) 8,94¢
Commercial pape 4,521 3 — 4,52¢
Certificate of deposi 35( — — 35(
$ 78,18 $ 51 $ 8 $ 78,22¢
Included in cash and cash equivale $ 19,33¢ $ — $ — $ 19,33¢
Included in marketable securiti 58,84 51 (8) 58,88:
Total cash and available for sale securi $ 78,18 $ 51 $ B $ 78,224
As of December 31, 2010
Unrealized Unrealized Fair
Cost Gain Loss Value
Cash balance $ 29,57 $ — $ — $ 29,57
U.S. government agency securit 12,00( — 9) 11,99:
Corporate debt securiti 42,07t 2 33 42,04+
Commercial pape 23,47¢ 12 — 23,48¢
Certificate of deposi 35C — — 35(
$ 107,47 $ 14 $ (42 $ 10744
Included in cash and cash equivale $ 29,57 $ — $ — $ 29,57
Included in marketable securiti 77,90: 14 (42 77,87
Total cash and available for sale securi $ 10747 $ 14 $ 420 $ 107,44!
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All of the Companys available for sale investments as of Decembe2@19 and December 31, 2010 are due in one ydass

Unrealized gains and losses are reported as a ecempof accumulated other comprehensive gain/(inssfockholderséquity.
For the year ended December 31, 2009, unrealiziglihigogains included in accumulated other comprehenincome was
$0.5 million. For the year ended December 31, 20h@ealized holding gains included in accumulatéeiocomprehensive income
was $0.1 million.

For the years ended December 31, 2009 and 201@,\Wexe no realized gains or losses. The costafrigies sold is based on
the specific identification method.

Unrealized loss positions in the available for smeurities as of December 31, 2009 and Decemh&03D reflect temporary
impairments that have been in a loss positiondss than twelve months and as such are recogmzestumulated other
comprehensive gain/(loss). The fair value of thesalable for sale securities in unrealized lossitins was $7.8 million and
$46.1 million as of December 31, 2009 and DecertheR010, respectively.

4. Property and Equipment

Property and equipment consist of the followingtfiousands):

December 31

2009 2010

Property and equipment consist of the followi
Computer equipmet $ 2,052 $ 2,22¢
Computer softwar 1,10z 694
Research equipme 4,73 4,83¢
Furniture and fixture 703 72€
Leasehold improvemen 2,14t 2,21¢

10,73¢ 10,69¢
Less accumulated depreciation and amortize (6,340 (8,095

$ 4,39¢ $ 2,60/

Included in property and equipment are costs ciag@thpursuant to capital lease obligations of $6iion and $3.7 million at
December 31, 2009 and December 31, 2010, resplyctivepreciation and amortization expense relatinthe capital lease
obligations was $1.1 million, $1.9 million, $1.7Ilwin and $6.9 million for the years ended DecentiEr2008, 2009, and 2010, and
for the Period February 4, 2002 (inception) to Delser 31, 2010, respectively.
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5. Accounts Payable and Accrued Expenses

Accrued expenses consist of the following (in tfegds):

December 31

2009 2010
Accounts payabl $ 3,831 $ 1,971
Accrued professional fe¢ 411 181
Accrued contract manufacturing & contract resea&asts 1,901 2,78
Accrued compensation and bene 2,557 2,91z
Accrued facility cost: 753 401
Accrued othe 17¢ 43

$ 9,63¢ $ 8,29(

6. Stockholders’ Equity
Common Stock

As of December 31, 2010, the Company was authotzésue 50,000,000 shares of common stock. Dinid®n common
stock will be paid when, and if declared by therdaaf directors. Each holder of common stock istlerat to vote on all matters anc
entitled to one vote for each share held.

In October 2010 in connection with the License @aflaboration Agreement, GSK purchased approxirgded million shares
of the Company’s common stock at $4.56 per shad@% premium on the average price per share o€tmpany’s stock over a
60 day period preceding the closing date of thes@ation. The total value of this equity investmeas approximately $31 million
and represents a 19.9% ownership position in thrapaay.

In March 2010, the Company sold 4,946,524 millibares of its common stock and warrants to purchaet,946 million
shares of common stock in a registered directioffeto a selected group of institutional investibm®ugh a Registration Statement
on Form S-3 that was declared effective by the 8B®ay 27, 2009. The shares of common stock andawtsr were sold in units
consisting of one share of common stock and oneamtito purchase 0.375 shares of common stoclpata of $3.74 per unit. The
warrants have a term of four years and are exdieisay time on or after the six month annivers#rihe date they were issued, at
an exercise price of $4.43 per share. The aggredfeeng proceeds were $18.5 million. Leerink Swar.C served as sole
placement agent for the offering. The Company id$eto use the net proceeds from the sale of themmmstock and warrants for
general corporate purposes and to further to agvredevelopment of the Company’s lead produdlidate, Amigal, and the
completion of certain activities required for théomission of a license application globally.
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Stock Option Plans

In April 2002, the Company’s Board of Directors aithreholders approved the Company’s 2002 Stoclo©®ptan (the 2002
Plan). In May 2007, the Company’s Board of Direstand shareholders approved the Company’s 200k Stptton Plan (the 2007
Plan) and 2007 Director Option Plan (the 2007 DoePlan). In June 2010, the Company’s Board oé&wrs and shareholders
approved amendments to the 2007 Plan and the 206t&r Plan. Both the 2002 Plan and 2007 Planigeofor the granting of
restricted stock and options to purchase commark stothe Company to employees, advisors and ctarsslat a price to be
determined by the Company’s board of directors. 20@2 Plan and the 2007 Plan are intended to eagewwnership of stock by
employees and consultants of the Company and tode@additional incentives for them to promote shiecess of the Company’s
business. The Options may be incentive stock opt{t#Os) or non-statutory stock options (NSOs). éiriie provisions of each
plan, no option will have a term in excess of 18rge The 2007 Director Plan is intended to prontinderecruiting and retention of
highly qualified eligible directors and strengthtte commonality of interest between directors d@ndidolders by encouraging
ownership of common stock of the Company. The otigranted under the 2007 Director Plan are NS@suader the provisions of
this plan, no option will have a term in exces4 0fyears.

The Board of Directors, or its committee, is resgble for determining the individuals to be grantgudions, the number of
options each individual will receive, the optioricgrper share, and the exercise period of eacbropiptions granted pursuant to
both the 2002 Plan and the 2007 Plan generally2E9%t on the first year anniversary date of grauns gin additional 1/48th for each
month thereafter and may be exercised in whole pait for 100% of the shares vested at any tiner #ie date of grant. Options
under the 2007 Director Plan may be granted to diezztors upon joining the Board and vest in thmeananner as options under
the 2002 and 2007 Plans. In addition, options ateraatically granted to all directors at each ahmuzeting of stockholders and v
on the date of the annual meeting of stockholdetieoCompany in the year following the year dunmigich the options were
granted.

As of December 31, 2010, there were no sharesvex$éor issuance under the 2002 Plan. The Compasydserved up to
1,867,756 shares for issuance under the 2007 Rththa 2007 Director Plan.

The Company recognized stock-based compensati@negmf $6.4 million, $7.8 million and $6.2 milliaon2008, 2009 and
2010, respectively. The following table summarirdsrmation related to stock compensation expeasegnized in the income
statement (in millions):

Years Ended December 31

2008 2009 2010
Stock compensation expense recognize:
Research and development expe $ 2.5 $ 3.2 $ 2.€
General and administrative expel 3.6 4.€ .
Total stock compensation exper $ 6.4 $ 7.8 $ 6.2

Effective January 1, 2006, the Company adoptedainealue method of measuring stobised compensation, which requirt
public entity to measure the cost of employee sessreceived in exchange for an award of equityuingents based upon the grant-
date fair value of the award. The Company chosédtnaight-line” attribution method for allocatingpmpensation costs and
recognized the fair value of each stock option straight-line basis over the vesting period ofriflated awards.

The Company uses the Black-Scholes option pricingeghwhen estimating the fair value for stock-baaedrds. Use of a
valuation model requires management to make ceatgsnmptions with respect to selected model infiixgected volatility was
calculated based on a blended weighted averagistofibal information of the Company’s stock and theighted average of
historical information of similar public entitiesrfwhich historical information was available. TBempany will continue to use a
blended weighted average approach using its ovtartdal volatility and other similar public entityolatility information until the
Company’s historical volatility is relevant to meas expected volatility for future option granthi€Taverage expected life was
determined using the mid-point between the vestatg and the end of the contractual term. Thefresinterest rate is based on
U.S. Treasury, zero-coupon issues with a remaitang equal to the expected life assumed at thealageant. Forfeitures are
estimated based on voluntary termination behag®nyell as a historical analysis of actual optiorfiitures.
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The weighted average assumptions used in the Babkles option pricing model are as follows:

Years Ended December 31

2008 2009 2010
Expected stock price volatilil 78.2% 80.€% 80.5%
Risk free interest rai 3.C% 2.4% 2.4%
Expected life of options (year 6.2t 6.2t 6.2
Expected annual dividend per sh $ 0.0C $ 0.0C $ 0.0C

The weighted-average grant-date fair value peresbfoptions granted during 2008, 2009 and 201@$&r36, $4.83 and
$2.09, respectively.

The following table summarizes information abowicktoptions outstanding:

Weighted
Weighted Average
Average Remaining
Number of Exercise Contractual Aggregate
Shares Price Life Intrinsic Value
(in thousands’ (in millions)

Options outstanding, December 31, 2| 2,443.; $ 8.0¢
Grantec 965.2 $ 10.4¢
Exercisec (225.) % 2.4¢
Forfeited (106.0 $ 9.6¢
Options outstanding, December 31, 2| 3,077.: $ 9.1¢
Grantec 2,352.( % 6.8¢
Exercisec 4049 s 2.02
Forfeited (570.0 % 10.1¢
Options outstanding, December 31, 2! 4,818¢ % 8.01 8lyear $ 0.4
Grantec 788.1 % 2.9¢
Exercisec (25.9 $ 0.64
Forfeited (4776 $ 7.9:2
Options outstanding, December 31, 2! 5,104.. $ 7.27 75year $ 21
Vested and unvested expected to vest, Decemb&030 4,885.¢ $ 7.3 7.4 year $ 2.C
Exercisable at December 31, 2( 2,852.( $ 8.5 6.4 year $ 0.5

The aggregate intrinsic value of options exercidatng the years ended December 31, 2008, 2002@1@, was $1.9 million,
$0.1 million and $0.1 million, respectively. AsB&cember 31, 2010, the total unrecognized compensedst related to non-vested
stock options granted was $7.1 million and is elgxkto be recognized over a weighted average pefi@dl years. Cash proceeds
from stock options exercised during the years emszember 31, 2008, 2009 and 2010 were $0.6 miloril million and
$0.02 million respectively.

Restricted Stock Awards Restricted stock awards are granted subject taioa®strictions, including in some cases service

conditions (restricted stock). The grant-date ¥ailue of restricted stock awards, which has be¢eraéned based upon the market
value of the Company’s shares on the grant datxpensed over the vesting period.
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The following table summarizes information on thengpany’s restricted stock:

Restricted Stock

Weighted
Number of Average Grant
Shares Date Fair Value
(in thousands’

Unvested at December 31, 2C 206 $ 9.04
Granted — % —
Vested (122 $ 8.97
Forfeited — % —
Unvested at December 31, 2C 84 $ 9.1t
Granted — % —
Vested B84 $ 9.1¢t
Forfeited — % —
Unvested at December 31, 2C — 3 —

Upon vesting in 2010, 2,203 shares were surrenderohd minimum statutory tax withholding requirents. There were no
restricted stock awards in 2010, 2009 or 2008. fABexember 31, 2010, there was no unrecognized ensgtion cost related to
unvested restricted stock awards. The total fdirevaf restricted stock awards which vested dugi@g0 was $0.03 million.

7. Assets and Liabilities Measured at Fair Value

The Company'’s financial assets and liabilitiesragasured at fair value and classified within thevialue hierarchy which is
defined as follows:

Level 1— Quoted prices in active markets for identicakés®r liabilities that the Company has the abilityccess at the
measurement date.

Level 2— Inputs other than quoted prices in active marieds are observable for the asset or liabilitihesi directly or
indirectly.

Level 3— Inputs that are unobservable for the asset bilitia
Cash, Money Market Funds and Marketable Securities

The Company classifies its cash and money markelsfwithin the fair value hierarchy as Level 1lasse assets are valued
using quoted prices in active market for identasdets at the measurement date. The Company canisédi@vestments in
marketable securities as available for sale argbiflas these assets within the fair value hiegaeshLevel 2 primarily utilizing
broker quotes in a non-active market for valuatbthese securities. No changes in valuation teghas or inputs occurred during
the year ended December 31, 2010. No transferssetsbetween Level 1 and Level 2 of the fair vateasurement hierarchy
occurred during the year ended December 31, 2010.

Secured Debt

As disclosed in Note 13, the Company has a loarsandrity agreement with Silicon Valley Bank. Tlerging amount of the
Company’s borrowings approximates fair value atddelser 31, 2010. The Company’s secured debt isifitabas Level 2 and the
fair value is estimated using quoted prices forilgimiabilities in active markets, as well as inpthat are observable for the liability
(other than quoted prices), such as interest thégsare observable at commonly quoted intervals.
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Warrants

The Company allocated $3.3 million of proceeds fitMMarch 2010 registered direct offering to watsaissued in connection
with the offering that was classified as a liakiliThe valuation of the warrants is determined gishe Black-Scholes model. This
model uses inputs such as the underlying prickeghares issued when the warrant is exercisedatjlitg| risk free interest rate and
expected life of the instrument. The Company hasrdened that the warrant liability should be cifisd within Level 3 of the fair
value hierarchy by evaluating each input for thadRlIScholes model against the fair value hieraochgria and using the lowest
level of input as the basis for the fair value sifisation. There are six inputs: closing priceAohicus stock on the day of evaluation;
the exercise price of the warrants; the remaingmgtof the warrants; the volatility of Amicus’ stoover that term; annual rate of
dividends; and the riskless rate of return. Of ¢himputs, the exercise price of the warrants aade¢maining term are readily
observable in the warrant agreements. The anntgabfalividends is based on the Company’s histbpcactice of not granting
dividends. The closing price of Amicus stock wofdll under Level 1 of the fair value hierarchy tisia quoted price in an active
market. The riskless rate of return is a Levelguinwhile the historical volatility is a Level 8put in accordance with the fair value
accounting guidance. Since the lowest level input Level 3, the Company determined the warrabilitiais most appropriately
classified within Level 3 of the fair value hierbyc This liability is subject to fair value mark-toarket adjustment each period. As a
result, the Company recognized the change in thedhue of the warrant liability as non-operatiexpense of $1.4 million for the
year ended December 31, 2010. The resulting fairevaf the warrant liability at December 31, 2018sv$4.7 million

A summary of the fair value of the Company’s asaets liabilities aggregated by the level in the failue hierarchy within
which those measurements fall as of December 310 aée identified in the following table (in thousks):

Level 1 Level 2 Total
Assets:
Cash/Money market func $ 29,57: $ — $ 29,57:
U.S. government agency securit — 11,99: 11,99:
Commercial pape — 42,04+ 42,04+
Corporate debt securitit — 23,48¢ 23,48t
Certificate of deposi — 35C 35C
$ 29,57: $ 77,87 $ 107,44
Level 1 Level 2 Level 3 Total
Liabilities:
Secured dek $ — $ 2,291 $ — $ 2,291
Warrants liability — — 4,712 4,712
$ — $ 2,297 $ 4,71z $ 7,00¢

8. 401(k) Plan

The Company has a 401(k) plan (the Plan) covetlingigible employees. During 2007, the Board ofdaitors approved a
company matching program that began on Januar9Q8.2Z'he matching program allows for a company maftap to 5% of salary
and bonus paid during the year. The match vests&&i%ear on a cliff vesting schedule over thd fiosir years of employment for
each participant. The Company’s total contributiothe Plan was $0.6 million and $0.4 million fbetyears ended December 31,
2009 and 2010, respectively.

9. Leases
Operating Leases
The Company leases its facilities in Cranbury, Nd these leases will expire in February 2012 osuch earlier date upon

mutual agreement of both parties. In 2008, the Gomentered into a lease agreement for its labgrated office space in San
Diego, CA, which will expire in September 2011.
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At December 31, 2010, aggregate annual future mimirtease payments under these leases are as f¢itotheusands):

Operating Lease
Years ending December &

2011 $ 2,22
2012 32C
2013 —
2014 S —

$ 2,54:

Rent expense for the years ended December 31, 2008,and 2010 were $2.0 million, $2.5 million &&3 million,
respectively.

Capital Lease Facilities

In August 2002, the Company entered into finaneiggeements that provide for up to $1 million ofipgqent financing
through August 2004. The facility was increase@3anillion in May of 2005 and to $5 million in Nor®er 2006. These financing
arrangements include interest of approximately %,1@nd lease terms of up to 48 months. Eligibletassnder the lease lines
include laboratory and scientific equipment, congpitardware and software, general office equipnfamijture, and leasehold
improvements.

The remaining future minimum payments due for ati4tancelable capital leases as of December 3D, &@&las follows (in
thousands):

Capital Lease
Years ending December 2

2011 $ 41
2012 —
41

Less payments for intere D
Total principal obligatior 40
Less sho~term portion (40
Long-term portion $ —

The capital lease obligation is secured by thdedlassets financed by the leases.
10. Income Taxes

In June 2006, the FASB issued a single model toeddaccounting for uncertainty in tax positiorise odel clarifies the
accounting for income taxes, by prescribing a mimimrecognition threshold a tax position is requil@dheet before being
recognized in the financial statements. It alsosjgles guidance on de-recognition, measurementcksdification of amounts
relating to uncertain tax positions, accountingdod disclosure of interest and penalties, accogriti interim periods and
disclosures required. The Company adopted the F&§Birements as of January 1, 2007 and determivadttdid not have a
material impact on the Company’s financial positéomd results of operations. The Company did naigeize interest or penalties
related to income tax during the period ended Désgr1, 2010 and did not accrue for interest oafies as of December 31, 20
The Company does not have an accrual for uncadaipositions as of December 31, 2010. Tax retfonall years 2005 and
thereafter are subject to future examination byatatkorities.
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Deferred income taxes reflect the net effect ofterary difference between the carrying amountsseéts and liabilities for
financial reporting purposes and the amounts ugethfome tax purposes. The significant componefitee deferred tax assets and
liabilities are as follows (in thousands):

For Years Ended December 31

2008 2009 2010
Current deferred tax ass
Non-cash stock issu $ 1,56( $ 3,201 $ 4.52¢
Others 141 22¢ 163
1,701 3,43( 4,68¢
Non-current deferred tax asst
Amortization/depreciatiol 2,682 3,271 4,07(
Research tax crec 7,29¢ 11,69¢ 13,94:
Net operating loss carry forwar 36,19¢ 54,05¢ 32,08(
Deferred revenu 19,09¢ — 12,91:
Others 51¢ 257 834
Total deferred tax ass 67,48’ 72,70¢ 68,52«
Non-current deferred tax liabilit — — —
Total net deferred tax ass 67,48’ 72,70¢ 68,52«
Less valuation allowanc (67,487) (72,709 (68,524
Net deferred tax ass $ — $ — $ —

The Company records a valuation allowance for tearyaifferences for which it is more likely thaotrthat the Company wi
not receive future tax benefits. At December 3D& 2009, and 2010, the Company recorded valuatlowances of $67.5 million,
$72.7 million and $68.5 million, respectively, repenting an increase in the valuation allowanc&sd? million in 2009 and a
decrease of $4.2 million in 2010, due to the urdety regarding the realization of such deferredassets, to offset the benefits of
net operating losses generated during those years.

As of December 31, 2010, the Company had federxhktate net operating loss carry forwards (NOLsgyp@droximately
$71 million and $133 million, respectively. The éedl carry forward will begin to expire in 2026 andl end in 2031. The state
carry forward acquired prior to 2009, will begingrpire in 2013 and will end in 2017. The stateycérward from 2010 will begin
to expire in 2031 due to a change in the New Jestsg law regarding the net operating loss camydrd period. Utilization of
NOLs may be subject to a substantial annual linoiteih the event of an ownership change that hasroed previously or coul
occur in the future pursuant to Section 382 oflttternal Revenue Code of 1986, as amended, asawsimilar state provisions. An
ownership change may limit the amount of NOLs ttaat be utilized annually to offset future taxalsledme and tax, and may, in
turn, result in the expiration of a portion of teasarry forwards before utilization. In general,camnership change, as defined by
Section 382, results from transactions that ine@¢las ownership of certain shareholders or pulsheigs in the stock of a corporati
by more than 50 percentage points over a threeperézd. The Company completed a detailed studisdOLs and determined tt
as a result of the Registered Direct Offering inrdfe2010, there was an ownership change in exdes3% and the federal NOLs
subject to the 382 limitations were written dowritieir net realizable value. Additionally, the Cceny determined that the annual
limitation on the utilization of the pre-ownershipange loss will be approximately $3.0 million.
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A reconciliation of the statutory tax rates and ¢fffective tax rates for the years ended Decembg2@08, 2009 and 2010 are

as follows:
Years Ended December 31,
2008 2009 2010

Statutory rate (39)% (34)% (34)%
State taxes, net of federal ben (5) 3 (8)
Permanent adjustmer 2 19 51
R&D credit (5) (66) 4)
Other — 4 —
Valuation allowanct 42 80 (7
Net 0% 0% (2)%

There was a federal benefit in 2009 from refundatdearch credits of approximately $0.1 millioneT®ompany recognized a
tax benefit of $1.1 million in connection with tkale of net operating losses in the New Jerseysfea®rogram for the year ended
December 31, 2010.

11. Licenses

The Company acquired rights to develop and commlzeiits product candidates through licenses grhahy various parties.
The following summarizes the Company’s materightsgand obligations under those licenses:

Mt. Sinai School of Medicine of New York Univer§id6§SM}— The Company acquired exclusive worldwide patagtits to
develop and commercialize Amigal, Plicera and AT®a8d other pharmacological chaperones for thegmtéan or treatment of
human diseases or clinical conditions by increagtiegactivity of wildtype and mutant enzymes pursuant to a license mgrgevith
MSSM. In connection with this agreement, the Conypasued 232,266 shares of common stock to MSSApiil 2002. In 2006,
the Company amended its license agreement with M@&S#pand its exclusive worldwide patent rightsiéwelop and
commercialize pharmacological chaperones. In cdiorewith the amendment, the Company paid $1.0ioniland issued 133,333
shares of its common stock with an estimated falwe of $1.2 million to MSSM. In total, the Compamgorded $2.2 million of
research and development expense in connectiorthrdthmendment in 2006. This agreement expires appination of the last of
the licensed patent rights, which will be in 2048bject to any patent term extension that may aetgd, or 2024 if we develop a
product for combination therapy (pharmacologicapmdrone plus ERT) and a patent issues from theipgagplication covering
combination therapy, subject to any patent terreresibn that may be granted. Under this agreenedate the Company has paid
no upfront or annual license fees and has no roitestr future payments other than royalties orsalkets. On October 31, 2008, the
Company amended and restated its license agreewitbrit1SSM which consolidated previous amendmentis énsingle agreement,
clarified the portion of royalties and milestoneg/peents the Company received from Shire that weyalge to MSSM, and provided
the Company with the sole right to control the prmsgion of patent rights described in the amendeldrestated license agreement.
Under the terms of the amended and restated liggrsement, the Company agreed to pay $2.6 miliddSSM in connection wit
the $50 million upfront payment that the Comparmyereed from Shire in November 2007, which was alyeaccrued for at
December 31, 2007 and an additional $2.6 milliol pathe fourth quarter of 2008 for the sole righand control over the
prosecution of patent rights. In accordance withlimense agreement with MSSM, the Company paich#ton of the $30 million
upfront payment received from GSK pursuant to tliehse and Collaboration Agreement to MSSM in Demem2010. These
payments to MSSM are classified as research anelg@went expenses in the Company’s financial statésn
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University of Maryland, Baltimore County- The Company acquired exclusive U.S. patent righttevelop and commercialize
Plicera for the treatment of Gaucher disease flmriniversity of Maryland, Baltimore County. Undkis agreement, the Company
paid upfront and annual license fees of $45 thadisahich were expensed as research and develomrpahse. The Company is
required to make a milestone payment upon the dstraiion of safety and efficacy of Plicera for theatment of Gaucher disease
a Phase 2 study, and another payment upon recdiidgapproval for Plicera for the treatment of Gaeicdisease. Upon
satisfaction of both milestones, the Company cheldequired to make up to $0.2 million in aggregetgments. The Company is
also required to pay royalties on net sales. This@ment expires upon expiration of the last ofiitensed patent rights in 2015.

Novo Nordisk A/S— The Company acquired exclusive patent rightssteetbp and commercialize Plicera for all human
indications. Under this agreement, to date the Gompaid $0.4 million in license fees which wer@&xsed as research and
development expense. The Company is also requirathke milestone payments based on clinical pregrERlicera, with a
payment due after initiation of a Phase 3 clintdal for Plicera for the treatment of Gaucher dse, and a payment due upon each
filing for regulatory approval of Plicera for theeatment of Gaucher disease in any of the US, Euoodapan. An additional
payment is due upon approval of Plicera for thattnent of Gaucher disease in the U.S. and a paysalgo due upon each
approval of Plicera for the treatment of Gaucheedse in either Europe or Japan. Assuming sucteesfelopment of Plicera for
the treatment of Gaucher disease in the U.S., EEuaod Japan, total milestone payments would bersiflidn. The Company is als
required to pay royalties on net sales. This lieemsl terminate in 2016.

Under its license agreements, if the Company owgalties on net sales for one of its products teentban one of the above
licensors, then it has the right to reduce thelt@gowed to one licensor for royalties paid totwer. The amount of royalties to be
offset is generally limited in each license and eary under each agreement. For Amigal and AT2889Company will owe
royalties only to MSSM and will owe no milestoneypeents. The Company would expect to pay royaltiesitthree licensors with
respect to Plicera should we advance it to comrakzation.

The Company'’s rights with respect to these agreésrterdevelop and commercialize Amigal, Plicera Ai@220 may
terminate, in whole or in part, if the Company$aib meet certain development or commercializatsguirements or if the Compa
does not meet its obligations to make royalty payse

12. Collaborative Agreements
GSK

On October 28, 2010, the Company entered into tbenise and Collaboration Agreement with Glaxo Grbumpited, an
affiliate of GSK, to develop and commercialize Amligunder the terms of the License and Collabonafigreement, GSK received
an exclusive worldwide license to develop, manufiectind commercialize Amigal. In considerationh® license grant, the
Company received an upfront, license payment of@Bi&on from GSK and is eligible to receive furtheayments of approximately
$170 million upon the successful achievement oketispment and commercialization milestones, as agtiered double-digit
royalties on global sales of Amigal. GSK and therpany will jointly fund development costs in accande with an agreed upon
development plan. This plan provides that the Campeill fund 50% of the development costs for 2@ 25% of the
development costs in 2012 and beyond. The Compai@yslopment costs are subject to annual and agigregps. Additionally,
GSK purchased approximately 6.9 million sharehef@ompany’s common stock at $4.56 per share, afBé#ium on the average
price per share of the Company’s stock over a §peéaiod preceding the closing date of the transacthe total value of this
equity investment to the Company was approxime#8ly million and represents a 19.9% ownership positi the Company. Under
the terms of the collaboration agreement, whileGbenpany will collaborate with GSK, GSK will havedsion-making authority
over clinical, regulatory and commercial matterddiionally, GSK will have primary responsibilitpif interactions with regulatory
agencies and prosecuting applications for marketiyreimbursement approvals worldwide.
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In accordance with the revenue recognition guidaalzed to multipleelement arrangements, the Company identified ahe
deliverables at the inception of the agreement. Sipeificant deliverables were determined to bevtleedwide licensing rights to
Amigal, the technology and “know how” transfer ainvigal development to date, the delivery of the Canyds common stock and
the research services to continue and completdahelopment of Amigal. The Company determined thetworldwide licensing
rights, the technology and “know how” transfer tthge with the research services represent oneofiaitcounting as none of these
three deliverables on its own has standalone \sdparate from the other. The Company also detethiiret the delivery of the
Company’s common stock does have standalone vaparate from the worldwide licensing rights, thehteology and “know how”
transfer and the research services. As a resalCtmpany’s common stock is considered a sepan#tefuaccounting and was
accounted for as an issuance of common stock. Henwag the Company’s common stock was sold atraipne to the market
closing price, the premium amount paid over thekaiaclosing price was considered as additional idenation paid to the Compa
for the collaboration agreement and was includecbasideration for the single unit of accountingritified above.

The total arrangement consideration which was atkxt to the single unit of accounting identifiedadwas $33.2 million
which consists of the upfront license payment df §8llion and the premium over the closing markete of the common stock
transaction of $3.2 million. The Company will reoae this consideration as Collaboration Revenua straight-line basis over the
development period of 5.2 years as included irdétailed development plan that was included irctiiboration agreement. The
Company determined that the overall level of atstiever the development period approximates agiitdine approach. At
December 31, 2010, the Company recognized approeiyn®0.9 million of the total arrangement consatem as Collaboration
Revenue.

The Company evaluated the contingent milestondaded in the collaboration agreement at the inoeptif the collaboration
agreement and determined that the contingent roilestare substantive milestones and will be reeedras revenue in the period
that the milestone is achieved. The Company deterdiihat the research based milestones are comratmstith the enhanced
value of each delivered item as a result of the @amy’s specific performance to achieve the milessoifhere is considerable effort
underway to meet the specified milestones and cet@phe development of Amigal. Additionally, théseonsiderable time and
effort involved in evaluating the data from thenatal trials that are planned and underway anddéptable, in preparing the
documentation required for filing for approval witie applicable regulatory authorities. The redebased milestones would relate
to past performances when achieved and are redsarddtive to the other payment terms within tbaboration agreement,
including the $30 million upfront payment and ttesicsharing arrangement.

Shire

In November 2007, the Company entered into a coit#ion agreement with Shire. Under the agreenteatCompany and
Shire were jointly developing the Company’s thregd pharmacological chaperone compounds for lysakstorage disorders:
Amigal, Plicera and AT2220. The Company grantedesthie rights to commercialize these products dattie U.S. and retained all
rights to its other programs and to develop androengialize Amigal, Plicera and AT2220 in the U.S.

The Company received an initial, non-refundablerige fee payment of $50 million from Shire. Joexelopment costs toward
global approval of the three compounds were bdiragex] 50/50. In addition, the Company was eligibleeceive milestone
payments if certain clinical and regulatory ancksadased milestones were met. The Company wasla#ae to receive tiered
double-digit royalties on net sales of the productsketed outside of the U.S.

In October 2009, the Company and Shire agreed toatly terminate the collaboration agreement upmmctuding that it was
in their respective best interests to no longelabalrate on the development of the Company’s tleae pharmacological chaperone
compounds for the treatment of lysosomal storagerders. As a result of this termination, Amicuscguired all global developme
and commercialization rights from Shire for thesad programs. Shire paid the Company $5.2 millofuli and final payment for
amounts due to the Company under the collaboratipeement, and both parties were relieved of Bérofuture obligations
thereunder, financial or otherwise.
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Amicus Therapeutics, Inc.
(a development stage company)
Notes To Consolidated Financial Statements — (Comtiled)

13. Short-Term Borrowings and Long-Term Debt

In May 2009, the Company entered into a loan acdrilg agreement with Silicon Valley Bank that piehes for up to
$4 million of equipment financing through Octob@&12. Borrowings under the loan agreement are evired by equipment
purchased with the proceeds of the loan and béenest at a fixed rate of approximately 9%. Thenlagreement contains customary
terms and conditions, including a financial covenanereby the Company must maintain a minimum arhofiiquidity measured
at the end of each month equal to the greate) 830 million of unrestricted cash, cash equivaleahd marketable securities, or (ii)
six months of trailing cash burn net of outstanddogrowings under the loan agreement. The Compasyahall times been in
compliance with this covenant during the term &f dgreement.

At December 31, 2010, the current and long-termumteodue under the loan agreement were $1.3 méii@h$1.0 million,
respectively. The carrying amount of the Compalwgeowings approximates fair value at December2810.

The remaining future minimum payments due as ofdbdier 31, 2010 are as follows (in thousands):

Years ending December &

2011 $ 1,40(
2012 1,08(
2013 —
2,48(

Less payments for intere (189
Total principal obligatior 2,29
Less sho~term portion (1,259
Long-term portion $ 1,04

14. Restructuring Charges

In October 2009, the Company announced a work-faedaction of approximately 20 percent, or 26 eppés, as a part of a
corporate restructuring, with reductions occuregoss all levels and organizations within the Canyp This measure was intended
to reduce costs and to align the Company’s resewit its key strategic priorities. The Compangarled restructuring charges of
$0.9 million during the fourth quarter of 2009 fanployment termination costs payable in cash imeotion with the workforce
reduction. There were no restructuring chargeseelo employment termination costs unpaid at Ddxeer1, 2010. There were no
additional restructuring costs incurred in 2010.

In December 2009, the Company initiated and coraglatfacilities consolidation effort, closing orfdte subleased locations
Cranbury, NJ. The Company recorded a charge of i®0lion during the fourth quarter of 2009 for mimim lease payments of
$0.5 million and the write-down of fixed assetghe facility.

The following table summarizes the restructuringrges and utilization for the year ended DecemteRB10 (in thousands):

Balance Balance
as of as of
December 31 Cash December 31
2009 Charges Payments Adjustments 2010
Employment termination cos $ 271 $ — $ 271y % — $ —
Facilities consolidatiol 497 — (229 — 26€
Total $ 76¢ $ = $ (500 $ = $ 26€

-83-




Table of Contents

Amicus Therapeutics, Inc.
(a development stage company)
Notes To Consolidated Financial Statements — (Comtiled)
15. Selected Quarterly Financial DatgUnaudited — in thousands except per share data)

Quarters Ended

March 31 June 30 September 3| December 3
2009
Net (loss)/income (2 (12,477) (13,627 (13,429 32,95¢
Basic net (loss)/income per common share (0.55) (0.60) (0.59 1.4¢€
Diluted net (loss)/income per common share (0.55 (0.60) (0.59 1.4F
2010
Net loss (13,17¢) (11,319 (15,357 (15,089
Basic and diluted net loss per common shari (0.59 (0.47) (0.56) (0.4¢)

(1) Per common share amounts for the quarter$udingears have been calculated separately. Aéoghyl quarterly amounts do
not add to the annual amounts because of diffeseoicehe weighted-average common shares outstaddiig each period
principally due to the effect of the Company isgushares of its common stock during the y

(2) Netincome for the quarter ended December 31, 2@39primarily due to the termination of the colledd@n agreement wit
Shire and the resulting recognition of the balasfcgeferred revenue of $44.7 millic
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tem 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE.

None.
Item 9A. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our ppatexecutive officer and principal financial aféir, evaluated the
effectiveness of our disclosure controls and praoesias of December 31, 2010. The term “disclosonérols and procedures,” as
defined in Rules 13a-15(e) and 15d-15(e) undeEttelhange Act, means controls and other proceddrasompany that are
designed to ensure that information required tdibelosed by us in the reports that we file or siilumder the Exchange Act is
recorded, processed, summarized and reported vithitime periods specified in the SEC rules amoh$o Disclosure controls and
procedures include, without limitation, controlgigsrocedures designed to ensure that informatiguired to be disclosed by a
company in the reports that it files or submitsemitie Exchange Act is accumulated and communidatéte company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding
required disclosure. Management recognizes thatangrols and procedures, no matter how well desigand operated, can provi
only reasonable assurance of achieving their dbgsind management necessarily applies its judgimevaluating the cogienefi
relationship of possible controls and proceduresefl on the evaluation of our disclosure contnatsocedures as of
December 31, 2010, our principal executive offimed principal financial officer concluded that,cdsuch date, our disclosure
controls and procedures were effective at the redse assurance level.

There have been no changes in our internal cortxas financial reporting during the fourth quarbéithe year ended
December 31, 2010 that have materially affectedrereasonably likely to materially affect, outeimal controls over financial
reporting.

Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finahaaorting as defined in
Rules 13a-15(f) and 15d-15(f) under the Securlieshange Act of 1934, as amended. Our internakrobsystem was designed to
provide reasonable assurance to our managemeitoand of directors regarding the reliability ofdimcial reporting and the
preparation of the consolidated financial states@nticcordance with U.S. generally accepted adaauprinciples. Because of its
inherent limitations, internal control over finaakreporting may not prevent or detect misstateméd®rojections of any evaluation
effectiveness to future periods are subject taidiethat controls may become inadequate becauskasfges in conditions, or that
degree of compliance with the policies or procesunay deteriorate.

Our management assessed the effectiveness oftetmahcontrol over financial reporting as of Det®mn31, 2010, using the
criteria set forth by the Committee of Sponsorimg&hizations of the Treadway Commission (COSOhtarhal Control-Integrated
Framework. Managemestassessment included an evaluation of the desigaranternal control over financial reporting atesting
of the operational effectiveness of those contiBésed on this evaluation, management has concbhdédur internal control over
financial reporting was effective as of DecemberZ110.

Item 9B. OTHER INFORMATION.

None.
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PART IlI

Certain information required by Part Ill is omitt&dm this Annual Report on Form 10-K as we intémdile our definitive
proxy statement for our 2010 annual meeting ofldtolders, pursuant to Regulation 14A of the SelmsiExchange Act, not later
than 120 days after the end of the fiscal year @by this Annual Report of Form 10-K, and ceriaformation to be included in
the proxy statement is incorporated herein by ezfee.

Item 10. DIRECTORS, EXECUTIVE OFFICERS OF THE REGISTRANT AND CORPORATE GOVERNANCE.
Executive Officers
The following table sets forth certain informati@garding our current executive officers as of Baby 23, 2011.

John F. Crowleyhas served as Chairman and Chief Executive Officere February 2011, Chairman, President and Chief
Executive Officer since February 2010 and PresidadtChief Executive Officer since January 20089, laas also served as a
Director of Amicus since August 2004, with the extien of the period from September 2006 to Marc2®&hen he was not an
officer or director of Amicus while he was in a@iduty service in the United States Navy (Reseie)was President and Chief
Executive Officer of Orexigen Therapeutics, Inonfr September 2003 to December 2004. Mr. CrowleyRvasident and Chief
Executive Officer of Novazyme Pharmaceuticals,,Ifrom March 2000 until that company was acquirgd3gnzyme Corporation
September 2001; thereafter he served as SeniorPrasdent of Genzyme Therapeutics until DecemB@22Mr. Crowley received
a B.S. degree in Foreign Service from Georgetowivésgity’s School of Foreign Service, a J.D. frdme University of Notre Dame
Law School, and an M.B.A. from Harvard Businessdath

Matthew R. Pattersohas served as President and Chief Operating Ofinee February 2011 and Chief Operating Officer
since September 2006. From December 2004 to Septe2fb6 he served as Chief Business Officer. Frd8842004, Mr. Patterson
worked at BioMarin Pharmaceutical Inc. where he Wige President, Regulatory and Government Affaimen 2001 to 2003 and
later Vice President, Commercial Planning from 2@084. From 1993-1998, Mr. Patterson worked inasiroles at Genzyme
Corporation in Regulatory Affairs and Manufacturildy. Patterson received a B.A. in Biochemistrynfr8owdoin College.

David J. Lockhart Ph.D., has served as Chief Scientific Officecsidanuary 2006. Prior to joining Amicus, Dr. Loakh
served as President, Chief Scientific Officer andaunder of Ambit Biosciences, a biotechnology pamy specializing in small
molecule kinase inhibitors, from March 2001 to J2Q05. Dr. Lockhart served as a consultant to ABhisciences from August
2000 to March 2001, and as a visiting scholar @tShlk Institute for Biological Studies from Octol2®00 to March 2001. Prior to
that, Dr. Lockhart served in various positions/uing Vice President of Genomics Research at A&y, and was the Director of
Genomics at the Genomics Institute of the Nov&tsearch Foundation from February 1999 to July 2B@Qeceived his Ph.D.
from Stanford University and was a post-doctortibfe at the Whitehead Institute for Biomedical Rasd at the Massachusetts
Institute of Technology.

S. Nicole Schaeffdras served as Senior Vice President, Human ResoanckLeadership Development since August 2008,
and, prior thereto, as Vice President, Human Ressuand Leadership Development since March 20@sn 2001 to 2004, she
served as Senior Director, Human Resources, feetportfolio companies of Flagship Ventures, awentapital firm, and in that
capacity she managed human resources for thregcidaces companies. Ms. Schaeffer received herfBf the University of
Rochester and her M.B.A. from Boston University.

Bradley L. Campbelhas served as Senior Vice President, Business iperaince January 2010. From May 2007 to
January 2010, he served as Vice President, Busitiasaing and from April 2006 until May 2007, hexsal as Senior Director,
Business Development. From 2002 until 2006, Mr. glell served as Senior Product Manager and lateinBss Director of CV
Gene Therapy at Genzyme Corporation. Mr. Campbe#ived his B.A. from Duke University and his M.Bffom Harvard
Business School.

John R. Kirkhas served as Vice President, Regulatory Affairsesdanuary 1, 2008. Prior to joining Amicus, Mitkkserved a:
Executive Director, Regulatory Affairs at AegeriBharmaceuticals. From 2003 to 2007, Mr. Kirk heddifjons of increasing
responsibility with Esperion Therapeutics which vaaguired during this time by Pfizer. From 2002802, Mr. Kirk was Director,
Worldwide Regulatory Affairs for Pfizer Global Reseh and Development. From 1988 to 2000, Mr. Kieldh/arious Regulatory
positions with Parke-Davis Pharmaceutical ResedfichKirk holds both his M.S. and B.S. from Wrightate University in Ohio.

Geoffrey P. Gilmordas served as Senior Vice President, General Cbamdeésecretary since March 2008. Prior to joining
Amicus, from 2003 to 2008, Mr. Gilmore was in thai Department at Bristol-Myers Squibb Company, whaost recently he
served as Vice President and Senior Counsel. FGf2 & 2003, Mr. Gilmore was a Senior Attorney gtétth Pharmaceuticals.
From 1997 to 2002, Mr. Gilmore held various positian the law department of Bristol Myers Squibbr@any. Prior to joining
Bristol-Myers Squibb Company, Mr. Gilmore was an assodidtte the law firms, Ballard Spahr Andrews & IngeltsbLP, where hi
practiced in the Business and Finance Group, anctgdmery, McCracken, Walker & Rhoads, LLP, wheretaeticed in the
Corporate & Securities Group. Mr. Gilmore receivisl B.A. from Franklin and Marshall College, and BiD. from University of
Michigan Law School.
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Pol F. BoudesM.D., has served as Chief Medical Officer sinceudam 2009. Prior to joining Amicus, from 2004 ta020
Dr. Boudes served as Vice President, Global Clirdeavelopment Women'’s Health Care US at Bayer Hi€dte Pharmaceuticals
(formerly Berlex, Inc.). From 1990 to 2004, Dr. Rims served in positions of increasing responsihilith the Wyeth-Ayerst
Research division of Wyeth both in Philadelphia, & in Europe, with Hoffmann-La Roche, and witlstear Merieux serums &
vaccines (now sanofi-aventis). Dr. Boudes recehisdV.D. from the University of Aix-Marseilles, Frae, completed his internship
and residency in Marseilles and in Paris, Franckveas an Assistant Professor of Medicine at thevésity of Paris. Dr. Boudes is
specialized in Endocrinology and Metabolic Diseasgernal Medicine, and Geriatric diseases. Duds practiced medicine in t
capacity in academic hospitals in France wherddwarticipated in multiple clinical research prams as an investigator.

Enrique Diloné, Ph.D., RAC, has served as Vice President, Teah@iperations since January 2011. From August 26009
January 2011, he served as Senior Director, Quabiytrol and Analytical Chemistry. Prior to joinidgnicus, Dr. Diloné served as
Executive Director of Quality and Analytics at N@&l Pharma, a specialty pharmaceutical companyldpiveg oral spray
formulations, from February 2007 to August 2009. Ditoné served as Senior Director/Director of Aniglal Operations at
OSl/Eyetech Pharmaceuticals from February 2002eceihber 2006. He received a Ph.D. and an M.S. ib@hemistry, from
Seton Hall University, and a B.A. in Chemistry frdfew York University. He is also certified in US dreatory Affairs.

Ken Valenzano, Ph.Dhas served as Vice President, Pharmacology singe20E0. From July 2005 to May 2010, he served as
Senior Director and Director, Pharmacology. Priojoining Amicus, Dr. Valenzano served in a variefyscientific leadership roles
at Purdue Pharma from 192805. He received a Ph.D. from the joint Pharmagppfarogram of Rutgers University and Universit
Medicine and Dentistry of NJ, Robert Wood Johnsadidal School in 1995. He received a B.S. in Biglfrgm Villanova
University.

Kenneth W. Peist, Esghas served as Vice President, Intellectual Rtpsince January 2011 and, prior thereto, as $enio
Director, Intellectual Property since December 20@'dm 1998 to 2007, he held a variety of legaitpmss at Bristol-Myers Squibb
Co., Vitae Pharmaceuticals and ExxonMobil. Mr. Pegseived his J.D. from Seton Hall University Schof Law in 1998 and a B.
from Old Dominion University in 1986.

The other information required by this item is imparated by reference from the definitive proxytestaent which Amicus will
file with the Securities and Exchange Commissiohater than 120 days after December 31, 2010 (mexy Statement”), under the
captions “Election of Directors” and “Section 16&gneficial Ownership Reporting Compliance.”

In 2007, we adopted a Code of Business Ethics amdi@ct for Employees, Executive Officers and Dioesthat applies to our
employees, officers and directors and incorporatdeadines designed to deter wrongdoing and to pterttee honest and ethical
conduct and compliance with applicable laws andlagns. In addition, the code of ethics incorpeseour guidelines pertaining to
topics such as conflicts of interest and workplaglavior. We have posted the text of our code owelsite at
www.amicustherapeutics.coim connection with “Investors/Corporate Governanggiterials. In addition, we intend to promptly
disclose (1) the nature of any amendment to oue odethics that applies to our principal executffecer, principal financial
officer, principal accounting officer or controljear persons performing similar functions and (8 hature of any waiver, including
an implicit waiver, from provision of our code ahées that is granted to one of these specifiest@f§, the name of such person who
is granted the waiver and the date the waiver smalbsite in the future.

Item 11. EXECUTIVE COMPENSATION.

The information required by this item is incorp@cby reference from the Proxy Statement undecdp&on “Executive
Compensation — Compensation Discussion and Analysis
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this item is incorp@aby reference from the Proxy Statement undecdp#ions “Security

Ownership of Certain Beneficial Owners and Manageraed Related Stockholder Matters” and “Equity @emsation Plan
Information.”

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE.
The information required by this item is incorp@aby reference from the Proxy Statement undecdlpéons “Certain

Relationships and Related Transactions,” “Direttdependence,” “Committee Compensation and Meetifigse Board of

Directors,” and “Compensation Committee Interlookl dnsider Participation.”

Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information required by this item is incorp@aby reference from the Proxy Statement undecdpéion “Ratification of
Independent Registered Public Accounting Firm.”
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PART IV

ltem 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULE

(a) 1.Consolidated Financial Statements
The Consolidated Financial Statements are filgoasof this report.
2. Consolidated Financial Statement Schedules

All schedules are omitted because they are noinedjor because the required information is inctliolethe Consolidated Financial
Statements or notes thereto.

3. Exhibits
Exhibit Incorporated by Reference to SEC Filing Filed with this
No. Filed Exhibit Description Form Date Exhibit No. Form 10-K
3.1 Restated Certificate of Incorporation of the S-1 (333-141700) 5/17/07 3.2
Registrant
3.2 Restated B-laws of the Registran S-1/A (333141700 4/27/07 3.4
4.1  Specimen Stock Certificate evidencing sha S-1 (333-141700) 3/30/07 4.1
of common stocl
4.2  Third Amended and Restated Investor Right$-1 (333-141700) 3/30/07 4.3
Agreement, dated as of September 13, 2006,
as amende
.2 Form of Warran Form &K 2/25/10 4.1
10.1 2002 Equity Incentive Plan, as amended, an8-1/A (333141700 4/27/07 10.1
forms of option agreements thereun
+10.2 Amended and Restated License Agreemer Form 10-K 2/6/09 10.3

dated October, 31, 2008, by and between 1
Registrant and Mount Sinai School of
Medicine of New York Universit'
+10.2  License Agreement, dated as of June 26, z S-1 (333-141700) 3/30/07 10.4
by and between the Registrant and University
of Maryland, Baltimore County, as amenc
+10.« Exclusive License Agreement, dated as of S-1 (333-141700) 3/30/07 10.5

June 8, 2005, by and between the Registre
and Novo Nordisk, A/¢

10.t  Sublease Agreement, dated as of May 12, S-1 (333-141700) 3/30/07 10.6
2005, by and between the Registrant and
Purdue Pharma, L.I

10.6  Amended and Restated Employment Form 8-K 12/21/10 10.1
Agreement, dated as of December 17, 201 Current Report
by and between the Registrant and John F
Crowley

10.7  Letter Agreement, dated as of November 9, S-1 (333-141700) 3/30/07 10.8
2004, by and between the Registrant and
Matthew R. Pattersa

10.¢  Letter Agreement, dated as of December 1 S-1 (333-141700) 3/30/07 10.10
2005, by and between the Registrant and
David Lockhart, Ph.D

10.€  Form of Director and Officer Indemnification S-1 (333-141700) 3/30/07 10.17
Agreemen
10.1C Restricted Stock Agreement, dated as of  S-1/A (333141700 4/27/07 10.20

March 8, 2007, by and between the Regist
and James E. Dentz

10.11 Restricted Stock Agreement, dated as of  S-1/A (333141700 4/27/07 10.21
March 8, 2007, by and between the Registrant
and Glenn P. Sblendor

10.12 Lease Agreement, dated as of July 31, 20C S-1/A (333141700 4/27/07 10.22
by and between the Registrant and Cedar
Brook Il Corporate Center, L.

10.1:  Amended and Restated 2007 Director Optiofrorm 8-K 6/18/10 10.2
Plan and form of option agreeme Current Repor



10.1¢ 2007 Employee Stock Purchase F S-1/A (333141700 5/17/07 10.24
10.1¢  Amicus Therapeutics, Inc. 2007 Amended Form 8-K 6/18/10 10.1
Restated Equity Incentive Pl Current Repor
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Exhibit Incorporated by Reference to SEC Filing Filed with this
No. Filed Exhibit Description Form Date Exhibit No. Form 10-K
10.1€¢ Lease Agreement dated as of September 1 Form 8-K 9/15/08 10.1

2008 by and between the Registrant and A/ Current Report
Touchstone, TP, LLC
+10.17 License and Collaboration Agreement, date Form 10-K 2/08/08 10.20

of November 7, 2007, by and between the Annual Report
Registrant and Shire Pharmaceuticals Ireland,
Ltd.

10.1¢ Letter Agreement, dated as of December 3/ Form 8-K 12/31/08 10.4
2008, by and between the Registrant and C Current Report
Lockhart, Ph.D

10.1¢ Letter Agreement, dated as of December 30,Form 8-K 12/31/08 10.3
2008, by and between the Registrant and  Current Report
Matthew R. Pattersa

10.2( Letter Agreement, dated as of December 3 Form 10-K 2/6/09 10.26
2008, by and between the Registrant and
Bradley L. Campbel

10.21 Letter Agreement, dated as of December 30,Form 10-K 2/6/09 10.28
2008, by and between the Registrant and S.
Nicole Schaeffe

10.2- Letter Agreement, dated as of December 3 Form 10-K 2/6/09 10.29
2008, by and between the Registrant and J
R. Kirk

10.2: Letter Agreement, dated as of December 30,Form 10-K 2/6/09 10.31

2008, by and between the Registrant and
Geoffrey P. Gilmore
10.2¢ Summary Management Bonus Progt Form 1(-Q 5/8/09 10.1
10.2¢  First Amendment to Lease Agreement dated Form 10-Q 8/6/09 10.1
June 11, 2009 between the Registrant and
Cedar Brook 5 Corporate Center, L
10.2¢ Mutual Termination Agreement dated as of Form 8-K 10/29/09 10.1
October 29, 2009 between Amicus
Therapeutics, Inc. and Shire Pharmaceutic:
Ireland Ltd.
10.27 Placement Agency Agreement dated Form 8-K 2/25/10 10.2
February 25, 2010 between Amicus
Therapeutics, Inc. and Leerink Swann L

10.2¢  Form of Subscription Agreeme Form &K 2/25/10 10.1
10.2¢ Letter Agreement, dated as of March 2, 2009%-orm 8-K 3/4/10 10.1
by and between the Registrant and John M.
McAdam
++10.3( License and Collaboration Agreement date: X

of October 28, 2010 by and between the
Registrant and Glaxo Group Limit
++10.3. Stock Purchase Agreement dated as of X
October 28, 2010 by and between the
Registrant and Glaxo Group Limit
10.32 Letter Agreement, dated as of May 10, 201 X
and between the Registrant and Ken Valen
10.3: Letter Agreement, dated as of January 3, 2011 X
by and between the Registrant and Kenneth
Peist
10.3¢ Letter Agreement, dated as of January 3, 2 X
by and between the Registrant and Enrique
Dilone
23.1 Consent of Independent Registered Public X
Accounting Firm.
31.1 Certification of Principal Executive Officer X
Pursuant to Rule 13a-14(a) of the Securitie
Exchange Act of 193¢
31.z Certification of Principal Financial Officer X
Pursuant to Rule 13a-14(a) of the Securities



Exchange Act of 193¢
32.1 Certificate of Principal Executive Officer X
pursuant to 18 U.S.C. Section 1350 and
Section 906 of the Sarbanes-Oxley Act of
2002.
32.z Certificate of Principal Financial Officer X
pursuant to 18 U.S.C. Section 1350 and
Section 906 of the Sarbanes-Oxley Act of
2002.

Confidential treated has been granted as taiogportions of the document, which portions hagen omitted and filed
separately with the Securities and Exchange Conimnis

Confidential treated has been requested esrtain portions of the document, which portiongehbeen omitted and filed
separately with the Securities and Exchange Conimnis
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SIGNATURES

Pursuant to the requirements of Section 13 or 15f(the Securities Exchange Act of 1934, the tegig has duly caused this
report to be signed on its behalf by the underslgtieereunto duly authorized on March 4, 2011.

AMICUS THERAPEUTICS, INC.
(Registrant)

By: /s/ John F. Crowley
John F. Crowley
Chief Executive Office

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed bblothe following persor
on behalf of the Registrant and in the capacitreban the dates indicated.

Signature Title Date

/sl John F. Crowley Chairman and Chief Executive Officer March 4, 2011
(John F. Crowley (Principal Executive Officer)

/s/ Daphne Quimi Corporate Controller March 4, 2011
(Daphne Quimi (Principal Financial and Accounting Officer)

/s/ Donald J. Hayden Director March 4, 2011

(Donald J. Hayder

/s/ Sol J. Barer, Ph.D. Director March 4, 2011
(Sol J. Barer, Ph.D

/sl Alexander E. Barkas, Ph.D. Director March 4, 2011
(Alexander E. Barkas, Ph.C

/sl James Barrett, Ph.D. Director March 4, 2011
(James Barrett, Ph.C

/sl Margaret G. McGlynn, R.Ph. Director March 4, 2011
(Margaret G. McGlynn, R.Ph

/sl P. Sherrill Neff Director March 4, 2011
(P. Sherrill Neff)

/s/ Michael G. Raab Director March 4, 2011
(Michael G. Raab

/s/ Glenn Sblendorio Director March 4, 2011
(Glenn Sblendorio

/sl James N. Topper, M.D., Ph.D. Director March 4, 2011
(James N. Topper, M.D., Ph.L
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Exhibit Incorporated by Reference to SEC Filing Filed with this
No. Filed Exhibit Description Form Date Exhibit No. Form 10-K
3.1 Restated Certificate of Incorporation of the  S-1 (333-141700) 5/17/07 3.2
Registrant
3.2 Restated By-laws of the Registrant. S-1/A (333- 4/27/07 3.4
141700)
4.1  Specimen Stock Certificate evidencing shar S-1 (333-141700) 3/30/07 4.1
of common stocl
4.2  Third Amended and Restated Investor RightsS-1 (333-141700) 3/30/07 4.3
Agreement, dated as of September 13, 2006, as
amende
.2 Form of Warran Form &K 2/25/10 4.1
10.1 2002 Equity Incentive Plan, as amended, andS-1/A (333- 4/27/07 10.1
forms of option agreements thereun 141700)
+10.2 Amended and Restated License Agreemen Form 10-K 2/6/09 10.3
dated October, 31, 2008, by and between tt
Registrant and Mount Sinai School of Medic
of New York University
+10.2  License Agreement, dated as of June 26, 200851 (333-141700) 3/30/07 10.4
by and between the Registrant and University
of Maryland, Baltimore County, as amenc
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Exhibit 10.30

Portions of this exhibit have been omitted and fild separately with the Secretary of the Securitiesral Exchange Commission
(the “Commission”) pursuant to an application for confidential treatment filed with the Commission pursuant to Rule 24b-2
under the Securities Exchange Act of 1934, as amegdl Such portions are marked as indicated below.

LICENSE AND COLLABORATION AGREEMENT

THIS LICENSE AND COLLABORATION AGREEMENT (the “ Aggement) is made as of the 28th day of October, 2010
(the “ Effective Date) by and between Amicus Therapeutics, Inc., a @al& corporation having a place of business atdaCe
Brook Drive, Cranbury, New Jersey, 08512 (“* Ami¢uand Glaxo Group Limited, a company organizederrttie laws of England
and Wales with its registered office address ak@l/ellcome House, Berkeley Avenue, Greenford, Néddx, UB6 ONN, England
(* GSK ). Amicus and GSK are each referred to herein &ye or as a “ Partyor, collectively, as the “ Parti€'s

RECITALS

WHEREAS, Amicus is developing Compound (as definelbw), and owns or controls certain regulatorinds and intellectu.
property related thereto;

WHEREAS, GSK desires to collaborate with Amicustloem Development of Compound and to obtain exclusghgs to
Commercialize Products in the Field in the TergitGgach as hereinafter defined) as set forth & Algreement;

WHEREAS, Amicus desires to collaborate with GSKtlom Development of the Compound and Products irfrtble in the
Territory as set forth in this Agreement; and

WHEREAS, Amicus further desires that GSK exclugivébmmercialize Compound and Product(s) in thedFiethe Territory
as set forth in this Agreement.

WHEREAS, contemporaneously with the execution of &greement, the Parties have executed an Equjtgement under
which GSK shall purchase common stock of Amicussetgorth in such Equity Agreement.

NOW, THEREFORE, in consideration of the mutual agnents contained herein and other good and valeabl&deration, tr
sufficiency of which is hereby acknowledged, thetiea agree as follows:

|. DEFINITIONS

Unless specifically set forth to the contrary heréhe following terms, whether used in the singolaplural, shall have the
respective meanings set forth below:

1.1 “ 011 Phase lll Clinical Studymeans the Phase Il Clinical Study sponsored hyicus and identified by the
ClinicalTrials.gov Identifier NCT00925301.
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1.2 “ 012 Phase lll Clinical Studymeans the Phase Il Clinical Study sponsored byicus and identified by the
ClinicalTrials.gov Identifier NCT01218659.

1.3 “ AAA " has the meaning ascribed to that term in Sedt®a.2.

1.4 * Abandoning Party has the meaning ascribed to that term in Secidn

1.5 “ Acceptance of Filing has the meaning ascribed to that term in Se@&i8rR2.

1.6 “ Act” means the United States Food, Drug and CosmatiofA1938, as amended from time to time, ancdhitglémenting
regulations.

1.7 “ Actual Payment Repotthas the meaning ascribed to that term in Se@ién

1.8 “ Affected Ared’ has the meaning ascribed to that term in Sed®g.

1.9 “ Affiliate " means, with respect to any specified Personngtiane, a Person that, directly or indirectly,ahgh one or
more intermediaries, controls, or is controlled twyis under common control with, such specifiedsBe at such time. For purposes
of this definition and Section 1.27, “control,” whesed with respect to any specified Person, siedin (a) the direct or indirect
ownership of more than fifty percent (50%) (or slesser percentage which is the maximum allowdzbtowned by a foreign
corporation in a particular jurisdiction) of thedbvoting power of securities or other evidenceswnership interest in such Person
or (b) the power to direct or cause the directibthe management and policies of such Person,ttlirecindirectly, whether throug
ownership of voting securities, by contract or otvise; and the terms “controlling” and “controllebddve meanings correlative to 1
foregoing.

1.10 “ Agreement has the meaning ascribed to that term in the fiassagraph of this Agreement.

1.11 “ Alliance Managet has the meaning ascribed to that term in Secti8n

1.12 “ Amicus” has the meaning ascribed to that term in the fiessagraph of this Agreement.

1.13 “ Amicus Aggregate Development Cost Capeans ****** which amount is equal to the aggeeg of Amicus’ share of
the Development Costs specified in the Initial Depement Plan for each of the calendar years begiwith calendar year 2011 up
to and including calendar year 2015.
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1.14 “ Amicus Annual Cost Cdpmeans: (a) for calendar year 2010, ****** (whicdmount represents the aggregate of one
hundred percent (100%) of Amicus’s Development €&t calendar year 2010 as set forth in the Indivelopment Plan **x***;
(b) for calendar year 2011, ****** (which amount &qual to fifty percent (50%) of the total Develagmh Costs for calendar year
2011 as set forth in the Initial Development Plgn);for calendar years 2012, 2013, 2014 and 2@Kpectively, **xxx* Fxkkxx
*eeeek and ¥+ regpectively (which amount is equal to twenty-five percent (25%) of the total Dey@hent Costs for the
applicable calendar year, as set forth in thedhilievelopment Plan); and (d) for calendar yeai628id each calendar year
thereafter, if applicable, ****** (which amount isqual to twentyfive percent (25%) of the total Development Costschlendar ye:
2015 as set forth in the Initial Development Plameach case, as adjusted in accordance withddesti.5(d) below.

1.15 “ Amicus Auditor’ has the meaning ascribed to that term in Se@ién

1.16 “ Amicus House Markshas the meaning ascribed to that term in Sedi8n

1.17 “ Amicus Indemnitegshas the meaning ascribed to that term in Sectmd.

1.18 “ Amicus Intellectual Propertymeans Amicus Patents, Amicus Know-How, and any ahcopyrights pertaining to the
Compound and Product for the Territory that aret@ded by Amicus during the Term.

1.19 “ Amicus KnowHow " means all confidential Know-How which (i) Amicus its Affiliates Control as of the Effective
Date, or (ii) subject to Section 12.3 and SectiérB1L0(b), is Controlled by Amicus or its Affilistafter the Effective Date during
Term of this Agreement and developed or acquiredrtgn behalf of Amicus or its Affiliates outsideet Program and without the t
of Program Improvements; in each case, that isoredsy necessary or actually used to Develop, Mastufe or Commercialize
Products in the Field for the Territory. Notwithstiing the foregoing, Amicus Know-How shall not indé: (a) information which is
or becomes part of the public domain through nadeof this Agreement by GSK; (b) information whisBK can demonstrate by
its written records was known by GSK or its Afftka prior to the disclosure thereof by Amicus srAffiliate; (c) information which
is independently developed by GSK or its Affiliatagiside of the Program, so long as such developdwas not result from use of
Amicus Know-How, and such independent developmanthe demonstrated by written records; and (dyindétion that becomes
available to GSK or its Affiliates on a non-confidial basis, whether directly or indirectly, fronThird Party who is not bound by a
confidentiality obligation to Amicus or its Affiltas.

1.20 “ Amicus Patentsmeans: (i) all Patents Controlled by Amicus aerAfffiliates as of the Effective Date which are
reasonably necessary, or actually practiced, tepy Manufacture or Commercialize the CompounBroduct for use as a
therapeutic agent, including without limitation tRatents set forth on Schedule 7 2eteto; and (ii) subject to Section 12.3, all
Patents Controlled by Amicus or its Affiliates metTerritory during the Term of this Agreement thet reasonably necessary, or
actually practiced to Develop, Manufacture or Comuiadize the Compound or Product in the Territorymthe extent claiming
inventions within the Amicus Know-How Controlled Bynicus or its Affiliates as of the Effective Date.
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1.21 “ Amicus Proprietary Chaperone Technolbgyeans Amicus’ proprietary technology used in aeetion with a small
molecule drug that selectively binds to the acsite of a target enzyme resulting in enzyme stadtilbn, improved trafficking, less
aggregation, and/or increased activity of the eregyimcluding all associated Patents and Know-Howttied by Amicus in the
Territory.

1.22 “ Amicus Prosecuted Patehtsas the meaning ascribed to that term in Secti@r?.

1.23 “ Amicus Terminated Product Tradematas the meaning ascribed to that term in Sectibg.2.

1.24 * Amicus Trademarkhas the meaning ascribed to that term in Se@idn

1.25 “ Background License Agreemeitsieans the agreements, letters, and other docuartisted in Schedule 1.25

1.26 “ Calendar Year Net Salemeans the total Net Sales of all Products solithéspecified country or countries of the
Territory in a particular calendar year.

1.27 “ Change of Contrdlmeans either: (a) a sale of all or substantiallyf the assets of a Party in one or a series of
integrated transactions not in the ordinary coofdausiness to a Third Party; (b) the acquisitiboantrol (as defined in Section 1.9)
of a Party by a Third Party by means of any tratisaor series of related transactions to whicthdRarty is a party (including, any
stock acquisition, merger or consolidation); ortf acquisition by a Major Pharmaceutical Compafiiyf**** percent ****** or
more of the total issued capital stock of a Panty the right to direct or cause the direction & thanagement and polices of such
Party, directly or indirectly, whether through owsigip of voting securities, by contract, or othesgyi******_ For clarity, a Change
of Control would not include any transaction oriegof transactions in which the holders of votsegurities of a Party outstanding
immediately prior to such transaction continuedtain (either by such voting securities remainintstanding or by such voting
securities being converted into voting securitiethe surviving entity), as a result of shareshie Party held by such holders prior to
such transaction, fifty percent (50%) or more & thtal voting power represented by the voting stes of the acquiring entity
outstanding immediately after such transactioreoies of transactions.

1.28 “ Claim” means any action, appeal, petition, plea, chargmplaint, suit, demand, litigation, arbitrationediation,
hearing, inquiry, investigation, or similar evemtcurrence, or proceeding.

1.29 “ CaeDevelopment OpOut” has the meaning ascribed to that term in Sec®6.
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1.30 “ CeDevelopment OpOut Notice” has the meaning ascribed to that term in Sect®#.

1.31 “ Combination Therapymeans the use of the Compound or Product in coatioin with one or more other active
ingredients. Drug delivery vehicles, adjuvants, ardipients shall not be deemed to be “active idigr@s”, and their presence shall
not be deemed to create a Combination Therapy. @atibn Therapy includes, but is not limited tg:gdjuvant use of the
Compound or Product with an ERT; (ii) co-administma of the Compound or Product with an ERT, refgssl of the order or form
in which the co-administration is performed; of) fiormulation of the Compound or Product and anfER

1.32 “ Commercializé or “* Commercializatiorf means activities directed to obtaining pricinglarimbursement approvals
for, marketing, advertising, promoting, detailimiistributing, importing, or selling a Product iretkield in the Territory, and
education, planning, product support and medidat&frelated to a Product in the Field in the Ttery.

1.33 “ Commercially Reasonable Effoftmeans that level of efforts and resources requioecarry out a particular task or
obligation in an active and sustained manner, stesi with the usual practice followed by a Panmtyhie exercise of reasonable
business discretion relating to other pharmaceyticalucts owned by it, or to which it has exclestights, which are of similar
market potential and at a similar stage in develapmor product life, taking into account issuepatient coverage, safety and
efficacy, scientific and product profile, the regtary structure involved, and the strategic value profitability of the product
(including, without limitation, pricing and reimtsgment status achieved). A Party may not consiggmpnts required to be made
hereunder when determining its Commercially Reaslen&afforts with regards to the Product or its ghtions under this Agreeme

1.34 * Compound means migalastat, as described in Schedule,1aBd includes (i) any compounds with alternatigenes bu
with the same chemical structure as Migalastat,(@nhdny metabolites, prodrugs, isomers and eoamis (excluding the
isomer/enantiomer “1-deoxynorjirimycin” or “(2R,3R,5S)-2-(hydroxymethyl)piperidine-3,4,5-triol")sters, salts, hydrates,
solvates, and polymorphs, whether alone or in aurex3

1.35 “ Confidential Informatiofi means in the case of one Party (the “ discloflagy”), that Party’s or its Affiliate’s know-
how and financial or other confidential or propaigtinformation that is Controlled by that PartyitsrAffiliates and made available
(in whatever form and whether prior to, on, or aftee Effective Date) to the other Party (the “gi@ing Party”) in connection with
this Agreement or generated pursuant to this AgesgnNotwithstanding the foregoing, Confidentidoimation shall not include:

(a) information which is or becomes part of thelpubomain through no breach of this Agreementh®y ieceiving Party
or any of its Affiliates;

(b) information which the receiving Party can destoste by its written records was known by the ineag Party or any
of its Affiliates prior to the disclosure thereof the disclosing Party;
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(c) information which is independently developedthy receiving Party or any of its Affiliates, smf as such
development does not result from use of Confidéitfarmation of the disclosing Party, and suchepdndent development can be
demonstrated by written records of the receivindyPar any of its Affiliates; and

(d) information that becomes available to the néogi Party or its Affiliates on a non-confidentlzsis, whether directly
or indirectly, from a Third Party who is not boubg a duty of confidentiality to the disclosing Bart

1.36 “ Confidentiality Agreemeritmeans the Confidentiality Agreement between Araiand GSK dated as of ****** gnd
amended as of ******,

1.37 “ Control” or “ Controlled” means, with respect to any compound, materiébrination, or intellectual property right, that
a Party owns or has a license to use, commercjatiaaufacture, market, distribute or sell, andthasability to grant to the other
Party a license or a sublicense (as applicablerth@eAgreement) to such compound, material, imf@tion, or intellectual property
right as provided for herein without violating {fije terms of any agreement or other arrangemetitsany Third Party existing at tl
time such Party would be first required hereundegraint the other Party such license or sublicengi) any Law applicable to such
license or sublicense.

1.38 “ Cooperating Partyhas the meaning ascribed to that term in Sectib@.2.

1.39 “ Develop’ or “ Development’ means all activities related to (i) non-clinieaid clinical research and drug development
(including preclinical testing and clinical trialsglated to obtaining, maintaining and/or expanditayketing Approval (excluding
pricing and reimbursement approvals), (i) Phas€IMical Trials and preclinical studies conductdter Marketing Approval (such
as carcinogenicity studies, preclinical studiesgtablish pediatric dosing and similar activitigst are required or requested by a
Regulatory Authority to be conducted after Markgtipproval, as a condition of obtaining such MaikgtApproval; (iii)
manufacturing activities for the purposes of pradgclinical supplies (or materials used in preickh testing or research), as well as
test method development and stability testing andgss development and validation for a produdrpd the first Marketing
Approval of such Product (including manufacturiregdines for validation and registration purposes)nfilation development,
delivery system development, quality assurancegamadity control development for clinical suppliesd (iv) statistical analysis,
regulatory affairs, and activities directed towaotiéaining Marketing Approval (excluding regulat@stivities directed to obtaining
pricing and reimbursement approvals) and clinitadlg regulatory activities (excluding regulatorytiaities directed to pricing and
reimbursement approvals); in each case, with réspebhe Compound and/or Products in the FieldlierTerritory.
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1.40 “ Development Costshas the meaning ascribed to that term in Schesldls.

1.41 “ Development Plahhas the meaning ascribed to that term in Sed@idaril(b) and includes the Initial Development Plan
and any amendments thereto in accordance withddesti.1(b).

1.42 * Discriminatory Condudias the meaning ascribed to that term in Sectibri ().

1.43 “ Disput€’ has the meaning ascribed to that term in Sed®a.1.
1.44 * Effective Daté has the meaning ascribed to that term in the fissagraph of this Agreement.
1.45 “ Election Notic€ has the meaning ascribed to that term in Sectida.1.

1.46 “ EMA” means the European Medicines Agency of the Ewanpénion or any successor entity thereto havinglaim
responsibilities with respect to pharmaceuticabpiais, such as the Products.

1.47 " Equity Agreemertmeans the stock purchase agreement attachereer&ixhibit A.

1.48 “ ERT” means enzyme replacement therapy.

1.49 “ Escalation Notickhas the meaning ascribed to that term in Sectiarb(a).

1.50 “ Estimated Payment Repbittas the meaning ascribed to that term in Se@®ién

1.51 “ Excluded Iteni has the meaning ascribed to that term in Sectf.2.

1.52 “ FDA” means the United States Food and Drug Adminisimatr any successor entity thereto having similar
responsibilities with respect to pharmaceuticabpiais, such as the Products.

1.53 “ Field” means any and all uses or purposes, includintpowut limitation, the treatment, palliation, andfwevention and
diagnosis of any human or animal disease, disadeondition, including use of the Product in condtion with ERT.

1.54 “ First OptOut Quartel’ has the meaning ascribed to that term in Secti6.

1.55 “ Force Majeure Evefithas the meaning ascribed to that term in Sect®il.
1.56 “ FTE” has the meaning ascribed to that term in Scheslilé.

1.57 “ FTE Cost$ has the meaning ascribed to that term in Schebldls.
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1.58 “ FTE Raté has the meaning ascribed to that term in Schesldlé

1.59 “ Generic Equivaleritmeans, as to any specific Product at issue whashreceived Regulatory Approval in the country at
issue, a non-innovator product that: (i) has oletiRegulatory Approval by means of an abbreviatBé\ Nled pursuant to Section
505(j) of the Act which refers to the specific Puotiat issue as the Reference Listed Drug (asekkfim21 C.F.R. 314.3(b) (as
amended)) in the United States, or an applicafimiia to an abbreviated NDA filed pursuant to $&ct505(j) of the Act for any
jurisdiction outside the United States, in eaclecasthout the requirement of any human clinicéicaty trials; (i) is bioequivaler
to the specific Product; and (iii) is legally matde in such country by an entity other than GS&Alffiliates or Sublicensees.

1.60 “ Current Good Manufacturing Practi¢es “ cGMP " means the standards relating to manufacturingtipes for fine
chemicals, intermediates, bulk products or finispedrmaceutical products: (i) detailed in the WC8trent Good Manufacturing
Practices, 21 C.F.R. Parts 210 and 211 and ThesR&geerning Medicinal Products in the European Camity, Volume 1V Good
Manufacturing Practice for Medicinal Products, astemay be amended from time to time; and/or (itsiole the United States and
European Union, promulgated by any Regulatory Arithhdnaving jurisdiction over the manufacture ofdichemicals, intermediates,
bulk products or finished pharmaceutical produats] subject to any arrangements, additions officiations agreed to from time to
time by the Parties in a quality agreement.

1.61 * GSK” has the meaning ascribed to that term in the fissagraph of this Agreement.
1.62 “ GSK Auditor’ has the meaning ascribed to that term in Se@i0.

1.63 “ GSK Background IPmeans all Patents and Knddew which (i) GSK or its Affiliates Controls as tfe Effective Date
or (ii) is developed by or on behalf of GSK orAtffiliates or acquired by GSK or its Affiliates, mach case, after the Effective Date
outside the Program and without the use of Prograprovements.

1.64 * GSK House Markshas the meaning ascribed to that term in Sedi8n

1.65 “ GSK Indemnitee’shas the meaning ascribed to that term in Sectma.

1.66 “ GSK Supplied Materidlhas the meaning ascribed to that term in SectiB.6.

1.67 “ GSK Terminated Product Tradematkas the meaning ascribed to that term in SectB.9(a).

1.68 “ GSK Trademark has the meaning ascribed to that term in Se@idn

1.69 “ Indemnite€ has the meaning ascribed to that term in Sectms.
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1.70 “ Indemnitor’ has the meaning ascribed to that term in SecmB.

1.71 “ Initial Development Plahhas the meaning ascribed to that term in Sed@iaril (a).

1.72 * Initial Press Releaséhas the meaning ascribed to that term in Sedhg.1.

1.73 “IND " means any Investigational New Drug Applicationc{uding any amendments thereto) filed with the RuAsuant
to 21 C.F.R. §321 before the commencement of @iritals of a Product, or any comparable filingdvany Regulatory Authority
in any other jurisdiction.

1.74 * Joint Program Patehhas the meaning ascribed to that term in Seci8rB.

1.75 “ Joint Steering Committéeor “ JSC” has the meaning ascribed to that term in Seectidri.

1.76 “ KnowHow " means any proprietary technology, technical, rifie and medical information, methods of use,qasses,
techniques, ideas, inventions (excluding any ineastdisclosed in any Patent or published Pateplicgtion), improvements,
modifications, know-how, practices, trade secretgmistry, manufacturing and control data, qualdptrol information and
procedures, and pharmacological, toxicological jpmedtlinical and clinical test data and results sgllatory information (including
all documentation and correspondence submitteddurired to be submitted to a Regulatory Authootyreceived from a Regulato
Authority, in connection with a Marketing Approval any country), all of the foregoing pertainingtte Development, Manufacture
and/or Commercialization of the Compound and/odBcts within the Field for the Territory, but exding Patents associated with
any of the foregoing.

1.77 * LaunchH means, on a country-by-country and Product-bydiod basis, the date of the first ****** (or one @6
Affiliates or permitted Sublicensees) in such coyrprovided that the Launch of a Product in a ¢gufor a particular indication
shall be deemed to occur upon the first commeseikd of a Product with labeling for such indicatiSales of a Product for
registration samples, compassionate use salesdaatient use and the like, and inter-company femsgto Affiliates of GSK for
resale will not constitute a Launch.

1.78 “ Law” means all laws, statutes, regulations (includiegurities laws, regulations or guidances), or guwental,
regulatory, or judicial orders or judgments in effrom time to time.

1.79 “ Liabilities” has the meaning ascribed to that term in Sect®d.
1.80 “ Licens€ has the meaning ascribed to that term in Se@i@n

1.81 “ Licensed Technologymeans all (i) Amicus Intellectual Property, ([#yogram Improvements developed solely or jointly
by Amicus or its Affiliates (subject to Section 32during the Term, and (iii) Program Patents i Territory owned solely or joint|
by Amicus or its Affiliates (subject to Section 3p.For the avoidance of doubt, the “Licensed Tebdbgy” shall include Amicus
Proprietary Chaperone Technology, but solely toetktent such Amicus Proprietary Chaperone Technyalgecessary for the
Development, Manufacture or Commercialization afd®ict for the Territory.
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1.82 “ MAA " means (a) a Marketing Authorization Applicatialed with the EMA, seeking Regulatory Approval oPeoduct
and all variations thereto filed with the EMA,; @) NDA submitted to the FDA in the United Statas{a) a corresponding
application for Regulatory Approval that has beebsitted to a Regulatory Authority in any otherigdiction in the Territory.

1.83 “ Major EU Country means ***x¥x sk sokkkkk seksodekk g xk

1.84 *“ Major Market’ means ****** gach ******gnd **+**,

1.85 “ Major Pharmaceutical Compahghall mean a company that is engaged in the basiof selling pharmaceutical
products, whose worldwide revenues from such gales consolidated basis in the last full fiscaryprior to the closing of any
Change of Control) was in excess of ****** gr g cpany engaged in business in the life sciences fireltlis of an equivalent size.
Any Affiliate of such company shall be deemed tcalidajor Pharmaceutical Company.

1.86 “ Manufacturé or “ Manufacturing” means all the activities required for the prodoretand supply of Compound and/or
Product, including without limitation, purchasiraar materials, quality control and assurance, filfitgshing, labeling, packaging,
qualified person release, holding, shipping andss®e and the tests and analyses conducted in diom#erewith.

1.87 “ Manufacturing Costshas the meaning ascribed to that term in Schebldls.

1.88 “ Marketing Approval means all approvals, licenses, registrationsuth@rizations of the Regulatory Authority in a
country, necessary for the manufacture, use, storagport, marketing and sale of a Product in staimtry. For countries where
governmental or other similar approval of pricimgléor reimbursement is required for marketing iatsoountry, Marketing
Approval shall not be deemed to occur until ****¥ obtained. For clarity, however, it is understadlogt, as of the Effective Date,
Marketing Approval in the United States shall berded to occur upon ******_|n the event that anycku****** of any
governmental agency in the United States is reduitéhe time that the Parties seek Marketing Apgrfor a Product in the United
States, then Marketing Approval in the United Stateall not be deemed to occur until ****** Notwistanding the foregoing,
Marketing Approval shall be deemed to have occufoeé particular indication for a Product in syafisdiction upon the Launch of
such Product in such jurisdiction with labeling arch indication.

1.89 “ Marketing Plari means the strategic plan for the marketing, prioomoand other Commercialization of Product in the
Territory, including without limitation the Markety Strategy, which will include the projected mangenetration for each Product
the Major Markets, in reasonable scope and detsibrepared by GSK in accordance with GSK’s noandlcustomary format and
process for such plans, and as amended from tireéoby GSK during the Term.
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1.90 “ Marketing Strategymeans the marketing strategy for Product in teeifory determined by GSK and reviewed by the
Joint Steering Committee, including product positig, pricing, reimbursement, education progranmegical affairs, publications,
sales messages, marketing, distribution, and ARaSénical Studies, as such strategy may be amémyeGSK from time to time
during the Term.

1.91 “ NDA” means a New Drug Application as defined in TRleof the U.S. Code of Federal Regulations, Se&oh50, et
seq., which is filed with the FDA in order to gdite FDA's approval to commercialize a pharmaceupoaduct in the United States
for the indications set forth in the New Drug Apmgliion.

1.92 “ Negotiation Periotihas the meaning ascribed to that term in Sectha.2.

1.93 “ Net Sale$ means the amount of gross sales of all Prodwitslsy GSK, its Affiliates or Sublicensees (each,Selling
Party”) to Third Parties less the following amounts atfytand reasonably incurred, allowed, paid or aedras reported by the
Selling Party in its financial statements preparedccordance with the International Financial Répg Standards (* IFRY),
applied on a consistent basis:

(a) quantity, trade and cash discounts actualownadtl or given;

(b) discounts, replacements, credits or refundsadigtallowed for the return of rejected, outdatdamaged or returned
Products;

(c) rebates, chargebacks and price adjustmentallyctdiowed or given;

(d) sales or similar taxes (including duties orestiimilar governmental charges or assessmenigpleor otherwise
imposed on the sale of Products to the customelu@mg VAT or other governmental charges measbsethe billing amount, whe
included in such billing);

(e) charges for freight, handling, postage, trartsgion, insurance and other shipping charges; and

(f) a reasonable provision for uncollectible acdsurot to exceed ****** percent ****** of gross amonts invoiced.

provided, however, that:

(i) sales or transfers of Products between or ant@Bk, any permitted Sublicensee or any Affiliate38K for resal
shall be excluded from Net Sales calculations; idiexy, however, that the subsequent resale to a Third Party bbalcluded in Ne
Sales hereunder;
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(i) If a Product is sold or transferred for coresigtion other than cash, the Net Sales from suehosdransfer shall
be deemed the then fair market value of such Pitpduc

(i) Products that are transferred or used withchdrge in connection with any pre-clinical or @ad trials, or for
any testing, quality control, evaluation or othevi@lopment purposes, or distributed as samplekaritable donations, shall be
excluded from Net Sales calculations for all pugsgsand

(iv) sales or transfers of Products for registrmagsamples, compassionate use sales, named paeand the like,
shall be excluded from Net Sales calculations fgprposes, unless GSK recognizes revenue witheaso any such sales or
transfers in which event such sales or transfeall ba included in Net Sales hereunder; and

(v) for a Combination Therapy, the computation ef [Sales in a country shall be based on ****** chgithe
applicable Quarter although, if ******_For purposeof this Section 1.93(f)(v), ******_|f the Partig are unable to agree on the
allocation of Net Sales with respect to a Comborafiherapy as provided in this Section 1.93(f)(h¢ matter shall be resolved in
accordance with Section 16.2.3 below. For the aumié of doubt, if a Product is sold in combinatigth a diagnostic device, the
computation of Net Sales for such Product shabdmed solely on ******,

The Net Sales definition may be amended upon wiritt&tice from GSK only to extent required to reflelbanges to GSK's
accounting rules (e.g. a change from IFRS to UK GA#at result from a merger, takeover, or changgpplicable law.

1.94 “ Ongoing Trial' has the meaning ascribed to that term in SectiB.2.

1.95 “ Qutof-Pocket Expenséshas the meaning ascribed to that term in Schebllls.

1.96 “ Overagé has the meaning ascribed to that term in Se@iarb.

1.97 “ Party’ or “ Parties” has the meaning ascribed to that term(s) in itls¢ paragraph of this Agreement.

1.98 “ Patent means any and all existing (as of the Effectivatd) and future patents and patent applicatioasyncountry or
jurisdiction, including but not limited to, any pigional applications, n-provisional applications, PCT applications, ras&s, re-
examinations, divisionals, continuations, contiiua-in-part, registrations, confirmations, validas, re-validations, renewals, and
extensions of term thereof (including supplementaotection certificates and pediatric use extamgioincluding utility, model, and
design patents.
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1.99 “ Patent Costsmeans the reasonable fees and expenses paitsidelegal counsel, and filing, maintenance aheot
out-of-pocket expenses paid to Third Parties asried in connection with the prosecution and maiatee of Patents.

1.100 “ Persori means any individual, corporation (including amynprofit corporation), general or limited partrieps limited
liability company, joint venture, estate, trusts@aation, organization, labor union, or othertynti

1.101 “ Pharmacological Chaperghmeans a small molecule drug that selectively bittdthe active site of a target enzyme
resulting in enzyme stabilization, improved traffing, less aggregation, and/or increased activithe enzyme.

1.102 “ Phase 1l Clinical Studiésmeans early controlled human clinical studiesdwgried to obtain some preliminary data on
the appropriate dose range and effectiveness nfaaid a disease or condition under study, as rmudkedefined in 21 C.F.R.
§312.21(b) or its successor regulation, or thewadent in any country other than the United States.

1.103 “ Phase lll Clinical Studi¢aneans expanded and controlled human clinicalistuichvolving administration of a drug to
sufficient numbers of human patients with the gifadstablishing that a drug is safe and efficacfougts intended use, and to be
considered as a pivotal study for submission dilBx4, as more fully defined in 21 C.F.R. §312.21¢c)ts successor regulation,
including any such clinical study in any countrip@t than the United States.

1.104 “ Phase 1V Clinical Studiésmeans human clinical studies, including markesitggies, epidemiological studies,
modeling and pharmaco-economic studies, investiggtonsored clinical trials and post-marketing sillance studies, in each case
for a Product conducted after receipt of Marke#mproval for such Product in the country in whiekek trial is being conducted a
that are required or requested by a Regulatory @itthto be conducted after Marketing Approvalaasondition of or in connection
with obtaining and maintaining such Marketing Apygab

1.105 “ Product means, subject to Section 14.3.10(a), any phaenitazal preparation that incorporates Compound thdreor
not as the sole active ingredient, including anynfalation thereof, such as intravenous, transderomal, or other dosage form.

1.106 “ Product Acquisition Agreemenhhas the meaning ascribed to that term in Sectha.2.

1.107 “ Product Liability Claint has the meaning ascribed to that term in Sect®nd. 1.

1.108 “ Prograni means all activities directed to the Developméfénufacture and/or Commercialization of Compound o
Products for the Territory performed by or on béb&lAmicus (or its Affiliates) and/or GSK (or i&ffiliates or Sublicensees) under
this Agreement; provideghowever, it is understood that all activities relatedtie Development of Compound conducted either:
(a) by Amicus prior to the Effective Date; or (by, Amicus with respect to a Terminated Product{ghe Affected Area after
termination of this Agreement in such country(iesyvith respect to such Product(s) (but not irettsirety) by either GSK pursuant
Section 13.3 or by Amicus pursuant to Section 18il be deemed to have been conducted outsideeoPtogram.
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1.109 “ Program Improvementsneans any and all confidential Know-How, and otiéormation that is developed by or on
behalf of GSK (or its Affiliates or Sublicensees)famicus (or its Affiliates, subject to Section 32or jointly by or on behalf of GS
and Amicus or any of their respective Affiliatesitfgect to Section 12.3), in the performance ofRhegram, including inventions,
Know-How, and all other intellectual property rétatto any of the foregoing; providedhowever, that Program Improvements will
not include Amicus Intellectual Property; and pdwdfurtherthat, Program Improvements shall not include:ndimation which is
or becomes part of the public domain through nadineof this Agreement by GSK or Amicus or theipegive Affiliates;

(i) information which GSK can demonstrate by itstten records was known by GSK or its Affiliatesqe to the Effective Date
excluding any information received by GSK undertérens of the Confidentiality Agreement; and (ififormation which is
independently developed by GSK or Amicus or theapective Affiliates outside of the Program, anchsindependent development
can be demonstrated by written records. Any Prograprovement that is developed solely by GSK oAit#iate under this
Agreement that was not enabled by the use of anicésrintellectual Property or developed in the perfance of the Development
Plan during the period in which Amicus and GSK straring Development Costs pursuant to Section SHal be referred to herein
as a “ GSKOnly Program Improvement.

1.110 “ Program Patefitmeans a Patent or Patent application disclosithcdaiming a Program Improvement.

1.111 “ Protective Actiori has the meaning ascribed to that term in Se@i@n

1.112 “ Quartef means a calendar quarter consisting of any oftthee-month periods ending on March 31, June 30,
September 30 and December 31 in any particular. year

1.113 * Regulatory Approvdlmeans: (a) in the United States, written notit&larketing Approval by the FDA based on
approval of an NDA, or sNDA, as applicable, andifbany other country in the Territory, written ioa of required Marketing
Approval ****** sych acceptance not to be unreaablty withheld) by the Regulatory Authority havingigdiction in such country;
providedthat with respect to countries in the European bniaritten notice of a centralized Marketing Appabfrom the European
Medicines Agency shall constitute written noticehwiespect to each and every such country.

1.114 “ Regulatory Authority means the agency, if any, of the national govertrokany country with which a pharmaceut
or biological therapeutic product must be registareby which a pharmaceutical or biological thenatic product must be approved
prior to its manufacture, use, or sale in such tguprovidedthat with respect to countries in the European bnibe European
Medicines Agency shall constitute such an agently mispect to each and every such country in aadit any agency of a national
government of such country.
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1.115 “ Regulatory Exclusivity means any exclusive marketing rights or datawsielty rights conferred by any applicable
Regulatory Authority, other than a Valid Claim, limtding any regulatory data protection exclusivibgluding, where applicable,
pediatric exclusivity and/or orphan drug exclusivand/or any exclusivity afforded by restrictionsthe granting by a Regulatory
Authority of regulatory approval to market a Gendguivalent.

1.116 “ ReOffer Notice” has the meaning ascribed to that term in Sectida.3.

1.117 “ Requesting Partyhas the meaning ascribed to that term in Secth@.2.

1.118 “ Revised Termshas the meaning ascribed to that term in SedR.3.

1.119 “ Royalty Terni has the meaning ascribed to that term in Se@idr?.

1.120 “ Rules has the meaning ascribed to that term in Sect®a.2.

1.121 “ Safety Issuémeans any unexpected or untoward adverse eviatédeto a Product that is reported to a Party by a
patient or physician, or about which a Party becmeare, which event raises a question about paiadety or the efficacy of such
Product and which event a Party considers to heuseenough to contemplate taking a prompt affirmeadction with respect to su

Product.

1.122 “ Senior Executiveshas the meaning ascribed to that term in Seati@rb(a).

1.123 “ Subcommittekhas the meaning ascribed to that term in Secti@n

1.124 “ Sublicense®shall mean a Third Party to whom GSK has gramteidht to make, have made, sell, market, distebut
and/or promote a Product in the Territory pursuar8ection 2.2; and “ Sublicen$shall mean an agreement or arrangement
between GSK and a Sublicensee granting such rigktased in this Agreement, “Sublicensee” shallinclude a wholesaler or
reseller of Product who does not market such Prtoduc

1.125 “ Supply Transition Datehas the meaning ascribed to that term in Sediéril.

1.126 “ Supply Transition Plahhas the meaning ascribed to that term in Sedibtil.

1.127 “ Term” has the meaning ascribed to that term in Sed®.

1.128 “ Terminated Product($has the meaning ascribed to that term in Sectig.
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1.129 “ Terminated Product Trademdrkas the meaning ascribed to that term in Sect#B.9.

1.130 “ Territory” means, subject to Section 14.3.10(a), all coantand territories in the world.
1.131 “ Third Party means any Person other than Amicus or GSK or fifiade of Amicus or GSK.

1.132 “ Third Party Claini has the meaning ascribed to that term in Sectmd.

1.133 “ Total Amicus Development Cost Calpas the meaning ascribed to that term in Schebldls.

1.134 * Trademark$ means (a) trademarks, service marks, logos, tiaeles and trade names, and domain names indi¢héing
source of goods or services, and other indiciaoafroercial source or origin (whether registered, mwmm law, statutory or
otherwise), (b) all registrations and applicatitmsegister the foregoing anywhere in the world,alt goodwill associated therewith,
and (e) all rights in and to any of the foregoing.

1.135 “ Trademark License Agreemémheans an agreement in the form attached herefxlibit C or Exhibit D, as
applicable.

1.136 “ Treaty’ has the meaning ascribed to that term in Se@idq.

1.137 “ Total Program Development Costs in thedhiDevelopment Plah means the aggregate Development Costs for the
Development of the Compound and Products spedifi¢ide Initial Development Plan for each of theecalar years beginning with
calendar year 2011 up to and including calendar @a5.

1.138 “ United State5or “ U.S.” means the fifty (50) states of the United StaitEAmerica, the District of Columbia and
Puerto Rico.

1.139 “ Valid Claim” means a claim of an issued, unexpired AmicusrRatea Program Patent (other than a Program Patent
claiming a GSK-Only Program Improvement, a FormataPatent or a Method of Manufacture Patent) doge) Compound; or ii)
method of use of the Compound or a Product (****#hich: (a) has not been revoked or held unenfdaleear invalid by a decision
of a court or other governmental agency of compgteisdiction, which decision is not appealablehas not been appealed within
the time allowed for appeal; (b) has not been disttd, denied or admitted to be invalid or unerdalde through reissue, re-
examination or disclaimer or otherwise; or (c) haslapsed, been cancelled or abandoned, or bekcatied to the public. For
purposes of this Section 1.138, a “ FormulatioreREtmeans a Patent primarily directed to an inventigrich is a formulation of
Compound and one (1) or more excipients, and alibtebf Manufacture Patent” means a Patent primditgcted to an invention
which is a method of manufacture of Compound odBect
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1.140 “ WindDown Period’ has the meaning ascribed to that term in Secti.3.

1.141 Construction For purposes of this Agreement: (a) words ingingular shall be held to include the plural antbwersa
as the context requires; (b) the word “includingtidinclude” shall be deemed to be followed by fiease “without limitation” or
like expression unless otherwise specified; (c)témms “hereof,” “herein,” “herewith,” and “hereumdq” and words of similar import
shall, unless otherwise stated, be construed év tefthis Agreement as a whole and not to anyquéatr provision of this
Agreement; (d) all references to a “business daybasiness days” in this Agreement means any dlagrahan a day which is a
Saturday, a Sunday, any day banks are authorizezhoired to be closed in the United States orathgr day on which GSK’s
corporate headquarters in the United States asedj@nd (e) all references to “Section,” “ArtitiSchedule” and “Exhibit,” unless
otherwise specified, are intended to refer to aiGecArticle, Schedule or Exhibit of or to this Aggment.

II. LICENSE

2.1 License Grant from AmicusSubject to the terms and conditions of this Agreet, Amicus hereby grants to GSK an
exclusive license, with the right to grant sublisesiin accordance with Section 2.2, under all l9edrTechnology, to Develop,
make, use, sell, offer for sale and import Compaoamnd Products, in each case, solely in the Fieddimthe Territory (the “ License
"). The License set forth in this Section 2.1 slwa@lexclusive even as to Amicus, except with resjge8micus’s right to: (i) co-
Develop Compound and Products in the Field antiénTerritory in accordance with Article V; (ii) Mafacture Compound and
Products in accordance with Section 6.5; and@ajnmercialize Compound and Products in the Fiettianhe Territory in
accordance with Article VI. For the avoidance ofidf the Licensed Technology licensed exclusivelSK in this Section 2.1 sh
include any and all data resulting from any clihic&ls performed by Amicus, its Affiliates, an licensees in the Territory with
respect to the Compound and Products, in eachscdigect to Section 14.3.10(b) and to the exteritAngicus has the right to grant
to GSK access to such data from licensees. Suloj&zction 14.3.10(b), to the extent any clinicatiedwith respect to the Compound
and Product is owned or controlled by a licensegrofcus and is not included in the Amicus Know-Haypon GSK'’s written
request, Amicus shall use all reasonable effortsbtain the right, at no cost to GSK, to sublicetts&SK, or otherwise obtain the
right for GSK, to access and make any other usmgfsuch clinical trial data within the scope dof tlicense and otherwise in
accordance with the terms and conditions of thiss&ment; providethat in no event shall Amicus be obligated to utaler
additional payment obligations to such licenseewifer to obtain such rights for GSK.

*xxek - Material has been omitted and filed separately #ithCommissior

17




2.2 SublicenseesGSK shall have the right to grant sublicenseseuttite rights granted to GSK in Section 2.1 withibet prior
written consent of Amicus: (a) ******; and (b) *****. In addition to the sublicense rights providdabae in clauses (a) and (b) of
this Section 2.2 (a) and (b), GSK may engage Seidiees and grant Sublicenses in any country dfehétory, provided however,
that GSK may not grant a sublicense to any ThintyR&ted on the attached Schedule Rithout the prior written consent of
Amicus, such consent not to be unreasonably withHelany event, GSK shall ensure that each @utslicensees is bound by a
written agreement containing provisions at leagiragective of the Compound, the Products and Amasithis Agreement; and G
shall remain responsible to Amicus for all actigtiof its Affiliates and Sublicensees to the sarterg as if such activities had been
undertaken by GSK itself. Promptly following theeextion of each Sublicense, GSK shall provide Amigith a redacted copy of
such Sublicense (redacted solely to the extentssacg to prevent the disclosure of Third Party ictarftial information and not
redacting any terms or information that are neagssa Amicus to determine GSK's compliance witte throvisions of this
Agreement with respect to the grant of such Subtieg

2.3 License Grant from GSKSubject to the terms and conditions of this Agreet:

a) GSK hereby grants to Amicus a worldwide, nonkgsige, fully paid-up, royalty-free right and lices with the right to
grant sublicenses only upon the prior written cohsé GSK (which approval shall not be unreasonatithheld), under all Program
Improvements Controlled by GSK or its AffiliatestaRrogram Patents Controlled by GSK or its Afféisito: (i) Develop Compour
and Product in the Field and in the Territory is@dance with Article V; (ii) Manufacture Compouadd Product as provided in
Section 6.5; and (iii) engage in Commercializatativities in accordance with the then-current Mgirkg Plan with GSK in the
Field and in the Territory solely in accordancehwmdtrticle VI.

b) GSK hereby grants to Amicus a worldwide, nonkesive, fully paid-up, royaltyfree, irrevocable right and license, w
the right to sublicense, under any Program Patéordrolled by GSK or its Affiliates to make, havade, use, sell, offer for sale,
import, practice and otherwise exploit the Progtenprovements claimed in such Program Patents, sutgjghe exclusive rights
granted to GSK under this Agreement with respe@dmpound and Products in the Field in the Teryitor

2.4 TrademarksFor all Trademarks Controlled by Amicus or anytsefAffiliates that the Joint Steering Committestetmines
should be used on a Product in a country(ies)anrrritory (each, an * Amicus Trademdjk Amicus shall grant to GSK a license,
with the right to sublicense on the same terméiaset set forth in Section 2.2 above, in accordaittethe terms of the Trademark
License Agreement (a form of which is attached teeas Exhibit O, to use the Amicus Trademark(s) in such courdgg)(in the
Territory in connection with the making, having readse, sale, offering for sale, importation, paokg, distributing and promoting
of Product in the Field and in such country(iesbhie Territory. Such license under the Amicus Traaeks will include a right to use
the Amicus Trademark(s), other than Amicus Houseksleas part of a domain name. For all Trademarksi©lled by GSK or any
of its Affiliates that the Joint Steering Committéetermines should be used on a Product in a odgiedy in the Territory (each, a “
GSK TrademarK), GSK shall grant to Amicus a license in accordanitk the terms of the Trademark License Agreemefidrra of
which is attached hereto as Exhibit B use the GSK Trademark(s) solely in conneatith Amicus’s right to (i) Develop
Compound and Product in the Field in the Terri@syprovided in Article V, (ii) Manufacture CompouadProduct in the Field and
in the Territory in accordance with Section 6.5] &ifi) engage in Commercialization activities iocardance with the then-current
Marketing Plan with GSK in the Field and in the fitery solely in accordance with Article VI. Sudbédnse under the GSK
Trademarks will include also a right to use the GBKdemark(s), other than GSK House Marks, asqfatdomain name.
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2.5 No Implied LicensesExcept as expressly set forth in this Agreemeiit @ Trademark License Agreement, neither Party
shall acquire any licenses or other intellectuapprty right or interest, by implication or othes&j in any Know-How disclosed to it
under this Agreement or under any Patents Conttdlethe other Party or its Affiliates. Without litimg the foregoing, nothing
herein shall be deemed to grant to GSK a righicenke to any active pharmaceutical ingredientrdtien the Compound.

[ll. CONSIDERATION

As patrtial consideration for the License granteG&K in this Agreement, GSK shall pay to Amicusatordance with the
payment provisions in Section 3.6 the following amis:

3.1 License FeeSubject to Section 3.11 with respect to paymétaxes, in addition to (and not in lieu of) royaénd
milestone payments due under this Agreement, G3lkhnaike a one-time payment in an aggregate amduthirty million United
States dollars (US $30,000,000) to Amicus représgrat license fee within ten (10) business dayar aéiceipt of an invoice therefor
from Amicus as provided in Section 3.6, which ire@shall not be sent by Amicus to GSK prior toHfiective Date.

3.2 Equity InvestmentIn addition, GSK shall purchase from Amicus, aber of shares of common stock of Amicus equal to
nineteen and nine tenths percent (19.9%) of thebeumf shares of common stock of Amicus issuedaanstanding immediately
following the closing of the Equity Agreement, fam aggregate consideration equal to the produtieofiumber of such shares of
common stock of Amicus multiplied by the Per SHariee. For the purposes of this Section 3.2, trex $hare Price” shall be equal
to ****** The Equity Agreement shall be executeg kthe Parties on even date herewith, with GSK’s1paryt to Amicus for such
securities payable within ten (10) business dates #dfie Equity Agreement effective date.

3.3 Milestone PaymentsSubject to Section 3.11 with respect to paymétdxes, in addition to (and not in lieu of) thednse
fee set forth in Section 3.1 and the royalty payimieat forth in Section 3.4, GSK will pay to Amidle milestone payments set out
below following the first achievement of each of ttorresponding milestone events no later thay §84) days following the recei
of an invoice therefor from Amicus as provided gcfon 3.6. GSK shall notify Amicus in writing prathy, but in no event later
than ten (10) days, after the achievement of arthefollowing milestone events, and no invoicegayment of a milestone shall be
sent by Amicus to GSK as provided herein prior toiéus’s reasonable determination that the corredipgmmilestone event has
been achieved. Each of the following milestone payts shall be payable only once, regardless ofrhamwy times the Product
achieves the milestone event and no milestonestshahid by GSK for milestone events that areanhieved.
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3.3.1 Filing and Approval Milestones$GSK shall pay to Amicus the amount set forth teflor the achievement of the
corresponding filing and approval milestones by GEAffiliate or Sublicensee (or in the case v Milestone 1 in the table belc
by Amicus or its Affiliate):

Filing and Approval Milestone Event Milestone Paymen
*kkkkk *kkkkk

*kkkkk *kkkkk

*kkkkk *kkkkk
*kkkkk *kkkkk
*kkkkk *kkkkk
*kkkkk *kkkkk

Kkkkkkk *kkkkk

= R O Bl (20 I =
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3.3.2 Certain Terms Pertaining to Filing and Apm@idMilestones

() Reduction to Certain Milestone Paymenfgith respect to Milestone ****** in the table iBection 3.3.1 above,
if ****** then the corresponding milestone paymedtie upon the achievement of Milestone ****** shhlk reduced to ******,
With respect to Milestone ****** in the table in $&on 3.3.1 above, ****** then the correspondinglestone payment due upon-
achievement of Milestone ****** shall be reduced tt***.

(b) Certain Definitions For the purposes of the milestone payments dderudection 3.3.1:

(D *kkkkk
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3.3.3_Sales Performance Mileston&sSK shall pay to Amicus the amount set forth faefollowing the first achievement
of the corresponding Sales Performance milestogtesus below:

Sales Performance Milestones Milestone Paymen

*kkkkk $ *kkhkkk

*kkkkk $ *kkkkk

*kkkkk $ *kkkkk

*kkkkk $ *kkhkkk
3.4 Royalties

3.4.1 Royalties on Products in the Territofp addition to (and not in lieu of) the licensefset forth in Section 3.1 and
the milestone payments set forth in Section 3.8,sarbject to Sections 3.434.8, commencing on the date of Launch of a Priid
a country and until the expiration of the Royalgrifi in such country, GSK shall pay to Amicus ragalat the rate set forth below
on Net Sales of Product on a Product-by-Productcandtry-by-country basis where such Product isoed by (i) a Valid Claim, or
(i) Regulatory Exclusivity:

Royalty (basec
Total Annual Net Sales on Net Sales)
*kkkkk *kkkkk %
*kkkkk *kkkkk %
*kkkkk *kkkkk %
*kkkkk *kkkkk %

3.4.2 Royalty TermSubject to Section 3.11 and Section 3.5.2(b), Gi&Ml pay to Amicus royalties as set forth in
Section 3.4.1 based on the total Net Sales of Rtedluring a calendar year in the Territory on @dBct-by-Product and country-by-
country basis, for the longer of (i) the last tepiee Valid Claim covering such Product in such doyn(ii) the date upon which any
remaining Regulatory Exclusivity with respect telsuProduct in such country expires, or (iii) tef)%ears from the date of the first
Launch of such Product in such country (the “ Rtyy@erm”).
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3.4.3 If, during the Royalty Term for a particuRmoduct in a Major Market country, a Product intstajor Market
country is not covered by a Valid Claim or RegutatBxclusivity at the time of the first Launch afch Product in such country but
is or becomes covered by a claim of a pending Paggslication filed during the applicable Royaltgrm that, if such claim issued
would be a Valid Claim covering the Product, thiee toyalty rates for such Product in such Major kdaicountry shall be reduced
by ******percent (******) of the royalty rates setforth in Section 3.4.1 otherwise due for the agilie Royalty Term. The
payments representing the remaining ****** of theyalties that would otherwise have been payabknecus if the pending Patent
application had issued and had included a ValidnCtzovering the Product in such Major Market coyrsihall be deposited by GSK
into a mutually agreed Third Party escrow accoarte maintained by GSK. Upon the issuance of anPatesuch Major Market
country based upon any such pending Patent applicd¢scribed above with a Valid Claim coveringts®coduct in such Major
Market country, the remaining ****** of the royakis, plus interest accrued on such amount, shalidraptly paid to Amicus and
thereafter, GSK shall pay royalties to Amicus olesaf such Product in such Major Market countrihatfull rates set forth in
Section 3.4.1 for the applicable Royalty Term; jided, however, that if a Patent does not issue in such Majorkeliacountry from
such pending Patent application within ****** froitine earliest priority filing date of such Patenplgation in such Major Market
country, then GSK shall retain all such amountsl jyaio escrow, plus interest accrued to such esa@a@unt; ***+**,

3.4.4 Subject to Section 3.5 below, during the igpple Royalty Term, GSK shall pay royalties onradect based upon
the royalty rates as set forth in Section 3.4.1lvalfor sales of such Product in all non-Major Marsmuntries during the applicable
Royalty Term, even if such Product is not coverg@tvalid Claim or Regulatory Exclusivity in sucbomMajor Market country.

3.4.5 If, at any time during the Royalty Term, tirdy Valid Claim covering a particular Product i¥alid Claim of a Join
Program Patent, then the royalties rates for sucHuet during the applicable period shall be redumg ****** of the royalty rates
set forth in Section 3.4.1; it being understood thduring the Royalty Term in such country, siRioduct becomes covered by any
other Valid Claim, the applicable royalty rateslsha the full rates set forth in Section 3.4.1.

3.4.6 Following the expiration of GSK’s obligatitmpay royalties on a Product as provided in Sadid.2 in a country,
GSK shall have a perpetual (subject to Section)1éxXlusive, fully paid-up (subject to Section.2(®)) right and license under the
Licensed Technology in such country to make, usig, affer for sale and import such Product in saolintry of the Territory.

3.4.7 If, the royalties due on Net Sales of Produet particular Quarter in any country of the Ttery could be owed by
GSK to Amicus pursuant to Section 3.4.1, Sectidn33.Section 3.4.4 and/or Section 3.4.5, then thasdroyalties to be paid by
GSK to Amicus, subject to Section 3.5, shall bewalted in accordance with Section 3.4.1, SectidrB3Section 3.4.4 or
Section 3.4.5 (but not more than one of the foneg@ections) such that Amicus shall be entitleceteive, and GSK shall pay to
Amicus ****** jn such country of the Territory undeany one (1) of the foregoing Sections; provitieat in no event shall GSK be
obligated to pay to Amicus royalties on Net SaleBroduct in a particular Quarter in any countrytteé Territory pursuant to more
than one of the foregoing Sections.
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3.4.8 For purposes of this Section 3.4, a Validr@leovers a Product if such Valid Claim would b&imged, but for a
license, by the Commercialization of such Prodnddtich country.

3.5 Certain Reductions to Royalties

3.5.1 Generic EquivalentDuring the Royalty Term, on a country-by-courdnd Product-by-Product basis, if the
cumulative unit volume of such Generic Equivalens(@d by Third Parties in such country are eqoalrtgreater than ****** of the
combined unit volume of such Product and such Geiguivalent(s) for all indications in the aggregan such country in any
calendar quarter determined by the number of ppagmms given for the Product and such Generic Eajent(s), in the aggregate
during such calendar quarter (as measured by & ISeah Associates audit or other mechanism mupuedireed by the Parties), then
the royalty rates applicable to Net Sales of sudd&ct by GSK, its Affiliate or Sublicensee in suwabuntry shall be ****** of the
royalty rates specified above in Section 3.4.1 wétspect to Net Sales of such Product in such cpfimt so long as such competiti
exists, and such reduced royalty shall be paid 8 @r the shorter of ****** from the date upon wth GSK'’s royalty obligations
were reduced pursuant to this Section 3.5.1 asudtref the sales of such Generic Equivalent(s¥*tr* from the date of the first
Launch of the Product in such county, after whintetGSK'’s license with respect to such Product wdig converted into a
perpetual, exclusive, fully-paid, royalty-free (feri to Section 3.5.2(b)) license under the LicenBechnology to make, have made,
use, sale, offer for sale and import such Produstich country in the Territory; providetiowever, that GSK shall no longer be
entitled to reduce the royalty rates nor the pedb@SK'’s royalty obligations as set forth abovetis Section 3.5.1 if at any time
following a reduction in royalty rate pursuant histSection 3.5.1 and prior to the expiration & Royalty Term set forth in this
Section 3.5.1, such Generic Equivalent(s) ceasgual ****** or more of the combined unit volume siuch Product and such
Generic Equivalent(s) for all indications in thegegpate in such country in any calendar quartesrdened by the number of
prescriptions given for the Product and such Gerteguivalent(s), in the aggregate during such daequarter (as measured by a
Scott Levin Associates audit or other mechanisnuaillyt agreed by the Parties).

3.5.2 Third Party Obligations

(a) During the Royalty Term, on a country-by-coyriasis, any milestones, royalties and/or othenke payments
actually paid to a Third Party under a written tise agreement covering intellectual property whislowing a reasonable
evaluation in accordance with normal business acGSK determines is necessary to enable GSketebp, Manufacture, use,
import or sell Product in accordance with the Agneat such that, absent such Third Party licens®#welopment, Manufacture, or
Commercialization of Product would infringe suchir@iiParty intellectual property, then such paymeshiall be creditable by GSK
against royalties payable to Amicus by GSK underAhreement; providethat the royalties due by GSK to Amicus in any Qerar
shall not be so reduced by more than ****** of thayalties that would otherwise be payable by GSWKnaicus for such calendar
quarter;_providedurtherthat GSK can credit the remainder of such amouait$ o such Third Party against future royaltieggide
to Amicus by GSK. If Amicus disputes the need o386 obtain a Third Party license for the Prodtlten Amicus may provide
written notice of such dispute to the Joint Pagutbhcommittee, and such dispute shall be resolvaddordance with 4.2.1.
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(b) Amicus shall be solely responsible for paynafrany and all royalties owed by Amicus to a THearty pursuant
to any Background License Agreements that arefateés of the Effective Date of the Agreement, ardmplete description of the
royalties payable under such Background License@&ments is set forth on the attached Schedule 396a¥ided, however, that in
no event shall the reduction in the royalties tghigl by GSK to Amicus pursuant to Section 3.5.thar Section 3.5.2 result in a
payment of royalties by GSK to Amicus that is [#sm the royalty amount(s) due by Amicus to sucindrRarties under such
Background License Agreements; providddrther, that if upon expiration of the Royalty Term foparticular Product in a
particular country, Amicus continues to owe to adParty royalties pursuant to a Background LieeAgreement based upon sales
of such Product by GSK, its Affiliates or Sublicers in such country, GSK shall continue to pay Suttd Party royalties to
Amicus on sales of Products in such country astime rate as as Amicus pays to the Third Partgtdersh on_Schedule 3.5f@r so
long as such royalties are payable to such ThirtyRader the applicable Background License Agregme

(c) In the event that Amicus intends to modify afiyhe terms of a Background License Agreemenip@rtg to
(x) the amount of royalties payable under such Bemknd License Agreement with respect to salegadirts in the Territory,
(y) the term for which such royalties are payable(z) the scope of any rights or obligations gedrto GSK under this Agreement,
Amicus shall provide notice of such intent to GSKhin a reasonable period of time (but in no evenger than five (5) business
days) prior to making any such modifications. I€lsumodifications would increase the amount of ayalties payable with respect
to sales of Products in the Territory or the teamvihich such royalties are payable or otherwistendlly and adversely modify the
scope of any rights or obligations granted to G8HKar this Agreement, Amicus shall not proceed tmsdify any such Background
License Agreement without the prior consent and@ of GSK (such approval not to be unreasonalitigheld or delayed).

3.5.3_Royalty Floor Notwithstanding any other provision in this Agment (including any provisions for deductions or
offsets from or against payments due to Amicusharevent shall the royalties payable by GSK witbpect to Net Sales of Products
in any Quarter be reduced to less than ****** gkthoyalties that would otherwise be payable by G&Kmicus for such Quarter at
the royalty rates specified in Section 3.4.1 if @@ the reductions, deductions and offsets smekifi Section 3.4 and this
Section 3.5 were available.

3.6 Method of PaymentAll payments made by a Party to another Partyeutiis Agreement shall be made by bank wire
transfer in immediately available funds to an actalesignated in an invoice from the Party to whiabh payments are due, which
invoice should include bank details, the contach@dor any issue resolution and be marked for ttention of the Alliance Manag:
of the Party to whom such payment is due. All am®wwed by GSK to Amicus hereunder shall be paidrbgntity resident in the
United Kingdom from a bank account located in thtét Kingdom. Unless otherwise expressly statedineall payments made |
GSK to Amicus pursuant to this Agreement shall laelenwithin sixty (60) days following receipt by G®Kan invoice from Amicu
for such amounts.
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3.7 Foreign ExchangeWith respect to sales of the Product invoiceimited States dollars, the Net Sales and the araalud
hereunder will be expressed in United States dollafith respect to sales of the Product invoicea @urrency other than United
States dollars, the Net Sales and amounts duerdgewill be reported in United States dollarscakdted using the average
exchange rates as calculated and utilized by G§isp reporting system and published accounts.fAlseoEffective Date, the
method utilized by GSK'’s group reporting system poblished accounts uses spot exchange rates gduooe Reuters/Bloomberg
and, if the method used by GSK'’s group reportingtesy and published accounts is changed duringeha, TGSK will notify
Amicus in writing of the revised method prior to K8pplying such method to exchange rate calculatiorbe made with respect to
Net Sales and amounts due under this Agreer

3.8 Reports and Royalty Paymerit**** Thereafter GSK shall, within ****** gfter the end of each Quarter, submit to
Amicus, together with GSK’s payment for the royadtdue for each Quarter, on a Product-by-Produttanntry-byeountry basis,
written report (an “ Actual Payment Reptrtshowing the actual Net Sales and the royaltieshgayia accordance with Section 3.«
each case in U.S. dollars. In each country wheteSldkes have occurred in a currency other thanedrtates dollars, such Net Si
will be converted to United States Dollars in adeorce with Section 3.7 above.

3.9 GSK RecordsGSK will keep, and will require any Affiliates drSublicensees to keep, for three (3) years fraretid of
the Quarter to which they pertain, or such longaiqu as may be required by applicable Law, conepdetd accurate books of
account and records for the purpose of determitiisgamounts payable to or by Amicus pursuant sAlgreement, including Net
Sales of Product in the Territory in sufficientaiéto allow the royalties to be determined acceisatAmicus will have the right
during such three (3) year period to appoint aejr@ahdent certified public accountant reasonablg@teble to GSK (the * Amicus
Auditor ") to inspect those books or records of GSK forghepose of determining the applicable amounts lplay® or by Amicus
pursuant to this Agreement. Upon not less thary $6@) days’ prior written notice from Amicus, GSHll make such books and
records and the books and records of its Affili@eailable (including any Net Sales reports reagivem its Sublicensees selling
Products) for inspection by such Amicus Auditoridgregular business hours at such place or plabese such records are
customarily kept, to verify the accuracy of theasp and payments. The Amicus Auditor will discléseAmicus only the amount
and accuracy of payments reported and actually graidherwise payable under this Agreement. ThecmiAuditor will send a
copy of the report to GSK at the same time it is $& Amicus. ****** Notwithstanding the foregoingn the event that Amicus
demonstrates sufficient cause, giving due consiiber#o each of the Parties’ resources, to suppperconduct of an additional
inspection pursuant to this Section 3.9 withinghene calendar year, the JSC shall discuss in gothdvhether to require such
additional inspection to take place; provided thatJSC may not unreasonably withhold its consestith an inspection. The
Amicus Auditor shall be obligated to execute a o@able confidentiality agreement prior to commegany such inspection.
Amicus will bear all costs and expenses associattdan audit conducted pursuant to this Secti® 3rovided, however, that if
the designated auditor discovers an underpaymetit'dt or more for any period covered by the inspigon between the payments
GSK has made under this Agreement and the payraetually owed to Amicus under this Agreement, t@SK will bear all costs
and expenses associated with such audit and,dabidance of doubt, such underpayment shall bsidered a late payment
subject to interest pursuant to the terms of Sedt&12.
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3.10_ Amicus RecordsAmicus will keep, and will require any Affiliatde keep, for three (3) years from the end of thu@er
to which they pertain, or such longer period as layequired by applicable Law, complete and adeuraoks of account and
records of Development Costs and amounts sperdgsmarch and Development undertaken in accordardhis Agreement in
sufficient detail to allow the Development Costb®determined accurately. GSK will have the rigiinting such three (3) year
period to appoint an independent certified pubticcuntant reasonably acceptable to Amicus (the K @8ditor ) to inspect those
books or records of Amicus that pertain to DeveleptrCosts. Upon not less than sixty (60) days'rpsidtten notice from GSK,
Amicus shall permit such GSK Auditor to inspectdadnooks or records of Amicus that relate to itgsdd@pment Costs during
regular business hours, at such place or placeseveueh records are customarily kept, for the palpose of verifying the amounts
payable hereunder. The GSK Auditor will disclos&t8K only the amount and accuracy of payments ted@nd actually paid or
otherwise payable under this Agreement. The GSKitdudiill send a copy of the report to Amicus at ttame time it is sent to
GSK. ****=** Notwithstanding the foregoing, in thevent that GSK demonstrates sufficient cause, gidine consideration to each
of the Parties’ resources, to support the condiiah@dditional inspection pursuant to this Sec8drD within the same calendar
year, the JSC shall discuss in good faith whetheedquire such additional inspection to take plgeeyided that the JSC may r
unreasonably withhold its consent to such an inspecThe GSK Auditor shall be obligated to execateeasonable confidentiality
agreement prior to commencing any such inspectitapections conducted under this Section 3.10 bleadit the expense of GSK,
provided, however, that if the designated auditor establishes ampayenent by GSK in amounts payable exceeding ***tfthe
amount of Development Costs paid for a period oedday the inspection, then Amicus will bear alls@aable costs and expenses
associated with such audit and any amounts ovelpa{@SK that are established shall be paid by Amitagether with interest on
such overpaid amounts at the rate set forth ini@ed6.12. GSK agrees to treat all information gk in the course of any audit or
inspection as Confidential Information of Amicus.

3.11 Taxes

3.11.1 Amicus warrants that Amicus is a residentd& purposes of the United States of AmericataatlAmicus is
entitled to relief from United Kingdom income tamder the terms of the double tax agreement bettveebnited Kingdom and the
United States of America (the " Tredy Amicus shall notify GSK immediately in writinign the event that Amicus ceases to be
entitled to such relief.
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3.11.2 GSK shall cooperate with Amicus in obtainfognal certification of Amicuséntitlement to relief under the Trea
Pending receipt of formal certification from theitda Kingdom Inland Revenue, GSK shall pay to Arsitlue full amount of the
license fee required to be paid pursuant to Se@&ibrabove, without deduction of any withholding ta accordance with the Treaty.
Amicus agrees to indemnify and hold harmless GS#res any loss, damage, expense or liability agisinany way from a breach
the above warranties or any future claim by a WhKengdom tax authority alleging that GSK was niotitted to deduct withholding
tax on such payments at source at the Treaty o#tter(than due to Amicus having filed with the @ditStates tax authority, but not
having obtained formal certification of Amicusntitiement to relief under the Treaty from the tgdiKingdom Inland Revenue, pr
to receiving GSK'’s payment pursuant to Sectionakhdve). The royalty and other payments under thidment shall not be
reduced by any taxes required to be withheld bytaring authority outside of the United Kingdom.

3.11.3 If GSK assigns this Agreement to an Affdiaind GSK or its Affiliate becomes liable to witththany taxes from
royalties or other payments under this Agreeméen IGSK or its Affiliate shall pay to Amicus thdlfamount of any royalty or
other payment required to be paid, unreduced byatiholding tax and shall pay any amount owechtorelevant tax authority;
provided, however, that to the extent Amicus igablobtain credit for any taxes withheld againstidus’s tax liability and actually
realizes a reduction in its tax liability as a feésdi the utilization of such credit, Amicus shed#ffund to GSK the amount of such net
tax savings, as determined in the reasonable diiscref Amicus.

3.11.4 All sums payable under this Agreement actusive of value added tax and any other salestaXee Parties agree
that, where appropriate, the Parties shall proemeh other with a valid tax invoice, and againshguavoice, the Parties shall pay the
amount of any such tax to the other Party. Shouwbth @mounts of tax be refunded subsequently bfigbal authorities, the Party
receiving the refund shall immediately notify thtéer Party and refund these monies within thir) @ays of receipt of such funds.

IV. GOVERNANCE

4.1 Joint Steering Committee

4.1.1 Formation Within thirty (30) days following the Effectivedde, Amicus and GSK shall establish a joint stegerin
committee (the “ Joint Steering Committeer “ JSC”) to oversee the Development and CommercializatidProfiuct, and to revie
and coordinate the Development of the ProducténFileld in the Territory, subject to the terms andditions of Articles V and VI
herein.
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4.1.2 Membership The Joint Steering Committee will be composedio{6) representatives: three (3) representatives
nominated by Amicus and three (3) representatieesimated by GSK. Each such representative on tim¢ Steering Committee
shall be a senior executive or other member ofosananagement (or their designees who shall haveeabessary authority to make
decisions as such senior executives or other menafeenior management, as applicable) of the otispeParty or an Affiliate of
such Party, and in each case such representakisthave significant experience and responsibibityoversight of the Product and
shall be empowered by the Party whom they repréeantke decisions that are binding upon such Rettyrespect to the
Development, Manufacture and/or Commercializatamapplicable, of the Compound and Product. Eadly Reay also have its
Alliance Manager attend Joint Steering Committeetngs as non-voting participants. GSK and Amicilseach be entitled to
replace its representatives on the Joint Steerorgr@ittee in its sole discretion at any time during Term with representatives of
similar experience and level of responsibility. Thoént Steering Committee shall be chaired by a G§ifesentative. With the
consent of the other Party (such consent not tanbeasonably withheld), other employees or constdtaf GSK or Amicus or their
respective Affiliates may attend Joint Steering @uttee meetings to present information or partitgga discussions on an ad hoc
basis as non-voting participants or observers.Fdréies shall cause their respective members odadineé Steering Committee to act
in good faith in carrying out their activities dmetJoint Steering Committee.

4.1.3 Duties of the Joint Steering Committdée Joint Steering Committee will:

(a) Review and approve the Development Plan (a@@ssociated budget for Development Costs incltideein) or
an annual basis, including any amendments and eptagreto;

(b) Oversee the implementation of the Developmdam By the Parties and each Party’s progress t@a@muhpletion
of the activities allocated to such Party underDiegelopment Plan;

(c) Review and approve changes to the Developnient P

(d) To review and approve any necessary amendrteettie Development Plan to include Phase IV Clingtady
activities;

(e) Oversee the Commercialization of Products énRield and in the Territory during the Term;

(f) Provide a forum for the Parties to exchangerimfation and coordinate their respective activitieset forth in thi
Agreement with respect to matters pertaining toDbgelopment and Marketing Approvals for the Pradacthe Territory;

(9) Designate a Trademark for use on each Product;
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(h) Review and approve all plans for publicatiofslmical trial results or other scientific infomtion; and

(i) Perform such other duties as are specificaligned to the JSC in this Agreement or otherwgseead to in
writing by the Parties.

4.1.4 Committee MeetingsThe Joint Steering Committee shall meet at leasé per Quarter, or more or less often as
otherwise agreed to by the Parties. Joint Ste€mmmittee meetings may be conducted by telephadepxconference or in person
as agreed to by the Parties. Unless otherwise dgmethe Parties, all in-person meetings for thiatJ8teering Committee shall be
held on an alternating basis between Amicus’sifasland GSK's facilities. Each Party shall baarown personnel and travel costs
and expenses relating to Joint Steering Commi8abcommittee, or Joint Patent Subcommittee meetargbsuch expenses shall
not be included in Development Costs.

4.1.5 DecisiorMaking . Decisions of the Joint Steering Committee shalitade by unanimous vote, with each Party
having (1) vote and with at least one (1) represtérd from each Party participating in any votecleRarty will use reasonable
efforts to achieve consensus on the Joint Ste€orgmittee. In the event that the Joint Steering @dtee fails to reach unanimous
agreement with respect to a particular matter wiits authority within thirty (30) days of the datech matter was first presented to
the Joint Steering Committee, then such mattet bedinally decided by GSK, as follows:

(a) Disputes Related to Product Development argulR&ory Issues Either Party may, by written notice to the other
Party (an “ Escalation Notic®, refer disputes regarding Development of thedBa in the Territory or regulatory issues relatiog
the Product in the Territory to the chief executbfficer of Amicus (or his/her designee) and thek@%ad of Rare Diseases Unit |
his/her designee) (the “ Senior ExecutitlesThe Parties’ respective Senior Executives shmet promptly, but in any event within
thirty (30) days following the referral of such nmatto the Senior Executives, and shall negotiatgoiod faith to resolve such matter.
If the Senior Executives are unable to resolve slispute within ten (10) days following the initimeeting of such Senior
Executives, then the dispute shall be resolvechby3SK Chairman of Research and Development, seciBidn by the GSK
Chairman of Research and Development shall becbenddcision of the JSC with respect to the disppézified in the applicable
Escalation Notice.

(b) Disputes Related to Manufacturing and Comnadimzition of Product GSK, via the GSK representatives on the
Joint Steering Committee, shall have the final sieci making authority for all disputes related taMifacturing or
Commercialization of Product in the Territory, witit the need to further escalate such dispute.stieh decisions made by GSK
shall become the decision of the JSC.
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4.2 SubcommitteesFrom time to time, the Joint Steering Committesyrastablish subcommittees to oversee particutgeqts
or activities within the scope of authority of theint Steering Committee, as it deems necessaghasable (each, a * Subcommittee
"). Each Subcommittee shall consist of such nundbeepresentatives of each Party as the Joint iBge@ommittee determines is
appropriate from time to time. Each SubcommittesdIsheet with such frequency as the Joint Stee@ammittee shall determine.
Each Subcommittee shall operate by unanimous ncé decisions, with each Party having one (1p\arid with at least one (1)
representative from each Party participating irhsumte. If, with respect to a matter that is subje@a Subcommittee’s decision-
making authority, the Subcommittee cannot reacmimmigy, except with respect to the Joint Patentcdnbmittee, the matter shall
immediately referred to the Joint Steering Comreittghich shall resolve such matter in accordantle 8&ction 4.1.5.

4.2.1 Joint Patent SubcommitteBromptly after the first Joint Steering Commitieeeting the Parties will form a Joint
Patent Subcommittee to oversee the Patent issusnieg to the Compound and Products. The JoitérR&Subcommittee will be
composed of one (1) representative (or such otherber of representatives as the Parties may afyjoee)each of the Parties. The
Joint Patent Subcommittee will serve as the foromeview and discuss and decide, in the first mstaall matters relating to Pate
and Know How included in Amicus Intellectual PrageProgram Improvements and Program Patents, sbia@tt Patent counsel to
file and prosecute Patent applications includefiriricus Intellectual Property, or constituting Pragr Patents, and will promptly
report all discussions and decisions to the Jdgi$hg Committee. The Joint Patent Subcommitted eperate by unanimous vote
in all decisions, with each Party having one (lfevand with at least one (1) representative frooh darty participating in such vo
If the Joint Patent Subcommittee is unable to agreany matter considered by the Joint Patent Subidtiee within ten (10) days
after first considering such matter, it shall s#ekopinion of mutually acceptable outside coufsath opinion to be provided witr
ten (10) days of instruction) and, if the JointdPatSubcommittee is still unable to agree followiageipt of such outside counsel’s
opinion, such matter shall be referred to the Seli®cutives for resolution. If, after referralttee Senior Executives,
notwithstanding anything to the contrary in Sectdoh.5, the matter has not been resolved, the SEmiErutive of GSK shall make
the final decision within ten (10) days of beinfereed such matter (which decision shall becomedthasion of the Joint Patent
Subcommittee and the JSC); ****** shall make thedl decision with respect to any dispute pertajrtm****** (which decision
shall become the decision of the Joint Patent Subhutiee and the JSC). At the discretion and up@mimous consent of the Joint
Patent Subcommittee, any of the ten (10) day timid in this Section 4.2.1 may be shortened.

4.3 Alliance ManagersWithin thirty (30) days following the Effectivedde, each Party shall appoint a representative (“
Alliance Managef) to facilitate communications between the Partiad to act as a liaison between the Parties wghect to such
matters as the Parties may mutually agree in doderaximize the efficiency of the collaboration.cBalliance Manager shall be
permitted to attend meetings of the JSC as a nongyobserver, subject to the confidentiality pramis of Article XI. Each Party
may replace its Alliance Manager with an alternatigpresentative at any time with prior writtenic®to the other Party.

*rxxek - Material has been omitted and filed separately #iehCommissior

30




4.4 General Communication&ach Party shall keep the other Party informgdyay of updates to the Joint Steering
Committee at its meetings and as otherwise spdadifi¢his Agreement, or as reasonably requestdtidpther Party, as to its
progress and activities relating to the Developnagrt Commercialization of the Compound and Produdise Territory, including
with respect to regulatory matters and meetingh Riégulatory Authorities,. In connection therewifimicus and GSK shall provide
each other through the Joint Steering Committel sutch information regarding such progress anditie§ under the Development
Plan and/or the Marketing Plan, or otherwise retato the Product, as the other Party may request fime to time.

4.5 Scope of Governanc@otwithstanding the creation of the Joint Steg@ommittee, or any Subcommittee, each Party shall
retain the rights, powers and discretion grantetihereunder, and the Joint Steering Committed ababe delegated or vested with
rights, powers or discretion, unless such delegaiiovesting is expressly provided herein, or theiBs expressly so agree in writi
Neither the Joint Steering Committee, nor any Sobudtee, will havethe power to amend or modify, or waive compliandgvthis
Agreement, and no decision of the Joint Steeringn@dtee, or any Party exercising a deciding votprasided in Section 4.1.5 or
Section 4.2.1, as applicable, shall be in contragerof any terms and conditions of this Agreemansghall result in any obligations
(including any obligation to incur or assume amaficial or other commitment, including without ltation allocation of additional
FTEs to the Program) being imposed on Amicus oAffifiates, without the express prior written cemé of Amicus. It is understood
and agreed that issues to be formally decided dyoint Steering Committee are only those speisifiges that are expressly
provided in this Agreement to be decided by thatl8teering Committee.

V. PRODUCT DEVELOPMENT AND REGULATORY ACTIVITIES

5.1 Product DevelopmenSSubject to Section 4.1.5, the Joint Steering Catamwill oversee Development of the Compound
and Products in the Territory in accordance withttien-current Development Plan (including the eissed budget).

5.1.1 Development Plans

(a) Initial Development PlanAn initial Development plan and budget for thedRrct in the Field in the Territory is
attached to this Agreement as Scheduleabd sets out separately the Development actittitié® conducted by each Party follow
the Effective Date and a budget for such activifihe “ Initial Development Plaf). The Initial Development Plan shall be deeme
be the Development Plan for all purposes until daifal Development Plan is amended in accordamitie Sections 5.1.1(b) below.
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(b) Amendments Subject to Section 5.1.4(c), the Joint Steering@®ittee shall review the Initial Development F
(or as amended) (the Initial Development Plan,rasraled, the “ Development PIgrnon an ongoing basis and no less frequently
than once each calendar year and shall amendehetinrent Development Plan as necessary to includasonably detailed writte
plan of the JSC's then-current estimate of the praent activities (and associated budget) *****fthe period covered by such
plan and an outline of Development activities (#melassociated budget for such Development aetw)iti****. The JSC shall
agree upon any amendments to be made to the DevetdgPlan, including any changes to the budgehwilines for such
Development Plan, ****** provided that the JSC shall, to the extent possible, ****otwithstanding the foregoing, the JSC shall
agree upon any extensions to the timelines in aeel@pment Plan that result directly from (i) makchanges to any activities
pertaining to the goals specified in the Developnian that are required or reasonably requestateéoffDA or other Regulatory
Authority in a Major Market, such that if not penfioed is likely, in the reasonable judgment of t8€Jto jeopardize the receipt of
Marketing Approval of the Product in any such Maybarket or (ii) other factors beyond a Party’s mw@ble control. In addition, (i)
unless otherwise mutually agreed by the Partiegriting, the then-current Development Plan wilkdittimes provide for the
allocation of *****Amicus FTEs in the performancef Development activities for Products in the Figldhe Territory for ***++;
and (ii) the number of Amicus FTEs allocated urttierthen-current Development Plan to conduct Deraknt activities for
Products in the Field in the Territory in any calanyear covered by such Development Plan *****gfmot be decreased by the
JSC by more than ****** gn |ess than ****** writternotice to Amicus; provided that upon the occureeofa major adverse event
in the Development activities pursuant to the Depeient Plan (e.g. termination of a clinical studyaaresult of an adverse event),
the JSC may provide such a notice to Amicus withghorter period of time, but the JSC shall to g®wmicus as much notice as
reasonably practical in the circumstances. If ®€ & unable to agree upon any changes to be rndde Development Plan,
including the budget included therein, then, usuith time as a revised Development Plan is approyehde JSC, or established
pursuant to Section 4.1.5(a) above: (x) the theneot Development Plan shall continue to governRbgies’ respective
Development activities under this Agreement; ance@ch Party shall be permitted to conduct anddorraence Development
activities allocated to such Party in such preagdevelopment Plan and incur Development Costsistamd with such preceding
Development Plan, which Development Costs shaitaged by the Parties in accordance with Sectidns and 5.1.6 below and
Schedule 5.1.5

5.1.2 Conduct of Development ActivitieEach Party shall conduct those activities alledab such Party under the
Development Plan in compliance in all material ez$p in accordance with good scientific and clihpractices, and Laws applica
in the country in which such activities are conedct

5.1.3 Development Activities of GSKGSK shall use Commercially Reasonable Effortsatwy out all clinical
Development and other activities required to obRégulatory Approval for at least ****** Product ithe Field and in each Major
Market. Such efforts by GSK shall include, but shat be limited to, use of Commercially Reasondtferts (a) to achieve the
specific overall Development goals as set fortthaInitial Development Plan, (b) to achieve su@v&opment goals in accordance
with the timelines specified in the DevelopmentrR@nd (c) ******,
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5.1.4 Development Activities of AmicusAmicus shall use Commercially Reasonable Effrtsarry out all clinical
Development and other activities allocated to Areiander the then-current Development Plan, in alzewe with the then-current
Development Plan and as directed by the Joint Bg&ommittee. Such efforts by Amicus shall includet shall not be limited to,
use of Commercially Reasonable Efforts to achibeegioals of the then-current Development Plan aotance with the timelines
specified therein.

(a) Except as otherwise mutually agreed in writigghe Parties and subject to Section 5.1.4(b)vibelollowing the
Effective Date and with oversight by the Joint Sitege Committee, Amicus shall continue to conduet éxisting 011 Phase |l
Clinical Study and the 012 Phase Il Clinical Stuthyeach case as set forth in the Development Plan

(b) GSK may, in its sole discretion and at its sgpéion, elect to participate in the conduct of @4 Phase llI
Clinical Study and/or the 012 Phase Ill Clinicali@®t, in each case under the direction of the J8ie€ring Committee. In the event
that GSK elects to participate in the conduct ef@i1 Phase Il Clinical Study and/or the 012 Phkg&linical Study, as applicable,
then GSK shall provide notice of its election tetjgdpate in such studies to the Joint Steering Guthee. Thereafter, subject to
Section 5.1.1(b) above and Section 5.1.4.(c) belba,JSC shall re-allocate responsibilities to €atty in the Development Plan as
necessary for the conduct of the 011 Phase lllicdirStudy and/or the 012 Phase Il Clinical Stualy applicable.

(c) Without limiting Section 5.1.4(a) above, itusderstood that the Development Plan will at atlets provide for
Amicus to have an active role in the Developmetivaies for Products in the Field in the Territory

5.1.5 Allocation of Funding of Development PlaBubject to the terms and conditions of this Agreet (including
Sections 5.1.6, 12.1.2, 13.6, 14.2.2 and 14.3 bhedowt provided that Amicus’ share of the Developth@uosts incurred under and in
accordance with the Development Plan for eachettiendar years of the Term of the Agreement dleadlubject to the applicable
Amicus Annual Cost Cap and, ultimately, the Amiédggregate Development Cost Cap, Amicus and GSK shate in the
Development Costs to jointly fund the DevelopmeiPmduct for the Territory pursuant to the Devetmmt Plan, as follows and in
accordance with the provisions _of Schedule 5.1.5

(&) Amicus shall fund one hundred percent (100%hefDevelopment Costs as set forth in the Inidievelopment
Plan incurred in the conduct of Development adésgiinder and in accordance with then-current @gweént Plan from the
Effective Date through and until December 31, 2848 the GSK 2010 FTE Costs actually incurred by 38K Amicus shall not be
obligated to fund more than an amount equal tAiinécus Annual Cost Cap for calendar year 2010,@8K shall fund the
remaining Development Costs incurred in the condiietctivities during such period pursuant to trevElopment Plan for calendar
year 2010. For the avoidance of doubt, Amicus sialidefer until 2011 any costs incurred by Amigusonducting Development
2010.
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(b) From January 1, 2011 through and including Demer 31, 2011, Amicus shall fund fifty percent (508bthe
Development Costs incurred under and in accordatitbethe then-current Development Plan during spethiod, but shall not be
obligated to fund more than an amount equal taff@icable Amicus Annual Cost Cap, and GSK shaltifthe remaining
Development Costs incurred in the conduct of atiisziduring such period pursuant to the DeveloprRdan.

(c) Except as provided in Section 5.1.6 below, fitamuary 1, 2012 and for each calendar year (¢ithpeneof)
thereafter until the Amicus Aggregate Developmens$tGCap is reached, Amicus shall fund on an anpasik twenty-five percent
(25%) of the Development Costs incurred under arattordance with the then-current Development Blaimg such period, but
shall not be obligated to fund more than an ameqgnal to the Amicus Annual Cost Cap for the reléwatendar year, and GSK
shall fund the remaining Development Costs incuimetie conduct of Development activities pursuarthe Development Plan for
each such calendar year.

(d) To the extent that, for any calendar year conuimg with calendar year 2011, Amicus has beeniredu
pursuant to Section 5.1.5(b) or (c) above, as aablée, to fund an amount of Development Coststlems the Amicus Annual Cost
Cap for the applicable calendar year due to theahetmount of Development Costs for such calendar Being less than the amo
of Development Costs budgeted in the then-currevieldpment Plan for such calendar year, then tifiereince between the Amicus
Annual Cost Cap for such calendar year and theesbfahe Development Costs for such calendar yetaally required to be paid by
Amicus pursuant to Section 5.1.5(b) or (c) abogea@plicable, shall be carried forward into thetroatendar year and added to the
Amicus Annual Cost Cap for that subsequent calepear and each subsequent year thereafter until“sacry-forward” amounts
are exhausted; providedhoweverthat in no event shall the aggregate of the Amimisual Cost Caps calculated in accordance with
this Section 5.1.5(d) exceed the Amicus Aggregatedlpment Cost Cap.

5.1.6_Funding for Excess Development Costsprior to any termination of Amicus’ co-Dev@ment rights and
obligations pursuant to Sections 12.1.2, 13.6,.24€P 14.3, the total Development Costs incurredenrand in accordance with the
Development Plan exceed the Total Program Developf@ests in the Initial Development Plan by moranth***** Amicus shall
be responsible for ****** of such additional Devglment Costs that are between ****** gnd ****** oftte Total Program
Development Costs in the Initial Development Plaurch additional Development Costs, the “ Overagad GSK shall be
responsible for all additional Development Costsiéus shall pay its ****** share of the Overage amjuarterly basis in accordar
with the provisions of Schedule 5.1uBtil such amount is paid in full.

5.1.7_Use of Clinical Trial DataSubject to Section 2.1 and pursuant to the praesdset out in Section 5.2.3, Amicus
shall make available to GSK, and GSK shall havepieta access to, at no charge to GSK, all clirtical data and all additional
data, in each case, to the extent included in tinécAs Know-How, resulting from any clinical trig¢erformed by Amicus, its
Affiliates, or licensee with respect to the Compdamd Product in the Territory. GSK shall be fre@ise all such data and
information, as necessary or as required, to supperDevelopment, Manufacture and Commercializatibthe Compound and
Product in the Territory in accordance with therterand conditions of this Agreement.
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5.2 Regulatory Matters

5.2.1 Assignment of, and Responsibility for, Retpia Filings. Promptly following the Effective Date, Amicus a@&6K
will establish a plan and timeline to transfer asdign ownership of all existing Marketing Apprasahd other filings (if applicable)
with Regulatory Authorities for the Compound anddrrct in the Territory to GSK, except as solelyassary for Amicus to conduct
the 011 Phase Il Clinical Study and/or 012 Phéis€linical Study, as applicable. GSK thereaftealslown and shall have the sole
responsibility, as overseen by the Joint Steeriomm@ittee during the Development of Product, to hasld maintain all Marketing
Approvals and other filings with Regulatory Autht@s for the Products in the Territory and, durthg Term, GSK shall use
Commercially Reasonable Efforts to hold and main#édli such Marketing Approvals and filings with Remtory Authorities. Furthe
GSK will be solely responsible for filing and obtaig INDs, MAAs and/or Marketing Approvals (includj pricing or
reimbursement approvals) from the applicable ReguntaAuthorities in connection with the DevelopmeMdianufacture, use, and
Commercialization of the Compound and ProductsénTerritory as overseen by the Joint Steering Citteenand GSK will use
Commercially Reasonable Efforts to obtain any suetessary approvals. GSK shall also be resporfsibtibtaining any export
approvals required by a relevant Regulatory Autlida import or export the Product to any countiiyhim the Territory. All such
activities shall be done in consultation with tleénd Steering Committee, and GSK shall reasonabhsicler in good faith the
comments of Amicus with respect to such activitidssuch regulatory filings will be in the name GSK or its Affiliate, except
where otherwise required by applicable Law in aoyrary within the Territory.

5.2.2 Regulatory CooperatiosSK shall lead the liaison with, and will managk jnteractions with Regulatory
Authorities in the Territory in relation to the Riuct during the Term of the Agreement. Subjectdoti®n 4.1.5, GSK agrees to
consult with Amicus with respect to substantiverattions with Regulatory Authorities in each af ajor Markets, provided
however that such agreement to consult with Amicus shall@oconstrued or interpreted to prevent or del&K®&om making any
decisions with respect to regulatory matters iimely manner (e.g. during a meeting with a Regulafeuthority). In any event,
GSK shall keep Amicus and the Joint Steering Cotemiinformed with respect to all interactions wRegulatory Authorities in the
Territory and will reasonably consider in good lfidihe comments of Amicus with respect to such ais: Amicus will also provide
reasonable cooperation and assistance to GSKassably requested by GSK, in the event that GSkt naspond to questions fri
Regulatory Authorities in the Territory concernibgvelopment activities conducted by or on behalwficus with the Compound
and Product. If requested by GSK, Amicus will attefi relevant meetings with Regulatory Agenciearnobservational and
advisory role. Each Party will promptly provide thiner Party and the JSC with copies of, or el@dtraccess to, all material
documents and correspondence received from, orittelnto, a Regulatory Authority in each Major Matkelated to the Compou
or a Product, including any notices of, or requémtsany substantive meetings with a Regulatoryharity in a Major Market
relating to the Compound or a Product.
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5.2.3 Exchange of Data and Knddow .

(a) By Amicus. Promptly following the Effective Date, Amicus Wihake available to GSK, at no cost or expense to
GSK, all Amicus Know-How that is necessary or matsr useful for GSK to Develop, Manufacture, andn@mercialize the
Compound and Products in the Territory, includifighatent prosecution files for all GSK Prosecufadicus Patents, data from any
and all clinical trials and preclinical studies amah-clinical development work for the Compound &ndducts included in the
Amicus Know-How that have been obtained by AmidissAffiliates or licensees prior to the Effectildate. During the Term,
Amicus shall provide to GSK promptly upon the resfusf GSK and at no cost or expense to GSK, allcMsiKnow-How that has
not previously been provided to GSK. Amicus shadiide all Amicus Know-How in electronic form todtextent the same exists in
electronic form, and shall provide copies as reablynrequested and an opportunity for GSK or isigieee to inspect (and copy) all
other materials comprising such Know-How (includfogexample, original patient report forms andestbriginal source data). The
Parties will cooperate and reasonably agree upwondis and procedures to facilitate the orderly effidient exchange of the Amic
Know-How during the Term.

(b) Provision of Data to the JS@pon request by the JSC, each Party shall prgrpptivide to the JSC summaries
in reasonable detail of all data generated or nbthin the course of such Party’s performance tfiies under the Development
Plan.

5.2.4 Sharing of Regulatory Filing$Vithout limiting Section 5.2.3 above, each Patigll, upon reasonable request of the
other Party, permit the other Party to accessshatl provide the other Party with sufficient right reference and use in association
with exercising its rights and performing its olalins under this Agreement, all of such Party'sl is Affiliates’ and, to the extent
it has the right to do so, its licensees’ and Swelnisees’ data, regulatory filings and regulatomprmnications associated with any
submissions of MAAs or other approvals for Prodndhe Territory.

5.2.5 Clinical Trial RegisterNotwithstanding anything in this Agreement to toaitrary, GSK shall have the right to
publish in its clinical trial register the resuttssummaries of the results of all clinical triéds the Compound and Product conducted
by either Party, their Affiliates, licensees’ andb8censees’ (subject to Sections 5.2.4 and 1h.#)e Territory pursuant to this
Agreement.

5.2.6_Adverse Event Reporting

(a) Pharmacovigilance Agreemerithe Parties shall enter into a pharmacovigilaagreement on terms no less
stringent than those required by ICH guidelinesluding: (i) providing detailed procedures regagdihe maintenance of core safety
information and the exchange of safety data rejatinthe Compound and Products in the Territoryiwiappropriate timeframes a
in an appropriate format to enable each Party tetineth expedited and periodic regulatory reportaguirements; and (ii) ensuring
compliance with the reporting requirements of plplecable Regulatory Authorities on a worldwide isger the reporting of safety
data in accordance with standards stipulated inGheguidelines, and all applicable regulatory deghl requirements regarding the
management of safety data.
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(b) Adverse Event ReportingAs between the Parties: GSK shall be responfibléne timely reporting of all
Product quality complaints, adverse drug reactexpriences/events, Product complaints and saédtyrdlating to the Compound
and Product to appropriate Regulatory Authoritreadcordance with the applicable Laws of the ralecauntries and Regulatory
Authorities in the Territory. GSK shall respondaitimely manner to safety issues related to thetin the Territory, as required
pursuant to applicable Law. GSK shall ensure tisaAffiliates and Sublicensees comply with suchoréipg obligations in the
Territory.

(c) Global Safety Databasé\s between the Parties: GSK shall maintain aieshifvorldwide global safety database
with respect to the Product in the Territory.

5.2.7 Termination of Ongoing Development and CorteaiDbligations The Parties’ obligations under Sections 5.1 and
5.2 (and the Development Plans), and to share Dprednt Costs under Section 5.1.5 and 5.1.6 abadeAmicus’ supply and
Manufacturing obligations under Section 6.5 belshall terminate ****** gfter the Effective Date (tthe extent such obligations
have not already terminated or expired). At suetetithe Joint Steering Committee and all Subcoresstivill terminate. However,
each Party will continue to have an approval rigih respect to matters specified to be decidethbyloint Steering Committee or
any Subcommittee under this Agreement. In suchteifehe Parties are unable to reach agreemeatmatter specified in this
Agreement to have been decided by the Joint Sgp€ammittee or such Subcommittee (other than tire Patent Subcommittee),
then the matter shall be determined in accordariteSection 4.1.5(a). Further, in such event, & Barties are unable to reach
agreement on a matter specified in this Agreemehave been decided by the Joint Patent Subconemitten the Parties shall seek
the opinion of mutually acceptable outside cou(seth opinion to be provided within ten (10) day#etruction) and, if the Parties
are unable to agree following receipt of such ai@siounsel’s opinion, then such matter shall berredl to the Senior Executives for
resolution. If, after referral to the Senior Exéees, notwithstanding anything to the contrary @cton 4.1.5, such matter has not
been resolved, the Senior Executive of GSK shakenhe final decision within ten (10) days of bemeferred such matter; except
that the Senior Executive of Amicus, not GSK, shadke the final decision with respect to any dispértaining to an Amicus
Prosecuted Patent.
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VI. COMMERCIALIZATION AND PROMOTION; TRANSFER OF
MANUFACTURING RESPONSIBILITIES AND INTERIM SUPPLY

6.1 Marketing Plan Prior to the anticipated Launch of the first Rroidin the United States or a Major EU Country, Gshiall
prepare the Marketing Plan, which shall includenaitt limitation the Marketing Strategy, and shathypde such Marketing Plan to
the Joint Steering Committee. GSK, not less freuéhan ****** will provide to the JSC summary wjates to the Marketing Plan
and summary updates of Commercialization activiiedertaken by GSK and its Affiliates and Subliesasspursuant to the
Marketing Plan ******_|n addition, GSK will updatehe JSC on a rolling basis during the JSC’s qusirteeetings with respect to
activities conducted pursuant to the then-curreatidting Plan ****** Except for any Commercializanh activities allocated to
Amicus pursuant to Section 6.1.2 below, GSK shalhycout all marketing, promotion and other Comnadization activities of the
Products in the Territory in accordance with thentiturrent Marketing Plan

6.1.1 GSKs Responsibility GSK shall have, in GSK'’s sole discretion andssole expense, and using Commercially
Reasonable Efforts, the exclusive right to Manufee{subject to Section 6.5 below), Commercialiistribute, market, provide
sales force support for and to promote ProdudiénRield in the Territory, including, without lination, the exclusive right and
responsibility for the following in the Territory:

(a) negotiating with relevant governmental autliesiind agencies and MCOs to establish pricing@nabursemer
for Products in the Territory;

(b) managed care contracting for Products in threitdey, provided that GSK shall not engage in &igcriminatory
Conduct with respect to managed care (includingdibde) contracting or otherwise relating to thedricts. For the purposes of this
Section 6.1.1(b), “ Discriminatory Conducshall be deemed to occur if GSK or its Affiliadéscounts the price of or positions
Product in its managed care contracting or othertashenefit or increase the sales of other pradofcGSK or its Affiliate;

(c) receiving, accepting and filling orders for Buats from customers in the Territory;

(d) distributing Products to customers in the Teryj;

(e) controlling invoicing, order processing andeciing accounts receivable for sales of Productheé Territory;
(f) recording sales of Products in the Territoryttnbooks of account for sales;

(9) conducting disease awareness and educationgonggn the Territory; and

(h) any and all other Commercialization activitiesGSK’s discretion, related to Compound or Pradache
Territory.
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GSK shall use Commercially Reasonable Efforts tmm@ercialize the Product in each of the Major Masket

6.1.2_Amicus Responsibilities Notwithstanding the foregoing, Amicus shall haaed the Marketing Plan shall provide
Amicus with the following, subject to a determimetiby the JSC that Amicus shall have such a rdtéchwdetermination shall be
made on reasonable (and in no event less than {Byeeonths) written notice to Amicus:

(a) an active role in connection with:
(i) medical affairs activities with respect to Puats in the United States;
(i) medical liaison activities with respect to Erats with key opinion leaders in the United States

(iii) disease awareness and education and patilmaicacy programs with respect to Products in thigeldn
States and such other countries within the Teyriaarthe Parties shall mutually agree; and

(b) an advisory role in connection with strategiarketing activities and creation and maintenandb@Marketing
Strategy for Products in the United States and stiodr countries within the Territory as the Parsball mutually agree;

provided, however, that any activities conducted by Amicus in corioectherewith would be conducted by Amicus in ademce
with the theneurrent Marketing Plan using Commercially Reasom&fforts and with GSK oversight and in full congpice with an
adherence to all applicable GSK policies (to thimeixthe same and any updates thereto are disdogedicus in writing) and all
applicable Laws.

6.2 Promotional MaterialsThe determination of the content, quantity, aredhad of distribution of any promotional materials
for the Compound or Product for the Territory stalthe sole responsibility of GSK. Subject to #&c6.3, GSK shall own all right,
titte and interest in and to all such promotionaltenials created during the Term of the Agreemanhiding any intellectual
property rights therein or attendant thereto, ediclg any Amicus Trademark(s) and the Amicus Houseksl
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6.3 Use of Trademarks and House Mark&e Joint Steering Committee will determine whichdemark or Trademarks will
used in marketing Product in the Territory. Furftadrpackaging, and package inserts for ProduthiénTerritory shall, along with
the GSK brand name and logo or other identifyingkingis of GSK or its Affiliates (collectively, theGSK House Marks), include
the Amicus brand name and logo (such Amicus bramdenand logo, collectively “ Amicus House Mafkén reasonable size and
prominence as allowed by applicable Law; it beinderstood that the exact size, placement and pesmo@of such Amicus House
Marks shall be determined by GSK in its reasondlseretion. Amicus hereby grants to GSK a non-esigkj royalty-free license,
with the right to grant sublicenses as provide8éwction 2.2, to use the Amicus House Marks in cotime with the developing,
making, having made, use, sale, offering for salpprtation, packaging, distributing and promotafrthe Products in the Field in
the Territory. The ownership and all goodwill frahe use of the Amicus House Marks shall vest iniaack to the benefit of
Amicus. Solely to the extent necessary to presAmeus’s legal rights in the Amicus House Marks,kGhall submit to Amicus,
not less than fifteen (15) days prior to their pregd distribution, representative packaging forRreduct displaying the Amicus
House Marks for Amicus’s review and written appi@a@lely with respect to GSK'use of the Amicus House Marks, which appr
will not be unreasonably withheld or delayed. If isos has not responded within thirty (30) daysrafte submission of such
packaging for the Product, Amicus’s approval to GSkse of the Amicus House Marks on such packagifidoe deemed to have
been received. GSK may make any subsequent chemgaskaging bearing the Amicus House Marks, dtfe@n changes to the
Amicus House Marks, without the subsequent appriveal Amicus.

6.4 Product RecallsAt the direction of the Joint Steering Commitewl subject to Article XV, GSK will have the
responsibility for any total or partial recall oanket withdrawal of a Product in the Territory (Miner voluntary or not). Amicus will
cooperate with and assist GSK in effecting suchlter market withdrawal, including making availalib GSK, upon request, all of
Amicus’s pertinent records. All costs associatethwany total or partial recall or market withdrawélthe Product in the Territory
shall be borne by GSK; providéldat to the extent that such total or partial resamarket withdrawal is as a result of Amicugis (
Amicus’s Third Party manufacturer’s) gross negliceor failure to comply with the terms of this Agnmeent, all such costs shall be
borne by Amicus.

6.5 Manufacturing Responsibilitie§-rom the Effective Date, subject to Sectionsl6amd 6.5.2 below, GSK (itself or through
an Affiliate) shall have the exclusive right to Mdacture Compound and Product for distributionhia Territory, including, without
limitation, all batches of drug substance and gmagluct (including any such batches of drug sulestaim drug product planned for
use to support registration and validation of Podguand will have the right, in accordance witk terms of this Agreement, to
appoint one or more Third Parties to Manufacturen@ound and Product for such purposes. For the amo&l of doubt, GSK shall
have the ultimate decision making authority overise of Third Parties in its manufacturing supgbigin.
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6.5.1 Transition of Manufacturing and Supply Respoitities . Promptly following the Effective Date, Amicus a@GSK
shall develop and reasonably agree upon a detaléded(“ Supply Transition Plaf) to transfer to GSK responsibility for
Manufacturing of the Compound and Products foringbe Field in the Territory, such transfer ofgessibility to occur no later thi
*kkkk (“ Supply Transition Date ”). Amicus shall cooperate in good faith with GSKeffect the transfer of such Manufacturing
responsibilities to GSK in an orderly manner inadance with the Supply Transition Plan. Withouatiting the foregoing, Amicus
shall deliver to GSK in accordance with the Suppignsition Plan, all information Controlled by Ami (including such informatic
generated by Amicus’s Third Party manufacturers)js reasonably necessary or useful for GSK dkfftBates or its Third Party
manufacturer, to commence Manufacturing Compourféroduct following the Supply Transition Date. moection therewith, any
such Supply Transition Plan shall incorporate #dahhology transfer requirements set forth in Schee@ib.lattached hereto, to the
extent applicable.

6.5.2 Activities Prior to the Supply Transition BaDuring the period on and from the Effective Datgil the Supply
Transition Date, as between the Parties, subjesettion 6.5.2(b):

(a) Amicus shall supply, or will direct its ThirdaRy manufacturers to supply, the requirementsroéiéct and
Compound necessary to conduct and complete thiealstudies and other Development activities utderDevelopment Plan, and
the costs of such quantities of Compound and Pitashadl be included in the Development Costs tshmred by the Parties pursuant
to Sections 5.1.5 and 5.1.6 and Schedule 5.1.5

(b) Amicus shall maintain its arrangements with @hyd Party manufacturers of the Compound andfodécts in
effect as of the Effective Date and shall, underdhection of GSK, direct the management of ited Party manufacturers in
existence as of the Effective Date. Notwithstandimgforegoing, in the event that the JSC detersiinat the Parties should re-
negotiate a current agreement or arrangement éosupply of the Compound and Products, or negatiai@greement for the supply
of the Compound and Products with a new Third Psuipplier, including but not limited to any agreerneegarding the Manufactu
of validation batches of Compound or Product, 88K shall have the right to approve such ThirdyPsupplier, to lead the
negotiation of any such agreement in such manntireaBarties may reasonably agree, and to enteamtagreement with such Th
Party regarding the supply of the Compound and tRrsgl and upon execution of any such agreementeegividSK and a Third Pa
supplier, Amicus shall be relieved of all of itdightions with respect to all of the activities ttie Compound and Product perforn
by such Third Party supplier, and GSK shall havéunther rights, under this Section 6.5.2. As betwthe Parties, Amicus shall be
responsible for making any payments due to anysoftird Party manufacturers with respect to thenGound and/or Products prior
to the Supply Transition Date, it being understtwat such amounts shall be included in the Devetopir@osts to be shared by the
Parties pursuant to Sections 5.1.5 and 5.1.6 ahddbie 5.1.5
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(c) GSK shall have, and Amicus shall procure foKG®e right for GSK to audit and inspect each Ansid hird
Party manufacturer’s records and those portioreaoh facility used in the Manufacture of the acpharmaceutical ingredient, drug
substance and drug product related to the CompouRdoduct, in each case on reasonable noticeiffaantly event not less than two
(2) business days) and during normal business Houtke purpose of ensuring compliance with thestn 6.5.2. Amicus
acknowledges that GSK Global Quality Policies anid@lines (a copy of which has been provided to @miprior to the Effective
Date) represent GSK’s interpretation of cGMPs dnad GSK will use the GSK Global Quality Policiegdauidelines to assess
whether each Third Party manufacturer has perforitsambligations with respect to the active phareuwdical ingredient, drug
substance and drug product related to the CompouRdoduct in a manner that is consistent with cGMRurposes for such
inspections may include cGMPs compliance, systeditglcompiling information for reporting obligatis, compliance with
specifications, compliance with quality agreeméngncial audits to verify amounts invoiced to G3d/or investigations of
complaints and/or compliance with any Laws, theitmmental, Health and Safety Guidelines, or tmmeof this Agreement
(including all representations and warranties ofiésra hereunder).

6.5.3 Activities After the Supply Transition Dat®n and from the Supply Transition Date, as betwtbe Parties:

(a) GSK (itself or through an Affiliate or a ThiRarty manufacturer) shall have the exclusive righflanufacture
Compound and Product for distribution in the Temit except that, if this Agreement is terminatgdAmicus pursuant to
Section 13.2 or by GSK pursuant to Section 13.8 véspect to a particular Product(s) and/or inréiqudar country(ies) of the
Territory, Amicus shall have the non-exclusive tighManufacture Compound and/or Terminated Pradattocations within the
Territory solely for use in the Development of d&rgrminated Products and/or for sale and/or uskarffected Area.

(b) At the written request of GSK, Amicus will agsior facilitate the transfer to GSK of any agrertadetween
Amicus and its Third Party manufacturers of the @oond and/or Products existing as of the EffedDaée, including any and all
such supply and quality agreements with such TRady manufacturers, to the fullest extent possitrevidedthat such assignment
or transfer is permitted under the supply agreerandtor is accepted by GSK and the Third Party.

(c) GSK agrees to make available, and supply tocAmiAmicus’s and its Affiliates requirements of tGompound
and the Products necessary or reasonably usefAinfiicus to conduct and complete the Developmerivities allocated to Amicus
and/or its Affiliates under and in accordance wfita then-current Development Plan; and the costsicti quantities of Compound
and Product shall be included in the Developmerstt€t be shared by the Parties pursuant to Sedidns and 5.1.6 and
Schedule 5.1.5

6.5.4 Supply of Compound and Produéiny quantities of Compound and Product to be Begpy one Party to the other
Party pursuant to this Section 6.5 will meet agille Compound or Product specifications. The sjpatibns for the Compound and
Products as of the Effective Date attached hee®chedule 6.5.dnd shall be amended only upon agreement by theldSC
addition, all quantities of Compound and Produgtdied by one Party to the other Party pursuattitoSection 6.5 will not be
misbranded or adulterated. All such Compound arf@foduct will be manufactured in accordance witiMé%; provided however,
that a Party may supply Compound not manufacturettcordance with cGMP if specifically intended fimn-human testing
activities allocated to the other Party under tleedopment Plan and as agreed to in writing in adedy such other Party.

*rrrkk - Material has been omitted and filed separately withCommissior

42




VII. OWNERSHIP AND INTELLECTUAL PROPERTY

7.1 Ownership Subject to GSK’s license rights under the Licemse any license under the Amicus Trademarks addfocus
House Marks granted to GSK pursuant to Sections224] or 6.3, as applicable, as between the Badimicus will own or Control
the Amicus Intellectual Property, Amicus Confidahtnformation, Amicus Know-How, Amicus Trademaiksd Amicus House
Mark owned or Controlled by Amicus in the Territ@ay of the Effective Date. Subject to any licensetber rights granted to
Amicus pursuant to the terms of Section 2.3, 2.&extion 14.3 below, GSK will own the GSK Confitlahinformation, GSK
Background IP, GSK Trademarks, and GSK House Mawkged or Controlled by GSK as of the Effective D&SK shall own any
Trademarks that are created or designated by @idarSuse on the Product in the Territory after Hifective Date, subject to
Section 14.3.9.

7.2 Patent Applications on Licensed Technology

7.2.1 GSK Control of ProsecutiorSubject to any restrictions Amicus may have uragr Third Party agreement coveri
the Amicus Patents included in the Licensed Teamo(including the Background License Agreements) except for those
Amicus Prosecuted Patents described below, GSKagdlume control of, ****** prosecuting and mainaig such Patents included
in the Amicus Patents as of the Effective Datayloich may be filed in any country of the Territaiter the Effective Date, to the
extent the same are directed to the Compound ooduBt, and/or Manufacturing and/or use thereofh@Field in the Territory
(such Patents, excluding the Amicus ProsecutechBatare referred to below as the * GSK ProsecAtaitus Patent¥). A list of
the GSK Prosecuted Amicus Patents, as of the BféeeBtate, is set forth on Schedule 7.2Hereto. Amicus shall have the right,
*rrxkk to reasonably assist GSK in connection withe filing, prosecution and maintenance of any G8#&secuted Amicus Patents
in the Territory. GSK shall use diligent effortsnsistent with those normally employed by GSK in¢bearse of business to prosec
and maintain the GSK Prosecuted Amicus Patentgileddn this Section 7.2.1 and GSK will, in a tipnenanner, solicit Amicus’
comments regarding the prosecution and maintenafirmech GSK Prosecuted Amicus Patents and revidiveofature and text of
any such Patent application and prosecution matated thereto, including any correspondence éetmGSK and any government
intellectual property or Patent authorities, ages@r other government bodies, in reasonably seifficime prior to filing thereof,
and GSK shall give due consideration to Amiaesisonable amendments to such correspondence.lVtteudice to Section 7.2,
in the event that GSK intends to disregard any mfcus’ amendments, GSK shall set up a meeting ltwenicus’s and GSK's
respective patent counsels to provide explanativerefor.
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7.2.2_Amicus Prosecuted Patentsmicus will control, ****** prosecuting and maitining the Amicus Patents identified
on Schedule 7.2.Qogether with future Patents claiming priority thi®, the “ Amicus Prosecuted Patet€GSK shall have the
right, ****** to reasonably assist Amicus in conaon with the filing, prosecution and maintenané@ny such Amicus Prosecuted
Patents in the Territory. Amicus shall use diligefiorts consistent with those normally employedAgicus in the course of
business to prosecute and maintain the Amicus Putse Patents and Amicus will, in a timely maniseticit GSK’s comments
regarding the prosecution and maintenance of susltds Prosecuted Patents and review of the nahatéext of any such Patent
application and prosecution matters related thenettuding any correspondence between Amicus aydyavernment intellectual
property or Patent authorities, agencies or otbgemment bodies, in reasonably sufficient timempto filing thereof, and Amicus
will give due consideration to GSK’s reasonable nwnts and amendments. Without prejudice to SeGtidd, ******,

7.2.3_Segregation of Patent Applications the event that any Amicus Patent containgrdaio the Compound and/or
Products (i.e. is a GSK Prosecuted Amicus Patentjedl as the Amicus Proprietary Chaperone Techgyofoore broadly or any
other compound or product owned or controlled byi@rs, the Parties shall cooperate in good faitkegregate such Patents to al
Amicus to control the prosecution and maintenarideatent applications and Patents pertaining tgestimatter other than the
Compound and/or Products. A list of such SegregBtednts as of the Effective Date is set forth dneBule 7.2.3ereto.

7.2.4_Additional Matters Any disagreements under this Section 7.2 shaleferred to the Joint Patent Subcommittee for
resolution as provided in Section 4.2.1. For puegad this Article 7, “prosecution and maintenan@etluding variations such as
“prosecute and maintain”) means, with respectRagent, the preparing, filing, maintenance andguason of such Patent, as well
as the conduct of interferences, oppositions, sergxation, re-issues and other similar proceedings.

7.3 Program Improvements

7.3.1 To the extent that a Program Improvemengigtbped by or on behalf of one Party, that Paitlypromptly disclose
such Program Improvement to the Joint Patent Subgtie® in writing with all relevant data supportisgch Program Improvement.

7.3.2 Each Party will, subject to the terms of ®ec?.4, be sole owner of Program Improvementsritee solely by its
employees and agents and the employees and adéstsespective Affiliates and will do and procwakk necessary acts, and obtain
all necessary assignments or other instrumentsagsoe required to confer such sole ownership ahBaity. With respect to such
solely-invented Program Improvements, the Partyiogssuch Program Improvement will own any applicasi for Patent with
respect thereto and any Patents issued on sudieapis, unless such rights are assigned to ther ®arty pursuant to Section 7.4.

7.3.3 The Parties will be the joint owners of Pesgrimprovements invented jointly by the employeas agents of the
Parties or the employees and agents of their régpekffiliates and any Program Patents coveringhsjintly invented Program
Improvements (each a “ Joint Program PatgriEach Party will do and procure all necessang,aand obtain all necessary
assignments or other instruments as may be requireshfer such joint ownership on the Parties.
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7.3.4 Inventorship under this Agreement shall terieined in accordance with the patent laws oftth#ged States.

7.4 Abandonment of Patents and Applicatiohsthe event that GSK decides not to file, camitio prosecute or maintain a
GSK Prosecuted Amicus Patent that falls under &eati2, or either Party decides not to file, mam&Patent or to abandon a Pa
application or issued Patent that falls under 8acti.3 (in either case, the “ Abandoning Paytysuch Abandoning Party will give
written notice to the other Party at least sixt@)(8ays prior to any public disclosure, allowingls@application to go abandoned, or
prior to not taking a necessary step to maintaah $2atent, and the other Party will have the optibtaking over the prosecution or
maintenance of such application or Patent at lesexpense. If the other Party elects to take twefiling, prosecution or
maintenance of such application or Patent pursgathis Section 7.4, the Abandoning Party or Pgityng permission will assign ¢
its right, title and interest in such applicatianRatent to the other Party, subject to the AbamdpRarty or Party giving permission
retaining a non-exclusive, perpetual, irrevocabldlicensable, fully-paid-up license from the otRarty to such Patent or Patent
application. The Party taking over prosecutionpaintenance will, in a timely manner, solicit thbahdoning Party’s comments in
prosecution matters related to such applicationdiiding any correspondence between the AbanddPamty and any government
intellectual property or Patent authorities, ages@r other government bodies, in reasonably seifficime prior to filing thereof,
and shall give due consideration to the AbandoRiagy’s comments. Any disagreements hereunder lsbakferred to the Joint
Patent Subcommittee for resolution as providedeictisn 4.2.1.

7.5 Cooperation Each Party will cooperate, and will require itspoyees, Affiliates, consultants and subcontractor
cooperate, with all reasonable requests of ther ®bgy for assistance in preparation and prosecw@nd maintenance of any
applications for Patent and any Patent issuingefh@n and any applications for Trademark and agisteation issuing therefrom
that is owned by the requesting Party hereundeK §fall be solely responsible for any and all cestsociated with the GSK
Trademarks and GSK House Marks, including any Traad&s owned by GSK pursuant to Section 7.1 hefginicus shall be solely
responsible for any and all costs associated \WwihAmicus Trademarks and Amicus House Marks.
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7.6 Patent Filing Procedures for Patents relatingrogram Improvements

7.6.1 Program Improvement relating to Compoundrod@ct.

(a) If a Program Improvement relates to Compoung@roduct, then GSK will determine whether or ndfiloa
Patent application in the Territory on such Progtamprovement. If GSK elects to file such an apglaa, ****** prosecuting and
maintaining any Patents that issue thereon anccaitrol the prosecution of such application; hogre¥Amicus shall have the right,
*rxxkk 1o reasonably assist GSK in connection withe filing, prosecution and maintenance of aneRaapplications filed under
this Section 7.6.1(a). GSK shall use diligent d@ff@onsistent with those normally employed by GBlthie course of business to
prosecute and maintain any such Patent applicati®tatent described in this Section 7.6.1(a) anl @H, in a timely manner,
solicit Amicus’ comments and review of the natune &ext of any such application and prosecutionraathtenance matters related
thereto, including any correspondence between GkKaay government intellectual property or Paterthherities, agencies, or other
government bodies, in reasonably sufficient timero filing thereof, and GSK shall give due cafesiation to Amicus’ reasonable
amendments to such correspondence. ******_Any rémrzg disagreements hereunder, including filingygarcution and maintenan
decisions or strategies and/or any disputes by Asniegarding GSK'’s determination to disregard aroicus’ proposed
amendments provided with respect to an applicdtoPatent or Patent described in this Sectiorl{a, shall be referred to the Jc
Patent Subcommittee for resolution as providedeictisn 4.2.1; and

(b) If GSK elects not to file an application fortBat in any country in the Territory covering amyck Program
Improvement, GSK shall give Amicus notice theredfast sixty (60) days prior to causing in any gagh Program Improvement
become unpatentable through disclosure, sale henetse, and Amicus shall thereafter have the righits sole expense, to
prosecute and maintain such Patent applicationyrsach country. Any disagreements hereunder beaikferred to the Joint Patent
Subcommittee for resolution as provided in Secfighl.

7.6.2 Program Improvement not relating to CompoamBroduct.

(a) If a Program Improvement does not relate to @aumd or Product, then Amicus will determine whetbrenot to
file a Patent application in the Territory on siiogram Improvement. If Amicus elects to file sachapplication, ******
prosecuting and maintaining any Patents that igsereon and will control the prosecution of suchlaation; however, GSK shall
have the right, ****** to reasonably assist Amicusconnection with the filing, prosecution and ntanance of any Patent
applications filed under this Section 7.6.2(a). Aus shall use diligent efforts consistent with thasrmally employed by Amicus in
the course of business to prosecute and maintgiswh Patent application or Patent describedignSaction 7.6.2(a) and Amicus
will, in a timely manner, solicit GSK’'s commentsdareview of the nature and text of any such appticeand prosecution and
maintenance matters related thereto, includingcansespondence between Amicus and any governmigtieictual property or
Patent authorities, agencies, or other governmadiieb, in reasonably sufficient time prior to fdithereof, and Amicus shall give
due consideration to GSK'’s reasonable amendmemsiscto correspondence. ****** Any remaining disagreents hereunder,
including filing, prosecution and maintenance decis or strategies, shall be referred to the Jeatent Subcommittee for resolution
as provided in Section 4.2.1; and
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(b) If Amicus elects not to file an application f@atent in any country in the Territory covering aanch Program
Improvement, Amicus shall give GSK notice theredfast sixty (60) days prior to causing in any wgagh Program Improvement
become unpatentable through disclosure, sale henetse, and GSK shall thereafter have the rightsaole expense, to prosecute
and maintain such Patent application in any sucimitg. Any disagreements hereunder shall be refd¢oé¢he Joint Patent
Subcommittee for resolution as provided in Secfighl.

7.7 Orange Book Listing; Patent Term Restoratiath &applemental Protection Certificates

7.7.1 GSKs Obligations GSK will be responsible for listing with the ajmalble Regulatory Authorities in the Territory
during the Term of the Agreement, all applicabléeRts included within the Licensed Technology ia thS. FDA's Orange Book
(or equivalent). Prior to such listings, the Partiall meet, through the Joint Patent Subcommitieeyvaluate and identify all
applicable Patent rights, and subject to any i&giris Amicus may have under third party agreemeongring the Amicus Patents
included in the Licensed Technology (including Background License Agreements), GSK will have tghtrto review, where
reasonable, original records relating to any inientor which Patent rights are being consideredafty such listing.
Notwithstanding the foregoing, GSK will determiiejts sole discretion, which Patents in the Teritincluded within the License
Technology shall be listed in the Orange Book (nrigalent) for a Product, regardless of which Paktys such Patent. In addition,
subject to any restrictions Amicus may have unbied tparty agreements covering the Amicus Patemdsided in the Licensed
Technology (including the Background License Agreats), GSK shall determine, in its sole discrettonyhich Patents included
within the Licensed Technology (excluding Patestating solely to the Amicus Proprietary Chaperdaehnology) GSK would
apply the U.S. Hatch-Waxman extension and SuppléaneRrotection Certificate Extensions and otheeaTerm Extensions for
countries in the Territory. The Parties will coogterwith each other in gaining Patent term extengibere applicable to Products.
Upon GSK'’s reasonable request, Amicus shall tinpebwide any documentation or other assistance redum order to obtain such
Patent term extensions, subject to any restricomgus may have under third party agreements d¢ogédhe applicable Amicus
Patent (including the Background License Agreements

7.8 Trademark Filing Procedure$he Joint Steering Committee may also desigpatesuant to Sections 2.4, 4.1.3 and 6.3, a
Trademark for use on a Product in the Territorgratie Effective Date. In the event that the JBieering Committee so designate
Trademark for use on a Product after the Effediiaée and determines that an application for Tradkmemgistration shall be made
with respect to such designated Trademark (incudetermining in which countries within the Terntsuch Trademark
applications shall be filed and maintained), GSK widertake to thereafter file and maintain sucademark application for
registration and Trademark registration, as appleeaGSK shall be solely responsible for filing andintaining, at its sole expense,
any GSK Trademarks, GSK House Marks and any GSKaiftomames owned by GSK prior to the Effective Dmatd used on or in
connection with Product. Amicus shall be solelypmssible for filing and maintaining, at its solepexse, any Amicus Trademarks,
Amicus House Marks and any Amicus domain names dvayeAmicus prior to the Effective Date and usecoim connection with
Product. In addition, each Party shall be respdmsit such Party’s expense, for conducting Tradkmearches, filing Trademark
applications, and maintaining any Trademark regfigtns for any Trademarks that are considered bly Barty to be a back-up
Trademark for such Party’s Trademarks or House Blark
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VIII. ENFORCEMENT AND DEFENSE OF INTELLECTUAL PROPE RTY

8.1 Notices Each Party will advise the Joint Steering Comeaithnd the Joint Patent Subcommittee promptly itgon
becoming aware of: (a) any unlicensed activitiegctvisuch Party believes may be an actual or impenidifringement of any Patent
or other proprietary right owned or applied foribgr the other Party included in the Amicus PatemtProgram Patents by a
Product, or the Development, Manufacture, use, magion, or sale thereof; (b) any attack on or appéthe grant of any Patent
owned or applied for by it or the other Party te #xtent containing claims to the Compound or aléebor the Development,
Manufacture, use, or sale thereof; (c) any appticaor Patent by, or the grant of a Patent tohadrParty in respect of rights which
may be related to the Compound or a Product so pstentially materially affect the Development, Midacture, use, importation,
sale thereof; (d) any application made for a cosmyl license under any Patent owned or appliethyadt or the other Party and
covering the Compound or Product or the Developmdanhufacture, use, importation, or sale theredhanTerritory; or (e) any
application for Patent by, or the grant of a Patepa Third Party in respect of rights which mégirn the same subject matter as, or
conflict with, any Patent owned or applied for bgii the other Party containing claims to the Commbor a Product, or the
Development, Manufacture, use, importation, or fzdeeof.

8.2 Control of Actions Subject to any restrictions Amicus may have urd€hird Party agreement covering the Amicus Ps
included in the Licensed Technology (including Background License Agreements), GSK will determvimether or not to take
whatever legal or other action is required in resg@oto activities in the Territory requiring noticeder Section 8.1(a), (c) or (d) to
the extent such activities specifically relate npound or Product (* Protective Actidn If GSK determines that such Protective
Action is warranted, in its sole discretion, theabject to any restrictions Amicus may have undenied Party agreement covering
the Amicus Patents included in the Licensed Teatmo(including the Background License Agreemer@&JK shall, at GSK’s
expense, commence, prosecute and control suchcBvetéction, including the settlement thereof dhd granting of any licenses or
sublicense within the scope of the License in thgifory under any Amicus Intellectual PropertyRsogram Improvement licensed
to GSK hereunder. Amicus will cooperate with GSksuth action, including being joined as a Partguch action if such joinder is
necessary for standing. Each Party may be repegséyptcounsel of its own selection at its own eggen such Protective Action.
Any recovery obtained as a result of such Protecdigtion and attributable to activities in the Temy, whether by judgment, awai
decree, or settlement, will, after reimbursemerthefParties for their reasonable costs and expexssmciated with such Protective
Action, be treated as Net Sales of Product. Tee#ttent such recovery is insufficient to reimbutse Parties’ associated reasonable
costs and expenses fully, then a Party’s sharaalf secovery will be the product of the total amogtovered with that Party’s
reasonable costs and expenses divided by the sbotloParties’ reasonable costs and expenses. dherBsponsible pursuant to
Section 7.2, 7.3 or 7.6 above, as applicable fosgxution and maintenance of the relevant Patexatibed in Section 8.1(b), and
Section 8.1(e) shall determine whether or notlte tahatever legal or other action is required wétbpect to the activities described
in Section 8.1(b) and Section 8.1(e). For the auodg of doubt, Amicus will determine and controf &gal or other action in
response to activities equivalent to those destrib&ection 8.1(a), Section 8.1(c) and Sectiofd}.that do not specifically relate
Compound or Product.
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8.3 Trademark InfringemeniNotice regarding potential infringement of anatol of any Protective Action relating to any
Amicus Trademark or GSK Trademark in any countryhef Territory related to the Compound or a Produthe Development,
Manufacture, use, importation, or sale thereochaTerritory will be addressed in accordance withdpplicable Trademark License
Agreement.

8.4 Third Party ClaimsGSK and Amicus will each promptly notify the Jo8teering Committee and the Joint Patent
Subcommittee of any Claim by a Third Party aga@®SK or Amicus, or any Affiliate or sublicensee afnfcus or GSK, alleging
infringement of such Third Party’s intellectual pesty rights as a result of the Development, Mactuiiee, marketing, sale,
importation, or use of the Compound or ProduchaTerritory. As directed by the Joint Steering @aittee, the Parties will
cooperate and use Commercially Reasonable Efforssblve such claimed infringement, and GSK dimkntitled to lead in the
defense and shall select its counsel, and Amical Isave the right to participate in such actiomd &0 select its own counsel at its
own expense. If it appears reasonably likely thatdlaimed infringement will give rise to a Claior fndemnification hereunder, th
the Party against whom such Claim for indemnifmativould be made will have the first right to defeagainst such Claim in
accordance with Article XV.

IX. REPRESENTATIONS AND WARRANTIES

9.1 Representations and Warranties of Both Parfiesicus and GSK each hereby represent and waiwahe other, as of the
Effective Date, as follows:

9.1.1 Itis a corporation, duly organized, validhisting and in good standing under the laws ofwhisdiction of its
incorporation and has all requisite power and aitthacorporate or otherwise, to conduct its busgas now being conducted, to
own, lease and operate its properties and to exedativer and perform this Agreement.

9.1.2 No consent, approval, order or authorizatiror registration, declaration or filing with, yagovernmental agency is
required to be obtained or made by or with resfmestich Party in connection with its executionjwgly and performance of this
Agreement.

9.1.3 The execution, delivery and performance loy this Agreement and the transactions contemglgtereby have be:
duly authorized by all necessary corporate actrmhsdockholder action and will not (i) violate amgplicable Laws or (ii) result in a
breach of or constitute a default under any mdtageeement, mortgage, lease, license, permitt@rahstrument or obligation to
which it is a party or by which it or its propesienay be bound or affected.
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9.2 Representations and Warranties of AmicAmicus hereby represents and warrants to GSKf e Effective Date, as
follows:

9.2.1 It has the full right, power and authorityetater into this Agreement and to grant the LicanggSK.

9.2.2 Except as otherwise may have been disclogédrticus to GSK prior the Effective Date, Amicussh&ceived no
notice that (a) the manufacture, sale, importationse of the Compound within the Field as contemegl hereby infringes any Third
Party rights, and (b) the Amicus Patents (to therexrepresenting issued Patents) are invalid enfanceable.

9.2.3 To Amicus’s knowledge, there are no erroth@inventorship set forth in any of the Patemqtligations comprising
Amicus Patents.

9.2.4 Except as provided or limited in Article the Amicus Intellectual Property constitutes atéltectual property that is
Controlled by Amicus and used in the Developmef@nManufacture of the Compound, and Amicus dagsdontrol any
additional Patents, Know-How or information thag aecessary for GSK to Develop, Manufacture and@eruialize the
Compound.

9.2.5 To Amicus’s knowledge, no Third Party Cordrahy Patent that is necessary for GSK to Devéltgmufacture and
Commercialize the Compound as such activities anently conducted or currently proposed to be cated.

9.2.6 It has not previously granted any right,dige or interest in or to the Amicus Patents, or@orjion thereof, that is in
conflict with the rights or licenses granted to G&#der this Agreement.

9.2.7 There are no investigations, inquiries, astior other proceedings pending before any Regyldtothority with
respect to the Compound, and Amicus has not regeiwvigten notice threatening any such investigatioguiry, action or other
proceeding.

9.2.8 The Development of the Compound by or on hefidmicus has been conducted in compliance immalterial
respects with all applicable Laws; and neither Amioor to Amicus’s knowledge, its Third Party caetors, have received any
written notice which has led Amicus to believe thay of the Regulatory Approvals relating to ther@ound or Product developed
by Amicus are not currently in good standing whik £FDA or EMA and Amicus has no knowledge that ahigs Third Party
contractors has developed Compound or Produchiarmer that does not comply in all material respegth all applicable Laws.
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9.2.9 Other than the Background License Agreemaestsf the Effective Date, there are no other agesds to which
Amicus is a party or, to Amicus’s knowledge, thatuld prevent Amicus from performing its obligatiamsder this Agreement or
GSK from exercising the rights under the Amicuglleictual Property under and in accordance witH_fbense.

9.2.10 To its knowledge, there is no pending cedtened product liability action in relation to tiempound, and it is not
aware of any grounds for any such product liabaityion.

9.2.11 Amicus has all material permits, licensemdhises, authorizations, orders and approvaknof has made all
filings, applications and registrations with, gavaental entities that are required in order to pieAmicus to own or lease propert
and assets and to carry on its business as prgsentiiucted that are material to Amicus. Amicus¢@splied and is in compliance
in all material respects with all statutes, lavegjulations, rules, judgments, orders and decrealt gbvernmental entities applicable
to it that pertain to its business, including bat limited to compliance with the U.S. Foreign Qgot Practices Act of 1977 (FCPA)
(15 U.S.C. 88 78dd-1, et seq.) and any applicabidas laws in foreign jurisdictions in which Amisus currently, or has previously,
conducted its business or is currently, or hasipusly, conducted clinical trials. Amicus has neteived any notice from a
governmental entity alleging noncompliance with angh applicable statutes, laws, regulations, rilelgments, orders and decre
and, to the knowledge of Amicus, Amicus is not urideestigation with respect to, or threatenedaaharged, with any material
violation of any applicable statutes, laws, regala, rules, judgments, orders or decrees of angmonental entities.

9.2.12 It has not, up through and including theeEiffre Date, knowingly withheld any material infation in its
possession from GSK in response to GSK'’s reasomadplgries in connection with GSK'’s due diligenegating to the Compound,
this Agreement and the underlying transaction,tarits knowledge, the information related to then@ound that Amicus has
provided to GSK prior to the Effective Date is update and accurate in all material respects.

9.3 Mutual Limitations on WarrantieOTHER THAN THE REPRESENTATIONS AND WARRANTIES MABBY THE
PARTIES PURSUANT TO SECTIONS 9.1 AND 9.2, THE PARH DISCLAIM ANY AND ALL OTHER REPRESENTATIONS
AND WARRANTIES WHETHER EXPRESS OR IMPLIED, INCLUDIE ANY REPRESENTATIONS OR WARRANTIES OF
NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS FOR A PRTICULAR PURPOSE OR ANY
REPRESENTATIONS OR WARRANTY ARISING FROM COURSE MEALING OR USAGE OF TRADE.
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X. COVENANTS

10.1 Conduct of Activities

10.1.1 Throughout the Term, Amicus and GSK will @yrin all material respects with all applicablewsaconcerning th
Development, Manufacture, and CommercializatiothefCompound or Products.

10.1.2 Neither Amicus nor GSK, nor any of theipestive employees or consultants who shall be wakieg any
activities related to this Agreement or the subjeatter thereof, shall have been debarred or bhate subject of debarment or ot
disciplinary proceedings by the FDA or any Regulatduthority in the Territory.

10.2 Background License Agreements

10.2.1 It is understood that certain Patents anohMkHow included within the Amicus Intellectual Pesty have been in-
licensed pursuant to the Background License Agre¢srend that the obligations of Amicus and thetdagif GSK under this
Agreement shall be subject to, and limited by,Blaekground License Agreements.

10.2.2 It is further understood that each Backgddurense Agreement may require that particulawisions be
incorporated into a sublicense granted thereurder text of any such provisions in the Backgrourmehse Agreements is set out
Schedule 10.2ttached hereto and shall be deemed incorporateefénence into this Agreement. GSK agrees to hathdy the
provisions set out on Schedule 1@Zhe extent applicable to GSK in its capacityaasiblicensee under each Background License
Agreement and, to the extent required by any Bamkant License Agreement, the relevant Third Pacgrisor shall be deemed to be
a third party beneficiary of this Agreement for fhaposes of enforcing such Third Party licensdghts against GSK in its capacity
as a sublicensee under the applicable Backgrowrehke Agreement. In addition, GSK, in its capaa#tya sublicensee under each
Background License Agreement, agrees to comply thighobligations applicable to sublicensees undeh sgreement, as set forth
on Schedule 10.2

10.2.3 Except as the Parties may otherwise mutaglige or as provided in Section 3.5.2(c), Amidwl ot amend,
without the prior written consent of GSK (such cemisnot to be unreasonably withheld or delayedyotuntarily terminate, its righ
under any Background License Agreement in any nratitwa¢ would materially and adversely affect GSHghts and licenses under
this Agreement. Amicus shall promptly notify GSKanfy notice of breach delivered by it, or any teration or amendment of any
the Background License Agreements that materialtyadversely affects GSK's rights and licenses utide Agreement.

10.3 NonCompete ******,

10.4 NonSolicitation. ******,

*xxek - Material has been omitted and filed separately #iehCommissior

52




Xl. CONFIDENTIAL INFORMATION

11.1 Confidentiality.

11.1.1 During the Term and for five (5) years tladter, each Party will keep, and cause its Affdsaand Sublicensees, if
any, to keep confidential all Confidential Inforriuat of the other Party, and neither Party, nor ehiys Affiliates or Sublicensees, if
any, will use or disclose the Confidential Inforiatof the other Party except as expressly perthittehis Agreement. The Parties
acknowledge that Confidential Information may haeen disclosed by either Party or its Affiliateghe other Party or its Affiliates
pursuant to the Confidentiality Agreement. All infaation disclosed pursuant to the Confidentialigréement will be deemed
Confidential Information of the disclosing Partytiwh the meaning of this Agreement and subjechéotérms hereof.

11.1.2 The fact that a particular item of informatis not or has ceased to be Confidential Infoionaby virtue of one or
more of the exclusions specified in the definitafrConfidential Information (the “ Excluded Itethshall not relieve the Party who
obtained or received the Excluded Item from thatyPaobligation of confidentiality and non-use @ to any other item of
Confidential Information of the other Party or &3 to the relationship of the Excluded Item to ather item of Confidential
Information of the other Party.

11.1.3 Each Party hereby acknowledges that theitmrtfal Information of the other Party is highlgluable, proprietary,
and confidential and that any use or disclosurth@fother Party’s Confidential Information, inclodiany disclosures made to any
Person or governmental agency in connection wittctinduct of a clinical study pursuant to Developtiian, will be made only to
the extent reasonably necessary to carry out sady’®responsibilities or exercise the rights gearto, or reserved by it, under this
Agreement. Any disclosure of the other Party’s @ieritial Information shall be made to an officenpoyee, agent, or permitted
Sublicensee or contractor of a Party or any oAffgiates only if such officer, employee, agent,mermitted sublicensee is informed
of the confidential nature thereof and shall hayeed to hold such information in confidence antitaase such Confidential
Information under confidentiality provisions at$¢as stringent as those provided in this Agreensamt each Party shall be
responsible for any breach of such obligation officentiality by its or its Affiliates officers, eployees, agents, permitted
Sublicensees and/or contractors.

11.1.4 The Parties agree that the obligationsisf3kction 11.1 are necessary and reasonableén targirotect the Parties’
respective businesses, and that monetary damages mly be inadequate to compensate a Party fdoraagh by the other Party or
any of its Affiliates or their respective officemmnployees, or agents of its covenants and agrdsreenforth herein. The Parties
agree that any breach or threatened breach ob#uton 11.1 may cause irreparable injury to theéa Party for which damages
may not be an adequate remedy and that, in adddiany other remedies that may be available, im &ad equity or otherwise, su
Party will be entitled to seek equitable relief imgathe breach or threatened breach of the pamssof this Section 11.1.
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11.2 Disclosure of Terms; Public Announcements

11.2.1 Initial Press Releas&lotwithstanding Section 11.3 below, the Parti@gehagreed on an initial press release of the
transaction contemplated by this Agreement whidttsched hereto as Exhibit(Be “ Initial Press Releasg The Initial Press
Release may be issued or used by each Party indiycor by the Parties jointly on or after the &five Date. Thereafter, each P
may disclose the information contained in suchprefease without need for further approval bydtier.

11.2.2 Further Publicity The Parties acknowledge the importance of supppeach other’s efforts to publicly disclose
results and significant development regarding tbemy@ound and Products in the Territory and otheavities in connection with this
Agreement in the Territory that reflect informatithrat is not otherwise permitted to be disclosedieurthis Article 11, beyond whal
required by Law, and each Party may make such pdiclosures from time to time with the approviathe other Party, which
approval will not to be unreasonably withheld olagied. Such disclosures may include, without litioia, achievement of
milestones, significant events in the Developmentgulatory process and/or the Launch of a ProuuatMajor Market. When a
Party (the “ Requesting Partyelects to make any such public disclosure urtldisrSection 11.2.2, it will give the other Partiyg
Cooperating Party) at least seven (7) business days notice to veaied comment on such statement, and in any elent t
Cooperating Party shall work diligently and readmypdo agree on the text of any proposed disclosusn expeditious manner. The
principles to be observed in such disclosures $teaticcuracy, compliance with applicable Law amplilaory guidance documents,
reasonable sensitivity to potential negative reactiof the FDA (and its foreign counterparts) arareed to keep investors inforn
regarding the Requesting Party’s business.

11.3 Confidential Terms; Required Disclosuieach Party agrees not to disclose to any ThirtyRtae terms of this Agreement
without the prior written consent of the other Rdréreto, except each Party may disclose the tefriids Agreement to its advisors
(including financial advisors, attorneys and acdants), actual or potential acquisition partnerprorate investors, and others on a
need to know basis, in each case under appropaatidentiality provisions substantially equivaléatthose in this Agreement. A
Party will be entitled to disclose the terms oStAigreement and/or Confidential Information of thigclosing Party where such
disclosure is reasonably necessary to prosecutefend any litigation or otherwise enforce its tighursuant to this Agreement, or
where demand for such disclosure is made on sudh &aotherwise required pursuant to: (i) a valider of a court or other
governmental body or (ii) any other applicable La@ngvided that if such Party, as the receivingyantends to make such
disclosure or receives such demand, to the extemy legally do so, the receiving Party shall give disclosing Party prompt noti
thereof to enable the disclosing Party to seeloteptive order or other appropriate remedy conograny such disclosure. The
receiving Party will co-operate with the disclosiPgrty at the disclosing Party’s expense in conmeatith the disclosing Party’s
efforts to obtain any such order or other remetigny such order or other remedy does not fullycluge disclosure, the receiving
Party will make such disclosure only to the extéiat such disclosure is legally required and suligconfidentiality, to the extent
available. Notwithstanding the foregoing, the Rertigree to work together to prepare a redacteibwenf this Agreement to be fil:
by Amicus with the United States Securities Exclea@gmmission.
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11.4 Clinical Trial RegisterNothing herein shall limit GSK's right to publighits clinical trial register the results or
summaries of the results of all clinical trials fbe Compound or Products in the Territory as @ehfin Section 5.2.5 herein.

11.5 Publications Except as otherwise expressly set forth herethsatject to JSC review and approval of plans for
publications as set forth in Section 4.1.3 (h) arduding publications made pursuant to Sectiod, 1&SK shall have the right to
publish manuscripts, abstracts, or other articiescientific journals pertaining specifically toyaRroduct in the Territory without
obtaining the prior written consent of Amicus, aubject to the procedures specified in this Sectibs; provided however, that
Amicus shall have the right to review and commeydry such comments to be considered by GSK in ¢midd such manuscripts,
abstracts, or other articles in which an Amicus leyge is also named as an author or which incliaesv-How or other
information pertaining specifically to the Compouwrda Product that has not previously been pubtighgsuant to this Section 11.5.
Amicus may publish manuscripts, abstracts, or odinéicles in scientific journals pertaining specdly to Compound or Product in
the Territory upon the prior written consent of GSkKch consent not to be unreasonably withhelthdrevent that either Party
desires to make a publication pursuant to thisi®edtl.5, such Party shall provide a copy of theppsed manuscript (including
abstracts, or presentation to a journal, editoetmg, seminar or other third party) to the othart{?for its review and comments at
least forty-five (45) days (or fourteen (14) dags &ny abstract submitted to a conference) prisutamission of such proposed
manuscript for publication; the object being tovenet either the endangerment of applications fergiotection of intellectual
property rights by premature publications detrinaétd their novelty or the disclosure of Confidahtnformation. If, during the
forty-five (45) days (or fourteen (14) days, aslaggble) specified above the non-publishing Paditifies the other Party that a
proposed manuscript contains patentable subjedemahich requires protection, the non-publishirgti? may require the delay of
the publication for a period of time not to excéedy-five (45) days (or fourteen (14) days, foyabstract submitted to a
conference) for the purpose of allowing the purstiguch protection. The publishing Party shalktefrom the proposed manusci
prior to submission all Confidential Information thie hon-publishing Party that the non-publishiagtyidentifies in good faith and
requests to be deleted. If no response is recdivedthe non-publishing Party within forty-five (48ays (or fourteen (14) days, as
applicable) of the date the proposed manuscriptsuamitted to the non-publishing Party, it may badusively presumed that the
publication may proceed without delay. Notwithstagdhe foregoing, but without limiting either Pds rights under Section 11.3,
in the event that a Party believes in good faittt this obligated or appropriate to disclose arfgimation pertaining to the safety of
a Product, then such Party shall immediately natigyother Party and the Senior Executives of @ty shall meet within ******
thereafter to discuss disclosure of such infornmatin the event that the Senior Executives are lenabagree upon whether or not to
disclose such information within ****** gfter suctneeting, then the matter shall be referred to diet Steering Committee, which
shall meet shall meet as expeditiously as postidielly and finally resolve the dispute.
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Xll. CHANGE OF CONTROL

12.1 Change of Control of AmicusAmicus shall notify GSK in writing within fiftee(iL5) days of the closing of any Change of
Control of Amicus. If, during the Term, a ChangeGaintrol event occurs that involves a Major Pharengical Company, then:

12.1.1 Amicus’ rights and obligations to particip@t any Commercialization activities shall autoicedty terminate,
effective as of the effective date of the closifighe Change of Control event, without the needtiother notice of such termination;

12.1.2 GSK shall have the right, exercisable in GS3i¢le discretion upon written notice to Amicustérminate any and
all of Amicus’ rights to co-Develop Product with & pursuant to this Agreement; and in such cas&falimicus’ rights and
obligations to share in Development Costs incuimeitie Development of Products under Sections &fhdb5.1.6 and Schedule 5.1.5
shall also terminate;

12.1.3 All of the rights and licenses granted td<@arsuant to this Agreement shall continue in faite and effect,
unchanged and unaffected; and

12.1.4 GSK shall have the right to terminate asdalive the JSC and to take any actions, or makeegigions, in its sole
discretion, previously reserved for the JSC. Ndtatiinding the foregoing, in such event, GSK shatllvave the right to terminate
and dissolve the Joint Patent Subcommittee, anddime Patent Subcommittee shall continue in efféth the responsibilities
described in, and decisions made in accordance ®&btion 4.2.1 until the last Patent applicatioeiuded within the Licensed
Technology or Program Patents Controlled by GSKheen granted or rejected in a final, unappealdddésion by the relevant
governmental authority after which GSK may terminaind dissolve the Joint Patent Subcommittee, loblegations of the Joint
Patent Subcommittee shall vest exclusively in Gi&kluding the right to make a final decision on taeg originally within the scope
of responsibilities of the Joint Patent Subcomraitexcept that Amicus, not GSK, shall have thetrighmake the final decision with
respect to any matter pertaining to an Amicus Ruateel Patent.

12.2 Divestment of Product

12.2.1 If, as a result of a Change of Control ofiéum, Amicus becomes obligated to divest rightdhv®oCompound and/or
Product in one (1) or more countries in the Teryité\micus shall promptly notify GSK in writing. Win ****** of the date of such
notice from Amicus, GSK shall notify Amicus in wirig whether or not it is interested in acquiringoadlAmicus’ rights to the
Compound and Product in such country or countrighe Territory (“ Election Notic#). If GSK does not provide an Election Not
to Amicus within such ****** period, Amicus shall & free to grant one or more Third Parties rightadguire the Compound and
Product in the applicable country or countrieshaf Territory, without further obligation to GSK wrthis Section 12.2.
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12.2.2 If GSK does provide an Election Notice toiéms within the ****** period specified in Sectiof2.2.1 above, the
Parties shall discuss mutually acceptable terms wgoch GSK may acquire all of Amicus’ rights tet@ompound and Product in
such country or countries in the Territory, inchigliall of Amicus’ co-Development and Commerciali@atparticipation rights with
respect to the Product in such country or countfeéke Territory. If the Parties agree on sucimterthe Parties shall prepare and
execute a definitive agreement setting forth theed terms (“ Product Acquisition Agreeméntlf the Parties have not entered into
a Product Acquisition Agreement within ****** aftethe date of such Election Notice_(“ Negotiationi®a"), then Amicus shall be
free to complete a sale of the Compound and Pradwsttch country or countries in the Territory tdtdrd Party without further
obligation to GSK under this Section 12.2; providleat Amicus shall not complete a sale of the Cammploand Product in such
country or countries in the Territory to a Thirdr§aon financial terms more favorable than the fastncial terms upon which
Amicus offered such rights to GSK during the Negtibdin Period without first following the procedurest forth in Section 12.2.3
below.

12.2.3 If Amicus wishes to offer to a Third Pailtg tright to acquire the Compound and Product iragiidicable country
or countries of the Territory on financial termatlare more favorable than the last financial tempn which Amicus offered such
rights to GSK, then to the extent that Amicus hasmtinuing obligation to GSK under Section 12.2R)icus shall provide notice |
the same to GSK (* R®ffer Notice”) and provide a revised term sheet of proposendgf'Revised Terms”). In such event, the
Parties shall repeat the procedures of Section2,2cept that the Negotiation Period shall be***from the date of the Re-Offer
Notice and GS''s Election Notice must be provided within ******fjts receipt of the Re-Offer Notice. If GSK proeislan Election
Notice pursuant to this Section 12.2.3 and desiregcept the Revised Terms, it shall so agreeriting within the ******
Negotiation Period, in which case the Parties d@ratitr into a Product Acquisition Agreement reflegtsuch Revised Terms a
such other terms as are reasonable.

12.2.4 The only obligations of GSK and Amicus unithés Section 12.2 are as expressly stated hearththere are no
further implied obligations relating to the mattemtemplated herein. Without limiting the foregpi\micus is not obligated at any
time to disclose the identity of any Third Partyttwivhom it is discussing a Third Party agreemetwithstanding the foregoing, in
no event shall GSK’s rights and licenses to thel®cbbe altered by any such divestiture by Amicua Third Party of Amicus’s
rights to the Product in a country or countrieshef Territory.

*xxek - Material has been omitted and filed separately #ithCommissior

57




12.3 Amicus Intellectual PropertyNotwithstanding any provision of this Agreementthe event of a Change of Control of
Amicus, the scope of the Licensed Technology (idiclg the Amicus Patents, Amicus Know-How and othericus Intellectual
Property) and the Compound and Product and thésrayid licenses granted to GSK with respect ta@Cimpound and Products
under this Agreement (including those in Sectiods 2.2, 5.1.7 and 5.2.4 and Article 11), shallinotude, and nothing herein shall
be construed to include, any of the Patents, Knawldr other intellectual property or subject matteat (i) was owned or
Controlled by the acquiring entity or its Affiliatgrior to the closing of such Change of Controloficus, or (ii) any intellectual
property rights that the acquiring entity or anyitefAffiliates develops following a Change of Canitof Amicus independently
without using any of the Amicus Intellectual Prdger

12.4 For the avoidance of doubt, except as sahdhis Article 12, a Change of Control of Amicusail not otherwise affect tt
rights or obligations of the Parties with respecthte Compound and Products in the Territory umltisrAgreement, and shall not be
deemed to modify or expand the scope of GSK’s sigimider Section 2.1 above.

XIll. TERM AND TERMINATION

13.1 Term. This Agreement shall commence on the EffectiveeDand unless terminated earlier as providedigAtticle XIll,
shall continue in full force and effect on a coyrty-country and Product-by-Product basis untiléikpiration of the Royalty Term
in each country in the Territory (the “ Terin Upon the expiration of the Royalty Term in eawduntry of the Territory, subject to
Section 3.5.2(b), GSK shall have a perpetual, eskoby fully-paid up, royalty-free license in suabuatry under the Licensed
Technology to make, have made, use, sale, offesdierand import Product in such country.

13.2 Termination for Material BreaclEither Party may terminate this Agreement ireitsirety, or at the non-breaching Party’s
discretion, on a country-by-country or Product®rpduct basis, by written notice to the other Partye event that the other Party
in material default or material breach of any efabligations hereunder, and fails to remedy swtaudt or breach within a period of
*rxxxk after written notice thereof was provided tthe breaching Party by the non-breaching Party. guth termination shall
become effective at the end of such ****** periodlass the breaching Party has cured any such boratdfault prior to the
expiration of the ****** period.

13.3 Termination for Convenienc&SK may terminate this Agreement in its entiretypn a country-by-country or Product-
by-Product basis, for any reason whatsoever, upbri*prior written notice to Amicus.

13.4 Bankruptcy Either Party may terminate this Agreement ireitsirety at any time during the Term by giving wait notice
to the other Party if the other Party files in @oyrt or agency pursuant to any statute or reguiaif any state or country, a petition
in bankruptcy or insolvency or for reorganizatiarfa an arrangement or for the appointment ofceinger or trustee of the Party or
of its assets, or if the other Party is served aithinvoluntary petition against it, filed in amsblvency proceeding, and such petition
will not be dismissed within ****** after the filirg thereof, or if the other Party makes a geneijament for the benefit of
creditors.
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13.5 By Mutual ConsentThe Parties may terminate this Agreement inntgrety or on a Product-by-Product or country-by-
country basis at any time and for any reason duhegrerm upon their mutual written agreement.

13.6_Termination of AmicusCo-Development Right for Producifter ******  Amicus may, in its sole discretionglect to
terminate its right to co-Develop Products with GRlKsuant to Section 5.1 and to share DevelopmesittsGncurred in the
Development of Products pursuant to Sections 2Adb5.1.6 and Schedule 5.1sbich option, the “ C@evelopment OpOut”). To
exercise the Co-Development Opt-Out, Amicus shaljde written notice to GSK (* CG®evelopment OpOut Notice”) at least
*rrkkprior to the beginning of the first Quartemi which Amicus wishes such Co-Development Opt-@ubake effect, which notice
shall not be given prior to ****** (* First OptOut Quarter’). Upon delivery of the Co-Development Opt-Out Net Amicus’s Co-
Development rights with respect to the Productsyamt to Section 5.1, and Amicus’ obligations tp pavelopment Costs incurred
in the Development of Products pursuant to Sectioh$ and 5.1.6 and Schedule 5.1shall terminate as of the first day of the First
Opt-Out Quarter and the royalty rates applicableeb Sales of Products specified in Section 3.44dll ¥e reduced in accordance
with the specific methodology for such reductiohfeeth in Schedule 13.6

XIV. EFFECTS OF TERMINATION

14.1 Accrued ObligationsThe expiration or termination of this Agreememt &ny reason shall not release either Party frop
liability that, at the time of such expiration ermination, has already accrued to the other Rartiyat it is attributable to a period
prior to such expiration or termination, nor witlyatermination of this Agreement preclude eithertytom pursuing any and all
rights and remedies it may have under this Agre¢nograt law or in equity, with respect to breaéthis Agreement.

14.2 Rights upon Termination by GSK for Amicus Biealf GSK terminates this Agreement in its entiredy terminates this
Agreement with respect to a Product or countryspant to Section 13.2, then the provisions of $lastion 14.2 shall apply. As used
in this Section 14.2 and Section 14.3 below, “ Aféxl Ared’ shall mean the Territory in the case of termioatof this Agreement in
its entirety, or the terminated country(ies) in tase of termination of this Agreement with respgecuch country(ies) and “
Terminated Product($)shall mean the Compound and all Products in #s=®f termination of this Agreement in its engiretr the
terminated Product(s) in the case of terminatiothisf Agreement with respect to such Product(s).
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14.2.1 Licenses

(a) The License granted to GSK pursuant to Se@itrabove will survive any such termination and ednvert to
an irrevocable exclusive license, with the righstiblicense in accordance with Section 2.2, urfueettcensed Technology solely
with respect to the Terminated Products in the &fd Area. The licenses granted to GSK under anicésrilrademark pursuant to
a Trademark License Agreement and/or the Amicusselddiarks pursuant to Section 6.3 will also sunaag such termination and
will convert to an irrevocable license solely witspect to the Terminated Products in the Affeéteh, with the right to sublicense
in accordance with the applicable Trademark Licelgeeement or Section 6.3, as applicable; unlesgAsmassigns any Amicus
terminated Product Trademark to GSK in accordaritte 8ection 14.2.2 below, in which event GSK'’s tlise under the applicable
Amicus Terminated Product Trademark pursuant tortlaglemark License Agreement shall terminate uperassignment of such
Amicus Terminated Product Trademark to GSK.

(b) The licenses granted by GSK to Amicus pursta$tection 2.3(a) to Develop the Compound and Rroiduthe
Field in the Territory in accordance with Articlesiall survive any termination of this Agreement@$K pursuant to Section 13.2;
unless GSK terminates this Agreement pursuant¢ticd®el3.2 in its entirety. If such termination 88K occurs prior to the Supply
Transition Date, the Parties will work togethegivod faith to complete all activities under the Slygrransition Plan as soon as
possible after the date of such termination.

14.2.2 Assignment of Amicus Trademark&/ithin ****** gfter the effective date of termini@on, upon request by GSK,
Amicus shall either return to GSK or destroy afigéle items pertaining to a Terminated Produdrng country of the Affected Are
and comprising, bearing or containing any GSK Traalkk and/or GSK House Marks that is in Amicus’ mssson. Effective upon
the effective date of termination, Amicus shallseo use all Trademarks and trade names of GSkidiimg the GSK House Marks
and all GSK Trademarks) with respect to the Terteiddroducts in the Affected Area, and all righisnged to Amicus hereunder to
use such Trademarks and trade names of GSK wipleces the Compound and Terminated Products idtfezted Area shall
terminate. In addition, at GSK’s option, which gl exercised by written notice to Amicus, andrupayment by GSK of the out-
of-pocket costs of assignments and of the out-ackpbcosts incurred to identify, design and regiételuding but not limited to
clearance filing and maintaining) any Amicus Tradekselected by the JSC for use with each TerminRteduct in the Affected
Area (each, an “ Amicus Terminated Product Trad&jarAmicus shall promptly assign to GSK, at no duidtial cost to GSK
(including no royalty obligations), all rights ofdicus and its Affiliates in and to such Amicus Terated Product Trademarks,
including all registrations and applications fogigtration for such Amicus Terminated Product Tradeks in the Affected Area and
all associated goodwill. For the avoidance of dptli# foregoing shall not include any Amicus Holsks. Further, upon payment
by GSK of the out-of-pocket costs of assignment ragistration, Amicus shall transfer to GSK all ddmnames established by
Amicus for use with a Terminated Product in anyrtopof the Affected Area.
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14.2.3 Developmentlf GSK terminates this Agreement in its entirety GSK'’s election exercisable on written notice to
Amicus no later than ****** following the effectivalate of any such termination, GSK may assumedhduct of all Development
activities allocated to Amicus under the then-cori@evelopment Plan and all Commercialization aiigis allocated to Amicus
under the then-current Marketing Plan (if any)a@spect of the Products and thereafter, GSK willguer any and all such
Development and/or Commercialization activities¢umder in accordance with the terms of this AgreimFollowing GSK’s
termination and election to assume such DeveloprrahiCommercialization activities, Amicus shall dano further rights or
obligations to Develop or Commercialize the Produstthe Territory, or to share in the Developm@asts incurred in the
performance of the Development Plan after the daseich notice of election from GSK. If GSK so étethen GSK may off-set
Amicus’ share (determined in accordance with Seciid.5) of any documented, out-of-pocket expetts@sGSK incurs directly as
a result of the assumption, and the conduct oflzewelopment activities allocated to Amicus under Brevelopment Plan in effect
of the date of any such termination that are asdumeGSK pursuant to this Section 14.2.3 againgtnaitestone or royalty paymer
owed to Amicus but not yet paid by GSK under Sec8@ prior to the date of GSK’s notice to Amicughe applicable breach
issued pursuant to Section 13.2. If GSK termin#imsAgreement pursuant to Section 13.2 only watpect to a particular Product
(s) and/or particular country(ies), the rights ahtigations of the Parties with respect to the Dewment of Products and related
maters set forth in Article V of this Agreement Blsarvive with respect to the Terminated Productthe Affected Area.

14.2.4 Payment ObligationsSubject to Section 14.2.3, the obligations of G&kd the rights of Amicus, under Article Ill
with respect to Terminated Products in the Affecdeda will survive any such termination.

14.2.5 CommitteesFor the avoidance of doubt, upon termination IBK®f this Agreement in its entirety pursuant te th
terms of Section 13.2 or 13.4, the Joint Steerinm@ittee shall cease to exist and, subject toSkigtion 14.2.5 below, all
obligations of the Joint Steering Committee shafitexclusively in GSK, including the right to makénal decision on matters
originally within the scope of responsibilitiestbie Joint Steering Committee, subject to Sectidn Motwithstanding the foregoing,
GSK shall not have the right to terminate and dissthe Joint Patent Subcommittee, and the JoirP&ubcommittee shall
continue in effect with the responsibilities debed in, and decisions made in accordance withj@edt2.1 until the last Patent
application included within the Licensed TechnolagyProgram Patents Controlled by GSK has beerteplar rejected in a final,
unappealable decision by the relevant governmewtlority after which GSK may terminate and disedlve Joint Patent
Subcommittee, and all obligations of the Joint RaBubcommittee shall vest exclusively in GSK, urthg the right to make a final
decision on matters originally within the scopeaaedponsibilities of the Joint Patent Subcommitéaegept that Amicus, not GSK,
shall have the right to make the final decisiorhwispect to any matter pertaining to an Amicuséeoted Patent.

14.2.6 Additional Matters

(a) Upon any termination of this Agreement by GSKspmant to Section 13.2, all of the Parties rigimtd obligations
under Articles VIl and VIII with respect to the lensed Intellectual Property, Program Patents aodr&m Improvements shall
survive.
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(b) Upon termination of this Agreement by GSK puansiuto Section 13.2: (i) with respect to all Pradun a
particular country(ies), all of the Parties’ riglatsd obligations under the Agreement with respeelltProducts in all countries
outside of such Affected Area shall survive; oy ith respect to a Product(s), but not all Produatl of the Parties’ rights and
obligations under the Agreement with respect athsaroducts (i.e., the non-Terminated Producttf)énTerritory shall survive.

14.2.7_NoRrCompete ¥*****,

14.2.8 Transition Without limiting the foregoing, following termitian as set forth herein, Amicus shall use
Commercially Reasonable Efforts to cooperate wiBK@nd/or its designee to effect a smooth and brdemnsition of any
Development, Manufacturing or Commercialization\atés with respect to a Terminated Product(sthie Affected Area that were,
prior to such termination, allocated to Amicus unithe Development Plan, the Supply Transition Rlad/or the then-current
Marketing Plan, respectively.

14.3 Rights upon Termination by Amicus for GSK Biigeor Termination by GSK for Conveniencé Amicus terminates this
Agreement in its entirety pursuant to Section 18t2f GSK terminates this Agreement in its entgiret terminates this Agreement
with respect to a particular Product(s) or coundg)in the Territory, in each case pursuant tdiSed 3.3, then the provisions of tl
Section 14.3 shall apply.

14.3.1 LicensesEffective as of the date of termination, Amichsléhave and is hereby granted by GSK a non-ek@us
irrevocable license, with the right to grant sublises, under any Program Improvements and ProgagentB that are Controlled by
GSK or its Affiliates, and any other Patents Colteb(to the extent such Patents ardigensed, solely to the extent that GSK has
right to grant sublicenses under its licensed sphy GSK or its Affiliates on the effective datetermination that are necessary and
actually practiced prior to termination of this &gment by GSK or its Affiliates in Developing, Mdacturing, Commercializing at
otherwise exploiting the Compound and TerminatemtiBcts, for the purposes of Developing, ManufaotyriCommercializing and
otherwise exploiting the Compound and TerminatemtiBcts for the Affected Area. Following the effgetidate of termination, the
License granted by Amicus to GSK under the LicenBaethnology with respect to the Terminated Prodiidt(the Affected Area
shall convert to a non-exclusive license and dielimited: (i) to the use of the Licensed Techggléor the purposes of permitting
GSK to comply with its obligations under this Seatil4.3 for the applicable periods described irtiSes 14.3.2, 14.3.3 and 14.3.6
below; except that (ii) GSK shall continue to haveon-exclusive license under the Licensed Teclyydlo make and/or have made
the Terminated Product(s) in the Affected Arealgdier use and sale within the Territory, unlessuotil this Agreement is
terminated in its entirety. Except as providedhie preceding sentence for the applicable periodsritied in such sentence, the
License, and all of GSK'’s rights, under the Licah3echnology with respect to the Terminated Pralircthe Affected Area shall
terminate and shall automatically revert to Amiapsn any such termination of this Agreement. Furthey licenses granted by
Amicus to GSK under the Amicus Trademarks and/oicksiHouse Marks granted pursuant to a Trademarrise Agreement
and/or Section 6.3, respectively, for the Termid&eoducts in the Affected Area shall immediatelyninate, except to the extent
necessary for the purposes of permitting GSK toptgmwith its obligations under this Section 14.3 foe applicable periods
described in Sections 14.3.2, 14.3.3 and 14.3@\eand subject to the foregoing, all right, tidled interest in and to such Amicus
Trademarks and Amicus House Marks with respedidorerminated Product(s) in the Affected Area shatbmatically revert to
Amicus.
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14.3.2 Developmentin the event that, on the date of notice of sechination, there are any ongoing clinical trialsany
Terminated Product in the Affected Area (or, if thifected Area is less than the entire world, angaing clinical trials of any
Terminated Product that are specifically directethe requirements of a country within the Affecta@a) (each, an “ Ongoing Trial
"), to the extent and as requested by Amicus, Yalg the effective date of termination, GSK willopnptly transition to Amicus or
its designee, or complete such Ongoing Trial(syif@uthe period in which GSK is performing actiesiin accordance with this
Section 14.3.2, GSK will remain responsible for GSghare under Sections 5.1.5 and 5.1.6 of (i)ayelopment Costs incurred in
the continued conduct of such Ongoing Trials aidfiy Out-of-Pocket Expenses incurred by Amicu§&8K to transition any
Ongoing Trials (or portion thereof) to Amicus @& designee, as requested by Amicus.

14.3.3 CommercializationTo avoid disruption of supply of any TerminataddRicts to patients if this Agreement is
terminated after the Launch of a Terminated Prod@tuttie Affected Area, GSK, its Affiliates and Sideinsees shall continue to sell
the Terminated Products in each country of the &é@ Area for which Marketing Approval of such Témated Product has been
obtained, in accordance with the terms and conditaf this Agreement, until the date on which Amsicwtifies GSK that Amicus
has secured an alternative distributor or licefisesuch Terminated Product in such country ofAffected Area, but in no event
more than ****** gfter the effective date of any cutermination of this Agreement (* Widdown Period’); provided that Amicus
may terminate the Wind-Down Period in any coungy)iof the Affected Area upon ****** written noticedo GSK; provided further
that GSK shall not be obligated to promote the s&lBerminated Products in the Affected Area duting Wind-Down Period.
Notwithstanding any other provision of this Agreemeluring the Win-down Period, GSK’s and its Affiliates’ and Sublsees’
rights with respect to the Terminated Producth@Affected Area shall be non-exclusive and, witHomiting the foregoing,
Amicus shall have the right to engage one or mtnerdistributor(s) and/or licensee(s) of any Teraed Product in all or part of
the Affected Area; providedhowever, that in the event that Amicus does so engageon®re other distributor(s) and/or licensee
(s) of any Terminated Product in all or part of Aféected Area, GSK shall have no further obligatio continue to sell the
Terminated Products in the Affected Area or suath {heereof, as applicable. Any Terminated Prodotd sr disposed by GSK in the
Affected Area during the Wind-down Period shalldodject to applicable royalty payment obligationsler Section 3.4 above, and
for such purposes, Sections 3.4, 3.5, 3.7, 3.8a8d3.11 shall survive. Within ****** fgllowing tle expiration of the Wind-Down
Period, GSK shall notify Amicus of any quantitifgsGmmpound or Terminated Product(s) remaining irKG3r its Affiliate’s
inventory, as well as any components necessahéomManufacture of the Compound and Terminated lrgsl) in GSK's or its
Affiliate’s inventory, and Amicus shall have thetimm, upon notice to GSK, to repurchase any su@ntities of the Compound
and/or Terminated Product(s) and/or components f&8K at a price to be mutually agreed by the PartfeAmicus so elects to
purchase any remaining quantities of Compound omireated Products or components from GSK as s#t farein, GSK will
transfer to Amicus such quantities of inventoryCafmpound or Terminated Product(s) or components.
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14.3.4 Data and Knowow . GSK will, at the request of Amicus, provide Amsccomplete access to, and/or copies of,
documentation pertaining to all preclinical andahidal data and all regulatory data, and all othegPam Improvements, in each case
as necessary for Amicus to Develop, Manufacture@omimercialize the Compound and the TerminatedRt¢g) as of the date of
termination (including all Know-How pertaining tbe Manufacture of the Compound and Terminated Rtsdincluding Know-
How corresponding to that described in Schedulel §,%hat are Controlled by GSK or its Affiliates,caAmicus shall have, and is
hereby granted by GSK, an irrevocable, non-excigioyalty-free right and license, with the rightsublicense, to use and disclose
all such data and other Program Improvements fatigwny such termination of this Agreement in adeace with the license
granted to Amicus pursuant to Section 14.3.1 ablovaddition, all such data and other Program Imenoents generated by or un:
authority of GSK or its Affiliates hereunder duritige term of the Agreement shall, to the extent#igally pertaining to a
Terminated Product in the Affected Area (as wellieany such termination applies to this Agreemianits entirety, such items to t
extent specifically pertaining to the Compound)deemed Confidential Information of Amicus to bedisolely in connection with
the Compound and/or Products and not Confidentfakination of GSK (and will not be subject to thelesions under Section 1.35
(a) and (d) above).

14.3.5 Regulatory FilingsAt Amicus’ option, which shall be exercised byittem notice to GSK, GSK will assign and
transfer (or cause to be assigned and transfetwe&nicus or its designee (or to the extent noassignable, GSK shall take all
reasonable action to make available to Amicussodésignee the benefits of) all regulatory submissiand filings and marketing
approvals (including all INDs, MAAs and Marketingpprovals) related to the Compound or the Termin&ediuct(s) in the
Affected Area, including such regulatory submissiand registrations made or owned by GSK'’s Afidgaand Sublicensees. In each
case, unless otherwise required by any applicate, IGSK shall use all reasonable efforts to maké $oregoing assignment (or
availability), within ****** gfter the effective dae of any such termination (or, with respect to angh regulatory filings pertaining
to an Ongoing Trial that GSK is continuing to coadpursuant to Section 14.3.2 above, within ****&fter the completion of such
Ongoing Trial), providedhoweverthat in the event that GSK is unable to make sssigament or to make such regulatory filings
available to Amicus within ****** gfter the effectie date of any such termination (or the completibsuch Ongoing Trial, as
applicable) due to factors beyond GSK’s reasoneterol, then GSK shall so notify Amicus and (irdihg the reason for any such
delay) prior to the expiration of such ****** perghand the Parties shall mutually agree (such ageaenot to be unreasonably
withheld by either Party) an appropriate extensmsuch ****** period.
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14.3.6_Supply If GSK is Manufacturing, itself or through a TdhiParty, Compound or any Terminated Product (edch a
GSK Supplied Materidl), upon request by Amicus, GSK will, or will causech Third Party to, supply Amicus with its (atsl i
Affiliates’ and licensees’) reasonable requiremaritsach GSK Supplied Material at GSK’s ManufagtgrCosts therefor (provided
that such Manufacturing Costs of GSK shall notatifubstantially from GSK’s Manufacturing Coststioe applicable GSK
Supplied Material in the year immediately priothe Wind Down Period) and on customary terms wagpect to quality, ordering
and delivery, until Amicus, on a material-by-matétiasis, using Commercially Reasonable Effortabig, itself or through a Third
Party, to Manufacture such GSK Supplied Materiahtet such reasonable requirements for the Teredriatoducts in the Affected
Area, but in no event shall GSK be obligated topsppmicus with GSK Supplied Material for more th&ii*** as provided in this
Section 14.3.6. If GSK is Manufacturing the Ternt@hProducts for the Affected Area through a THRedty, upon Amicus’ request,
GSK shall use Commercially Reasonable Effortsdadition to Amicus its arrangement with such Tlatty contractor.

14.3.7 Transition Without limiting the foregoing, GSK shall use Cararcially Reasonable Efforts to cooperate with
Amicus and/or its designee to effect a smooth addrty transition in the Development, sale and enganarketing, promotion and
Commercialization of all Terminated Product(s)hie tAffected Area following termination as set fohnbrein.

14.3.8 SublicenseedAny contracts with Sublicensees of any Termin&eatluct in the Affected Area engaged by GSK,
other than GSK's Affiliates, shall be assigned tmidus to the extent GSK has the right to do soAmditus so requests. In the event
such assignment is not requested by Amicus or G&$ dot have the right to do so, then the rightuoh Sublicensees with respect
to the Terminated Product in the Affected Area lsfeminate upon termination of GSK’s rights wittspect to the Terminated
Products in the Affected Area. GSK shall ensure¢ itsaAffiliates and such Sublicensees (if not gesd to Amicus pursuant to this
Section 14.3.8) shall transition all Terminateddicts in the Affected Area back to Amicus in thenmer set forth in this
Section 14.3 as if such Affiliate or Sublicenseeeveamed herein.

14.3.9 Trademarks

(a) Within ****** gfter the end of the WindBown Period upon request by Amicus, GSK shall eith&irn to Amicu
or destroy all tangible items pertaining to a Teratéd Product in each country of the Affected Aard comprising, bearing or
containing any Amicus Trademark and/or the Amicosis€ Marks that is in GSK’s possession. Effectperuthe end of the Wind-
Down Period, GSK shall cease to use all Trademamkistrade names of Amicus (including the Amicus $¢oMarks and all Amicus
Trademarks) with respect to the Terminated Produdtse Affected Area, and all rights granted tokK3®reunder to use such
Trademarks and trade names of Amicus with respetttet Compound and Terminated Products in the gdtedrea shall terminate.
In addition, at Amicus’ option, which shall be esised by written notice to GSK, and upon paymenfhyicus of the out-of-pocket
costs of assignments and of the out-of-pocket dostsred to identify, design and register (inchglbut not limited to clearance
filing and maintaining) of any GSK Trademark sedetby the JSC that had been used with each Temifabduct in the Affected
Area (each, a “ GSK Terminated Product TradenigréSK shall promptly assign to Amicus, ****** &kights of GSK and its
Affiliates in and to such GSK Terminated Producademarks, including all registrations and applaraifor registration for such
GSK Terminated Product Trademarks in the Affectedafand all associated goodwill. For the avoidafaoubt, the foregoing
shall not include any GSK House Marks. Further,rupayment by Amicus of the out-of-pocket costsssignment and registration,
GSK shall transfer to Amicus all domain names distiabd by GSK for use with a Terminated Produdriy country of the Affected
Area.
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(b) Subject to, and without limiting Amicus’ rightsider, Sections 14.3.1, 14.3.4 and 14.5, if GSKitates this
Agreement pursuant to Section 13.3, then within-***after the end of the Wind Down Period and upgbe request of GSK,
Amicus shall either return to GSK or destroy afigéle items comprising, bearing or containing &8K Trademark (other than the
GSK Terminated Product Trademarks) and/or the G8Ksd Marks that are in Amicus’ possession. Effectigon the end of the
Wind Down Period, Amicus shall cease to use alb€marks and trade names of GSK (including the G8Ksd Marks and all GS
Trademarks, other than the GSK Terminated Prodradd@dmarks) with respect to the Terminated Prodadise Affected Area.

14.3.10_Termination solely with respect to a Pra@)®r country(ies) Upon termination of this Agreement by GSK
pursuant to Section 13.3 or by Amicus pursuanteictiBn 13.2 with respect to a Terminated Produei(slor the Affected Area on
the Parties’ rights and obligations under the Agremt with respect to all other Products in the if@ny shall survive, subject to the
following provisions:

(a) Each country of the Affected Area shall ceaske a country within the Territory and the deforitof “Territory”
in Section 1.130 shall be deemed to be amendeddingty and all references to a Major Market sh&lldeemed to be references to
a “Major Market within the Territory”; similarly,ach Terminated Product shall cease to be a “Prbdagered by this Agreement
and the definition of “Product” in Section 1.105#lbe deemed to be amended accordingly;

(b) Notwithstanding any other provision of this #&gment, including the definition of “Amicus Know-bin
Section 1.19 and Sections 2.1, 5.1.7 and 5.2.3¢cAsshall not have any obligation to make availédi@ SK any data or other
Know-How with respect to a Terminated Product gatest by or on behalf of Amicus, its Affiliates aadlicensees for the Affected
Area following any such termination and GSK shalVé no rights to, and the License shall not inclaay such data or Know-How;
in addition, all of GSK’s approval rights as settlfioin the second sentence of Section 11.5 shatiadiately terminate, provided,
however that nothing in this Section 14.3.10(b) shall ottise modify GSK's rights or Amicus’ obligations detth in Section 11.5,
including GSK’s right of pre-publication review aAdnicus’ obligations to remove, at the request 8kGany GSK Confidential
Information from any such publication;
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(c) Upon natice by one Party to the other Partg,Rlarties shall promptly meet and negotiate in daith appropriat
downward adjustments to the levels of Calendar YerSales that trigger each milestone paymenespanding to a sales
milestone that includes Net Sales in the Affectedalas set forth in Section 3.3.3 and to which edi¢che royalty rates applies as set
forth in Section 3.4.1; provided that if the Pastae unable to agree on such adjustments withiy {80) days following the date of
any such notice from Amicus, then either Party mgpgn written notice to the other, refer such disgdar resolution pursuant to the
alternative dispute resolution as contemplateddstiSn 16.2.3 (with the Parties expressly acknouilegl that any such
modifications or revisions to the levels of Calendaar Net Sales will not, with reference to anlgestprovision of this Agreement,
be construed as consequential or otherwise impsishésdamages);

(d) As between the Parties, GSK shall continueetodsponsible for pharmacovigilance and adverseteeporting
within the Territory with respect to the Compoumdi@roducts as provided in Section 5.2.6 and Amstiadl be responsible for
pharmacovigilance with respect to the TerminatettiBcts in the Affected Area, and the Parties sfmperate such that Amicus (or
Amicus’ designee) is able to maintain a worldwidéesy database for the Terminated Products. ThiéeBahall promptly negotiate
and implement any appropriate amendments to theratvigilance agreement described in Section @Ri6 accordance with th
Section 14.3.10(c); and

(e) The Parties rights and obligations under Sectid shall survive; and GSK's rights and obligasiainder
Article 7 regarding the prosecution and maintenafadl GSK Prosecuted Amicus Patents and Prograrer®s in the Affected Area
to the extent pertaining to the Terminated Prodsietdl terminate from and after the date of anyhdeemination and all such Pate
shall be deemed to be Amicus Prosecuted Patetgdpd, howeverthat Amicus will, in a timely manner, solicit GSKe®@mments
regarding the prosecution and maintenance of sucltds Patents and Program Patents and review ofatuge and text of any such
Patent application and prosecution matters reldueatto, including any correspondence between Asrécud any government
intellectual property or Patent authorities, ages@r other government bodies, in reasonably seffficime prior to filing thereof,
and Amicus will give due consideration to GSK’sseaable comments and amendments.

14.3.11 NorCompete

(a) Upon termination of this Agreement in its egilyrby Amicus pursuant to Section 13.2 or by GSkKspant to
Section 13.3; *xkkkx,

(b) Upon termination of this Agreement by Amicugsuant to Section 13.2 or by GSK pursuant to Sed®3 with
respect to particular Product(s) and/or country(@ghe Territory: ******,
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14.4 Rights upon Termination for Bankruptdyotwithstanding the bankruptcy of Amicus, or timpairment of performance |
Amicus of its obligations under this Agreement asslt of bankruptcy or insolvency of Amicus asaéed in Section 13.4, upon
the termination of this Agreement by GSK pursuaréction 13.4, GSK will be entitled to retainradhts and licenses granted to
GSK by Amicus under this Agreement. All rights ditgnses granted under or pursuant to this AgreétmeAmicus to GSK are,
and will otherwise be deemed to be, for purposesrtifle 365(n) of the Bankruptcy Code, licensesights to “intellectual
property”as defined under Article 101(52) of the BankrupBmde. The Parties agree that GSK, as a licenssecbfrights under th
Agreement, will retain and may fully exercise dlits rights and elections under the Bankruptcy €dhe Parties further agree that,
in the event of the commencement of a bankruptogeeding by or against Amicus under the Bankru@togle, GSK will be entitle
to a complete duplicate of (or complete accesag@ppropriate) any such intellectual property @hdmbodiments of such
intellectual property, and same, if not alreadijtsrpossession, will be promptly delivered to G$Kupon any such commencement
of a bankruptcy proceeding upon written requestetioee by GSK, unless Amicus elects to continupadorm all of its obligations
under this Agreement, or (i) if not delivered ungi¢ above, upon the rejection of this Agreemeynbbon behalf of Amicus upon
written request therefore by GSK. The provisionthe$ Section 14.4 shall appiyutatis mutandiso Amicus in the event of any
bankruptcy or insolvency of GSK as described inti8acl3.4.

14.5 Return of MaterialsNo later than thirty (30) days after the expwator termination of this Agreement, each Partyisha
return or cause to be returned to the other Partyaf such other Pargyrequest, destroy and certify such destructidr§ahfidential
Information received from the other Party and apies thereof that are in such Party’s possesa®well as all biological or
chemical materials delivered or provided by thesofParty; provided however, that each Party may retain one (1) copy of such
Confidential Information received from the othertydor record purposes. Notwithstanding the foiagoto the extent that a Party
has a continuing license pursuant to Section 1A&ection 14.3 above, as applicable, after theitertion of this Agreement, such
Party may retain the Confidential Information oé thther Party and use such Confidential Informadiolely to the extent necessary
and for the purpose of the continued practice ohdicense and in such event, notwithstanding 8ectil.1 above, such Party’s
obligations under Article Xl above, shall continfoe so long as such Party continues to practicé finense.

14.6_Survival. Upon the expiration or termination of this Agreat all rights and obligations of the Parties urttes
Agreement shall terminate except those describéukiffiollowing provisions (which such provisionsaifsurvive for the term
specified therein and, if no such term is specijftedn indefinitely): Articles I, X1V, XV and XVISections 3.9, 3.10, 11.1 and 11.3;
and GSK'’s rights under Section 11.4 (solely togkient GSK'’s clinical trial register includes thesults of clinical trials for the
Compound or Products prior to any such termination)
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XV. INDEMNIFICATION AND LIMITATION OF LIABILITY

15.1 Indemnification of AmicusGSK shall indemnify and hold harmless each of éusj its Affiliates and the directors,
officers, stockholders and employees of such est#ind the successors and assigns of any of @goiog (the “ Amicus
Indemnitees), from and against any and all liabilities, dareagpenalties, fines, costs, expenses (includeaaganable attorneys’
fees and other expenses of litigation) (“ Liakélgf) from any claims, actions, suits or proceedingsuight by a Third Party (a “
Third Party Claint’) incurred by any Amicus Indemnitee, arising fromn,occurring as a result of: (a) activities reigtto the
Development, use, marketing, distribution, impaotabr sale of any Compound and Product by GSKAftiiates, Sublicensees, or
subcontractors in the Territory; (b) any materia@dzh of any representations, warranties or couengnGSK in Articles IX and X
above; and/or (c) activities relating to the Martifiae (after the Supply Transition Date) of any @ownnd or Product by GSK, its
Affiliates, Sublicensees, or subcontractors fotribigtion in the Territory; except to the extentburhird Party Claims fall within the
scope of Amicus’s indemnification obligations sttt in Section 15.2 below or result from the gmsgligence or intentional
misconduct of a Amicus Indemnitee. For the avoigasfcdoubt, Product Liability Claims are not subjecthis Section 15.1 and are
governed by the provisions of Section 15.4 below.

15.2 Indemnification of GSKAmicus shall indemnify and hold harmless eacB8K, its Affiliates and Sublicensees and the
directors, officers and employees of GSK, its Adfits and Sublicensees and the successors andsasbany of the foregoing (the “
GSK Indemniteed), from and against any and all Liabilities fromyaThird Party Claims incurred by any GSK Indemejtarising
from, or occurring as a result of (a) activitiekted to the Development, or use of any CompoumdRroduct by Amicus, its
Affiliates, Sublicensees or subcontractors in teeritory; (b) any material breach of any represtoms, warranties or covenants by
Amicus in Article IX and X above; or (c) the Manuafare of any Compound or Product by Amicus, itsiliffes, Sublicensees, or
subcontractors, prior to GSK’s assumption of resjality for Manufacturing the Compound and Prodpotsuant to Section 6.5 or
Section 14.2.2(b); except to the extent such TRacdy Claims (i) fall within the scope of GSK’s emnification obligations set forth
in Section 15.1 above or (ii) result from the groegligence or intentional misconduct of an GSKelmditee or (iii) with respect to
clause (c) above, result from Amicus’ compliancéhveiny direction of GSK pursuant to Section 6.5.2fzove. For the avoidance of
doubt, Product Liability Claims are not subjecths Section 15.2 and are governed by the provésarSection 15.4 below.

15.3 ProcedureA Party that intends to claim indemnification endhis Article XV (the “ Indemnite& shall promptly notify
the other Party (the “ Indemnit®yin writing of the assertion or the commencemeithird Party Claim and will provide the
Indemnitor such information with respect theretat ttihe Indemnitor may reasonably request. The Imitemshall be entitled to
control and appoint lead counsel for such defenseach case at its expense. If the Indemnitoll sisalime the control of the defel
of any Third Party Claim in accordance with theyismns of this Section 15.3, the Indemnitor sloditfain the prior consent of the
Indemnitee (which shall not be unreasonably withhbefore entering into any settlement of suchd Riarty Claim. The failure to
deliver written notice to the Indemnitor within @asonable time after the commencement of any asfithnrespect to a Third Party
Claim shall not relieve the Indemnitor of its olaigpns under this Article XV unless the delay dluie is prejudicial to its ability to
defend such action. The Indemnitee under this &edtb.3 shall cooperate fully with the Indemnitodats legal representatives in
the investigation of any action with respect tohard Party Claim covered by this indemnification.
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15.4 Product Liability:

15.4.1 Each Party shall notify the other Party rasnptly as practicable if any Third Party Clainrc@emmenced or
threatened against such Party in the Territongaitg product liability, product defect, design, kaging or labeling defect, failure to
warn or any similar action relating to the useafety of Compound and Products in the Territory Paoduct Liability Claim™). For
clarity, a Product Liability Claim will not be deem to include any Third Party Claims relating telanufacturing defect of
Compound and Products and Sections 15.1 and 1alagiply to any such Third Party Claims.

15.4.2 To the extent that either the GSK Indemsitaethe Amicus Indemnitees incur, suffer, or @aefl with any Produ
Liability Claims with respect to the Product in therritory, then x*****,

15.4.3 GSK shall have the right to control and apdead counsel for the defense of any such Piodability Claims
and to settle any such Product Liability Claimsitsndiscretion, provided, that GSK shall reasopaloinsult with and consider the
input of Amicus with respect to such matters.

15.5 InsuranceIn addition to its duty to indemnify, each Pantyi procure product liability insurance in commaexity
reasonable amounts in view of its activities. Alaively, either Party may establish a programetifissurance for the same risks.
either event, as reasonably requested in writinthbyother Party not more than once every twel2 flonths, each Party will
supply the other Party with evidence of such coyerduring the time any Product is being Developahufactured or
Commercialized by such Party or any of its Afféiaf Sublicensees, designees or agents.

15.6 Disclaimer of Consequential Damagéls NO EVENT WILL EITHER AMICUS OR GSK BE LIABLE D THE OTHEFR
FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTA, OR PUNITIVE DAMAGES ARISING UNDER OR AS A
RESULT OF THIS AGREEMENT (OR THE TERMINATION HEREQMNCLUDING, BUT NOT LIMITED TO, THE LOSS OF
PROSPECTIVE PROFITS OR ANTICIPATED SALES.
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XVI. MISCELLANEOUS

16.1 Governing Law For all matters other than the scope and valifitfatents, this Agreement shall be deemed to begr
made in the State of Delaware and its form, exenuytralidity, construction and effect shall be det@ed in accordance with the
laws of the State of Delaware, without giving effexthe principles of conflicts of law thereof atimt Parties agree to the personal
jurisdiction of and venue in any federal or staiart located in Delaware. The application of thetethNations Convention fc
Contracts for the International Sales of Goodsighy expressly excluded.

16.2 Dispute Resolution

16.2.1 The Parties agree that with respect to &putes arising with respect to the interpretatlmeach, enforcement,
termination or validity of this Agreement (for tperposes of this Section 16.2, each a “ Disfiytthe Dispute shall first be presen
to the Chief Executive Officer of Amicus and thekGShairman of Research and Development, or thepeaetive designees for
resolution. If the Amicus Chief Executive OfficendthGSK Chairman or Research and Development, arréspective designees,
cannot resolve the Dispute within ****** of the regst to do so, either Party may initiate arbitrapwoceedings with respect thereto
as provided in Section 16.2.2 below. Prior to teklishment of an arbitration tribunal, Amicus &8K shall each have the right to
apply to any court of competent jurisdiction fopagpriate interim or provisional relief, as necegda protect the rights or property
of that Party.

16.2.2 Any Dispute shall be finally resolved byitiddion in accordance with the Commercial ArbiivatRules of the
American Arbitration Association (“ AAA) then in effect (the * Rule¥, except as modified herein. The place of arkitrashall be
Wilmington, Delaware. If the amount in controver&y***, there shall be one (1) neutral and impattirbitrator who shall be
agreed upon by the Parties within twenty (20) d#y®ceipt by respondent of a copy of the demandaufbitration. If the amount in
controversy ****** there shall be three (3) arkatiors, of whom each Party shall appoint one (1hiwithirty (30) days of the receipt
by the respondent of the demand for arbitratiore o (2) arbitrators so appointed shall seletiira {319) arbitrator as the chair of
the arbitral tribunal within thirty (30) days ofdtappointment of the second arbitrator. If anyteatir is not appointed within the
time limit provided herein, such arbitrator shadl &ppointed by the AAA in accordance with theigtistriking, and ranking
procedures in the Rules. Any arbitrator appointethie AAA shall be an attorney with no less thdte&n (15) years of experience
with commercial cases and an experienced arbitratoo shall, if practicable, have substantial eiqrere with transactions or
disputes related to the field of pharmaceuticatipots and/or, if applicable, intellectual property.
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16.2.3 In the case of any Dispute arising undeti@ed.93(f)(v) or Section 14.3.10(c) or under Stlle 5.1.5 the
procedures of this Section 16.2.3 shall apply. thaltion with respect to all such Disputes undertiBacl.93(f) (v) or Section 14.3.10
(c) or under Schedule 5.1,.%s applicable, shall be a “baseball” type arbdra meaning that, following all permitted discoyend
in accordance with procedures otherwise deterniiyetthie arbitrator, each Party shall prepare andhéiub the arbitrator and the
other Party a written report setting forth its fipasition with respect to the substance of theutis, and each party may submit a
revised report and position within 15 (fifteen) dayf receiving the other party’s report. The agtdr shall then select one of the
Party’s positions as his or her final decision ahdll not have authority to render any substard@sion other than to so select the
position of either GSK or Amicus. The Parties dmel @rbitrator shall use all reasonable effortsotmglete any such arbitration with
respect to a Dispute arising under Section 1.98(6( Section 14.3.10(c) or under Schedule 5,h% applicable, within ninety
(90) days.

16.2.4 The arbitral tribunal is not empowered t@elwdamages in excess of compensatory damagesaahdParty herel
irrevocably waives any right to recover punitiveemplary, multiple or similar damages with respgecany Dispute. Any arbitration
proceedings, decision, or award rendered herewardkthe validity, effect, and interpretation ofstrbitration provision shall be
governed by the Federal Arbitration Act, 9 U.S.C €8 seq. The decision of the arbitral tribunallldhein writing and, if applicable,
shall state the findings of fact and conclusionkef on which it is based. The decision of the taabtribunal shall be final and
binding upon the Parties regarding the applicab$gite presented to the arbitral tribunal. Judgmiph the decision of the arbitral
tribunal may be entered in any court having judidn. The arbitration proceedings and the decisiothe arbitral tribunal shall not
be made public without the joint consent of thetiBarand each Party shall maintain the confidettiaf such proceedings and
decision unless each Party otherwise agrees imgriprovided that either Party may make such dsales as are permitted for
Confidential Information of the other Party undetiéle XI above. The Parties agree that they sttadire equally the cost of the
arbitration filing and hearing fees, and the cdghe arbitral tribunal and administrative feedtud AAA. Each Party shall bear its
own costs and attorneys’ and witnesses’ fees asutited costs and expenses. The arbitral trishved! have full authority to grant
provisional remedies and to direct the Partiegtpest that any court modify or vacate any temparapreliminary relief issued by
such court.

16.2.5 The Parties hereby submit to the exclusivisdiction of the federal and state courts locételelaware for the
purpose of an order to compel arbitration, foripnelary relief in aid of arbitration, or for a piglinary injunction to maintain the
status quo or prevent irreparable harm prior toaiy@ointment of the arbitrators, and to the nonestee jurisdiction of such courts
for the enforcement of any award issued hereufider Parties hereby agree to accept service of gsqmérsuant to the notice
provisions of this Agreement.
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16.3 Assignment and Binding Effect

16.3.1 This Agreement may not be assigned, by tiparaf law or otherwise, by either Party withobétprior written
consent of the other, except as otherwise permittelr this Section 16.3:

(a) Amicus may assign this Agreement to an Affdiat to a Third Party without such prior writtemeent as part of
a merger, consolidation, sale, or transfer of afubstantially all its assets, but only if theigse has or simultaneously acquires all
of the necessary rights and other assets to pedonious’s obligations under this Agreement. A Chawof Control or ownership of
Amicus by merger or otherwise will not constituteimpermissible assignment of this Agreement by @rsj provided however,
that such Change of Control event shall be sultgetite terms of Article XII herein.

(b) GSK may assign this Agreement to any Affiliatichout the prior written consent of Amicus. GSKyraso
assign this Agreement to a Third Party as partrakeger, consolidation, sale, or transfer of akwnstantially all its assets, without
the prior written consent of Amicus, but only iethssignee has or simultaneously acquires alleofititessary rights and other assets
to perform GSK’s obligations under this Agreement.

16.3.2 No assignment under this Section 16.3 $leadiffective unless the intended assignee exeantkdelivers to the
Party which is not the assignor a writing wherety assignee expressly undertakes to perform anglgamith all of its assignor’s
obligations hereunder. Notwithstanding such und#tértp such assignor shall continue to be primdidile for such assignee’s
performance hereof and compliance herewith.

16.3.3 Any assignment in violation of this Sectidh3 shall be void and of no effect.

16.3.4 This Agreement, and the rights and obligatiof the Parties herein contained, shall be badjpon, and shall inu
to the benefit of, the Parties and their respedégel representatives, successors and permitsignas

16.4 Independent Contractor Statdshe relationship of the Parties is that of indegent contractors. Nothing in this Agreerr
will be construed to constitute, create, give dffsctherwise imply a joint venture, agency, parship or other formal business
organization or any employer/employee relationstiipny kind between the Parties.
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16.5_Notices All notices, requests and other communicatiogsired or permitted to be given hereunder or wétspect hereto
will be in writing and in English, and may be giviey (i) personal service, (ii) registered firstadamail, postage prepaid, return
receipt requested, (iii) express delivery servat@rges prepaid, or (iv) facsimile (complete traission verified and a copy promp
sent by another permissible method of providingoeodlescribed in clauses (i), (ii) or (iii) abowa)d in each case addressed to the
other Party at the address for such Party as gétlielow, and shall be effective upon receipthia tase of clauses (i), (iii) or (iv)
above, and five days after mailing in the casdaiise (ii) above.

If to GSK: Glaxo Group Limitec
Great West Roa
Brentford, Middlese:
United Kingdom
TW8 9GS
Facsimile: +44 (020) 804 769(
Attention: Company Secreta

With a copy to: GlaxoSmithKline
980 Great West Roe
Brentford, Middlesex, TW8 9G
Facsimile: +44 (0) (208) 0-0641
Attention: Marc Dunoye
President, GSK Rare Diseas

And

GlaxoSmithKline

2301 Renaissance Boulevz

Mail Code RN022(

King of Prussia, PA 194C

Facsimile: (610) 7&-7084

Attention: Vice President and Associi
General Counsel, Legal Operatic—
Business Development Transactic

If to Amicus: Amicus Therapeutics, In
6 Cedar Brool
Cranbury, New Jerse
Attention: John F. Crowle
Chairman and Chief Executive Offic
Facsimile: +1 (609) 6¢-2001

With a copy to: Wilson Sonsini Goodrich & Rose
650 Page Mill Roa
Palo Alto CA 9430-1050
Attention: Kenneth A. Clark, Esi
Facsimile: +1 (650) 4¢-6811
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The address of either Party set forth above maghbaged from time to time by written notice in thanner prescribed herein
from the Party requesting the change.

16.6_Further Assurance3he Parties will execute and deliver any furtbleadditional instruments or documents and perform
any acts which may be reasonably necessary in toddfectuate and carry out the purposes of tiggeedment.

16.7 Waivers The waiver by either Party of a default or a breaf any provision of this Agreement by the otRarty will not
operate or be construed to operate as a waivaryo$absequent default or breach. The continuedpaence by either Party with
knowledge of the existence of a default or breaithnat operate or be construed to operate as aevaif any default or breach. Any
waiver by a Party of a particular provision or tighll be in writing, will be as to a particular ritar and, if applicable, for a particu
period of time and will be signed by such Party.

16.8 Entire AgreementThis Agreement (including the Exhibits and ScHeslinereto), the Equity Agreement, any and all
Trademark License Agreements and the pharmaconiglagreement described in Section 5.2.6(a) (ih ease, if and when
executed by the Parties) constitute the entirecsyemt between the Parties with respect to the sulnjatter hereof, and supersede
prior agreements and negotiations with respeatith subject matter.

16.9 Severability If any provision in this Agreement is deemed ¢9 &r becomes, invalid, illegal, void or unenfolgdeaunder
applicable Laws, then: (i) it will be deleted wispect to the applicable jurisdiction(s) to whitith Law pertains and the validity,
legality and enforceability of the remaining prawiss of this Agreement shall not be impaired oeetféd in any way, and (i) the
Parties will use Commercially Reasonable Effortsubstitute for the invalid, illegal or unenforcsaprovision a valid, legal and
enforceable provision which conforms as nearly@ssible with the original intent of the Parties***. Any termination in
accordance with the foregoing shall be deemednaination of this Agreement in its entirety pursuam&ection 13.3 if the Party
who made the assertion was GSK, and shall be deartexchination of this Agreement in its entiretydan Section 13.2 by reason of
a breach by Amicus, if Amicus is the Party who madeh assertion.

16.10 CounterpartsThis Agreement may be executed in more than onaterpart, each of which shall be deemed to be an
original but all of which taken together shall leeched a single instrument. A facsimile transmissiathie signed Agreement will be
legal and binding on both Parties.

16.11 Force MajeureNeither Party to this Agreement will be liable failure or delay in the performance of any of its
obligations hereunder (other than the failure tp p@nies owed), if such failure or delay is duetts of God, earthquakes, fires,
strikes, acts of war (whether declared or notyotesm, civil unrest, or intervention of any goverental authority or any other event
or occurrence beyond the reasonable control of Bacty (a “ Force Majeure Eveit but any such delay or failure will be remedied
by such Party as soon as practicable after thevahod the cause of such failure or delay. Upondbeurrence of Force Majeure
Event, the Party failing or delaying performancéd piomptly notify the other Party in writing, sitt) forth the nature of the
occurrence, its expected duration and how sucly’RBgserformance is affected, and the Party failingedaying performance will u:
its Commercially Reasonable Efforts to avoid or ogmthe causes of non-performance and shall canpieadformance with the
utmost dispatch whenever such causes are removed.
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16.12 Interest on Late Payment§any Party fails to pay in full on or beforestdate due any royalty, fee or other amount tt
required to be paid to the other Party under tltjgeAment, the paying Party will also pay to theepfParty (or its designee) interest
at a rate equal to: (i) the prime rate as repdme@itibank N.A., plus ******: or (ii) if lower, the maximum rate permitted by law;
calculated on the number of days such paymentliisqient, compounded annually and computed on #iseskof a three hundred
sixty five (365) day year.

16.13 Cumulative Remedie&Jnless otherwise set forth in this Agreementriglits and remedies of the Parties, including all
rights to payment, rights of termination, rightdripunctive relief, and other rights provided untleis Agreement, shall be cumulat
and in addition to all other remedies providedifothis Agreement, in law, and in equity.

16.14 AmendmentThis Agreement may not be amended, supplememtetherwise modified except by an instrument in
writing signed by both Parties that specificallfers to this Agreement.

16.15 Headings and Referencedl section headings contained in this Agreenwmstfor convenience of reference only and
will not affect the meaning or interpretation oistihgreement.

16.16 No Strict ConstructionThis Agreement has been prepared jointly andneillbe strictly construed against either Party.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto, intendmdé legally bound hereby, have caused this LicandeCollaboration
Agreement to be executed by their duly authorizgtasentatives as of the date first written above.

AMICUS THERAPEUTICS, INC. GLAXO GROUP LIMITED

By: /s/ John F. Crowle By: /s/ Paul Williamsor
Name: John F. Crowle Name: Paul Williamso
Title: Chairman and CE! Title: Corporate Directc
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EXHIBIT A
EQUITY AGREEMENT

(See Exhibit 10.31 to Annual Report on Form 104Edion March 4, 2011)




EXHIBIT B
INITIAL PRESS RELEASE

GSK and Amicus Therapeutics Enter Exclusive Worldwile Agreement to Develop and Commercialize Amigal ™of
Fabry Disease

- Amicus to receive $60M in upfront license paymentrad equity investment and eligible for approximately$170M million
in future potential milestone payments-

LONDON and CRANBURY, N.J., Oct 29, 2010 /PRNewswiia COMTEX News Network/ —GlaxoSmithKline PLC (GSK) ar
Amicus Therapeutics (Nasdag: FOLD) today annourecddfinitive agreement to develop and commercighizegal ™ (migalaste
HCI), currently in Phase 3 for the treatment of fyatlisease, a rare inherited disorder. Under thagef the agreement, GSK v
receive an exclusive worldwide license to develo@nufacture and commercialize migalastat HCI. Addilly, as part of tt
agreement GSK and Amicus also intend to advanecécali studies exploring the a@ministration of migalastat HCI with enzy
replacement therapy (ERT) for the treatment of {Falisease.

Under the terms of the Agreement, Amicus will reeean upfront, license payment of $30M from GSK @neligible to receiv
further payments of approximately $170M upon thecsssful achievement of development and commezaitain milestones,
well as tiered doubléigit royalties on global sales of migalastat HGISK and Amicus will jointly fund development costr
accordance with an agreed upon development pladitiédally, as part of the collaboration, GSK isrghiasing 6.9 million shares
Amicus common stock at a price of $4.56 per shine.total value of this equity investment to Amiési$31 million and represel
a 19.9% ownership position for GSK in the Compafiye total cash ufront to Amicus from GSK for the upfront licenseypzen
and equity investment is approximately $60 million.

“This strategic collaboration is another significanilestone in delivering our vision for GSK RarésBases. Amicusscientific ant
clinical expertise in human genetic diseases isrgnibe best in the industry, and we are pleaséx toollaborators and investors
this exceptional companysaid Marc Dunoyer, Global Head of GSK Rare Diseasesa member of the GSK Corporate Execi
Team. “Our focus now is to continue to advance Aahfgr Fabry disease and it is our hope to delasérst-inclass, oral medicine
the thousands of people worldwide living with tHesvastating rare disease.”

John F. Crowley, Chairman and Chief Executive @ffiof Amicus Therapeutics saidlfe completion of this agreement with GS
a transformational event for Amicus. It providesting validation of the potential for Amigal todeene an important new treatm
option for people living with Fabry disease and fmir pharmacological chaperone technology broa@$K has extreme
impressive global clinical, regulatory and commalr@xpertise and a strong commitment to the devedoy of treatments for re
diseases. We look forward to working in close penghip with them.” Crowley continuedwith this key strategic alliance with G!
and the added financial strength it provides, Amicunow uniquely positioned to build shareholdalue through our expertise
rare disease drug development.”

About Amigal™ (migalastat HCI) for the Treatment of Fabry Disease

Migalastat HCI is an investigational treatment Fabry disease and has the potential to be theifirat new class of oral, sm
molecule medicines called pharmacological chaperohds designed to selectively bind to and stabithe target enzyme alpha-
galactosidase A (alph@al A), which facilitates proper trafficking of trenzyme to the lysosomes, where it is needed @klaewr
the target substrate globotriaosylceramide (GL-3).

Results from Phase 2 studies of migalastat HCIckvhias orphan designation in both the US and Ebhodstrated that in subje
identified as responders to migalastat HCI treatmesulted in increased levels of alpha-Gal A, oedllevels of GL3 as measurt
in renal interstitial capillary cells from kidneyopsies and in urine, and a potential positive iotfma renal function. Treatment w
migalastat HCI has been generally well-tolerateith wo drugrelated serious adverse events. The most commarsalevents we
headache, arthralgia and diarrhea.

A Phase 3 study (Study 011) commenced in the segoader of 2009 and treatment of the first patlagan in the fourth quarter
2009. This ongoing study is a 6-month, randomizbalbleblind trial comparing migalastat HCI to placebo 60 subjects i
approximately 40 investigational sites worldwidéeTsurrogate primary endpoint is the change inatheunt of kidney interstiti
capillary GL-3. Subjects being enrolled are Fabry patients wha@ mever received enzyme replacement therapy (EBRTho hav
not received ERT for at least 6 months, and wheeamnutation responsive to migalastat HCI.

GSK and Amicus today provided an update to thelkneat timeline for Study 011. Enrollment is nowpexcted to be completed
the first quarter of 2011 and preliminary resutes expected to be announced in the second hali 1.2

Furthermore, a separate Phase 3 study (Study @l@xpected to commence before year end. The stuithbevan 18month
randomized, opetabel study comparing migalastat HCI to ERT in appmnately 60 subjects. The primary outcome of effic will
be renal function as measured by glomerular fitiratate (GFR).

About Fabry Disease



Fabry disease is an inherited lysosomal storageabs caused by deficiency of an enzyme calledaatpilactosidase A (alphaal
A). The role of alpha-Gal A within the body is toelbk down a complex lipid called globotriaosylceidenGL-3). Reduced or abst
levels of alpha-Gal A activity leads to the accuatioln of GL3 in the affected tissues, including the central/oes system, hea
kidneys, and skin. This accumulation of GLis believed to cause the various symptoms of yrdizease, including pain, kidr
failure, and increased risk of heart attack anokstr




It is currently estimated that Fabry disease affagproximately 5,000 to 10,000 people worldwide.

GlaxoSmithKline - one of the world’s leading research-based phaentaal and healthcare companiés eommitted to improvin
the quality of human life by enabling people tordore, feel better and live longer. For further mfiation please visit www.gsk.com

Amicus Therapeutics

Amicus Therapeutics is a biopharmaceutical comgaoysed on developing treatments for rare diseddesCompany is developi
orally-administered, small molecule drugs calleanpiacological chaperones, a novel, firstiass approach to treating a br
range of diseases including lysosomal storage déssrand CNS diseases. Amicilesad program is in Phase 3 for the treatme
Fabry disease. For further information, please wsiw.amicustherapeutics.com.

Amicus Enquiries
Analyst/Investor and Media enquirie Jenene Thomas (609) €-5084

GlaxoSmithKline Enquiries

UK Media enquiries David Mawdsley (020) 8047 55(
Claire Brough (020) 8047 55(
Stephen Rea (020) 8047 5t
Alexandra Harrison (020) 8047 55
Jo Revill (020) 8047 550

US Media enquiries Nancy Pekarek (919) 483 28
Mary Anne Rhyne (919) 483 28:.
Kevin Colgan (919) 483 28:
Sarah Alspach (919) 483 28

European Analyst/Investor enquirie Sally Ferguson (020) 8047 55
Gary Davies (020) 8047 55(

US Analyst/ Investor enquirie Tom Curry (215) 751 541
Jen Hill Baxter (215) 751 70C

Amicus Forward-Looking Statements

This press release contains, and the accompangimigrence call will contain, “forward-looking statents”within the meaning «
the Private Securities Litigation Reform Act of B9felating to preclinical and clinical developmeaft Amicus’ candidate dru
products, the timing and reporting of results frpmaclinical studies and clinical trials evaluatiAgiicus’ candidate drug produt
and the projected cash position for the Compargtuding achievement of development and commeraitin milestone paymer
and sales royalties under our collaboration witax@5mithKline. Words such as, but not limited tlmok forward to,” “believe,”
“expect,” “anticipate,” “estimate,” “intend,” “plah “targets,” “likely,” “will,” “would,” “should” and *“could,” and simila
expressions or words identify forward-looking stasgmts. Such forwarlboking statements are based upon current expecsatha
involve risks, changes in circumstances, assumptaord uncertainties. The inclusion of forwéwdking statements should not
regarded as a representation by Amicus that ants gflans will be achieved. Any or all of the fomddooking statements in tf
press release may turn out to be wrong. They caffbeted by inaccurate assumptions Amicus mightara by known or unknov
risks and uncertainties. For example, with resfestatements regarding the goals, progress, timnagoutcomes of discussions v
regulatory authorities and the potential goalsgpees, timing and results of preclinical studied alinical trials, actual results m
differ materially from those set forth in this rate due to the risks and uncertainties inherethiérbusiness of Amicus, includit
without limitation: the potential that results ofinical or preclinical studies indicate that the product candidaare unsafe
ineffective; the potential that it may be diffictidt enroll patients in our clinical trials; the patial that regulatory authorities may
grant or may delay approval for our product canisiathe potential that preclinical and clinicaldies could be delayed because
identify serious side effects or other safety isstiee potential that we will need additional furglto complete all of our studies a
our dependence on third parties in the conductuofctinical studies. Further, the results of earfieeclinical studies and/or clinic
trials may not be predictive of future results. N\iespect to statements regarding projectionsefibmpanys cash position, actt
results may differ based on market factors and Goepanys ability to execute its operational and budgemnglaincluding
achievement of development and commercializatioestone payments and sales royalties under oumlmmthtion witl
GlaxoSmithKline . In addition, all forward lookirgjatements are subject to other risks detailediinAmnual Report on Form 1K-
for the year ended December 31, 2009. You are arzedi not to place undue reliance on these fonl@oking statements, whi
speak only as of the date hereof. All forwdwdking statements are qualified in their entirbty this cautionary statement, :
Amicus undertakes no obligation to revise or updhaie news release to reflect events or circumstaratter the date hereof. T
caution is made under the safe harbor provisior&eation 21E of the Private Securities Litigatiosfétm Act of 1995.

GSK's cautionary statement regarding forward-looking statements



Under the safe harbor provisions of the U.S. Peiv@ecurities Litigation Reform Act of 1995, GSK tians investors that al
forward4{ooking statements or projections made by GSK,uidiclg those made in this announcement, are subjecisks an
uncertainties that may cause actual results t@diffaterially from those projected. Factors thay mfiect GSK’s operations a
described under ‘Risk Factors’ in the ‘BusinessiB&vin the company’ s Annual Report on Form 20eF 2009.




EXHIBIT C
TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (* Agreemeri) is made as of the day of , 2010 (the “
Effective Date”) by and between Amicus Therapeutics, Inc., a Delavearporation having a place of business at 6 CBdaok
Drive, Cranbury, New Jersey, 08512 _(“ Licengpras licensor, and Glaxo Group Limited, a companyanized under the laws
England and Wales with its registered office ab@l&ellcome House, Berkeley Avenue, Greenford, Middx, UB6 ONN, Englar
(“ Licenseg”), as licensee. Licensee and Licensor are somettubectively referred to herein as the “ Partiesd separately as a “

Party.”

WHEREAS, pursuant to that certain License and ®@olation Agreement by and between Licensee andhkare dated as
the day of October, 2010 (the “ License and Collaborathgreement), Licensor agreed to license to Licensee ce
trademarks in the Territory (as defined in the hme and Collaboration Agreement) as set forth ohiliixA attached heret
including all common law rights to such trademarkthe Territory (the “ Licensed MarK},

WHEREAS, Licensor is willing to grant, and Licenseewilling to receive, a license to use the Liashdarks in connectic
with Compound and Products (as those terms araatefn the License and Collaboration AgreementhenTerritory pursuant to t
terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual cwawts, agreements and stipulations set forth harginin the Licens
and Collaboration Agreement, the receipt and lsgéficiency of which are hereby mutually acknowledgLicensor and Licens
hereby agree as follows:

1. DEFINITIONS. Capitalized terms not otherwise defined in thgg@ement shall have the meanings set forth in thenise an
Collaboration Agreement.

2. GRANT OF LICENSE During the Term of this Agreement, and pursuarthe terms and conditions contained herein, Liok
hereby grants to Licensee and its Affiliates, amtbhsee and its Affiliates hereby accept, a nofuskee, royaltyfree, sublicensab
(subject to Section 8 hereof) license to use tlterised Marks in the Territory in connection witk thaking, having made, use, s
offering for sale, importation, packaging, disttilng and promoting of Product in the Field and e tountry or countries of t
Territory. In addition, Licensee shall have thehtitp use the Licensed Marks (excluding Amicus Holkarks) as part of a domi
name, subject to Licensar’prior written approval and provided that Licensemains responsible for all costs associated
development and operation of the associated website




3. USE OF THE LICENSED MARKS

3.1

3.2.

Upon reasonable advance written request, Licengezes to submit to Licensor representative packgfyinthe Produt
displaying the Licensed Marks for Licensoiinspection. If Licensor reasonably determines theensee has failed
maintain a level of quality consistent with thosermally employed by the Licensor in the use of thieensors
Trademarks, then Licensor may request that Licetedemreasonable steps to remedy any such defieeeaad Licenst
agrees to take commercially reasonable actionsrapty with such requests, and in any event therisee shall not use
distribute any packaging for the Product displaytimg Licensed Marks until it has complied with suefjuests

Licensee and its Affiliates and Slibensees shall comply with all applicable Lawstaiging to the Commercialization
Products bearing the Licensed Mat

4. MAINTENANCE OF LICENSED MARKS

4.1.

4.2.

Licensor shall prosecute and maintain trademarKiGgimns and registrations existing as of the &ifee Date for th
Licensed Marks used on or in connection with Prodtuthe Territory. All costs and expenses (inchglbut not limited t
attorneys'fees and expenses and official fees) of prosecuathtgmaintaining applications and registrationsting as ¢
the Effective Date for the Licensed Marks shallbloene by Licensor. For the avoidance of doubt, héeee shall prepa
file, prosecute, maintain and own any Trademarkisefothan Amicus House Marks) that are createdesigthated by tf
JSC for use on Product in the Territory after tiffedive Date.

Licensor shall not (i) abandon any rights in thedrsed Marks in the Territory, (ii) abandon oralim lapse any pendil
application for the Licensed Marks in the Territooy (iii) permit any active registration for thécensed Marks to laps
expire or be cancelled in the Territory, withousfinotifying Licensee

5. TERM. This Agreement shall be effective commencingten Effective Date and shall continue perpetuallless terminated .

set forth in Section 6 below.

6. TERMINATION.

6.1.

This Agreement shall terminate automatically, withaotice or any further action hereunder by eitRarty: (a) in it
entirety upon the expiration or termination of thieense and Collaboration Agreement by a Partysientirety by Amicu
pursuant to Section 13.2, by GSK pursuant to Sedt®3, or by either Party pursuant to Section 13c4b) with respe:
to a particular Licensed Mark: (i) upon assignma&guch Licensed Mark (other than an Amicus Houselylito License
if the License and Collaboration Agreement is teated by GSK pursuant to Section 13.2 with resfmettie Product wit
which such Licensed Mark is used in the country(@she Territory in which such Licensed Mark egistered or in ut
by a Party; or (ii) upon termination of the Liceresad Collaboration Agreement by GSK pursuant tatiSec3.3, or b
Amicus pursuant to Section 13.2, of the License @ollaboration Agreement with respect to the Produith which sucl
Licensed Mark is used and/or in the country(iesthef Territory in which such Licensed Mark is régised or in use by
Party.




6.2. The Parties may terminate this Agreement inntgety or on a Licensed Mark-hyicensed Mark basis at any time and
any reason during the Term upon their mutual writdgreement; provided that the Parties shall agraerminate thi
Agreement, in its entirety, or on a Licensed Mayktlicensed Mark or country-bgeuntry basis, as applicable, if the .
determines in accordance with Section 2.4, 4.3dL@8 of the License and Collaboration Agreemeat tuch License
Mark(s) shall no longer be used with respect tocaect(s) in a particular country(ies) of the Temy.

6.3. Subject to and in accordance with Section 14.8eflicense and Collaboration Agreement, upon teatinn or expiratio
of this Agreement, Licensee agrees (i) imnmediateldiscontinue, and to cause all of Licensee’sliatiés and any Sub-
licensees of Licensee thereof immediately to disnae, use of the Licensed Marks; (ii) upon Licanseequest, to retu
to Licensor or destroy all tangible embodimentsuinf Licensed Marks; and (iii) if such items or nmitls are destroyed |
Licensee at Licens’s request, to furnish Licensor with certificatiamdaevidence of such destructic

7. OWNERSHIP. Licensor represents and warrants, and Licendesoadedges, that the Licensed Marks are the saleeanlusive
property of Licensor or its Affiliates and all gasill accrued through use of the Licensed Marks Ishaldeemed to be the abso
property of Licensor or its Affiliates. Licenseerthier acknowledges that nothing in this Agreemeamifers upon Licensee any ril
of ownership in and to the Licensed Marks. Licerasgeees to reasonably cooperate with Licensor ¢guge, deliver, and otherw
provide to Licensor all information and documergasonably requested for the purpose of establishagistering, evidencing
defending Licensos complete and exclusive ownership of all rightied, and interests of every kind and nature wd®ter in and t
the Licensed Marks. Licensee agrees not to regisser or authorize the use of any trademark orgdasipn confusingly similar
the Licensed Marks, and Licensee agrees not tdeciugd Licensor’s or its Affiliates’ ownership ofdliicensed Marks.

8. SUBLICENCES. Licensee shall have the right to grant sublicenseler this Agreement soley as and to the extieenkee i
permitted to grant Sublicenses under and in acooelavith Section 2.2 of the License and Collaborathgreement. In any eve
Licensee shall ensure that each of its sublicenselesund by a written agreement containing provisiat least as protective of
Licensed Marks and Licensor as this Agreement;lacensee shall remain responsible to Licensor foacivities of its Affiliates
and sublicensees to the same extent as if sudhti@stihad been undertaken by Licensee itself. pthymollowing the execution «
each sublicense, Licensee shall provide Licenstir acomplete copy of such sublicense.




9. ASSIGNMENTS. Neither this Agreement, nor any of the rightsobligations of a Party may be directly or indirgctissignec
sold, delegated or otherwise disposed except bgri ih connection with an assignment of, and toghme assignee as, the Lict
and Collaboration Agreement in accordance withiSed6.3 of the License and Collaboration Agreement

9.1. No assignment under this Section 9 shall be effeainless the intended assignee executes and ™divethe Party whic
is not the assignor a writing whereby the assigeqeessly undertakes to perform and comply witho#lits assignog
obligations hereunder. Notwithstanding such unéérta such assignor shall continue to be primalidple for sucl
assigne’s performance hereof and compliance herey

9.2. Any assignment in violation of this Section 9 shwlvoid and of no effec

9.3. This Agreement, and the rights and obligationshefRarties herein contained, shall be binding upod,shall inure to tt
benefit of, the Parties and their respective legpitesentatives, successors and permitted as

10. AMENDMENTS. No waiver, amendment or modification of any psian hereof or of any right or remedy hereundetl ¢ta
effective unless in writing and signed by the Padginst whom such waiver, amendment or modificatsasought to be enforced.

11. COUNTERPARTS This Agreement may be executed in any numbeioahterparts, each of which shall be deemed to |
original, but all of which together shall constéliut one and the same instrument. Delivery ofx@cw@ted counterpart signature p
of this Agreement by facsimile transmission shallls effective as delivery of a manually execuigadadure page.

12. APPLICABLE LAW AND DISPUTE RESOLUTION This Agreement shall be governed by, interpreted construed, and
claims and disputes, whether in tort, contract tiretwise be resolved in accordance with the subistataws of the State

Delaware without reference to any rules of confiittaws. Any and all disputes under this Agreensdratll be resolved in accordal
with Section 16.2 of the License and Collaborathgneement.

13. FURTHER ASSURANCES Each of Party shall, at any time or from timetitoe after the Effective Date, at the request
expense of the other Party, execute and delivérgother Party all such instruments and docunmmfisrther assurances as the o
Party may reasonably request in order to give etfethe transactions contemplated by this Agredmealuding but not limited 1
Licensee’s request for Licensor’s cooperation twré or register this Agreement with any applicageernmental entity.

14. REPRESENTATIONS AND WARRANTIES Each Party represents and warrants that (i)Akhieement has been duly ¢
validly executed and delivered by such Party amstitutes a legal and binding obligation of suchtypeenforceable against it
accordance with its terms, and (ii) it has all ssegy right, power and authority to execute andoper its obligations under tr
Agreement and to grant the rights granted hereersor further represents and warrants thatthesowner of all right, title, ar
interest in and to the Licensed Marks and thatettecution, delivery, and performance of its obiigas under this Agreement w
not conflict with or violate any agreement or otbéfigation of Licensor or binding upon Licensodssets, including but not limit
to the Licensed Marks.




15. SEVERABILITY . If any provision of this Agreement is held to ibegal, invalid or unenforceable under any presamtuture
law, and if the rights or obligations of either ®aunder this Agreement will not be materially aadVersely affected thereby, (a) s
provision will be fully severable, (b) this Agreemtewill be construed and enforced as if such illegavalid or unenforceab
provision had never comprised a part hereof, (€)rédmaining provisions of this Agreement will remai full force and effect ar
will not be affected by the illegal, invalid or urferceable provision or by its severance herefrand (d) in lieu of such illeg:
invalid or unenforceable provision, there will bédad automatically as a part of this Agreementgallevalid and enforceat
provision as similar to such illegal, invalid oramforceable provision as may be possible and reddpacceptable to the Parties.

16. WAIVER. No waiver by any Party in one or more instandeang of the provisions of this Agreement or thedwh thereof sh:
establish a precedent for any other instance weitpect to that or any other provision. Furthermiorease of waiver of a particu
provision, all other provisions of this Agreemerill wontinue in full force and effect.

17. INTEGRATION. This Agreement (including Exhibits hereto), ame ticense and Collaboration Agreement, embodie
entire agreement of the Parties hereto with resfmetiie subject matter hereof and supersedes ahyalprior agreements wi
respect thereto.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, the Parties hereto have catisisdAgreement to be executed as of the Effectiatelby their dul
authorized representatives.

AMICUS THERAPEUTICS, INC.
By:

Name:
Title:

GLAXO GROUP LIMITED

By:
Name:
Title:




EXHIBIT A

TO TRADEMARK LICENSE AGREEMENT

Registration/Application

LICENSED MARKS

Mark No. Territory/Country

AMIGAL 3652668 us

AMIGAL 128551900 (Application Canade

AMIGAL 969558 Mexico

AMIGAL 828170193 (Application Brazil

AMIGAL 879558 EU (Austria, Benelux (Belgium, the Netherlands angdembourg),

Bulgaria, Cyprus, the Czech Republic, Denmark, iatd=inland,
France, Germany, Greece, Hungary, Ireland, Itadyyil, Lithuania,
Malta, Poland, Portugal, Romania, the Slovak RapuBlovenia,
Spain, Sweden and the United Kingdom)

Australia

Japan

Norway

Singapore




EXHIBIT D
TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (* Agreemeri) is made as of the day of , 2010 (the “
Effective Dat€’) by and between Glaxo Group Limited, a company degghunder the laws of England and Wales withdtgstere
office at Glaxo Wellcome House, Berkeley Avenueg&hford, Middlesex, UB6 ONN, England (* Licensdr as licensor, ar
Amicus Therapeutics, Inc., a Delaware corporatiavirig a place of business at 6 Cedar Brook DrivanBury, New Jersey, 085
(“ Licenseg”), as licensee. Licensee and Licensor are somettubectively referred to herein as the “ Partiesd separately as a “

Party.”

WHEREAS, pursuant to that certain License and ®@olation Agreement by and between Licensee andhkare dated as
the day of October, 2010 (the “ License and Collaborathgreement), Licensor agreed to license to Licensee ce
trademarks in the Territory as set forth on Exhibiattached hereto, including all common law rightssteh trademarks in t
Territory (the “ Licensed Marky;

WHEREAS, Licensor is willing to grant, and Licenseewilling to receive, a license to use the Liashdarks in connectic
with Compound and Products (as those terms araeatkin the License and Collaboration Agreemenf)enritory pursuant to tt
terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual cwawts, agreements and stipulations set forth harginin the Licens
and Collaboration Agreement, the receipt and lsgéficiency of which are hereby mutually acknowledgLicensor and Licens
hereby agree as follows:

1. DEFINITIONS. Capitalized terms not otherwise defined in thgrdement shall have the meanings set forth in tbenise an
Collaboration Agreemen

2. GRANT OF LICENSE During the Term of this Agreement, and pursuarthe terms and conditions contained herein, Liok
hereby grants to Licensee and its Affiliates, ambhsee and its Affiliates hereby accept, a nordusiee, royaltyfree license to ut
the Licensed Marks in the country or countrieshef Territory solely in connection with Licensedght to:

2.1. Develop Compound and Product in the Field as peaVid Article V of the License and Collaborationragment

2.2. Manufacture Compound or Product in the Field inoagdance with Section 6.5 of the License and Colatiar
Agreement; ani

2.3. engage in Commercialization activities in accaawith the therurrent Marketing Plan in the Field in accordandth
Article VI of the License and Collaboration Agreemtse




Licensee shall have the right to use the LicensedkM (excluding GSK House Marks) as part of a donmgime, subject
Licensors prior written approval and provided that Licensemains responsible for all costs associated wéhelopment ar
operation of the associated website.

3. USE OF THE LICENSED MARKS

3.1

3.2

Upon reasonable advance written request, Licengeses to submit to Licensor samples of the Profocthe exter
Manufactured by Licensee or its designee) and sssnpl packaging of the Product displaying the LésehMarks fc
Licensors inspection. If Licensor reasonably determines thigensee has failed to maintain a level of gyadibnsister
with those normally employed by the Licensor in tiee of the Licensos’ Trademarks, then Licensor may request
Licensee take reasonable steps to remedy any sfatiedcies and Licensee agrees to take commerciaisonabl
actions to comply with such requests, and in amnevthe Licensee shall not use or distribute Rebduany packaging f
the Product displaying the Licensed Marks untiléis complied with such reques

Licensee and its Affiliates and slibensees shall comply with all applicable laws aedulations pertaining to t
Commercialization of Products bearing the Licendddrks, to the extent that Licensee shall perforny aumct
Commercialization activities under the License @unllaboration Agreemen

4. MAINTENANCE OF LICENSED MARKS

4.1.

4.2.

Licensor shall prepare, file, prosecute and maintt@idemark applications and registrations forltitensed Marks used
or in connection with Product in the Territory. Albsts and expenses (including but not limitedttoraeys’ fees an
expenses and official fees) of preparing, filingygecuting and maintaining the Licensed Marks dtelborne by Licensc

Licensor shall not (i) abandon any rights in thedrsed Marks in the Territory, (ii) abandon orallm lapse any pendil
application for the Licensed Marks in the Territooy (iii) permit any active registration for thécensed Marks to laps
expire or be cancelled in the Territory, withousfinotifying Licensee

5. TERM. This Agreement shall be effective commencinglan Effective Date and shall continue perpetualliess terminated .
set forth in Section 6 below.

6. TERMINATION.

6.1.

This Agreement shall terminate automatically, withaotice or any further action hereunder by eitRarty: (a) in it
entirety upon the expiration or termination of thieense and Collaboration Agreement in its entitefyGSK pursuant
Section 13.2 of the License and Collaboration Agrest or by either Party pursuant to Section 13.¢hefLicense ar
Collaboration Agreement; or (b) with respect toaatigular Licensed Mark, (i) upon assignment oftsluiicensed Mar
(other than a GSK House Mark) to Licensee, if tieehse and Collaboration Agreement is terminate®8¥ pursuant 1
Section 13.3, or by Amicus pursuant to Section 18f2he License and Collaboration Agreement, Yrufpon terminatio
of the License and Collaboration Agreement by G8ikspant to Section 13.2, with respect to the Prodith which sucl
Licensed Mark is used and/or in the country(iesthef Territory in which such Licensed Mark is régised or in use by
Party.




6.2. The Parties may terminate this Agreement inntgety or on a Licensed Mark-hyicensed Mark basis at any time and
any reason during the Term upon their mutual writdgreement; provided that the Parties shall agraerminate thi
Agreement, in its entirety, or on a Licensed Maykticensed Mark basis, as applicable, if the JSC rdetes ir
accordance with Section 2.4, 4.3.1 and 6.3 of fherise and Collaboration Agreement that such Liegmdark(s) shall n
longer be used with respect to a Product(s) inrcpdar country(ies) of the Territor

6.3. Subject to and in accordance with Section 14.8eflicense and Collaboration Agreement, upon teatinn or expiratio
of this Agreement, Licensee agrees, with respeany Licensed Marks that are not Terminated Prodwatiemark
assigned (or to be assigned) to Amicus in accoelavith Section 14.3.9 of the License and CollaboraAgreemen
(i) immediately to discontinue, and to cause all Lafensee’s Affiliates and any suicensees of Licensee ther
immediately to discontinue, use of such LicensedkKsta(ii) upon Licensos request, to return to Licensor or destro
tangible embodiments of any such Licensed Markst @if) if such items or materials are destroyed lbgensee ¢
Licenso’s request, to furnish Licensor with certificatiamdaevidence of such destructic

7. OWNERSHIP. Licensor represents and warrants, and Licendesoadedges, that the Licensed Marks are the saleeanlusive
property of Licensor or its Affiliates and all gosill accrued through use of the Licensed Marks Ishaldeemed to be the abso
property of Licensor or its Affiliates. Licenseerthier acknowledges that nothing in this Agreemeamifers upon Licensee any ril
of ownership in and to the Licensed Marks. Licerasgeees to reasonably cooperate with Licensor ¢ouge, deliver, and otherw
provide to Licensor all information and documergasonably requested for the purpose of establisihéwistering, evidencing
defending Licensos complete and exclusive ownership of all righitles, and interests of every kind and nature wdeatsr in and t
the Licensed Marks. Licensee agrees not to regigser or authorize the use of any trademark omgdasipn confusingly similar
the Licensed Marks, and Licensee agrees not tdeciugd Licensor’s or its Affiliates’ ownership ofeliicensed Marks.




8. ASSIGNMENTS. Neither this Agreement, nor any of the rightsobligations of a Party may be directly or indirgctissignec
sold, delegated or otherwise disposed of by a Rextegpt in connection with such Pagyssignment of, and to the same assign
the License and Collaboration Agreement in accardamith Section 16.3 of the License and Collaboraf\greement.

8.1. No assignment under this Section 8 shall be effeainless the intended assignee executes and divethe Party whic
is not the assignor a writing whereby the assigeqeessly undertakes to perform and comply witho#lits assignog
obligations hereunder. Notwithstanding such unéérta such assignor shall continue to be primalidple for sucl
assigne’s performance hereof and compliance herey

8.2. Any assignment in violation of this Section 8 shwmdlvoid and of no effec

8.3. This Agreement, and the rights and obligationshefRarties herein contained, shall be binding upod,shall inure to tt
benefit of, the Parties and their respective legpitesentatives, successors and permitted as

9. AMENDMENTS . No waiver, amendment or modification of any psiwn hereof or of any right or remedy hereundetl $ie
effective unless in writing and signed by the Padginst whom such waiver, amendment or modificatsasought to be enforced.

10. COUNTERPARTS This Agreement may be executed in any numbeioahterparts, each of which shall be deemed to |
original, but all of which together shall constéliut one and the same instrument. Delivery ofx@cw@ted counterpart signature p
of this Agreement by facsimile transmission shallls effective as delivery of a manually execuigadadure page.

11. APPLICABLE LAW AND DISPUTE RESOLUTION This Agreement shall be governed by, interpreted construed, and
claims and disputes, whether in tort, contract tiretwise be resolved in accordance with the subistataws of the State

Delaware without reference to any rules of confiittaws. Any and all disputes under this Agreensdratll be resolved in accordal
with Section 16.2 of the License and Collaborathgneement.

12. FURTHER ASSURANCES Each of Party shall, at any time or from timetitoe after the Effective Date, at the request
expense of the other Party, execute and delivérgother Party all such instruments and docunmmfisrther assurances as the o
Party may reasonably request in order to give etfethe transactions contemplated by this Agredmealuding but not limited 1
Licensee’s request for Licensor’s cooperation twré or register this Agreement with any applicageernmental entity.

13. REPRESENTATIONS AND WARRANTIES Each Party represents and warrants that (i)Akhieement has been duly ¢
validly executed and delivered by such Party amstitutes a legal and binding obligation of suchtypeenforceable against it
accordance with its terms, and (ii) it has all ssegy right, power and authority to execute andoper its obligations under tr
Agreement and to grant the rights granted hereersor further represents and warrants thatthesowner of all right, title, ar
interest in and to the Licensed Marks and thatettecution, delivery, and performance of its obiigas under this Agreement w
not conflict with or violate any agreement or otbéfigation of Licensor or binding upon Licensodssets, including but not limit
to the Licensed Marks.




14. SEVERABILITY . If any provision of this Agreement is held to ibegal, invalid or unenforceable under any presamtuture
law, and if the rights or obligations of either ®aunder this Agreement will not be materially aadVersely affected thereby, (a) s
provision will be fully severable, (b) this Agreemtewill be construed and enforced as if such illegavalid or unenforceab
provision had never comprised a part hereof, (€)rédmaining provisions of this Agreement will remai full force and effect ar
will not be affected by the illegal, invalid or urferceable provision or by its severance herefrand (d) in lieu of such illeg:
invalid or unenforceable provision, there will bédad automatically as a part of this Agreementgallevalid and enforceat
provision as similar to such illegal, invalid oramforceable provision as may be possible and reddpacceptable to the Parties.

15. WAIVER. No waiver by any Party in one or more instandeang of the provisions of this Agreement or thedwh thereof sh:
establish a precedent for any other instance weitpect to that or any other provision. Furthermiorease of waiver of a particu
provision, all other provisions of this Agreemerill wontinue in full force and effect.

16. INTEGRATION. This Agreement (including Exhibits hereto), ame ticense and Collaboration Agreement, embodie
entire agreement of the Parties hereto with resfmetiie subject matter hereof and supersedes ahyalprior agreements wi
respect thereto.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, the Parties hereto have catisisdAgreement to be executed as of the Effectiatelby their dul
authorized representatives.

GLAXO GROUP LIMITED
By:

Name:
Title:

AMICUS THERAPEUTICS, INC.

By:
Name:
Title:




EXHIBIT A
TO TRADEMARK LICENSE AGREEMENT
LICENSED MARKS

Mark Registration No. Territory/Country




Exhibit 10.30 (schedule
Schedule 1.25

BACKGROUND LICENSE AGREEMENTS

1) *kkkkk

2) *kkkkk

3) Amended and Restated Agreement between Mount Safaiol of Medicine of New York University and Amgi@rherapeutics
Inc., dated October 31, 20C

*rrkkk . Material has been omitted and filed separateli e Commissior




Schedule 1.34

DESCRIPTION OF COMPOUND

United States Adopted Name: migalastat

Other Chemical Names:

1) 1-deoxygalactonojirimycit

2) (2R,3S,4R,55-2-(hydroxymethyl)piperidin-3,4,5-triol
Chemical Structure:

QH

HOy, i, OH

OH
M
H
MOLECULAR FORMULA: CsH 13NO 4
MOLECULAR WEIGHT: 163.17
CAS REGISTRY NUMBER: 108147-54-2

*xxek - Material has been omitted and filed separately #ithCommissior
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Schedule 2.2
RESTRICTED SUBLICENSEES

*kkkkk

*xxek - Material has been omitted and filed separately #iehCommissior




Schedule 3.5.2
THIRD PARTY ROYALTIES OWED BY AMICUS

As of the Effective Date, pursuant to Amended ardt®ed Agreement between Mount Sinai School ofiditeel of New York
University (* MSSM") and Amicus Therapeutics, Inc., dated OctoberZBD8 (“ MSSM Licensé) royalties are payable by Amicus
to MSSM at the rates specified below and othenviseecordance with the terms of the MSSM License:

. FREERR gnd

. FhkARE

Capitalized terms used in this Schedule 3an@ not defined in the License and Collaboratione&gent to which this
Schedule 3.5.% attached have the meanings given to such tertieiMSSM License, a copy of which has been pexviay
Amicus to GSK prior to the Effective Date.




Exhibit 10.30 (schedule
Schedule 5.1
INITIAL DEVELOPMENT PLAN

*kkkkk

*xxek - Material has been omitted and filed separately #iehCommissior




Schedule 5.1.5
DEVELOPMENT COST SHARING

*kkkkk




Exhibit 10.30 (schedule
Schedule 6.5.1
TECHNOLOGY TRANSFER REQUIREMENTS

Technology Transfer Requirements

Contacts

1. Name, address, phone, FAX, ar-mail address key technical contact@aticus and all third parties involved in process
development, manufacture, analysis, or rele

Materials

2. Entire inventory of drug substance, and intermediaalong with their batch histories, batch recamis$ analytical results (to t
extent such histories, records and analytical tesan be reproduced and transferred from theoitee contract manufacture

3. All drug substance primary reference standard ayd@ports describing its characterization andggssent of purity

4.  Working references standards for drug substantermediates and impurities along with any repo their comparability,
characterization, or assignment of pur

API (chemical synthesis)
5. An updated schematic of the chemical synthesifydireg typical yields for each stac

6. Copies of detailed complete manufacturingriredtons for all stages and operations of the ARmical synthesis processes on
the largest scale to date, including a-process analytical tests and methc

7. Available documented process knowledge establifiredigh development and commercial sup
8. Cleaning method and validation reports for eachest# the chemical process

9. For all key raw materials, a table of supgli@ost/kg, ordering lead times, and buying spestiifons, including detailed
specifications of any components to the extentste such information is provided to Amicus by theatract manufacture

10. A summary report describing the history adroiical synthesis process development, changesairdéason, and optimization
of the processe

*rxeek - Material has been omitted and filed separately wie Commissior




Analytical

11.

12.
13.
14.

15.

16.

17.

18.

19.
20.
21.

22.
23.

A report summarizing available data describingghgsical properties of the drug substance, incigditvV, solubility, pl, etc a
applicable.

The Drug Substance Stability Report, includingdalfa and method
Current specifications for drug substance andistaraterials, including justification for the sjfezations.

A complete drug substance batch history tahdduding lot number, amount, Certificates of Ars&s, and use or intended use
(particularly for safety assessment or clinicatists).

A statement or certificate of available api inveyts free from TSES/BSE

All analytical methods employed for analyafithe drug substance used in safety assessmeutiaidl trial supplies. This
should include methods/limits of detection/limifsgaantification for heavy metals and low level gtial genotoxic impurities
if such analysis is performe

A table listing all impurities (by Retentidime of the major, Relative Retention Time and {&af or (w/w)} of all impurities
present in the drug substance used in safety assasstudies and in the clinical trial suppli

A table or report describing drug substanggurities including critical and typical levels gable origins, and methods for
control, particularly for any known or potentiaghiy-toxic or mutagenic impurities or degradail

A report summarizing effort to characterize drugsgtance impurities
A report summarizing the history of analytical nelk developmen

A table of isolated intermediate acceptamiter@ or buying specifications, and their analgtimethods (including purity
profile), including limits for any potentially muganic or highly toxic impurities

Recommended storage conditions for the drug substaind intermediates suitable for internationgbsinig.

Any shipping studies data for drug substance atarirediates including container specifications Usedtorage and shippin

Drug Product: Formulation and Manufacturing

24,
25.
26.
27.

28.

Full analytical data on all batches of drug substathat have been converted to drug proc
Reports on and details of |-formulation studie:
Reports on and details of development pharmaceiunicisiding all formulation approaches considered avaluate:

Any analytical methods developed or modietisequent to formulation development, method atibid and drug product
specifications

Results of any dri-excipient compatibility studies that have been emted if applicable




29.
30.
31.
32.
33.
34.
35.

Any available drug product stability de

Details of the manufacturing proce

Full manufacturing records to the extent accessith information is provided to Amicus by the caotrmanufacturer (***++*)
Statement or certificate that the drug product gkgssdo not contain TSEs/BSE

Inventory of all drug batches, with CoA, shelf |ifaput drug substance and other det

Formulation and process details of toxicology folations and approaches including crystal form piindrug substanc

Any shipping studies or data product including eamér specifications used for storage and shipy

Regulatory

36.

37.
38.

All CMC regulatory documentation including mgulatory filings, including agency questionsiaasponses, especially those
related to any aspect of primary drug substancaufaature, analysis, batch histories, impurity desfj or stability

Any regulatory data to support international shiptra shaking of drug substance or process mage

Any drug substance process data or reports needrgpport GSK regulatory filing

Environmental, Health and Safety

39.

Any worker safety information on the drug stalmce, formulation, reagents/excipients, includggcity (including exposure
limits, where known), thermal, gaseous or otherahdz.

. MSDS (where applicable
. Occupational exposure limits or exposure guidel{wdsere defined)

. Occupational Hygiene monitoring and analytical noeh(where available




40. A report summarizing any environmental processtgafesessment for the API process, incluc

. Environmental fate and effects data (e.g., aquaficity, biodegradability, bioaccumulation patiei for
API/materials/excipient:

. Chemical hazard data for the process used to faetowe drug substance (e.g., material stabilizandous
incompatibilities, etc.
Intellectual Property

. Reference to any Amicus intellectual property (pagents, patent applications) covering the drumptsunce, intermediate
or synthetic processe




Exhibit 10.30 (schedule
Schedule 6.5.4
AMICUS APl AND DRUG PRODUCT SPECIFICATIONS

*kkkkk

*xxek - Material has been omitted and filed separately #iehCommissior
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Schedule 7.2.1
GSK PROSECUTED AMICUS PATENTS

*kkkkk

*xxek - Material has been omitted and filed separately #iehCommissior
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Schedule 7.2.2
AMICUS PROSECUTED PATENTS

*kkkkk

*xxek - Material has been omitted and filed separately #iehCommissior




Exhibit 10.30 (schedule
Schedule 7.2.3
PATENT APPLICATIONS TO BE SEGREGATED PER SECTION 7.2.3

*kkkkk

*xxek - Material has been omitted and filed separately #iehCommissior




Exhibit 10.30 (schedule
Schedule 10.2
BACKGROUND LICENSE AGREEMENT PROVISIONS
1. MSSM LICENSE

Pursuant to Section 2.d. of the MSSM License, G§t€es: (i) to be bound by, and comply with, Seci6r{Confidential
Information), 9 (Liability and Indemnification) arid (Security for Indemnification) of the MSSM Litsge (substituting “GSK” for
“AMICUS” in such provisions), the text of which iiscluded below and incorporated herein by referetiwéhe extent applicable to
GSK in its capacity as sublicensee; and (i) th&3W is an intended third party beneficiary of trgrdement for purposes of
enforcing such indemnification and insurance priowis.

Pursuant to Section 2.c. of the MSSM License, G§iees: (a) the sublicense granted by Amicus to Gsder the MSSM
License shall be subject and subordinate to tieg@nd conditions of the MSSM License; (b) sucHisabse shall expire
automatically on the termination of the MSSM Licen&) such sublicense shall not be assignablehile or in part; provided,
however, that GSK may, with written notice to MSSAdsign the sublicense in connection with a mevgecquisition of GSK or tr
sale by the sublicensee of substantially all oagisets; (d) GSK shall be entitled to grant furthéalicenses, provided that GSK
complies with the obligations of Amicus under Sewct?.c., Section 2.d. and all other provisions &3M License relating to the
grant of sublicenses by Amicus under the MSSM Lsegmand (e) both during the term of such sublicamskthereafter GSK shall |
bound by a secrecy obligation similar to that inggben Amicus in Section 6 of the MSSM License, trad GSK shall bind its
employees and agents, both during the terms aof émeployment and thereafter, with a similar undeng of secrecy. In addition,
GSK, in its capacity as a sublicensee under the MI&Bense, specifically agrees to comply with theli rights applicable to
sublicensees and the obligation to maintain bookisracords to enable the determination of the artsquayable by Amicus, as a
result of the activities of GSK in its capacityasublicensee under the MSSM License.

Provisions Extracted from MSSM License:

Capitalized terms in the following provisions 0étMSSM License, but not defined therein, shall hfreemeanings given to such
terms in the MSSM License.
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“6. Confidential Information

a.

In the course of research to be performekuthis Agreement, it will be necessary for eaattypto disclose Confidentia
Information” to the other. For purposes of this égment, “Confidential Information” is defined akiaformation, data
and know-how disclosed by one party (the “Disclgdiarty”) to the other (the “Receiving Party”) heit embodied in
tangible materials (including writings, drawingsaghs, charts, photographs, recordings, structteelnical and other
information) marked “Confidential” or, if initiallgisclosed orally, which is reduced to writing medK'Confidential”
within 21 days after initial oral disclosure, othikan that information which i:

i)  known by the Receiving Party at the timatsfreceipt, and not through a prior disclosurdh®yDisclosing
Party, as documented by the Receiving F's business records;

i) atthe time of disclosure, or thereaftectwmes, published or otherwise part of the publimaio without breach
of this Agreement by the Receiving Party:

iii) obtained from a third party who has thgdéright to make such disclosure and without amfidentiality
obligation to the Disclosing Party;

iv) independently developed by the ReceivingyPaithout the use of Confidential Information eieed from the
Disclosing Party and such independent developmambe documented by the Receiving Party

v) disclosed to governmental or other reguiatgencies in order to obtain patents, providetigheh disclosure
may be made only to the extent reasonably necessafytain such patents or authorizations, andhéurt
provided that any such patent applications shafilbe in accordance with the terms of this Agreemer

vi) required by law, regulation, rule, act or ordeanf governmental authority to be disclos

The Receiving Party agrees that at all tiama notwithstanding any termination, expirationcancellation hereunder, it
will hold the Confidential Information of the Digiding Party in strict confidence, will use all reaable safeguards to
prevent unauthorized disclosure by its employeeésagents. Notwithstanding the foregoing, the pantezognize that
industry standards with respect to the treatme@affidential Information may not be appropriat@macademic setting.
However, MSSM agrees to retain Confidential Infotioraof AMICUS in the same manner and with the sdewel of
confidentiality as MSSM retains its own ConfidehtiZ#ormation.

The Receiving Party will maintain reasongiiecedures to prevent accidental or other log$ydting unauthorized
publication of any Confidential Information of tlesclosing Party. The Receiving Party will promptigtify the
Disclosing Party in the event of any loss or unati#fed disclosure of the Confidential Informatit

Upon termination or expiration of this Agreememtdaipon written request, the Receiving Party witlrpptly return to th
Disclosing Party all documents or other tangiblaerals representing Confidential Information aticcapies thereof

The Receiving Party will immediately notthe Disclosing Party in writing, if it is requestby a court order, a
governmental agency, or any other entity to disclBsnfidential Information in the Receiving Partpessession. The
Disclosing Party will have an opportunity to intene by seeking a protective order or other sinaitder, in order to limit
or prevent disclosure of the Confidential Inforrmati The Receiving Party will disclose only the minim Confidential
Information required to be disclosed in order tmpty, whether or not a protective order or otheriksir order is obtained
by the Disclosing Part”




“9. Liability and Indemnification

a.

AMICUS shall indemnify, defend and hold hiess MSSM and its trustees, officers, directorsjioced and professional
staff, employees, students and agents and th@iectge successors, heirs and assigns (the “Indeest), against any
liability, damage, loss or expense (including remdxe attorneys’ fees and expenses of litigatioaliired by or imposed
upon the Indemnitees or any one of them in conoeatith any claims, suits, actions, demands or fjuelgts: (i) arising
out of the production, manufacture, sale, use mroerce or in human clinical trials, lease, or préoroby AMICUS or

by a licensee, Affiliate or agent of AMICUS of ahicensed Product, process or service relatingrtdegeloped pursuant
to, this Agreement, or (ii) arising out of any atlaetivities to be carried out pursuant to this @gmnent

AMICUS'’s indemnification under subsection) agbove, shall apply to any liability, damagesdmr expense whether or
not it is attributable to the negligent activitigfsthe Indemnitees. AMICUS’s indemnification undebsection a(ii) above,
shall not apply to any liability, damage, toss xpense to the extent that it is attributable tortagligence, gross
negligence or intentional misconduct of the Indeees.

AMICUS shall, at its own expense, provideateys reasonably acceptable to MSSM to defenthsigany actions
brought or filed against any party indemnified hur@er with respect to the subject of indemnity eaored herein, whether
or not such actions are rightfully broug

EXCEPT AS PROVIDED IN THIS SECTION 9, NEITIREPARTY SHALL BE LIABLE TO THE OTHER FOR
INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY OR PNITIVE DAMAGES.




10. Security for Indemnificatior

a.

At such time as any Licensed Product isdeammercially distributed or sold (other thantive purpose of obtaining
regulatory approvals) by AMICUS or by a sub-licemséffiliate or agent of AMICUS and to the extehat it is available
on commercially reasonable terms, AMICUS shaltsasole cost and expense, procure and maintaioi@®lbf
comprehensive general liability insurance in amsunat less than ****** per incident and ****** annal aggregate and
naming the indemnitees as additional insureds. $aofprehensive general liability insurance shalvjate (i) product
liability coverage and (ii) broad form contractliability coverage for AMICUS'’s indemnification ued Section 9 of this
Agreement. The minimum amounts of insurance coweraguired under this Section 10 shall not be coedtas a limit ¢
AMICUS’s liability with respect to its indemnification ueidSection 9 of this Agreemel

AMICUS shall provide MSSM with written evidee of such insurance upon request of MSSM. AMIGUSI provide
MSSM with written notice at least 60 days priothie cancellation, non-renewal or material changgiith insurance; if
AMICUS does not obtain replacement insurance pingidomparable coverage within such 60 day perftetive
immediately upon notice to AMICUS, MSSM shall hakie right to terminate this Agreement effectiveéhat end of such
60 day period without notice or any additional wajtperiods

AMICUS shall maintain such comprehensiveagahliability insurance beyond the expiration @mtination of this
Agreement during: (i) the period that any prodpetcess or service, relating to, or developed @nsto, this Agreement
is being commercially distributed or sold (otheariHfor the purpose of obtaining regulatory apprsyvay AMICUS or by
a licensee, Affiliate or agent of AMICUS and (iiyeasonable period after the period referred {@)if}) above which in ni
event shall be less than seven y¢’




Exhibit 10.30 (schedule
Schedule 13.6
CALCULATION OF ROYALTY RATE REDUCTION
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Exhibit 10.31

Portions of this exhibit have been omitted and filé separately with the Secretary of the Securitiesral Exchange Commissio
(the “Commission”) pursuant to an application for confidential treatment filed with the Commission pursuant to Rule 24b2
under the Securities Exchange Act of 1934, as amegdll Such portions are marked as indicated below.

STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “ Agreemeftis made as of the 28 day of October, 2010 (the SPA
Effective Dat€’) by and between Amicus Therapeutics, Inc. (* Anst), a Delaware corporation with its principal placeboines
at 6 Cedar Brook Drive, Cranbury, New Jersey 08ahd, Glaxo Group Limited, a company organized utidetaws of England ai
Wales with its registered office address at Glaxelleééme House, Berkeley Avenue, Greenford, Middte4éB6 ONN, England (*
GSK™). Amicus and GSK are each referred to herein e or as a “ Partyor, collectively, as the “ Parti€'s

RECITALS

WHEREAS, Amicus and GSK entered into that certaitehse and Collaboration Agreement dated as of i@ctd8th, 201
(the “ License and Collaboration Agreeméntand

WHEREAS, in connection with the execution of thedrise and Collaboration Agreement, Amicus destoesl to GSK an
GSK desires to purchase from Amicus shares of Cam&tock of Amicus on the terms and subject to teditions set forth in th
Agreement.

NOW, THEREFORE, in consideration of the foregoiegitals and the mutual covenants and agreementaiced herein, tt
Parties hereto, intending to be legally bound, elehy agree as follows:

1. Definitions . The capitalized terms used herein shall haventbanings ascribed to them below, provided thattabiged term
used herein that are not defined herein shall Haeneanings ascribed to them in the License afiditboation Agreement:

1.1. “ Affiliate ” means, with respect to any specified Person, attiarg; a Person that, directly or indirectly, thghuone ¢
more intermediaries, controls, or is controlled byjs under common control with, such specifiedsBe at such time. For purpo
of this definition, “control,"when used with respect to any specified Personl, stean (a) the direct or indirect ownership of &
than fifty percent (50%) (or such lesser percentalgieh is the maximum allowed to be owned by aifpreorporation in a particul
jurisdiction) of the total voting power of secuesi or other evidences of ownership interest in §terison or (b) the power to direc
cause the direction of the management and poliiesuch Person, directly or indirectly, whetherotigh ownership of votir
securities, by contract or otherwise.

1.2. " Closing” has the meaning ascribed to it in Section 3.1.

1.3. “ Closing Daté¢ means the day on which the transaction that istifigect of such Closing is consummated as set fo
Section 3.1.
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1.4. * Common Stock means the common stock of Amicus, par value $@€xishare.

1.5. “ Exchange Act' means the Securities Exchange Act of 1934, as amdertdgether with the rules and regulat
promulgated thereunder.

1.6. “ FDA Documents has the meaning ascribed to such term in Seétién

1.7. " GAAP" means generally accepted accounting principleékénUnited States.

1.8. “ GSK Indemniteé has the meaning ascribed to such term in Se@tibn

1.9. “ Holder” means each person owning of record Registrabtei@ies that have not been sold to the public.

1.10. “ Investor Rights Agreement Investomeans any Person, other than Amicus and GSK, thas shares of Comm

Stock and is party to the Third Amended and Redtaigestor Rights Agreement dated as of SeptemkeP006 by and amol
Amicus and the investors named therein.

1.11. * Knowledge” means the knowledge of such Person, assuming tiedt Berson engaged in reasonable inquil
investigation with respect to the relative subjeetter.

1.12. “ LockUp Period has the meaning ascribed to such term in Sectkn 8.
1.13. “ Material Adverse Effecton or with respect to an entity (or group of emsittaken as a whole) means any state of

event, change or effect that has had, or that wrddonably expected to have, a material advefset @n the business, propert
results of operations or financial condition of ls@ntity (or of such group of entities taken ashele).

1.14. “ Nasdadl means the Nasdaq Stock Market, Inc.

1.15. “ Party’ means a party to this Agreement.

1.16. “ Per Share Pricehas the meaning ascribed to it in Section 2.
1.17. “ Purchase Pricehas the meaning ascribed to it in Section 2.

1.18. “ Person” means any individual, firm, corporation, partnepshiimited liability company, trust, incorporated
unincorporated association, joint venture, joirttcktcompany, government (or an agency or politeedddivision thereof) or oth
entity of any kind, and shall include any succegbgmerger or otherwise) of such entity.

1.19. “ Register,” “ Registered,” and “ Regqistration’ refer to a registration effected by preparing aitidgf a Registratio
Statement in compliance with the Securities Act #re declaration or ordering of effectiveness wfhsRegistration Statement
document by the SEC.
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1.20. “ Registrable Securiti@smeans (a) the Shares, and (b) any shares of Corfsteck of Amicus or other securities iss
as (or issuable upon the conversion or exercisangf warrant, right or other security which is issuss) a dividend or oth
distribution with respect to, or in exchange foriroreplacement of, the Shares by way of stockdaind, stock split or in connecti
with a combination of shares, recapitalization theo reorganization or otherwise. Notwithstanding foregoing, as to any partict
Shares or other securities described above, osuedsthey shall cease to be Registrable Secuwties (1) a registration statem
with respect to the sale of such securities shaliehbecome effective under the Securities Act amth Securities shall have be
disposed of in accordance with such registratiatestent, (2) they shall have been distributed @unsto Rule 144 (or any succes
provision) under the Securities Act, (3) such siesrmay be sold without volume restrictions parstuto Rule 144, as determir
by the counsel to Amicus pursuant to a written mpirletter to such effect, addressed and acceptabfenicus’s transfer agent,
(4) such securities shall have been otherwise feamesl in a private transaction in which the rightsler Section 7 hereof have
been assigned in connection with such transfer.

1.21. “ Registration Statemehimeans a Registration Statement filed pursuattiedSecurities Act.

1.22. “ Rule 144 means Rule 144 promulgated under the Securit@sdk any successor rule.
1.23. “ SEC Documenfshas the meaning ascribed to such term in Sedtidn

1.24. * SEC Guidanck means (i) any publiclavailable written guidance, or rule of general agtdility of the SEC staff, «
(i) written comments, requirements or requestthefSEC staff to Amicus in connection with the esviof a Registration Statement.

1.25. “ SEC’ means the U.S. Securities and Exchange Commission

1.26. “ Securities Act means the Securities Act of 1933, as amended, hegetith the rules and regulations promulg
thereunder.

1.27. “ Share$ means the shares of Common Stock to be acquirgsiSK hereunder as set forth in Section 2.
1.28. “ Standstill Terni has the meaning ascribed to such term in Se&ibn

1.29. “ Transaction Documentsneans this Agreement and the License and Coltlmor Agreement.

1.30. “ Voting StocK' means securities of any class or series of a catiparor association the holders of which are adip,
in the absence of contingencies, entitled to vaeegally in matters put before the shareholdenm@mbers of such corporation
association, or securities convertible or exchabligeiato or exercisable for any such securities.
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2. Purchase and Sale

At the Closing, on terms and conditions as sethfdrrein, Amicus will sell to GSK and GSK will pti@se from Amicu:
6,866,244 shares of Common Stock to be issued bigdsafter the SPA Effective Date in connectiornhwiftis transaction which,
a percentage of Amicugotal number of shares of Common Stock issued anstanding immediately following the Closing, \
equal nineteen and nine tenths percent (19.9%f)eotdtal number of shares of Common Stock issuédoatstanding immediate
following the Closing (the “ Sharé¥ which number shall be subject to appropriate andtalje adjustment for any stock split, st
dividend or reclassification of the Common Stocksimilar event between the date hereof and thei@pdor an aggrega
consideration equal to the product of the numbe3tadres times the Per Share Price (the “ Purché&se"R For the purposes of tt
Section 2, the “Per Share Price” shall be equal*té**. Schedule A sets forth the expected capitalization of the Camy
immediately following Closing.

3. Closing .

3.1. Closing Subject to the satisfaction or waiver of the dads set forth in Article 6, the completion oktlsale and purche
of the Shares (the “ Closir{ shall occur within ten (10) Business Days of BIeA Effective Date; providethat if any condition
have not been so satisfied or waived on such teeClosing shall occur on the first Business Diggrdhe satisfaction or waiver (
the Party entitled to grant such waiver) of theditions to the Closing set forth in Article 6 haerg¢bther than those conditions tha
their nature are to be satisfied at the Closing,doibject to fulfillment or waiver of those conditis), or on such other date as
parties shall mutually agree (the “ Closing Dgte

3.2. Delivery. At the Closing, subject to the terms and condgibereof:
(a) GSK shall deliver to Amicus:

(i) the Purchase Price by wire transfer within {&8) Business Days after the SPA Effective Datéhto following

account:
Bank: XXXXXXXXXXXXXXXXX
Bank Address XXXXXXXXXXXKXXKXKX
XXXXXXXXXXXXXXXXX
Beneficiary: Amicus Therapeutics, Ini

Beneficiary Addres: 6 Cedar Brook Drivt
Cranbury, NJ 0851

ABA: XXXXXXXXXXXXXXXXX
Account: XXXXXXXXXXXKXXKXX
SWIFT Code! XXXXXXXKXXXXKXXXXX
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(ii) together with any other documents as are reglio be delivered by GSK to Amicus pursuant toténms of thi
Agreement; and

(b) Amicus will deliver to GSK a stock certificat®, the name of GSK, representing the Shares psechat the Closin
dated as of the Closing Date, against payment cfi Rurchase Price, and any other documents agaquéed to be delivered
Amicus to GSK pursuant to the terms of this Agreetnancluding resolutions of the Board of DirectmsAmicus approving tt
transactions contemplated by this Agreement.

3.3. Location. The Closing shall occur at the offices of Amiclegated at 6 Cedar Brook Drive, Cranbury, New égi@351.
(or remotely via the exchange of signatures andigh@nts) unless otherwise agreed to by the Parties.

4. Representations and Warranties of Amicus Amicus hereby represents and warrants to GSK #salate hereof and as of
Closing Date (except as set forth below), as falow

4.1. Capitalization. As of October 25, 2010, the authorized capitatlstof Amicus consisted of (a) 50,000,000 share
Common Stock, of which (i) 27,637,495 shares wesriéd and outstanding, (i) up to 1,854,946 shhee® been reserved
issuance upon exercise of outstanding common stackants, (iii) 4,966,667 shares have been resetweidsuance under Amicus’
Amended and Restated 2007 Equity Incentive Pla),380,797 shares have been reserved for issuarde dmicuss Amende
and Restated 2007 Director Option Plan, (v) 1,688 ghares have been reserved for issuance undeusmP002 Equity Incentiy
Plan, and (iv) 200,000 shares have been reservedssoance under Amicus’2007 Employee Stock Purchase Plan; an
10,000,000 shares of preferred stock, none of wisidutstanding. All issued and outstanding shafemicus’s capital stock ha
been duly authorized and validly issued, and allg fanid and nonassessable, and were issued in l@e with all applicabl
federal and state securities laws. As of the SPiddife Date, there are no preemptive or similghts on the part of any holder
any class or securities of Amicus. As of the SPfeéifve Date, except as set forth in the SEC Doaumer as described or refer
to above, there are no securities convertible ont@xchangeable for, or options, warrants, calldsseriptions, rights, contrac
commitments, or understandings of any kind to wiichicus is a party or by which it is bound obligagiAmicus to issue, deliver
sell, or cause to be issued, delivered or soldtmadil shares of its capital stock or other votssgurities of Amicus. As of the SI
Effective Date, there are no outstanding agreemainfsmicus to repurchase, redeem or otherwise aeduiy shares of its capi
stock. At the Closing, Amicus shall provide GSK lwia certificate of a duly authorized officer of Arus setting forth: (a) tl
capitalization of Amicus immediately following th€losing including the number of shares of the felly: (i) issued an
outstanding Common Stock, including, with respectestricted Common Stock, vesting schedule andrebpse price; (i) issur
stock options, including vesting schedule and agerprice; (iii) stock options not yet issued beserved for issuance; (iv) e:
series of preferred stock; and (v) warrants orlsmpachase rights, if any; and (b) that as of thesibg Date (i) except as set fortt
the SEC Documents or as described or referred ¢wealthere are no securities convertible into athexgeable for, or optior
warrants, calls, subscriptions, rights, contramtsnmitments, or understandings of any kind to wiidhicus is a party or by which
is bound obligating Amicus to issue, deliver ol,set cause to be issued, delivered or sold additichares of its capital stock
other voting securities of Amicus; and (ii) there ao outstanding agreements of Amicus to repusshasleem or otherwise acqt
any shares of its capital stock.
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4.2. Litigation. There are no actions, suits, proceedings otstinowledge, any investigations, pending or cutyethreatene
against Amicus that questions the validity of tAgreement or the issuance of the Common Stock ogritged hereby, nor to
Knowledge, is there any basis therefor. As of thesifig, there is no other material action, suitposceeding pending or, to !
Knowledge of Amicus, currently threatened againsti@dus. As of the Closing, there are no materiabtantding consents, orde
decrees or judgments of any governmental entityimgmicus.

4.3. Organization and Good Standingmicus is a corporation duly organized, validkisting and in good standing under
laws of the State of Delaware and has all requisitporate power and authority to own, lease arataip its properties and carry
its business as now conducted. Amicus is duly §edliand is in good standing as a foreign corporaiin each jurisdiction in whic
the properties owned, leased or operated, or thiméss conducted, by it requires such qualificagiecept where the failure to be
qualified or in good standing, individually or inet aggregate, would not have a Material Adversedtff

4.4. Authorization. All corporate actions on the part of Amicus, d@ficers, directors and stockholders necessaryttie
authorization, execution and delivery of the Tratism Documents and for the issuance of the Shamee been taken. Amicus |
the requisite corporate power to enter into then3aation Documents and to carry out and perfornobitiggations thereunder. T
Transaction Documents have been duly authorizest;iegd and delivered by Amicus and, upon due eiactand delivery by GSl
each Transaction Document will be a valid and ligdigreement of Amicus, except as enforceability blimited by bankruptc
insolvency, reorganization, moratorium or similawé affecting creditors’ rights generally or by ggble principles.

4.5. Subsidiariether than Amicus Therapeutics UK Limited, Amicumed not currently own or control, directly or irefitly,
any interest in any other corporation, partnerstrigst, joint venture, limited liability companyssociation, or other business en
Amicus is not a participant in any joint venturartpership or similar arrangement.

4.6. No Conflict With Other InstrumentsNeither the execution, delivery nor performané¢he Transaction Documents, |
the consummation by Amicus of the transactions eoptated hereby will result in any violation of, imeconflict with, cause ar
acceleration or any increased payments under,ratitote a default under, with or without the pagsaf time or the giving of notic
(a) any provision of Amicus’ Restated Certificate of Incorporation or Bylawsraeffect on the date hereof or at the Closibyafy
provision of any judgment, decree or order to whighicus is a party or by which it is bound, (c) angte, mortgage, mater
contract, material agreement, license, waiver, gx&m, order or permit.
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4.7. Disclosure Documents

(a) For the two years preceding the SPA EffectiveteD Amicus has filed, on a timely basis or hasirex a vali
extension as of such time of filing and has thaezaiade such filings prior to the expiration ofyasuch extension, all repot
schedules, forms, statements and other documentired to be filed by Amicus with the SEC under ®ecurities Act and tl
Exchange Act, including pursuant to Section 13(a)l®(d) thereof, (the foregoing materials, incluglithe exhibits thereto a
documents incorporated by reference therein, bedtigctively referred to herein as the “ SEC Docunigé) and with the U.S. Foc
and Drug Administration (“*_FDA’) under its applicable regulations (* FDA Documefi}, and Amicus has paid all fees
assessments due and payable in connection witBE@ Documents and the FDA Documents. As of thejpeetive dates, the SI
Documents and the FDA Documents complied in allemal respects with all statutes and applicablesand regulations of the S
or FDA, as applicable, including the requiremeritthe Securities Act or the Exchange Act, as apblie, and none of the SI
Documents or FDA Documents, when filed, containagl antrue statement of a material fact or omittecstate a material fe
required to be stated therein or necessary in dodarake the statements therein, in the light ef¢licumstances under which tl
were made, not misleading.

(b) The audited financial statements of Amicusudeld in Amicuss SEC Documents comply in all material respects
the published rules and regulations of the SEC vé#ipect thereto, and such audited financial sext¢sn(i) were prepared from !
books and records of Amicus, (ii) were prepareddoordance with GAAP applied on a consistent b@sisept as may be indica
therein or in the notes or schedules thereto) @ngiesent fairly the financial position of Amisuas of the dates thereof and
results of operations and cash flows for the periteen ended. The unaudited financial statementadad in the SEC Docume
comply in all material respects with the publisimatks and regulations of the SEC with respect thesnd such unaudited financ
statements (i) were prepared from the books armmtdef Amicus, (ii) were prepared in accordancenV@AAP, except as otherwi
permitted under the Exchange Act and the rulesragdlations thereunder, applied on a consistens lfescept as may be indica
therein or in the notes or schedules thereto) @ngiesent fairly the financial position of Amisuas of the dates thereof and
results of operations and cash flows (or changeBnancial condition) for the periods then endedbjsct to normal yeaenc
adjustments and any other adjustments describeeinher in the notes or schedules thereto.

4.8. Absence of Certain Events and Changeisice the date of Amicus’s Quarterly Report omnda0-Q for the quarter end
on June 30, 2010: (i)Amicus has conducted its lmssinn the ordinary course consistent with pagitipe (ii) there has not been ¢
event, change or development which, individuallyirothe aggregate, would have a Material Adversiedtf taken as a who
(iii) Amicus has not incurred any material liab## (contingent or otherwise) other than expensegried in the ordinary course
business consistent with past practice, (iv) Amibas not altered its method of accounting in anyen®l respect, and (v) Amic
has not declared or made any dividend or distriloutf cash or other property to its shareholderpurchased, redeemed or m
any agreements to purchase or redeem any shaite<apital stock.

*rrrkk - Material has been omitted and filed separately withCommissior




4.9. Intellectual Property Amicus owns, or has an exclusive right pursuana tvalid, written license agreement to use
exploit, all material Intellectual Property usedan necessary for the conduct of the business ofcAsnas conducted as of
Closing. No claims have been asserted by a thiry rawriting (a) alleging that the conduct of thasiness of Amicus has infring
or misappropriated any Intellectual Property righttsuch third party, or (b) challenging or quesiing the validity or effectiveness
any Intellectual Property right of Amicus, and,th@ knowledge of Amicus, there is no valid basisdny such claim (a) or (b). -
the knowledge of Amicus, no third party is misagprating or infringing any Intellectual Propertyght of Amicus. No loss 1
expiration of any of Amicusiaterial Intellectual Property is pending, or, e knowledge of Amicus, threatened. Amicus hasn
reasonable steps in accordance with standard iydpsdctices to protect its rights in its Intelleat Property and at all times |
maintained the confidentiality of all informatiosed in connection with the business that constitoteconstituted a trade secre
Amicus.

4.10. Compliance with Applicable Lawmicus has all material permits, licenses, franghisauthorizations, orders ¢
approvals of, and has made all filings, applicatiamd registrations with, governmental entities Hra required in order to pen
Amicus to own or lease properties and assets aodrty on its business as presently conductedatteaimaterial to Amicus. Amic
has complied and is in compliance in all materpects with all statutes, laws, regulations, rjletgments, orders and decree
all governmental entities applicable to it thatatelto its business, including but not limited tmpliance with the U.S. Forei
Corrupt Practices Act of 1977 (FCPA) (15 U.S.C.788ld4, et seq.) and any applicable similar laws inifprgurisdictions in whic
Amicus is currently, or has previously, conductisdbiusiness or is currently, or has previouslydomted clinical trials. Amicus h
not received any notice alleging noncompliance, éamt¢he Knowledge of Amicus, Amicus is not underdstigation with respect-
or threatened to be charged, with any materialatioh of any applicable statutes, laws, regulationtes, judgments, orders
decrees of any governmental entities.

4.11. Valid Issuance of SharesVhen issued, sold and delivered in accordanck thié terms hereof for the considera
expressed herein, the Shares will be duly and lyadidthorized and issued, fully paid and reassessable, free and clear of all li
and, based in part on the representations of GS8eittion 5 of this Agreement, will be issued in piance with all applicab
federal and state securities laws.

4.12. Governmental ConsentsNo consent, approval, order or authorization @f,registration, qualification, designati
declaration or filing with, any federal, state oc&l governmental authority on the part of Amicsisequired in connection with t
consummation of the transactions contemplated byTilansaction Documents, except for notices requirepermitted to be file
with certain state and federal securities commissiavhich notices will be filed on a timely basis.
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4.13. No Brokers No broker, finder or investment banker is entitte any brokerage, finder'or other fee or commission
connection with the transactions contemplated syAlgreement based on arrangements made by Amicus.

4.14. No Undisclosed Liabilities Amicus does not have any liabilities (contingemtotherwise), except for (i) liabiliti
reflected or reserved against in financial statamehAmicus included in the SEC Documents filedhwthe SEC prior to the date
this Agreement, and (b) liabilities that have neeb and would not reasonably be expected to beialate

4.15. Internal Controls The records, systems, controls, data and infeomaif Amicus are recorded, stored, maintained
operated under means (including any electronic haeical or photographic process, whether compwérar not) that are under-
exclusive ownership and direct control of Amicugc(uding all means of access thereto and therefrertept for any noexclusive
ownership and nodirect control that would not reasonably be expgt¢tehave a material adverse effect on the systemt@&rna
accounting controls described herein.

5. Representations And Warranties Of GSK. GSK hereby represents and warrants to Amicud #seodate hereof and as of
Closing Date as follows:

5.1. Legal Power GSK has the requisite corporate power to entertime Transaction Documents, to carry out andoperfits
obligations under the terms of the Transaction Duaxts.

5.2. Due Execution The Transaction Documents have been duly autdriexecuted and delivered by GSK, and, upor
execution and delivery by Amicus, each of the Taatisn Documents will be a valid and binding agreatmof GSK, except :
enforceability may be limited by bankruptcy, insahey, reorganization, moratorium or similar laws$eeting creditors’rights
generally or by equitable principles.

5.3. Ownership As of the date hereof, GSK and its Affiliates mat currently own any of the outstanding Voting ktamt
Amicus.

5.4. Investment Representationsn connection with the offer, purchase and sdl¢he Shares, GSK makes the follow
representations:

(a) GSK is acquiring the Shares for its own accpnat as nominee or agent, for investment and ritht avview to, or fa
resale in connection with, any distribution or palaffering thereof within the meaning of the Seties Act.

(b) GSK understands that:

(i) the Shares have not been registered underaberiies Act by reason of a specific exemptiorr¢frem, that suc
securities may be required to be held by it ind&fip under applicable securities laws, and thatkGBust, therefore, bear t
economic risk of such investment indefinitely, wiea subsequent disposition thereof is registenelruthe Securities Act or
exempt from such registration;
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(ii) each certificate representing such Shareslwelendorsed with the following legend:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBFERED UNDER THE SECURITIES AC
OF 1933, AS AMENDED (THE “ACT”),OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. TSE
SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFHRRAITY AND RESALE AND MAY NOT BE
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THECT AND ANY APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMKIN THEREFROM OR UNLESS TH
COMPANY HAS RECEIVED AN OPINION OF COUNSEL SATISFAKORY TO THE COMPANY AND IT¢
COUNSEL THAT SUCH REGISTRATION IS NOT REQUIRED."nd

(iii) Amicus will instruct its transfer agent nat tegister the transfer of the Shares (or any goitfereof) unless tl
conditions specified in the foregoing legends atesed.

(c) GSK has such knowledge and experience in fiahic business matters that it is capable of eatalg the merits ar
risks of the investment in the Shares to be puesthagreunder.

(d) GSK is an “accredited investoas such term is defined in Rule 501(a) of the raled regulations promulgated un
the Securities Act.

6. Conditions To Closing.

6.1. Conditions to Obligations of GSK at the ClasinGSK’s obligation to purchase the Shares at the Cldsisgbject to th
fulfillment to its reasonable satisfaction, on oiopto the Closing, of all of the following conitits, any of which may be waived
GSK:

(a) Representations and Warranties Trlibe representations and warranties made by Aniic8gction 4 hereof shall
true and correct in all material respects on th& EFective Date and (except for the representatiand warranties made in the 1
sentence of Section 4.1) the Closing Date withdhmme force and effect as if they had been madendmaa of such date, an
certificate duly executed by an officer of Amicts the effect of the foregoing, shall be delivere GSK.

(b) Performance of ObligationsAmicus shall have performed and complied withadlligations and conditions her
required to be performed or complied with by itamprior to the Closing and a certificate duly exted by an officer of Amicus,
the effect of the foregoing, shall be delivere@tsK.
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(c) Proceedings and Document&ll corporate and other proceedings in connectidth the transactions contemplate
the Closing and all documents and instruments antido such transactions shall be reasonably aeat@®f/ in substance and formr
GSK, and GSK shall have received all such counterp@inals or certified or other copies of suabcdments as it may reasone
request.

(d) Qualifications; Legal InvestmentAll authorizations, approvals, or permits, if am§ any governmental authority
regulatory body of the United States or of anyesthat are required in connection with the lawhlesand issuance of the Shares
have been duly obtained and shall be effectivenmhas of the Closing. No stop order or other origoining the sale of the Sha
shall have been issued and no proceedings forpugose shall be pending or, to the Knowledge ofclsy threatened by the SEC.

(e) Nasdag Listing If required by Nasdaq, the Shares shall have lapenoved for listing on the Nasdaq Stock Ma
subject only to official notice of issuance.

6.2. Conditions to Obligations of Amicus at the €itm . Amicus’s obligation to issue and sell the Shares at tlosiQy it
subject to the fulfillment to its reasonable saitition, on or prior to the Closing, of the followironditions, any of which may
waived by Amicus:

(a) Representations and Warranties Triidne representations and warranties made by GS¥eation 5 hereof shall
true and correct in all material respects on thesiah Date with the same force and effect as ¥ tieed been made on and as of ¢
date, and a certificate duly executed by an offafgBSK, to the effect of the foregoing, shall kedivered to Amicus.

(b) Performance of ObligationsGSK shall have performed and complied with alteegnents and conditions hel
required to be performed or complied with by itambefore the Closing, and a certificate duly exediby an officer of GSK, to tl
effect of the foregoing, shall be delivered to Ausc

(c) Qualifications; Legal InvestmentAll authorizations, approvals, or permits, if am§ any governmental authority
regulatory body of the United States or of anyesthait are required in connection with the lawalesand issuance of the Shares
have been duly obtained and shall be effectivermhas of the Closing. No stop order or other omigoining the sale of the Sha
shall have been issued and no proceedings forpugose shall be pending or, to the Knowledge ofcdsy threatened by the SEC.
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6.3. Condition to Obligations of each Party at @esing. The obligations of Amicus and GSK to consummhbtettansactior
contemplated to occur at the Closing shall be stitifethe satisfaction prior to Closing of the folling conditions, each of whi
may be waived by the other party only if it is lbgg@ermitted to do so.

(&) HSR and Other ApprovalsAny applicable waiting period under the Hart-$d®bdino Antitrust Improvement Act
1976 (the “HSR Act) relating to the transactions contemplated herelyl slave expired or been terminated, and all othateria
authorizations, consents, orders or approvals ofiegulations, declarations or filings with, or @gpions of applicable waitir
periods imposed by, any governmental entity (inicigd without limitation, any foreign antitrust filg) necessary for tl
consummation of the transactions contemplated kestfall have been obtained or filed or shall haeeurred.

(b) No Litigation, Injunctions or RestraintsNo statute, rule, regulation, executive ordecree, temporary restraini
order, preliminary or permanent injunction or otlweder enacted, entered, promulgated, enforcedsored by any governmer
entity or other legal restraint or prohibition peeting the consummation of the transactions contiateqb by this Agreement shall
in effect.

(c) License and Collaboration Agreemeitihe License and Collaboration Agreement shaltinae to be in full force ar

effect.

7. Registration Rights.

7.1. Registration As soon as reasonably practicable, but no ewsat than sixty (60) days after the Closing, Amishsl
prepare and file with the SEC a Registration Statgéntovering the resale of all, or such portionpasmitted by SEC Guidan
(provided that, Amicus shall use commercially remde efforts to advocate with the SEC for the stgtion of the maximu
number of the Registrable Securities permitted B Ssuidance), of the Registrable Securities andaesemercially reasonat
efforts to cause a Registration Statement to bdadkt effective (including, without limitation, thexecution of any requir
undertaking to file postffective amendments) as promptly as possible #ftefiling thereof, but in any event prior to ttiete whicl
is: (i) one hundred twenty (120) days after thes@lg if the Registration Statement is not revielgdhe SEC, or (ii) on&undret
fifty days (150) days after the Closing, if the tigition Statement is reviewed by the SEC. Theiftegion Statement shall be
Form S-3 (except if Amicus fails to meet one or enof the registrant requirements specified in Galnestruction I.A. on Form S;
such registration shall be on another appropriat® in accordance herewith).

7.2. Expenses Of Registration Amicus shall pay all fees and expenses incurredcannection with any registratic
qualification, exemption or compliance by Amicustie performance of its obligations pursuant te ®&ction 7, whether or not ¢
Registrable Securities are sold pursuant to a Ragen Statement, and including all registratiord diling fees, exchange listi
fees, and the fees and expenses of counsel andrdants for Amicus.
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7.3. Obligations Of Amicus In the case of registration, qualification, exdimp or compliance effected by Amicus pursual
this Agreement, Amicus will, upon request of GSiform GSK as to the status of such registratiorglification, exemption ar
compliance. Amicus shall, at its expense and intexhdto its obligations under Section 7.1, as ahfleusly as reasonably possible:

(a) except for such times as Amicus is permitteceineder to suspend the use of the prospectus fgripamt of th
Registration Statement, use its commercially realsienefforts to keep such registration, and anvired qualification, exemption
compliance under state securities laws, continyoaffective with respect to GSK and its permittessignees, until the date
Shares held by GSK may be sold during any ninedy ¢@y period under Rule 144 and any contractuaeagents with Amiucs. Tl
period of time during which Amiucs is required hemder to keep the Registration Statement effeétiveferred to herein as tlie
Registration Period . ”

(b) advise GSK promptly (and, in any event, witfiue (5) business days):

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

(i) of the receipt by Amicus of any notificationofn the SEC of any stop order suspending the éffswdss of th
Registration Statement or the initiation of anyga®edings for such purpose;

(iii) of the receipt by Amicus of any natificatiomith respect to the suspension of the qualificabbthe Registrab
Securities included therein for sale in any juigsidin or the initiation or threatening of any predang for such purpose; and

(iv) of the occurrence of any event that requites making of any changes in the Registration Stat¢ror thi
prospectus so that, as of such date, the statertfertsin are not misleading and do not omit toestatnaterial fact required to
stated therein or necessary to make the statertt@rtsin (in the case of the prospectus, in the liglthe circumstances under wh
they were made) not misleading;

(c) use its commercially reasonable efforts to wbthe withdrawal of any order suspending the ¢ifeness of ar
Registration Statement as soon as reasonably gahbli

(d) if GSK so requests in writing, promptly furnigsh GSK, without charge, at least one copy of sRdyistratiol
Statement and any postfective amendment thereto, including financiatsients and schedules, and, if explicitly requesié
exhibits in the form filed with the SEC,;

(e) during the Registration Period, promptly delitee GSK, without charge, at least one copy ofghaspectus included
such Registration Statement and any amendment pplesuent thereto and as many additional copies 3K @ay reasonah
request; and Amicus consents to the use, consigifimtthe provisions hereof, of the prospectus my amendment or supplem
thereto by GSK in connection with the offering esade of the Registrable Securities covered by tbegectus or any amendmen
supplement thereto;
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(f) during the Registration Period, if GSK so respsein writing, deliver to GSK, without charge, dide copy of th
following documents, other than those documentdahla via EDGAR (and excluding, in each case, bitbithereto): (A) its annu
report to its stockholders, if any (which annugae will contain financial statements audited atardance with generally acceg
accounting principles in the United States of Am@rby a firm of certified public accountants of agnized standing), (B) if n
included in substance in its annual report to dtotders, its annual report on Form KQtor similar form), (C) its definitive pro»
statement with respect to its annual meeting afidtolders, (D) each of its quarterly reports tostisckholders, and, if not includec
substance in its quarterly reports to stockholdéss,quarterly report on Form 10Q- (or similar form), and (E) a copy of |
Registration Statement; and (ii) if explicitly rezpied, any exhibits filed with respect to the faiag;

(9) upon the occurrence of any event contemplatedSéction 7.3(b)(iv) above, except for such timesAanicus i
permitted hereunder to suspend the use of the @caspforming part of the Registration Statememtjcus will use its commercial
reasonable efforts to as soon as reasonably pabtgiqprepare a posffective amendment to the Registration Statemens
supplement to the related prospectus, or file ahgrorequired document so that, as thereafter eleli/to GSK, the prospectus \
not include any untrue statement of a material fmaimit to state any material fact necessary tkarthe statements therein, in
light of the circumstances under which they wergeyaot misleading;

(h) comply in all material respects with all applie rules and regulations of the SEC which coffiecathe sale of tt
Registrable Securities;

(i) use its commercially reasonable efforts to eaalh Registrable Securities to be listed on eatuisties exchange
market, if any, on which equity securities issugdimicus have been listed;

() use its commercially reasonable efforts to taleother steps necessary to effect the registratif the Registrab
Securities contemplated hereby and to enable GSltdRegistrable Securities under Rule 144; and

(k) permit counsel for GSK to review the RegistatiStatement and all amendments and supplemem&tdhwithin twe
(2) business days prior to the filing thereof witle Commission;

providedthat, in the case of clause (k) above, Amicus wat be required to delay the filing of the RegiStna Statement or ai
amendment or supplement thereto to incorporate camyments to the Registration Statement or any ament or suppleme
thereto by or on behalf of GSK if such comments Maequire a delay in the filing of such RegistatiStatement, amendmen
supplement, as the case may be.
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If at any time during the Registration Period thisraot an effective Registration Statement cowgéh of the Registrab
Securities and Amicus determines to prepare aadiith the SEC a registration statement relatingriaffering for its own accor
or the account of any other stockholder upon demantbemanding StockholderQinder the Securities Act of any of its eq
securities, other than on Form S-4 or Form S-8Hems promulgated under the Securities Act) or theén equivalents (an
Incidental Registratiori), then Amicus will send to GSK written notice of suddtermination and, if within ten (10) businesssg
after receipt of such notice, GSK will so requestwiriting, Amicus will use commercially reasonaldéorts to include in suc
registration statement or, in the case of an undeew offering, cause the managing underwritenmmderwriters to include, all or a
part of such Registrable Securities GSK requesteteegistered, on the same terms and conditiotiseasecurities of Amicus or
the Demanding Stockholder included therein. In eation with any Incidental Registration, Amicus lsin@t be required to incluc
any Registrable Securities in such underwritteeraffy unless GSK accepts the terms of the unddenrffering as agreed ug
between Amicus, the Demanding Stockholder, if @md the underwriter, and then only in such quartitythe underwriter believ
will not have a material adverse effect on the sas®f such offering. If the underwriter determitiest the registration of all or p
of the Registrable Securities which GSK has reeuakst be included would have a material adversecefin the success of si
offering, then Amicus shall be required to includesuch Incidental Registration, to the extentted amount that the underwri
believes may be sold without causing such adveisetgefirst, all of the securities to be offerear the account of Amicus or t
account of the Demanding Stockholder; second, awyrgties to be offered for the account of the bige Rights Agreeme
Investors, if any, and third, the Registrable Skies:; provided, that (i) if at any time after gig written notice of its intention
register any securities and prior to the effectiage of the registration statement filed in conioectvith such registration, Amic
will determine for any reason not to register odéay registration of such securities, Amicus natyits election, give written noti
of such determination to GSK and, thereupon, (Athia case of a determination not to register, béllrelieved of its obligation
register any Registrable Securities to this pagggra connection with such registration (but noifrits obligation to pay expense:
accordance with this Agreement), and (B) in theeazfsa determination to delay registering, willgermitted to delay registering ¢
Registrable Securities being registered pursuatftisgparagraph for the same period as the deleggistering such other securities.

7.4. Furnishing Information

(a) It shall be a condition precedent to the oliayes of Amicus to take any action pursuant to Bact.1 that the sellir
Holders shall furnish to Amicus such informatiorgaeding themselves, the Registrable Securities hglthem and the intend
method of disposition of such securities as shalelgally required under the Securities Act or othise required by the SEC to eff
the registration of their Registrable Securities.

7.5. Indemnification; Contribution

(a) Amicus shall indemnify and hold harmless eadider (including the employees, agents, represeatatofficers an
directors of GSK and its Affiliates) (each a “ G®demnitee’) from and against any and all losses, claims, damdigdilities ani
expenses (including reasonable costs of investigptrising out of or based upon any untrue, argaltlly untrue, statement ¢
material fact contained in any Registration Stat@mprospectus or preliminary prospectus or nattfan or offering circular (
amended or supplemented if Amicus shall have fhedsany amendments or supplements thereto) onguisit of or based upon &
omission or alleged omission to state therein aeratfact required to be stated therein or necgdsamake the statements thel
not misleading, except insofar as the same are=daug or contained in any information concerninghshlolder furnished in writir
to Amicus by such Holder expressly for use in sRelgistration Statement.
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(b) Each Holder shall indemnify and hold harmlessi@rs, and its respective directors, officers, empés and ea
Person who controls Amicus (within the meaninghaf Securities Act and the Exchange Act) from argireg any and all loss:
claims, damages, liabilities and expenses (inclydaasonable costs of investigation) arising oubrobased upon any untrue,
allegedly untrue, statement of a material fact ammd in any Registration Statement, prospectupreliminary prospectus
notification or offering circular (as amended opplemented if Amicus shall have furnished any amesrats or supplements there
or arising out of or based upon any omission cegatl omission to state therein a material factirequo be stated therein
necessary to make the statements therein not miistgaf such statement or omission was made ilamek upon and in conform
with any information concerning such Holder furragdhn writing to Amicus by such Holder specificafty use in the preparation
such Registration Statement or prospectus.

(c) Each Person entitled to indemnification hereur{the “ Indemnified Part}) agrees to give prompt written notice to
indemnifying party (the “ Indemnifying Party after the receipt by the Indemnified Party of amjtten notice of the commencem
of any action, suit, proceeding or investigationttmeat thereof made in writing for which the Indefied Party intends to clai
indemnification or contribution pursuant to this rAgment; provided, however, that the failure tmetfy the Indemnifying Par
shall not relieve the Indemnifying Party of anybildy that it may have to the Indemnified Partyréxender unless, and only to
extent that, such failure results in the IndemmnifyPartys forfeiture of substantive rights or defensesadfice of commencement
any such action is given to the Indemnifying Pagyabove provided, the Indemnifying Party shalkebttled to participate in and,
the extent it may wish, jointly with any other Imdeifying Party similarly notified, to assume thefetese of such action at its o
expense, with counsel chosen by it and reasonalilyfactory to such Indemnified Party. The IndenedifParty shall have the ri¢
to employ separate counsel in any such action antitjpate in the defense thereof, but the feesexpenses of such counsel (o
than reasonable costs of investigation) shall lie Ipathe Indemnified Party unless (i) the Inderyimfy Party agrees to pay the sa
(i) the Indemnifying Party fails to assume theeatefe of such action with counsel reasonably satmfato the Indemnified Party
its reasonable judgment or (iii) the named partiesany such action (including any impleaded paytfem/e been advised by si
counsel that either (x) representation of such rnmuéed Party and the Indemnifying Party by the sawcounsel would
inappropriate under applicable standards of pradess conduct or (y) there may be one or more leigd¢nses available to it whi
are different from or additional to those availatiehe Indemnifying Party. In either of such caske Indemnifying Party shall r
have the right to assume the defense of such astidehalf of such Indemnified Party. No IndemmifyiParty shall be liable for a
settlement entered into without its written cons@her than in the case where the IndemnifyingyPiarunconditionally releas:
from liability and its rights are not adverselyezfted), which consent shall not be unreasonablyhelt.
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(d) If the indemnification provided for in this Semt 7.5 from the Indemnifying Party pursuant to laggble law i
unavailable to an Indemnified Party hereunder Bpeet of any losses, claims, damages, liabilitieexpenses referred to ther:
then the Indemnifying Party, in lieu of indemnifgisuch Indemnified Party, shall contribute to theoant paid or payable by st
Indemnified Party as a result of such losses, datlamages, liabilities or expenses in such prapods is appropriate to reflect
relative fault of the Indemnifying Party and Inddfred Party in connection with the actions whiclsulied in such losses, clair
damages, liabilities or expenses, as well as amgraelevant equitable considerations. The relgawdts of such Indemnifying Pa
and Indemnified Party shall be determined by refeeeto, among other things, whether any actioruiestjon, including any untr
or alleged untrue statement of a material factmission or alleged omission to state a material faas been made by, or relate
information supplied by, such Indemnifying Party lodemnified Party, and the partieglative intent, knowledge, access
information and opportunity to correct or preventls action. The amount paid or payable by a pats eesult of the losses, clail
damages, liabilities and expenses referred to abba#t be deemed to include, subject to the linatet set forth in Sections 7.5(
(b) and (c), any legal or other fees, charges perges reasonably incurred by such party in coimmeetith any investigation
proceeding. The parties hereto agree that it wowltlbe just and equitable if contribution pursusmithis Section 7.5(d) we
determined by pro rata allocation or by any othethad of allocation which does not take accounthefequitable consideratic
referred to in the immediately preceding paragrayiPerson guilty of fraudulent misrepresentatiaitiin the meaning of Sectir
11(f) of the Securities Act) shall be entitled tmtribution from any Person.

7.6. Rule 144 Reportingln order to make the benefits of the rules amilaions of the SEC that may permit the sale e
Registrable Securities to the public without ragitsbn available to GSK, Amicus agrees to use coroiaky reasonable efforts to:

(a) make and keep public information availablethase terms are understood and defined in Rulec)d4(or any simile
or analogous rule promulgated under the Secudtidsat all times after the SPA Effective Date;

(b) file with the SEC, in a timely manner, all refsoand other documents required of Amicus undeiikchange Act; and

(c) so long as GSK owns any Registrable Securitizajsh GSK forthwith upon request: (i) a writtstatement by Amict
as to its compliance with the reporting requirerseftRule 144 under the Securities Act, and ofgkehange Act; (ii) a copy of tl
most recent annual or quarterly report of Amicusq &iii) such other reports and documents as GSK masonably request
availing itself of any rule of regulation of the GEllowing it to sell any such securities withoegistration.
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7.7. Assignment of Registration RightShe rights and obligations under this Section & ronly be assigned by GSK t
transferee or assignee of Registrable Securitias ith(a) an Affiliate or (b) a successor (by opiera of law or otherwise) !
substantially all the business or assets of GSkyiged, however, that such attempted assignmerit lsbavoid unless (i) GSI
within thirty (30) days after such transfer, futms to Amicus written notice of the name and addoegssuch transferee or assig
and the securities with respect to which such teggien rights are being assigned, and (ii) suahdferee agrees to be subject t
obligations and restrictions with respect to thargh set forth in this Agreement.

8. Stock Ownership Governance

8.1. Standstill Agreement Until eighteen months after the Closing Date (thBtandstill Term”), except (i) with the pric
written consent of Amicus or (ii) by way of stockidends or other distributions made to Amicsesdckholders generally, GSK w
not, and will not encourage, direct, facilitate cause any of its Affiliates, employees, represérgator agents to, directly
indirectly, subject to Section 8.2:

(a) acquire or agree, offer, seek or propose talieegwnership (including, but not limited to, béoial ownership a
defined in Rule 13& under the Securities Exchange Act) of any Voftgck of Amicus or securities convertible or exdaeabl¢
into or exercisable for any Voting Stock of Amicdiisas a result of such acquisition, GSK in the raggte would own more th
19.9% of the Voting Stock of Amicus at the timesath acquisition;

(b) cause to be acquired ownership (including,rmitlimited to, beneficial ownership as definedRuale 13d3 under th
Securities Exchange Act) of any Voting Stock of Aos or securities convertible or exchangeable antexercisable for any Votil
Stock of Amicus if, as a result of such acquisititme Person acquiring ownership together with G8H its Affiliates, employee
representatives or agents, in the aggregate, vavatdmore than 19.9% of the Voting Stock of Amictithe time of such acquisitic

(c) make, or in any way participate in, any “sdétion” of “proxies” @s such terms are defined under Regulation 1-
the Securities Exchange Act) to vote or seek tasader influence in any manner whatsoever any Pensth respect to Voting Sto
of Amicus;

(d) form, join or in any way participate in a “gm@u(within the meaning of Section 13(d)(3) of the S@&®s Exchang
Act) with respect to any Voting Stock of Amicus;

(e) arrange, or in any way participate in, any fiiciag for the purchase of any Voting Stock of Ansicor securitie
convertible or exchangeable into or exercisablaafor Voting Stock of Amicus;

(f) otherwise act, whether alone or in concert withers, to seek to propose under Rule 84i-the Exchange Act
Amicus or any of its stockholders any merger, bessncombination, restructuring, recapitalizatiorsionilar transaction to or wi
Amicus or induce or attempt to induce any othesgperto initiate any stockholder proposal;

(g9) call or seek to have called any meeting of steckholders of Amicus or execute any written cohse lieu of ¢
meeting of holders of Voting Stock of Amicus;
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(h) seek election or seek to place a representatiihie Board of Directors of Amicus (the “ BoarfdDirectors™) or seel
the removal of any member of the Board of Diregtors

(i) enter into any discussions, negotiations, ayesments or understandings with or advise, assignoourage any thi
party with respect to, any of the foregoing. Neittie2 ownership nor purchase by a venture capitalat GSK or GSKS Affiliates,
directly or indirectly, of securities of Amicus shbe deemed to be a breach of the obligations utide Section 8.1; provided, st
venture capital arm does not later transfer beiafisvnership of such securities (or agrees to woteh securities on behalf of) G
or its Affiliates.

Amicus and GSK acknowledge and agree that the sitigui by any employee benefit plan of GSK or ifiliates in any diversifie
index, mutual or pension fund managed by an indégeninvestment advisor, which fund in turn holdisectly or indirectly, Votin
Stock of Amicus shall not be deemed to be a breathis Section 8.1. For clarity, the provisionsS#ction 8.1 shall not be constri
or interpreted to prohibit GSK or an Affiliate im@manner from making any bid or offer to licenseoquire rights to any asset(s
Amicus (other than substantially all of the ass#Et#Amicus) as opposed to acquiring securities ofidms if such bid or offer

solicited from GSK or an Affiliate by Amicus. Thélaations in Section 8.1 will not prohibit GSK an Affiliate from confidentiall
communicating to Amicus’ Chief Executive Officer Ghairman of the Board of Directors a non-publidiéation of GSKS interes
in pursuing a potential transaction involving Anscm such a manner that would not require Amicusiédke a public disclosure.
addition, if GSK or an Affiliate acquires securgtief, or other ownership interest in, a third pdhgt directly or indirectly owns a
Voting Stock of Amicus, such acquisition shall betdeemed to be a breach by GSK of the obligatiodgr Section 8.1.

8.2. Exceptions to Section 8.1. Standstill ProvisidNotwithstanding the foregoing but subject to theviso appearing bene:
clause (d) below, the obligations under Sections84dll terminate as to GSK and its Affiliates ie #tvent that:

(a) any third party commences an unsolicited tendexchange offer which, if successful, would iesusuch third part
beneficially owning not less than 50% of all outsteng Voting Stock (on a Common Stock equivalergi$ja and such offer is r
withdrawn or terminated within ten (10) businesgdafter its commencement;

(b) it is publicly disclosed that at least 50% #fautstanding Voting Stock (on a Common Stock gglént basis) ha
been acquired by any person or group that is Uizl with GSK and its Affiliates;

(c) Amicus publicly announces a decision of Amic@ard of Directors to conduct a formal process et all or
substantially all of the assets of Amicus; providedt the restrictions in Section 8.1 will autoratly be reinstated and be in 1
force and effect if and at such time as Amicus jplibennounces a termination of such process;
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(d) a third party commences a tender offer for ntbem fifty percent (50%) of the Voting Stock of Acus, and Amict
has publicly recommended acceptance of such teffist provided, the obligations in Section 8.1lailitomatically be reinstated
the event such tender offer is terminated;

(e) Amicus enters into any binding written agreem@nto sell or dispose of securities representitdeast 50% of ¢
outstanding Voting Stock (on a Common Stock egeivBbasis) to any person or group that is unatifitlawith GSK and all of i
Affiliates or (ii) providing for a transaction thaif consummated, would result in (A) the holdefstiee outstanding Voting Sto
immediately prior to such transaction ceasing tll loore than fifty percent (50%) of the combineding power of the survivin
purchasing or continuing entity immediately aftacls transaction or (B) the sale of all or substdlytiall of the assets of Amicus ti
third party that does not control, is not contrdlley and is not under common control with Amicus;

(f) upon the filing of a preliminary or final proxstatement by any third party with respect to themencement of a pro
or consent solicitation subject to Section 14 ef Exchange Act to elect or remove a majority of éunsi Board of Directors; or

(9) upon the adoption of a plan of liquidation ggslution with respect to Amicus.

8.3. Vote Along Agreement******,

8.4 Market Standff Agreement During the Standstill Term, GSK agrees that inr@xtion with any registration of Amiciss
securities that, upon the request of Amicus oruh@erwriters managing any underwritten offeringdaficus’s securities, not to se
make any short sale of, loan, grant any optiortHerpurchase of, or otherwise dispose of any Redist Securities without the pr
written consent of Amicus or such underwritersthescase may be, for such period of time from ffectve date of such registrati
as Amicus or the underwriters may specify, provithet each executive officer and director of Amiegsees to a similar lockup.

8.5 LockUp Period. Excluding any transfers or inta@mpany disposal of Shares between GSK and artg éffiliates, during
the eighteen (18) month period beginning on thesidlp Date and ending on the eighteen (18) montivarsary thereof (the “ Lock
Up Period’), GSK shall not, and shall cause any other Holdetmowithout the prior written consent of Amicus]iscontract to sel
pledge or otherwise dispose of, directly or indiseany Shares or enter into a transaction whichilel have the same effect.

8.6 Remedies Without prejudice to the rights and remedies wtige available to the parties, Amicus shall beitkeat tc
equitable relief by way of injunction if GSK or amgther Holder breaches or threatens to breach érfieoprovisions of th
Section 8.
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9. Covenants.

9.1. Covenant of Amicus

(a) Amicus hereby covenants and agrees that it &iad all necessary and appropriate actions tarerthat it shall hay
available under its Restated Certificate of Incoggtion as in effect on the Closing Date sufficianthorized but unissued shares ¢
Common Stock to issue and sell to GSK all of thar8s.

(b) Amicus will file with Nasdaq all documentatioequired by Nasdag, if any, in connection with teguance of tt
Shares.

9.2. Notice of Market SaleGSK will notify Amicus prior to selling the Shaneand will use commercially reasonable effor
ensure that the Shares are disposed of in an pridesthion in compliance with the volume and manwfesale restrictions impos
pursuant to Rule 144. Notwithstanding the foregpB§K shall have no obligations to Amicus undes tBection 9.2 in respect ¢
private sale by GSK of the Shares.

10. Termination .
10.1. Termination This Agreement may be terminated at any timerpddhe Closing:
(a) by mutual written consent of GSK and Amicus;
(b) by GSK or Amicus:

(i) if there shall be any statute, law, regulat@rrule that makes consummating the transactionseamplated herel
illegal or if any court or other Governmental Entitf competent jurisdiction shall have issued judgm order, decree or ruling,
shall have taken such other action restrainingqiginjg or otherwise prohibiting the consummatiortted transactions contempla
hereby and such judgment, order, decree or ruliaf) kave become final and non-appealable;

(i) if the License and Collaboration Agreementlshave terminated; or

(iii) the United States Federal Trade CommissioRTC ") and/or the United States Department of Justicd skel
a preliminary injunction under the HSR Act agaiAsticus and GSK to enjoin the transactions contetedldy this Agreement
the License and Collaboration Agreement; or

(c) by GSK:

() if Amicus shall have (A) failed to perform awy its material obligations contained herein, oj fBeached any
its material representations or warranties conthimerein, provided that GSK gives Amicus writtertic® of such failure to perfor
or breach and Amicus does not cure such failupetéorm or breach within thirty (30) days afterriéseipt of such written notice;
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(i) if any of the conditions set forth in Sectiodisshall become impossible to fulfill (other than asesult of an
breach by GSK of the terms of this Agreement) dradl :0t have been waived in accordance with thadeof this Agreement; or

(iii) if the Common Stock shall no longer be listéat trading on the Nasdaq National Market or othationa
securities exchange or automated quotation system.

(d) by Amicus:

(i) if GSK shall have (A) failed to perform any ib§ material obligations contained herein, or (Bydrhed any of i
material representations or warranties containedimeprovided that Amicus gives GSK written notmfesuch failure to perform
breach and GSK does not cure such failure to parfarbreach within thirty (30) days after its rgatesf such written notice; or

(i) if any of the conditions set forth in Sectiénshall become impossible to fulfill (other than asesult of an
breach by Amicus of the terms of this Agreemendg) simall not have been waived in accordance withahmas of this Agreement.

10.2. Effect of Terminationin the event of termination of this Agreementdither GSK or Amicus as provided in Section 1
this Agreement shall forthwith become void and haweeffect, without any liability or obligation ahe part of GSK or Amicu
other than the provisions of this Section 10.2, except to the extent that such termination regtis a material breach by a pe
of its representations, warranties, covenants meagents set forth in this Agreement.

11. Miscellaneous.

11.1. Governing Law This Agreement shall be governed by and constiuedcordance with the laws of the Commonweal
Delaware, without regard to the choice of law psais thereof, and the federal laws of the UniteedeS.

11.2. Public StatementsAny statement to the public regarding this Agreammshall be approved in advance by Amicus
GSK, except as otherwise required by law, regutatio legal process. Notwithstanding the foregoi@$K acknowledges tr
Amicus shall file this Agreement with the SEC.

11.3. Successors and AssignExcept as otherwise expressly provided hereim,réfspective rights and obligations of ei
Party under this Agreement shall not be assigniablehole or in part by a Party without the priorittean consent of the other Pa
which consent shall not be unreasonably withheldedayed. Notwithstanding the preceding sentemcepihnection with the merg
acquisition, transfer of all or substantially aflao Partys assets or other change in control of either Paugh Party may assign
rights and obligations under this Agreement in whot in part to such Parg/transferee or successor in interest without tiar
written consent of the other Party. This Agreenshdll bind and inure to the benefit of Parties #rar permitted successors
assigns.
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11.4. Entire AgreementThis Agreement, the License and Collaborationegrent and the exhibits thereto, and that ce
Confidential Disclosure Agreement dated as of M&@h2006 and amended as of December 28, 2006 &etine Amicus and G<
and the other documents delivered pursuant herettstitute the full and entire understanding angagent among the Parties v
regard to the subjects hereof and no Party shdibke or bound to any other Party in any manneailly representations, warrant
covenants, or agreements except as specificallipgatherein or therein. Nothing in this Agreemestpress or implied, is intenc
to confer upon any Party, other than the partiestheand their respective successors and assigysights, remedies, obligations,
liabilities under or by reason of this Agreementept as expressly provided herein.

11.5. Separability In the event any provision of this Agreement khalinvalid, illegal, or unenforceable, it shallthe exter
practicable, be modified so as to make it valigaleand enforceable and to retain as nearly agipaate the intent of the Parties, i
the validity, legality, and enforceability of themaining provisions shall not in any way be affdate impaired thereby.

11.6. Amendment and WaiverExcept as otherwise provided herein, any ternthif Agreement may be amended anc
observance of any term of this Agreement may bevadhi(either generally or in a particular instane#éher retroactively ¢
prospectively, and either for a specified periodime or indefinitely), with the written consent Afmicus and GSK. Any amendm:
or waiver effected in accordance with this Secsball be binding upon any holder of any securitieschased under this Agreem
(including securities into which such securitiegdnbeen converted), each future holder of all ssdturities, and Amicus.

11.7. Notices All notices, requests, or other communicationegihereunder shall be in writing and shall be d=bto hav
been duly given if (a) delivered by hand; (b) méiley registered or certified mail; (sgnt by air courier; or (d) sent by cable, tele
facsimile, followed within twentyeur (24) hours by notification pursuant to (a)) ¢ (c) above, in each case to the address g
below or to such other address as a Party mayfgdecitself by written notice given as aforesaid.

If to GSK: Glaxo Group Limitec
Great West Roa
Brentford, Middlese;
United Kingdom
TW8 9GS
Facsimile: +44 (020) 804 769(
Attention: Company Secreta

With a copy to: GlaxoSmithKline
980 Great West Roe
Brentford, Middlesex, TW8 9G
UK Facsimile: +44 (020) 804 706:
Attention : Marc Dunoye
President, GSK Rare Diseas
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And

Glaxo Smith Kline

2301 Renaissance Bouleve

Mail Code RN022(

King of Prussia, PA 1940

Facsimile: (610) 7&-7084

Attention: Vice President and Associate
General Counsel, Legal Operations —
Business Development Transactit

If to Amicus:

Amicus Therapeutics, Ini

6 Cedar Brook Drivt

Cranbury, NJ 0851

Facsimile: 60-662-2001

Attention: Senior VP, Business Operatic

with a copy to:

Amicus Therapeutics, Ini

6 Cedar Brook Drivt

Cranbury, NJ 0851

Facsimile: 60-662-2001

Attention: Senior VP & General Couns

11.8. Fees And Expensesamicus and GSK shall each bear their own expeaseslegal fees incurred on their behalf \
respect to this Agreement and the transactionsogpiated hereby.

11.9. Titles and SubtitlesThe titles of the Sections and subsections af Algreement are for convenience of reference amd
are not to be considered in construing this Agregme

11.10. Counterparts; Effectivenes3his Agreement may be executed in any numberoahterparts, each of which shall
deemed an original, but all of which together shaltstitute one instrument. This Agreement shatbbee effective when each pe
hereto shall have received counterparts thereatsignd delivered (by telecopy or other electroméans) by the other party hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Stock Purchase Agreememieireby executed as of the date first above writte
AMICUS THERAPEUTICS, INC.
By: /s/ John F. Crowley

Name: John F. Crowley
Title: Chairman and CEC

GLAXO GROUP LIMITED

By: /s/ Paul Williamson
Name: Paul Williamson
Title: Corporate Directoi
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Schedule A
Expected Amicus Capitalization Table After ClosingDate

Common shares issued & outstand

Common shares to be issued on exercise of wai
Total common shares & equivalents outstan
Total stock options issued & outstand

Total stock options reserved for future issug
Preferred shares issued & outstanc

Grand tota

(a) weighted average exercise price = $2.06 & standesting term = 4 yeal
(b) 4,946,524 warrants outstanding at exercise rat@75
(c) 10,000,000 shares authoriz
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36,358,68
5,142,79(a)

1,858,94:(b)

—(c)
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Exhibit 10.3:

Amicus

Therapeutics

LETTER AGREEMENT

Ken Valenzano
337 New Brunswick Avenue
East Brunswick, NJ 08816

Re:Severance and Change in Control Agreements
Dear Ken:

On behalf of Amicus Therapeutics, Inc., (the “Comg?, this Letter Agreement, dated as of May 10, 2018llserve to confirm ol
agreement in the event Amicus terminates your eympdmt without cause or in the event of a Chang&adntrol, Sale or Merger
the Company. By accepting the terms of this Leftgreement, you agree that the rights identifiethis Letter Agreement contz
the complete understanding between you and the @oynelated to Severance and Change in Control gaigrand supersedes
replaces all previous agreements related to sugimgats. The May 11, 2005 Offer of Employment Letteuntersigned by you a
attached hereto shall otherwise remain in full éomad effect and is hereby confirmed and ratified.

Severance Pay

In the event that your employment is terminatedh®y Company, except for “Causa$ defined below, you will be eligible
receive the following:

1. six (6) months salary continuation to be paid incidance with the Compa’s payroll practices

2. an additional six (6) months of option vestil

3. in the event that your termination occuterajune 3¢ of the calendar year, you will be entitled to ampayt of :
bonus equal to the bonus earned in the precediagpre+ated for the number of months actually workedhia yea
of termination, payable on the date of terminatim

4. you will be entitled to a continuation of your hitabenefit coverage under COBRA, premiums to bel fogi the
Company, for a period of twelve (12) months, whéttall commence on the date of termination and amtarrenth
with the period of salary continuatic
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For purposes of this Agreement, “Causagans termination for any of the following reasqi3:willful or deliberate misconduct
you that materially damages the Company; (2) misgpiation of Company assets; (3) conviction of,aoplea of guilty or“na
contest’to, a felony; or (4) any willful disobedience ofethawful and unambiguous instructions of the CEOth&@ Compan
provided that the CEO has given you written notitsuch disobedience or neglect and you have fadexire such disobedience
neglect within a period reasonable under the cistantes.

Change in Control

If there is a Change in Control Event and eithpydu are terminated without Cause within twelvenths of such Change
Control Event or (ii) a condition occurs which cohges Good Reason within twelve months of suclari@gfe in Control Event a
after you have complied with the applicable nopiegiod and the Company has failed to remedy sualditton, you actually resi¢
(all as described in detail in the definition ofd@l Reasonin the following paragraph), then (i) you will batéled to receive twel\
(12) months of salary continuation, to be paid ataadance with the Comparsy’payroll practices, plus, in the event that
resignation for Good Reason or termination withGatise following a change in control event occursrafune 3" of the calend:
year, you will be entitled to a payment of a borgsal to the bonus earned in the preceding yei-rated for the number of mon
actually worked in the year of your resignationtenmination, payable on the date of terminatiomesignation for Good Reason.
addition, you will be entitled to continuation adyr health benefit coverage under COBRA, premiwntset paid by the Company,
a period of twelve (12) months, which shall comneenn the date of resignation or termination andawmcurrently with the peric
of salary continuation, and (ii) all unvested stamitions will have their remaining vesting schedatzelerated so that all st
options are fully vested.

“Change in Control Eventineans any of the following: (i) any person or gnféxcept for a current stockholder) becomes
beneficial owner of greater than 50% of the thetstamding voting power of the Company; (ii) a merge consolidation wit
another entity where the voting securities of th@emPany outstanding immediately before the transactionstitute less thar
majority of the voting power of the voting secuwa#ti of the Company or the surviving entity outstagdimmediately after tt
transaction, or (iii) the sales or disposition éfa substantially all of the Company’s assetsot@d Reasonmeans (i) a materi
diminution in your authorities, duties, or respdilgties, or (ii) a material change in the geograplocation at which you mu
perform services; provided, howevehat you must provide the Company with noticéhef existence of the Good Reason cond
within ninety (90) days of its initial existencetef which the Company will have a period of thi(80) day within which it ma
remedy the condition and not be required to pays#werance payment; and provided, further, thatGogyd Reason termination m
occur within two (2) years of the initial existenaethe Good Reason condition.




Your right to receive accelerated vesting and sewe¥ payments pursuant to this letter agreemerit Ishasubject to tr
condition that you execute a full release and wabfeall claims against the Company and relatediggrin a form acceptable to
Company;_providedhat such payments and benefits will be paid, érewenly on the date specified as the deadlinesigming an
delivering the release, (the “Release DeadlineVen if your release becomes irrevocable (i.e.,sign and deliver the release to
Company) before that date. In the event the RelBaselline is more than thirty (30) days and youn sigd deliver the release bet
the Release Deadline, the Company may elect to miadle severance payments no earlier than thirtyd&9s prior to the Relee
Deadline.

It is the intention of the parties that compensafaid or delivered to you by the Company eithgrdal in compliance with, -
is exempt from, Section 409A of the Internal Revenue Code of 1986, as amendedttam rules and regulations promulg:
thereunder (collectively, “Section 409A'Mowever, the Company does not warrant to you thatapensation paid or deliverec
you for your services will be exempt from, or paidcompliance with, Section 409A. Notwithstandingyather provisions of th
Agreement, in the event that any payment or bengfiter this Agreement received or to be receivegday (the “_Payment) is
determined to be subject (in whole or part) tofbealties imposed by Section 409A of the Code ‘(thdditional Taxes”), then you
shall be entitled to receive an additional paym@nt GrossUp Payment’) in an amount such that after payment by you o
Additional Taxes, you retain an amount equal to Pagment net of any applicable taxes and withhgkliather than Addition
Taxes. All determinations required to be made utitisrprovision , including whether and when a Gidp Payment is required, t
amount of such Groddp Payment and the assumptions to be utilized iiviag at such determination, shall be made by
Companys accountants or such other certified public actingrfirm designated by you and reasonably accdptabthe Compan
Any certified public accounting firm chosen by ysiall provide detailed supporting calculations botthe Company and you. A
GrossUp Payment due under this paragraph shall be maigbti no later than December 31 of the calendar j@kbwing the
calendar year in which you remit the Additional €axo the applicable authorities.

For the purposes of determining when amounts otiserpayable on account of your termination of empient will be paic
which amounts become due because of your termmaticemployment, “termination of employmendt words of similar impo
shall be construed as the date that you first iacigeparation from servicddr purposes of Section 409A on or following teratior
of employment. Furthermore, if you are a “specifeedployee”of a public company as determined pursuant to Gedd9A as ¢
your termination of employment, any amounts payaieaccount of your termination of employment whaimstitute deferre
compensation within the meaning of Section 409A aiich are otherwise payable during the first signthhs following you
termination (or prior to your death after termioad shall be paid to you in a cash lusymm on the earlier of (1) the date of y
death and (2) the first business day of the seveadtndar month immediately following the monttwihich your termination occurs.




In applying Section 409A to amounts paid pursuarthis letter, any right to a series of installmpayments shall be treatec
a right to a series of separate payments.

Employment “ At-Will ”

It is important that you understand that the Corgpdoes not guarantee employment for any specifitogeof time. You wil
continue to be employed on at “at-wilfasis. This means that both the Company and youhaile the right to terminate yc
employment at any time, for any reason, with ohwaitt prior notice or cause. Neither you nor the @any will have an express
implied contract limiting your right to resign dre Companys right to terminate your employment at any tinog,dny reason, wi
or without prior notice or cause. The “at-willelationship will apply to you throughout your empient and cannot be chan
except by an express individual written employrmegreement signed by you and the Chief Executivee@fbf the Company.

It is understood and agreed that this Letter Agesgnoonstitutes the full agreement between youtaadCompany on the subject:
Severance and Change in Control payments. By sigmfow, you agree that no other promises, expessplied, have been ma
to you either verbally or in writing and that nather modifications to these terms and conditioiishve effective except by a writt:
agreement signed by the Chief Executive Officethef Company and you and as authorized by the Coyhp&@woard of Directors
an authorized Committee thereof. This Letter Agreetrmay be executed in counterparts, each of wétiell be deemed an origil
but all of which shall together constitute on ane same agreement.

[Signature Page Follows]




Amicus Therapeutics, Inc.

By: /s/ John F. Crowley

John F. Crowley
Chairman and Chief Executive Offict

Accepted and Agreed:

/s/ Ken Valenzano
Ken Valenzana
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Amicus

Therapeutics

LETTER AGREEMENT

Ken Peist
7 Dustin Drive
Lawrenceville, NJ 08648

Re:Severance and Change in Control Agreements
Dear Ken:

On behalf of Amicus Therapeutics, Inc., (the “Comy?, this Letter Agreement, dated as of January 3, 26l4l) serve to confir
our agreement in the event Amicus terminates ymple@yment without cause or in the event of a Changeontrol, Sale or Merg
of the Company. By accepting the terms of thisdreftgreement, you agree that the rights identifiethis Letter Agreement contz
the complete understanding between you and the @oynelated to Severance and Change in Control gaigrand supersedes
replaces all previous agreements related to sugimgiats. The November 16, 2007 Offer of Employmestter countersigned by y
and attached hereto shall otherwise remain irféutle and effect and is hereby confirmed and eadifi

Severance Pay

In the event that your employment is terminatedh®y Company, except for “Causa$ defined below, you will be eligible
receive the following:

1. six (6) months salary continuation to be paid incidance with the Compa’s payroll practices
2. an additional six (6) months of option vestil

3. in the event that your termination occuterajune 3¢ of the calendar year, you will be entitled to ampayt of :
bonus equal to the bonus earned in the precediagpre+ated for the number of months actually workedhia yea
of termination, payable on the date of terminatim

4. you will be entitled to a continuation of your hitabenefit coverage under COBRA, premiums to bel fogi the
Company, for a period of twelve (12) months, whéttall commence on the date of termination and amtarrenth
with the period of salary continuatic
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For purposes of this Agreement, “Causagans termination for any of the following reasqi3:willful or deliberate misconduct
you that materially damages the Company; (2) misgpiation of Company assets; (3) conviction of,aoplea of guilty or“na
contest’to, a felony; or (4) any willful disobedience ofethawful and unambiguous instructions of the CEOth&@ Compan
provided that the CEO has given you written notitsuch disobedience or neglect and you have fadexire such disobedience
neglect within a period reasonable under the cistantes.

Change in Control

If there is a Change in Control Event and eithpydu are terminated without Cause within twelvenths of such Change
Control Event or (ii) a condition occurs which cohges Good Reason within twelve months of suclari@gfe in Control Event a
after you have complied with the applicable nopiegiod and the Company has failed to remedy sualditton, you actually resi¢
(all as described in detail in the definition ofd@l Reasonin the following paragraph), then (i) you will batéled to receive twel\
(12) months of salary continuation, to be paid ataadance with the Comparsy’payroll practices, plus, in the event that
resignation for Good Reason or termination withGatise following a change in control event occursrafune 3" of the calend:
year, you will be entitled to a payment of a borgsal to the bonus earned in the preceding yei-rated for the number of mon
actually worked in the year of your resignationtenmination, payable on the date of terminatiomesignation for Good Reason.
addition, you will be entitled to continuation adyr health benefit coverage under COBRA, premiwntset paid by the Company,
a period of twelve (12) months, which shall comneenn the date of resignation or termination andawmcurrently with the peric
of salary continuation, and (ii) all unvested stamitions will have their remaining vesting schedatzelerated so that all st
options are fully vested.

“Change in Control Eventineans any of the following: (i) any person or gnféxcept for a current stockholder) becomes
beneficial owner of greater than 50% of the thetstamding voting power of the Company; (ii) a merge consolidation wit
another entity where the voting securities of th@emPany outstanding immediately before the transactionstitute less thar
majority of the voting power of the voting secuwa#ti of the Company or the surviving entity outstagdimmediately after tt
transaction, or (iii) the sales or disposition éfa substantially all of the Company’s assetsot@d Reasonmeans (i) a materi
diminution in your authorities, duties, or respdilgties, or (ii) a material change in the geograplocation at which you mu
perform services; provided, howevehat you must provide the Company with noticéhef existence of the Good Reason cond
within ninety (90) days of its initial existencetef which the Company will have a period of thi(80) day within which it ma
remedy the condition and not be required to pays#werance payment; and provided, further, thatGogyd Reason termination m
occur within two (2) years of the initial existenaethe Good Reason condition.




Your right to receive accelerated vesting and sewe¥ payments pursuant to this letter agreemerit Ishasubject to tr
condition that you execute a full release and wabfeall claims against the Company and relatediggrin a form acceptable to
Company;_providedhat such payments and benefits will be paid, érewenly on the date specified as the deadlinesigming an
delivering the release, (the “Release DeadlineVen if your release becomes irrevocable (i.e.,sign and deliver the release to
Company) before that date. In the event the RelBaselline is more than thirty (30) days and youn sigd deliver the release bet
the Release Deadline, the Company may elect to miadle severance payments no earlier than thirtyd&9s prior to the Relee
Deadline.

It is the intention of the parties that compensafaid or delivered to you by the Company eithgrdal in compliance with, -
is exempt from, Section 409A of the Internal Revenue Code of 1986, as amendedttam rules and regulations promulg:
thereunder (collectively, “Section 409A'Mowever, the Company does not warrant to you thatapensation paid or deliverec
you for your services will be exempt from, or paidcompliance with, Section 409A. Notwithstandingyather provisions of th
Agreement, in the event that any payment or bengfiter this Agreement received or to be receivegday (the “_Payment) is
determined to be subject (in whole or part) tofbealties imposed by Section 409A of the Code ‘(thdditional Taxes”), then you
shall be entitled to receive an additional paym@nt GrossUp Payment’) in an amount such that after payment by you o
Additional Taxes, you retain an amount equal to Pagment net of any applicable taxes and withhgkliather than Addition
Taxes. All determinations required to be made utitisrprovision , including whether and when a Gidp Payment is required, t
amount of such Groddp Payment and the assumptions to be utilized iiviag at such determination, shall be made by
Companys accountants or such other certified public actingrfirm designated by you and reasonably accdptabthe Compan
Any certified public accounting firm chosen by ysiall provide detailed supporting calculations botthe Company and you. A
GrossUp Payment due under this paragraph shall be maigbti no later than December 31 of the calendar j@kbwing the
calendar year in which you remit the Additional €axo the applicable authorities.

For the purposes of determining when amounts otiserpayable on account of your termination of empient will be paic
which amounts become due because of your termmaticemployment, “termination of employmendt words of similar impo
shall be construed as the date that you first iacigeparation from servicddr purposes of Section 409A on or following teratior
of employment. Furthermore, if you are a “specifeedployee”of a public company as determined pursuant to Gedd9A as ¢
your termination of employment, any amounts payaieaccount of your termination of employment whaimstitute deferre
compensation within the meaning of Section 409A aiich are otherwise payable during the first signthhs following you
termination (or prior to your death after termioad shall be paid to you in a cash lusymm on the earlier of (1) the date of y
death and (2) the first business day of the seveadtndar month immediately following the monttwihich your termination occurs.




In applying Section 409A to amounts paid pursuarthis letter, any right to a series of installmpayments shall be treatec
a right to a series of separate payments.

Employment “ At-Will ”

It is important that you understand that the Corgpdoes not guarantee employment for any specifitogeof time. You wil
continue to be employed on at “at-wilfasis. This means that both the Company and youhaile the right to terminate yc
employment at any time, for any reason, with ohwaitt prior notice or cause. Neither you nor the @any will have an express
implied contract limiting your right to resign dre Companys right to terminate your employment at any tinog,dny reason, wi
or without prior notice or cause. The “at-willelationship will apply to you throughout your empient and cannot be chan
except by an express individual written employrmegreement signed by you and the Chief Executivee@fbf the Company.

It is understood and agreed that this Letter Agesgnoonstitutes the full agreement between youtaadCompany on the subject:
Severance and Change in Control payments. By sigmfow, you agree that no other promises, expessplied, have been ma
to you either verbally or in writing and that nather modifications to these terms and conditioiishve effective except by a writt:
agreement signed by the Chief Executive Officethef Company and you and as authorized by the Coyhp&@woard of Directors
an authorized Committee thereof. This Letter Agreetrmay be executed in counterparts, each of wétiell be deemed an origil
but all of which shall together constitute on ane same agreement.

[Signature Page Follows]




Amicus Therapeutics, Inc.

By: /s/ John F. Crowley

John F. Crowley
Chairman and Chief Executive Offict

Accepted and Agreed:

/s/ Kenneth Peist
Kenneth Peist




Exhibit 10.3¢

Amicus

Therapeutics

LETTER AGREEMENT

Enrique Dilone
52 Liberty Ridge Rd
Basking Ridge, NJ 07920

Re:Severance and Change in Control Agreements
Dear Enrique:

On behalf of Amicus Therapeutics, Inc., (the “Comy?, this Letter Agreement, dated as of January 3, 26l4l) serve to confir
our agreement in the event Amicus terminates ymple@yment without cause or in the event of a Changeontrol, Sale or Merg
of the Company. By accepting the terms of thisdreftgreement, you agree that the rights identifiethis Letter Agreement contz
the complete understanding between you and the @oynelated to Severance and Change in Control gaigrand supersedes
replaces all previous agreements related to sugmgats. The July 27, 2009 Offer of Employment Letieuntersigned by you a
attached hereto shall otherwise remain in full éomad effect and is hereby confirmed and ratified.

Severance Pay

In the event that your employment is terminatedh®y Company, except for “Causa$ defined below, you will be eligible
receive the following:

1. six (6) months salary continuation to be paid incidance with the Compa’s payroll practices
2. an additional six (6) months of option vestil

3. in the event that your termination occuterajune 3¢ of the calendar year, you will be entitled to ampayt of :
bonus equal to the bonus earned in the precediagpre+ated for the number of months actually workedhia yea
of termination, payable on the date of terminatim

4. you will be entitled to a continuation of your hitabenefit coverage under COBRA, premiums to bel fogi the
Company, for a period of twelve (12) months, whéttall commence on the date of termination and amtarrenth
with the period of salary continuatic
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For purposes of this Agreement, “Causagans termination for any of the following reasqi3:willful or deliberate misconduct
you that materially damages the Company; (2) misgpiation of Company assets; (3) conviction of,aoplea of guilty or“na
contest’to, a felony; or (4) any willful disobedience ofethawful and unambiguous instructions of the CEOth&@ Compan
provided that the CEO has given you written notitsuch disobedience or neglect and you have fadexire such disobedience
neglect within a period reasonable under the cistantes.

Change in Control

If there is a Change in Control Event and eithpydu are terminated without Cause within twelvenths of such Change
Control Event or (ii) a condition occurs which cohges Good Reason within twelve months of suclari@gfe in Control Event a
after you have complied with the applicable nopiegiod and the Company has failed to remedy sualditton, you actually resi¢
(all as described in detail in the definition ofd@l Reasonin the following paragraph), then (i) you will batéled to receive twel\
(12) months of salary continuation, to be paid ataadance with the Comparsy’payroll practices, plus, in the event that
resignation for Good Reason or termination withGatise following a change in control event occursrafune 3" of the calend:
year, you will be entitled to a payment of a borgsal to the bonus earned in the preceding yei-rated for the number of mon
actually worked in the year of your resignationtenmination, payable on the date of terminatiomesignation for Good Reason.
addition, you will be entitled to continuation adyr health benefit coverage under COBRA, premiwntset paid by the Company,
a period of twelve (12) months, which shall comneenn the date of resignation or termination andawmcurrently with the peric
of salary continuation, and (ii) all unvested stamitions will have their remaining vesting schedatzelerated so that all st
options are fully vested.

“Change in Control Eventineans any of the following: (i) any person or gnféxcept for a current stockholder) becomes
beneficial owner of greater than 50% of the thetstamding voting power of the Company; (ii) a merge consolidation wit
another entity where the voting securities of th@emPany outstanding immediately before the transactionstitute less thar
majority of the voting power of the voting secuwa#ti of the Company or the surviving entity outstagdimmediately after tt
transaction, or (iii) the sales or disposition éfa substantially all of the Company’s assetsot@d Reasonmeans (i) a materi
diminution in your authorities, duties, or respdilgties, or (ii) a material change in the geograplocation at which you mu
perform services; provided, howevehat you must provide the Company with noticéhef existence of the Good Reason cond
within ninety (90) days of its initial existencetef which the Company will have a period of thi(80) day within which it ma
remedy the condition and not be required to pays#werance payment; and provided, further, thatGogyd Reason termination m
occur within two (2) years of the initial existenaethe Good Reason condition.




Your right to receive accelerated vesting and sewe¥ payments pursuant to this letter agreemerit Ishasubject to tr
condition that you execute a full release and wabfeall claims against the Company and relatediggrin a form acceptable to
Company;_providedhat such payments and benefits will be paid, érewenly on the date specified as the deadlinesigming an
delivering the release, (the “Release DeadlineVen if your release becomes irrevocable (i.e.,sign and deliver the release to
Company) before that date. In the event the RelBaselline is more than thirty (30) days and youn sigd deliver the release bet
the Release Deadline, the Company may elect to miadle severance payments no earlier than thirtyd&9s prior to the Relee
Deadline.

It is the intention of the parties that compensafaid or delivered to you by the Company eithgrdal in compliance with, -
is exempt from, Section 409A of the Internal Revenue Code of 1986, as amendedttam rules and regulations promulg:
thereunder (collectively, “Section 409A'Mowever, the Company does not warrant to you thatapensation paid or deliverec
you for your services will be exempt from, or paidcompliance with, Section 409A. Notwithstandingyather provisions of th
Agreement, in the event that any payment or bengfiter this Agreement received or to be receivegday (the “_Payment) is
determined to be subject (in whole or part) tofbealties imposed by Section 409A of the Code ‘(thdditional Taxes”), then you
shall be entitled to receive an additional paym@nt GrossUp Payment’) in an amount such that after payment by you o
Additional Taxes, you retain an amount equal to Pagment net of any applicable taxes and withhgkliather than Addition
Taxes. All determinations required to be made umitisrprovision, including whether and when a GydgsPayment is required, t
amount of such Groddp Payment and the assumptions to be utilized iiviag at such determination, shall be made by
Companys accountants or such other certified public actingrfirm designated by you and reasonably accdptabthe Compan
Any certified public accounting firm chosen by ysiall provide detailed supporting calculations botthe Company and you. A
GrossUp Payment due under this paragraph shall be maigbti no later than December 31 of the calendar j@kbwing the
calendar year in which you remit the Additional €axo the applicable authorities.

For the purposes of determining when amounts otiserpayable on account of your termination of empient will be paic
which amounts become due because of your termmaticemployment, “termination of employmendt words of similar impo
shall be construed as the date that you first iacigeparation from servicddr purposes of Section 409A on or following teratior
of employment. Furthermore, if you are a “specifeedployee”of a public company as determined pursuant to Gedd9A as ¢
your termination of employment, any amounts payaieaccount of your termination of employment whaimstitute deferre
compensation within the meaning of Section 409A aiich are otherwise payable during the first signthhs following you
termination (or prior to your death after termioad shall be paid to you in a cash lusymm on the earlier of (1) the date of y
death and (2) the first business day of the seveadtndar month immediately following the monttwihich your termination occurs.




In applying Section 409A to amounts paid pursuarthis letter, any right to a series of installmpayments shall be treatec
a right to a series of separate payments.

Employment “ At-Will ”

It is important that you understand that the Corgpdoes not guarantee employment for any specifitogeof time. You wil
continue to be employed on at “at-wilfasis. This means that both the Company and youhaile the right to terminate yc
employment at any time, for any reason, with ohwaitt prior notice or cause. Neither you nor the @any will have an express
implied contract limiting your right to resign dre Companys right to terminate your employment at any tinog,dny reason, wi
or without prior notice or cause. The “at-willelationship will apply to you throughout your empient and cannot be chan
except by an express individual written employrmegreement signed by you and the Chief Executivee@fbf the Company.

It is understood and agreed that this Letter Agesgnoonstitutes the full agreement between youtaadCompany on the subject:
Severance and Change in Control payments. By sigmfow, you agree that no other promises, expessplied, have been ma
to you either verbally or in writing and that nather modifications to these terms and conditioiishve effective except by a writt:
agreement signed by the Chief Executive Officethef Company and you and as authorized by the Coyhp&@woard of Directors
an authorized Committee thereof. This Letter Agreetrmay be executed in counterparts, each of wétiell be deemed an origil
but all of which shall together constitute on ane same agreement.

[Signature Page Follows]




Amicus Therapeutics, Inc.

By: /s/ John F. Crowley

John F. Crowley
Chairman and Chief Executive Offict

Accepted and Agreed:

/sl Enrigue Dilone
Enrique Dilone




EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333-1453@5jgning to the: 1) Amicus
Therapeutics, Inc. 2002 Equity Incentive Plan, aseAded, 2) Amicus Therapeutics, Inc. 2007 Equitghtive Plan, 3) Amicus
Therapeutics, Inc. 2007 Director Option Plan, 4)iéus Therapeutics, Inc. 2007 Employee Stock PueRéan, and in the
Registration Statement (Form S-8 No. 333-157218ppeng to the: 1) Amicus Therapeutics, Inc. Ameddnd Restated 2007
Equity Incentive Plan and 2) Amicus Therapeutios, RO07 Director Option Plan, and in the RegigimE&tatement (Form S-3

No. 33%-158405) of our reports dated March 4, 2011, watpect to the consolidated financial statementswitus Therapeutics
Inc. included in the Annual Report (Form 10-K) fhe year ended December 31, 2010.

/sl ERNST & YOUNG LLP

MetroPark, New Jersey
March 4, 2011



EXHIBIT 31.1

CERTIFICATIONS PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
CERTIFICATION BY PRINCIPAL EXECUTIVE OFFICER

[, John F. Crowley, certify that:
1. I have reviewed this annual report on Form 16fidmicus Therapeutics, Inc.;

2. Based on my knowledge, this report does notaiom@ny untrue statement of a material fact or donftate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in
this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forriagistrant and have:

a. designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is
made known to us by others within those entitiastigularly during the period in which this annueport is being
prepared

b. designed such internal control over finahegporting, or caused such internal control ovearicial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c. evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

d. disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to erélly affect, the registra’s internal control over financial reportir

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registranboard of directors (or persons performing
equivalent functions):

a. all significant deficiencies and materiakkmesses in the design or operation of internarobaver financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b. any fraud, whether or not material, thabires management or other employees who have #isén role in the
registran’'s internal control over financial reportir

Date: March 4, 2011

/s/ John F. Crowley

John F. Crowle)
Chairman and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATIONS PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
CERTIFICATION BY PRINCIPAL FINANCIAL OFFICER

I, Daphne Quimi, certify that:
1. I have reviewed this annual report on Form 16fildmicus Therapeutics, Inc.;

2. Based on my knowledge, this report does notaiom@ny untrue statement of a material fact or donftate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in
this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forriagistrant and have:

a. designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is
made known to us by others within those entitiastigularly during the period in which this annueport is being
prepared

b. designed such internal control over finahegporting, or caused such internal control ovearicial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c. evaluated the effectiveness of the regisgalisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

d. disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to erélly affect, the registra’s internal control over financial reportir

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over
financial reporting, to the registrant’s auditor&lahe audit committee of the registranboard of directors (or persons performing
equivalent functions):

a. all significant deficiencies and materiakkmesses in the design or operation of internarobaver financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b. any fraud, whether or not material, thabires management or other employees who have #isén role in the
registran’'s internal control over financial reportir

Date: March 4, 2011

/s/ Daphne Quimi
Daphne Quim
Corporate Controlle




EXHIBIT 32.1

Certification by the Principal Executive Officer Pursuant to 18 U. S. C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-G Act of 2002

Pursuant to 18 U. S. C. Section 1350, |, John Bw@&y, hereby certify that, to the best of my kne#de, Amicus Therapeutics
Inc., (the “Company”) Annual Report on Form 10-K the year ended December 31, 2010 (the “Rep@$’¥iled with the Securitie
and Exchange Commission on March 4, 2011, fully gises with the requirements of Section 13(a) orti®acl5(d) of the Securities
Exchange Act of 1934, as amended, and that thenafiion contained in the Report fairly presentslirmaterial respects, the
financial condition and results of operations & @ompany.

/s/ John F. Crowley

John F. Crowle)

Chairman and Chief Executive Offic
March 4, 2011




EXHIBIT 32.2

Certification by the Principal Financial Officer Pursuant to 18 U. S. C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-G Act of 2002

Pursuant to 18 U. S. C. Section 1350, |, DaphneQuiereby certify that, to the best of my knowledthe Amicus
Therapeutics Inc. (the “Company”) Annual Reportramm 10-K for the year ended December 31, 2010"“@eport”), as filed with
the Securities and Exchange Commission on Mar@0#], fully complies with the requirements of Sectl3(a) or Section 15(d) of
the Securities Exchange Act of 1934, as amendebthat the information contained in the Reportlygiresents, in all material
respects, the financial condition and results @rafions of the Company.

/s/ Daphne Quimi
Daphne Quim
Corporate Controlle
March 4, 2011




