WHAT IS CLAIMED IS:

1. A compound having the formula:

R2
g: N~ 1
(R3)23 A
NS\
oL W
N
H

9
N (;

wherein

Ring A is aryl or heteroaryl;

Wis N or C(H);

R' is hydrogen, —L'-L2-E, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

R? is hydrogen, -CX?;, -CHX?,, ~CH,X?, substituted or unsubstituted alkyl, or
substituted or unsubstituted heteroalkyl;

R® is independently halogen, -CX33, -CHX3,, -CH,X?, -OCX?;, -
OCH,X3, -OCHX?3,, -CN, -SO3R*P, -SOsNR*R%*®, -NHC(O)NR*R*®, -N(O) s, -NR*R*®,
-C(O)R*", -C(0)-OR*¢, -C(O)NR**R*, -OR®®, -NR**S0O,R*P, -NR**C(0)R*, -NR**C(0)O
R3¢, -NR**OR®¢, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z3 is an integer from 0 to 4;

L'isa
bond, -S(0)-, -S(0)2-Ph-, -NR®-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR°C(O)-, -NR®C(O)NH-, -
NHC(O)NR®-, -C(0)O-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R® is hydrogen, halogen, -CX°%, -CHX®,, -CH,X®, -OCX®, -
OCH,X®, -OCHX?,, -CN, -S0n6R®P, -SO6NR*R®, -NHC(O)NR®*R®E, -N(O)pms, -NR* R,
-C(O)R®, -C(0)-OR®, -C(O)NR**R®®, -OR®P, -NR**SO,R°®P, -NR®*C(O)R®®, -NR*AC(0)O
R°¢, -NR®OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,

substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;
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L?isa
bond, -S(0)-, -S(0)»-Ph-, -NR’-, -O-, -S-, -C(0)-, -C(O)NR'-, -NR'C(O)-, -NR’C(O)NH-, -
NHC(O)NR'-, -C(0)0-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R’ is hydrogen, halogen, -CX's, -CHX',, -CH,X’, -OCX's, -
OCH,X’, -OCHX,, -CN, -SO,7R"P, -SO,;NR"AR"®, -NHC(O)NR™R"®, -N(O)m7, -NR"*R'E,
-C(O)R’, -C(0)-OR’®, -C(O)NR™R™®, -OR™®, -NR"*SO,R"®, -NR"AC(O)R'®, -NR"AC(0)O
R’ -NR™OR’®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

RY is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX?, -
OCH,X?, -OCHX?%, -CN, -S00R*°, -SO,oNR¥R%,
-NHC(O)NR* R, -N(O)mo, -NRR*®, -C(O)R*®, -C(0)-OR%, -C(O)NR*R, -OR*®, -NR
%A350,R%™, -NR¥C(0)R%, -NR**C(0)OR, -NR*OR", substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

E is an electrophilic moiety;

each RSA, R3B, R3C, R3D, R6A, R6B, RGC, RGD, R7A, RYB, R7C, R7D, RQA’ RQB’ RQC,
and R is independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX,, -CH,X,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl; R** and R*® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R** and R®® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R™ and R'® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R and R®® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

heterocycloalkyl or substituted or unsubstituted heteroaryl;
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each X, X3, X® X' .and X? is independently —F, -Cl, -Br, or —I;
n3, n6, n7, and n9 are independently an integer from 0 to 4; and

m3, m6, m7, m9, v3, v6, v7, and v9, are independently an integer from 1 to 2;

wherein the compound is not ,

g C €
NH NH
F
/ON\ N /ON\ N
LN LN
N~ N N~ N
H , or H .

2. A compound of claim 1, having the formula:

( R4 )24

o),
(R3) N R1
z3 NTX A 1
m w
/ /

N
NH (y;

wherein

Ring B is cycloalkyl, heterocycloalkyl, aryl, or heteroaryl;
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L? is a bond, -S(O),-, -NR?-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR®C(0)-,
-NRC(O)NH-, -NHC(O)NR?-, -C(0)0-, -OC(0)-, substituted or unsubstituted alkylene, or
substituted or unsubstituted heteroalkylene;

R* is independently halogen, -CX*;, -CHX*,, -CH,X* -OCX;, -

OCH,X*, -OCHX?,, -CN, -SOnR*?, -SOuNR*R*®, -NHC(O)NR**R*®, -N(O)ms, -NR*R*E,
-C(O)R*®, -C(0)-OR*®, -C(O)NR**R*E, -OR*®, -NR**SO,R*?, -NR**C(O)R*°, -NR**C(0)O
R* -NR**OR*", substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

R® is independently halogen, -CX?%;, -CHX?,, -CH,X?, -OCX?;, -

OCH,X8, -OCHX?,, -CN, -SOsR®P, -SOsNR**R®, -NHC(O)NR*R®®, -N(O)pms, -NR® R,
-C(O)R®®, -C(0)-OR®®, -C(O)NR**R®, -OR®®, -NR**SO,R®P, -NR®**C(0O)R¥, -NR* C(0)O
R8¢, -NR¥OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z4 is an integer from 0 to 5;

Each R** R*8 R* R R® R® R¥ and R®® is independently
hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX;, -CH,X, substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl; R** and R*® substituents bonded to the same nitrogen atom may
optionally be joined to form a substituted or unsubstituted heterocycloalkyl or substituted or
unsubstituted heteroaryl; R* and R® substituents bonded to the same nitrogen atom may
optionally be joined to form a substituted or unsubstituted heterocycloalkyl or substituted or
unsubstituted heteroaryl,

each X* and X2 are independently —F, -Cl, -Br, or —I;

n4 and n8 are independently an integer from 0 to 4; and

m4, m8, v4, and v8, are independently an integer from 1 to 2.

3. The compound of claim 2, having the formula:
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( R4 )24

R NH Rt NH Rf
R3 R3 R3
()Z3N\\1 N N
LA LA L
N N N N N N
H i, H  v),or H
(V).
4. The compound of claim 2, wherein Ring B is substituted or unsubstituted
aryl or heteroaryl.
5. The compound of claim 1, wherein R' is substituted or unsubstituted aryl

or substituted or unsubstituted heteroaryl.
6. The compound of claim 1, wherein R* is —L*-L>-E.

7. The compound of claim 1, wherein E is a covalent cysteine modifier
moiety comprising:
o) R15 (@) R15 o) R15

\\//O Il
%)H%Rm C?7 % _‘a?’s Z R16 (_??,S Z R16

R17 R16 R17 R17

O ?l)/P / R16

17 OR18
_QZ?JI\/X

, o R

wherein

R™ is independently hydrogen, halogen, CX*°;, -CHX">,, -
CH2X15, -CN, -SOn15R15D, -SOV15NR15AR15B, —NHNRlSARlsB, —ONRlSAR15B,
~NHC=(O)NHNR™"R*®?,
—NHC(O)NR™*R™ -N(O)m1s, -NR® R -C(O)R™", -C(0)-OR™°, -C(O)NR*™*R™E -OR
15D _NRAS0O,RID -NRlSAC(O)Rlsc, _
NR¥AC(0)OR™C, -NR™OR™, -0CX"*;, -OCHX™,, substituted or unsubstituted alkyl,
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substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, substituted or unsubstituted
heteroaryl;

R* is independently hydrogen, halogen, CX'®3, -CHX™®,, -
CH,X -CN, -S0,16R™P, -50,;cNR¥ARE _NHNRAR®E _ONRIARLE
~NHC=(O)NHNR™*R*®,
~NHC(O)NR™R*B _N(O)m1s, -NR®AR™E -C(O)R®®, -C(0)-OR™*, -C(O)NR**R™*® -OR
16D1 _NR16ASOZR16D, _NR16AC(O)R16C1 _
NR*4C(0)OR™¢, -NR™*OR ¢, -0CX*;, -OCHX™,, substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, substituted or unsubstituted
heteroaryl;

R is independently hydrogen, halogen, CX"5, -CHX"7,, -
CH,XY -CN, -S0,1;RY®. -50,;;NRARYE _NHNR R® _ONRYAR!™®
~NHC=(0)NHNR'"*R"™®,
~NHC(O)NR' R'® -N(O)m17, -NR'*R'® -C(O)R'’®, -C(0)-OR'®, -C(O)NR*"*R'"®, -OR
1D _NRYAS0,RYP _NR17AC(O)R17C1 -NR”AC(O)ORNC, -NRYA0RY®, .0CX Y,
-OCHX'',, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, substituted or unsubstituted heteroaryl;

R™ is independently hydrogen, -CX*%;, -CHX',, -
CH,X™, -C(O)R*C, -C(O)OR™, -C(O)NR™ R substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, substituted or unsubstituted
heteroaryl;

R15A, RlSB1 RlSC, RlSD, R16A, R16B, R16C, R16D, R17A, R17B, R17C, R17D, R]'SA,
R R8¢ R are independently hydrogen, -CXs, -CN, -COOH, -CONHj, -CHX3, -CH2X,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or

unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or

15A 158
R R

unsubstituted aryl, or substituted or unsubstituted heteroaryl; and substituents

bonded to the same nitrogen atom may optionally be joined to form a substituted or

R16A R16B

unsubstituted heterocycloalkyl or substituted or unsubstituted heteroaryl; and

substituents bonded to the same nitrogen atom may optionally be joined to form a substituted

17A 178
R R

or unsubstituted heterocycloalkyl or substituted or unsubstituted heteroaryl, and
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substituents bonded to the same nitrogen atom may optionally be joined to form a substituted
or unsubstituted heterocycloalkyl or substituted or unsubstituted heteroaryl; R*®* and R*®®
substituents bonded to the same nitrogen atom may optionally be joined to form a substituted
or unsubstituted heterocycloalkyl or substituted or unsubstituted heteroaryl;

each X, X*°, X* X' and X*® is independently —F, -Cl, -Br, or —I;

nl15, n16, n17, v15, v16, and v17, are independently an integer from 0 to 4;

and
m15, m16, and m17 are independently and integer from 1 to 2.
8. The compound of claim 7, wherein E is:
o) R15
%)H)\R'Ie
R17
9. The compound of claim 1, wherein the compound has the formula:
O O
NH ; "NH NH NH
/ON\\ /ON\\ N™ SN NI g\
L N,N U N,N L N,N U N,N
NT N NT N NT N NT N
187A 187B 186A 186B

NH NH NH
NT N
/ \/ N / \/ N
N N
N™ N N H

A0 N X\

L L L
H

188A 188B 190D
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8168A8168C

, Or

10. A pharmaceutical composition comprising a compound of claim 1 or a

pharmaceutically acceptable salt thereof, and a pharmaceutically acceptable excipient.

11.  The pharmaceutical composition of claim 10, further comprising an

anti-cancer agent.
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12. A compound, or a pharmaceutically acceptable salt thereof, having the

formula:

R N

wherein

Ring A is aryl or heteroaryl;

Wis N or C(H);

R' is hydrogen, —L'-L2-E, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

R? is hydrogen, -CX?;, -CHX?,, ~CH,X?, substituted or unsubstituted alkyl, or
substituted or unsubstituted heteroalkyl;

R® is independently halogen, -CX33, -CHX3,, -CH,X?, -OCX";, -
OCH,X3, -OCHX?3,, -CN, -SO3R*P, -SOsNR*R?*®, -NHC(O)NR**R*®, -N(O) s, -NR*R*®,
-C(O)R*", -C(0)-OR*¢, -C(O)NR**R*, -OR*®, -NR**S0O,R*P, -NR**C(0)R*, -NR*C(0)O
R3¢, -NR**OR®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z3 is an integer from 0 to 4;

L'isa
bond, -S(0)-, -S(0)2-Ph-, -NR®-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR°C(O)-, -NR®C(O)NH-, -
NHC(O)NR®-, -C(0)O-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R® is hydrogen, halogen, -CX°%, -CHX®,, -CH,X®, -OCX®, -
OCH,X®, -OCHX?,, -CN, -S0n6R®P, -SO6NR*R®, -NHC(O)NR®**R®E, -N(O)pms, -NR* R,
-C(O)R®®, -C(0)-OR®, -C(O)NR**R®®, -OR®P, -NR**SO,R°®P, -NR®AC(O)R®®, -NR*AC(0)O
R°C, -NR®OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;
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L?isa
bond, -S(0)-, -S(0)»-Ph-, -NR’-, -O-, -S-, -C(0)-, -C(O)NR'-, -NR'C(O)-, -NR’C(O)NH-, -
NHC(O)NR'-, -C(0)0-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R’ is hydrogen, halogen, -CX's, -CHX',, -CH,X’, -OCX's, -
OCH,X’, -OCHX,, -CN, -SO,7R"P, -SO,;NR"AR"®, -NHC(O)NR™R"®, -N(O)m7, -NR"*R'E,
-C(O)R’, -C(0)-OR’®, -C(O)NR™R™®, -OR™®, -NR"*SO,R"®, -NR"AC(O)R'®, -NR"AC(0)O
R’ -NR™OR’®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

RY is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX?%, -
OCH,X?, -OCHX?%, -CN, -S00R*°, -SO,oNR¥R%,
-NHC(O)NR* R, -N(O)mo, -NRR*®, -C(O)R*®, -C(0)-OR%, -C(O)NR*R, -OR*®, -NR
%A350,R%™, -NR¥C(0)R%, -NR**C(0)OR, -NR*OR", substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

E is an electrophilic moiety;

each RSA, R3B, R3C, R3D, R6A, R6B, RGC, RGD, R7A, RYB, R7C, R7D, RQA’ RQB’ RQC,
and R is independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX,, -CH,X,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl; R** and R*® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R** and R®® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R™ and R'® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R and R®® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

heterocycloalkyl or substituted or unsubstituted heteroaryl;
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each X, X3, X® X' .and X? is independently —F, -Cl, -Br, or —I;

n3, n6, n7, and n9 are independently an integer from 0 to 4; and

m3, m6, m7, m9, v3, v6, v7, and v9, are independently an integer from 1 to 2;
for use in the treatment of cancer, a disease associated with HER2 activity, or

a disease associated with EGFR activity.

13. Use of a compound, or a pharmaceutically acceptable salt thereof, having

(R3) N R’I
3
N A\
W
N

R °N H o ()

the formula:

wherein

Ring A is aryl or heteroaryl;

W!is N or C(H);

R* is hydrogen, —L*-L2-E, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

R? is hydrogen, -CX?;, ~CHX?, ~CH,X?, substituted or unsubstituted alkyl, or
substituted or unsubstituted heteroalkyl;

R? is independently halogen, -CX33, -CHX3,, -CH,X?, -OCX3, -
OCH,X3, -OCHX?3,, -CN, -SOn3R*P, -SOsNR*R%8, -NHC(O)NR*R*E, -N(O) s, -NR* R,
-C(O)R*", -C(0)-OR*¢, -C(O)NR**R*, -OR*®, -NR**S0O,R*P, -NR**C(0)R*®, -NR**C(0)O
R, -NR*OR®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z3 is an integer from 0 to 4;

L'isa
bond, -S(0)-, -S(0)»-Ph-, -NR®-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR®C(O)-, -NR®*C(O)NH-, -
NHC(O)NR°®-, -C(0)0-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
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unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R® is hydrogen, halogen, -CX°%, -CHX?,, -CH,X®, -OCX®, -
OCH,X8, -OCHX?,, -CN, -S0n6R®P, -SO,6NR* R, -NHC(O)NR®*R®E, -N(O)me, -NR®AR®E,
-C(O)R®, -C(0)-OR®, -C(O)NR**R®®, -OR®P, -NR**SO,R®P, -NR**C(O)R®®, -NR®*AC(0)O
R®C, -NR®OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

L?isa
bond, -S(0)-, -S(0)»-Ph-, -NR’-, -O-, -S-, -C(0)-, -C(O)NR'-, -NR'C(O)-, -NR’C(O)NH-, -
NHC(O)NR'-, -C(O)O-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R’ is hydrogen, halogen, -CX's, -CHX',, -CH,X’, -OCX's, -
OCH,X', -OCHX;, -CN, -SO7R"P, -SO,7,NR"*R"®, -NHC(O)NR™R"®, -N(O)m7, -NR"*R®,
-C(O)R’, -C(0)-OR’®, -C(O)NR™R™®, -OR’®, -NR"*SO,R"®, -NR"AC(O)R'®, -NR"AC(0)O
R, -NR™OR’®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

RY is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX?, -
OCH,X?, -OCHX?%, -CN, -S00R*°, -SO,oNR¥R%,
-NHC(O)NR* R, -N(O)mo, -NRR*®, -C(O)R%", -C(0)-OR%, -C(O)NR*R, -OR*®, -NR
%A350,R%, -NR¥C(0)R%, -NR**C(0)OR®, -NR*OR", substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

E is an electrophilic moiety;

each R3A, R3B, R3C, R3D, RGA, RGB, RGC, RGD, R7A, R7B, R7C, R?D, RQA’ RQB’ R9C,
and R is independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX,, -CH,X,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or

unsubstituted aryl, or substituted or unsubstituted heteroaryl; R** and R*® substituents bonded
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to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

heterocycloalkyl or substituted or unsubstituted heteroaryl; R** and R®® substituents bonded

to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

heterocycloalkyl or substituted or unsubstituted heteroaryl; R™ and R'® substituents bonded

to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

heterocycloalkyl or substituted or unsubstituted heteroaryl; R and R°® substituents bonded

to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

heterocycloalkyl or substituted or unsubstituted heteroaryl;

each X, X3, X® X' and X? is independently —F, -Cl, -Br, or —I;
n3, n6, n7, and n9 are independently an integer from 0 to 4; and
m3, m6, m7, m9, v3, v6, v7, and v9, are independently an integer from 1 to 2;

in the manufacture of a medicament for the treatment of cancer, a disease

associated with HER2 activity, or a disease associated with EGFR activity.

formula;

14. A compound, or a pharmaceutically acceptable salt thereof, having the

(R3) N R1
3
CONT N\
W
N

RTNT R OF

wherein;
Ring A is aryl or heteroaryl;
W!is N or C(H);

R* is hydrogen, —L*-L2-E, substituted or unsubstituted aryl, or substituted or

unsubstituted heteroaryl,

R? is hydrogen, -CX?;, ~CHX?, —~CH,X?, substituted or unsubstituted alkyl, or

substituted or unsubstituted heteroalkyl;

R? is independently halogen, -CX35, -CHX3,, -CH,X?, -OCX, -

OCH,X3, -OCHX?3,, -CN, -SOnsR%P, -SOsNR*R%*8, -NHC(O)NR*R*E, -N(O)pms, -NR*R%*8, -C(
O)R*¢, -C(0)-OR*®, -C(OINR*'R*® -OR®", -NR**SO,R*", -NR**C(0)R*®, -NR**C(0)OR*, -N
R3*OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted
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or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z3 is an integer from 0 to 4;

L'isa
bond, -S(0)-, -S(0)»-Ph-, -NR®-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR°C(0O)-, -NR®C(O)NH-, -NH
C(O)NR®-, -C(0)O-, -OC(0)-, substituted or unsubstituted alkylene, substituted or unsubstituted
heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or unsubstituted
heterocycloalkylene, substituted or unsubstituted arylene, or substituted or unsubstituted
heteroarylene;

R® is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX®, -
OCH,X8, -OCHX?,, -CN, -SO0n6R®P, -SO6NR* R, -NHC(O)NR®AR®B, -N(O)ms, -NR® R®E, -C(
O)R®C, -C(0)-OR®®, -C(O)NR*R®®, -OR®P, -NR**SO,R®P, -NR**C(0)R®, -NR*AC(O)OR®®, -N
R®*OR®C, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted
or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl,

L?isa
bond, -S(0),-, -S(0),-Ph-, -NR’-, -O-, -S-, -C(0O)-, -C(O)NR’-, -NR'C(0)-, -NR'C(O)NH-, -NH
C(O)NR’-, -C(0)0-, -OC(0)-, substituted or unsubstituted alkylene, substituted or unsubstituted
heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or unsubstituted
heterocycloalkylene, substituted or unsubstituted arylene, or substituted or unsubstituted
heteroarylene;

R’ is hydrogen, halogen, -CX's, -CHX', -CH,X', -OCX's, -
OCH,X', -OCHX';, -CN, -SO7R"®, -SO,sNR"*R"®, -NHC(O)NR™R"®, -N(O)m7, -NR"*R"®, -C(
O)R’®, -C(0)-OR’®, -C(OINR™R'®, -OR'®, -NR"*SO,R™®, -NR™C(O)R’®, -NR"*C(O)OR’®, -N
R"AOR’C, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted
or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl;

R? is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX?, -
OCH,X?, -OCHX?%, -CN, -S00R*°, -SO,oNR¥R%,
-NHC(O)NR*R%, -N(O)nme, -NR¥R®B, -C(O)R*®, -C(0)-OR%®, -C(O)NR*R®®, -OR®®, -NR*AS
0,R*®, -NR*C(0)R, -NR**C(0)OR"", -NR* OR®, substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or unsubstituted

heteroaryl,
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E is an electrophilic moiety;

eaCh R3A, RSB, RSC, RSD, RGA, RGB, RGC, RGD, R7A, R7B, R7C, R7D, RQA’ RQB’ RQC, and
R is independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX;, -CH2X, substituted or
unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or unsubstituted
cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or
substituted or unsubstituted heteroaryl; R** and R*® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl; R®* and R®® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl; R™ and R"® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl; R% and R®® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl;

each X, X3, X® X" .and X? is independently —F, -Cl, -Br, or —I;

n3, n6, n7, and n9 are independently an integer from 0 to 4; and

m3, m6, m7, m9, v3, v6, v7, and v9, are independently an integer from 1 to 2;

for use in inhibiting HER2 activity or EGFR activity.

15. Use of a compound, or a pharmaceutically acceptable salt thereof, having

(A ) w
N/ R’I

the formula:

(R3),3
S NI\ ]
NP
R "N~ N
H o)
wherein;

Ring A is aryl or heteroaryl;

W!is N or C(H);

R' is hydrogen, —L'-L2-E, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl,

R? is hydrogen, -CX?;, ~CHX?, ~CH,X?, substituted or unsubstituted alkyl, or

substituted or unsubstituted heteroalkyl;
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R® is independently halogen, -CX33, -CHX3,, -CH,X?, -OCX"3, -
OCH,X3, -OCHX?3,, -CN, -SOn3R*P, -SOsNR*R38, -NHC(O)NR*R*®, -N(O) s, -NR* R,
-C(O)R*¢, -C(0)-OR*", -C(O)NR**R*, -OR®P, -NR*'SO,R*", -NR**C(0O)R*®, -NR* C(0)0O
R, -NR*OR®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z3 is an integer from 0O to 4;

L'isa
bond, -S(0)-, -S(0)»-Ph-, -NR®-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR°C(O)-, -NR®*C(O)NH-, -
NHC(O)NR®-, -C(0)O-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R® is hydrogen, halogen, -CX®%, -CHX®,, -CH,X®, -OCX®s, -
OCH,X®, -OCHX?,, -CN, -SOn6R°P, -SO6NR**R®, -NHC(O)NR®**R®E, -N(O) e, -NR**R®8,
-C(O)R®, -C(0)-OR®®, -C(O)NR**R®®, -OR®P, -NR**SO,R°P, -NR**C(O)R®®, -NR*AC(0)O
R®C, -NR®*OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

L?isa
bond, -S(0),-, -S(0),-Ph-, -NR'-, -O-, -S-, -C(0)-, -C(O)NR'-, -NR'C(0)-, -NR'C(O)NH-, -
NHC(O)NR'-, -C(0)0-, -OC(O)-, substituted or unsubstituted alkylene, substituted or
unsubstituted heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or
unsubstituted heterocycloalkylene, substituted or unsubstituted arylene, or substituted or
unsubstituted heteroarylene;

R’ is hydrogen, halogen, -CX's, -CHX', -CH,X', -OCX's, -
OCH,X', -OCHX/;, -CN, -SO7R"P, -SO,,NR"*R"®, -NHC(O)NR™R"®, -N(O)m7, -NR"*R®,
-C(O)R’, -C(0)-OR’®, -C(O)NR™*R™®, -OR™®, -NR™*SO,R"®, -NR"*C(O)R'®, -NR"AC(0)O
R, -NR™OR’®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

R? is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX?, -
OCH,X?, -OCHX?%, -CN, -S0,0R*°, -SO,oNR¥R%,
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-NHC(O)NR**R%, -N(O)nme, -NR¥R®®, -C(O)R*®, -C(0)-OR’®, -C(O)NRR®, -OR®, -NR
930,R™, -NR¥C(0)R*®, -NR*C(0)OR®®, -NR**OR®, substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or
unsubstituted heteroaryl;

E is an electrophilic moiety;

eaCh RBA, RSB, RSC, RSD, RGA, RGB, RBC, R6D, R7A, R7B, R7C, R7D, RQA, RQB, RQC,
and R is independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX;, -CH,X,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl; R** and R*® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R®* and R®® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R™ and R’® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl; R and R°® substituents bonded
to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl;

each X, X3, X® X" .and X? is independently —F, -Cl, -Br, or —I;

n3, n6, n7, and n9 are independently an integer from 0 to 4; and

m3, m6, m7, m9, v3, v6, v7, and v9, are independently an integer from 1 to 2;
in the manufacture of a medicament for inhibiting HER2 activity or EGFR
activity;

wherein the medicament is to be contacted with HER2 or EGFR.

16. The use of claim 13, wherein the compound has the formula:
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H ()

wherein

Ring B is cycloalkyl, heterocycloalkyl, aryl, or heteroaryl,

L3isa
bond, -S(0)-, -NR®-, -O-, -S-, -C(O)-, -C(O)NR?-, -NR®C(0)-, -NR®C(O)NH-,
-NHC(O)NR®-, -C(0)0-, -OC(0)-, substituted or unsubstituted alkylene, or substituted or
unsubstituted heteroalkylene;

R* is independently halogen, -CX*;, -CHX%,, -CH,X*, -OCX*;, -
OCH,X* -OCHX?, -CN, -SOR*°, -SONR**R*®, -NHC(O)NR*'R*®, -N(O)mns, -NR**R*®,
-C(O)R*®, -C(0)-OR*®, -C(O)NR**R*®, -OR*®, -NR**SO,R*P, -NR**C(O)R*°, -NR**C(0)O
R* -NR**OR*", substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

R® is independently halogen, -CX?%;, -CHX?,, -CH,X?, -OCX?;, -
OCH,X8, -OCHX?,, -CN, -SOR®P, -SO,sNR**R® -NHC(O)NR*R®®, -N(O)pms, -NR® R,
-C(O)R®®, -C(0)-OR®®, -C(O)NR**R®, -OR®®, -NR**SO,R®P, -NR®**C(0O)R¥, -NR* C(0)O
R8¢ -NR¥OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl,
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z4 is an integer from 0 to 5;

Each R** R*8 R R R® R® R and R® is independently
hydrogen, -CX3, -CN, -COOH, -CONH,, -CHX>, -CHX, substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or

unsubstituted heteroaryl; R** and R*® substituents bonded to the same nitrogen atom may
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optionally be joined to form a substituted or unsubstituted heterocycloalkyl or substituted or
unsubstituted heteroaryl; R® and R®® substituents bonded to the same nitrogen atom may
optionally be joined to form a substituted or unsubstituted heterocycloalkyl or substituted or
unsubstituted heteroaryl

each X* and X® are independently —F, -Cl, -Br, or —I;

n4 and n8 are independently an integer from 0 to 4; and

m4, m8, v4, and v8, are independently an integer from 1 to 2.

17. The use of claim 13, wherein the compound has the formula:

( R4 )24

NH R1 NH R1
3 R3
R N™ YN N™ Xy
(P (P
N~ N N~ N
(1), H  v),or H
(V).
18. The use of claim 16, wherein Ring B is substituted or unsubstituted aryl or
heteroaryl.
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19. The use of claim 13, wherein R* is substituted or unsubstituted aryl or

substituted or unsubstituted heteroaryl.
20. The use of claim 13, wherein R* is —~L*-L-E.

21. The use of claim 13, wherein E is:

zJ\* ‘e)\ zs/ o N
, R" )
o] R
o 7??/F||’ e

' is independently hydrogen, halogen, CX*%3, -CHX">,, -
CH,X, -CN, -S0,15R™P, -50,1sNR®AR B, _NHNRSAR!E _ONRSAR!S®
—NHC=(O)NHNR™R**®,
—NHC(O)NRlSARlsB, -N(O)mas, -NRISARIE -C(O)RISC, -C(O)-ORISC, _C(O)NR15AR15B’ -ORYP,
-NR15A802R15D, _NR15AC(O)R15C’ _NR15AC(O)OR15C, _NRISAORISC, -OCX153, -OCHX152,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, substituted or unsubstituted heteroaryl;

1% is independently hydrogen, halogen, CX*®;, -CHX'®,, -
CH2X16, -CN, _SoanRIGD, _SovlﬁNR16AR16B, _NHNRlﬁAR16B’ _ONRIGAR16B’
~NHC=(O)NHNR*R*E,
_NHC(O)NR16AR16B’ -N(O)m1s;, -NRI6ARLEE. -C(O)RIGC, -C(O)-ORIGC, _C(O)NR16AR16B’ -ORD.
-NRA50,R10. _NRlBAC(O)Rmc’ _NR16AC(O)OR16C1 -NR¥AORC _0CX™8,, -OCHXS,,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, substituted or unsubstituted heteroaryl;

R is independently hydrogen, halogen, CX"5, -CHX"7,, -

CH2X17, -CN, -SOn17R17D, -SOV17NR17AR17B, —NHNR17AR17B, —ONR17AR17B,
~NHC=(O)NHNR'"*R*"®,
_NHC(O)NR17AR17B, N(O)m17, -NRYARYB -C(O)R17C, _C(O)_ORNC’ _C(O)NR17AR17B’ -ORY™P,
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-NR17ASOZR17D, _NR17AC(O)R17C’ _NR17AC(O)OR17C’ _NR17A0R17C’ -OCX173,
-OCHX!,, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl,
substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted
or unsubstituted aryl, substituted or unsubstituted heteroaryl,

R*® is independently hydrogen, -CX*3;, -CHX',, -
CH,X™, -C(O)R*™C, -C(O)OR™®, -C(O)NR™ R™® substituted or unsubstituted alkyl, substituted
or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or unsubstituted
heterocycloalkyl, substituted or unsubstituted aryl, substituted or unsubstituted heteroaryl;

RlSA' R15B, RlSC’ R15D, RlGA’ RlGB’ R16C’ RlBD, R17A, RlYB, R17C, R17D, R18A, RlSB’
R™¢ R™P are independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHXj, -CH2X,
substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or
unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or

15A 158
R R

unsubstituted aryl, or substituted or unsubstituted heteroaryl; and substituents bonded

to the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

RlGA RlGB

heterocycloalkyl or substituted or unsubstituted heteroaryl; and substituents bonded to

the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

17A 178
R R

heterocycloalkyl or substituted or unsubstituted heteroaryl; and substituents bonded to

the same nitrogen atom may optionally be joined to form a substituted or unsubstituted

R and R88 substituents bonded to

heterocycloalkyl or substituted or unsubstituted heteroaryl; and
the same nitrogen atom may optionally be joined to form a substituted or unsubstituted
heterocycloalkyl or substituted or unsubstituted heteroaryl;

each X, X*°, X X*" and X*® is independently —F, -Cl, -Br, or —I;

nl15, n16, n17, v15, v16, and v17, are independently an integer from 0 to 4; and

m15, m16, and m17 are independently and integer from 1 to 2.

22. An EGFR protein or a HER2 protein covalently bonded to a compound

having the formula:

(A ) w
N/ R1

R3

( )23 N X 1

NP
R° °N

H ()

wherein

Ring A is aryl or heteroaryl,
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W!is N or C(H)

R is —L*-L*E;

R? is hydrogen, -CX?3, —CHX?,, —-CH,X?, substituted or unsubstituted alkyl, or
substituted or unsubstituted heteroalkyl;

R® is independently halogen, -CX33, -CHX3,, -CH,X?, -OCX3, -
OCH,X3, -OCHX?3,, -CN, -SOngR®P, -SOsNR¥R%E, -NHC(O)NR**R®E, -N(O)ms, -NR*R%, -C(
0)R*", -C(0)-OR*®, -C(O)NR*'R*®, -OR*®, -NR**SO,R*°, -NR* C(0)R*®, -NR*C(0)OR*", -N
R3OR®®, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted
or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl;

z3 is an integer from 0 to 4;

L'isa
bond, -S(0),-, -S(0)2-Ph-, -NR®-, -O-, -S-, -C(0)-, -C(O)NR®-, -NR°C(O)-, -NR®C(O)NH-, -NH
C(O)NR®-, -C(0)O-, -OC(O)-, substituted or unsubstituted alkylene, substituted or unsubstituted
heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or unsubstituted
heterocycloalkylene, substituted or unsubstituted arylene, or substituted or unsubstituted
heteroarylene;

R® is hydrogen, halogen, -CX®%, -CHX®,, -CH,X®, -OCX®;, -
OCH,X®, -OCHX?,, -CN, -SO,6R®P, -SO6NR**R®, -NHC(O)NR®**R®E, -N(O)ms, -NR**R®8, -C(
O)R®®, -C(0)-OR®, -C(O)NR*R®® -OR®P, -NR**SO,R®P, -NR*C(O)R®®, -NR**C(O)OR®®, -N
R®AOR®C, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted
or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl;

L?isa
bond, -S(0)-, -S(0)2-Ph-, -NR’-, -O-, -S-, -C(0O)-, -C(O)NR’-, -NR'C(O)-, -NR'C(O)NH-, -NH
C(O)NR’-, -C(0)O-, -OC(0)-, substituted or unsubstituted alkylene, substituted or unsubstituted
heteroalkylene, substituted or unsubstituted cycloalkylene, substituted or unsubstituted
heterocycloalkylene, substituted or unsubstituted arylene, or substituted or unsubstituted
heteroarylene;

R’ is hydrogen, halogen, -CX'3, -CHX', -CH,X’, -OCX's, -
OCH,X', -OCHX';, -CN, -SO,7R"®, -SO,sNR"*R"®, -NHC(O)NR™R"®, -N(O)m7, -NR"*R"®, -C(
O)R’®, -C(0)-OR’®, -C(OINR™R'®, -OR'®, -NR"SO,R™®, -NR"C(O)R’®, -NR"*C(O)OR’®, -N

R"OR’C, substituted or unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted
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or unsubstituted cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or
unsubstituted aryl, or substituted or unsubstituted heteroaryl;

R? is hydrogen, halogen, -CX%, -CHX?,, -CH,X®, -OCX?, -
OCH,X?, -OCHX?%, -CN, -S0gR*®, -SO,gNR¥R,
-NHC(O)NR**R%, -N(O) e, -NR¥R®®, -C(O)R®®, -C(0)-OR%", -C(O)NR¥R®®, -OR®®, -NR*'S
0,R%P, -NR¥C(0O)R¢, -NR*C(0)OR®®, -NR*OR®, substituted or unsubstituted alkyl,
substituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, substituted or
unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or substituted or unsubstituted
heteroaryl,

E is an electrophilic moiety;

eaCh R3A, RSB, RSC, RSD, RGA, RGB, R6C, R6D, R7A, R7B, R7C, R7D, RQA, RQB, RQC, and
R%? is independently hydrogen, -CXs, -CN, -COOH, -CONH,, -CHX,, -CH,X, substituted or
unsubstituted alkyl, substituted or unsubstituted heteroalkyl, substituted or unsubstituted
cycloalkyl, substituted or unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or
substituted or unsubstituted heteroaryl; R** and R*® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl; R®* and R®® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl; R” and R"® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl; R% and R®® substituents bonded to the same nitrogen
atom may optionally be joined to form a substituted or unsubstituted heterocycloalkyl or
substituted or unsubstituted heteroaryl;

each X, X3, X® X" .and X? is independently —F, -Cl, -Br, or —I;

n3, n6, n7, and n9 are independently an integer from 0 to 4; and

m3, m6, m7, m9, v3, v6, v7, and v9, are independently an integer from 1 to 2.
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