
WHAT IS CLAIMED IS: 

1. 	A compound of Formula I: 

R6  
R4 

 1
R6  

\ 
	, 

W C 	 A i—R7  

KI___, x2  

I 	
I 

0"---  x4 x3  

I 

or a stereoisomer, tautom pharmaceutically acceptable salt, solvate thereof, wherein: 

W is 0 or S; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

RI  is independently selected from le group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C2  alkoxy-C1-C2  alkyl, 

tetrahydrofuran-2-yl; 

CI-Ca alkylthio, 

C1-C4  alkylNH-, 

(CI-Ca alkyl)2N-, 

halo-CI-C2-alkyl, which contains 1 to 5 halogens, where halo is or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-Ci-C2  alkylthio; 
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Tea is independently selected from the group consisting of: 

H, 	- 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

-C4 cycloalkyl, 

alkoxy, 

C1-C2  oxy-Ci-C2  alkyl, 

tetrahydro ran-2-y1; 

Ci-C4 alkylt 6, 

C1-C4  alkylNH-, 

(C1-C4  alkyl)2N-, 

halo-Ci-C2-alkyl, whi• contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2 alkoxy, and 

halo-Ci-C2  alkylthio; 

R8  and R9  are independently selected from th 

H, 

halo, 

C1-C4  alkyl, 

C1-C4 alkoxy, 

halo-C1-C2  alkyl, 

halo-C1-C2  alkoxy, 

CN, and 

OH; 

group consisting of: 

provided that at least one of Rea, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 
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halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, and 

cyano; 
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H, 

X1  is • lected from the group consisting of CH, N or CR1°; 

X2, x3 X4  are independently selected from CR3  or N; 

R3  is select from the group consisting of H, C1-C4  alkyl, C2-C4  alkenyl, C2-C4 

alkynyl, C1-C4  alkoxy, C1-C4  alkylthio, halo, OH, CN, OCF3, OCHF2, OCH2F, 

C1-C2-alkoxy-C1-C2-alko , halo-C1-C3-alkyl, which contains 1 to 5 halogens, benzyloxy 

substituted by 0 to 3 groups dependently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyc ropy], CF3, OCF3, 5- or 6-membered heteroaryl, OH, 

OCHF2, di-C1-C4-alkylamino, and ano, and -(CH2).1-phenyl substituted by 0 to 3 

groups independently selected from t group consisting of halo, Ci-C4  alkoxy, C1-C4 

alkyl, cyclopropyl, CF3, OCF3, 5- or 6-m mbered heteroaryl, OH, OCHF2, 

di-C1-C4-alkylamino, and cyano; 

R4  and R5  are independently selected fr H and C1-C6 alkyl, or R4  and R5  can be 

taken together with the carbon to which they are a' ached to form a C3-C7  cycloalkyl ring; 

is a 5-membered heteroaryl ring contain.' at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, O 3, OCHF2, OH, CN, NO2, 

NR11R12, COOH, C1-C4  alkoxycarbonyl, (C=0)NR11R12, C1-C4 	lsulfonyl, 

S(=0)2NR11R12, and C1-05  alkyl substituted by 0 to 7 groups indep dently selected from 

halo, CF3, OCF3, OH, hydroxy-C1-C4-alkyl, Ci-C4  alkoxy, 	alko -C1-C4  alkoxy, 

di-C1-C4-alkylaminophenyl-C1-C4-alkyl, (di-Ci-C4-alkoxy-C1-C4-alkyl)- -C4-alkyl, 

di-Ci-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

1
.\:..„

4„\ 
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-c - 
I I 
0 

R14  
-C-C- 

II H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from 

halo OH, 

Ca  alkyleneoxy, 

Cl alkylenethio, 

C1-C4  a leneoxy-Ci-Ca-alkylene, 

C1-Ca-a 	nethio-C1-Ca-alkylene, 

e, 

-0-C1-Ca-alkyle 

C2-C6  alkenylene, iii 

B is selected from the group • • sisting of: 

C6-C10  aryl substituted by to 3 groups independently selected from the 

group consisting of halo, C1-Ca alko , halo-C1-C4  alkoxy, C1-C4  alkyl, 

halo-C1-Ca alkyl, C3-C6  cycloalkyl, cy , nitro, NR11R12, OH, 

CI-Ca-alkylcarbonyloxy-Ci-Ca-alkyl, hydra y-Ci-Ca-alkyl, cyano-C1-Ca-alkyl, 

COOR14, SO2R14, (C=0)NR11R12, SO2NR11R N(R13)(C=0)NR11R12, 

N(R13)(C=0)0R14, N(R13)(C=0)R14, NR13S(0) , NR13S02R14, 

0(C=0)NR11R12, 0(C=0)0R14, O(C=O)R14, (C=0 R14, and 5-6-membered 

heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 ts sups independently 

selected from the group consisting of halo, CI-Ca alkoxy, hal• C1-C4  alkoxy, 

C1-C4  alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, H.R12, OH,  

C1-Ca-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-Ca-alkyl, COOR SO2R14, 
(c=o)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)OR 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)c 14, 
 

0(C=0)R14, (C=O)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 

additional heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)„1-5- or 
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6-membered heteroaryl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3, 

and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13).1-4- to 

1 0-membered-heterocycly1 substituted by 0 to 3 groups independently selected 

am the group consisting of halo, C1-C4 alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

WO 2013/163279 	 PCT/US2013/037956 

3, and CF2CH3; OH, hydroxy-C1-C4-alkyl, 	alkoxy, halo-C1-C4  alkoxy, 

-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4 alkyl, 

oalkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6 

-C4-alkylcarbonyl, C6-C10  arylcarbonyl, 

onyloxy-C1-C4-alkyl, COOR14, S02R14, (C=0)NR11R12, 

)(C=0)NR11R12, N(R13)(C=0)0R14, MR13)(C=0)R14, 

=O)OR14, 0(C=0)R14, (C=0)0R14, and C6-C10  aryl 

s independently selected from the group consisting of 

yl, cyclopropyl, C1-C4-alkoxycarbonyl, 

a 	: CF CH37 -- 2- 

y contain unsaturation, substituted by 0 to 3 

group consisting of halo, CF3, OCF3, 5- or 

y-Ci-C4-alkyl, C6-C10  aryl, COOH, oxo, 
12 tc and C1-C4  alkyl; and 

ain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, 

groups independently selected from the group consi 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, C 

RH  and R12  are independently, at each occurrence, selected m the group 

consisting of: 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4 alkenyl, 

C2-C4  alkynyl, 

0 

di-C1-

C3-C6  cy 

cycloalkyl- 

C1-C4-alkylcar 

SO2NR
11R12, N(  

0(C=0)NR11R12, 0 

substituted by 0 to 3 gro 

halo, C1-C4 alkoxy, C1-C4  

(C=0)NR11R12, CF3, OCF3, 

C3-C6  cycloalkyl which 

groups independently selected from 

6-membered heteroaryl, OH, oxo, hydr 

C1-C4-alkoxycarbonyl, (C=0)NR11R12
, 

C5-C11 spirocycloalkyl which may co 

or S and substituted by 0 to 3 

ting of halo, CF3, OCF3, 5- or 

10 aryl, and C1-C4  alkyl; 
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4cR14Ria)n1_ phenyl substituted by 0 to 3 groups independently selected 

from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, and 

cyano, 

-(CHR13).1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

sel 	ted from the group consisting of halo, CF3, OCF3, 5- or 6-membered 

hetero• 1, OH, hydroxy-C1-Ca-alkyl, and CI-Ca alkyl, 

HR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independent selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered he• roaryl, OH, oxo, hydroxy-Ci-Ca-alkyl, and CI-Ca alkyl, 

-(CHR13),, - to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selecte: from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, H, hydroxy-C1-Ca-alkyl, and C1-C4  alkyl, 

di-Ci-Ca-alkylamino C1-Ca-alkyl, 

CI-Ca-alkylcarbonyla 	o-C1-Ca-alkyl, 

di-C1 -Ca-alkoxy-C1-C4-a 1, 

di-C1-Ca-alkylaminophenyl, 

hydroxy-C1-Ca-alkyl, 

cyano-C1-Ca-alkyl, 

C1-Ca-alkoxy-C1-Ca-alkyl, 

C1-Ca-alkoxycarbonyl-C1-C4-alkyl, 

Ci-Ca-alkoxycarbonyl, 

C1-Ca-alkylcarbonyl, 

phenylcarbonyl; 

C1-Ca-alkoxycarbonylamino-Ci-Ca-alkylcarbonyl, 

di-Ci-Ca-alkylamino-Ci-Ca-alkylcarbonyl, 

amino-C1-Ca-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, RH  and R12, when attached to the same nitrogen, combine to form a - to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 
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OCH2F , 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C1 -C4  alkyl and C1-C4  alkoxy, and 0 

additional heteroatoms selected from N, NR13, 0 and S(0)p; 

13 is independently, at each occurrence, selected from the group consisting of H, C1 -C6  alkyl and 

-(CH2)phe 1; 

R14  1 independently, at each occurrence, selected from the group consisting of H, C1-C6  alkyl, 

halo-C1-C4-alky CI-C4 alkoxycarbonylamino, (C6-C10  arylcarbonylamino), (a 5- to 10-membered 

heteroarylearbonyl: ino) and -(CH2)„1phenyl substituted by 0 to 3 groups independently selected from the 

group consisting of ha e, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, OCHF2, di-C1-C4-al lamino, and cyano, 

R7  is selected from 4,e group consisting of H, halo, hydroxyl, oxo, C1-C4  alkyl, 

hydroxy-C1-C4-alkyl, 	xy-C1-C4-alkyl, halo-CI-CI-alkyl, which contains 1 to 5 halogens, 

C1-C4-alkoxy, and halo-C1-C4-alk Y; 

or R6  and R7  can be taken to - they with the carbons to which they attach to form a C6-C10  aryl 

ring; 

R1°  is selected from the group cons ting of C1-C4  alkyl, halo, C1-C4  alkoxy, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is or Cl; 

ni, at each occurrence, is selected from 0. 2, 3, 4 or 5; and 

p, at each occurrence, is selected from 0, 1 	2. 

wherein the term heteroaryl refers to stable mo •cyclic and polycyclic aromatic hydrocarbons that 

include at least one heteroatom ring member such as sulfur, xygen, or nitrogen", and the term 

"heterocycle refers to stable 4- to 14-membered monocyclic, yclic or tricyclic heterocyclic ring which is 

saturated or partially unsaturated and which consists of carbon ate s and 1, 2, 3, or 4 heteroatoms 

independently selected from the group consisting of N, NH, 0 and nd including any bicyclic group in 

which any of the above-defined heterocyclic rings is fused to a benzene ng, wherein the nitrogen and 

sulfur heteroatoms may optionally be oxidized (i.e., N-*O and S(0)p, wh n p is 0, 1 or 2). 

2. 	The compound as defined in Claim 1 wherein: 

W is 0 or S; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 
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C1-C4  alkoxy, 

C1-C2  alkoxy-Ci-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4 cycloalkyl, 

halo-C1-C2  alkoxy, and 

h o-C1 -C2  alkylthio; 

Ria  is indepen• ntly selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4 alkoxy, 

C1-C2  alkoxy-Ci-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 1 • [(Tens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-Ci-C2  alkoxy, and 

halo-C1-C2 alkylthio; 

R8  and R9  are independently selected from the group consisting 

H, 

halo, 

CI-CI  alkyl, 

C1-C4 alkoxy, 

halo-C1-C2  alkyl, 

halo-C1-C2  alkoxy, and 
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vided that at least one of Ria, R8  and R9  is other than H; 

2  is selected from the group consisting of: 

H, 

halo, 

-C4 alkyl, and 

C1 	alkoxy; 

X2, X3  and X4  are in 

R3  is selected from the 

endently selected from CR3  or N; 

up consisting of H, C1-C4 alkyl, C2-C4  alkenyl, C2-C4 

WO 2013/163279 	 PCT/US2013/037956 

OH; 

X' is selected fro the group consisting of CH, N or CR1°; 

alkynyl, C1-C4 alkoxy, CI-Ca alky to, halo, OH, CN, OCF3, 

C1-C2-alkoxy-C1-C2-alkoxy, halo-Ci- alkyl, which contains 1 to 5 halogens, benzyloxy 

substituted by 0 to 3 groups independen selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3  OCF3, 5- or 6-membered heteroaryl, OH, 

OCHF2, di-C1-C4-alkylamino, and cyano, and - H2)„'-phenyl substituted by 0 to 3 

groups independently selected from the group co sting of halo, C1-C4 alkoxy, CI-Ca 

alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered het. *aryl, OH, OCHF2, 

di-C1-C4-alkylamino, and cyano; 

R4  and R5  are independently selected from H and C1  C6 alkyl, or R4  and R5  can be 

taken together with the carbon to which they are attached to fo a C3-C7  cycloalkyl ring; 

is a 5-membered heteroaryl ring containing at least on 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, • H, CN, NO2, 

COOH, C1-C4  alkoxycarbonyl, (C=0)NR11R12, C4 alkylsulfony , and C1-05  

alkyl substituted by 0 to 7 groups independently selected from halo, CF3, OCF3, • H, 

hydroxy-C1-C4-alkyl, C1-C4  alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, 

di-C1-C4-alkylaminophenyl-Ci-C4-alkyl, (di-C i-C4-alkoxy-Ci-C4-alkyl)-Ci-C4-alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4 alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 
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a single bond, 

-0-, 

-C- 
I I 
O 

R14 

Ci- 	alkylene substituted by 0 to 4 groups independently selected from 

halo or OH, 

Ci-C4  alky eoxy, 

C1-C4  alkylen hio, 

CI-Ca alkyleneox -C1-C4-alkylene, 

C1-C4-alkylenethio-►  -C4-alkylene, 

C2-C6  alkenylene, and 

B is selected from the group cons' ing of: 

C6-C10  aryl substituted by 0 	groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, lo-C1-C4  alkoxy, C1-C4  alkyl, 

halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, •tro, NR11R12, OH,  

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy '-C4-alkyl, COOR14, SO2R14, 
(c=0)NR11.,K  12

, 
 SO2NR11R12, N(R13)(C=0)NR11 12, NR13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C= NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, and 5-6-membered heteroary 

5- to 10.-membered heteroaryl substituted by 0 to 3 oups independently 

selected from the group consisting of halo, C1-C4  alkoxy, hal. C1-C4  alkoxy, 

C1-C4  alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, 	11R12,  OH, 

C1-C4-alkylcarbonYloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR SO2R14, 

(C=0)N11.11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)OR 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0) • 14, 

0(C=0)R14, (C=0)0R14,. 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 

additional heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)ri1-5- or 
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6-membered heteroaryl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 

and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13).1-4- to 

1 0-membered-heterocycly1 substituted by 0 to 3 groups independently selected 

om the group consisting of halo, Ci-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

0 	3, and CF2CH3; OH, hydroxy-Ci-C4-alkyl, CI-Ca alkoxy, halo-Ci-C4 alkoxy, 

di-Ci- -alkylamino-C1-C4-alkyl, NR11R12, cyano, Ci-C4  alkyl, halo-CI-Ca alkyl, 

C3-C6  cy °alkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6  

cycloalkyl- -C4-alkylcarbonyl, C6-Cio arylcarbonyl, 

C1-C4-alkylcarr nyloxy-Cl-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, 

SO2NR11R12
, 	

R, Naz  N(1( (C=0)NR11 I2 	13  )(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, 0( •=0)0R14, 0(C=0)R14, (C=0)0R14, and C6-C10  aryl 

substituted by 0 to 3 gro • s independently selected from the group consisting of 

halo, C1-C4 alkoxy, C1-C4  a 1, cyclopropyl, Ci-C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, an CF2CH3; 

C3-C6  cycloalkyl which m: contain unsaturation, substituted by 0 to 3 

groups independently selected from a group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydra y-Ci-C4-alkyl, C6-C10 aryl, COOH, oxo, 

C1-C4-alkoxycarbonyl, (C=0)NR11R12, a C1 -C4  alkyl; and 

C5-C11  spirocycloalkyl which may co in unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, s r S and substituted by 0 to 3 

groups independently selected from the group consi ing of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Cl-C4-alkyl, C6- lo aryl, and C1-C4 alkyl; 

R11  and R12  are independently, at each occurrence, selected m the group 

consisting of: 

H, 

C1-C.4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

C2-C4  alkynyl, 
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-(CR
1aRi4)ni_ phenyl substituted by 0 to 3 groups independently selected 

from the group consisting of halo, C1-Ca alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, and 

cyano, 

-(CHRI3).1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

self ted from the group consisting of halo, CF3, OCF3, 5- or 6-membered 

hetero 1, OH, hydroxy-Ci-Ca-alkyl, and C1-C4  alkyl, 

- HR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independent selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered he roaryl, OH, oxo, hydroxy-C1-Ca-alkyl, and C1-Ca alkyl, 

-(CHR13)„ - to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selectee from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, 'H, hydroxy-C1-Ca-alkyl, and C1-C4  alkyl, 

di-Ci -C a  -a kyl amino -Ca-alkyl, 

di-C1-Ca-alkoxy-Ci-C4- lkyl, 

hydroxy-Ci-Ca-alkyl, 

cyano-Ci-Ca-alkyl, 

C1-Ca-alkoxy-Ci-Ca-alkyl, 

Ci-Ca-alkoxycarbonyl-Ci-C4-alkyl, 

Ci-Ca-alkoxycarbonyl, 

Ci-Ca-alkylcarbonyl, 

phenylcarbonyl; 

C1-Ca-alkoxycarbonylamino-C1-C4-alkylcarbon 

di-C1-C4-alkylamino-Ci-Ca-alkylcarbonyl, 

amino-Ci-Ca-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, RH  and R12, when attached to the same nitrogen, combine to rm a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 g ups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OC 	, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-Ca-alkyl, Ci-C4 alkyl al 

CI-Ca alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 
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R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1- 	alkyl, halo-C1-C4-alkyl, C1-C4-alkoxycarbonylamino, (C6-C10  arylcarbonylamino), 

(a 5- to 0-membered heteroarylcarbonylamino) and -(CH2).1phenyl substituted by 0 to 3 

groups ind endently selected from the group consisting of halo, CI-Ca alkoxy, C1-C4 

alkyl, cyclopt yl, CF3, OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, 

di-Ci-C4-alkyla no, and cyano, 

R7  is sclecte►  from the group consisting of H, halo, hydroxyl, oxo, CI-C4  alkyl, 

hydroxy-C1-Ca-alkyl, ♦ -C4-alkoxy-C1-C4-alkyl, halo-Ci-C4-alkyl, which contains 1 to 5 

halogens, C1-C4-alkoxy, a d halo-C1-C4-alkoxy; 

R1°  is selected from t group consisting of C1-C4  alkyl, halo, CI-C.4  alkoxy, and 

halo-Ci-C2-alkyl, which contain 1 to 5 halogens, where halo is F or Cl; 

at each occurrence, is se cted from 0, 1, 2, 3, 4 or 5; and 

p, at each occurrence, is select from 0, 1 and 2. 

3. 	The compound as defined in ]aim 1 wherein: 

W is 0 or S; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consists of: 

halo, 

C1-C4 alkyl, 

C2-C3  alkenyl, 

C2-C3 alkynyl, 

C3-C4  cycloalkyl, 

CI-Ca alkoxy, 

alkylthio, 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or 

halo-C3-C4  cycloalkyl, 

halo-Ci-C2  alkoxy, and 
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halo-C1-C2  alkylthio; 

Rla  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3 alkenyl, 

C2 C3 alkynyl, 

C3- cycloalkyl, 

Cl-C4 a oxy, 

C1-C4  alky to, 

halo-C1-C2-a 1, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cyclo yl, 

halo-Ci-C2  alkoxy, a d 

halo-C1-C2  alkylthio; 

R8  and R9  are independently selected 

H, 

halo, 

C1-C4  alkyl, 

Ci-C4  alkoxy, 

halo-C1-C2  alkyl, and 

halo-C1-C2  alkoxy; 

om the group consisting of: 

provided that at least one of Ria, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, and 

C1-C4 alkyl; 

X1  is selected from the group consisting of CH, N or CR10; 
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X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, Ci-Ca alkyl, C2-C4  alkenyl, C2-C4 

a 	nyl, C1-C4  alkoxy, C1-C4  alkylthio, halo, OH, CN, OCF3, 

C1- 	alkoxy-Ci-C2-alkoxy, halo-C1-C3-alkyl, which contains 1 to 5 halogens, and 

-(CH2). henyi substituted by 0 to 3 groups independently selected from the group 

consisting halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered 

heteroaryl, 0 OCHF2, di-CI-C4-alkylamino, and cyano; 

R4  and R are independently selected from H and C1-C6  alkyl, or R4  and R5  can be 

taken together with )e carbon to which they are attached to form a C3-C7  cycloalkyl ring; 

i
N

p,) 
is a 5-mem ereti heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the oup consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NRiltc , COOH, CC4  alkoxycar nyl, (C0)NR11R12  and CC5  alkyl substituted by 0 — 12 
k 

to 7 groups independently selected t• halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, 

C1-C4  alkoxy, C1-C4  alkoxy-CI-C4  alkox di-Ci-C4-alkylaminophenyl-Ci-C4-alkyl, 

(di-C1-C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, .-Ci-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is s ►  ected from: 

a single bond, 

-0-, 

-S-, 

— C— 
I I 
0 

R14 

— C—C— 
II 	Fl 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently sel ted from 

halo or OH, 

C1-C4  alkyleneoxy, 

C1-C4  alkylenethio, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 
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C6-C10  aryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, 

halo-C1-Ca alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH,  

C1 -C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-Ci-Ca-alkyl, COOR14, SO2R14, 
__.0)NRI 1-K  12

, 
 
SO2NR

11- 12, K MR13)(C=0)NR11R12, N(K
13  )(C=0)0R14, 

N( 	3)(C=O)R14, NR13S(0)R14, NR13S02R14, O(C=O)NR"R'2,0(C=0)011.14, 

0(C=• R14, (C=0)OR14, and 5-6-membered heteroaryl, 

5- .• 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected fro he group consisting of halo, C1-C4  alkoxy, halo-C1-C4 alkoxy, 

Ci-C4  alkyl, hal. C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-Ca-alkylcarbon oxy-C1-Ca-alkyl, hydroxy-CI-Ca-alkyl, COOR14, SO2R14, 

(C=0)N11.11R12, SO2 • 11,,K  12, N(R13  )(C=0)NR11R12, N(R13 )(C=0)0R14, 

N(R13)(C=O)R14, NR 	)R14, NR'3S02R'4, 0(C=0)NR11R12, O(C=O)OR'4, 

0(C=0)R14, (C=0)0R14, 5- membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered hete cyclyl containing carbon atoms and 1 to 2 

additional heteroatoms selected fr. •i N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the grou consisting of halo, oxo, -(CHR13),,1-5- or 

6-membered heteroaryl substituted by 0 3 groups independently selected from 

the group consisting of halo, CI-Ca alkoxy, -Ca alkyl, cyclopropyl, CF3, OCF3, 

and CF2CH3; NR13S(0)R14, NeS0212_14, -(C 13)2-4- to 

1 0-membered-heterocycly1 substituted by 0 to 3 g ups independently selected 

from the group consisting of halo, Ci-C4 alkoxy, Ci- alkyl, cyclopropyl, CF3, 

OCF3, and CF2CH3; OH, hydroxy-Ci-Ca-alkyl, C1-Ca al .xy, halo-C1-Ca alkoxy, 

di-C1-Ca-alkylarnino-C1-Ca-alkyl, NR11R12, cyano, Ci-C4  a yl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, 	 C3-C6 

cycloalkyl-Ci-Ca-alkylcarbonyl, C6-C10 arylcarbonyl, 

C1-Ca-alkylcarbonyloxy-C1-Ca-alkyl, COOR14, SO2R14, (C=O)NR' 12  

SO2NRl K b-. 12, 	13)(c=o)NR11R12, N(R13 N(R 	 )(C=0)0R14, N(R13)(0=0) 

0(C=0)NR11R12, O(C=O)OR14, O(C=0)R14, (C=0)0R14, and C6-C10  ary 

substituted by 0 to 3 groups independently selected from the group consistin 

halo, C1-C4 alkoxy, CI-C4  alkyl, cyclopropyl, C1-Ca-alkoxycarbonyl, 

(C=O)NR"R12, CF3, OCF3, and CF2CH3; 
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C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C6-C10  aryl, COOH, oxo, 

CI-C4-alkoxycarbonyl, (C=O)NR11R12, and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation and optionally 

con • ining 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups dependently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membe d heteroaryl, OH, hydroxy-C1-C4-alkyl, C6-Cio aryl, and C1-C4  alkyl; 

R" and Ru  are dependently, at each occurrence, selected from the group 

consisting of: 

H, 

C1-C4  alkyl, 

halo-Ci-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)„1-phenyl subst ted by 0 to 3 groups independently selected 

from the group consisting of halo, C1  C4 alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, 01- OCHF2, di-Ci-C4-alkylamino, and 

cyano, 

-(CHR13)nl-C3-C6-cycloalkyl substitut by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, CF3, 5- or 6-membered 

heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alk 

-(CHR13)„1-4- to 10-membered-heterocycly1 su I tituted by 0 to 3 groups 

independently•selected from the group consisting of halo, • F3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, and -C4  alkyl, 

-(CHR13).1-5- to 10-membered-heteroaryl substituted by to 3 groups 

independently selected from the group consisting of halo, CF3, OC 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and Ci-C4  alkyl, 

di-C1-C4-alkylamino-C1-C4-alkyl, 

di-C1-C4-alkoxy-C1-C4-alkyl, 

hydroxy-Ci-C4-alkyl, 

cyano-C1-C4-alkyl, 
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C1-Ca-alkoxy-Ci-Ca-alkyl, 

Ci-Ca-alkoxycarbonyl-Ci-Ca-alkyl, 

CI-Ca-alkoxycarbonyl, 

Ci-Ca-alkylcarbonyl, 

phenylcarbonyl; 

Ci-Ca-alkoxycarbonylamino-Ci-Ca-alkylcarbonyl, 

.-Ci-Ca-alkylamino-Ci-C4-alkylcarbonyl, 

o-CI-Ca-alkylcarbonyl, 

4- to 0-membered-heterocyclyl-carbonyl, and 

alternatively, R11  and R , when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic g containing carbon atoms substituted by 0 to 3 groups 

independently selected from t e group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heter• : ryl, OH, oxo, hydroxy-C1-Ca-alkyl, C1-Ca alkyl and 

CI-Ca alkoxy, and 0 to 2 additional teroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occu nee, selected from the group consisting of H, 

CI-C6  alkyl and -(CH2)phenyl; 

R'4  is independently, at each occurrence, elected from the group consisting of H, 

C1-C6  alkyl, halo-Ci-Ca-alkyl, C1-Ca-allcoxycarbon amino, (C6-C10  arylcarbonylamino) 

and -(CH2).1phenyl substituted by 0 to 3 groups indepz dently selected from the group 

consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropy CF3, OCF3, 5- or 6-membered 

heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, and cyan, 

R7  is selected from the group consisting of H, halo, hyd xyl, oxo, C1-Ca alkyl, 

hydroxy-Ci-Ca-alkyl, Ci-Ca-alkoxy-Ci-Ca-alkyl, halo-C1-C4-alkyl, hich contains 1 to 5 

halogens, and C1-Ca-alkoxy; 

R1°  is selected from the group consisting of C1-Ca alkyl, halo, an 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2, 3 or 4; and 

p, at each occurrence, is selected from 0, 1 and 2. 

4. 	The compound as defined in Claim 1 wherein: 

W is 0; 
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R°  is RI  or Rh; 

Y is S or -CR8=CR9-; 

RI  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

2-C3  alkenyl, 

C2  C3  alkynyl, 

C3- cycloalkyl, 

C1-C4  a my, 

C1-Ca alky io, 

halo-C1-C2-al 1, which contains 1 to 5 halogens, where halo is F or Cl, 

R 1  a is independently selected fro he group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

CI-Ca alkoxy, 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, wile halo is F or Cl, 

and 

halo-C3-C4  cycloalkyl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 
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prov ed that at least one of R1a, R8  and R9  is other than H; 

R2 
	

selected from the group consisting of: 

ha , and 

C1-C4  lkyl; 

X1  is selected from he group consisting of CH, N or CR13; 

X2, X3  and X4  are ind • endently selected from CR3; 

R3  is selected from the gi up consisting of H, C1-C4  alkyl, C1-C4  alkoxy, C1-C4  

alkylthio, halo, OH, CN, OCF3, C1- -alkoxy-C1-C2-alkoxy, halo-C1-C3-alkyl, which 

contains 1 to 5 halogens, and -(CH2).1  ienyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, 0 F2, di-Ci-C4-alkylamino, and cyano; 

R4  and R5  are independently selected fro • H and Ci-C6  alkyl; 

0.  is a 5-membered heteroaryl ring contan g at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, CF3, OCHF2, OH, CN, NO2, 

NR11 R12,  C1-C4  alkoxycarbonyl, (C=0)NR11R12 and C1-05  alk substituted by 0 to 7 

groups independently selected from halo, CF3, OCF3, OH, hydrox 	 C1-C4  

alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, di-C1-C4-alkylaminophenyl-Ci- -alkyl, 

(di-Ci-C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, di-Ci-C4-alkylamino, C3-C6  cloalkyl, and 

C1-C4 alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

—C- 
11 
0 
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C1-C4  alkylene substituted by 0 to 4 groups independently selected from 

lo or OH, 

C1-C4 alkyleneoxy, 

C2-C6 alkenylene, and 

B is sele ed from the group consisting of: 

C6- 	aryl substituted by 0 to 3 groups independently selected from the 

group consistin of halo, C1-C4 alkoxy, halo-C1-C4  alkoxy, Ci-C4  alkyl, 

halo-C1-C4  alkyl, -C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonylo -C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR 12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NRI3S(0 14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, and 6-membered heteroaryl, 

5- to 10-membered hetero 1 substituted by 0 to 3 groups independently 

selected from the group consisting o alo, 	alkoxy, halo-C1-C4 alkoxy, 

C1-C4  alkyl, halo-C1-C4  alkyl, C3-C6  cy• oalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydr y-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)N 11,,K  125 N(R-13  )(C=0)0R14, 

N(R13)(C=0)R14, 
NR'3S(0)R14, 

 NR13S02R14, 0 =0)NR11R12, O(C=O)OR'4, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, nd (CH2)phenyl, 

4- to 10-membered heterocyclyl containing car n atoms and 1 to 2 

additional heteroatoms selected from N, 0, and S, and sub ituted by 0 to 3 groups 

independently selected from the group consisting of halo, ox. -(CHR13).1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independen selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropy CF3, OCF3, 

and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13).1-4- to 

10-membered-heterocyclyl substituted by 0 to 3 groups independently se ted 

from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, 

OCF3, and CF2CH3; OH, hydroxy-C1-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkox 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6  cycloalkyl- 
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Ci-C4-alkylcarbonyl, C6-C10  arylcarbonyl, C1-C4-alkylcarbonyloxy-Ci-C4-alkyl, 

COOR14, SO2R14, (C=0)NR11R12, SO2NR1IR12, N(R13)(C=0)NR11R12, 

MR13)(C=0)0R14, N(R13)(C=0)R14, 0(C=0)NR111:t12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, and C6-C10  aryl substituted by 0 to 3 groups 

ependently selected from the group consisting of halo, C1-C4  alkoxy, C1-C4 

alky cyclopropyl, C1-C4-alkoxycarbonyl, (C=0)NeR12, CF3, OCF3, and 

CF2C 

C3 	6 cycloalkyl which may contain unsaturation, substituted by 0 to 3 

groups indep dently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered het• oaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C5-C10 aryl, COOH, oxo, 

CI-Cr  a lko xy c arbo 1, (C=0)NR11R12, and Ci-C4  alkyl; and 

C5-C11  spirocy oalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroat is selected from 0, N or S and substituted by 0 to 3 

groups independently select- from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, h 	 C6-Cio aryl, and C1-C4 alkyl; 

Ru  and R12  are independently, at each ccurren ce, selected from the group 

consisting of: 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)111-phenyl substituted by 0 to 3 groups dependently selected 

from the group•consisting of halo, C1-C4 alkoxy, C1-C4  alk cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-C1-C4-a lamino, and 

cyano, 

-(CHR13)ni-C3-C6-cycloalkyl substituted by 0 to 3 groups in endentty 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-member 

heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

-(CHR13).1-4- to 10-membered-heterocycly1 substituted by 0 to 3 grow s 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 
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-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-Ca-alkyl, and C1-C4  alkyl, 

di-C1-Ca-alkylamino-Ci-Ca-alkyl, 

di-C1-Ca-alkoxy-C1-C4-alkyl, 

hydroxy-C1-Ca-alkyl, 

cyano-Ci-Ca-alkyl, 

C1  Ca-alkoxy-C1-Ca-alkyl, 

C1- allcoxycarbonyl-Ci-Ca-alkyl, 

C1-C4-a oxycarbonyl, 

C1-Ca-alky arbonyl, 

phenylcarbon 

C1-C4-alkoxycar lylamino-C1-Ca-allcylcarbonyl, and 

di-Ci-Ca-alkylamin C1-Ca-alkylcarbonyl, 

alternatively, R11  and R12, when attach d to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing arbon atoms substituted by 0 to 3 groups 

independently selected from the group consi ing of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, ❑xo, iydroxy-C1-Ca-alkyl, C1-C4 alkyl and 

C1-C4  alkoxy, and 0 to 2 additional heteroatoms se cted from N, NR13, 0 and S(0)P; 

R13  is independently, at each occurrence, sclecte om the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

RH  is independently, at each occurrence, selected from a group consisting of H, 

C1-C6  alkyl, halo-Ci-Ca-alkyl, C1-Ca-alkoxycarbonylamino and - H2),,lphenyl 

substituted by 0 to 3 groups independently selected from the group c i sisting of halo, 

CI-Ca alkoxy, C1-Ca alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered h= teroaryl, OH, 

OCHF2, di-C1-Ca-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1-.. alkyl, 

hydroxy-Ci-Ca-alkyl, C1-C4-alkoxy-C1-Ca-alkyl and halo-C1-C4-alkyl, which con .ins 1 

to 5 halogens; 

R1°  is selected from the group consisting of CI-Ca alkyl, halo, and 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 
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nl, at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2: 

The compound as defined in Claim 1 wherein: 

is 0; 

R° 	R' or 12.1 a; 

Y is r -CR8=CR9-; 

R' is indepe ently selected from the group consisting of: 

halo, 

CI-Ca alky 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-Ci-C2-alkyl, which cont s 1 to 5 halogens, where halo is F or Cl; 

Ria  is independently selected from the grou consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3 alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4 alkoxy, 

CI-Ca alkylthio, and 

halo-CI-C2-alkyl, which contains 1 to 5 halogens, where halo is or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 
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C1-C4  alkyl, and 

halo-C1-C2  alkyl; 

is a 5-membered heteroaryl ring contal ing at least one 0, N or S atom; 

pro 	• ed that at least one of Rla, R5  and R9  is other than H; 

selected from the group consisting of: 

H, 

h • o, and 

C1- alkyl; 

X1  is selected fro the group consisting of CH, N or CR'°; 

X2, X3  and X4  are in endently selected from CR3; 

R3  is selected from the g sup consisting of H, C1-C4  alkyl, C1-C4 alkoxy, C1-C4 

alkylthio, halo, OH, CN, OCF3, ha -C1-C3-alkyl, which contains 1 to 5 halogens, and 

-(CH2)„1-phenyl substituted by 0 to 3 1, oups independently selected from the group 

consisting of halo, CI-Ca alkoxy, C1-C4  a yl, cyclopropyl, CF3, OCF3, 5- or 6-membered 

heteroaryl, OH, OCHF2, di-C1-Ca-alkylamin and cyano; 

R4  and R5  are independently selected fr H and C1-C6 alkyl; 

R6  is selected from the group consisting of H, halo, CF3, OCHF2, OH, NR11R12, 

C1-C4  alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substi ed by 0 to 7 groups 

independently selected from halo, CF3, OCF3, OH, hydroxy-Ci- -alkyl, C1-Ca alkoxy, 

C1-C4  alkoxy-Ci-Ca alkoxy, di-C1-Ca-alkylaminophenyl-CI-Ca-alky 

(di-C1-C4-alkoxy-Ci-C4-alkyl)-C1-Ca-alkyl, di-C1-Ca-alkylamino, C3-C, cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

—C— 
I I 
0 

- 562 - 



WO 2013/163279 	 PCT/US2013/037956 

R14 

-C-C- 
I I 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from 

o or OH, 

C2-C6  alkenylene, and 

B is s cted from the group consisting of: 

C10 aryl substituted by 0 to 3 groups independently selected from the 

group consi 'ng of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, 

halo-C1-C4  alk C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH,  

C1-C4-alkylcarbon oxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2 „ 11-
K

12
, 
	11 N(R)(C=0)NR11R12

, 
 rc- 13 N 	)(C=0)0R14, 

N(R13)(c_o)R14, NR 13S r  14
, 

 K 	NRI3S02R14, 0(C=0)NR11-
K 

12, 
0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 	5-6-membered heteroaryl, 

5- to 10-membered het Daryl substituted by 0 to 3 groups independently 

selected from the group consistin • f halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

C1-C4  alkyl, halo-C1-C4  alkyl, C3-C6  ■ cloalkyl, cyano, nitro, NR11R12, OH, 

Ci-C4-alkylcarbonyloxy-Ci-C4-alkyl, h roxy-CI-C4-alkyl, COOR14, SO2R14, 

(c=0)NR11R12
, 

 
SO2NRI1R12, NR13)(C=0) 11-12, K NR13)(C=0)0R14, 

NR13)(c_0 )R14, NR13sos-
).K 

 14
,  NR13S02R14, (C=0)NR K 

12, 
0(C=0)0R14, 

O(C=O)R14, (C=O)OR14, 5-6-membered hetero• , and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing c• bon atoms and 1 to 2 

additional heteroatoms selected from N, 0, and S, and bstituted by 0 to 3 groups 

independently selected from the group consisting of halo, • o, -(CHR13)n1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independ tly selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopro 1, CF3, OCF3, 

and CF2CH3; NR13s(o)R14, Neso2R14, -(CHR13)II1-4- to 

10-membered-heterocyclyl substituted by 0 to 3 groups independently - lected 

from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, F3, 

OCF3, and CF2CH3; OH, hydroxy-C1-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alk Y, 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12,  cyano, C1-C4  alkyl, halo-C1-C4  alky 

C3-C6  cycloalkyl, 	 C3-C6 

cycloalkyl-C1-C4-alkylcarbonyl, C6-Cio arylcarbonyl, 
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Ci-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, 

SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and C6-C10  aryl 

substituted by 0 to 3 groups independently selected from the group consisting of 

lo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, C1-C4-alkoxycarbonyl, 
(C 	)NR11- 12

, 
 

K CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 

groups in ependently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-rnemberc ieteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C6-Cio aryl, COOH, oxo, 

C1-C,s-a Lkoxyca -bonyl, (C=0)NR11R12; and C1-C4 alkyl;  

R" and R12  are indep ldently, at each occurrence, selected from the group 

consisting of: 

H, 

C1-C4  

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)„1-phenyl substituted ►  0 to 3 groups independently selected 

from the group consisting of halo, C1-C4  a oxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OC 

cyano, 

-(CHR13)„1-C3-C6-cycloalkyl substituted by 

selected from the group consisting of halo, CF3, OCF3, 

heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 1 0-membered-heterocycly1 substi tut 

independently selected from the group consisting of halo, CF3, 

6-membered heteroary' 1, OH, oxo, hydroxy-C1-C4-alkyl, and C1-C4 

-(CHR13).1-5- to 1 0-membered-heteroaryl substituted by 0 to 3 

independently selected from the group consisting of halo, CF3, OCF3, 5-

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, and Ci-C4  alkyl, 

di-Ci-C4-alkoxy-Ci-C4-alkyl, 

2, di-Ci-C4-alkylamino, and 

to 3 groups independently 

- or 6-membered 

by 0 to 3 groups 

'F3, 5- or 

kyl, 
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hydroxy-C1-C4-alkyl, 

cyano-C1-C4-alkyl, 

Ci-C4-alkoxy-C1-C4-alkyl, 

C1-C4-alkoxycarbonyl-C1-C4-alkyl, 

C1-C4-alkoxycarbonyl, 

CI-C4-alkylcarbonyl, and 

henylcarbonyl; 

alternatively, R1  nd R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered hetero clic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected om the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membere• ieteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4 alkyl and 

C1-C4  alkoxy, and 0 to 2 addi onal heteroatoms selected from N, NR13, 0 and S(0)P; 

R13  is independently, at each ccurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occu ence, selected from the group consisting of H, 

C1-C6  alkyl, halo-Ci-C4-alkyl and -(CH2),,Ipli nyl substituted by 0 to 3 groups 

independently selected from the group consistin of halo, C1-C4  alkoxy, C1-C4  alkyl, 

cyclopropyl, CF3, OCF3, 5- or 6-membered heteroa 1, OH, OCHF2, di-Ci-C4-alkylamino, 

and cyano, 

R7  is selected from the group consisting of H, hal. oxo, C1-C4  alkyl, 

hydroxy-C1-C4-alkyl, C1-C4-alkoxy-CI-C4-alkyl and halo-C1 4-alkyl, which contains 1 

to 5 halogens; 

R1°  is selected from the group consisting of C1-C4 alkyl, ha ., and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or 

n1, at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2. 

6. 	The compound as defined in Claim 1 wherein: 

W is 0; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 
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RI  is independently selected from the group consisting of: 

halo, 

C1-C4  

C2-C3  alkenyl, 

C1-C4  alkoxy, 

alkylthio, and 

h o-C1 -C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

Ria  is indepen ntly selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which cont 'ns 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from 

H, 

halo, 

C1-C4  alkyl, and 

halo-C1-C2  alkyl; 

group consisting of: 

provided that at least one of Rla, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, and 

C1-C4  alkyl; 

X1  is selected from the group consisting of CH or CR19; 
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X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4 alkyl, C1-C4  alkoxy, C1-C4  

lthio, halo, OH, halo-CI-C3-alkyl, which contains 1 to 5 halogens, and 

.1-phenyl substituted by 0 to 3 groups independently selected from the group 

con sisti of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered 

heteroaryl, $H, OCHF2, di-CI-C4-alkylamino, and cyano; 

R4  an• s  are independently selected from H and C1-C6  alkyl; 

-(C 

is a 	embered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected fro the group consisting of H, halo, OH, NR11R12, 

alkoxycarbonyl, (C=O)NR1 12  and CI-Cs alkyl substituted by 0 to 7 groups 

independently selected from ha CF3, OCF3, OH, hydroxy-C1-C4-alkyl, C1-C4  alkoxy, 

C1-C4  alkoxy-C1-C4  alkoxy, di-C  4-alkylarninophenyl-C1-C4-alkyl, 

yl, di-C1-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, whi is selected from: 

a single bond, 

-0-, 

—C- 
I I 

R14  

-C-C-- 
II H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independ tly selected from 

halo or OH, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-Cio aryl substituted by 0 to 3 groups independently selected fr►  the 

group consisting of halo, C1-C4 alkoxy, halo-C1-C4 alkoxy, C1-C4  alkyl, 

halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-Ci-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N—(K13 )(C=0)0R14, 
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MR13)(C=0)R14, NR13s(0)R14, NR13s02-K  14
, 

 0(C=0)NR11R12, O(C=O)0R14, 

0(C=0)R14, (C=O)0R14, and 5-6-membered heteroaryl, 

5- to 1-0-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

-Ca alkyl, halo-C1-Ca alkyl, C3-C6 cycloalkyl, cyano, nitro, NR11R12, OH,  

C1 4-alkylcarbonyloxy-Ci-Ca-alkyl, hydroxy-C1-Ca-alkyl, COOR14, SO2R14, 

(C=O RilK- 12
, 

 SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(c_0)  OR14, 

MR13)( 0)R14, NR13s(0)R14
, 
 Nes02-K14, 0(C=0)NR11R12, 0(C---=-0)0R14, 

0(C=0)R1  C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 11 membered heterocyclyl containing carbon atoms and 1 to 2 

additional heteroa ms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently select,. from the group consisting of halo, oxo, -(CHR13),,1-5- or 

6-membered heteroaryl bstituted by 0 to 3 groups independently selected from 

the group consisting of hal• CI-Ca alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3, 

and CF2CH3; NR13S(0)R14, 	13S02R14, -(CHR13).1-4- to 

10-membered-heterocyclyl subs t uted by 0 to 3 groups independently selected 

from the group consisting of halo, -Ca alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, and CF2CH3; OH, hydroxy-Ci- -alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-Ci-Ca-alkylamino-Ci-Ca-alkyl, NR11R1  cyano, C1-C4  alkyl, halo-C1-Ca alkyl, 

C3-C6  cycloalkyl, C1-Ca-alkoxy-Ci-Ca-alkyl, 3-C6  

cycloalkyl-C1-C4-alkylcarbonyl, C6-C10  arylcarb nyl, 

Cl-Ca-alkylcarbonyloxy-C1-Ca-alkyl, COOR14, SO2 	(C=0)NR11R12, 

SO2NR1 	N(ti3)(c_o)NRii- 12
, 

 K N(R13)(C=0)OR N(R13)(C=0)R14, 

0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)OR and C6-C10  aryl 

substituted by 0 to 3 groups independently selected from the oup consisting of 

halo, C1-Ca alkoxy, C1-C4 alkyl, cyclopropyl, C1-Ca-alkoxycar • snyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted 0 to 3 

groups independently selected from the group consisting of halo, CF3, 0 F3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio aryl, COO oxo, 
11-12 C1-Ca-alkoxycarbonyl, (C=0)NR tc.,and C1-C4  alkyl; 
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R11  and R12  are independently, at each occurrence, selected from the group 

consisting of: 

H, 

C1-C4  alkyl, 

halo-Ci-Ca-alkyl, 

C2-Ca alkenyl, 

_(cR14R14
)n1_ phenyl substituted by 0 to 3 groups independently selected 

from the oup consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or -membered heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, and 

cyano, 

-(CHR13)„ C3-C6-cycloakyl substituted by 0 to 3 groups independently 

selected from the gro consisting of halo, CF3, OCF3, 5- or 6-membered 

heteroaryl, OH, hydroxy -Ca-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-4- to 10- embered-heterocyclyl substituted by 0 to 3 groups 

independently selected from th• group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, ydroxy-C1 -Ca-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-5- to 10-membere -heteroaryl substituted by 0 to 3 groups 

independently selected from the group c • sisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci- -alkyl, and C1-C4  alkyl, 

di-C1-Ca-alkylamino-Ci-Ca-alkyl, 

di-C1-C4-alkoxy-C1-Ca-alkyl, 

hydroxy-Ci-Ca-alkyl, 

cyano-C1-Ca-alkyl, 

CI-Ca-alkoxy-C1-Ca-alkyl, 

C1-C4-alkoxycarbonyl-C1-C4-alkyl, and 

C1-Ca-alkoxycarbonyl; 

alternatively, R"  and R12, when attached to the same nitrogen, combine to 	a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 gr• ups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OC 2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-Ca-alkyl, C1-C4 alkyl an 

CI-Ca alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 
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R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1- 	alkyl and -(CH2)„lphenyl substituted by 0 to 3 groups independently selected from 

the gro consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-member heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

R7  is • lected from the group consisting of H, halo, C1-C4  alkyl, 

hydroxy-C1-C4- 	1, CI-C4-alkoxy-Ci-C4-alkyl and halo-C1-C4-alkyl, which contains 1 

to 5 halogens; 

R1°  is selected i m the group consisting of C1-C4  alkyl, halo, and 

halo-C1-C2-alkyl, which ntains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrent is selected from 0, 1, 2 or 3; and 

p, at each occurrence, Is elected from 0, 1 and 2. 

7. 	The compound as deft d in Claim 1 wherein: 

W is 0; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group v.,  nsisting of: 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

CI-C4 alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, wh c halo is F or Cl; 

Rla  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 
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halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

C1-C4  alkyl, and 

halo-C1-C2  alkyl; 

provided that at ast one of Rla, R8  and R9  is other than H; 

R2  is selected fi m the group consisting of: 

H, and 

halo; 

X1  is selected from the grou consisting of CH or CR1°; 

X2, X3  and X4  are independent selected from CR3; 

R3  is selected from the group con ting of H, C1-C4  alkyl, C1-C4  alkoxy, C1-C4  

alkylthio, halo, halo-C1-C3-alkyl, which con ins 1 to 5 halogens, and -(CH2).1-phenyl 

substituted by 0 to 3 groups independently sele d from the group consisting of halo, 

C1-C4  alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3  5- or 6-membered heteroaryl, OH, 

OCHF2, di-C1-C4-alkylamino, and cyano; 

R4  and R5  are independently selected from H and -C6  alkyl; 

is a 5-membered heteroaryl ring containing at le t one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, Nee, 1-C4 

alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 g ups 

independently selected from halo, CF3, OCF3, OH, hydroxy-C1-C4-alkyl, -C4  alkoxy, 

CI-C4  alkoxy-C1-C4 alkoxy, di-C1-C4-alkylaminophenyl-C1-C4-alkyl, 

(di-C1-C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, di-C1-C4-alkylamino, C3-C6-cycloal 1, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

I
N
A) 
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-C- 
11 
0 

C1-C4  -alkylene substituted by 0 to 4 groups independently selected from 

halo or OH, 

C2-C6  alkenylene, and 

selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the 

sisting of halo, C1-Ca alkoxy, halo-C1-Ca alkoxy, CI-Ca alkyl, 

Ikyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

onyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

NeR12, N(R13)(c=0)NRI1R12,  N(t13)(C=0)01114, 

3S(0)R14, NeS02R14, 0(C=0)NRI1R12, 0(C=0)012,14, 

and 5-6-membered heteroaryl, 

eteroaryl substituted by 0 to 3 groups independently 

ing of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

6 cycloalkyl, cyano, nitro, NR11R12, OH, 

hydroxy-C1-Ca-alkyl, COOR14, SO2R14, 

0)NR11R12, N(R13)(C=0)0R14, 

14, 0(C=0)NR11R12, 0(C=0)0R14, 

aryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl contain' • carbon atoms and 1 to 2 

additional heteroatoms selected from N, 0, and S, a d substituted by 0 to 3 groups 

independently selected from the group consisting of ha •, oxo, -(CHR13).1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups indep ndently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cycle .ropyl, CF3, OCF3, 

and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13).1-4- to 

10-membered-heterocyclyl substituted by 0 to 3 groups independ ly selected 

from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopre •yl, CF3, 

OCF3, and CF2CH3; OH, hydroxy-C1-C4-alkyl, CI-Ca alkoxy, halo-C1-C4  lkoxY, 

NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  kyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-Ci-C4-alkyl, C3-C6 

cycloalkyl-C1-C4-alkylcarbonyl, C6-Clo arylcarbonyl, 

C1-Ca-alkylcarbonyloxy-C1-C4-alkyl, COOR14, s0 2R
14

, (C=0
)NR11R12

, 
 

group co 

halo-C1-C4 

C1-Ca-alkylca 

(C=0)NR11R12, 

N(R13)(C=0)R14, N 

0(C=0)R14, (C=O)OR 

5- to 10-membered 

selected from the group consi 

C1-C4  alkyl, halo-C1-C4  alkyl, C3 

Ci-Ca-alkylcarbonyloxy-Ci-C4-alky 

(C=0)NR11K.." 12, SO2NR11R12, 1\1
(

113)( 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02 

0(C=0)R14, (C=0)0R14, 5-6-membered hete 
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SO2NR11e
, 
 - - 13 N(K  )(c=0)NRi1R12, NR13)(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)OR14, and C6-C10  aryl 

substituted by 0 to 3 groups independently selected from the group consisting of 

halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, C1-C4-alkoxycarbonyl, 

=0)NR11R12, CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 

group dependently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membe -d heteroaryl, OH, oxo, hydroxy-Ci-Ca-alkyl, C6-C10 aryl, COOH, oxo, 

C1-C4-alkox 	 wRii—K12, arbonyl, (C=0 	and C1-C4  alkyl; 

R" and R12  are in 

consisting of: 

endently, at each occurrence, selected from the group 

H, 

CI-Ca alkyl, 

halo-Ci-C4-alkyl, 

C2-C4  alkenyl, 

_(cRiaRm
)n

i_ phenyl substitut- • by 0 to 3 groups independently selected 

from the group consisting of halo, C1-C4  lkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, 	HF2, di-Ci-C4-alkylamino, and 

cyano, 

-(CHR13),,1-C3-C6-cycloalkyl substituted b 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OC 5- or 6-membered 

heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4 

-(CHR13)II1-4- to 1 0-membered-heterocycly1 substi ted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3  OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-Ca-alkyl, and C1-4, alkyl, 

-(CHR13),,1-5- to 1 0-membered-heteroaryl substituted by 0 t• 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, or 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  

di-C1-Ca-alkylamino-C1-C4-alkyl, 

di-Ci-Ca-alkoxy-Ci-Ca-alkyl, 

hydroxy-C1-Ca-alkyl, 
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cyano-C1-Ca-alkyl, and 

CI-Ca-allcoxy-C1-C4-alkyl; 

a ernatively, R11  and-R12, when attached to the same nitrogen, combine to form a 4- to 

8- 	bered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

indepe • ently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5 ar 6-membered heteroaryl, OH, oxo, hydroxy-C1-Ca-alkyl, CI-Ca alkyl and 

CI-Ca alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is indcp Identiy, at each occurrence, selected from the group consisting of H 

and C1-C6  alkyl; 
-14 K 	is independen , at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)„l phe 1 substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1 4 alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OC , di-C1-Ca-alkylamino, and cyano, 

R7  is selected from the group nsisting of H, halo, Ci-C4  alkyl, 

hydroxy-Ci-Ca-alkyl and halo-C1-C4-a 	, which contains 1 to 5 halogens; 

R1°  is selected from the group consi i ng of C1-C4  alkyl, halo, and 

halo-C1-C2-alkyl, which contains 1 to 5 haloge where halo is F or Cl; 

n', at each occurrence, is selected from 0, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 an • 2. 

8. 	The compound as defined in Claim 1 where : 

W is 0; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

C1-Ca 

C1-C4  alkoxy, 

Ci-Ca alkylthio, and 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl. 
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R1a is independently selected from the group consisting of: 

H, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R are independently selected from the group consisting of: 

H, 

C1-C4  a 1, and 

halo-C1-C2 lkyl; 

provided that at least one of R1  , 8  and R9  is other than H; 

R2  is H; 

X1  is selected from the group consist g of CH; 

X2, X3  and X4  are independently selecte from CR3; 

R3  is selected from the group consisting o , C1-C4 alkyl, C1-C4 alkoxy, halo, 

halo-Ci-C3-alkyl, which contains 1 to 5 halogens, an -(CH2)„1-phenyl substituted by 0 to 

3 groups independently selected from the group consisti of halo, C1-C4  alkoxy, C1-C4  

alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroary OH, OCHF2, 

di-C1-C4-alkylamino, and cyano; 

R4  and R5  are independently selected from H and C1-C6  al 

is a 5-membered heteroaryl ring containing at least one I N or S atom; 

R6  is selected from the group consisting of H, halo, NR11R12, C1-C4 

alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 groups 

independently selected from halo, CF3, OCF3, OH, hydroxy-C1-C4-alkyl, C1-C4  alk 

C1-C4 alkoxy-C1-C4  alkoxy, di-C1-C4-alkylaminophenyl-C1-C4-alkyl, 

(di-Ci-C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, di-Ci-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 
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R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, _ 

-C-- 
11 
0  , and 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from 

halo OH; 

B is sole, ted from the group consisting of: 

C6- 	0  aryl substituted by 0 to 3 groups independently selected from the 

group consisti of halo, C1-Ca alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, 

halo-C1-C4  alkyl, 3-C6 cycloalkyl, cyano, nitro, NR11R12
, 
 OH,  

C1-C4-alkylcarbony 31-C1-Ca-alkyl, hydroxy-Ci-Ca-alkyl, COOR14, S02R14, 

(C=0)NR11R12, SO2NR 1R12, NR13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(c=c)R14, NR13-N(, 10 	R N 13  14, 	s02R14 , 0(C=0)NR11it12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, and '-6-membered heteroaryl, 

5- to 10-membered heter ryl substituted by 0 to 3 groups independently 

selected from the group consisting halo, C1-C4 alkoxy, halo-C1-Ca alkoxy, 

C1-C4  alkyl, halo-C1-C4  alkyl, C3-C6  c loalkyl, cyano, nitro, NR11R12, OH, 

C1-Ca-alkylcarbonyloxy-C1-Ca-alkyl, hyd • xy-Ci-Ca-alkyl, COOR14, SO2R14, 

(C=0)NR11R12
, SO2NR11R12, N(t13)(C=0) 11R12, NR13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, O =0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=O)0R14, 5-6-membered heteroary , and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing ca on atoms and 1 to 2 

additional heteroatoms selected from N, 0, and S, and su ►  tituted by 0 to 3 groups 

independently selected from the group consisting of halo, ox -(CHR13),11-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independen y selected from 

the group consisting of halo, CI-Ca alkoxy, CI-Ca alkyl, cycloprop , CF3, OCF3, 

and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13).1-4- to 

10-membered-heterocyclyl substituted by 0 to 3 groups independently se cted 

from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, 

OCF3, and CF2CH3; OH, hydroxy-Ci-Ca-alkyl, CI-Ca alkoxy, halo-C1-C4  alko 

di-C1-Ca-alkylamino-C1-Ca-alkyl, NR11R12,  cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-Ca-alkoxy-C1-C4-alkyl, C3-C6  cycloalkyl- 
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Ci-C4-alkylcarbonyl, C6-C10  arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, 

COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, 

N(R13)(C=0)0R14, N(R13)(C=0)R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, and C6-C10  aryl substituted by 0 to 3 groups 

dependently'selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  

al 	cyclopropyl, CI-C4-alkoxycarbonyl, (C=0)NR11R12, CF3, OCF3, and 

CF2C and 

C3 C6 cycloalkyl which may contain unsaturation, substituted by 0 to 3 

groups indep dently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered h- roaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio aryl, COOH, oxo, 

C1-C4-alkoxycarbo 1, (C=0)NR11R12, and C1-C4  alkyl; 

R11  and R12  are indepen fitly, at each occurrence, selected from the group 

consisting of: 

H, 

C1-C4  alkyl, 

halo-Ci-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14. )2- phenyl substituted by ►  to 3 groups independently selected 

from the group consisting of halo, C1-C4  alkox , C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OCHF , di-Ci-C4-alkylamino, and 

cyano, 

-(CHR13)n1-C3-C6-cycloalkyl substituted by 0 to groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- 6-membered 

heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)274- to 10-membered-heterocycly1 substituted b 0 to 3 groups 

independently selected from the group consisting of halo, CF3, Oa 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, and CI-C4  alk) 

-(CHR13),,1-5- to 10-membered-heteroaryl substituted by 0 to 3 gr 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4 alkyl, 

di-Ci-C4-alkylamino-Ci-C4-alkyl, 
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hydroxy-C1-Ca-alkyl, and 

cyano-Ci-Ca-alkyl; 

a emotively, R" and-R12, when attached to the same nitrogen, combine to form a 4- to 

bered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

ently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

or 6-membered heteroaryl, OH, oxo, hydroxy-C1-Ca-alkyl, C1-C4  alkyl and 

and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is indep, dently, at each occurrence, selected from the group consisting of H 

and Ci-C6 alkyl; 

R14  is independen • , at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)ni phe I substituted by 0 to 3 groups independently selected from 

the group consisting of halo, CI  C4 alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OC 2, di-CI-Ca-alkylamino, and cyano, 

R7  is selected from the group nsisting of H, halo, C1-C4  alkyl, 

hydroxy-C1-Ca-alkyl and halo-C1-C4-a 1, which contains 1 to 5 halogens; 

n1, at each occurrence, is selected fri n 0, 1, 2 or 3; and 

p, at each occurrence, is selected from ►  1 and 2. 

9. 	The compound as defined in Claim herein: 

W is 0; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

C1-C4  alkoxy, 

CI-Ca alkylthio, and 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo F or Cl; 

Rla  is independently selected from the group consisting of: 

H, 

C1-C4  alkyl, 
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OCH2F, 
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C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1rC2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

8 and R9  are independently selected from the group consisting of: 

H, 

1-Ca alkyl, and 

ha -Ct -C2  alkyl; 

WO 2013/163279 	 PCT/US2013/037956 

provided that at least of of R1a, R8  and R9  is other than H; 

R2  is H; 

X1  is selected from the grou consisting of CH; 

X2, X3  and X4  are independent selected from CR3; 

R3  is selected from the group cons' ting of H, C1-C4  alkyl, CI-Ca alkoxy, halo and 

halo-Ci-C3-alkyl, which contains 1 to 5 halo ns; 

R4  and R5  are independently selected fro H and C1-C6 alkyl; 

(A)  is a 5-membered heteroaryl ring contai ng at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, R 1R12, C1-C4 

alkoxycarbonyl and C1-05  alkyl substituted by 0 to 7 groups in ependently selected from 

halo, CF3, OCF3, OH, hydroxy-Ci-Ca-alkyl, C1-C4 alkoxy, C1-Ca • oxy-C1-C4 alkoxy, 

di-C1-Ca-alkylaminophenyl-C1-Ca-alkyl, (di-C1-Ca-alkoxy-Ci-C4-al l)-C1-Ca-alkyl, 

di-C1-Ca-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where 13 is a linker, which is selected from: 

a single bond, 

-0-, 

—C— 
I I 
0 	, and 

C1-Ca  alkylene substituted by 0 to 4 groups independently selected from 

halo or OH; 
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B is selected from the group consisting of: 

C6-Cio aryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, CI-Ca alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, 

halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

-Ca-alkylcarbonyloxy-Cl-Ca-alkyl, hydroxy-Ci-Ca-alkyl, COOR14, SO2R14, 

0)NR11R12, SO2NR1'RI2, N(z13)(c=o)NR1iR12
, 

 NI(K )(C=0)0R14, 

C=0)R14, NR13S(0)R14, NR'3S02R'4, 0(C=0)NR11R12, 0(C=0)0R14, 

, (C=0)0R14, and 5-6-membered heteroaryl, 

0-membered heteroaryl substituted by 0 to 3 groups independently 

e group consisting of halo, CI-Ca alkoxy, halo-C1-C4  alkoxy, 

-Ca alkyl, C3-C6 cycloalkyl, cyano, nitro, NR11R12, OH, 

y-C1-Ca-alkyl, hydroxy-C1-Ca-alkyl, COOR14, SO2R14, 
12

, 
 N(R13  )(C=0)NRIIR12, N(R13)(C=0)0R14, 

14, NR13S02R14, 0(C=0)NRIIR12, 0(C=0)0R14, 

embered heteroaryl, and (CH2)phenyl, 

clyl containing carbon atoms and 1 to 2 

, 0, and S, and substituted by 0 to 3 groups 

nsisting of halo, oxo, -(CHR13).1-5- or 

groups independently selected from 

C4  alkyl, cyclopropyl, CF3, OCF3, 

3L1-4- to 

independently selected 

Ikyl, cyclopropyl, CF3, 

OCF3, and CF2CH3; OH, hydroxy-Ci-Ca-alkyl, C1-C4 alko , halo-C1-C4  alkoxy, 

NR11R12, cyano, C1-C4  a 	, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-Ca-alkoxy-Ci-Ca-alkyl, C3-C6 

cycloalkyl-Ci-Ca-alkylcarbonyl, C6-C10 arylcarbonyl, 

CI-Ca-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, (C=0)NR1  R 

N(R13)(C=0) NR11R12
, 
 N(ti3)(c -0)0R14, N(R13)(C=0)R , SO2NR11's 12, 

O(C=O)NR"R12, 0(C=0)0R14, 0(C=0)R14,  (C=0)0R14, and C6-C10  aryl 

substituted by 0 to 3 groups independently selected from the group consisting o 

(C 

N(R 

0(C=0) 

5- to 

selected from t 

C1-Ca alkyl, halo-

C1-Ca-allcylcarbonyl 

(C=0)NR11R12,  SO2NR 

N(R13)(C=0)R14, NR'3S(O 

0(C=0)R14, (C=0)0R14, 5-6- 

4- to 10-membered hetero 

additional heteroatoms selected fro 

independently selected from the group 

6-membered heteroaryl substituted by 0 to 

the group consisting of halo, C1-C4  alkoxy, C1 

and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR 

10-membered-heterocycly1 substituted by 0 to 3 gro 

from the group consisting of halo, C1-Ca alkoxy, C1-C4  
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halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, C1-C4-alkoxycarbonyl, 
(c=c)NR11— 12

, 
 

K 	CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-C10 aryl, COOH, oxo, 

C1- 4-alkoxycarbonyl, (C=0)NR11R12, and Ci-C4  alkyl; 

R11  and 2 are independently, at each occurrence, selected from the group 

consisting of: 

H, 

C1-C4  alky 

halo-C1-C4-a 1, 

_(Cee, 
ri_
l 

) 	phe I substituted by 0 to 3 groups independently selected 

from the group consisting o ialo, Ci-C4 alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heters .ryl, OH, OCHF2, di-C1-C4-alkylamino, and 

cyano, 

-(CHR13)ni-C3-C6-cycloalkyl bstituted by 0 to 3 groups independently 

selected from the group consisting of ha •, CF3, OCF3, 5- or 6-membered 

heteroaryl, OH, hydroxy-C1-C4-alkyl, and -C4  alkyl, 

-(CHR13)n1-4- to 1 0-membered-heteroc clyl substituted by 0 to 3 groups 

independently selected from the group consisting f halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-CE-C4-al 1, and C1-C4  alkyl, 

-(CHR13).1-5- to 10-membered-heteroaryl substi ted by 0 to 3 groups 

independently selected from the group consisting of halo ►  , 	OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  Ikyl, 

hydroxy-C1-C4-alkyl, and 

cyano-C1-C4-alkyl; 

alternatively, R11  and R12, when attached to the same nitrogen, combine to fo 	4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 grou 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C1-C4 alkyl and 

C1-C4  alkoxy; 
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R'3  is independently, at each occurrence, selected from the group consisting of H 

al C1-C6  alkyl; 

R'4  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  a I and -(CF12).1phenyl substituted by 0 to 3 groups independently selected from 

the group • Onsisting of halo, CI-Ca alkoxy, CI-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered -ternary!, OH, OCHF2, di-C1-Ca-alkylamino, and cyano, 

R7  is sel b.-A from the group consisting of H, halo, Ci-C4  alkyl and 

halo-Ci-Ca-alkyl, v, ich contains 1 to 5 halogens; and 

n', at each occi Tence, is selected from 0, 1 or 2. 

10. 	The compoun as defined in Claim 1 wherein: 

WisOorS; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

RI  is independently selected from th group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-Ca cycloalkyl, 

CI-Ca alkoxy, 

C1-C2  alkoxy-C1-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where ha • is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2 alkylthio; 

Rla is independently selected from the group consisting of: 
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H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-Ca cycloalkyl, 

-C4  alkoxy, 

C1 2  alkoxy-C1-C2  alkyl, 

tetrah drofuran-2-yl; 

C1-C4  a lthio, 

halo-C1-C2- 	1, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cyc alkyl, 

halo-C1-C2  al kox and 

halo-C1-C2  alkylthio; 

R8  and R9  are independently select 

H, 

halo, 

C1-C4  

C,-C4  alkoxy, 

halo-C1-C2  alkyl, and 

halo-C1-C2  alkoxy; 

from the group consisting of: 

provided that at least one of R1a, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, 

C1-C3  alkyl, and 

CI-C2 alkoxy; 

X1  is selected from the group consisting of CH, N or CR'°; 
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X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1-Ca alkyl, C2-C4 alkenyl, C2-C4  

a 	nyl, C1-C4 alkoxy, C1-Ca alkylthio, halo, OH, CN, OCF3, 

C1- 	-alkoxy-C1-C2-alkoxy, halo-C1-C3-alkyl, which contains 1 to 5 halogens, benzyloxy 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alko , CI-Ca alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, OH, 

OCHF2, di-C1 C4-alkylamino, and cyano, and -(CH2) '-phenyl substituted by 0 to 3 

groups indepent tly selected from the group consisting of halo, C1-C4  alkoxy, C1-C4 

alkyl, cyclopropyl, F3, OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, 

di-Ci-C4-alkylamino, a d cyano; 

R4  and R5  are inde endently selected from H and CI-C6  alkyl, or R4  and R5  can be 

taken together with the carbo,  to which they are attached to form a C3-C7  cycloalkyl ring; 

A 
is a 5-membered he oaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group con sting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

Net(12, 	 -12, COOH, Ci-C4  alkoxycarbonyl, ( 0)NR"K C1-C4  alkylsulfonyl, and C1-05  -  

alkyl substituted by 0 to 7 groups independent selected from halo, CF3, OCF3, OH, 

hydroxy-C1-Ca-alkyl, CI-Ca alkoxy, C1-C4  alkoxy -Ca alkoxy, 

di-C1-Ca-alkylaminophenyl-C1-Ca-alkyl, (di-C i-C4  -a oxy-C -Ca-alkyl)-C -Ca -alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4 alky io, or 

R6  is B-D-, where D is a linker, which is selected fr 

a single bond, 

-0-, 

-S-, 

R14 

-C-C- 
II H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected fro 

halo or OH, 

C1-C4  alkyleneoxy, 
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C1-C4  alkylenethio, 

CI-C4  alkyleneoxy-Ci-C4-alkylene, 

C i -C4- alkylenethio-C 1-C4-alkylene, 

C2-C6  alkenylene, and 

is selected from the group consisting of: 

C6-Cio aryl substituted by 0 to 3 groups independently selected from the 

group 

halo-C1- 

nsisting of halo, C1-C4 alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

onyloxy-CI-C4-alkyl, hydroxy-Ci-C4-alkyl, COOR14, SO2R14, 

02NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

4,  and 5-6-membered heteroaryl, 

5- to 10-membere heteroaryl substituted by 0 to 3 groups independently 

selected from the group con 

C1-C4  alkyl, halo-C1-C4  alkyl, 

C1-C4-alkylcarbonyloxy-Ci-C4-

(C=0)NR11R12, SO2NR11R12, N(R'3) 

N(R13)(C=0)R14, NR13S(0)R14, NR13S 

0(C=0)R14, (C=O)0R14, 5-6-membered he 

4- to 10-membered heterocyclyl conta 

additional heteroatoms selected from N, 0, and S, 

independently selected from the group consisting of 

6-membered heteroaryl substituted by 0 to 3 groups ind 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cy 

and CF2CH3; NR13S(0)R14, NeS02R14, -(CHR13),,1-4- to 

10-membered-heterocyclyl substituted by 0 to 3 groups indepen 

from the group consisting of halo, C1-C4 alkoxy, C,-C4  alkyl, cyclop pyl, CF3, 

OCF3, and CF2CH3; OH, hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, halo-C1- alkoxy, 

di-Ci-C4-alkylamino-Ci-C4-alkyl, NR11R12, cyano, CI-C4  alkyl, halo-C1- alkyl, 

C3-C6  cycloalkyl, Ci-C4-alkoxy-Ci-C4-alkyl, C3-C6 

cycloalkyl-C1-C4-alkylcarbonyl, C6-C10  arylcarbonyl, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, 

Ci-C4-alkylc 

(C=0)NR11R12, 

N(R13)(C=0)R14, 

0(C=0)R14, (C=0)0 

ting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

-C6  cycloalkyl, cyano, nitro, NR11it12, OH, 

hydroxy-C1-C4-alkyl, COOR14, SO2R14, 
.0)NR11R12

, 
 N(K )(C=0)0R14, 

14, O(C=0)NR11R12, 0(C=0)0R14, 

roaryl, and (CH2)phenyl, 

ng carbon atoms and 1 to 2 

nd substituted by 0 to 3 groups 

lo, oxo, -(CHR13).1-5- or 

endently selected from 

opropyl, CF3, OCF3, 

tly selected 
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SO2NR11R12, N(R13)(c=o)NRitR12,  N(R13)(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and C6-C10  aryl 

substituted by 0 to 3 groups independently selected from the group consisting of 

halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, C1-C4-alkoxycarbonyl, 

=0)NR11R12, CF3, OCF3, and CF2CH3; 

C3-C6 cycloalkyl which may contain unsaturation, substituted by 0 to 3 

groups dependently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membe d heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C6-C10 aryl, COOH, oxo, 

C1-C4-alkox arbonyl, (C=0)NR11R12, and C1-C4  alkyl; and 

C5-C11 s irocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 h eroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently elected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, H, hydroxy-C1-C4-alkyl, C6-C10  aryl, and C1-C4  alkyl; 

R11  and R12  are independently, 

consisting of: 

H, 

C1-C4 alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

C2-C4 alkynyl, 

each occurrence, selected from the group 

-(CR14R14)nl_phenyl substituted by 0 to 3 gro os independently selected 

from the group consisting of halo, C1-C4  alkoxy, C1-C4 • yl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-C1-C alkylamino, and 

cyano, 

-(CHR13)II1-C3-C6-cycloalkyl substituted by 0 to 3 groups • dependently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-mem ered 

heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-4- to 1 0-membered-heterocycly1 substituted by 0 to 3 oups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-CI-Ca-alkyl, and C1-C4  alkyl, 
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-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-C1 -C4-alkyl, 

di-C1-C4-alkoxy-C1-C4-alkyl, 

hydroxy-Ci-C4-alkyl, 

ano-C1-C4-alkyl, 

C 	-alkoxy-C1 -C4-alkyl, 

Ci-C4  lkoxycarbonyl-Ci-C4-alkyl, 

C1-C4-a •xycarbonyl, 

CI-C4-alkyl rbonyl, 

phenylcarbony 

C1-C4-alkoxycarb• ylamino-C1 -C4-allcylcarbonyl, 

di-C1-C4-alkylamino- i-C4-alkylcarbonyl, 

amino-C1-C4-alkylcarbo 1, 

4- to 10-membered-heteroc clyl-carbonyl, and 

alternatively, R"  and R12, when attached to t same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon • toms substituted by 0 to 3 groups 

independently selected from the group consisting o ialo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydro -C1-C4-alkyl, C1-C4 alkyl and 

C1-C4  alkoxy, and 0 to 2 additional heteroatoms selected 	N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from e group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the gro • consisting of H, 

C1-C6  alkyl, halo-C1-C4-alkyl, C1-C4-alkoxycarbonylamino, (C6-C10 aryl = rbonylamino), 

(a 5- to 10-membered heteroarylcarbonylamino) and -(CH2).1phenyl substi ed by 0 to 3 

groups independently selected from the group consisting of halo, C1-C4  alkoxy, 1-C4  

alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, 

di-Ci-C4-alkylamino, and cyano, 
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R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1-C4  alkyl, 

ydroxy-C1-C4-alkyl, C1-C4-alkoxy-Ci-C4-alkyl, halo-Ci-C4-alkyl, which contains 1 to 5 

h ogees, C1-C4-alkoxy, and halo-C1-C4-alkoxy; 

Rl°  is selected from the group consisting of C1-C4  alkyl, halo, C1 -C4  alkoxy, and 

halo-C1  -alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

I, 	each occurrence, is selected from 0, 1, 2, 3, 4 or 5; and 

p, at c it occurrence, is selected from 0, 1 and 2. 

11. 	The nipound as defined in Claim 1 wherein: 

WisOorS; 

R°  is Rl  or Ria; 

Y is S or -CR8=CR 

RI  is independently selecte rorn the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, 

halo-Ci-C2-alkyl, which contains 1 to 5 halos ns, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

la 
K is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 
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C3-C4  cycloalkyl, 

C1-C4 alkoxy, 

C1-C4  alkylthio, 

halo-CI-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2 alkoxy, and 

alo-C1-C2  alkylthio; 

R8  and R9  are 'ridependently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

halo-C1-C2 alkyl, an 

halo-C1-C2  alkoxy; 

provided that at least one of Rla, R8  and R9  is tiler than H; 

R2  is selected from the group consisting of: 

H, 

fluoro, 

chloro, and 

CH3; 

X1  is selected from the group consisting of CH, N or CR'°; 

X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1-C3  alkyl, C2-C3  yl, C2-C3 

alkynyl, C1-C3  alkoxy, C1-C3  alkylthio, halo, OH, CN, OCF3, and halo-C1-C3-a 1, 

which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C3  alkyl, or R4  and R5  

taken together with the carbon to which they are attached to form a cyclopropyl ring; 

\) is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 
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R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

1R12, COOH, C1-C4 alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substituted by 0 

to 7 oups independently selected from halo, CF3, OCF3, OH, hydroxy-Cl-C4-alkyl, 

CI-CI  a oxy, C1-C4  alkoxy-C1-C4  alkoxy, di-C1-C4-alicylaminophenyl-C1-C4-alkyl, 

(di-Ci-C4- koxy-C1-C4-alkyl)-Ci-C4-alkyl, di-C1-C4-alkylamino, C3-C6-cycloalkyl, and 

Ci-C4  alkylth , Or 

R6  is B- I where D is a linker, which is selected from: 

C1-C4  alkylene substituted b 0 to 4 groups independently selected from 

halo or OH, 

C1-C4 allcyleneoxy, 

C1-C4  alkylenethio, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups indepe s ently selected from the 

group consisting of halo, C1-C4 alkoxy, halo-C1-C4  alkox C1-C4  alkyl, 

halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, 0 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-Ci-C4-alkyl, CO R14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0) R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C- )0R14, 

0(C=0)R14, (C=0)011.14, and 5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independ- tly 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

C1-C4  alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

CI-C4-alkylcarbonyloxy-Cl-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 
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(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 

a ditional heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

rode 'endently selected from the group consisting of halo, oxo, -(CHR13)n1-5- or 

6-me i eyed heteroaryl substituted by 0 to 3 groups independently selected from 

the group • nsisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 

and CF2CH3; R13S(0)R14, NR13S02R14, -(CHRI3)„1-4- to 

10-membered-h:erocyclyl substituted by 0 to 3 groups independently selected 

from the group co Sting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, and CF2CH3; 	, hydroxy-C1-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-C1- -alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alk• y-C1-C4-alkyl, C3-C6  

cycloalkyl-Ci-C4-alkylcarbony , C6-Cio arylcarbonyl, 

C1-C4-alkylcarbonyloxy-C1-C4-a , COOR14, SO2R14, (C=0)NR11R12, 

SO2NRiIR12
5 
	13 N(1( )(C=0)NR11R12, R13)(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, O(C=O)0R14, 0(C=0 14, (C=0)0R14, and C6-C10  aryl 

substituted by 0 to 3 groups independently s ected from the group consisting of 

halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, -C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; 

C3-C6  cycloalkyl which may contain unsatura on, substituted by 0 to 3 

groups independently selected from the group cousistint gf halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6 io aryl, COOH, oxo, 

Ci-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation : optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substitute by 0 to 3 

groups independently selected from the group consisting of halo, CF3, b CF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, C6-Cio aryl, and C1-C4 	I; 

RH  and R12  are independently, at each occurrence, selected from the group 

consisting of: 
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H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)phenyl substituted by 0 to 3 groups independently selected 

fr n the group consisting of halo, C1-C4 alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

❑C 	5- or 6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and 

cyano, 

-(C 	'3).1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from 	group consisting of halo, CF3, OCF3, 5- or 6-membered 

heteroaryl, OH, h droxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected om the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, 0 oxo, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

-(CHR13),L1-5- to 10-m bered-heteroaryl substituted by 0 to 3 groups 

independently selected from the oup consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydro -Ci-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-a 

di-C1-C4-alkoxy-C1-C4-alkyl, 

hydroxy-C1-C4-alkyl, 

cyano-C1-C4-alkyl, 

CI-C4-alkoxy-C1-C4-alkyl, 

Ci-C4-alkoxycarbonyl-Ci-C4-alkyl, 

CI-C4-alkoxycarbonyl, 

Ci-C4-alkylcarbonyl, 

phenylcarbonyl; 

Ci-C4-alkoxycarbonylamino-Ci-C4-alkylcarbonyl, 

di-Ci-C4-alkylamino-Ci-C4-alkylcarbonyl, 

amino-Ci-C4-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, R" and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 
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'ndependently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

0 H2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C1-C4  alkyl and C1-C4 

alko , and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R 	independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl a -(CH2)phenyl; 
R14 is  •n. • endently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl, halo-C1  C4-alkyl, C1-C4-alkoxycarbonylamino, (C6-C10  arylcarbonylamino) and 

-(CH2)n1phenyl substit ed by 0 to 3 groups independently selected from the group consisting 

of halo, C1-C4  alkoxy, C1- alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, OCHF2, di-Ci-Ca-alkyl• ino, and cyano, 

R7  is selected from the sup consisting of H, halo, hydroxyl, oxo, C1-C4  alkyl, 

hydroxy-C1-Ca-alkyl, C1-C4-alkox C1-C4-alkyl, halo-C1-Ca-alkyl, which contains 1 to 5 

halogens, and C1-C4-alkoxy; 

R1°  is selected from the group con sting of C1-C4  alkyl, halo, and halo-C1 -C2-alkyl, 

which contains 1 to 5 halogens, where halo 1 F or Cl; 

n1, at each occurrence, is selected from ►  1, 2, 3 or 4; and 

p, at each occurrence, is selected from 0, 1 d 2. 

12. 	The compound as defined in Claim 1, why ein the compound is selected from 

one of the following compounds: 
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13. 	A pharmaceutical composition, which comprises a pharmaceutically 

acce able carrier and a compound as defined in Claim 1, or stereoisomers, tautomers, 

pharma• utically acceptable salts, or solvates thereof, alone or in combination with another 

therapeutic gent. 

14. 	of a therapeutically effective amount of a compound as defined in Claim 

1, or stereoisomers, utomers, pharmaceutically acceptable salts, or solvates thereof in the 

manufacture of a medi ..ment for the treatment of a thromboembolic disorder or the primary 

or secondary prophylaxis f a thromboembolic disorder, wherein the thromboembolic 

disorder is selected 



E
Rs 

N  N 

CU is selected from the group consisting of 

from the group consisting of arterial cardiovascular thromboembolic disorders, venous 

diovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thro boembolic disorders in the chambers of the heart or in the peripheral circulation. 

15. Us of a therapeutically effective amount of a PAR4 antagonist, as defined in Claim 
1, in the man facture of a medicament for inhibiting or preventing platelet aggregation. 

16. The com and as defined in Claim 1 wherein: 

Y is S or -C =CH-; 

RI  and Rla  are sel • ted from the group consisting of: 

CH3, 

SCH3, 

OCH3, 

CHF(CH3), 

CF2(CH3), and 

CF3; 

Xl  is CH or N; 

X2  and X4  are each CH; and 

X3  is CR3  where R3  is OCH3, F or Cl; 

the 5-membered heteroaryl ring 
R7  

is selected om the group consisting 

R6 

S 
N R6  

"- N of R7 	
S Ry 

R6  

N,ziv R6  N 

N S  R7  and 
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CF3 

consisting of 

CF3 

OCF3  
CH3  

CH3  

O 

N 
	 =1),  

  and 

heterocyclyl, which is selected from the oup consisting of 

substituted phenyl, which is selected from the group consisting of 

CI 

heteroaryl, which is sele ed from the group consisting of 

OCH3, 
and OCH3  

/ 
-N 0 -N -N N-CH3  

, and 

cycloalkyl, which is —0 •; and 

R7  is selected from H or C1-C4  alkyl. 

17. 	The compound as defined in Claim 1 wherein: 

R6  is selected from the group consisting of: 

a) 	phenyl or substituted phenyl, which is selected from the gro 
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CI OCH3  - OCF3  

, and 

OCH3  

CI 

heterocyclyl, which is selected from the group consisting of 

1 
-N -N 

and 

c) substitu d heterocyclyl, which is selected from the group consisting of 

-N N 
\ 	/ 

N
I

CH3 
OH 

-N 
CH3  , and 

d) cycloalkyl, which is s ected from the group consisting of 

-0‹ 	-N N-C H3  -N N-CH2CH2OH 
\__/ 	, and 

e) heteroaryl-C1-C3-alkyl, which is 
- H2CH2  

f) 	heteroaryl, which is selected from the gro consisting of 

- N 	N , and 	—/ 

g) 	substituted heteroaryl, which is selected from the gra consisting of 

-(
- N  

N\ 	OCH3  
CH3  , or  

h) 	haloalkyl, which is -CF3, 
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n) 	-NR11R1  , which is selected from the group consisting of 

- N-CH2CH2N(CH3)2 
/ \ 

H2CH2-N 0 -N-CH2  

0 
11 

H2CH2-N-CCH3  

-N 
H 

CH
3, 

 

i) halo, which is Br, 

j) alkoxyalkoxyalkyl, which is -CH2OCH2CH2OCH3, 

k) alkyl which is selected from -CH2CH3  or CH3, 

aryl-Ci-C3-alkyl, which is selected from 

- CH2 

CH3)2 

m) 	H,  

—CH2 	
< or 

/
CH3 

 

N\
CH3 

- N-CH2CH2 
CH2CH2OCH3  

-N 

CH2CH2OCH3  

 

CH3  

-N-CH2CH2-CN 
' 	I 

CH 	
-14-CH2CH2-0CH3 

3  

- N 
H ;and 

R7  is selected from the group consisting of H and C1-C4  alkyl. 

18. 	The compound as defined in Claim 1 wherein: 

Y is S; 
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3 and 

R' is selected from the group consisting of: 

CH3, 

SCH3, 

OCH3, 

CHF(CH3), 

C (CH3), and 

CF3; 

Rla  is selected 

Cl, 

CH3, and 

OCH3; 

in the group consisting of: 

XI  is CH or N; 

X2  and X4  are each CH; and 

X3  is CR3  where R3  is OCH3, F or C 

R4  and R5  are H; 

R7  
is 	R7  

R6  is selected from the group consisting of: 

a) phenyl substituted by 0 to 3 groups indep ndently selected from the 

group consisting of chloro, -CF3, cyano, -OCH3, -OCF3, -S CH3  and 

(C=O)N(CH3)2; 

b) pyridinyl or pyrimidinyl substituted by 0 to 3 grou s independently 

selected from the group consisting of fluoro, chloro, -CH3  and -OC • and 

c) piperidinyl, morpholinyl or thiomorpholinyl substituted ►  0 to 3 

groups independently selected from the group consisting of fluoro, OH, -C 

-NH2; 

R7  is selected from the group consisting of H and -CH3; and 

R8  and R9  are each H. 

19. A compound of claim 1, wherein the compound is selected from 
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or pharmaceutically acceptable salt thereof. 

20. 	A compound of Claim 19 of the Formula 
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4. A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable salt thereof. 

or pharmaceuti • lly acceptable salt thereof. 

21. The use of a erapeutically effective amount of a compound as defined in Claim 20, 

or pharmaceutically ace table salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder o the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need 	eof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial c diovascular thromboembolic disorders, venous 

cardiovascular thromboembolic diso ders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the cham • rs of the heart or in the peripheral circulation. 

22. The use of a therapeutically effective ount of a PAR4 antagonist as defined in 

Claim 20, or pharmaceutically acceptable salts t roof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in atient in need thereof. 

23. The use of a therapeutically effective amount of a compound as defined in C = iin 23, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to tre a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 
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24. A compoun f Claim 19 of the Formula: 

N 

S 

ardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

mboembolic disorders in the chambers of the heart or in the peripheral circulation. 

25. e use of a therapeutically effective amount of a compound as defined in Claim 23, 

or pharmac►  tically acceptable salts thereof, for the preparation of a medicament for 

inhibiting or p venting platelet aggregation in a patient in need thereof. 

or pharmaceutically acceptable salt th reof 

26. The use of a therapeutically effective amount of a compound as defined in Claim 26, 

or pharmaceutically acceptable salts thereof, f• the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secon s.• ry prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thr• boembolic disorder is selected from 

the group consisting of arterial cardiovascular thrombo bolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular omboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in t peripheral circulation. 

27. The use of a therapeutically effective amount of a PAR4 ant onist as defined in 

Claim 26, or pharmaceutically acceptable salts thereof, for the preparat n of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need there° 

28. A compound of Claim 19 of the Formula: 

S 
N 	 N- 

O 
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/
14-N  

r\-  s  

OMe 

or pharmaceutically acceptable salt thereof. 

r pharmaceutically acceptable salt thereof. 

30. The use of a therapeutically effective amount of a compound as defined in Claim 29, 

or pharm: ceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboem tic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a p lent in need thereof, wherein the thromboembolic disorder is selected from 

the group consist! of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thro °embolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disord s in the chambers of the heart or in the peripheral circulation. 

31. The use of a therapeut ally effective amount of a PAR4 antagonist as defined in 

Claim 29, or pharmaceutically a eptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet gregation in a patient in need thereof. 

32. A compound of Claim 19 of the F. ula: 

33. The use of a therapeutically effective amount of a compound defined in Claim 32, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thro boembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is lected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorde and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

34. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 32, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 
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A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable sal hereof. 

36. The use of a therapeutically effec ve amount of a compound as defined in Claim 35, 

or pharmaceutically acceptable salts thereo , or the preparation of a medicament to treat a 

thromboembolic disorder or the primary or sec►  dary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the t omboembolic disorder is selected from 

the group consisting of arterial cardiovascular throm embolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascu = r thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or ii the peripheral circulation. 

37. The use of a therapeutically effective amount of a PAR4 tagonist as defined in 

Claim 35, or pharmaceutically acceptable salts thereof, for the prep tion of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need the of. 

38. 	A compound of claim 19 having the formula 

or pharmaceutically acceptable salt thereof. 
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or pharmaceutically acceptable salt thereof. 

3 	The use of a therapeutically effective amount of a compound as defined in Claim 38, 

or ph 	aceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thrombo bolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in atient in need thereof, wherein the thromboembolic disorder is selected from 

the group con ting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular t mboembolie disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic dis►  ders in the chambers of the heart or in the peripheral circulation. 

40. The use of a therap utically effective amount of a PAR4 antagonist as defined in 

Claim 38, or pharmaceuticall acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing plat 	aggregation in a patient in need thereof. 

41. A compound of Claim 19 of the Formula: 

42. The use of a therapeutically effective amount of a compound as de ned in Claim 41, 

or pharmaceutically acceptable salts thereof, for the preparation of a medic• -nt to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thrombo bolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selec d from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, an 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 
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3. 	The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

C 	m 41, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for ii ibiting or preventing platelet aggregation in a patient in need thereof. 

43. A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable salt thereof. 

NMe2 

44. A c npound of Claim 19 of the Formula 

or pharmaceutically acceptable sal ereof. 

45. The use of a therapeutically effec ve amount of a compound as defined in Claim 44, 

or pharmaceutically acceptable salts thereo or the preparation of a medicament to treat a 

thromboembolic disorder or the primary or sec dary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the t omboembolic disorder is selected from 

the group consisting of arterial cardiovascular throm embolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascu r thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or i the peripheral circulation. 

46. The use of a therapeutically effective amount of a PAR4 tagonist as defined in 

Claim 44, or pharmaceutically acceptable salts thereof, for the prepa tion of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need the of. 
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8. 	The use of a therapeutically effective amount of a compound as defined in Claim 47, 

or harmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

throm oembolie disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group c• sisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular romboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic sorders in the chambers of the heart or in the peripheral circulation. 

0 

o 

or pharmdceutically acceptable salt thereof. 

49. The use of a the peutically effective amount of a PAR4 antagonist as defined in 

Claim 47, or pharmaceutic= ly acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing p telet aggregation in a patient in need thereof. 

50. A compound of Claim 19 o he Formula: 

51. The use of a therapeutically effective amount of a coi • ound as defined in Claim 50, 

or pharmaceutically acceptable salts thereof, for the preparation a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis s a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic diso • er is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, enous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic sorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral cire t on. 

52. The use of a therapeutically effective amount of a PAR4 antagonist as defined 

Claim 50, or pharmaceutically acceptable salts thereof, for the preparation of a medicam 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

53. A compound of Claim 19 of the Formula: 
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rculation. 

or pharmaceut ally acceptable salt thereof. 

54. 	The use of a i erapeutically effective amount of a compound as defined in Claim 53, 

or pharmaceutically acc •table salts thereof, for the preParation of a medicament to treat a 

thromboembolic disorder . • the primary or secondary prophylaxis of a thromboembolic 

disorder in a Patient in need t reof, wherein the thromboembolic disorder is selected from, 

the group consisting of arterial c. diovascular thromboembolic disorders, venous 

cardiovascular thromboembolic dis ders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the sham • rs of the heart or in the peripheral circulation. 

55. 	The use of a therapeutically effective mount of a PAR4 antagonist as defined in 

Claim 53, or pharmaceutically acceptable salts ereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in . • atient in need thereof. 

56. 	The use of a therapeutically effective amount of a ompound as defined in Claim 19, 

or pharmaceutically acceptable salts thereof, for the prepara n of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophyla s of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic sorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disor rs, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboemb s is disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral 

57. 	The use of a therapeutically effective amount of a PAR4 antagonist as de ed in 

Claim 19, or pharmaceutically acceptable salts thereof, for the preparation of a medi 	ent 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

- 615- 



WHAT IS CLAIMED IS: 

1. 	A compound of Formula I: 

R4  R5  

WC 

X1 	
x2 

)(4 x3  

I 

R6  

7  R 
 

R° 

or a stereoisomer, tautomer, pharmaceutically acceptable salt, solvate thereof, wherein: 

W is 0 or S; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

Rl  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C2  alkoxy-C1-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

C1-C4  alkylNH-, 

alkyl)2N-, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 
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Rla  is independently selected from the group consisting of: 

H, 

halo, 

Ci-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C2  alkoxy-C1-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

C1-C4  alkylNH-, 

(C1-C4  alkyl)2N-, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

halo-C1-C2  alkyl, 

halo-C1-C2  alkoxy, 

CN, and 

OH; 

provided that at least one of Ria, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 
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H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, and 

cyano; 

X1  is selected from the group consisting of CH, N or CR1°; 

X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C2-C4  alkenyl, C2-C4 

alkynyl, C1-C4  alkoxy, C1-C4  alkylthio, halo, OH, CN, OCF3, OCHF2, OCH2F, 

C1-C2-alkoxy-C1-C2-alkoxy, and halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

[N12()  is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NR11R12, COOH, CI-C4  alkoxycarbonyl, (C=0)NR11R12
, 
 ',

I- L C4 alkylsulfonyl, 
s(=0)2NR11—K  12

, 
 and C1-05  alkyl substituted by 0 to 7 groups independently selected from 

halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, 	alkoxy, C1 -C4  alkoxy-C1-C4  alkoxy, 

di-C1-C4-alkylaminophenyl-Ci-C4-alkyl, (di-C I -C4-alkoxy-Ci-C4-alky1)-Ci-C4-alkyl, 

di-Ci-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-5-, 
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-C - 
I I 
o 

R14 

-C -C 
II 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C1-C4  alkyleneoxy, 

C1-C4  alkylenethio, 

C1-C4  alkyleneoxy-C1-C4-alkylene, 

C1-C4-alkylenethio-C -C4-alkylene, 

-S-C1-C4-alkylene, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-Cio aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, Ci-C4-alkylcarbonyloxy-Ci-C4-alkyl, 

hydroxy-C1-C4-alkyl, cyano-C1-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, 

SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, N(R13)(C=0)R14, 

NR13S(0)R14, NR13S02R14, 0(C=0)NRI1R12, 0(C=0)0R14, O(C=O)R14, (C=0)0R14, 

and 5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4 

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R123 OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR1IR12, N(R13)(C=0)NRI IR12, N(R13)(C=0)0R14, 

N(R13)(C=O)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)„1-5- or 
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6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR
13 s(0)R14, NR13 so

2:
-. 14 K , -(CHR13)111-4- to 1 0-membered-heterocycly1 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-CI -C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, CI-C4-alkoxy-CI-C4-alkyl, C3-C6 cycloalkyl-C1-C4-alkylcarbonyl, 

C6-C10  arylcarbonyl, C1 -C4-alkylcarbonyloxy-Ci-C4-alkyl, COOR14, SO2R14, 
(c=0)NR1 1-K  12

, 
 SO2NR1 1  R12, N(R13)(C=0)NR1 le, N(R13)(C=0)0R14, 

NR13)(C=0)R14, 0(C=0)NR11R12, 0(C=0)0R14
, 
 0(c=o)R14, (C=O)0R14, and 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, C1-C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-C10  aryl, COOH, oxo, 

Ci-C4-alkoxycarbonyl, (C=0)NRIIR125 NRi 1- 12 K and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, C6-C10  aryl, and C1-C4  alkyl; 

R11  and R12  are independently, at each occurrence, selected from the group consisting 

of: 

H, 

C1-C4  alkyl, 

halo-C 1 -C4-alkyl, 

C2-C4  alkenyl, 

C2-C4  alkynyl, 
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-(CR
1 4R14) n  i _ phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1 -C4  alkoxy, CI-CI  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

-(CHR13),, l-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13),,1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 

CI-C4-alkylcarbonylamino-Ci-C4-alkyl, 

di-C1-C4-alkoxy-Ci-C4-alkyl, 

di-C1-C4-alkylaminophenyl, 

hydroxy-Ci-C4-alkyl, 

cyano-C1-C4-alkyl, 

C1-C4-alkoxy-Ci-C4-alkyl, 

C1-C4-alkoxycarbonyl-CI-C4-alkyl, 

C1-C4-alkoxycarbonyl, 

C1-C4-alkylcarbonyl, 

phenylcarbonyl; 

C1-C4-alkoxycarbonylamino-C1-C4-alkylcarbonyl, 

di-C1-C4-alkylamino-Ci-C4-alkylcarbonyl, 

amino-C1-C4-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, R11  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 
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OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C1-C4  alkyl and C1 -C4  alkoxy, and 0 

to 2 additional heteroatoms selected from N, NRI3, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H, C1 -C6  alkyl and 

-(CH2)phenyl; 

RI4  is independently, at each occurrence, selected from the group consisting of H, C1 -C6  alkyl, 

halo-C1-C4-alkyl, C1 -C4-alkoxycarbonylamino, (C6-C10  arylcarbonylamino), (a 5- to 10-membered 

heteroarylcarbonylamino) and -(CH2)11 Iphenyl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1 -C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, OCHF2, di-C1 -C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1 -C4  alkyl, 

hydroxy-Ci-C4-alkyl, C1-C4-alkoxy-C1-C4-alkyl, halo-C1-C4-alkyl, which contains 1 to 5 halogens, 

C1-C4-alkoxy, and halo-C1-C4-alkoxy; 

or R6  and R7  can be taken together with the carbons to which they attach to form a C6-C10  aryl 

ring; 

RI°  is selected from the group consisting of C1-C4  alkyl, halo, C1-C4  alkoxy, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 

at each occurrence, is selected from 0, 1, 2, 3, 4 or 5; and 

p, at each occurrence, is selected from 0, 1 and 2, 

wherein the term heteroaryl refers to stable monocyclic and polycyclic aromatic hydrocarbons that 

include at least one heteroatom ring member such as sulfur, oxygen, or nitrogen", and the term 

"heterocycle refers to stable 4- to 14-membered monocyclic, bicyclic or tricyclic heterocyclic ring which is 

saturated or partially unsaturated and which consists of carbon atoms and 1, 2, 3, or 4 heteroatoms 

independently selected from the group consisting of N, NH, 0 and S and including any bicyclic group in 

which any of the above-defined heterocyclic rings is fused to a benzene ring, wherein the nitrogen and 

sulfur heteroatoms may optionally be oxidized (i.e., N—>0 and S(0)p, wherein p is 0, 1 or 2). 

2. 	The compound as defined in Claim 1 wherein: 

W is 0 or S; 

R°  is Rl  or Ria; 

Y is S or -CR8=CR9-; 

RI  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 
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C1-C4  alkoxy, 

C1-C2  alkoxy-C1 -C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

Ria  is independently selected from the group consisting of: 

H, 

halo, 

Ci-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C2  alkoxy-C1-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

halo-C1-C2  alkyl, 

halo-C1-C2  alkoxy, and 
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OH; 

provided that at least one of R1 a, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, 

CI-C4  alkyl, and 

C -C4  alkoxy; 

X1  is selected from the group consisting of CH, N or CR1°; 

X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C2-C4  alkenyl, C2-C4 

alkynyl, C1-C4  alkoxy, C1-C4  alkylthio, halo, OH, CN, OCF3, CI-C2-alkoxy-C1-C2-alkoxy, 

and halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NR"R12, COOH, C1-C4  alkoxycarbonyl, (C=0)NR11R12, C1-C4  alkylsulfonyl, and C1-05  

alkyl substituted by 0 to 7 groups independently selected from halo, CF3, OCF3, OH, 

hydroxy-C -C4-alkyl, C1-C4  alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, 

di-C 1  -C4-alkylaminophenyl-C -C4-alkyl, (di-C -C4-alkoxy-C -C4-alkyl)-Ci-C4-alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 
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a single bond, 

-0-, 

-S-, 

-C- 
I 	I 
O 

R14 

C C 
II 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C1-C4  alkyleneoxy, 

C1-C4  alkylenethio, 

C1-C4  alkyleneoxy-C1-C4-alkylene, 

Ci-C4-alkylenethio-Ci-C4-alkylene, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, CI-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, Ci-C4-alkylcarbonyloxy-Ci-C4-alkyl, 

hydroxy-Ci-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, 

N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, N(R13)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(Z13)(C=0)NRIIR12, NR13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR111(.12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)n1-5- or 
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6-membered heteroaryl substituted by 0 to 3 groups independently selected 

from the group consisting of halo, C1-C4  alkoxy, C1 -C4  alkyl, cyclopropyl, CF3, 

OCF3, and CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13),1-4- to 

10-membered-heterocycly1 substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; OH, hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, halo-C1 -C4  alkoxy, 

di-Ci-C4-alkylamino-Ci-C4-alkyl, NR11R12, cyano, C1 -C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-CI-C4-alkyl, C3-C6  cycloalkyl-CI-C4-alkylcarbonyl, 

C6-Cio arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NRI1R123  SO2NRI1R12
3 
 - (- 13 )(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, 0(C=0)NR11R12,  0(C=0)0R143  0(C=0)R14, (C=0)0R14, and 

C6-Cio aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, Ci-C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio aryl, COOH, oxo, 

Ci-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, C6-Cio aryl, and CI-C4  alkyl; 

R" and R12  are independently, at each occurrence, selected from the group consisting 

of: 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

C2-C4  alkynyl, 
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_(cR14R14)n1_phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1 -C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, and cyano, 

-(CHR13)„1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-C1-Ca-alkyl, and C1-C4  alkyl, 

-(CHR13),1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-CI-Ca-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-Ca-alkyl, and C1-C4  alkyl, 

di-C1-Ca-alkylamino-Ci-Ca-alkyl, 

di-C1-Ca-alkoxy-Ci-Ca-alkyl, 

hydroxy-Ci-Ca-alkyl, 

cyano-CI-Ca-alkyl, 

Ci-Ca-alkoxy-Ci-Ca-alkyl, 

Ci-Ca-alkoxycarbonyl-Ci-Ca-alkyl, 

Ci-Ca-alkoxycarbonyl, 

Ci-Ca-alkylcarbonyl, 

phenylcarbonyl; 

C1-Ca-alkoxycarbonylamino-Ci-Ca-alkylcarbonyl, 

di-C1-Ca-alkylamino-Ci-Ca-alkylcarbonyl, 

amino-Ci-Ca-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, R11  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-Ca-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 
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R13  is independently, at each occurrence, selected from the group consisting of H, 

C1 -C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl, halo-C1-C4-alkyl, CI-C4-alkoxycarbonylamino, (C6-C10  arylcarbonylamino), (a 

5- to 10-membered heteroarylcarbonylamino) and -(CH2)n1phenyl substituted by 0 to 3 

groups independently selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, 

cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-CI-C4-alkylamino, 

and cyano, 

R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1-C4  alkyl, 

hydroxy-C1-C4-alkyl, C1-C4-alkoxy-C1-C4-alkyl, halo-C1-C4-alkyl, which contains 1 to 5 

halogens, C1-C4-alkoxy, and halo-C1-C4-alkoxy; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, C1-C4  alkoxy, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2, 3, 4 or 5; and 

p, at each occurrence, is selected from 0, 1 and 2. 

3. 	The compound as defined in Claim 1 wherein: 

W is 0 or S; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 
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halo-C1-C2  alkylthio; 

Ri a  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

halo-C1-C2  alkyl, and 

halo-C1-C2  alkoxy; 

provided that at least one of Ria, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, and 

C1-C4  alkyl; 

X1  is selected from the group consisting of CH, N or CR'°; 
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X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1 -C4  alkyl, C2-C4  alkenyl, C2-C4 

alkynyl, C1 -C4  alkoxy, C1-C4  alkylthio, halo, OH, CN, OCF3, C1-C2-alkoxy-C1-C2-alkoxy, 

and halo-CI-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and CI-C6 alkyl; 

• is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NRIIR12, COOH, C1-C4  alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 

groups independently selected from halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, C1-C4 

alkoxy, CI-C4 alkoxy-C1-C4  alkoxy, di-C1-C4-alkylaminophenyl-C1-C4-alkyl, 

(di-C1-C4-alkoxy-C1-C4-alkyl)-C1 -C4-alkyl, di-C1-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-5-, 

— C- 
11 
O 

R14 
1 

- C C 
II 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C1-C4  alkyleneoxy, 

C1-C4  alkylenethio, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 
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C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1 -C4  alkoxy, halo-C1-C4  alkoxy, CI-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, C1-C4-alkylcarbonyloxy-C -C4-alkyl, 

hydroxy-CI-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, 

MR13)(C=0)NR11R12, 1\1(R13)(C=0)0R14, MR13)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NRI1R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 1 0-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, NR13)(C=0)NR11R12, N(K13  )(C=0)0R14, 

MR13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 1 0-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)ti1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13
soy -)K 14, NR13S02R14, -(CHR13)111-41- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-C1-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6  cycloalkyl-C1-C4-alkylcarbonyl, 

C6-C10  arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11,. 12, 	1 N(R -3 )(C=0)0R14, 
N(z13)(c="14

, 
 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, Ci-C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; 
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C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-C10  aryl, COOH, oxo, 

C 1 -C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, C6-C10  aryl, and C1-C4  alkyl; 

RH  and R12  are independently, at each occurrence, selected from the group consisting 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)n1_phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

-(CHR13)n i -C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 

di-C1-C4-alkoxy-Ci-C4-alkyl, 

hydroxy-Ci-C4-alkyl, 

cyano-Ci-C4-alkyl, 
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C1 -C4-alkoxy-Ci-C4-alkyl, 

C1 -C4-alkoxycarbonyl-Ci-C4-alkyl, 

C1-C4-alkoxycarbonyl, 

C I-C4-alkylcarbonyl, 

phenylcarbonyl; 

C1-C4-alkoxycarbonylamino-Ci-C4-alkylcarbonyl, 

di-C1-C4-alkylamino-Ci-C4-alkylcarbonyl, 

amino-C1-C4-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, R" and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

CI-C6  alkyl, halo-C1-C4-alkyl, C1-C4-alkoxycarbonylamino, (C6-C10  arylcarbonylamino) and 

-(CH2)piphenyl substituted by 0 to 3 groups independently selected from the group consisting 

of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1 -C4  alkyl, 

hydroxy-C1-C4-alkyl, C1-C4-alkoxy-C1-C4-alkyl, halo-C1-C4-alkyl, which contains 1 to 5 

halogens, and C1-C4-alkoxy; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, and halo-CI-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2, 3 or 4; and 

p, at each occurrence, is selected from 0, 1 and 2. 

4. 	The compound as defined in Claim 1 wherein: 

W is 0; 
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R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, and 

halo-C3-C4 cycloalkyl; 

Rla  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl; 

C1-C4  alkoxy, 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, and 

halo-C3-C4  cycloalkyl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

Ci-C4  alkyl, 
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C1-C4  alkoxy, and 

halo-C1 -C2  alkyl; 

provided that at least one of Ria, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, and 

C1-C4  alkyl; 

X1  is selected from the group consisting of CH, N or CR16; 

X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C1-C4  alkoxy, C1-C4  

alkylthio, halo, OH, CN, OCF3, C1-C2-alkoxy-C1-C2-alkoxy, and halo-C1-C3-alkyl, which 

contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NR11R12, C1-C4  alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 groups 

independently selected from halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, C1-C4  

alkoxy-C1-C4 alkoxy, di-C1-C4-alkylaminophenyl-CI-C4-alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

—C— 
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R14 

1 
-C C- 

II 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C1-C4  alkyleneoxy, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, 

hydroxy-Ci-C4-alkyl, COOR14, SO2R14, (c=o)NR11R12,  SO2NR11R12, 

N(R13)(C=0)NR11R12, NR13)(C=0)0R14, NR13)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R145  (C=O)0R14, and 

5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1 -C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13),11-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13)„1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-C1-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-CI -C4-alkyl, C3-C6 cycloalkyl- 
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C1 -C4-alkylcarbonyl, C6-Cio arylcarbonyl, Ci-C4-alkylcarbonyloxy-C1-C4-alkyl, 

, COOR14, SO2R14, (C=0)NRI1R12, SO2NR11R12 N(zo  )(C=0)NR11R12, 

N(R13)(C=0)0R14, N(R13)(C=0)R14, 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, 

(C=0)0R14, and C6-C10  aryl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, 

C1-C4-alkoxycarbonyl, (C=0)NR11R12, CF3, OCF3, and CF2CH3; 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio  aryl, COOH, oxo, 

Ci-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, C6-C10  aryl, and C1-C4  alkyl; 

R11  and R12  are independently, at each occurrence, selected from the group consisting 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)„1-phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, Ci-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

-(CHR13)„1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13),1-4- to 1 0-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 
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-(CHR13)61-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C I -C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 

di-C1-C4-alkoxy-CI-C4-alkyl, 

hydroxy-C I -C4-alkyl, 

cyano-C1-C4-alkyl, 

C1-C4-alkoxy-Ci-C4-alkyl, 

C1-C4-alkoxycarbonyl-Ci-C4-alkyl, 

C1-C4-alkoxycarbonyl, 

Ci-C4-alkylcarbonyl, 

phenylcarbonyl; 

Ci-C4-alkoxycarbonylamino-Ci-C4-alkylcarbonyl, and 

di-C1-C4-alkylamino-Ci-C4-alkylcarbonyl, 

alternatively, R11  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl, halo-C1-C4-alkyl, Ci-C4-alkoxycarbonylamino and -(CH2)„lphenyl substituted by • 

0 to 3,groups independently selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  

alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, 

di-C1-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1-C4  alkyl, 

hydroxy-Ci-C4-alkyl, C1-C4-alkoxy-C1-C4-alkyl and halo-C1-C4-alkyl, which contains 1 to 5 

halogens; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 
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n1 , at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2. 

5. 	The compound as defined in Claim 1 wherein: 

W is 0; 

R°  is RI  or Rla; 

Y is S or -CR8=CR9-; 

RI  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

Ria  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 
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Ci-C4  alkyl, and 

halo-C1-C2  alkyl; 

provided that at least one of Ria, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, and 

C1-C4  alkyl; 

X1  is selected from the group consisting of CH, N or CR10; 

X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C1-C4  alkoxy, C1-C4 

alkylthio, halo, OH, CN, OCF3, and halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

A) is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, NR11R12, 

C1-C4  alkoxycarbonyl, (C=0)NR11R12  and C1-05 alkyl substituted by 0 to 7 groups 

independently selected from halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, C1-C4  

alkoxy-C1-C4  alkoxy, di-C1-C4-alkylaminophenyl-C1-C4-alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

—C— 
I I 
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C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-Clo aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1 -C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, 

hydroxy-Ci-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, 

N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, N(R13)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CI-Ca alkoxy, halo-C1-C4  alkoxy, CI-Ca 

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-CI-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NRIIR12, SO2NR11R12, N(R13)(C=0)NR11R12, NR13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHRI3)„1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13),,1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, 	 C3-C6  cycloalkyl-C1 -C4-alkylcarbonyl, 

C6-C10  arylcarbonyl,• 
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C1-C4-alkylcarbonyloxy-C1 -C4-alkyl, COOR14, SO2R14, (C=0)NR11 R12, SO2NR11R12, 
)(c=0)0R14 N(zi3)(c=0)R14 N(R13)(C=0)NR11R12, N(R13 	, 
	

, 0(C=0)NR1 I R12, 

0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and C6-Cio aryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, 

cyclopropyl, C1-C4-alkoxycarbonyl, (C=0)NR11R12, CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio aryl, COOH, oxo, 

C1-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; 

RH  and R12  are independently, at each occurrence, selected from the group consisting 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

) 	phenyl substituted by 0to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-C1-C4-alkylamino, and cyano, 

-(CHR13)ni-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 

di-C1-C4-alkoxy-Ci-C4-alkyl, 
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hydroxy-C1-Ca-alkyl, 

cyano-C 1-C4-alkyl, 

C1 -Ca-alkoxy-CI-Ca-alkyl, 

Ci-Ca-alkoxycarbonyl-Ci-Ca-alkyl, 

C1-Ca-alkoxycarbonyl, 

C1-Ca-alkylcarbonyl, and 

phenylcarbonyl; 

alternatively, R" and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-C4-alkyl, C I-Ca alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl, halo-C1-Ca-alkyl and -(CH2),,lphenyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, 

OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, oxo, C1-C4  alkyl, 

hydroxy-C1-Ca-alkyl, C1-Ca-alkoxy-C1-Ca-alkyl and halo-C1-Ca-alkyl, which contains 1 to 5 

halogens; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2. 

6. 	The compound as defined in Claim 1 wherein: 

W is 0; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 
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R1  is independently selected from the group consisting of: 

halo, 

CI-C4  alkyl, 

C2-C3  alkenyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

Rla  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, and 

halo-C1-C2  alkyl; 

provided that at least one of Ria, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, and 

C1-C4  alkyl; 

X1  is selected from the group consisting of CH or CR'°; 
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X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4  alkyl, CI -C4  alkoxy, C1-C4 

alkylthio, halo, OH, and halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1 -C6  alkyl; 

(:-4)  is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OH, NR11R12
3  Ci-C4 

alkoxycarbonyl, (C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 groups independently 

selected from halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, C1-C4  alkoxy-C1-C4  

alkoxy, di-CI-C4-alkylaminophenyl-C1-C4-alkyl, (di-C1 -C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

— C - 
1 	1 
O 

R14 

1 
- C- C 

11 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, C 1  -C4-alkylcarbonyloxy-C 1-C4-alkyl, 

hydroxy-C1-C4-alkyl, COOR14, SO2R14, (C=0)NR1  IT,K 12, SO2NR11R123 

N(Z13)(c=0)NR11,-. 12
3 

 K 	N(R13)(C=0)0R14, N(R13)(C=0)R14, NR13S(0)R14, 
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NR13S02R14, 0(C=0)NRIIR12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 1 0-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CI-CI  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 1 0-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)n1- 5 - or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14  , -(CHR13)n1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-C1-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-Ci-C4-alkylamino-Ci-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, CI-C4-alkoxy-C I -C4-alkyl, C3-C6  cycloalkyl-C1-C4-alkylcarbonyl, 

C6-C10  arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11- 12,  K 	NR13)(C=0)NR11,. 12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, 0(C=0)NRI1R12, 0(C=0)0R14
,  0(C=0)R14, (C=0)0R14, and 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, Ci-C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-C10  aryl, COOH, oxo, 

C1-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; 
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RH  and R12  are independently, at each occurrence, selected from the group consisting 

of: 

H, 

C1-C4  alkyl, 

halo-CI -C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1 -C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

-(CHR13)„1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 

di-Ci-C4-alkoxy-Ci-C4-alkyl, 

hydroxy-Ci-C4-alkyl, 

cyano-C1-C4-alkyl, 

Ci-C4-alkoxy-CI-C4-alkyl, 

C1-C4-alkoxyearbonyl-C1-C4-alkyl, and 

Ci-C4-alkoxycarbonyl; 

alternatively, RH  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 
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R13  is independently, at each occurrence, selected from the group consisting of H, 

C I -C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)„lphenyl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, C1-C4  alkyl, hydroxy-Ci-C4-alkyl, 

C1-C4-alkoxy-C1-C4-alkyl and halo-C1 -C4-alkyl, which contains 1 to 5 halogens; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2. 

7. 	The compound as defined in Claim 1 wherein: 

W is 0; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C1-C4 alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

Rla  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 
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halo-CI-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

C1 -C4  alkyl, and 

halo-C1-C2  alkyl; 

provided that at least one of Rh, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, and 

halo; 

X1  is selected from the group consisting of CH or CR1°; 

X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C1-C4  alkoxy, C1-C4  

alkylthio, halo, and halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

® is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, NR11R12, C1-C4  alkoxycarbonyl, 

(C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 groups independently selected from 

halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, 

di-C1-C4-alkylaminophenyl-C1-C4-alkyl, (di-C1-C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, 

di-C1-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 
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-C- 
I 	I 
O 

CI-Ca alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1 -C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3  -C6  cycloalkyl, cyano, nitro, NR11R12, OH, C1-C4-alkylcarbonyloxy-CI-C4-alkyl, 

hydroxy-C1-Ca-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, 

N(R13)(C=0)NR11R12, N(K13  )(C=0)0R14, N(R'3)(C=O)R'4, NR13S(0)R14, 

NRI3S02R14, 0(C=0)NR1 I R12, 0(C=0)0R14, 0(C=0)R14 , (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 1 0-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C I -Ca 

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, MelR12, OH,  

C1-C4-alkylcarbonyloxy-Ci-C4-alkyl, hydroxy-C1-Ca-alkyl, COOR14, SO2R14, 

(C=0)NR1 I R12, SO2NRI1R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11,-.K 12, O(C=O)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 1 0-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)/11-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13)„1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-C1-Ca-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-Ci-C4-alkyl, NRI1R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-Ci-C4-alkyl, C3-C6  cycloalkyl-C1-Ca-alkylcarbonyl, 

C6-C10  arylcarbonyl, C1-Ca-alkylcarbonyloxy-C1-Ca-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, 
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SO2NR11R1  N(R13)(C=0)NRIIR12, MR13)(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and C6-C10  aryl substituted 

by 0 to 3 groups independently selected from the group consisting of halo, C1-C4 

alkoxy, C1-C4  alkyl, cyclopropyl, Ci-C4-alkoxycarbonyl, (C=0)NR11R12, CF3, OCF3, 

and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio aryl, COOH, oxo, 

C1-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; 

R11  and R12  are independently, at each occurrence, selected from the group consisting 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

_(cR14R14
)n

1_ phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

-(CHR13)n1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 

di-Ci-C4-alkoxy-Ci-C4-alkyl, 

hydroxy-Ci-C4-alkyl, 
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cyano-C1-C4-alkyl, and 

C1-C4-alkoxy-Ci-C4-alkyl; 

alternatively, R11  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H and 

CI -C6  alkyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)niphenyl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, CI-CI  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, C1-C4  alkyl, hydroxy-Ci-C4-alkyl 

and halo-C1-C4-alkyl, which contains 1 to 5 halogens; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 

nl, at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2. 

8. 	The compound as defined in Claim 1 wherein: 

W is 0; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

C1-C4  alkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 
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Ria  is independently selected from the group consisting of: 

H, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-Ci-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

C1-C4  alkyl, and 

halo-C1-C2  alkyl; 

provided that at least one of R1 a, R8  and R9  is other than H; 

R2  is H; 

X1  is selected from the group consisting of CH; 

X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C1-C4  alkoxy, halo, and 

halo-Ci-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

(A) is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, NR11R12,  C1-C4  alkoxycarbonyl, 

(C=0)NR11R12  and C1-05  alkyl substituted by 0 to 7 groups independently selected from 

halo, CF3, OCF3, OH, hydroxy-C1-C4-alkyl, Ci-C4  alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, 

di-Ci-C4-alkylaminophenyl-Ci-C4-alkyl, (di-CI-C4-alkoxy-Ci-C4-alkyl)-Ci-C4-alkyl, 

di-Ci-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 
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R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-C- 
I I 
0  ,and 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH; 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, Ci-C4-alkylcarbonyloxy-Ci-C4-alkyl, 

hydroxy-Ci-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NRI1R12, 

N(R13)(C=0)NR11R12, N(R13)(C=0)0R145 N(R13)(c_o)R145 NR13s(0)R14 
, 

NR13S02R14, 0(C=0)NRI1R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-CI-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR1 	N(R13)(C=0)0R14, 

MR13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R145  

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)n1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13)„1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-Ci-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12,  cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-Ci-C4-alkyl, C3-C6  cycloalkyl- 
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C1 -C4-alkylcarbonyl, C6-C10  arylcarbonyl, Ci-C4-alkylcarbonyloxy-C i -C4-alkyl, 

COOR14, SO2R14, (C=0)NR11 R12, SO2NRI1R12, N(R13)(C=0)NR11R12, 

N(R13)(C=0)0R14, N(R13)(C=0)R14, 0(C=0)NRI 	0(C=0)0R14, 0(C=0)R14, 

(C=0)0R14, and C6-Cio aryl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, 

Ci -C4-alkoxycarbonyl, (C=0)NR11R12, CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C6-Cio aryl, COOH, oxo, 

Ci-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; 

R11  and R12  are independently, at each occurrence, selected from the group consisting 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

) 	phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-C1-C4-alkylamino, and cyano, 

-(CHR13)„1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

di-C1-C4-alkylamino-Ci-C4-alkyl, 
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hydroxy-C1 -C4-alkyl, and 

cyano-C1-C4-alkyl; 

alternatively, R11  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H and 

C1-C6  alkyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)„lphenyl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-C1-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, C1-C4  alkyl, hydroxy-Ci-C4-alkyl 

and halo-C1-C4-alkyl, which contains 1 to 5 halogens; 

n1, at each occurrence, is selected from 0, 1, 2 or 3; and 

p, at each occurrence, is selected from 0, 1 and 2. 

9. 	The compound as defined in Claim 1 wherein: 

W is 0; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

, R1  is independently selected from the group consisting of: 

C1-C4  alkoxy, 

C1-C4  alkylthio, and 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

Ria  is independently selected from the group consisting of: 

H, 

C1-C4  alkyl, 
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C1-C4  alkoxy, 

CI-C4  alkylthio, and 

halo-C1 -C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

R8  and R9  are independently selected from the group consisting of: 

H, 

C1-C4  alkyl, and 

halo-C1-C2  alkyl; 

provided that at least one of Rla, R8  and R9  is other than H; 

R2  is H; 

X1  is selected from the group consisting of CH; 

X2, X3  and X4  are independently selected from CR3; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C1-C4  alkoxy, halo and 

halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

(A) 
is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, NR11R12, C1-C4  alkoxycarbonyl 

and C1-05  alkyl substituted by 0 to 7 groups independently selected from halo, CF3, OCF3, 

OH, hydroxy-Ci-C4-alkyl, 	alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, 

(di-C1 -C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, 

di-Ci-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

—C— 
I I 
0 , and 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH; 
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B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1 -C4  alkoxy, halo-C1-C4  alkoxy, CI-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11 12, OH, C1-C4-alkylcarbonyloxy-CI-C4-alkyl, 

hydroxy-Ci-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, 

N(R13)(C=0)NR11R12
, 
	13 	K )(C=0)0,-. 14

, 
 N(R13)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NR1 1-r, 12, 
 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 1 0-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, CI-Ca 

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH,  

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11-K 12,  SO2NR11R12, N(R13)(C=0)NR11,-,K  12
, 

 N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 1 0-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)111-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13)„1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-Ci-C4-alkyl, C1-C4 alkoxy, halo-C1-C4 alkoxy, 

di-C1-C4-alkylamino-C1-C4-alkyl, NRI1R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6 cycloalkyl-C1-C4-alkylcarbonyl, 

C6-C10  arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(- 13 )(C=0)NR11R12, N(- 13 )(C=0)0R14, 
N(R13)(c=o)R14, 0(C=0)NRi K12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

C6-C10 aryl substituted by 0 to 3 groups independently selected from the group 

consisting of 
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halo, C1-C4  alkoxy, C1 -C4  alkyl, cyclopropyl, C1 -C4-alkoxycarbonyl, (C=0)NR11R12, 

CF3, OCF3, and CF2CH3; and 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of 

halo, CF3, OCF3, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C I -C4-alkyl, C6-Clo 

aryl, COOH, oxo, Ci-C4-alkoxycarbonyl, (C=0)NR11R12, and C1 -C4  alkyl; 

R" and R12  are independently, at each occurrence, selected from the group consisting 

of: 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

-(CR14R14)n1 _ phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-CI-C4-alkylamino, and cyano, 

-(CHR13),,1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

hydroxy-Ci-C4-alkyl, and 

cyano-C1-C4-alkyl; 

alternatively, R" and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and C1-C4  

alkoxy; 
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R13  is independently, at each occurrence, selected from the group consisting of H and 

C1-C6  alkyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)111phenyl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, C1-C4  alkyl and halo-C1-C4-alkyl, 

which contains 1 to 5 halogens; and 

n1, at each occurrence, is selected from 0, 1 or 2. 

10. 	The compound as defined in Claim 1 wherein: 

W is 0 or S; 

R°  is R1  or Rla; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C2  alkoxy-C1-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

Ria  is independently selected from the group consisting of: 
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H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C2  alkoxy-CI-C2  alkyl, 

tetrahydrofuran-2-yl; 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

halo-C1-C2  alkyl, and 

halo-C1-C2  alkoxy; 

provided that at least one of 'Zia, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

halo, 

C1-C3  alkyl, and 

C1-C2  alkoxy; 

X1  is selected from the group consisting of CH, N or CR10; 
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X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1-C4  alkyl, C2-C4  alkenyl, C2-C4 

alkynyl, 	alkoxy, C1-C4  alkylthio, halo, OH, CN, OCF3, C1-C2-alkoxy-C1-C2-alkoxy, 

and halo-C1-C3-alkyl, which contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C6  alkyl; 

A 
is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 

R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NR11R12, COOH, 	alkoxycarbonyl, (C=0)NR11R12, C1-C4  alkylsulfonyl, and C1-05  

alkyl substituted by 0 to 7 groups independently selected from halo, CF3, OCF3, OH, 

hydroxy-C 1-C4-alkyl, C1-C4  alkoxy, C1-C4  alkoxy-C1 -C4  alkoxy, 

di-C1-C4-alkylaminophenyl-Ci-C4-alkyl, (di-C i-C4-alkoxy-C -C4-alkyl)-Ci-C4-alkyl, 

di-Ci-C4-alkylamino, C3-C6-cycloalkyl, and C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

— c — 
II 
0 

R14 

1 
- C C- 

II 	H 
0 

C1-C4  alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C1-C4  alkyleneoxy, 

- 584- 



C1-C4  alkylenethio, 

C1-C4  alkyleneoxy-C i-C4-alkylene, 

CI-C4-alkylenethio-Ci-C4-alkylene, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, CI-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6 cycloalkyl, cyano, nitro, NR"R12, OH, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, 

hydroxy-CI-C4-alkyl, COOR14, SO2R14, (C=0)NR1 I R12, SO2NR11R12, 

N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, N(RI3)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11R12, N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)n1-5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13),,1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

.hydroxy-CI-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-C1-C4-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6 cycloalkyl-C1-C4-alkylcarbonyl, 

C6-C10  arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, 
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SOZNR11R12
, N(R13)(C=0)NR11R12

5 
	13 .1N (K )(C=0)0R14, N(R13)(C=0)R14, 

0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and C6-Cio  aryl substituted 

by 0 to 3 groups independently selected from the group consisting of halo, C1-C4 

alkoxy, C1-C4  alkyl, cyclopropyl, CI-C4-alkoxycarbonyl, (C=0)NR11R12, CF3, OCF3, 

and CF2CH3; 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-CI-C4-alkyl, C6-C10  aryl, COOH, oxo, 

Ci-C4-alkoxycarbonyl, (C=0)NR11R12, and C1-C4  alkyl; and 

C5-C11  spirocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, C6-Cio  aryl, and C1-C4  alkyl; 

Ri 1  and R12  are independently, at each occurrence, selected from the group consisting 

H, 

C1-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

C2-C4  alkynyl, 

_(Cee. 
n
i ) 	phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-C1-C4-alkylamino, and cyano, 

-(CHR13)ni-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-C1-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 
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-(CHR13),,1 -5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

hydroxy-Ci-C4-alkyl, 

cyano-C1-C4-alkyl, 

C1-C4-alkoxycarbonyl-Ci-C4-alkyl, 

C1-C4-alkoxycarbonyl, 

Ci-C4-alkylcarbonyl, 

phenylcarbonyl; 

Ci-C4-alkoxycarbonylamino-Ci-C4-alkylcarbonyl, 

di-C1-C4-alkylamino-Ci-C4-alkylcarbonyl, 

amino-C1-C4-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, RH  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-C1-Ca-alkyl, C1-C4  alkyl and C1-C4  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl, halo-C1-C4-alkyl, C1-Ca-alkoxycarbonylamino, (C6-C10  arylcarbonylamino), (a 

5- to 10-membered heteroarylcarbonylamino) and -(CH2)piphenyl substituted by 0 to 3 

groups independently selected from the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, 

cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, OH, OCHF2, di-C1-Ca-alkylamino, 

and cyano, 
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R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1 -C4  alkyl, 

hydroxy-C1 -C4-alkyl, C1-C4-alkoxy-C1-C4-alkyl, halo-C1-C4-alkyl, which contains 1 to 5 

halogens, C1-C4-alkoxy, and halo-C1 -C4-alkoxy; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, C1-C4  alkoxy, and 

halo-CI-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2, 3, 4 or 5; and 

p, at each occurrence, is selected from 0, 1 and 2. 

11. 	The compound as defined in Claim 1 wherein: 

W is 0 or S; 

R°  is R1  or Ria; 

Y is S or -CR8=CR9-; 

R1  is independently selected from the group consisting of: 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

C3-C4  cycloalkyl, 

C1-C4  alkoxy, 

C1-C4  alkylthio, 

halo-C1-C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1-C2  alkylthio; 

Ria  is independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C2-C3  alkenyl, 

C2-C3  alkynyl, 

- 588- 



C3-C4  cycloalkyl, 

C1 -C4  alkoxy, 

C1 -C4  alkylthio, 

halo-CI -C2-alkyl, which contains 1 to 5 halogens, where halo is F or Cl, 

halo-C3-C4  cycloalkyl, 

halo-C1-C2  alkoxy, and 

halo-C1 -C2  alkylthio; 

R8  and R9  are independently selected from the group consisting of: 

H, 

halo, 

C1-C4  alkyl, 

C1-C4  alkoxy, 

halo-C1-C2  alkyl, and 

halo-C1-C2  alkoxy; 

provided that at least one of Rla, R8  and R9  is other than H; 

R2  is selected from the group consisting of: 

H, 

fluoro, 

chloro, and 

CH3; 

X1  is selected from the group consisting of CH, N or CR1°; 

X2, X3  and X4  are independently selected from CR3  or N; 

R3  is selected from the group consisting of H, C1-C3  alkyl, C2-C3  alkenyl, C2-C3  

alkynyl, C1-C3  alkoxy, C1 -C3  alkylthio, halo, OH, CN, OCF3, and halo-CI-C3-alkyl, which 

contains 1 to 5 halogens; 

R4  and R5  are independently selected from H and C1-C3  alkyl; 

I
NA) is a 5-membered heteroaryl ring containing at least one 0, N or S atom; 
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R6  is selected from the group consisting of H, halo, OCF3, OCHF2, OH, CN, NO2, 

NRI1R12, COOH, C1-C4  alkoxycarbonyl, (C=0)NR1I R12  and C1-05  alkyl substituted by 0 to 7 

groups independently selected from halo, CF3, OCF3, OH, hydroxy-Ci-C4-alkyl, C1-C4 

alkoxy, C1-C4  alkoxy-C1-C4  alkoxy, di-C1-C4-alkylaminophenyl-C1-C4-alkyl, 

(di-C1-C4-alkoxy-C1-C4-alkyl)-C1-C4-alkyl, di-C1-C4-alkylamino, C3-C6-cycloalkyl, and 

C1-C4  alkylthio, or 

R6  is B-D-, where D is a linker, which is selected from: 

a single bond, 

-0-, 

-S-, 

- C - 
I 	I 
O 

R14 

C C 
II 	H 
0 

alkylene substituted by 0 to 4 groups independently selected from halo 

or OH, 

C1-C4  alkyleneoxy, 

C1-C4  alkylenethio, 

C2-C6  alkenylene, and 

B is selected from the group consisting of: 

C6-Cio aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, Ci-C4-alkylcarbonyloxy-Ci-C4-alkyl, 

hydroxy-C1-C4-alkyl, COOR14, SO2R14, (C=0)NR11R12, SO2NR11R12, 

N(R13)(C=0)NR11R12, N(R13)(C=0)0R14, MR13)(C=0)R14, NR13S(0)R14, 

NR13S02R14, 0(C=0)NR11R12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

5-6-membered heteroaryl, 

5- to 10-membered heteroaryl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, C1-C4  alkoxy, halo-C1-C4  alkoxy, C1-C4  

alkyl, halo-C1-C4  alkyl, C3-C6  cycloalkyl, cyano, nitro, NR11R12, OH, 

C1-C4-alkylcarbonyloxy-C1-C4-alkyl, hydroxy-C1-C4-alkyl, C 0 OR14, SO2R14, 
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(C=0)NR11R12, SO2NR11R12, MR13)(C=0)NR11R12, MR13)(C=0)0R14, 

MR13)(C=0)R14, NR13S(0)R14, NR13S02R14, 0(C=0)NR111Z12, 0(C=0)0R14, 

0(C=0)R14, (C=0)0R14, 5-6-membered heteroaryl, and (CH2)phenyl, 

4- to 10-membered heterocyclyl containing carbon atoms and 1 to 2 additional 

heteroatoms selected from N, 0, and S, and substituted by 0 to 3 groups 

independently selected from the group consisting of halo, oxo, -(CHR13)111 -5- or 

6-membered heteroaryl substituted by 0 to 3 groups independently selected from the 

group consisting of halo, C1-C4  alkoxy, C1 -C4  alkyl, cyclopropyl, CF3, OCF3, and 

CF2CH3; NR13S(0)R14, NR13S02R14, -(CHR13)„1-4- to 10-membered-heterocyclyl 

substituted by 0 to 3 groups independently selected from the group consisting of halo, 

C1-C4  alkoxy, CI-CI  alkyl, cyclopropyl, CF3, OCF3, and CF2CH3; OH, 

hydroxy-CI-C4-alkyl, C1-C4  alkoxy, halo-C1-C4  alkoxy, 

di-CI-C4-alkylamino-C1-C4-alkyl, NR11R12, cyano, C1-C4  alkyl, halo-C1-C4  alkyl, 

C3-C6  cycloalkyl, C1-C4-alkoxy-C1-C4-alkyl, C3-C6  cycloalkyl-C1-C4-alkylcarbonyl, 

C6-Cio  arylcarbonyl, C1-C4-alkylcarbonyloxy-C1-C4-alkyl, COOR14, SO2R14, 

(C=0)NR11R12, SO2NR11,-, 12, N(R13 )(C=0)NR11R12, N(R13)(C=0)0R14, 

N(R13)(C=0)R14, 0(C=0)NR11K 12, 0(C=0)0R14, 0(C=0)R14, (C=0)0R14, and 

C6-C10  aryl substituted by 0 to 3 groups independently selected from the group 

consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, Ci-C4-alkoxycarbonyl, 

(C=0)NR11R12, CF3, OCF3, and CF2CH3; 

C3-C6  cycloalkyl which may contain unsaturation, substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-CI-C4-alkyl, C6-C10  aryl, COOH, oxo, 

CI-C4-alkoxycarbonyl, (C=0)NR11R12,and  C1-C4  alkyl; and 

C5-Ci1  spirocycloalkyl which may contain unsaturation and optionally 

containing 1 to 3 heteroatoms selected from 0, N or S and substituted by 0 to 3 

groups independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-Ci-C4-alkyl, C6-C10  aryl, and C1-C4  alkyl; 

and R12  are independently, at each occurrence, selected from the group consisting 

of: 
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H, 

Ci-C4  alkyl, 

halo-C1-C4-alkyl, 

C2-C4  alkenyl, 

-(CR14R14)111-phenyl substituted by 0 to 3 groups independently selected from 

the group consisting of halo, C1-C4  alkoxy, C1-C4  alkyl, cyclopropyl, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

-(CHR13)„1-C3-C6-cycloalkyl substituted by 0 to 3 groups independently 

selected from the group consisting of halo, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)„1-4- to 10-membered-heterocycly1 substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, and C1-C4  alkyl, 

-(CHR13)n1-5- to 10-membered-heteroaryl substituted by 0 to 3 groups 

independently selected from the group consisting of halo, CF3, OCF3, 5- or 

6-membered heteroaryl, OH, hydroxy-CI-C4-alkyl, and C1-C4  alkyl, 

di-Ci-C4-alkylamino-Ci-C4-alkyl, 

di-C1-C4-alkoxy-CI-C4-alkyl, 

hydroxy-Ci-C4-alkyl, 

cyano-C1-C4-alkyl, 

Ci-C4-alkoxy-Ci-C4-alkyl, 

Ci-C4-alkoxycarbonyl-Ci-C4-alkyl, 

Ci-C4-alkoxycarbonyl, 

C1-C4-alkylcarbonyl, 

phenylcarbonyl; 

C1-C4-alkoxycarbonylamino-Ci-C4-alkylcarbonyl, 

di-C1-C4-alkylamino-Ci-C4-alkylcarbonyl, 

amino-C1-C4-alkylcarbonyl, 

4- to 10-membered-heterocyclyl-carbonyl, and 

alternatively, Ri 1  and R12, when attached to the same nitrogen, combine to form a 4- to 

8-membered heterocyclic ring containing carbon atoms substituted by 0 to 3 groups 
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7 

0 
/ 

independently selected from the group consisting of halo, CF3, CHF2, OCF3, OCHF2, 

OCH2F, 5- or 6-membered heteroaryl, OH, oxo, hydroxy-Ci-C4-alkyl, C1-C4  alkyl and CI-CI  

alkoxy, and 0 to 2 additional heteroatoms selected from N, NR13, 0 and S(0)p; 

R13  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl and -(CH2)phenyl; 

R14  is independently, at each occurrence, selected from the group consisting of H, 

C1-C6  alkyl, halo-C1-C4-alkyl, C1-C4-alkoxycarbonylamino, (C6-C10  arylcarbonylamino) and 

-(CH2),,lphenyl substituted by 0 to 3 groups independently selected from the group consisting 

of halo, C1-C4  alkoxy, C1-C4 alkyl, cyclopropyl, CF3, OCF3, 5- or 6-membered heteroaryl, 

OH, OCHF2, di-Ci-C4-alkylamino, and cyano, 

R7  is selected from the group consisting of H, halo, hydroxyl, oxo, C1-C4  alkyl, 

hydroxy-Ci-C4-alkyl, C1-C4-alkoxy-C1-C4-alkyl, halo-C1-C4-alkyl, which contains 1 to 5 

halogens, and C1-C4-alkoxy; 

R1°  is selected from the group consisting of C1-C4  alkyl, halo, and halo-C1-C2-alkyl, 

which contains 1 to 5 halogens, where halo is F or Cl; 

n1, at each occurrence, is selected from 0, 1, 2, 3 or 4; and 

p, at each occurrence, is selected from 0, 1 and 2. 

12. 	The compound as defined in Claim 1, wherein the compound is selected from 

one of the following compounds: 
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13. A pharmaceutical composition, which comprises a pharmaceutically 

acceptable carrier and a compound as defined in Claim 1, or stereoisomers, tautomers, 

pharmaceutically acceptable salts, or solvates thereof, alone or in combination with another 

therapeutic agent. 

14. Use of a therapeutically effective amount of a compound as defined in Claim 

1, or stereoisomers, tautomers, pharmaceutically acceptable salts, or solvates thereof in the 

manufacture of a medicament for the treatment of a thromboembolic disorder or the primary 

or secondary prophylaxis of a thromboembolic disorder, wherein the thromboembolic 

disorder is selected 
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the 5-membered heteroaryl ring 
R7  

is selected from the group consisting 

S 	
Rs 

R6  c 
SS 

Of 7 	 S R7 
 

4rR6  

N'S  
R6  

and 

from the group consisting of arterial cardiovascular thromboembolic disorders, 

venous cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, 

and thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

15. Use of a therapeutically effective amount of a PAR4 antagonist, as defined in Claim 
1, in the manufacture of a medicament for inhibiting or preventing platelet aggregation. 

16. The compound as defined in Claim 1 wherein: 

Y is S or -CH=CH-; 

RI  and Rh  are selected from the group consisting of: 

CH3, 

SCH3, 

OCH3, 

CHF(CH3), 

CF2(CH3), and 

CF3; 

X1  is CH or N; 

X2  and X4  are each CH; and 

X3  is CR3  where R3  is OCH3, F or Cl; 

R6 

N'N  

is selected from the group consisting of 
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substituted phenyl, which is selected from the group consisting of 

OCH3  
, and OCH3 

CH3 heteroaryl, which is selected from the group consisting of 

N and 

\ 
—N

/ 
 0 —N 
	 --N 

N—CH3 	-N 
\ 	/ 	 \__/ 	, and 	\ 

CF3  
consisting of 

CH3 

CI CF3 

CI 

heterocyclyl, which is selected from the group consisting of 

cycloalkyl, which is —0 •; and 

R7  is selected from H or Ci-C4  alkyl. 

17. 	The compound as defined in Claim 1 wherein: 

R6  is selected from the group consisting of: 

a) 	phenyl or substituted phenyl, which is selected from the group 
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CI OCF3  

OCH3  

OCH3  

, and 

=N 	/ 	
N 

CH3  
OH 

\ —N7----F  
CH3 , and 	\----- 

/ \N—N  
\__/ 

—N. 

b) heterocyclyl, which is selected from the group consisting of 

	

/ 	/--\ 	f----- 	 \ 

	

—N
\ 	

—N \__/ 0 —N 
\------" 	\ 	

 0 
, and 	

/ 

/ , 	 , 

c) substituted heterocyclyl, which is selected from the group consisting of 

d) cycloalkyl, which is selected from the group consisting of 

F 
/--\ 	 / 	\ 

—0< 	—N N—C H3 —N N—CH2CH2OH 
 	F , 	\__/ 	. and 	\—/ 

e) heteroaryl-Ci-C3-alkyl, which is 
- CH2CH2 

f) heteroaryl, which is selected from the group consisting of 

N 

  ---\ i , 
and 
	—/

N 
 

g) substituted heteroaryl, which is selected from the group consisting of 

N 
—OCH3  

CH3  , or 

h) 	haloalkyl, which is -CF3, 
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-CH2 
1) 	aryl-C1-C3-alkyl, which is selected from 

/ \ 
—N—CH2CH2N(CH3)2  —N — CH2CH2 —N 0 —N — CH2 

\__/ 

— N 
H 

CH3  

0 
11 

—N—CH2CH2 —N—CCH3  

CH3  

— N — CH2CH2  
CH2CH2OCH3 	H 

—N/  

CH2CH2OCH3 

—N—CH2CH2 —CN 
1 	 —N—CH2CH2-0CH3  

CH3 	 , and 

i) halo, which is Br, 

j) alkoxyalkoxyalkyl, which is -CH2OCH2CH2OCH3, 

k) alkyl which is selected from -CH2CH3  or CH3, 

N(CH3)2 

m) H, 

n) -NR"R12, which is selected from the group consisting of 

R7  is selected from the group consisting of H and C1-C4  alkyl. 

18. 	The compound as defined in Claim 1 wherein: 

Y is S; 
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R1  is selected from the group consisting of: 

CH3, 

SCH3, 

OCH3, 

CHF(CH3), 

CF2(CH3), and 

CF3; 

Ria  is selected from the group consisting of: 

Cl, 

CH3, and 

OCH3; 

Xl  is CH or N; 

X2  and X4  are each CH; and 

X3  is CR3  where R3  is OCH3, F or Cl; 

R4  and R5  are H; 

R7  

 

is R7  

R6  is selected from the group consisting of: 

a) phenyl substituted by 0 to 3 groups independently selected from the 

group consisting of chloro, -CF3, cyano, -OCH3, -OCF3, -SO2CH3  and 

(C=0)N(CH3)2; 

b) pyridinyl or pyrimidinyl substituted by 0 to 3 groups independently 

selected from the group consisting of fluoro, chloro, -CH3  and -OCH3; and 

c) piperidinyl, morpholinyl or thiomorpholinyl substituted by 0 to 3 

groups independently selected from the group consisting of fluoro, OH, -CH3  and 

-NH2; 

R7  is selected from the group consisting of H and -CH3; and 

R8  and R9  are each H. 

19. A compound of claim 1, wherein the compound is selected from 
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NMe2  

, and 

or pharmaceutically acceptable salt thereof 

20. 	A compound of Claim 19 of the Formula 
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or pharmaceutically acceptable salt thereof 

21. The use of a therapeutically effective amount of a compound as defined in Claim 20, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

22. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 20, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

23. A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable salt thereof. 

24. The use of a therapeutically effective amount of a compound as defined in Claim 23, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need.thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 
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cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

25. The use of a therapeutically effective amount of a compound as defined in Claim 23, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament for 

inhibiting or preventing platelet aggregation in a patient in need thereof. 

26. A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable salt thereof, 

27. The use of a therapeutically effective amount of a compound as defined in Claim 26, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

28. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 26, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof 

- 640- 

29. A compound of Claim 19 of the Formula: 



or pharmaceutically acceptable salt thereof 

30. The use of a therapeutically effective amount of a compound as defined in Claim 29, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

31. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 29, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof 

32. A compound of Claim 19 of the Formula: 

OMe 

or pharmaceutically acceptable salt thereof. 

33. The use of a therapeutically effective amount of a compound as defined in Claim 32, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

34. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 32, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof 
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35. 	A compound of Claim 19 of the Formula: 

O 

or pharmaceutically acceptable salt thereof. 

36. The use of a therapeutically effective amount of a compound as defined in Claim 35, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

37. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 35, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

38. A compound of claim 19 having the formula 

- 642- 

or pharmaceutically acceptable salt thereof. 



39. The use of a therapeutically effective amount of a compound as defined in Claim 38, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

40. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 38, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

41. A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable salt thereof. 

42. The use of a therapeutically effective amount of a compound as defined in Claim 41, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 
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NMe2  

43. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 41, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

44. A compound of Claim 19 of the Formula 

or pharmaceutically acceptable salt thereof. 

45. The use of a therapeutically effective amount of a compound as defined in Claim 44, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

46. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 44, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

47. A compound of Claim 19 of the Formula: 

- 644- 

or pharmaceutically acceptable salt thereof 



48. The use of a therapeutically effective amount of a compound as defined in Claim 47, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

49. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 47, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

50. A compound of Claim 19 of the Formula: 

or pharmaceutically acceptable salt thereof 

51. The use of a therapeutically effective amount of a compound as defined in Claim 50, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

52. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 50, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof. 

53. A compound of Claim 19 of the Formula: 
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or pharmaceutically acceptable salt thereof. 

54. The use of a therapeutically effective amount of a compound as defined in Claim 53, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

55. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 53, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof 

56. The use of a therapeutically effective amount of a compound as defined in Claim 19, 

or pharmaceutically acceptable salts thereof, for the preparation of a medicament to treat a 

thromboembolic disorder or the primary or secondary prophylaxis of a thromboembolic 

disorder in a patient in need thereof, wherein the thromboembolic disorder is selected from 

the group consisting of arterial cardiovascular thromboembolic disorders, venous 

cardiovascular thromboembolic disorders, cerebrovascular thromboembolic disorders, and 

thromboembolic disorders in the chambers of the heart or in the peripheral circulation. 

57. The use of a therapeutically effective amount of a PAR4 antagonist as defined in 

Claim 19, or pharmaceutically acceptable salts thereof, for the preparation of a medicament 

for inhibiting or preventing platelet aggregation in a patient in need thereof 
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