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What is claimed is: 

1. 	A compounds having Formula I, or a pharmaceutically acceptable salt thereof, 

D 

1_3 
i 

Y—A--1.1— X—L2—B—Z 

I 

wherein: 

X is C3-C12carbocycle or 3- to 12-membered heterocycle, and is optio nally substituted with 

one or more RA or RF; 

L1 and L2 are each independently selected from bond; or C1-C6al 	lene, C2-C6alkenylene or 

C2-C6alkynylene, each of which is 	independently 	op onally 	substituted at 	each 

occurrence with one or more RL; 

L3  is bond or -L5--K-Ls'-, wherein K is selected from bond, -0-, -5-, -NOW-, -C(0)-, -

S(0)z-, -S(0)-, -05(0)-, -0S(0)2-, -S(0)20 , -5(0)0-, -C(0)0-, -0C(0)--, - 

OC(0)0-, -C(0)N(RB)-, -N(RB)C(0)-, -N(R C(0)0-, -0C(0)N(RB)-, -N(RE)S(0)-, 

-N(RB)S(0)2-, -S(0)N(RB)-, -S(0)2N(RB)- -C(0)N(RB)C(0)-, -N(RB)C(0)N(RB')-, - 

N(RB)S02N(RB')-, or -N(RB)S(0)N(RB') ; 

A and B are each independently C3-C32car °cycle or 3- to 12-membered heterocycle, and are 

each independently optionally subst uted with one or more RA; 

D is C3-Ci2carbocycle or 3- to 12- 	-mbered heterocycle, and is optionally substituted with 

one or more RA; or D is Cr f 12carbocycl.e or 3- to 12-membered heterocycle which is 

substituted with J and or ionally substituted with one or more RA, where J is C3- 

Cucarbocycle or 3- to 1 -membered heterocycle and is optionally substituted with one or 

more RA, or J is -SF • or D is hydrogen or RA; 

Y is selected from - 	-C(12312.2)N(R6)-T-RD, -T'-C(R3R4C(R6R2)-T-RD, -LK-T-RD, or - 

LK-E; 

R3  and 12.2  are e 	independently Re, and R5 is R8; or R1  is Re, and R2 and R5, taken together 

with the 	oms to which they are attached, form a 3- to 12-membered heterocycle which 

is optionally substituted with one or more RA; 

R3, 12.4 

	

	, and R7 are each independently Re; or R3 and R6 are each independently Re, and R4  

d R7, taken together with the atoms to which they are attached, form a 3- to 12-

membered carbocycle or heterocycle which is optionally substituted with one or more RA; 

Z is selected from -T'-C(R8R9)N(1212)-T-RD, -T'-C(RI0RII )C(RI3R34)-T-RD, -LK-T-RD, or 

-LK-E; 
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Rs  and R9 are each independently Re, and R12 is RB; or Rs  is Re, and R9 and R12, taken 

together with the atoms to which they are attached, form a 3- to 12-membered heterocyc : 

which is optionally substituted with one or more RA; 

RIO, R11, R13, and R14 

and R11  and R14, 

are each independently Re; or R10  and R13 are each independen 	Re, 

taken together with the atoms to which they are attached, fo 	a 3- to 

12-membered carbocycle or heterocycle which is optionally substituted with ne or more 

RA; 

T and T' are each independently selected at each occurrence from bond, — s—, —r-x—M—Ls'—, 

or —Ls—M—Ls'—M'—Ls"--, wherein M and M' are each independe 	ly selected at each 

occurrence from bond, —0—, —S—, —N(RB)—, —C(0)—, —S(0)27 —S(0)--, —0S(0)—, — 

OS(0)2—, —S(0)20—, —S(0)0—, —C(0)0—, —0C(0)—, —0 (0)0—, —C(0)N(Re)—, — 

N(RB)C(0)—, 	—N(RB)C(0)0—, 	—0C(0)N(1213)—, 	—N(11, S(0)—, 	—N(RB)S(0)2—, 	— 

S(0)N(RB)—, 	—S(0)2N(R5)—, 	—C(0)N(RB)C(0)— 	—N(RB)C(0)N(RB')—, 	— 

N(RB)S02N(RB')—, 	—N(RB)S(0)N(Re')—, 	C3-Ci2car °cycle 	or 	3- 	to 	12-membered 

heterocycle, and wherein said Cs-Ciscarbocycle a 9 3- to 12-membered heterocycle are 

each independently optionally substituted at eac occurrence with one or more RA; 

LB is independently selected at each occurrent 	from bond, —Ls—N(RB)C(0)—Ls'— or —Ls— 

C(0)N(RB)—Ls'—; or C1-C6alkylene, C2-C,41kenylene or C2-C6alkynylene, each of which 

is independently optionally substituted at each occurrence with one or more RL; or C3- 

C12carbocycle or 3- to 12-memb 	ed heterocycle, each of which is independently 

optionally substituted at each occ 	ence with one or more RA; 

E is independently selected at eacy occurrence from C3-C12carbocycle or 3- to 12-membered 

heterocycle, and 

more RA; 

is indepei v e illy optionally substituted at each occurrence with one or 

RD is each independently ected at each occurrence from hydrogen or RA; 

RA is independently 

phosphono, thio 

s ected at each occurrence from halogen, nitro, oxo, phosphonoxy, 

o, cyano, or —Ls—RE, wherein two adjacent RA, taken together with the 

atoms to whj h they are attached and any atoms between the atoms to which they are 

attached, qn optionally form carbocycle or heterocycle; 

RB and RB
/  
' , re each 

C2- 6alkenyl or 

independently selected at each occurrence from hydrogen; or C1-C6alkyl, 

C2-C6alkynyl, each of which is independently optionally substituted at 

e ch occurrence 

amino, carboxy, 

with one or more substituents selected from halogen, hydroxy, mercapto, 

nitro, oxo, phosphonoxy, phosphono, thioxo, fonnyl, cyano or 3- to 6- 

/ membered carbocycle or heterocycle; or 3- to 6-membered carbocycle or heterocycle; 

wherein each 3- to 6-membered carbocycle or heterocycle in RB  or RB' is independently 

optionally substituted at each occurrence with one or more substituents selected from 
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halogen, hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, 

thioxo, formyl, cyano, C1-C6alicyl, 	C2-C6alkenyl, C2-C6alkynyl, C1 -C6haloalkyl, C2  

C6haloallcenyl or C2-C6haloalkynyl; 

Re  is independently selected at each occurrence from hydrogen, halogen, hydroxy, men apto, 

amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formyl or cya .; or C/ - 

C6alkyl, Ca-C6alkenyl or C2-C6alkynyl, each of which is independentl, 	optionally 

substituted at each occurrence with one or more substituents selected from halogen, 

hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formyl, 

cyano or 3- to 6-membered carbocycle or heterocycle; or 3- to 6-me bered carbocycle or 

heterocycle; wherein each 3- to 6-membered carbocycle or heterocycle in Re  is 

independently optionally substituted at each occurrence wit 	one or more substituents 

selected from halogen, hydroxy, mercapto, amino, carbo y, nitro, oxo, phosphonoxy, 

phosphono, 	thioxo, 	formyl, 	cyano, 	C1 -C6allql, 	C C6alkenyl, 	C2-C6alkynyl, 	Cr- 

C6haloalkyl, C2-C6haloalkenyl or C2-C6haloalkynyl; 

Rs  is independently selected at each occurrence from 	Rs, -S-Rs, -C(0)Rs, -0C(0)Rs, - 

C(0)0Rs, 	-N(RsRs'), 	-S(0)Rs, 	-S02Rs, 	-C(0)N(RsRs'), 	-N(Rs)C(0)Rs', 	- 

N(Rs)C(0)N(Rs'Rs''), 	-N(ROSO2Rs', 	02N(RsRs' ), 	-N(Rs)S02N(Rs' Rs' '), 	- 

N(Rs)S (0)N(Rs 'Rs "), -0S(0)-Rs, -OS ®)2-Rs, -S(0)20Rs, -S(0)0Rs, -0C(0)0Rs, - 

N(Rs)C(0)0Rs', -0C(0)N(RsRs'), 	Rs)S(0)-Rs', -S(0)N(RsRs'), -R(0)(ORs)2, or - 

C(0)N(Rs)C(0)-Rs'; or C1 -C6allcy , C2-C6alkenyl or C2-05alicynyl, each of which is 

independently optionally substi .ted at each occurrence with one or more substituents 

selected from halogen, hydr• 'y, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, 

phosphono, thioxo, 	fon 	or cyano; 	or C3-C6carbocycle or 3- to 	6-membered 

heterocycle, each of w,ich is independently optionally substituted at each occurrence 

with one or more subaituents selected from halogen, hydroxy, mercapto, amino, carboxy, 

nitro, oxo, phosphonoxy, phosphono, thioxo, formyl, cyano, CI -C6alkyl, C2-C6alkenyl, 

C2-C6alicynyl, 	-C6haloalkyl, C2-C6haloalkenyl, 	C2-C6haloallcynyl, C(0)0Rs, 	or - 

N(RsRs'); 

RE is indepe dently selected at each occurrence from C1 -CiBalkyl, C2-Cjoalkenyl or C2- 

Cloal 	nyl, each of which contains 0, 1, 2, 3, 4 or 5 heteroatoms selected from 0, S or N 

a • is optionally substituted with one or more RL; or -(Rx--Ry)o-(Rx-Ry'), wherein Q is 

t, 1, 2, 3 or 4, and each Rx  is independently 0, S or N(RB), wherein each Ry is 

ndependently C1-C6alkylene, C2-C6alkenylene or C2-C6alkynylene each of which is 

independently optionally substituted with one or more substituents selected from halogen, 

hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formyl 

or cyano, and wherein each Ry' is independently C1-C6alkyl, C2-C6alkenyl or C2- 
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C6alkynyl each of which is independently optionally substituted with one or more 

substituents selected from halogen, hydroxy, mercapto, amino, carboxy, nitro, oxo, 

phosphonoxy, phosphono, thioxo, formyl or cyano; 

111  is independently selected at each occurrence from halogen, nitro, oxo, phosphonoxy, 

phosphono, thioxo, cyano, -0-Rs, -S-Rs, -C(0)Rs, -0C(0)Rs, -C(0)0Rs, -N( sRs'), - 

S(0)Rs, -SO2Rs, -C(0)N(RsRs') or -N(Rs)C(0)Rs'; or C3-C6earbocycle s 	3- to 6- 

membered heterocycle, each of which is independently optionally subst> used at each 

occurrence with one or more substituents selected from halogen, hy0 oxy, mercapto, 

amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formy 	cyano, Cr-Csallcyl, 

C2-C6alkenyl, 	C2-C6alkynyl, C1-C6haloalkyl, 	C2-C6haloalkenyl 	or 	C2-C6haloalkynyl; 

wherein two adjacent RL, taken together with the atoms to 	ch they are attached and 

any atoms between the atoms to which they are attached, car optionally form carbocycle 

or heterocycle; 

Ls, Ls' and Ls" are each independently selected at ea 	occurrence from bond; or Cr 

C6alkylene, 	C2-C6alkenylene or 02-Cealkynylene 	each of which is independently 

optionally substituted at each occurrence with on 	or more RL; and 

Rs, Rs' and Rs" are each independently selecte 	at each occurrence from hydrogen; Cr  

C6allcyl, C2-C6alkenyl or C2-C6alkynyl, 	ach of which is independently optionally 

substituted at each occurrence with of or more substituents selected from halogen, 

hydroxy, mercapto, amino, carboxy, 	iro, oxo, phosphonoxy, phosphono, thioxo, foimyl, 

cyan, 	-0-C1-C6alkyl, 	-0-Ct- 6alkylene-O-Ci-C6alkyl, 	or 	3- 	to 	6-membered 

carbocycle or heterocycle; or 3 to 6-membered carbocycle or heterocycle; wherein each 

3- to 6-membered carbocyclior heterocycle in Rs  , Rs' or Rs' is independently optionally 

substituted at each occ r eence with one or more substituents selected from halogen, 

hydroxy, mercapto, a 	o, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, foimyl, 

cyano, CI-C6alkyl, f 2-C6alkenyl, C2-C6alkynyl, C1 -C6haloalkyl, C2-C6haloalkenyl or C2- 

C6haloalkynyl. 

2. A compounds]}Ruing Founula 1E, or a pharmaceutically acceptable salt thereof, 

D 

L3  

Y—A—L1— X—L2—B—Z 

In 

wherm . 

/ X is 4- to 8-membered heterocycle, and is optionally substituted with one or more RA; 
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Li and L2  are each independently selected from bond or CI -C6alkylene which is independently 

optionally substituted at each occurrence with one or more halo, hydroxy, -0-C1-C6alkyl 

or -0-C1-C6lialoalkyl; 

L3  is bond or CI -C6ancylene; 
totI,..„-x, w; "- 

'"— A and B are each independently phenyl, pyridinyl, thiazolyl, orKr 
	

where Z1  

is independently selected at each occurrence from 0, S, NH or CH2, Z3  s independently 

selected at each occurrence from N or CH, and W1, W2, and W3  are -ach independently 

selected at each occurrence from CH or N; A and B are each independently optionally 

substituted with one or more RA. 

D is C6-Ciocarbocycle or 5- to 12-membered heterocycle, 	h of which is optionally 

substituted with one or more RM; 

Y is -T'-C(RIRDN(Rs)-T-Rn; 

Z is -T'-C(R5R9)N(R12)-T-Rni 

121  is hydrogen, CI-Cooney', CI-C6haloalkyl, or 3- to 	withered carbocycle or heterocycle, 

wherein each said 3- to 6-membered car ocycle or heterocycle is independently 

optionally substituted at each occurrence 	ith one or more substituents selected from 

halogen, CI-Coalkyl, CI-Cohaloalkyl, -0' 	Coalkyl or -0-Ci-C6halOalkyl; 

R2  and R5  are each independently hydrog 	C1 -C6alkyl, C1 -C6haloalicyl, or 3- to 6-membered 

carbocycle or heterocycle, wherei 	each said 3- to 6-membered carbocycle or heterocycle 

is independently optionally subaituted at each occurrence with one or more substituents 

selected from halogen, CI -C 	Ikyl, Ci-Cohaloalkyl, -0-C1-C6oney' or -O--C1-C6haloalkyl; 

or R2  and R5, taken together with the atoms to which they are attached, foifil a 3- to 12- 

membered heterocycle 	hich is optionally substituted with one or more RA; 

R5  is hydrogen, CI-Coo, yl, CI-Cohaloalkyl, or 3- to 6-membered carbocycle or heterocycle, 

wherein each s id 3- to 6-membered carbocycle or heterocycle is independently 

optionally su 	tituted at each occurrence with one or more substituents selected from 

halogen, C2  C681.41, CI -C6haloalicyl, -0-CI -C6alicyl or -0-CI-C6haloalkyl; 

R9  and RI?, are each independently hydrogen, CI -C6alkyl, CI-C6haloalkyl, or 3- to 6- 

mem e/ red carbocyele or heterocycle, wherein each said 3- to 6-membered carbocycle or 

h- erocycle is independently optionally substituted at each occurrence with one or more 

substituents selected from halogen, CI -Cooney', CI -Cohaloalkyl, -0-C1 -C6alkyl or -0-C1- 

C6haloalkyl; or R9  and R12, taken together with the atoms to which they are attached, faint 

a 3- to 12-membered heterocycle which is optionally substituted with one or more RA; 

T is independently selected at each occurrence from bond or -C(0)-Ls'-; 
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T' is independently selected at each occurrence from bond, -C(0)N(RE)-, -N(RE)C(0)-, or 

3- to 	12-membered heterocycle, wherein said 3- to 	12-membered heterocycle is 

independently optionally substituted at each occurrence with one or more RA; 

RD is each independently selected at each occurrence from hydrogen or RA; 

RA is independently selected at each occurrence from halogen, nitro, oxo, phossionoxy, 

phosphono, thioxo, cyano, or -Ls-RE; 

RD  and RB'  are each independently selected at each occurrence from hydrogen: or CI -Cooly' 

which is independently optionally substituted at each occurrence 	one or more 

substituents selected from halogen or 3- to 6-membered carbocycle er heterocycle; or 3- 

to 6-membered carbocycle or heterocycle; wherein each 3- to 6- 	bered carbocycle or 

heterocycle in RB  or RB' is independently optionally substitute• at each occurrence with 

one or more substituents selected from halogen, hydroxy, •1 -C6alkyl, Ci-Cohaloalkyl, - 

0-C1 -Coalkyl, or -0-C1-C6haloalkyl; 

RE  is independently selected at each occurrence from -0- 	-S-Rs, -C(0)Rs, -0C(0)Rs, - 

C(0)0Rs, 	-N(RsRs'), 	-S(0)Rs, 	-SO2Rs, 	- (0)N(RsRs'), 	-N(Rs)C(0)Rs', 	- 

N(Rs)C(0)N(Rs'Rs"), 	-N(Rs)S02Rs', 	-SO 	(RsRs'), 	-N(Rs)S02N(Rs'Rs' ), 	- 

N(Rs)S(0)N(Rs'Rs"), -0S(0)-Rs, -OS(0)2 	s,  -S(0)20Rs, -S(0)0Rs, -0C(0)0Rs, - 

N(Rs)C(0)0Rs', -0C(0)N(RsRs'), -N(R 	(0)-Rs', -S(0)N(RsRs'), -C(0)N(Rs)C(0)- 

Rs', or =C(RsRs'); or CI -C6alicyl, C -Csalkenyl or C2-C6alkynyl, each of which is 

independently optionally substitute. at each occurrence with one or more substituents 

selected from halogen, hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, 

phosphono, thioxo, formyl • 	cyano; or C3-O2carbocycle or 3- to 12-membered 

heterocycle, each of whiel is independently optionally substituted at each occurrence 

with one or more substit 	s selected from halogen, hydroxy, mercapto, amino, carboxy, 

nitro, oxo, phosphon• y, phosphono, thioxo, formyl, cyano, C1-Cealkyl, C2-C6alkenyl, 

C2-C6alk3myl, Cr aloalkyl, C2-C6haloalkenyl or C2-C6haloalkynyl; 

	

RE  is 	independent) 	selected at each occurrence from halogen, nitro, oxo, phosphonoxy, 

phosphono, , ioxo, cyano, -0-Rs, -S-Rs, -C(0)Rs, -0C(0)Rs, -C(0)0Rs, -N(RoRs'), -

S(0)Rs, -:02Rs, -C(0)N(RsRs'), or -N(Rs)C(0)Rs'; or C3-C12carbocycle or 3- to 12-

membe ed heterocycle, each of which is independently optionally substituted at each 

occ , rence with one or more substituents selected from halogen, hydroxy, mercapto, 

	

a 	ino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formyl, cyano, C,-C6alkyl, 

/C2-C6alkenyl, C2-CsaarlYI, Cr-Cohaloalkyl, C2-C6haloalkenyl or C2-C6haloalkynyl; 

	

s  is 	independently 	selected 	at each 	occurrence from 	bond; 	or C1-C6alkylene, Cr 

C6alkenylene or 	C2-C6alkynylene, 	each independently 	optionally 	substituted with 

halogen; 
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Ls' 	is independently selected at each 	occurrence from bond; or C1-C6alkylene, 	C2- 

C6alkenylene or C2-C6alkynylene, each of which is independently optionally substitute. 

at each occurrence with one or more RL; 

Rs, Rs' and Rs" are each independently selected at each occurrence from hydrog- ; CI- 

C6alkyl, C2-C6alkenyl or C2-C6alkynyl, each of which is independently • . ionally 

substituted at each occurrence with one or more substituents selected fre 	halogen, 

hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, 	ioxo, formyl, 

cystic, 	-0-C1 -C6alkyl, 	-0-C1 -C6haloalkyl, 	or 	3- 	to 	12-member- i 	carbocycle 	or 

heterocycle; or 3- to 12-membered carbocycle or heterocycle; 	-rein each 3- to 12- 

membered carbocycle or heterocycle in Rs  , Rs' or Rs" is i dependently optionally 

substituted at each occurrence with one or more substitue 	s selected from halogen, 

hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphono 	phosphono, thioxo, formyl, 

cyano, C1-C6alkyl, C2-C6alkenyl, C2-C6alkynyl, CI-C6haialkyl, C2-C6haloalkenyl or Cr 

C6haloalkynyl; 	 / 
RN. is independently selected at each occurrence from: 

halogen, hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, 

thioxo, cyano, SF5, -N(RsRs'), -0-Rs, -9C(0)Rs, -0C(0)0Rs, -0C(0)N(RsRs'),  - 

C(0)Rs, 	-C(0)ORS, 	-C(0)N(Rs  ' 	), 	-N(Rs)C(0)Rs', 	-N(Rs)C(0)0Rs', 	- 

N(Rs)S02Rs', -S(0)Rs, -SO2Rs, - 	0)1\1(RsR5'), -SRS, -Si(Rs)3, or -P(0)(ORs)2; 

C1 -C6allsyl, C2-C6alkenyl or C2-C6 	nyl, each of which is independently optionally 

substituted at each occurrent 	with one or more substituents selected from halogen, 

hydroxy, mercapto, amin , carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, 

formyl, cyano, -N(Rs r  s'); -0-Rs, -0C(0)Rs, -0C(0)0Rs, -0C(0)N(RsRs'),  - 

C(0)Rs, 	-C(0)0' 	-C(0)N(R3Rs'), 	-N(Rs)C(0)Rs', 	-N(Rs)C(0)0Rs', 	- 

N(Rs)S02Rs', -S SIORs, -S02Rs, -S(0)N(RsRs'), -SRS, or -P(0)(ORs)2; or 

G2, wherein Gm is i  C3-C12carbocycle or 3- to 12-membered heterocycle, each of which is 

independen 	optionally substituted at each occurrence with one or more RG2, and 

each RG2  s independently selected from halogen, hydroxy, mercapto, amino, carboxy, 

nitro, 	oxo, 	phosphonoxy, 	phosphono, 	thioxo, 	formyl, 	cyano, 	C1-C6alkyl, 	C2- 
/ 

C. 	enyl, C2-C6alkynyl, C1-C6haloalkyl, C2-C6haloalkenyl, C2-C6haloalkynyl, -O-

s, -C(0)ORS,  -C(0)Rs, -N(RsRs'), or-L4-G3; 

L4  is = bond, C1-C6alkylene, C2-C6alkenylene, C2-C6alicynylene, - 0 	, 	S , 	N(RB)-, -C(0)-, 

-S(0)2-, -S(0)-, -C(0)O-, -0C(0)-, -0C(0)0-, -C(0)N(RB)-, -N(RB)C(0)-, - 

/ N(RB)C(0)0-, 	-0C(0)N(RB)-, 	-N(RB)S(0)-, 	-N(RB)S(0)2-, 	-S(0)N(RB)-, 	- 
S(0)2N(RB)-, -N(RB)C(0)N(Rd)-, -N(RE)S02N(Ra')-, or -N(RB)S(0)N(RB')-; 
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03 is a C3-Cizcarbocycle or 3- to 12-membered heterocycle, and is optionally substituted with 

one or more RG3; and 

R03 is each independently, at each occurrence, halogen, —C1 -C6allcyl, -C(0)C3-C6alkyl, 	IP r  

C6haloalicyl, —0—C1 -Cealkyl, —0—CI-C6haloallcyl, C3-C6carbocycle, or 3- to 6-me 	.eyed 

heterocycle. 

H 

5z5 
	N 

\ 41 
3. The compound or salt according to claim 2, wherein A is 	N 	and is optionally 

H 
N 

1 
substituted with one or more RA, and B is 	 N 	and is optional 	substituted with one or 

more RA, and ID is C6-C1oaryl or 5- to 10-membered, heteroaryl and is sub ituted with one or more RM. 

H 

4. The compound or salt according to claim 2, wherein 	s 	N 01 	and is optionally 
H 
N 

substituted with one or more RA, and B is 	N 	and is optionally substituted with one or 

more RA, and D is phenyl or pyridyl and is substi 	by one or more RM, wherein at least one RM is 

G2 which is substituted with 1...4-63 and optionally ubstituled with one or more R. 

5. The compound or salt accor 	g to claim 2, wherein Xis 	 and is optionally 

H 
N ill 

substitutedwith one or more t A, A is~N 	 and is optionally substituted with one or 

more RA, and B is 	 and is optionally substituted with one or more RA, and ID is 

IQ 
phenyl or pyrid 	and is substituted by one or more RM, and wherein at least one RM is 1'1- 	which 

is a monocy is 4-8 membered nitrogen-containing heterocycle optionally substituted with one or 

more RG2. 
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N
Y  

6. The compound or salt according to claim 2, wherein X is 	 and is option 	y 

H 

substituted with one or more RA, A s—‹ 
	401

and is optionally substituted w 	one or 
H N 

more RA, and B is 	
40 	

and is optionally substituted with one or me e RA, and D is 

G 3  
/ L4  

N 
/ 

phenyl or pyridyl and is substituted by one or more R'M,  and at least )1,- one RM  is 	, wherein 

Nl 

 

is a monocyclic 4-8 membered nitrogen-containing 1 te °cycle optionally substituted with 

one or more R02. 

7. The compound or salt according to clann 2, wherein X is 	 and is optionally 

H 

substituted with one or more RA, A is 	 and is optionally substituted with one or 
H 

more RA, and B is 	0 	NN and is optionally substituted w th one or more RA, and D is 

G2 

10 

,,,tar 	and is optionally substituted by one or more additional RM. 

8. e compound or salt according to claim 7, wherein R1  is hydrogen, and Ry and Rs  

taken to ether with the atoms to which they are attached form 	which is substituted with 

0, 1„ 3, or 4 RA, wherein Ry is hydrogen, and Ry and R12  taken together with the atoms to which 
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they are attached form 	 which is substituted with 0, 1, 2, 3, or 4 RA, and wherein each 

is bond. 

NY  

9. The compound or salt according to claim 2, wherein X is 	 . d is optionally 

H 

---( 
substituted

14I  
with one or more RA, A is 	N 	g and is optionally ubst tuted with one or 

H 

so NH 
more RA, and B is 	N 	and is optionally substituted 	one or more RA, and D is 

G3 
( 	) 

N 

`-...,, 
(R,,4)g  

...."'" 

, wherein 03 is phenyl optionally subs/uted with one or two Ro3; g is 0, 1, or 2; RM  is 

each independently fluoro, chloro, methyl, m hoxy, trifluoromethyl, or trifluoromethoxy; and 

NQ 
1,4 	is a monocyclic 4-8 membered 	it ogen-containing heterocycle optionally substituted with 

one or more RG2. 

10. The compound or salt according to claim9, wherein R1 is hydrogen, and R2 and R5 taken 
// 

together with the atoms ,Yo which they are attached form 	which is substituted with 0, 1, 2, 

3, or 4 RA, wherein R is hydrogen, and R9 and R12 taken together with the atoms to which they are 

attached fo 	 which is substituted with 0, 1, 2, 3, or 4 RA, and wherein each T' is bond. 

11. A compounds having Formula 6, or a pharmaceutically acceptable salt thereof, 
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D 

3 
R5 	

L 	
R12 

1 	R2 	 I 
R9 I 

"N 
RDP-T 

A-Li-X-L2-13 /NAT-RD 

R 	
RD' 

C' 

'19 

wherein: 

Re' is each independently selected from Rct 

RD' is each independently selected from Rn; 

R2  and R9, taken together with the atoms to which they are atta' 	d, fotm a 3- to 1.2- 

membered heterocycle which is optionally substituted with on- or more RA; 

R9  and R12, taken together with the atoms to which they ar- attached, form a 3- to 12- 

membered heterocycle which is optionally substituted 	one or more RA; 

X is C3-C12Carb0Cyde or 3- to 12-membered heterocycl- and is optionally substituted with 

one or more RA  or 125; 

L1  and L2  are each independently selected from bo d; or C1-C6alkylene, C2-C6alkenylene or 

C2-C6ancynylene, 	each of which is ind 	endently 	optionally 	substituted at 	each 

occurrence with one or more RL; 

L3  is bond or -Ls-K-051-, wherein K is s' ected from bond, -0-, -S-, -N(RB)-, -C(0)-, - 

S(0)2-, -S(0)-, -0S(0)-, -0S(* 2 	-S(0)2O-, -S(0)0-, -C(0)0-, -0C(0)-, - 

00(0)0-, -C(0)N(RB)-, -N(R C(0)-, -N(RB)0(0)0-, -0C(0)N(RB)-, -N(Ra)S(0)-, 

-N(RB)S(0)2--, -S(0)N(RB)-, 	S(0)2N(RB)-, -C(0)N(RB)C(0)-, -N(RB)C(0)N(R61)-, - 

N(RB)S02181(RB1 )-, or -N( • ;)S(0)N(RB')--; 
H 

525 
	N 

\ 
A is 	N 	and is optionally substituted w h one or more RA; 

N 	
52 

B is 	N 	and is optionally substituted with one or more RA; 

D is C2-C12  arbocycle or 3- to 12-membered heterocycle which is substituted with 3 and 

optionally substituted with one or more RA, where 3 is C3-C12carbocycle or 3- to 12- 

m 	bered heterocycle and is optionally substituted with one or more RA; 

T i, each independently selected at each occurrence from bond, -Ls-, -Ls-M-1,51-, or -Ls- 

M-1,51-M1-Ls"-, wherein M and M' are each independently selected at each occurrence 

from bond, -0-, -S-, -N(RB)m -C(0) -m -S(0)2-, -S(0)-, -0S(0)-, -0S(0)2-,  - 

S(0)20-, -S(0)0-, -C(0)0-, -00(0)--, -00(0)0-, -C(0)N(RB)-, -N(RB)0(0)-, - 

N(RB)C(0)0-, 	-0C(0)N(RB)-, 	-N(ROS(0)--, 	-N(ROS(0)2---, 	-S(0)N(Rit)-, 
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S(0)2N(Rs)-, 	-C(0)N(RB)C(O}-, 	-N(RB)C(0)N(Rs')-, 	-N(RB)S02N(Ru')-, 	- 

N(RB)S(0)N(V)-, C3-Ci2carbocycle or 3- to 12-membered heterocycle, and wherei 

said C3-Ci2carbocycle and 3- to 12-membered heterocycle are each independei 	y 

optionally substituted at each occurrence with one or more RA; 

RD is each independently selected at each occurrence from hydrogen or RA, 

RA is independently selected at each occurrence from halogen, nitro, oxo, p • sp onoxy, 

phosphono, thioxo, cyano, or -Ls-RE, wherein two adjacent RA, taken together with the 

atoms to which they are attached and any atoms between the atoms 	which they are 

attached, can optionally form carbocycle or heterocycle; 

R8  and RB' are each independently selected at each occurrence from 	drogen; or C1 -C6alkyl, 

C2-C6alkenyl or C2-C6alkynyl, each of which is independentl 	optionally substituted at 

each occurrence with one or more substituents selected fro 	halogen, hydroxy, mercapto, 

amino, carboxy, nitro, oxo, phosphonoxy, phosphono, t oxo, foonyl, cyano or 3- to 6-

membered carbocycle or heterocycle; or 3- to 6-me bered carbocycle or heterocycle; 

wherein each 3- to 6-membered carbocycle or het- ocycle in RB  or RD' is independently 

optionally substituted at each occurrence with ♦ne or more substituents selected from 

halogen, hydroxy, mercapto, amino, carboy, nitro, oxo, phosphonoxy, phosphono, 

thioxo, formyl, cyano, Ci-C6alkyl, C IP& 	e yl, C2-C6alkynyl, Ci-C6haloalkyl, C2- 

C6haloalkenyl or C2-C6haloalkynyl; 

Rc  is independently selected at each occ 	ence from hydrogen, halogen, hydroxy, mercapto, 

amino, carboxy, nitro, oxo, pho •honoxy, phosphono, thioxo, fonnyl or cyano; or Cr  

C6alkyl, C2-C6alkenyl or C2  ' 6alkynyl, each of which is independently optionally 

substituted at each occurr- ce with one or more substituents selected from halogen, 

hydroxy, mercapto, ami st carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formyl, 

cyano or 3- to 6-membered carbocycle or heterocycle; or 3- to 6-membered carbocycle or 

heterocycle; wher. n each 3- to 6-membered carbocycle or heterocycle in Rc  is 

independently optionally substituted at each occurrence with one or more substituents 

selected fro I halogen, hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, 

phosphors 	thioxo, 	formyl, 	cyano, 	C1 -C6alkyl, 	C2-C6alkenyi, 	C2-C6alkynyl, 	CI- 

C6halo. 	yl, C2-C6haloalkenyl or C2-C6haloalkynyl; 

Rs  is 	-pendently selected at each occurrence from -0-Rs, -S-Rs, -C(0)Rs, -0C(0)Rs, - 

C 0)0Rs, 	-N(RsRs'), 	-S(0)Rs, 	-S0212s, 	-C(0)N(RsRs'), 	-N(Rs)C(0)Rs', 	- 

N(Rs)C(0)N(Rs'Rs"), 	-N(Rs)S02Rs', 	-SO2N(RsRs'), 	-N(Rs)S021\1(Rs'Rs"), 	- 

N(Rs)S(0)N(Rs'Rs"), -OS(0)-Rs, -0S(0)2-Rs, -S(0)20Rs, -S(0)0Rs, -0C(0)ORs, - 

N(Rs)C(0)0Rs', -0C(0)N(R8Rs'), -N(R5)S(0)-Rs', -S(0)N(R3Rs'), -P(0)(0R02, or - 

C(0)N(Rs)C(0)-Rs'; or C1-C6alkyl, C2-C6alkenyl or C2-C6alkynyl, each of which is 
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independently optionally substituted at each occurrence with one or more substituents 

selected from halogen, hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, 

phosphono, 	thioxo, 	formyl 	or cyano; 	or C3-C6carbocycle or 3- to 	6-membered 

heterocycle, each of which is independently optionally substituted at each occ 	ence 

with one or more substituents selected from halogen, hydroxy, mercapto, amino, arboxy, 

nitro, oxo, phosphonoxy, phosphono, thioxo, formyl, cyano, 01-C6alkyl, C C6alkenyl, 

C2-C6alkynyl, 	C1-C6haloalkyl, 	C2-C6haloalkenyl, 	C2-C6haloalkynyl, 	C 0)0Rs, 	or — 

N(RsRs'); 

RF  is independently selected at each occurrence from CI-Cl/Alkyl 	-Cioalkenyl or C2- 

Cioalkynyl, each of which contains 0, 1, 2, 3, 4 or 5 heteroatoms 	lected from 0, S or N 

and is optionally substituted with one or more RL; or —(Rx—Ry 	—(Rx—Ry'), wherein Q is 

0, 1, 2, 3 or 4, and each Rx  is independently 0, S or 	(Re),  wherein each Ity is 

independently C1-C6alkylene, C2-C6alkenylene or C2- 	alkynylene each of which is 

independently optionally substituted with one or more 	bstituents selected from halogen, 

hydroxy, mercapto, amino, carboxy, nitro, oxo, ph 	phonoxy, phosphono, thioxo, formyl 

or cyano, and wherein each Ry' is independently CI -C6alkyl, C2-C6alkenyl or Cr 

C6alicynyl each of which is independently optionally substituted with one or more 

substituents selected from halogen, by xy, mercapto, amino, carboxy, nitro, oxo, 

phosphonoxy, phosphono, thioxo, form 	or cyano; 

RL  is independently selected at each o cun-ence from halogen, nitro, oxo, phosphonoxy, 

phosphono, thioxo, cyano, —0—Rs —S—Rs, —C(0)Rs, —0C(0)Rs, —C(0)0R5, —N(RsRs'), — 

S(0)Rs, —SO2Rs, --C(0)N(Rsys') or —N(R5)C(0)Rs'; or C3-C6carbocycle or 3- to 6- 

membered heterocycle, e,ac 	of which is independently optionally substituted at each 

occurrence with one or 	ore substituents selected from halogen, hydroxy, mercapto, 

amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, formyl, cyano, C1-C6alkyl, 

C2-C6a1kenyl, 	c2-.6a 	nyi, 	C1-C6haloalkyl, C2-C6haloalkenyl 	or 	C2-C6haloalkynyl; 

wherein two ad:. cent RL, taken together with the atoms to which they are attached and 

any atoms be' een the atoms to which they are attached, can optionally fox 	m carbocycle 

or heteroc c e; 

Ls, Ls' aml 	are each independently selected at each occurrence from bond; or C1- 

C6a 	lene, C2-C6alkenylene or C2-C6alkynylene, each of which is independently 

o ionally substituted at each occurrence with one or more RL; and 

Rs Rs' and Rs" are each independently selected at each occurrence from hydrogen; C1 - 

C6alkyl, C2-Cealkenyl or C2-C6alkynyl, each of which is independently optionally 

substituted at each occurrence with one or more substituents selected from halogen, 

hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo, fo 	yl, 
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cyano, 	—0—Ci-C6alicyl, 	—0—C1 -C6alkylene—O—C1-Cralicyl, 	or 	3- 	to 	6-membered 

carbocycle or heterocycle; or 3- to 6-membered carbocycle or heterocycle; wherein each 

3- to 6-membered carbocycle or heterocycle in Rs , Rs' or Rs' is independently option, y 

substituted at each occurrence with one or more substituents selected from ha 	gen,  

hydroxy, mercapto, amino, carboxy, nitro, oxo, phosphonoxy, phosphono, thioxo fonnyl, 

cyano, C1-C6allsyl, C2-C6alkenyl, C2-C6alkynyl, C1-C6haloalkyl, C2-C6haloa 	nyl or 02- 

C6haloalkynyl. 

X 

12. The 	 according to claim 11, wherein X is 	 and is optionally compound or salt 

substituted with one or more RA  or Rs, and X3  is N and is directly linked o 	3—D, wherein LI, L2  and 

RN 	 RN 

0 
RN 	 R 

L3  are bond, wherein D is 	 , and each RN  3s independently RD, wherein J is C3- 

C6carbocycle or 3- to 6-membered heterocycle and is suostituted with a C3-C6carbocycle or 3- to 6-

membered heterocycle which is independently optio dly substituted with one or more substituents 

selected from halogen, hydroxy, mercapto, amin 	carboxy, nitro, oxo, phosphonoxy, phosphono, 

thioxo, formyl, cyano, C1 -C6allcyl, C2-C6alkenyi 	2-C6alkynyl, C1 -C6haloalkyl, C2-C6haloalkenyl, Cr 

C6haloalkynyl, C(0)0Rs or —N(RsRs'), and J is optionally substituted with one or more RA, wherein 

R2  and R5, taken together with the.toms to which they are attached, foam 	 which is 

optionally substituted with one o' more RA, wherein R9  and RD, taken together with the atoms to 

which they are attached foam 	 which is optionally substituted with one or more RA, 

wherein -T-RD' is —C #2)—Ly'-12.0', —C(0)0—LV—RD', —C(0)—Ly'—N(RB)C(0)—Ls"—RD', —C(0)—Ly'— 

N(RB)C(0)0—Ls ' 	D  , —N(R)C(0)—Ly '—N(RB)C(0)—Ls" —RD  ' , —N(RB)C(0)—Ly '—N(RB)C(0)0— 

Ls "—RD', or —N 	)C(0)—W—N(RB)—Ls"—RD', and wherein Ly' is each independently Ls'. 

13. A 	ocess of making a compound of the invention, comprising a step described in one of the 

Sche 	General Procedures or Examples described herein. 
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14. An intermediate described in one of Schemes, General Procedures or Examples described 

herein. 

15. methyl {(25,3R)-1-[(25)-2-{5-[(2R,5R)-1-{3,5-difluoro-444-(4-fluorophenyl)piperidin 

yl]pheny11-5-(6-fluoro-2-{(25)-14N-(methoxycarbony1)-0-methyl-L-threonyllpyrrolidin-2-y 	If - 

benzimidazo1-5-yepyrrolidin-2-y1]-6-fluoro-1H-benzimidazol-2-y1}pynolidin-l-y1]-3-me 	oxy-1-

oxobutan-2-yl}carbamate, or a pharmaceutically acceptable salt thereof. 

16. A pharmaceutical composition comprising the compound of claim 15 or I id salt. 

17. methyl {(25)-1-[(25)-2- {5-[(2R,5R)-1-[3,5-difluoro-4-(4-phenylpiperi 	1-yI)phenyl]-5-{2- 

[(2S)-1-{(2S')-2-[(methoxycarbonyl)amino]-3-methy1butanoyl}pyrrolidin-2- 1]-1H-benzimidazol-5- 

yllpyrrolidin-2-y11-1H-benzimidazol-2-yllpyrrolidin-1-y1]-3-methyl-l-o obutan-2-yll earbamate, or a 

pharmaceutically acceptable salt thereof. 

18. A pharmaceutical composition comprising the compou < of claim 17 or said salt. 

19. methyl {(25,3R)-1-[(25)-2-{5-[(2R,5R)-1-1444-(2,6-lifluorophenyl)piperazin-l-y1]-3,5- 

difluorophenyl{-5-(6-fluoro-2-{(25)-14N-(methoxycarbo 	1)- 0-methyl-L-threonylipyrrolidin-2-y1)- 

1H-benzimidazol-5-yl)pyrrolidin-2-y1]-6-fluoro-1H-be xi 	idazol-2-ylipyrrolidin-1-y11-3-methoxy-l-

oxobutan-2-y1}carbamate, or a pharmaceutically 7  ptable salt thereof. 

20. A pharmaceutical composition comp , ing the compound of claim 19 or said salt. 

21. methyl {(25)-1-[(25)-2-{54(2R,5R -1-(4-tert-butylpheny1)-5-{5-fluoro-2-[(2S)-1-{(28)-2- 

[(methoxycarbonypamino]-3-methylbu noyl{pyrrolidin-2-y1]-1H-benzimidazol-6-yllpyrrolidin-2-

y1]-6-fluoro-1H-benzimidazol-2-yllp trolidin-l-y1]-3-methyl-1 -oxobutan-2-yll carbamate, or a 

pharmaceutically acceptable salttlit reof. 

22. A pharmaceutical c 	position comprising the compound of claim 21 or said salt. 
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CLAIMS: 

1. Methyl {(28,3R)-1-[(2S)-2-{54(2R,5R)-1-{3,5-difluoro-444-(4-

fluorophenyppiperidin-l-yl]pheny1}-5-(6-fluoro-2-1(28)-11N-(methoxycarbony1)-0-methyl-L-

threonyllpyrrolidin-2-y11-1H-benzimidazol-5-yflpyrrolidin-2-y11-6-fluoro-lH-benzimidazol-2-

y1) pyrrolidin- I -y11-3-methoxy-1 -oxobutan-2-y1 1 carbamate 

F 

0 

N 
F 0  F 

10111 	

N 
," N.0 

N 
0 

. 0 
 

1,:f.* 

O 	 °\ 
( 	 a 	" 	), or a pharmaceutically acceptable salt thereof 

2. A pharmaceutical composition comprising methyl {(28,3R)-1-[(25)-2-{5-[(2R,5R)-1- 

{3,5-difluoro-444-(4-fluorophenyppiperidin-1-yllpheny11-5-(6-fluoro-2-{(2S)-14N-

(methoxycarbony1)-0-methyl-L-threonylipyrrolidin-2-y11-1H-benzimidazol-5-yppyrrolidin-2-y1]- 

6-fluoro-1H-benzimidazol-2-yllpyrrolidin-l-y1]-3-methoxy-l-oxobutan-2-yl}carbamate. 

3. A method of treating a patient infected with HCV, comprising administering an 

effective amount of the compound of claim 1, or a pharmaceutically acceptable salt thereof, to said 

patient. 

4. Use of the compound of claim 1, or a pharmaceutically acceptable salt thereof, in the 

manufacture of a medicament for treating a patient infected with HCV. 
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