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What is Claimed is: 

1. A compound having the Formula (I): 

/G 

/ 
 Z—Ar 

D—M 
(I) 

including N-o ides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, prodrugs 

and complexes t 	reof, and racemic and scalemic mixtures, diastereomers and enantiomers 

thereof, wherein, 

D is selected from the : oup consisting of an aromatic, heteroaromatic, cycloalkyl or 

heterocyclic ring s 	tern, CI-C6alkyl-heterocyclyl-C(0)-, CI -Coalkyl-heterocyclyl-Ci- 

C6alkyl-N(R6)-C(0)-, R6)(R6)N-C(0)-O-heterocyclyl-C(0)-, heterocyclyl-C(0)-, 

PivO-heterocyclyl-C(0) 	C1 -C6alkyl-O-C(0)-heterocyclyl-C(0)-, C1 -C6alkyl-C(0)- 

N(R6)-heterocyclyl-C(0)-, 	1 -C6alkyl)(13ox)N-heterocyclyl-C(0)-, HO-heterocyclyl- 

C(0)-, HO-C(0)-heterocyclyl- 	(0)-, C1 -Coalkyl-C(0)-0-heterocyclyl-C(0)-, 

(R6)(R6)N-C,-Chalky-N(R6)-C(0 heterocyclyl-C(0)-, Ci-C6alkyl-heterocyclyl-C(0)- 

heterocyclyl-C(0)- and (R6)(R6)N-h terocyclyl-C(0)-, wherein each of the aromatic, 

heteroaromatic, cycloalkyl and heteroc clic groups is optionally substituted with 1 or 

more independently selected R38; 

M is an optionally substituted fused heterocyclic mo.  ty; 

Z is selected from the group consisting of -0-, -S(0)02- .nd -NR5-, wherein R5  is selected from 

the group consisting of H, optionally substituted Cr 	Alkyl, an optionally substituted (Ci- 

05)acyl and C,-C6 alkyl-O-C(0), wherein C1-C6 alkyl i optionally substituted; 

Ar is a group of the formula C, 

A4 A6.-  --- if 
AX(R2)q 

C 

wherein, 

A4, A5, A6  and A7  are independently selected from the group consisting of N and 	H-, with the 

proviso that no more than two of A4, A5, A6  and A7  can be N, wherein Ar is op onally 

substituted; and 
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G is a group B-L-T, wherein 

B is selected from the group consisting of a covalent bond, -N(R13)-, -N(SO2R13)-, -0-, - 

S(0)o-2 and -C(=0)-; 

L is selected from the group consisting of a covalent bond, -C(=S)N(R13)-, - 

C(=NR14)N(R13)-, -SO2N(R13)-, -SO2-, -C(=0)N(R13)-, -N(R13)-, -C(=0)C1.2alkyl- 

N(R13)-, -N(R13)C1.2alky I-C(=0)-, -C(=0)C0.1alkyl-C(=0)N(R13)-, -Co_4alkylene, - 

C(=0)C0.1alkyl-C(=0)0R3-, -C(=NR14)-Co.ialkyl-C(=0)-, -C(=0)-, -C(=0)C0.ialkyl-

=0)- and an optionally substituted four to six-membered heterocyclyl containing 

be 	n one and three annular heteroatoms including at least one nitrogen, wherein 

the alk I and alkylene are optionally substituted; and 

T is selected 	om the group consisting of —H, -R13, -00.4alkyl, -00.4alkyl-Q, -0-00.4alkyl- 

Q, -00_4alky 0-Q,  -N(R13)C0_4alkyl-Q, -S02C0.4alkyl-Q, -C(=0)Co_4alkyl-Q, -Co-

4alkyl-N(R13)6 .nd -C(=0)N(R13)-00.4alkyl-Q, wherein each C0.4alkyl is optionally 

substituted; 

wherein 

R38  is selected from the group consisting of 

C2-C6alkynyl-heterocyclyl, 

H(0)C- and Ci-C6alkyl-C(0)-0-CI-C 	lkyl-C(0)-, 

R370-C i-C6alkyl-C(0)-heterocyclyl-C I- •.alkyl-, 

R370-(CH2)1.6-N(A)-(CH2)1-4-, 

Ci-Coalkyl-S(0)2-(CH2)2-N(A)-CF12-, 

R370-(CH2)i-[(CH2)10],c(CH2)11-N(A)-(CH2)11-, 

R370-C(0)-Co-C6alkyl-heterocyclyl-CH2-, 

8370-(CH2).1-[(CH2)101x-(CH2)11-N(R39)-C(0)-, 

R37-0-C(0)-Ci-C6alkyl-heterocyclyl-C(0)-, 

HOOC-C1-C6alkyl-N(A)-CH2-, 

(HOOC)(NR9R1°)-C1-C6alkyl-N(A)-CF12-, 

R370-C(0)-Ci-Coalkyl-C(0)-, 

(R9)(R1°)N-Ci-Coalkyl-C(0)-heterocyclyl-CH2-, 

cycloalkyl-N(R39)-C(0)-0-C1-C6alkyl-, 

R37-0-Ci-C6alkyl-O-C1-Coalkyl-C(0)-, 

(R9)(R1°)N-C(0)-Ci-Coalkyl-heterocyclyl-CH2-, 

(R9)(121°)N-CI-Coalkyl-C(0)-0-C1-Coalkyl-heterocyclyl-CH2-, 

NC-C,-Coalkyl-heterocyclyl-CH2-, 
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F3C-C,-C6alkyl-heterocyclyl-CF12-, 

C1 -C6alkyl-C(0)-0-C1 -C6alkyl-C(0)-(5 to 10-membered heterocyclyl)-C1 -C6alkyl-, 

optionally substituted 8- to 10-membered fused heterocyclyl)-CI-C6alkyl-, 

F- 	terocyclyl-Ci-C6alkyl-, 

heter.: 	I-C1 -C6alkyl-heterocyclyl-C,-C6alkyl-, 

R37-Cr 	kyl-O-C1 -C6alkyl-heterocyclyl-C,-C6alkyl-, 

R370-C(0)- ‘ 1 -C6alky1-0-heterocyclyl-Ci-C6alkyl-, 

R370-C(0)-C1 - ealkyl-heterocyclyl-Ci-Coalkyl-, 

heterocyclyl-C1 -C,Iky1-0-aryl-N(R6)-Ci-C6alkyl-, 

(heteroaryl substitute. with one or more C,-C6alkyl)-N(R6)-Ci-C6alkyl-, 

(Ci-C6alkyl)2N-C,-Chalk 1-aryl-N(R6)-Ci-C6alkyl-, 

(CI -C6alkyl)2N-CI-C6alkyl- k,  (0)-aryl-N(R6)-C1 -C6alkyl-, 

heterocyclyl-CI -C6alkyl-0-ary 	(R6)-C1-C6alkyl-, 

(R6)2N-heterocyclyl-C1 -C6alkyl-, 

C1-C6alkyl-C(0)-N(R6)-heterocyclyl- 	i-C6alkyl-, 

Cp-C6alkylC(0)-0-CI-C6alkyl-C(0)-N ' 6)-heterocyclyl-Ci-C6alkyl-, 

R370-C1-C6alkyl-C(0)-N(R6)-heterocycly1-, 1 -C6alkyl-, 

heteroaryl-Q-C6alkyl-C(0)-N(R6)-heterocycly CI-C6alkyl-, 

C I -C6alkyl-S(0)2-N(R6)-heterocyclyl-C I -C6alkyl-, 

C 1  -C6alky1-0-C(0)-N(R6)-heterocyc lyl-C I -C6alkyl-, 

CI-C6alkyl-N(R6)-C(0)-N(R6)-heterocyclyl-Ci-C6alkyl-, 

CI-C6alkyl-heterocyclyl-C(0)-N(R6)-heterocyclyl-CI -Chalk I-, 

R370- C,-C6alkyl-N(R6)-C(0)-N(R6)-heterocyclyly-C1 -Chalky 

(heterocyclyl optionally substituted with one or more C1-C6alkyl ) 	-C6alkyl-, 

(C1 -C6alky1)2N-CI-C6alkyl-, 

C1 -C6alkyl-heterocyclyl-C(0)-C,-C6alkyl-, 

heterocyclyl-C(0)-C1 -C6alkyl-, 

C I -C6alky1-0-C(0)-Ci-C6alkyl-, 

CI-C6alkyl-O-C(0)-Ci-C6alkyl-heteroatyl-N(R6)-C(0)-C1 -C6alkyl-, 

(C 1  -C6alky1)2N-heterocyclyl-C(0)-C1 -C6alky I-, 

heteroaryl-C1-C6alkyl-N(R6)-C(0)-C1 -C6alkyl-, 

(Boc)(H)N-heterocyclyl-C(0)-C,-C6alkyl-, 

C, -Chalkyl-O-C(0)-heterocyclyl-C(0)-C i-C6alkyl-, 

Boc-heterocyclyl-C(0)-C1 -C6alkyl-, 
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Ac-O-C1 -C6alkyl-C(0)-heterocyclyl-C(0)-C1-C6alkyl-, 

R370-C1-Coalkyl-C(0)-heterocyclyl-C(0)-Ct-C6alkyl-, 

t oc)(H)N-C1 -C6alkyl-C(0)-heterocyclyl-C(0)-Ci-C6alkyl-, 

N 	CI -C6alkyl-C(0)-heterocyclyi-C(0)-CI-C6alkyl-, 

(C1 -C6. kyl)(H)N-C(0)-heterocyclyl-C(0)-Ci-C6alkyl-, 

NH2-he e 	cyclyl-C(0)-CI -C6alkyl-, 

R370- C1 -C6a 	yl-O-C1-Calkyl-heterocyclyl-C(0)-, 

C I -C6alky1-0-C se )-N(R6)-heterocyclyl-C(0)-, 

(R6)(R6)N-heterocy. yl-C(0)-, 

(R6)(R6)N-heterocycly C 1 -C6alkyl-, 

heterocycly1-0-Ci-C6alky 

CI-C6alkyl-N(R6)-C(0)-N(R -heterocyclyl-C(0)-, 

(R6)(R6)N-C(0)-heterocycly1-0- 	t -C6alkyl-, 

C2-C6alkenyl-C(0)-N(R6)-heterocy , 	-Ct-C6alkyl-, 

R370-Ci-C6alkyl-C(0)-heterocycly1-0- 	i-C6alkyl-, 

R370-C1 -C6alkyl-N(R6)-heterocylcyl-Ci- 	kyl-, 

R370-(CH2)1-[(CH2);01x-C1-C6alkyl-N(R6)-h 	ocyclyl-Ci-C6alkyl-, 

halo-C t-C6alkyl-heterocyclyl-C 1  -C6alkyl-, 

halo-Ci-Csalkyl-N(R6)-heterocyclyl-C1-C6alkyl-, 

R370-C(0)-CI -C6alkyl-N(R6)-heterocyclyl-C1 -C6alkyl- 

R37-0-C(0)- CI  -C6alkyl-N(R6)-C(0)-N(R6)-heterocyclyl- . i-C6alkyl-, 

(C i -C6alkyl)(H)N-C(0)-heterocyclyi-N [CI  -C6alkyl-C(0)-0 	CI  -C6alkyl-, 

C1 -C6alkyl-O-C(0)-heterocylcyl-Ci-C6alkyl-, 

HO-C(0)-heterocyclyl-C1 -C6alkyl-, 

C I -C6alkyl-heterocyclyl-C(0)-heterocyclyl-C I -C6alkyl-, 

R370-Ci-C6alkyl-N(R6)-C(0)-heterocyclyl-CI -C6alkyl-, 

(R6)(R6)N-Ci-C6alkyl-N(R6)-00)-heterocyclyl-C1 -C6alkyl-, 

(C 1  -C6alkyl)( CI-C6alkyON-heterocyclyl-C1 -C6alkyl-, 

R370-C1 -C6alkyl-C(0)-K CI-C6alkyl)( C I  -Coalkypheterocycly1]-C1 -C6alkyl-, 

C2-C6alkenyl-C(0)-[( Ci-C6alkyl)( C1-C6alkyoheterocycly1]-C1-C6alkyl-, 

R37-0-C1-C6alkyl-R CI-COMM C1-C6alkypheterocycly1]-Ci-C6alkyl-, 

CI-C6alkyl-0-C1-C6alkyl-NR(6)-CI-C6alkyl-, 

C1-C6alkyl-O-C1 -C6alkyl-N[C(0)-NH-Ci -C6alkyl]-Ci-C6alkyl-, 

C 1 -C6alkyl-O-C 1  -C6alkyl-N[C(0)-C1-Coalky I]-CI-C6alkyl-, 
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C1 -C6alkyl-0-Ci-C6alkyl-[C(0)-Ci-C6alkyl-OH]-CI-C6alkyl-, 

R370-C(0)-Ci-C6alkyl-C(0)-heterocyclyl-CI-C6alkyl-, 

• 370-C(0)-CI -C6alkyl-heterocyclyl-C I -C6alkyl-, 

sp o-heterocyclyl-C1-C6alkyl-, 

R370 	I-C6alkyl-C(0)-spiro-heterocyclyl-CI-C6alkyl-, 

R370-C1 C6alkyl-C(0)-heterocyclyl-C1-C6alkyl-, 

C1-C6alkyl- , eterocyclyl-C1 -C6alkyl-, 

C I  -C6alkyl-C( 0 -0-C1 -C6alkyl-C(0)-heterocyclyl-Ci-C6alkyl-, 

heterocyclyl-Ci- 	alkyl-C(0)-heterocyclyl-C I -C6alkyl-, 

(R6)(R6)N-C1 -C6alk 	-C(0)-heterocyclyl-C1 -C6alkyl-, 

heterocyclyl-C(0)-hete ,cyclyl-Ci-C6alkyl-, 

(R6)(R6)N-C2-C6alkenyl-C • yheterocyclyl-C1 -Coalkyl-, 

heterocyclyl-C2-Csalkenyl-C( 0 	heterocyclyl-Ci-C6alkyl-, 

(R6)(R6)N-C1 -C6alkyl-N(R6)-Ci- k . a lky I-C(0)-heterocycly I-C 1  -C6alky I-, 

heterocyclyl-C(0)-, 

(R6)(R6)N-C(0)-heterocyclyl-CI-C6alk 	-, 

R370-C(0)-CI-C6alkyl-N(R6)-C(0)-hetero 	clyl-Cj-C6alkyl-, 

C2-C6alkenyl-C(0)-0-C1 -C6alkyl-N(R6)-C(0 heterocyclyl-C1 -C6alkyl-, 

(R6)(R6)N-C(0)-heterocyclyl-C(0)-, 

R370-Ci -Coalkyl-N(R6)-C(0)-heterocyclyl-C I -Coal'1-, 

R370-CI-C6alkyl-heterocyclyl-CI-C6alkyl-(heterocycly -,  
R370-C(0)-Ci-C6alkyl-hetercyclyl-C(0)-, 

R370-C1 -C6alkyl-heterocyclyl-C(0)-, 

R370-CI-C6alkyl-C(0)-heterocyclyl-C(0)-, 

C1 -C6alkyl-O-C(0)-N(R6)-C1 -C6alkyl-C(0)-0-C i-C6alkyl-C(0)-he 	rocyclyl-C1 -Coalkyl- 

R370-(CF12)4(CF12)i0b-CI-C6alkyl-N(R6)-C(0)-heterocyclyl-CI-Coal 	I- 

HO-heterocyclyl-Ci-C6alkyl-, 

R370-cycloalkyl-C(0)-heterocycly1-Ci-05alkyl- 

and 

R370-(CF12)4(CH2);01x-Ci-C6alkyl-C(0)-N(R6)-heterocyclyl-C1 -C6alkyl-; 

A is selected from the group consisting of -C(0)-Ci-C6alkyl-N(R39)-C(0)-C1 -C6alkyl- 

N(R9)(10, -C(0)-N(R39)-C1 -C6alkyl, -C(=NR37)-Ci-C6alkyl, -C(0)-(CH2)n-S(0)2-C1 

C6alkyl, -C(0)-N(R39)-cycloalkyl, -C(0)-N(R9)(R10), (R370)(R37a0)P(0)0-Ci-C6alkyl- 

C(0)-, -C(=NR37)-11 and -Ci-C6alkyl-CF3  ; 
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each R6  is independently H or Ci-C6alkyl; 

R37  is selected from the group consisting of H, CI-Coalkyl and C3-Ci0cycloalkyl; 

1237a  is selected from the group consisting of H, Ci-C6alkyl and C3-Cmcycloalkyl; 

j 	an integer ranging from 0 to 4, alternatively 0 to 2; 

i is 2 .r 3; 

x is an 1 Leger ranging from 0 to 6, alternatively 2 or 3; 

it is 2 or 3, 

j 1 is an intege ranging from 0 to 4, alternatively 1 or 2; 

n is an integer ra Ling from 0 to 4; 

R39  is selected from 	e group consisting of H, -OH, C;-C6  alkyl, C3-C10 cycloalkyl, - 

(C1-12)n2(C6-CIO ary 	-(CH2)02(C5-C10 heteroaryl), -(CH2)n2(5-1 0 membered heterocyclyl), - 

(CH2)n20(CH2);201137  • d -(CH2)n201237, wherein the alkyl, aryl, heteroaryl and 

heterocyclyl moieties of t 	foregoing R39  groups are optionally substituted; 

R9  is selected from the group co 	Bung of H, -OH, C;-C6 alkyl, C3-C10 cycloalkyl, - 

(CH2)n3(C6-Cio aryl), -(CH2)n3(11, •-Cio heteroaryl), -(CH2)n3(5-  l 0 membered heterocyclyl), - 

(CH2)1130(CH2)1301237  and -(CH2)n3 6R37, wherein the alkyl, aryl, heteroaryl and 

heterocyclyl moieties of the foregoin: • 9 groups are optionally substituted; 

RI°  is selected from the group consisting of ' 	-OH, C;-C6  alkyl, C3-C10 cycloalkyl, - 

(CH2)n4(C6-C10 aryl), -(CH2)n4(C5-C10 heter.,ry1), -(CH2k.(5-10 membered heterocyclyl), - 

(CH2)n40(CH2);40R37  and -(CH2)n4012.37, wher 	the alkyl, aryl, heteroaryl and 	' 

heterocyclyl moieties of the foregoing RI°  groups • e optionally substituted; 

n2 is an integer ranging from 0 to 6; 

i2 is an integer ranging from 2 to 6; 

n3 is an integer ranging from 0 to 6; 

i3 is an integer ranging from 2 to 6; 

n4 is an integer ranging from 0 to 6; 

i4 is an integer ranging from 2 to 6; 

R2  at each occurrence is independently selected from the group consisting o -H, halogen, 

trihalomethyl, -CN, -NO2, -NH2, -0123, -N123124, -S(0)0_2123, -S(0)2N12312 	-C(0)0123, - 

C(0)N123123, -N(123)S02123, -N(R3)C(0)R3, -N(123)CO2123, -C(0)R3, C1-C4 a 	oxy, C1-C4 

alkylthio, -0(012)narY1, -0(CH2)nheteroaryl, -(CH2)0-5(arYD, -(CH2)0-5(hetero• \ I), Cl-C6 

alkyl, C2-C6 alkenyl, C2-C6  alkynyl, -CH2(CH2)0-4-T2, wherein T2  is selected from he 

group consisting of -OH, -OMe, -OEt, -NH2, -NHMe, -NMe2, -NHEt and -NEt2, an. 
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wherein the aryl, heteroaryl, C1 -C6 alkyl, C2-C6  alkenyl, and C2-C6  alkynyl are optionally 

substituted; and 

• is an integer from 0 to 4; 

R 	' selected from the group consisting of -H, -CN, -NO2, -NH2, -0R3, -NR3R4, -S(0)0.2R3, - 

` O)2NR3R3, -C(0)0R3, -C(0)NR3R3, -N(R3)S02R3, -N(R3)C(0)R3, -N(R3)CO2R3, - 

C(• ' 3, -C(0)SR3, Cl-C4 alkoxy, C1 -C4  alkylthio, -0(CH2)nsaryl, -0(CH2)ti5heteroaryl, - 

(CH2)n 	aryl), -(CH2)0(heteroary1), Ci-C6 alkyl, C2-C6 alkenyl, C2-C6 alkynyl, - 

CH2(CH2)• 4-T2, an optionally substituted C14 alkylcarbonyl, and a saturated or 

unsaturated t 	ee- to seven-membered carboxyclic or heterocyclic group, wherein T2  is 

selected from th- : oup consisting of -OH, -OMe, -OEt, -NH2, -NHMe, -NMe2, -NHEt 

and -NEt2, and whe -in the aryl, heteroaryl, C1 -C6  alkyl, C2-C6 alkenyl, and C2-C6  alkynyl 

are optionally substitut d; 

two R13, together with the atom or atoms to which they are attached, can combine to form a 

heteroalicyclic optionally su' tituted with between one and four of R60, wherein the 

heteroalicyclic can have up to fo r annular heteroatoms, and the heteroalicyclic can have 

an aryl or heteroaryl fused thereto, 	• which case the aryl or heteroaryl is optionally 

substituted with an additional one to fo r of R60; 

n5 is an integer ranging from 0 to 6 

R6°  is selected from the group consisting of -H, ha e !en, trihalomethyl, -CN, -NO2, -NH2, -0R3, 

-NR3R4, -S(0)0_2R3, -SO2NR3R3, -CO2R3, -C(0 	R3R3, -N(R3)S02R3, -N(R3)C(0)R3, - 

N(R3)CO2R3, -C(0)R3, an optionally substituted ( 	-C6)alkyl, an optionally substituted 

aryl, an optionally substituted heteroarylalkyl and an o3tionally substituted arylalkyl; 

two R60, when attached to a non-aromatic carbon, can be oxo; 

each R3  is independently selected from the group consisting of -H 	d R4; 

R4  is selected from the group consisting of a (C1-C6)alkyl, an aryl, a It 	er arylalkyl, a 

heterocyclyl and a lower heterocyclyl-alkyl, each of which is optio . Ily substituted, or 

R3  and R4, taken together with a common nitrogen to which they are attache' form an 

optionally substituted five- to seven-membered heterocyclyl, the optiona 	substituted 

five- to seven-membered heterocyclyl optionally containing at least one adds 'onal annular 

heteroatom selected from the group consisting of N, 0, S and P; 

R14  is selected from the group -H, -NO2, -NH2, -N(R3)R4, -CN, -0R3, an optionally subst uted 

(C1 -C6)alkyl, an optionally substituted heteroalicyclyl-alkyl, an optionally substituted :ryl, 

an optionally substituted arylalkyl and an optionally substituted heteroalicyclic, 

Q is a three- to ten-membered ring system, optionally substituted with zero, one or more of R20; 
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R2°  is selected from the group consisting of -H, halogen, trihalomethyl, -CN, -NO2, -NH2, -0R3, 

-OCF3, -NR3R4, -S(0)0.2R3, -S(0)2NR3R3, -C(0)0R3, -C(0)NR3R3, -N(R3)S02R3, -

N(R3)C(0)R3, -N(R3)C(0)0R3, -C(0)R3, -C(0)SR3, Cl-C4  alkoxy, C1 -C4  alkylthio, - 

0(CH2)noarYi, -0(CH2)noheteroaryl, -(CH2)n6(ary1), -(CH2)n6(heteroary1), C1-C6 alkyl, Cr 

6 alkenyl, C2-C6 alkynyl, -CH2(Cf12)o-4-T2,  an optionally substituted C1.4 alkylcarbonyl, 

Cl alkoxy, an amino optionally substituted by C14 alkyl optionally substituted by Cm 

alkox 	-(CH2)n6P(=0)(C1-C6alky1)2,  a saturated or unsaturated three- to seven-membered 

carboxyc 'c or heterocyclic group, -SiMe3  and -SbF5; and 

n6 is an integer ra king from 0 to 6. 

2. A compound having t e Formula (la), 

"/

G 

Z-Ar 

II -M (la) 

wherein D, M, Z, Ar and G are as 9  -fined in Formula (I), except that 

R38  is selected from the group consisting of (R23)(R24 	)1)(0.- ' u-1_ Colkyl-heterocyclyl-C1- 

Colkyl-, 	(optionally substituted 7- or 8-m, 	bered heterocyclyI)-C1-C6alkyl-, (optionally 

substituted 8- to 10-membered fused heterocycl 	-Ci-C6alkyl-, (optionally substituted spiro- 

heterocycly1)-C1 -C6alkyl-, (optionally substituted b 	oged bicyclic ring system)-CI -C6alkyl-, 

(substituted piperazine)-C1 -C6alkyl-, (R9)(12.10)N-Ci-C6a 	-C(0)-0-CI -Caalkyl-C(0)-(5 to 10- 

membered 	heterocyclyl)-C1 -C6alkyl-, 	C,-C6alkyl-S(0)0.2 Ci-C6alkyl-(5 	to 	10-memebered 

heterocyclyI)-Ci-C6alkyl-, (R23)(R24)P(0)0-C1-C6alkyl-C(0)-( 	to 10-membered heterocyclyl)- 

Ci-Coalkyl-, R378(0)0.2-aryl-C(0)-0-C1 -C6alkyl-C(0)-(5 to 	10-,  embered heterocycly1)-Ci- 

C6alkyl-, R370-Cl-C6alkyl-piperazine-C I-C6alkyl-, R370-C(0)-Ci-C 	lkyl-(5 to 10-membered 

heterocyclyI)-C1 -C6alkyl-, 	(R9)(RI°)N-Ci-C6alkyl-piperzine-C1 -C6alk 1-, 	1237a0-C(0)-Ct- 

C6alkyl-N(R37)-C(0)-C1 -C6alkyl-(5 	to 	10-membered 	heterocyclyl)-C1  Coalkyl-, 	RI I-Ci- 

C6alkyl-C(0)-piperazine-CI -C6alkyl-, Co-C6alkyl-(5 or 6-membered heterocy ly1)-C1 -C6alkyl- 

piperazine-Ci-C6alkyl-, 	(5-10-membered 	optionally substituted heterocycly1)- 1 /4  i-C6alky1-0- 

(oxo substituted 5 to 10-membered heterocycly1)-C,-C6alkyl-, (5-10-membered 	optionally 

substituted heterocycly1)-CI -C6alkyl-N(R I )-(oxo substituted 5 to 10-membered before,  cly1)- 

Ci-C6alkyl-, 	(5-10-membered 	optionally 	substituted 	heterocyclyI)-CI-C6alkyl-S(0)0.2- oxo 

substituted 	5 to 	10-membered heterocycly1)-C1 -C6alkyl-, (R23)(R24) P(0)-C I -C6alkyl-C(0 

(R23)(R24)(0)P-CI-Coalkyl-N(R37)-Cl-C6alkyl-, (R9)(R'°)N-C(H)(R28)-, R29O-C(0)-C(H)(C(0)- 
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OR29a)-0-CI-C6alkyl-(5 to 	10-membered heterocyclyl)-Ci-C6alkyl-, R290-C(0)-C(14)(C(0)- 

0R29a)-0-Ci-C6alkyl-C(0)-(5 	to 	10-membered 	heterocyclyl)-C1 -C6alkyl- 	and 	(substituted 

, perid ine)-Ci-C6alkyl-; 

wh- rein 

R1  is 	or C,-C6alkyl; 

R I ' is -0 	-0-CI -C6alkyl, optionally substituted 5 to 10-membered heterocyclyl, or -O-(amino 

acid); 

R23  is selec et from the group consisting of H, -OH, Ci-C6alkyl, C,-C6alkoxy, aryl, -0-aryl, 

cycloalkyl, -O 	ycloalkyl, heteroaryl, -0-heteroaryl, 5 to 10-membered heterocyclyl, -O-(5 

to 	1 0-membere . 	heterocyclyl), 	-CI-C6alkyl-aryl, 	-0-Ci-C6alkyl-aryl, 	-C 1  -C6alkyl- 

heteroaryl, -0-Ci- 	..lkyl-heteroaryl, -C,-C6alkyl-cycloalkyl, -0-C,-C6alkyl-cycloalkyl, - 

C1 -C6alkyl-(5 	to 	10- 	embered 	heterocyclyl) 	and 	-0-C,-C6alkyl-(5 	to 	10-membered 

heterocyclyl); 

R24  is selected from the group consisting of H, -OH, C1 -C6alkyl, C,-C6alkoxy, aryl, -0-aryl, 

cycloalkyl, -O-cycloalkyl, heteroaryl, -O-heteroaryl, 5 to 10-membered heterocyclyl, -O-(5 

to 	10-membered 	heterocyclyl), 	-Ci-Coalkyl-aryl, 	-0-C1-Coalkyl-aryl, 	-Ci-C6alkyl- 

heteroaryl, -0-C,-C6alkyl-heteroaryl, 	C,-C6alkyl-cycloalkyl, -0-Ci-C6alkyl-cycloalkyl, - 

C1 -C6alkyl-(5 	to 	I 0-membered 	hetero 	clyl) 	and 	-0-C1 -C6alkyl-(5 	to 	10-membered 

heterocyclyl); 

R28  is selected from the group consisting of H, -CF 	-CHF2, -CH2F, CN, optionally substituted 

C I -C6alkyl and C3-C6cycloalkyl; 

R29  is selected from the group consisting of H, C,-C6alkyl . nd a cation; and 

R29a  is selected from the group consisting of H, C1 -C6alkyl a . a cation. 

3. A compound having the formulas Formula (II) or Formula (110: 

R2a 

G 	 R2  . 
\ti 

0 0 

S --- S--..--, 
D—Ct 

N
•i- 

D—Ct 

(10 	 N 	 (1111 
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including N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, prodrugs 

and complexes thereof, and racemic and scalemic mixtures, diastereomers and enantiomers 

thereof, wherein, 

k is selected from the group consisting of pyridine, phenyl, imidazole, pyrazole, and 

trahydropyridine, wherein the pyridine, phenyl, imidazole, pyrazole and 

tet 	hydropyridine are substituted with one R38, or D is unsubstituted tetrahydropyridine; 

R38  is se]: ted from the group consisting of R370-(CH2)1-6-N(A)-(CH2)1-4-, (oxo substituted 

heterocy,  lyI)-Ci-C2alkyl- (wherein the oxo substituted heterocyclyl is further optionally 

substituted • ith a substituent selected from the group consisting of -N(R9)(RI°), Ci-C6alkyl, 

-N(R37)(Ac), aid-OH), R370-(CH2),,-0-(CH2)n1C(0)-N(R40)-CH2-, Ci-C6alkyl-heterocyclyl-

(CH2)1-2-, (hetero• clyl)-C(0)- (wherein the heterocyclyl is optionally substituted with Ci- 

C6alkyl), C1-C6alky S(0)2-(CH2)2-N(A)-CH2-, Co-C6alkyl-heterocyclyl-(CH2)13-, HO- 

heterocyclyl-CH2-, (R. 	RI°)N-heterocyclyl-CH2-, (R9)(0)N-Co-C6alkyl-heterocyclyl- 

C(0)-, (Ci-C6alkyl)-C(0) 	eterocyclyl-CH2-, R370-Ci-C6alkyl-heterocyclyl-CH2-, R370- 

C I -C6alkyl-C(0)-heterocycl 	-(CH2)1-6-, Co-C6alkyl-heterocyclyl-Ci-C6alkyl-N(R39)-C(0)-, 

R370-(CH2)i-[(CH2)101,-(CH2)n N(A)-(CH2)0-, R370-C(0)-Co-C6alkyl-heterocyclyl-CH2-, 

R370-(CH2) -[(CH2)101x-(CH2)11- 	' 39)-C(0)-, R37-O-C(0)-Ci-C6alkyl-heterocyclyl-C(0)-, 

HOOC-C1-C6alkyl-N(A)-CH2-, (HO c C)(NR9e)-C1 -C6alkyl-N(A)-CH2-, R37-O-C(0)- 

heterocyclyl-C(0)-, Co-C6alkyl-heteroc 	lyl-00-C6alkyl-heterocyclyl-C(0)-, R370-C(0)- 

Ci-C6alkyl-C(0)-, (R9)(R10)N-Ci-C6alkyl-• 0)-heterocyclyl-CH2-, cycloalkyl-N(R39)- 

C(0)-0-Ci-C6alkyl-, R37-0-Ci-Coalkyl-O-CI k 6alkyl-C(0)-,Ci-C6alkyl-S02-, (R9)(12113)N- 

C(0)-C1-C6alkyl-heterocyclyl-CH2-, (R9)(RI0)N 	1-C6alkyl-C(0)-0-C1 -C6alkyl- 

heterocyclyl-CH2-, R370-C1-C6alkyl-heterocyclyl- 	-, (HO- substituted C I -C6alkyl- 

N(R39)-C(0)-, NC-Ci-Coalkyl-heterocyclyl-CH2-, hete .cyclyl-C1-C6alkyl-heterocyclyl- 

CH2-, F3C-Ci-C6alkyl-heterocyclyl-CH2-, Cl-C6alkyl-S(• 	-heterocyclyl-CH2-, heteroaryl- 

Ci-C6alkyl-heterocyclyl-CH2-, R37O-Ci-C6alkyl-, (R9)(1e) 	Ci-C6alkyl-C(0)-0-C1- 

C6alkyl-C(0)-heterocyclyl-CH2-, CI-C6alkyl-C(0)-0-C1-C6alk 	-C(0)-(5 to 10-membered 

heterocyclyl)-C1 -C6alkyl-, (optionally substituted 8- to 10-membe • d fused heterocyclyl)- 

Ci-C6alkyl-, (di-fluoro substituted heterocyclyl)-C1 -C6alkyl-, c0-c6a 	-(5 or 6-membered 

heterocyclyl)-Cl-C6alkyl-piperazine-C1 -C6alkyl-, H(0)C- and Cl-C6alk 	-C(0)-O-C1 - 

C6alkyl-C(0)-, R370-Ci-C6alkyl-C(0)-heterocyclyl-Cl-C6alkyl-; 

wherein when D is imidazole, the imidazole is further optionally substituted with 	i-C6alkyl; 

R37  is H, Ci-C6alkyl; 

R37a  is H, Ci -C6alkyl; 
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A is H, Ac, -C(0)-CH2-OMe, -C(0)-CH(NH2)-C(CH3)3, -C(0)-Ci-C6alkyl-N(R39)-C(0)-C1- 

C6alkyl-N(R9)(R1°), -C(0)-N(R39)-C • -C6alkyl, -C(0)-H, -C(0)-C 1  -C6alkyl, -CI -C6alkyl-0- 

C1 -C6alkyl, -C(0)-C1 -C6alkyl-OH, -C(=NR37)-Ci-C6alkyl, -C(0)-(CH2).-S(0)2-Ci-C6alkyl, 

C(0)-N(R39)-cycloalkyl, -C(0)-N(R9)(R10), (R23)(R24)P(0)0-Cl-C6alkyl-C(0)-, Ci-C6alkyl 

an. -C(0)-CI-C6alkyl-N(R39)-C(0)-C1 -C6alkyl-N(R9)-C(0)-0Bn; 

j is an int ter ranging from 0 to 4, alternatively 0 to 2; 

i is2or3; 

x is an integer r. ging from 0 to 6, alternatively 2 or 3; 

il is 2 or 3; 

jl is an integer rangin 2 from 0 to 4, alternatively 1 or 2; 

n is an integer ranging fr. • 	0 to 4; 

n1 is an integer ranging fro 	0 to 4; 

R39  is H, CI -C6alkyl, 

R4°  is Q-Coalkyl-OR41; 

R41  is H, Ci-C6alkyl; 

R9  is H, C I -C6alkyl; 

RI°  is H, CI-Coalkyl; 

R23  is selected from the group consisting of 	• 1-1, C1 -C6alkoxy, -0-aryl, -0-cycloalkyl, -0- 

heteroaryl and -O-(5 to 10-membered heterocycly 

R24  is selected from the group consisting of -OH, • -C6alkoxy, -0-aryl, -0-cycloalkyl, -0- 

heteroaryl, -O-(5 to 10-membered heterocyclyl); 

R2  is H or F; 

R2a  is H, F, CI; 

H 	H 	.20 
)

2 
 ( N ) , , N • ,,,.,-y. 

G is selected from the group consisting of 	0 '%' 17  

z(HNym,N „,,.-- 

o 	o 	1 
c., 	N

H 

l_Rzo ....2. 	y 
i- .. 	 O 

H 
N 

H 	H 
R13  

(
NN H 	i 

.\ li 	.\-- NY-)r N  p20 ;VIRily”  
0 CF3  0 	%.„) — 	and 0 
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R13  is H or CI -Coalkyl; and 

each R2°  is independently selected from the group consisting of H, halo, -PO(C1-C6alky1)2, - 

S(0)2-C1 -Coalkyl) and -C(0)-NH2. 

4. 	The compound according to claim 3, havng the Formula (IV): 

Rea 
H 	H 	R20 

N,,,,,..---.--.A., 

® N)7r)  I 	LR  20 
..., 	'\,2Z 

S 

N 0V) 
including N-oxides, hy .  6  a es, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexes thereof, . d racemic and scalemic mixtures, diastereomers and 

enantiomers thereof, wherein, 

D is selected from the group consisting e 	pyridine, phenyl, imidazole and heterocycle-C=C-, 

wherein said pyridine, phenyl and im 4. ole are each substituted with one R38; 

R38  is selected from the group consisting of R 70-(CH2)2-N(A)-CH2- (for example, R370- 

0 	/+ 
N 

.") (CH2)2-N(A)-CH2-), (oxo substituted heterocycly -Cl-Coalkyl- (for example 	), 

0,4  

N Th 

and (heterocyclyl)-C(0)- (for example, C,/ 	), 

wherein when D is imidazole, the imidazole is further optionally s I stituted with Ci-C6alkyl 

(for example, -CH3); 

R37  is H or C I -C6alkyl; 

A is H or Ac; 

R2  is F; 

R2" is H; and 

each R2°  is independently selected from the group consisting of H, -PO(Ci-C6alkyl)2 	or 

example, -PO(Me)2), -S(0)2-Cl-C6alkyl) (for example, -S(0)2Me) and -C(0)-NH2. 
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5. The compound according to claim 3, having the Formula (VI): 

R2a 

fl.,„7 

ip
R2 

S.....--- 
D 

N 	 (VI) 

including N-o ides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexe 	hereof, and racemic and scalemic mixtures, diastereomers and 

enantiomers thereof, where i 

D is selected from the group c. sisting of pyridine, phenyl, imidazole, pyrazole and 

tetrahydropyridine, each sub 	'Plied with one R38, or D is unsubstituted tetrahydropyridine; 

R38  is selected from the group consis ng of R370-(CH2)2-N(A)-(CH2)1.2-, R370-(CH2),,-0- 

(CH2)n1C(0)-N(R40)-CH2-, C I -Coal 	l-heterocyclyl-(CH2)1.r, (oxo substituted 

heterocyclyl)-C I -Coalkyl- (wherein the z•xo substituted heterocyclyl is further optionally 

substituted with a substituent selected fro 	the group consisting of -N(R9)(R10), Ci-Coalkyl, 

-N(R37)(Ac), -OH and(heterocyclyI)-C(0)-, 	4 erein the heterocyclyl is optionally 

substituted with Cl -Coalkyl), C I -Coalkyl-S(0)24 1 /4  H2)2-N(A)-CH2-, Co-Coalkyl-

heterocycly1-(CH2)1-3-, HO-heterocyclyl-CH2-, (R9) ' 1°)N-heterocyclyl-CH2-, (Ci-Coalkyl)- 

C(0)-heterocyclyl-CH2-, R370-C1-Coalkyl-heterocycly CH2-, R370-Ci-Coalkyl-C(0)- 

heterocycly1-(CH)1.6-, Co-Coalkyl-heterocyclyl-Cl-CoalkY 	(R39)-C(0)-, R370-(CH2) 

[(CF12)101,-(CH2);1-N(A)-(CH2),1-, R370-C(0)-Co-Coalkyl-he 	rocyclyl-CH2-, (R9)(RI°)N- 

heterocyclyl-C(0)-, R370-(CH2) [(CH2),01,,-(CH2)11-N(R39)-C(0  -, R37-0-C(0)-C1- 

C6alkyl- heterocyclyl-C(0)-, HOOC-C1 -C6alkyl-N(A)-CH2-, (HOO. (NR9RI°)-C i -Coalkyl- 

N(A)-CH2-, R37-0-C(0)-heterocyclyl-C(0)-, (R9)(e)N-Co-Colkyl-h 	erocyciyl-C(0)-, 

Co-C6alkyl-heterocyclyl-Co-Coalkyl-heterocyclyl-C(0)-, R370-C(0)-C1 -C, 1 lkyl-C(0)-, 

(R9)(RI°)N-CI-Coalkyl-C(0)-heterocyclyl-CH2-, cycloalkyl-N(R39)-C(0)-0-• -Coalkyl-, 

R37-0-Ci-Coalkyl-O-CI-Coalkyl-C(0)-, Ci-Coalkyl-S02-, (R9)(R1°)N-C(0)-C1- 	lkyl-

heterocyclyl-CH2-, (R9)(R1°)N-CI-C6alkyl-C(0)-0-CI -C6alkyl-heterocyclyl-CH2-, ' 370-C1- 

C6alkyl-heterocyclyl-CH2-, (HO- substituted CI-C6alkyl)-N(R39)-C(0)-, NC-C1 -C6alk 	- 

heterocyclyl-CH2-, heterocyclyl-Ci-C6alkyl-heterocyclyl-CH2-, F3C-CI-Coalkyl-

heterocyclyl-CH2-, C1-Coalkyl-S(0)2-heterocyclyl-CH2-, heteroaryl-Ci-C6alkyl-

heterocyclyl-CH2-, R370-Ci-C6alkyl-, N(R9)(R10)N-Ci-Coalkyl-c(0)-0-C I -C6alkyl-C(0)- 
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heterocyclyl-CH2-, Ci-C6alkyl-C(0)-0-Ci-C6alkyl-C(0)-(5 to 10-membered heterocycly1)- 

Ci-C6alkyl-, (optionally substituted 8- to 10-membered fused heterocyclyl)-Ci-Coalkyl- and 

(di-fluoro substituted heterocyclyl)-C1 -C6alkyl-; 

whtrein when D is imidazole, the imidazole is further optionally substituted with Ci-Coalkyl; 

R37  is • , C1-C6alkyl; 

R37a  is H, 	i-Coalkyl; 

A is H, Ac, - (0)-CH2-0Me, -C(0)-CH(NH2)-C(CH3)3, -C(0)-(CH2)n-N(R39)-C(0)-C1- 

Coalkyl-Ne 9  (R1°) -C(0)-N(R39)-Ci-C6alkyl, -C(0)-H, -C(0)-Ci-C6alkyl, -Ci-Coalkyl-O- 

Ci -C6alkyl, -C •)-Ci-Coalkyl-OH, -C(0)-C1 -C6alkyl-N(R39)-C(0)-C1-C6allcyl-N(R9)(0), - 

C(=NH)-H, -C(0) CH2b-S(0)2-Ci-C6alkyl, -C(0)-N(R39)-cycloalkyl, -C(0)-N(R9)(RI°), 
ot23,....24, RK )P(0)0-C1- I .alkyl-C(0)- and C1 -Coalkyl, 

j is an integer ranging from I to 4, alternatively 0 to 2; 

i is2or3; 

x is an integer ranging from 0 to 6, 	lternatively 2 or 3; 

it is2or3; 

jl is an integer ranging from 0 to 4, alte 	,tively I or 2; 

n is an integer ranging from 0 to 4; 

nl is an integer ranging from 0 to 4; 

R39  is H or Ci-C6alkyl; 

R4°  is -Ci-Coalkyl-OR41; 

R41  is H or CI-Coalkyl; 

R9  is H orCi-C6alkyl; 

RI°  is H or Ci-C6alkyl; 

R23  is selected from the group consisting of -01I, Ci-Coalkoxy, -0-aryl, -0-cycloalkyl, -0-

heteroaryl and -O-(5 to 10-membered heterocyclyl); 

R24  is selected from the group consisting of -OH, Ci-C6alkoxy, -O-aryl, -e-cycloalkyl, -0-

heteroaryl, -O-(5 to 10-membered heterocyclyl); 

R2  is H or F; and 

R2a  is H, F or Cl. 

6. The compound according to claim 3, having the Formula (VII) 
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R2a  
R2  si 

H  
N 	

H  
N 

0 gr 

S--....1-L, 
o 	I 

N 	 (VII) 

inc 	ding N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and 'omplexes thereof, and racemic and scalemic mixtures, diastereomers and 

enantiomers they. if, wherein, 

D is pyridine or im . • zole, wherein the pyridine and imidazole are substituted with one R38; 

R38  is selected from the troup consisting of (oxo substituted heterocycly1)-CI -C6alkyl-, 

(heterocyclyl)-C(0)-, 	C6alkyl, R370-(CH2)2-N(A)-CH2-, heterocyclyl-Ci-C6alkyl-N(R39)- 

C(0)-, heterocyclyl-CH2-; 

wherein when D is imidazole, th 	imidazole is further optionally substituted with C,-C6alkyl 

(for example, -CH3); 

R37  is H or C,-C6alkyl; 

A is -C(0)-N(R39)-C,-C6alkyl or -C(0)-Ci C6alkyl; 

R39  is H or C,-C6alkyl; 

R2  is F; and 

R28  is H. 

7. The compound according to claim 3, having Formula 	III) 

R2a H 	R13 R2 
 ii

....ryN 
c,30 	, 

D 	
S
\ 

N 	 (VIII) 

including N-oxides, hydrates, solvates, tautomers, pharmaceutically ac eptable salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtures, diastereom- s and 

enantiomers thereof, wherein, 

D is pyridine substituted with one R38; 

R38  is R370-(CH2)2-N(A)-CH2-, for example, MeO-(CH2)2-N(A)-CH2-; 

A is II or -C(0)-CI -Coalkyl, for example -C(0)-CH3; 

R13  is H or C1-C6alkyl; 
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R37  is Ci-C6alkyl; 

R2  is F; 
2a is H; and 

R2' 's H or F. 

8. The co , pound according to claim 3, having the Formula (IX): 

RZ 40  N 
H 

0 

S 

N 	 (IX) 

including N-oxides, 	drates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexes thereo , and racemic and scalemic mixtures, diastereomers and 

enantiomers thereof, wherein, 

D is pyridine substituted with one R3`; 

R38  is R370-(CH2)2-N(A)-CH2-, for example, MeO-(CH2)2-N(A)-CH2-; 

A is H or -C(0)-C1-Coalkyl; 

R37  is H or CI-Coalkyl; and 

R2  is F. 

9. 	The compound according to claim 3, having the 	ormula (X): 

R2a 

‘.../ 
OP,-, 

S--,--k, 
D

N
S 

(X) 

including N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptab - salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtures, diastereomers an. 

enantiomers thereof, wherein, 

D is pyridine, substituted with R38; 
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R38  is R370-(CH2)1-6-N(A)-(CH2)14-, R370-(CH2)J-[(C1-12)10] -(CH2)11-N(A)-(CH2)J i-, R370- 

C(0)-Co-C6alkyl-heterocyclyl-CH2-, R370-(CH2)i-RCH2)10b-(CH2)11-N(R39)-C(0)-, R32-0- 

C(0)-C 1  -C6alkyl -heterocyclyl-C(0)-, (R9)(R10)N_C 1 -C6alkyl-C(0)-heterocyclyl-C1-12-, 

' 9)(R10)N-C(0)-C1-Coalkyl-heterocyclyl-CH2-, (R9)(R10)N-C1-Coalkyl-C(0)-0-Ci- 

C6a 	yl-heterocyclyl-0-12-, F3C-Ci-C6alkyl-heterocyclyl-CH2-, N(R9)(RI°)N-C1 -C6alkyl- 

C(0)- 0-C I-C6alkyl-C(0)-heterocyclyl-CH2- and C1 -Coalkyl-C(0)-0-Ci-C6alkyl-C(0)-(5 to 

1 0-memb. -d heterocyclyl)-C1 -Coalkyl-; 

R37  is H or CI -C.1 lkyl; 

A is selected from t 	group consisting of -C(0)-CI -Coalkyl-N(R39)-C(0)-Ci-Coalkyl- 

N(R9)(Ri°), -C(0)- 	(R39)-C i -C6alky 1, -C(=NR37)-C1 -C6alkyl, -C(0)-(CH2)n-S(0)2-C 1 - 
• 

10) 	- C6alkyl, -C(0)-N(R9)(' 	and (R23)(k24  )P(0)0-Ci-Coalkyl-C(0)-; 

n is an integer ranging from I o 4; 

R39  is H or Ci-Coalkyl; 

R9  is H or Ci-Coalkyl; 

RI°  is H or CI-C6alkyl; 

R2  is F; 

Rea  is H or F; 

R23  is selected from the group consisting of -OH, CI -Coalkoxy, -0-aryl, -0-cycloalkyl, -0-

heteroaryl and -O-(5 to 10-membered heterocyclyl); 

R24  is selected from the group consisting of -OH, C1-05  Ikoxy, -0-aryl, -0-cycloalkyl, -0- 

heteroaryl, -O-(5 to 10-membered heterocyclyl); 

j is an integer ranging from 0 to 4, alternatively 0 to 2; 

i is2or3; 

x is an integer ranging from 0 to 6, alternatively 2 or 3; 

il is2 or 3; 

j I is an integer ranging from 0 to 4, alternatively 1 or 2; and 

	

H 	H 

	

"?...,N 	N y  

G is 	0 	. 

10. The compound according to claim 9, wherein R38  further includes C0-Coalkyl-heteroc 	lyl- 

Co-Coalkyl-heterocyclyl-C(0)-, alternatively -C(0)-piperidine-piperazine-CH3. 

11. The compound according to claim 3, having the Formula (X1): 
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R2a 

,-, 
k.../ 
ell  

S--...A, 

Ne  (XI), 

includin: N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and comp -xes thereof, and racemic and scalemic mixtures, diastereomers and 

enantiomers thereof, 	,erein, 

wherein 

D is imidazole substituted w 	one e and further substituted with Ci-Coalkyl; 

R38  is R370-(CH2)1-6-N(A)-(CH2 1-4-; 

R37  is H or C I -C6alkyl; 

A is -C(0)-N(R39)-CI-Coalkyl, 

R39  is H or C1 -Coalkyl; 

R2  is F; 

R2a  is H; and 

H 	H 
(
22_
,,N ._,,N 

I \ 
G is 	0  

12. 	The compound according to claim 3, having the Formula XII): 

R2a 

0 G 

O 

N (YR 1 

wherein 
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including N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtures, diastereomers and 

e 	. tiomers thereof, wherein, 

D is 	henyl, substituted with R38; 

R38  is R 70-(CH2)1.6-N(A)-(CH2)1-41 

R37  is H or 	I -Coalkyl; 

A is -C(0)-N(' 35-Ci-Coalkyl, -C(0)-N(R39)-cycloalkyl 

R39  is H or CI-Co. 	yl, 

R2  is F; 

R2a  is H; and 

H 	H 
(2.c.N.,,,,N 

....-V I 
G is 	0 	. 

13. The compound according to claim 3, h ving Formula (XIII): 

R28 

G 

iS 

,--, 
t...) 

0111  

NI- (XIII 

including N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtures, dial - reomers and 

enantiomers thereof, wherein, 

D is imidazole substituted with one R38  and further substituted with Ci-Coalkyl; 

R38  is R370-(CH2)i-o-N(A)-(CH.)1-4-; 

R37  is H or Ci-Coalkyl; 

A is -C(0)-N(R39)-Ci-Coalkyl, 

R39  is H or C I -C6alkyl; 

R2  is F; 

R2a is H; and 
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H 	H 

t is 	0 

)
2_
,Niftv  

14. I he compound according to claim 3, having the Formula (XIV): 

R2a 

0 G 

0 

S.---.)\ 

D—U .74  
N 	(XIV) 

including N-oxides, hydra 	s, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexes thereof, an . acemic and scalemic mixtures, diastereomers and 

enantiomers thereof, wherein, 

D is tetrahydropyridine substituted with R 

R38  is R370-C(0)-Ci-C6alkyl-C(0)-, R37-O-C1  C6alkyl-O-Ci-C6alkyl-C(0)-; 

R37  is H or C1 -Coalkyl; 

R2  is F; 

R2a is H; and 

H 	H 
(NyN,,

v 

 

G is 	0 

15. The compound according to claim 3, having the Formula (XV): 

R2a  

4

1) 

 G 

0 

S—....A., 

D—U c. --- 
N 	(xv) 
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including N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtures, diastereomers and 

nantiomers thereof, wherein, 

D 	pyrazole, substituted with R38; 

R38  is 	cloalkyl-N(R39)-C(0)-O-Ci-C6alkyl-, R370-(CH2)1.6-N(A)-(CH2)i-4-; 

A is -C(‘ -N(R39)-Ci -Coalkyl, 

R39  is H or k -Coalkyl; 

R2  is F; 

Rea  is H; and 

H 
c
zt
,N ,e, N 

II 	v 
G is 	0 

16. The compound according to c 	im 3, having the Formula (XVI): 

H k.. 

O 

 

N 	 (XVI) 

including N-oxides, hydrates, solvates, tautomers, , armaceutically acceptable salts, 

prodrugs and complexes thereof, and racemic and scalemic m 	tures, diastereomers and 

enantiomers thereof, wherein, 

D is pyridine substituted with one R38; 

R38  is R370-(CH,)2-N(A)-CH2; 

A is selected from the group consisting of H, -C(0)-Cj-Coalkyl, -C(0)- 	' 39)-Ci-C6alkyl, and 

-C(0)-C1 -Coalkyl-OH; 

R37  is H, C1 -C6alkyl; 

R39  is H, C i -Coalkyl; and 

R2  is H. 

17. The compound according to claim 3, having the Formula (XVII): 
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R2  ---„,..• N G 

0---*:-t----  
1  

S----/L 
D 1 

N 	(XVII) 

includin 	N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salts, 

prodrugs and comp -xes thereof, and racemic and scalemic mixtures, diastereomers and 

enantiomers thereof, 	ierein, 

D is pyridine, substituted 	ith R38; 

R38  is 12.370-(CH2)1.6-N(A)-(11 	2)1-4-, 

R37  is H or Cl-C6alkyl; 

A is -C(0)-N(R39)-Cl-C6alkyl, 

R39  is H or CI-C6alkyl; 

R2  is H; and 

H 	H 
(72(N N 

"7 Y 
G is 	O 	. 

18. The compound according to claim 3, having the Formu 	(XVIII): 

R2a 

0 G 

0 

S---/L 
D—Ct 

N 	 (XVIII) 

including N-oxides, hydrates, solvates, tautomers, pharmaceutically acceptable salt 

prodrugs and complexes thereof, and racemic and scalemic mixtures, diastereomers and 

enantiomers thereof, wherein, 
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D is pyridine or imidazole, each substituted with R38, and wherein the imidazole is further 

substituted with -Ci-C6alkyl, for example -CH3; 

8  is R370-(CH2)1,6-N(A)-(CH2)1-4- or R370-C1-Coalkyl-C(0)-heterocyclyl-CH2-; 

R3 	H or Ci-Coalkyl; 

A is - 	0)-N(R39)-CI-C6alkyl, -C(0)-H, 

R39  is H o Ci-Coalkyl; 

R2  is H or F.  

R2a  is H or F; an ,  

. H 	 H 	H 
1-2(  N 	 ,NIN 

V ii \ 
G is 	0 	or 	0 	. 

19. A compound having the Fo 	ula (XIX): 

R2a 

. 

,-, 0111  
O 

S.---)", 

\ 
Ni?  (XIX) 

including N-oxides, hydrates, solvates, tautomers, pha 	aceutically acceptable salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtu 	s, diastereomers and 

enantiomers thereof, wherein, 

D is pyridine substituted with one R38; 

R38  is R370-(C112)2-N(A)-(CH7)2-; 

R37  is Ci-Csalkyl; 

A is H or C1-C6alkyl, 

R2  is F; 

R2a  is H; and 

RECTIFIED SHEET (RULE 91.1) 
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H 	H 	 H 	H 
;22,...- N i  N .3(  N 	N i yy_ 

G is 
S 1101 0 	N - 0 	or  

H 'V 	H 
N 

6 	O
F. 

IP 

20. A compound selec -d from the group consisting of 

H 	H 
is NUN....c-\\__  

MeO 	 0 	N-0/  
—Th 	 • 

HN 
\ 

N N 

MeR 
-----\ 

\ 	S 
• ® • 	• 

HN 

—N N and 

MeR 

	

H 	H 

	

40  N 	N 

S 	0 
'-"Th 

HN ..„. / 

N 	\ N
---,-- 

including N-oxides, hydrates, solvates, tautomers, pharmaceutical 	acceptable salts, 

prodrugs and complexes thereof, and racemic and scalemic mixtures, diasteree mers and 

enantiomers thereof. 

H 
5
7: 

 N ......„.... 
....V I 

21. The compound according to claim 1 or claim 2, wherein G is 	0  
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Z 

22. The compound according to any of claims 1, 2 and claim 21, wherein —M 	is 

aki 

S 

N. 

23. The compoun' according to any of claims 1, 2, 21 and 22, wherein Ar is 	(R ki 
, 

wherein Ar is option. ly substituted. 

24. The compound according to any of claims 1, 2 and 21 to 23, wherein D is pyridinyl, 

imidazolyl or triazolyl, each • 	which is substituted with one R38. 

25. The compound according to a 	of claims 1, 2 and 21-24, wherein R38  is selected from the 

group consisting of R370-C(0)-Ci- 	lkyl-heterocyclyl-CI-Coallcyl-, C)-Coalkyl-heterocyclyl- 

C(0)-heterocyclyl-Ci-Coalkyl-, 	370-C1  -Coalkyl-N(R6)-C(0)-heterocyclyl-C 1 -Coalkyl-, 

(R6)(R6)N-C1 -Coalkyl-N(R6)-C(0)-heteroc 	lyl-C1-Coalkyl-, 	R370-C1 -Coalky 1-C(0)- 

heterocycly 1-C i -Coal ky I-, 	R370-Ci-Coalkyl- • eterocyc lyl-Ci-Coalkyl- 	and 	R370-(CH2).1- 

[(CH2)10]cCi -Coalky 1-N(R6)-C(0)-heterocycly I- 	1-Coalkyl-, wherein each of said alkyl and 

heterocyclyl is optionally substituted. 

26. The compound according to any of claims 1, 2 a . 21 to 25, wherein D is pyridinyl 

substituted with one R38. 

27. The compound according to any of claims 1, 2 and 21 to 26, vherein when R38  is attached 

to D by a C1-Co alkyl, the Ci-Co alkyl is -CH2-. 

28. The compound according to any of claims I, 2 and 21-23, wherein 9 is selected from the 

group consisting of CI -Coalkyl-heterocyclyl-C(0)-, C1 -Coalkyl-heterocyclyl-k -Coalkyl -N(R6)- 

C(0)-, (R6)(R6)N-C(0)-0-heterocyclyl-C(0)-, heterocyclyl-C(0)-, PivO-hete •cyclyl-C(0)-, 

C1 -Coalkyl-O-C(0)-heterocyclyl-C(0)-, 	C1 -Coalkyl-C(0)-N(R6)-heterocyclyl-C *)- 	(Ci- 

Coalkyl 	)(Box)N-heterocyclyl-C(0)-, 	HO-heterocyclyl-C(0)-, 	HO-C(0)-heterocyc 	1-C(0)-, 
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C1-C6alkyl-C(0)-O-heterocyclyl-C(0)-, (R6)(R6)N-C1-C6alkyl -N(R6)-C(0)-heterocyclyl-C(0)-, 

IC6allcyl-heterocyclyl-C(0)-heterocyclyl-C(0)- and (R6)(R6)N-heterocyclyl-C(0)-, wherein said 

ea I of said alkyl and heterocyclyl is optionally substituted. 

29. The 	mpound according to any of claims 1, 2 and 21 to 28, wherein R6  is H. 

30. A compost on comprising a compound according to any of claims 1 to 29. 

31. A method of inh .iting kinase activity, the method comprising contacting the kinase with a 

compound according to 	y of claims 1 to 29 or a composition thereof. 

32. Use of a compound accont g to any of claims 1 to 29 in the manufacture of a medicament for 

inhibiting angiogenesis. 

33. Use of a compound according to an s of claims 1 to 29 in the manufacture of a medicament for 

the treatment of a disease responsive to inhibition of kinase activity. 

34. Use of a compound according to any of clai 	1 to 29 in the manufacture of a medicament for 

the treatment of cell proliferative disease. 

35. Use of a compound according to any of claims 1 to 29 'n the manufacture of a medicament for 

the treatment of ophthalmic disease, condition or disorder. 
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What is claimed is: 
1. A compound having the Formula (I): 

G 	 (1) 

Z—Ar 
1 

D—NI 

including N-oxides, tautomers, pharmaceutically accept- 
able salts, and racemic and scalemic mixtures, diastere- 
omers and enantiomers thereof; wherein, 

D is 

Rya  

M iS 

..www 

N 

Z is 0; 
Ar is phenyl substituted with a halogen; and 
Ci is 

lz, A 	N
z\. Y NV 

0 

wherein 
R38  is selected from the group consisting of 
C2  -C6  alkynyl-heterocyclyl, 
R370—C1-C6alkyl-C(0)-heterocyclyl-C1-C6alkyl-, 
R370—C(0)—00-C6alk-yl-lieterocyclyl-CH2—, 
R37-0—C(0)—C1-C6alkyl-heterocyclyl-C(0)—, 
(R9)(121°)N—C1-C6alkyl-C(0)-heterocyclyl-CII2, 
(R9)(12.1°)N—C(0)—C1-C6alkyl-heterocyclyl-CH,=. 
(R9)(11.1°)N—C1 -C6alk-yl-C(0)-0—C1-C6alkyl-hetero-

cyclyl-CH2—, 
NC—C1-C6alkyl-heterocyclyl-CH,—, 
F3C—C1-C6alk-yl-heterocyclyl-CH_—, 
C1-C6alkyl-C(0)— O—C1-Coalkyl-C(0)-(5 to 10-mem- 

bered heterocycly1)-C1-C6alkyl-, 
(optionally substituted 8-to 10-membered fused heterocy-

cly1)-C1-C6alk-y1-. 
F-heterocyclyl-C1-Coalkyl-, 
heteroaryl-C1-C6alkyl-heterocyclyl-C1-C6alkyl-. 
R37—C1-C6alkyl-O—C1-C6alkyl-heterocyclyl-C1- 

C6allcyl-, 
R370—C(0)—C1-C6alky1-0-heterocyclyl-C1-C6alkyl-, 
11.370—C(0)—C1-C6alkyl-heterocyclyl-C1-C6alk-y1-, 
(R6)2N-heterocyclyl-C1-C6alkyl-, 
C1-C6alkyl-C(0)—N(R6)-heterocyclyl-C1-C6allcyl-. 
C11-C6alkylC(0)-0—C11-C6alkyl-C(0)—N(R6)-hetero-

cyclyl-C1-calkyl-, 
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R37)0-C, -C6alkyl-C(0)-N(R6)-heterocyclyl-C1 - 
C6alkyl-, 

heteroaryl-C1-C6alk-yl-C(0)-N(126)-heterocyclyl-C1- 
Coalk•yl-, 

C1  -Colk-yl-S(0),-N(129)-heterocyclyl-C1-Colk-y1-, 
C1-C6aIkyl-O-C(0)-N(R6)-heterocyclyl-C1-C6alkyl-, 
C1-C6alkyl-N(126)-C(0)(126)-heterocyclyl-Ci- 

C6alk-y1-, 
C1-C6alkyl-hetemcyclyl-C(0)-N(R6)-heterocyclyl-C1  - 

C6alkyl-, 
R370 	C1-C6alk-yl-N(R6)-C(0)-N(R6)-lieterocyclyl- 

C1-C6alkyl-, 
C1-C6alk-yl-hetcrocyclyl-C(0)-C1-C6alkyl-, 
heterocyclyl-C(0)--C1-C6alk-y1-, 
(Ct-Colky1)2N-helerocyclyl-C(0)--C1-Colkyl-, 
(Boc)(H)N-heterocyclyl-C(0)-C1-C6alkyl-, 
C, -C6alk-y1-0-C(0)-lieterocyclyl-C(0)-Ci  -C6alkyl-, 
Boc-heterocyclyl-C(0)-C1-C6alkyl-, 
Ac-O-C1-Colkyl-C(0)-heterocyclyl-C(0)-Cr 

Colkyl-, 
R370-C1-C6alkyl-C(0)-heterocyclyl-C(0)-C1- 

C6alkyl-, 
(Boc)(11)N-C1-C6alkyl-C(0)-heterocyclyl-C(0)-C1- 

C6alkyl-, 
NI-1,-C1-C6alkyl-C(0)-heterocyclyl-C(0)-C1- 

Colkyl-, 
(C1-C6alkyl)(H)N-C(0)-heterocyclyl-C(0)-C,- 

C6alkyl-, 
NH2-heterocyclyl-C(0)-C1-Colkyl-, 
12.370-C1-C6alkyl-0-C1-C6alk-yl-heterocyclyl-C(0)-. 
C, -C6alky1-0-C(0)-N(R6)-heterocyclyl-C(0)-, 
(R6)(R6)N-heterocyclyl-C(0)-, 
(116)(R6)N-lietemcyclyl-C1-C6alkyl-, 
heterocycly1-0-CI-C6alk-y1-, 
C1 -Colk-yl-N(R6)-C(0)-N(R6)-heterocyclyl-C(0)-, 
(R6)(R6)N-C(0)-heicrocycly1-0-C1-C6alkyl-, 
C -C alkenyl-C(0)--N(R6)-beterocyclyl-C1-C6alk-y1-, z_ 	6 
125 '0-C1-Colkyl-C(0)-heterocycly1-0-C1-Colkyl-, 
R370-C1-C6alk-yl-N(R6)-heterocycyl-CI-C6alky1-, 
R370- (0-12)j [(CH2),01,-C1-C6alkyl-N(126)-helerocy-

clyl-C1-C6alkyl-, 
halo-C1-C6alkyl-heterocycly1-C1-C6alkyl-, 
halo-C1-Colkyl-N(R6)-heterocyclyl-C1-Colkyl-, 
R370-C(0)-CI -C6alk-yl-N(R6)-lieterocyclyl-CI - 

C6alkyl-, 
R37-0-C(0)-C1-CoIky1-N(R6)-C(0)-N(R6)-het-

erocyclyl-C1-Colkyl-, 
(C1-Colk-y1)(II)N-C(0)-heterocyclyl-NK 1  -C6alkyl-C 

(0)-0M-C1-Colk-y1-, 
CI-Colkyl-O-C(0)-heterocycyl-C1-C6alk-y1-, 
HO-C(0)-heterocyclyl-C1-C6alk-y1-, 
C1-Colkyl-heterocyclyl-C(0)-heterocyclyl-C1-Colkyl-. 
R370 	C1-C6alkyl-N(R6)-C(0)-heterocyclyl-C1-

;alkyl-, 
(R6)(R6)N-CI-C6alkyl-N(R6)-C(0)-heterocyclyl-C1- 

C6alkyl-, 
(C1-Colkyl)(C„-C6alkyl)N-lictcrocyclyl-C1-Colk-y1-, 
R370 	C1-Coalk-yl-C(0)-KCI-C6alkylKi-Colk-y1)het-

erocycly1J-C1-Coly1-, 
C2-Colkenyl-C(0)-[(C1-CoalkY1)(Ci-C6alky1)heterocy-

cly1I-C1-C6alk-y1-, 
R37-0-CI -C6alk-yl-RCI -C6alky1XCI -C6alkyl)hetero-

cyclyI]-C1-C6alkyl-, 
R370-C(0)-C1-C6alk-yl-C(0)-heterocyclyl-C1- 

C6alky1-, 
R370- C(0)- C1-e6allcyl-heterocyclyl-CI -C6alkyl-, 
spiro-heterocyclyl-C,-Colkyl-, 
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R370—C1 -Coalk-yl-C(0)-spiro-heterocyclyl-C,-C6alk-y1-, 
R370—C1-C6allcyl-C(0)-heterocyclyl-C1-C6alk-y1-, 
C1-csalkyl-heterocyclyl-C1-C6alk-y1-, 
CI -C6alkyl-C(0)-0—C1-C6alkyl-C(0)-heterocyclyl- 

C1-C6alk-y1-, • 
heterocyclyl-C1-C6alk-yl-C(0)-heterocyclyl-C1-Collcyl-, 
(R6)(R6)N—C1-Coalkyl-C(0)-heterocyclyl-C1-C6alkyl-, 
heterocyclyl-C(0)-heterocyclyl-C1-C6alkylm 
(R6)(R6)N—C2-C6alkenyl-C(0)-heterocyclyl-C1- 

C6alkyl-, 
heterocyclyl-C2-Csalkenyl-C(0)-heterocyclyl-C1- 

C6alkyl-, 
(R6)(116)N—C1-C6alkyl-N(R6) 	C1-Colkyl-C(0)-het- 

erocyclyl-C1-C6allcyl-, 
heterocyclyl-C(0)--, 
(126)(126)N—C(0)-heterocyclyl-C1-Coalkyl-, 
12370—C(0)—C1-Coalk-yl-N(R6)—C(0)-heterocyclyl- 

C1-C6alkyl-, 
C2-Coalkenyl-C(0)-0--C1-C6alkyl-N(R6)—C(0)-het-

emcyclyl-C1 -C6alk-y1-, 
(R6)(R6)N—C(0)-heterocyclyl-C(0)—, 
R370—C1-C6alkyl-N(R6)—C(0)-heterocyclyl-C1- 

C6alkyl-, 
le70—C1-C6alkyl-heterocyclyl-C1-C16alkyl-(heterocy-

cly1)-, 
R370—C(0)—C1 -C6alk-yl-heterocyclyl-C(0)—, 
12370— C1-C6alkyl-heterocyclyl-C(0)--, 
R370—C1-Coalkyl-C(0)-heterocyclyl-C(0)—, 
C1-C6alkyl-O—C(0)—N(R6)—C1-C6alk-yl-C(0)-0-- 

C,-Colkyl-C(0)-hetemcyclyl-C1-C6alkyl- 
12370—(CH2)„[(CH2),0],,-C1-C6alkyl-N(R6)—C(0)-het-

erocyclyl-C1-Coalkyl-, 
HO-heterocyclyl-C1-C6alkyl-. 
R370-cycloalkyl-C(0)-heterocyclyl-C1-C6alk-yl-
and 
R370—(CH,)„[(CH,),0],-CI-C6alkyl-C(0)—N(R6)-het- 

erocyclyl-C1-C6alkyl-; 
each R6  is independently H or C1-Coalkyl; 
Rn  is selected from the group consisting of H, C, -C6alkyl 

and C3-C10cycloalky1; 
j is an integer ranging from 0 to 4 
iis2or3; 
x is an integer ranging from 0 to 6, 
n is an integer ranging from 0 to 4; 
R9  is selected from the group consisting of H, —OH, C1-C6 

alkyl, C3-Cl0 	cycloalkyl, —(CH2)„3(Ce-C10  my1), 
—(CH2L3(Cs-C10 heteroaryl), —(CH2)i3(5-10  mem- 
bered heterocyclyl), 	—(CH2)„30(CH2)13OR" 	and 
—(CH2)„30R37, wherein the alkyl, aryl, heteroaryl and 
heterocyclyl moieties of the foregoing R9  groups are 
optionally substituted; 

R'" is selected from the group consisting of H, —OH, 
C,-C6 alkyl, C3-C10  cycloalkyl, —(012).4(C6-C10 
aryl), —(CH2)„4(C3-C10  heteroaryl), —(012)64(5-10  
membered heterocyclyl), —(CH,),,40(C1-12)1.30R37  and 
—(CH,)„40r, wherein the alkyl, aryl, heteroaryl and 
heterocyclyl moieties of the foregoing 1(10  groups are 
optionally substituted; 

n3 is an integer ranging from 0 to 6; 
i3 is an integer ranging from 2 to 6 
n4 is an integer ranging from 0 to 6; 
i4 is an integer ranging from 2 to 6. 
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2. A compound having the Formula (Ia), 

Ia)  

G 

Z—Ar
7  

I 
D—M 

including N-oxides, tautomers, pharmaceutically accept-
able salts, and racemic and scalemic mixtures, diastere-
omers and enantiomers thereof, wherein all substituents 
areas defined in Formula (I) according to claim 1, except 
that 

R38  is selected from the group consisting of (R23)(R24)(0) 
P—C1-Colkyl-heterocyclyl-C1-C6alk-y1-. 	(optionally 
substituted 	7- 	or 	8-membered 	heterocyclyI)-C, - 
Coalkyl-, (optionally substituted 8- to 10-membered 
fused heterocyclyl)-C,-C6alkyl-, (optionally substituted 
spiro-heterocyclyl)-C,-C6alkyl-, (optionally substituted 
bridged bicyclic ring system)-C1-C8alk-y1-, (substituted 
piperazine)-C1-C6alkyl-, 	(R9)(121  )N—C,-Coalkyl-C 
(0)-0—C1-C6alkyl-C(0)-(5 to 10-membered hetero- 
cycly1)-C,-C6alkyl-, 	C1-C6alkyl-8(0)0..,—Ci- 
Coalkyl-(5 to 10-membered heterocycly1)-C1-C6alkyl-, 
(,(23)(Re4)pop —u r1_ Colkyl-C(0)-(5 to 	10-mem- 
bered 	heterocyclyl)-C,-C6alkyl-, 	R37S(0)2-aryl-C 
(0)-0—C, -Coalkyl-C(0)-(5 to 10-membered hetem- 
cyclyl)-C,-C6alkyl-, 	R370—C,-C6all:yl-piperazine- 
C1-C6alkyl-, 	R370—C(0)—C1-C6alk-y1-(5 	to 
10-membered 	heterocycly1)-C1-C6alkyl-, 	(R9)(1219) 
N—C1-C6alk-yl-piperazine-C,-C6alk-yl-, 	R39°0—C 
(0)— C. , -Coal kyl -N(R 89)— C(0)-- C, -Coalkyl -(5 	to 
10-membemd 	heterocyclyl)-C1-C6alkyl-, 	1211—C1- 
C6alkyl-C(0)-piperazine-C1 -C6alk-y1-, C0-C6alkyl-(5 or 
6-membered heterocycly1)-C1-C6alkyl-piperazine-C1- 
C6alk-y1-, (5-10-membered optionally substituted het-
erocycly1)-C1-C6alkyl-0-(oxo substituted 5 to 10-mem- 
bered 	heterocyclyl)-C1-C6alkyl-, 	(5-10-membered 
optionally substituted heterocycly1)-C1 -C6alkyl-N(R1)-
(oxo substituted 5 to 10-membered heterocycly1)-C1- 
C6alk-y1-, (5-10-membered optionally substituted het- 
erocycly1)-C1-C6alkyl-S(0)0-240xo 	substituted 5 	to 
10-membered 	heterocyclyl)-C1 -C6alkyl-, 	R290—C 
(0)—C(11)(C(0)-0R298)-0—C,-C6allcyl-(5 	to 
10-membered 	heterocycly1)-C1-C6alk-y1-, 	R290—C 
(0)—C(H)(C(0)-01239")-0—C'1-C6alkyl-C(0)-(5 
to 10-membered heterocyclyl)-C1-C6alkyl- and (substi-
tuted piperidine)-C,-Coalkyl-; 

wherein 
R' is H or C1-C6alkyl; 
RI  ' is—OH, —0—C1-C6alkyl, optionally substituted 5 to 

10-membered heterocyclyl, or —0-(amino acid); 
R23  is selected from the group consisting of H, —OH, 

C,-C6alkyl, C,-C6alkoxy, aryl, —O-aryl, cycloalkyl, 
—0-cycloalkyl, 	heteroaryl, 	—0-heteromyl, 	5 	to 
10-membered hctcrocyclyl, —0-(5 to 10-membered 
heterocyclyl). —C1-C6alk-yl-aryl, —0—C1-C6alkyl-
aryl, —C1-C6alkyl-heteroaryl, —0—C1-C6alkyl-het-
eroaryl, —C1-C6alkyl-cycloalkyl, —0—C1-C6alkyl- 
cycloalkyl, 	—C1-C6alkyl-(5 	to- 	10-membered 
heterocyclyl) and —0—C,-Coalkyl-(5 to 10-membered 
heterocyclyl); 

R24  is selected from the group consisting of H, —OH, 
C,-C6alk-yl. C1-C6alkoxy, aryl, —O-aryl, cycloalkyl, 
—0-cycloalkyl, 	hetemaryl, 	--0-heteroaryl, 	5 	to 
10-membered heterocyclyl, —O-(5 to 10-membered 
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helerocyclyl), —C, -Colkyl-aryl, —0—C,-C6alkyl- 
aryl, —C,-Coalkyl-heteroaryl, 0 	C1-Colkyl-het- 

—0—C1-C6alkyl- eroaryl, —C1-Coalkyl-cycloalkyl, 
cyclualkyl, 	—C1-C6alkyl-(5 	to 	10-membered 
Iteterocyclyl) and —0—C,-Colkyl-(5 to I0-membered 
heterocyclyI); 

R29  is selected front the group consisting of H, C,-Colkyl 
and a cation: 

ra is selected fromthe group consisting of H, C L-Coalkyl 
and a cation; and 

R3'4  is H or Ci-Coalk-yl. 
3. A compound having the Formula (II): 

(11) 

0 

D—C1... ----. 
N 

including N-oxides, tautomers, pharmaceutically accept- 
able salts, and racemic and scalentic mixtures, diastere- 
omers and enantiomers thereof, wherein, 

D is 

R33  

R3' is selected from the group consisting of C1 -C6alkyl- 
heterocycly1-(CH2), -2-, 	(heterocyclyl)-C(0)— 
(wherein the heterocycly1 is optionally substituted with 
C,-Caulkyl), H0-heterocyclyl-CH,—, (1e)(10°)N-het- 
eroeyelyl-CH2—, 	(le)(RI5N—Co-C6alkyl-heterocy- 
clyl-C(0)—, 	(C,-C

6 
 alk-yI)-C(0)-hetemcyclyl-CH2—, 

2370—C1-Coalkyl-heterocyclyl-CI12—, 	R370—C1- 
C6alkyl-C(0)-heterocycly1-(CH2)", 	12.370—C(0)— 
cfcalkyl-hcterocyclyt-CH2—, R37--0—C(0)—C1- 
C6alk-yl-heterocyclyl-C(0)—, 	R37-0—C(0)- 
heterocyclyl-C(0)—, 	Co-C6allcyl-heicrocyclyl-00- 
C6alkyl-beterocyclyl-C(0)—, 	(29)(RID)N—C1- 
C6alkYl-C(0)-heterocyclyl-CH2, (R9)(21°)N—C(0)— 

C,-C6alkyl-heterocyclyl-CH2—, 	(R9)(RI°)N—C,- 
C alkyl-C(0)--0--0,-Coulkyl-heterocyclyl-CH2— 
070—C,-C6allcyl-beteroeycly1-032—, 	NC-6,- 
C6alkyl-beterocyclyl-CH2—. heterocyclyl-C,-C6a0.yl- 
heterocyclyl-CF1,--, 	F3CLC,-C6alkyl-heterocyclyl- 
CH2—, 	CL-C6alkyl-S(0),-heterocyclyl-CH,—, 
heteroaryl-c-Coalk-yl-heterocyclyl-CH2—, 	(R9)(IkI°) 
N—C1-c6alkyl-C(0)-0—C1-C alk-yl-C(0)-hetero- 
cycly1-0-32—, 	C,-calkyl-C(0e)-0—C,-Coalk-yl-C 
(0)-(5 	to 	10-membered heierocycly1)-C,-C6alkyl-, 
(optionally substituted 8- to 10-membered fined hetero- 
cyctyl)-C,-C6alkyl-, (di-fluom 	substituted heterocy- 
ely1)-c-C6alkyl-, q,-Coalkyl-(5 or 6-membered het- 
erocycly1)-C1-C6alk-yl-piperazine-C1-C6alkyl-, R370— 
C;  -C6alkyl-C(0)-hcterocyclyl-CI-D6allryl-; 

R" is li, CL-Coalkyl; 
R9  is H, C;  -C6alk-y1; 
R'°  is II, C1-C6alkyl; 
R' is H or F; 
le° is H, F or CI; and 
G is 

his virkv 
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McO\  

Mee 

FIN 

Me0 

HN 

4. The compound according to claim 3, having the Formula 
(XVIII): 

QcvU[) 
ft2° 

O illi  

including N-oxides, tautomers, pharmaceutically accept- 
able salts, and racemic and scalemic mixtures, diastere- 
omers and enantiomers thereof, wherein, 

Ras  is R370--CI -Colkyl-C(0)-heterocyclyl-CH,—; and 
R37  is H or CI-Colkyl. 
5. A compound selected fmni the group consisting of 

O 401  

s....„....--"% 

. ic,-"" 

._ 

O IIII 

/ \ 
---„, 

N 

o 411  

' • • , , .. 

including N-oxides, tautomers, pharmaceutically accept- 
able salts, and racemic and scalemic mixtures, diastere-
omers and enantiomers thereof. 

,-0 

F and 

• 
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6. The compound according to claim 1, wherein R38  is 
selected from the group consisting of R370—C(0)—C1- 
C6alkyl-heterocyclyl-C1-C6alkyl-, C1-Colk-yl-heterocyclyl- 
C(0)-heterocyclyl-Ci-C6alkyl-, 	12.370—C1-C6alkyl-N 
(126)—C(0)-heterocyclyl-C1-C6alkyl-, 	(R6)(R6)N—C1- 
C6alkyl-N(R6) 	C(0)-heterocyclyl-C1-C6alkyl-, 	R370— 
C1-C6alk-yl-C(0)-hetemcyclyl-Ci  -Colk-y1-, 	12370—C1- 
C6allcyl-heterocyclyl-C1-C6alkyl- 	and 	R3'O—(CH,)J- 

[(CH,)iO]x—Ci-C6alkyl-N(R6)—C(0)-heterocyclyl-Ci- 
C6a1k-y1-, wherein each of said alkyl and heterocyclyl is 
optionally substituted. 

7. The compound according to claim 1, wherein when R38 
is attached to D by a C1-C6  alkyl, the C1-C6  alkyl is —CH2. 

8. A composition comprising a compound according to 
claim 1. 

9. The compound according to claim 2, wherein R38  is 
selected front the group consisting of R370—C(0)—C1- 
C6alkyl-heterocyclyl-C1-C6allcyl-, C1-C6alk-yl-heterocyclyl- 
C(0)-hetemcyclyl-C1-C6alkyl-, 	12370—C1-C6alk-yl-N 
(R6)—C(0)-heterocyclyl-C1-C6allcyl-, 	(R6)(R6)N—C1- 
C6alk-yl-N(R6)—C(0)-hetemcyclyl-C, -Coalk-y1-, 	R370— 
C1-C6alkyl-C(0)-heterocyclyl-C, -Coalk-y1-, 	R370 	Cr  

C6alkyl-heterocyclyl-C1-C6alk-yl- 	and 	R370—(CH2) 
KCH2),OL—C1-C6alkyl-N(126)—C(0)-heterocyclyl-C1- 
C6alkyl-, wherein each of said alkyl and heterocyclyl is 
optionally substituted. 

10. The compound according to claim 2, wherein when R38 
is attached to D by a C1-C6  alkyl, the C1-C6  alkyl is --- CH, --. 

11. A composition comprising a compound according to 
claim 2. 

12. A composition comprising a compound according to 
claim 3. 

13. A composition comprising a compound according to 
claim 5. 

14. A compound having the formula: 

ll 

tiN 411  O 

N.--....- ) N —C&   

HO 

15. A compound having the formula: 	

qq 0 	 H 
) (F 

411 
HO N 0 

(---N\  .. ) 	S .......„.........„ 

c N -.." 
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16. A compound haying the formula: 

o 
\ (

o 

0 

0 \ 
N 

---) KN

o 

17. A compound having the formula: 

HO\ -40 
H 20 

N 0 
N 	- 

25 
N 
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