
SUMMARY OF THE INVENTION 

In one aspect, there is provided a compound having Formula (I) 
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or a therapeutically acceptable salt thereof, 

wherein 

A' is N or C(A2); 

A2  is H, RI , OR', SRI , S(0)R', SO2R', C(0)RI, C(0)OR', OC(0)R', NHR', N(R1)2, 

C(0)NHR', C(0)N(R1)2, NHC(0)RI , NRIC(0)R1 , NHC(0)OR', NR'C(0)OR', NHC(0)NH2, 

NHC(0)NHR', NHC(0)N(R1)2, NR'C(0)NHR', NR'C(0)N(R')2, SO2NH2, SO2NHR', 

S02N(RI)2, NHSO2RI , NR'SO2R', NHSO2NHR1, NRSO2N(R')2, NR'SO2NHR', 

NR'SO2N(R')2, C(0)NHNOH, C(0)NHNOR', C(0)NHSO2R', C(NH)NH2, C(NH)NHR', 

C(NH)N(R1)2  NH.S021\THR I , NHSO2N(CH3)RI, N(CH3)S02N(CH3)RI , F, Cl, Br, I, CN, NO2, 

N3, OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)OH, C(0)NH2  or C(0)OR'"; 

B' is H, R', OR', SR', S(0)R', SO2R', C(0)R', C(0)OR', OC(0)R', NHR', N(R')2, 

C(0)NHR', C(0)N(R1)2, NH C(0)R I , NR IC:(0)R1, NHC(0)OR', NR 1C(0)OR 1, NHC(0)NH2, 

NHC(0)NHR', NB C(0)N (R52, NR1  C(0)NHR1  , NRI C(0)N (R1 )2, SO2NH2, SO2NHR', 

SO2N(R1)2, NHSO2R1 , NR1S02R1, NHSO2NHR', NESO2N(R1)2, NR'SO2NHR', 

NR1 S02MR1)2, C(0)NHNOH, C(0)NHNOR', C(0)NHSO2R', C(NH)N1-12, C(NH)NHR', 

C(NH)N(R1 )2  NHSO2NHR1, NHSO2N(CH3)R', N(CH3)302N(CH3)R1, F, Cl, Br, I, CN, NO2, N 

OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)OH, C(0)NH2  or C(0)OR'"; 

2 



D I  is H, R', OR', SR', S(0)R1, S02121, C(0)R1, C(0)0RI, OC(0)R1, NHR1, N(R1)2, 

C(0)NHR', C(0)N(R')2, NHC(0)R1, NR'C(0)R', NHC(0)OR', NR'C(0)OR', NHC(0)NH2, 

NHC(0)NHR', NHC(0)N(R')2, NRIC(0)NHRI , NRIC(0)N(R52, SO2NH2, SO2NHR', 

S02N(R1)2, NHS0212.1 , NRI SO2R1, NHSO2NHR I,NHSO2N(R.1 )2, NRISO2NHRI, 

NRI SO2N(R1)2, C(0)NHNOH, C(0)NHNOR', C(0)NHSO2R', C(NH)NH2, C(NTH)NERI , 

C(NH)N(R1)2  NHSO2NHR', NHSO2N(CH3)RI , N(CH3)302N(CH3)R1, F, Cl, Br, I, CN, NO2, N3, 

OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)0H, C(0)NH2  or C(0)0RIA; 

E' is H, R', OR', SRI, S(0)R1, SO R' C(0)RI, C(0)OR' OC(0)R1, NHR I , N(RI )2, 

C(0)NHR', C(0)N(R1 )2, NHC(0)R', NRIC(0)R1, NHC(0)OR', NR'C(0)OR', NHC(0)NH2, 

NHC(0)NHR', NHC(0)N(R')2, NR'C(0)NHR', NRIC(0)N(R1 )2, SO2NH2, SO2NHR', 

SO2N(RI )2, NHSO2R', NR'SO2R', INTHSO2NHRI,NHSO2N(R1)2, NRISO2NHRI , 

NRISO2N(R1 )2, C(0)NHNOH, C(0)NHNOR', C(0)NHSO2R', C(N1-1)NE2, C(NH)NHR1 , 

C(NH)N(R1)2  NIHSO2NHRI, NHSO2N(CH3)R1, N(CH3)S02N(CH3)RI , F, Cl, Br, I, ON, NO2, N3, 

OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)OH, C(0)NH2  or C(0),OR1A; 

Y' is H, CN, NO2, C(0)OH, F, Cl, Br, I, CF3, OCF3, CF2CF3, OCF2CF3, R17, ORI7, 

C(0)R17, C(0)0R17, SRI7, SO2R17, NH2, NHRI7,N(R17)2, NHC(0)R17, C(0)NH2, C(0)NHR17, 

C(0)N(R7)2,-NHS(0)R17  or NHSO2R'7; 

R'  is R2, R3, R4  or R5; 

RIA  is cycloalkyl, cycloalkenyl or cycloalkynyl; 

R2  is phenyl, which is unfused or fired with benzene, heteroarene or R2A; R2A  is 

cycloalkane or heterocycloalkane; 

R3  is heteroaryl, which is unfused or fused with benzene, heteroarene or R3A; RSA  is 

cycloalkane or heterocycloalkane; 

R4  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R4A; R4A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R5  is alkyl, alkenyl or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R6, R7, OR7, SR7, S(0)R7, SO2R7, NHR7, 

N(R7)2, C(0)R7, C(0)NH2, C(0)NHR7, C(0)N(R7)2, NHC(0)R7, NR7C(0)R7, NHSO2R7, 
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NHC(0)0R7, SO2NH2, SO2NHR7, SO2N(R7)2, NHC(0)NH2, NHC(0)NHR7, 

NHC(0)CH(CH3)NHC(0)CH(CH3)NH2, NHC(0)CH(CH3)NHC(0)CH(CH3)NHR1, OH, (0), 

C(0)011, N3, CN, NH2, CF3, CF2CF3, F, Cl, Br and I; 

R6  is C2-05-spiroalkyl, each of which is unsubstituted or substituted with OH, (0), N3, 

CN, CF3, CF2CF3, F, Cl, Br, I, NH2, NH(CH3) or N(CH3)2; 

R7  isR8, R9, 	10 	RIB;  R , R , R 	or  

Rg  is phenyl, which is unfused or fused with benzene, heteroarene or RgA; RgA  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R9  is heteroaryl, which is unfused or fused with benzene, heteroarene or R9A; R9A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R10  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl each of which is 

unfused or fused with benzene, heteroarene or R10A; RIGA  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R1' is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R12, OR12, SR12, S(0)R12, SO2R12, 

C(0)R12, CO(0)R12, OC(0)R12, OC(0)0R12, NH2, NHR12, N(R12)2, NHC(0)R12, NR12C(0)R12, 

NHS(0)21112, NR12S(0)2R12, NHC(0)0R12, NTRI2C(0)0R12, NHC(0)NH2, NHC(0)NTHR12, 

NEIC(0)N(R12)2, NR170(0)NHR12, NR12C(0)N(R12)2, C(0)NH2, C(0)NHR12, C(0)1\1(212)2, 

C(0)NHOH, C(0)NHOR12, C(0)NHSO2R12, C(0)NR12S02R12, SO2NH2, SO2NHR12, 

SO2N(R12)2, C(0)T-1, C(0)OH, C(N)NH2, C(INF T)NHR12, C(N)N(R12)2, CNOH, CNOCIT3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R12  is R", R14, R15  or R16; 

R13  is phenyl, which is unfused or fused with benzene, heteroarene or RUA, R13A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 
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R34  is heteroaryl, which is unfused or fused with benzene, heteroarene or R141A: R14A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R15  is cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene, each of which is 

unfused or fused with benzene, heteroarene or RI5A; Rise  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R16  is alkyl, alkenyl or alkynyl; 

R17  is R18, R", R2°  or R21; 

R18  is phenyl, which is unfused or fused with benzene, heteroarene or R18A; RI8A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R'9  is heteroaryl, which is unfused or fused with benzene, heteroarene or R19A; R19A is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R2°  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl each of which is 

unfused or fused with benzene, heteroarene or R20A; R20A is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R21  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R22, 0R22;  SR22, S(0)R22; so2R22; 

22 2222 , OC(0) -'22 , N C(0)R22, CO(0)R22 FIC(0)R , NR c(0)R K  , 020)0R22; NH2, NH-R22, N(R22
)2, 

 

NHS(0)2R22, NR22S(0)2R22, NEIC(0)0R22, NR22c ,-. tu)OR22, NI-IC(0)NH2, NEIC(0)NFIR27, 

NHC(0)N(R22)2, NR22C(0)NHR22, NR22C(0)N(R22)2, C(0)NH2, C(0)NHR22, C(0)N(R22)2, 

C(0)1\11-10H, C(0)1\THOR22, C(0)NTISO2T,22, C(0)NR22,30-)R22, SO-NHfl, SO7NTHR22, 

SO2N(R22)2, C(0)H, C(0)OH, C(N)NH2, C(N r)NHR22, C(Iv)N(R22)2, ) 	CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R22  is R23, R24 or R25;  

R23  is phenyl, which is unfused or fused with benzene, heteroarene or R23A 	73A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R24  is heteroarene, which is unfused or fused with benzene, heteroarene or R24A; R24A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 
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R25  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl each of which is 

unfused or fused with benzene, heteroarene or R28/8; R25A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

Z1  is R28; 

Z2  is R28, R29  or R": 

ZIA  and Z2A  are both absent 

L I  is R37, OR37, SR", S(0)R37, SO2R37, C(0)R37, CO(0)R37, OC(0)R37, OC(0)0R37, 

NHR37, C(N)NH, C(0)NR37, C(0)NHOR37, C(0)NHS021237, SO,NH, SO2NHR37, C(N)NH, or 

C(N)NHR"; 

R26  is phenylene; 

R28  is phenylene, which is unfused or fused with benzene, heteroarene or R2SA;  R28A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

29A  R29  is beteroarylene, which is unfused or fused with benzene or heteroarene or R29A  

is cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene ; 

R" is cycloalkylene, cycloalkenylene, beterocycloalkylene or heterocycloalkenylene, 

each of which is unfused or fused with benzene, heteroarene or R30A; R3OA  is cycloalkane, 

cycloalkene, heterocycloalkane or heterocycloalkene; 

R" is a bond or R32/8;  

R32 /8  is alkylene, alkenylene, or alkynylene, each of which is unsubstituted or substituted 

with one or two or three substituents independently selected from 8375, OR37B, SP„37B , 

S(0)R37B, SO2R37B, C(0)R37B, CO(0)R37B, OC(0)R3713, OC(0)0R37B, NE2, NHR37B, NCR 37n 

NHC(0)R37B, NR378C(0)R37B, NHS(0)21237B, NR37E'S(0)2R37I3, NHC(0)0R37B, 

NR37BC(0)01237B, NHC(0)NI-L, NFIC(0)NHR37B, NHC(0)N(R3713),), NR37BC(0)NHR37B, 

Ner3C(0)N(R375)2, C(0)NF 2, C(0)NHR37B, C(0)N(R375)2, C(0)NHOH, C(0)NHOR378, 

C(0)NHS02R37B, C(0)NR37BS07R37B, SO2NI12, S02NH113713, SO2N(R37B)2, C(0)H, C(0)OH, 

C(N)NH2, C(N)NHR"B, C(N)N(R"B),, CNOH, CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, 

OCF3, OCF2CF3, F, Cl, Br and I; 

R3713  is alkyl, alkenyl, alkynyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl, or heterocycloalkenyl; 
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Z3  is R38, R39  or R"; 

R38  is phenyl, which is unfused or fused with benzene, heteroarene or R38A; R38A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R39  is heteroaryl, which is unfused or fused with benzene, heteroarene or R39A; R39A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 
-,,40 K 	is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R40A; R4oA  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

wherein the phenylene, represented by R26  is with one OR41; 

R41  is R42  or R43; 

R42  K 	is phenyl, which is unfused or fused with benzene, heteroarene or R42A; R42A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R43  is heteroaryl, which is unfused or fused with benzene, heteroarene or R43A; R43A is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

wherein the moieties represented by R42
, 
 and I(  - 43

,  are independently substituted with one 

or two or three or four substituents independently selected from R50, OR50, SR50, S(0)R5°, 

SO2R50, C(0)R5°, CO(0)R50, OC(0)R50, OC(0)0R50, NE,, NFIR50, N(R50)2, NHC(0)R30, 

NR50C(0)R50, NHS(0)2R50, NR50S(0)2R50, NEIC(0)0R5°, NR5°C(0)0R50, NHC(0)N142, 

NHC(0)NHR5°, NFIC(0)N(R8°),), NR 5°C,(0iNFIR5°, NR 5°C(0)N(R5°),, C(0)N112, C(0)NHR50, 

C(0)N(R50)2, C(0)NHOH, C(0)NHOR50, C(0)NHSO2R50, C(0)NR50S02R50, SO2NH2, 

SO2NHR50, SO2N(R50)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR50, C(N)N(R50)2, CNOH, 

CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R59  is R51 	R32, R53  or R54; 

R51  is phenyl, which is unfused or fused with benzene, heteroarene or R21A; RSIA  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R52  is heteroaryl, which is unfused or fused with benzene, heteroarene or R52A R52A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 
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R53  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R53A; RS3A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R54  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R55, OR55, SR55, S(0)R55, SO2R55, 

C(0)R55, CO(0)R55, OC(0)R55, OC(0)0R55, NH2, NHR55, N(R55)2,NHC(0)R55, NR55C(0)R55, 

NHS(0)2R55, NR55S(0)2R55, NHC(0)OR55, NR55C(0)0R55, NHC(0)NH2, NHC(0)NHR55, 

NHC(0)N(R55)2, NR55C(0)NHR55, NR55C(0)N(R55)2, C(0)NH2, C(0)NHR55, C(0)N(R55), 

C(0)NHOH, C(0)NHOR55, C(0)NHS02R55, C(0)NR55S02R55, SO2NH2, SO2NHR55, 

SO2N(R55)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR55, C(N)N(R55)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R55  is alkyl, allcenyl, alkynyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl or heterocycloalkenyl; and 

wherein each foregoing cyclic moiety is independently unsubstituted, substituted or 

further substituted with one or two or three or four or five substituents independently selected 

from R57A, R57, OR57, SR57, S(0)R57, SO2R57, C(0)R57, CO(0)R57, OC(0)R57, OC(0)0R57, NH2, 

NHR97, N(R57)2, NHP(0)R57, NR57C(0)R57, NHS(0)2R57, NR57S(0)2R57, NHC(0)OR57, 

NR57C(0)OR57, NHC(0)NH2, NHC(0)NHR57, NHC(0)N(R57)2, NR57C(0)N11112,57, 

NR57C(0)N(R57)2, C(0)NH2, C(0)NHR57, C(0)N(R57)2, C(0)NHOH, C(0)NHOR57, 

C(0)NH,S02R57, C(0)NR57S02R 57, SO2N1-12, SO2NER57, SO2N(R57)2, C(0)H, C(0)0H_, 

C(N)NH2, C(N)N5HR57, C(N)N(R57)2, CNOH, CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, 

OCF3, OCF2CF3, F, Cl, Br and I; 

R57A  is spirocyclyl; 

R57  is R58, R59, R6°  or R61; 

R58  is phenyl, which is unfused or fused with benzene, heteroarene or R58A; R58A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R59  is heteroaryl, which is unitised or fused with benzene, heteroarene or R59A 	A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

2f 



R60  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R60A; R6°A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R61  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R62, OR62, SR62, S(0)R62, 	os 	
2R

6z
, 

 

C(0)R62, CO(0)R62, OC(0)R62, OC(0)0R62, NH2, NHR62, N(R62)2, NHC(0)R62, NTR62c(o)R62, 

NHS(0)2R62, NR62S(0)2R62, NHC(0)0R62, NR62c(0  )0R62, NHC(0)NH2, NHC(0)NHR62, 

NHC(0)N(R62)2, NR62C(0)NHR62, NR620(0)Nc. 62
, 

 R ) 	C(0)NH2, C(0)NHR62, C(0)N(R62)2, 

C(0)NHOH, C(0)NHOR62, C(0)NHSO2R62, C(0)NR62s02
,6K  62

, 
 S02NF12, SO2NHR62, 

s02NcK6 62 ) ,,, C(0)H, C(0)OH, C(N)NH2, C(N)NHR62, C(N)N(R62)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 
R62 is R.  -63  R-  64 R°5  or R-- 66 ,; 

R63  is phenyl, which is unfused or fused with benzene, heteroarene or R63A; R63A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R64  is heteroaryl, which is unfused or fused with benzene, heteroarene or R64A; R64A is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R65  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R65A 	65A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R66   is alkyl, alkenyl or alkenyl, each of which is unsubstitatud or substituted with one or 

two or three substituents independently selected from R67, OR67, SR67, S(0)R67, S02R67, 

C(0)R67, CO(0)R67, OC(0)R67, OC(0)0R67, NH2, NIHR67, N(R67)2, NHC(0)R67, NR67C(0)R67, 

NHS(0)2R67, NR67S(0)2R67, NHC(0)OR67, NR67C(0)0R67, NAC(0)NH2, NHC(0)NHR67
, 

NHC(0)N(R67)3, NR67C(0)NHR67, NR67C(0)N(R67)2, C(0)NH2, C(0)NHR67, C(0)N(R67)2, 

C(0)NHOH, C(0)NHOR67, C(0)NI-ISO3R67, C(0)NR67S02R67, SO2NH2, SO2NHR67, 

SO2N(R67)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR67, C(N)N(R67)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R67  is alkyl, alkenyl, alkynyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl or heterocycloalkenyl; 
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wherein the moieties represented by R57A R58 R59 R60 R63 R64, R65, and R67 are  , 	, 
	

, 
	

, 
	

, 

unsubstituted or substituted with one or two or three or four substituents independently selected 

from R68, OR68  SR68, S(0)R68, SO R68  C(0)R68, CO(0)R68, OC(0)R68, OC(0)0R68, NH2) 

NHR68, N(R68)2, NHC(0)R68, NR68C(0)R68, NHS(0)2R68, NR68S(0)2R68, NHC(0)0R68, 

NR68C(0)0R68, NHC(0)NH2, NHC(0)NHR68, NHC(0)N(R68)2, NR68C(0)NHR68, 

1\TR68C(0)N(R68)2, C(0)NH2, C(0)NHR68, C(0)N(R68)2, C(0)NHOH, C(0)NHOR68
, 

C(0)NHSO2R68, C(0)NR68S02R68, SO2NH2, SO2NHR68, SO2N(R68)2, C(0)H, C(0)OH, 

C Cl\T)NHi, C(N)NHR68, C(N)N(R68)2, CNOH, CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, 

OCF3, OCF2CF3, F, Cl, Br and I; 

R68  is R69, R", R71  or R72; 

R69  is phenyl, which is unfused or fused with benzene, heteroarene or R69A; R69A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R7°  is heteroaryl, which is unfused or fused with benzene, heteroarene or R7°A; R7°A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R71  is cycloalkyl, cycloallcenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R71A; R71A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R72  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R73, OR73, SR73, S(0)R73, S02R73, 

C(0)R 73, CO(0)R73, OC(0)R", OC(0)0R 73, NEI2, NTHR73, N(R73)2, NHC(0)R73, NR"C(0)R73, 

NHS(0)2R73, NR73S(0)2R73, NHC(0)0R73, NR73C(0)0R73, NI-IC(0)1\1112, NHC(0)NHR73
, 

NHC(0)N(R73)2, NR73C(0)NHR73, NR73C(0)N(R73)2, C(0)NH2, C(0)NHR73, C(0)N(R73)2, 

C(0)NHOH, C(0)NHOR73, C(0)NHS02R73, C(0)NR73S02R73, SO2NH2, SO2NHR73, 

SO2N(R73)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR73, C(N)N(R73)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R73  is alkyl, alkenyl, alkenyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl or heterocycloalkenyl; and 

the moieties represented by R69, R70, and R71  are unsubstituted or substituted with one or 

two or three or four substituents independently selected from NH2, C(0)NH2, C(0)NHOH, 
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SO2NH2, C(0)H, C(0)0H, C(N. i)NH2, OH, (0), CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, 

Cl, Br and I. 

In one aspect, there is provided a compound having Formula (II) 

1Y1  

.------. 
0 	1 	1 

0_3\s,,,,A 1 

0,,,,,H .NH D1  

(1:213°)n 
C)1"--,„,,,z- '-'-'1's,„,

,
,%,  
.---(R131 )m 

'''--.,,y-------  ------- 

1 
..---Z` 

._ 

Z3  

(II), 

or a therapeutically acceptable salt thereof , 

wherein 

Rw°  is absent; 

n is 0; 

m is 1, 2, 3, 4, or 5; 

A l  is N or C(A2); 

A2  is H, R', ORI , SR', S(0)R1, SO R', C(0)R1 , C(0)0R1, OC(0)R1 , NHR1 , N(R I )2, 

C(0)NHR', C(0)N(R1 )2, NHC(0)R, NRIC(0)RI , NHC(0)OR', NRIC(0)0R1 , NHC(0)NH2, 

NHC(0)NHRI , NHC(0)N(R3  )2, NRIC(0)NHR] , NRIC(0)N(R1 )2, SO2NH2, SO2NHR1 , 

SO2N(R I )2, NHSO2RI , NR1 SO2R, NHSO2NHRI, NHSO2N(R1 )2, NWSO2NHRI , 

NR I SO2N(R I}2, C(0)NHNOH, C(0)NHNORI , C(0)NHSO2RI , C(NFI)NH2, C(NH)NHR I  , 
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C(NH)N(R')2  NHSO2NHR', NHSO2N(CH3)R', N(CH3)S02N(CH3)RI , F, Cl, Br, I, CN, NO2, 

N3, OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)OH, C(0)NH2  or C(0)0RIA; 

B' is H, R', OR', SR', S(0)RI , SO2R', C(0)R', C(0)OR', OC(0)R', NHR', N(R1 )2, 

C(0)NHR', C(0)N(R')2, NHC(0)R', NRIC(0)RI, NHC(0)0R1, NR'C(0)OR', NHC(0)NH2, 

NHC(0)NHR', NHC(0)N(R')2, NR'C(0)NHR', NR'C(0)N(R')2, SO2NH2, 

SO2NHR', SO2N(R')2, NHSO2R', NR'SO2R', NHSO2NHR', NHSO2N(R1 )2, NR'SO2NHR', 

NR'SO2N(R')2, C(0)NHNOH, C(0)NHNOR', C(0)NHSO2R', C(NH)NH2, C(NH)NHR', 

C(NH)N(R1)2  NHSO2NHR', NHSO2N(CH3)R', N(CH3)S02N(CH3)RI , F, Cl, Br, I, CN, NO2  N3, 

OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)0H, C(0)NH2  or C(0)0RIA; 

D I  is H, RI , OR', SR', S(0)R', SO2R', C(0)R', C(0)OR', OC(0)R', NHR', N(R')2, 

C(0)NHR', C(0)N(R')2, NHC(0)R', NR'C(0)R', NHC(0)OR', NRIC(0)012.1 , NHC(0)1\TH2, 

NHC(0)NHR', NHC(0)N(R')2, NRIC(0)NHRI , NR'C(0)N(R')2, SO2NH2, SO2NHR', 

SO2N(R')2, NHSO2R', NRI  S02111 , NHSO2NHR', NHSO2N(R')2, NR'SO2NHR', 

NR'SO2N(R')2, C(0)NENOH, C(0)NHNOR', C(0)NES02R1 , C(NH)NH2, C(NH)NHR', 

C(NH)N(R I )2  NHSO2NERI, NHSO2N(CH3)R', N(CH3)S02N(CH3)R1, F, Cl, Br, I, CN, NO2, N3, 

OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)0H, C(0)NH2  or C(0)0RIA; 

FI I  is H, RI , OR', SR', S(0)R', S02R1 , C(0)R', C(0)OR', OC(0)R', NHR', N(R')2, 

C(0)NHR', C(0)N(R')2, NHC(0)R', NR'C(0)R', NHC(0)0R1  , NR'C(0)OR', NHC(0)NH2, 

NHC(0)NHR', NHC(0)N(R')2, NR'C(0)NHR', NR'C(0)N(R')2, SO2NH2, SO2NHR', 

SO2N(R')2, NHSO2R', NRISO2R1, NFISO2NERI , NIISO2N(RI )2, NR'SO2NHR', 

NR'SO2N(R')2, C(0)NHNOH, C(0)NHNOR', C(0)NHSO2R', C(NH)NI-12, C(NH)NHR', 

C(NH)N(111)2  NHSO2NHR', NHSO2N(CH3)R', N(CH3)SO2N(CH3)R', F, Cl, Br, I, CN, NO2,  N3, 

OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)0H, C(0)NH2  or C(0)OR' A; and 

Y' is H, CN, NO2, C(0)OH, F, Cl, Br, I, CF3, OCF3, CF2CF3, OCF2CF3, R17, OR'7, 

C(0)R17, C(0)0R17, SRI'', SO2R'7, NH2, NHR'7, N(RI7)2, NHC(0)R'7, C(0)NH2, C(0)NHR'7, 

0(0)N(R17)2, NHS(0)122 7  or NHSO2R"; or 
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RI  is R2, R3, R4  or R5; 

RIA  is cycloalkyl, cycloalkenyl or cycloalkynyl; 

R2  is phenyl, which is unfused or fused with benzene, heteroarene or R2A; R2A  is 

cycloalkane or heterocycloalkane; 

R3  is heteroaryl, which is unfused or fused with benzene, heteroarene or R3A;RSA is 

cycloalkane or heterocycloalkane; 

R4  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R4A; R4A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R5  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R6, R7, OR7, SR7, S(0)R7, SO2R7, NHR7, 

N(127)2, C(0)R7, C(0)NH2,C(0)NHR7, C(0)N(R7)2, NHC(0)R7, NR7C(0)R7, NHSO,R7, 

NHC(0)0R7, SO2NEL, SO2NRR7, SO2N(R7)2, NHC(0)NE2, NHC(0)NHR7, 

NHC(0)CH(CH3)NHC(0)CH(CH3)NH2, NEIC(0)CH(CH3)NHC(0)CH(CH3)NHRI , OH, (0), 

C(0)OH, N3, CN, NH2, CF3, CF2CF3, F, Cl, Br and I; 

R6  is C2-05-spiroalkyl, each of which is unsubstituted or substituted with OH, (0), N3, 

CN, CF.:3, CF2CF3, F, CI, Br, I, NH2, NH(CH3) or N(CH3)2; 

R7  is Rs, R9, RI°  or Ril ; 

R8  is phenyl, which is unfused or fused with benzene, heteroarene or RsA; RSA  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R9  is heteroaryl, which is unfused or fused with benzene, heteroarene or R9A; R9A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

RI°  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl each of which is 

unfused or fused with benzene, heteroarene or R I°A; Rim  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloallcene; 

Ril  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R12, OR12, SRI2, S(0)R12, 30,R12, 

C(0)R12, CO(0)R12, OC(0)R12, OC(0)0R12, NH2, NHR12, N(R12)2, NHC(0)R12, NRI2C(0)R12, 

NHS(0),R12 , NRI2S(0)2R12, NHC(0)0R12, N 12C(0)0R 2, NHC(0)NH2, NFIC(0)NHR12, 
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NHC(0)N(R12)2, NR12C(0)NHR12, NR112 C(0)N(R12)2, C(0)NH2, C(0)NHR12, C(0)N(R12)2, 

C(0)NHOH, C(0)NHOR12, C(0)NHS02R12, C(0)NR12S02R12, SO2N1-12, SO2NHR12, 

SO2N(R12)2, C(0)H, C(0)0H, C(N)NH2, C(N)NHR12, C(N)N(R12)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

1212  is R13, R'4, R15  or R16; 

R'3  is phenyl, which is unfused or fused with benzene, heteroarene or R13A 	13A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R14  is heteroaryl, which is unfused or fused with benzene, heteroarene or R34A; R14A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R15  is cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene, each of which is 

unfused or fused with benzene, heteroarene or R15A; R15A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R16  is alkyl, alkenyl or alkynyl; 

R17  is RH, R19, R20 or R21, 

Rig  is phenyl, which is unfused or fused with benzene, heteroarene or R18A ; RIBA is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R19  is heteroaryl, which is unfused or fused with benzene, heteroarene or Rl9A, RI9A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R2°  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl each of which is 
- unfused or used with benzene, hctcroarcnc or R2oti, K20A. is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R21  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R22, OR22, SR22, S(0)R22, s02R22, 

C(0)R22, CO(0)R22, OC(0)R22, OC(0)0R22, NH2, NHR22
, 
	

2  NHC(0)R22, NR22C(0)R22, 
N(R22,

), 
 

NHS(0)2R22, NR22s(0)7,-.22
, 

 tc 	NHC(0)0R22, NR22C(0)OR22, NHC(0)NH2, NH C(0)NHR22, 

NFIC(0)N(R22)2, NR22C(0)NHR22, NR22C(0)N(R22)2, C(0)NH2, C(0)NHR22, C(0)N(R22)2, 

C(0)NHOH, C(0)NHOR22, C(0)NHSO2R22, go)NR22s02.-.K22, SO2NH2, S 02NHR77, 

SO2N(R22)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR22, C(N)N(R22)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 
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Rn is R23, R2" or R"; 

R23 is phenyl, which is unfused or fused with benzene, heteroarene or R23A, RD" is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R24  is heteroarene, which is unfused or fused with benzene, heteroarene or R24"; R24A is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R25  is cycloallcyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl each of which is 

unfused or fused with benzene, heteroarene or R25"; R25" is cycloalkane, cycloalkene, 

beterocycloallcane or heterocycloalkene; 

Z2  is R25, R29  or R"; 

Li  is R37, OR37, SR", S(0)R37, SO2R37, C(0)R37, CO(0)R", OC(0)R37, OC(0)0R35, 

NKR", C(0)NH, C(0)NR37, C(0)NHOR37, C(0)NHSO2R37, SO2NH, SO2NHR37, C(N)NH, or 

C(N)NHR37; 

R25  is phenylene, which is unfused or fused with benzene, heteroarene or R28", R28" is 

cycloalkane, cycloalkene, heterocycloalkene or heterocycloalkene; 

R25  is heteroarylene, which is unfused or fused with benzene or heteroarene or R29"; R29A 

is cycloalkane, cycloalkene, beterocycloalkane or heterocycloalkene; 

R35  is cycloalkylene, cycloalkenylene, heterocycloalkylene or heterocycloalkenylene, 

each of which is =fused or fused with benzene, heteroarene or R3"; 113" is cycloalkane, 

cycloalkene, hetaocycloallcane or heterocycloalkene; 

R37  is a bond or leTh' 

113.7" is alkylene, alkenylene, or alkynylene, each of which is unsubstituted or substituted 

el% with one or two or three substituents independently selected from 	OR"B, SR37B, S(0)R37B, 

S02R37B, C(0)R37B, CO(0)R37B, OC(0)R37B, OC(0)0R37B, NH2, NFERna, N(R371)2, 

NHC(0)R378, NR37BC(0)R37B, NHS(0)2R37B, NR37BS(0)2R37B, NHC(0)0R37B, 

NR37BC(0)0R37B, NHC(0)NH2, NHC(0)NHR37B, NBC(0)N(R376)2, NR
37BC(0)NHR37B , 

NR37BC(0)N(R37B)2, C(0)NH2, C(0)NHR37B, C(0)N(R37B)2, C(0)NHOH, C(0)NFIOR37B, 

C(0)NHSO2R37B, C(0)NR37BSO2R37B, SO2NH2, SO2NHR37B, SO2N(11.378)2, C(0)H, C(0)OH, 

C(N)NH2, C(N)NHR"B, C(N)N(R"B)2, CNOH, CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, 

OCF3, OCF2CF3, F, Cl, Br and; 
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12.1378  is alkyl, alkenyl, alkynyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl, or heterocycloalkenyl; 

Z3 is R38, 
R39 or Rao;  

R38  is phenyl, which is unfused or fused with benzene, heteroarene or R38A; R38A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R39  is heteroaryl, which is unfused or fused with benzene, heteroarene or R38A 	A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R49  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 
n 40A unfused or fused with benzene, heteroarene or RII°A; R 	is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

wherein R1°1  is selected from R50, OR50, SR50, S(0)125°, S02R50, C(0)R5°, CO(0)R5°, 

OC(0)R50, OC(0)0R50, NH2, NHR5°,N(R50)2, NHC(0)R50, NR50C(0)R5°, 

NI-IS(0)2R50, NR50S(0)2R5°, NHC(0)0R50, NR50C(0)0R5°, NHC(0)NH2, NHC(0)NFIR50, 

NHC(0)N(R50)2, NR5°C(0)NHR5°, NR50C(0)N(R50)2, C(0)NH2, C(0)NHR50, C(0)N(R50)2, 

C(0)NHOH, C(0)NHOR50, C(0)NHS0212.50, C(0)NR50S02R50, S02NH2, SO2NHR5°, 

SO2N(R50)2, C(0)H, C(0)OH, C(N)NH2, C(N)INHR50, C(N)N(R50)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R" is R51, R52, R" or R"; 

R51  is phenyl, which is unfused or fused with benzene, heteroarene or R51A; R51A is 

cyclualane, cycloalkene, heterocycloalkane or heteroeyeloalune; 

R52  is heteroaryl, which is unfused or fused with benzene, heteroarene or R5211 	A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R53  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or RS3A;  R33A  is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R54  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R55, OR'5, SR55, S(0)R55, S02R55, 

C(0)12.55, CO(0)R55, OC(0)R55, OC(0)0R55, NH2, NHR55, N(R55)2, NHC(0)R55, NR55C(0)R55, 

NHS(0)2R55, NR55S(0)2R55, NHC(0)0R55, NR55C(0)0R55, NHC(0)NI-12, NHC(0)NHR55
, 
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NHC(0)N(R55)2, NR55C(0)NHR55, NR55C(0)N(R55)2, C(0)NH2, C(0)NHR55, C(0)N(R55)2, 

C(0)1\THOH, C(0)NHOR55, C(0)NHSO2R55, C(0)NR55S02R55, S02NH2, S02NHR55, 

S02N(R55)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR55, C(N)N(R55)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R55  is alkyl, alkenyl, alkynyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl or heterocycloalkenyl; 

wherein each foregoing cyclic moiety is independently unsubstituted, substituted or 

further substituted with one or two or three or four or five substituents selected from R57A, R57, 

OR57, SR57, S(0)R57, SO2R57, C(0)R57, CO(0)R57, OC(0)R57, OC(0)0R57, NH2, NHR57, 

N(R57)2, NHC(0)R57, NR57C(0)R57, NHS(0)2R57, NR57S(0)2R57, NHC(0)0R57, 

NR57C(0)OR57, NHC(0)NH2, NHC(0)NHR57, NHC(0)N(R57)2, NR57C(0)NHR57, 

NR57C(0)N(R57)2, C(0)NH2, C(0)NHR57, C(0)N(R57)2, C(0)NHOH, C(0)NHOR57, 

C(0)NHSO2R57, C(0)NR57S02R57, SO2NH2, SO2NHR57, SO2N(R57)2, C(0)H, C(0)OH, 

C(N)NH2, C(N)NHR57, C(N)N(R57)2, CNOH, CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, 

OCF3, OCF2CF3, F, Cl, Br and I; 

R57A  is spirocyclyl; 

R57  is R58, R59, 1160  or R61 ; 

R58  is phenyl, which is unfused or fused with benzene, heteroarene or RSSA;  R58/‘ is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R.59  is heteroaryl, which is unfused or fused with benzene, heteroarene or R59"; ken" is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R6°  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 
K 60A unfused or fused with benzene, heteroarene or R60A, K 	is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R61  is alkyl, alkenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R62, OR", SR62, S(0)R62, SO2R62, 

NR62C(0)R62, C(0)R62, 00(0)R62, OC(0)R62, OC(0)0R62, INTH2, NHR62, N(R62)2, NHC(0 -)K 62, 

NHS(0)2R62, NR62S(0)2R62, NHC(0)0R62, NR62C(0)0R62,1\THC(0)NH2, NHC(0)NHR62, 

NHC(0)N(R62)2, NR62C(0)NHR62, NR62C(0)N(R62)2, C(0)NH2, C(0)NHR62, C(0)N(R62)2, 



C(0)NHOH, C(0)NHOR62, C(0)NHSO2R62, C(0)NR62S02R62, SO2NH2, S02NHR62, 

SO2N(R62)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR62, C(N)N(R62)2, CNOH, CNOCH3, OH, (0), 

CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I; 

R62  is R63, R", R" or R66: 

R63  is phenyl, which is unfused or fused with benzene, heteroarene or R63A 	63A  is 

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R64  is heteroaryl, which is unfused or fused with benzene, heteroarene or R64A; R64A is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

1265  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 

unfused or fused with benzene, heteroarene or R65A; R65A  is cycloalkane, cycloalkene, 

heterocycloallcane or heterocycloancene; 

R66  is alkyl, alkenyl or alkenyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R67, OR67, SR67, S(0)R67, S02R67, 

C(0)R67, CO(0)R67, OC(0)R67, OC(0)0R67, NH2, NIIR67, N(R")2, NHC(0)R67, NR67C(0)R67, 

NHS(0)2R67, NR67S(0)2R67, NHC(0)0R67, NR67C(0)0R67, NHC(0)NH2, NHC(0)NHR67, 

NHC(0)N(R67)2, NR67C(0)NHR67, NR67C(0)N(R67)2, C(0)N1-12, C(0)NHR67, C(0)N(R67)2, 

C(0)N1-10H, C(0)NHOR67, C(0)NHSO2R67, C(0)NR67S02R67, SO2NH2, SO2NIHR67, 

SO2N(R67)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR67, C(N)N(R67)2, CNOH, CNOCH3, OH, (0), 

ON, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and I substituents; 

R67  is alkyl, alkenyl, alkynyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, 

heterocycloalkyl or heterocycloalkenyl; 

wherein the moieties represented. by R57A, R58, R59, R6°, R63, R64, R65, and R6 ' are 

unsubstituted or substituted with one or two or three or four substituents independently selected 

from R68, OR68, SR68, S(0)R68, 	os 	
2R

68, cp.-)K  68
, 

 CO(0)R68, OC(0)R68, OC(0)0R68, NH2, 

NHR68, N(R68)2, NHC(0)R68, NR68C(0)R68, NHS(0)2R68, NR68S(0)2R68, NHC(0)0R68, 

NR68C(0)0R68, NBC(0)NH2, NHC(0)NHR68, NHC(0)N(R68)2, NR68C(OINHR68, 

NR68C(0)N(R68)2, C(0)NH2, C(0)NHR68, C(0)N(R68)2, C(0)NHOH, C(0)NHOR68, 

C(0)NHSO2R68, C(0)NR68S02R68, SO2NH2, SO2NHR68, SO2N(R68)2, C(0)H, C(0)OH, 
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C(N)NH2, C(N)NHR68, CEN)N(R68)2, CNOH, CNOCH3, OH, (0), CN, N3, NO2, CF3, CF2CF3, 

OCF3, OCF2CF3, F, Cl, Br and I; 

R68  is R69, R70, R71  or R72; 

R69  is phenyl, which is unfused or fused with benzene, heteroarene or R69A; R69A is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R7°  is heteroaryl, which is unfused or fused with benzene, heteroarene or R70A; R7oik is  

cycloalkane, cycloalkene, heterocycloalkane or heterocycloalkene; 

R71  is cycloalkyl, cycloalkenyl, heterocycloalkyl or heterocycloalkenyl, each of which is 
t, 71A unfused or fused with benzene, heteroarene or R71A; lc 	is cycloalkane, cycloalkene, 

heterocycloalkane or heterocycloalkene; 

R72  is alkyl, allcenyl, or alkynyl, each of which is unsubstituted or substituted with one or 

two or three substituents independently selected from R73, OR73, SR73, S(0)R73, SO2R73, 

C(0)R73, CO(0)R73, OC(0)R73, OC(0)0R73, NH.), NHR73, N(R73)2, NHC(0)R73, NR73C(0)R73
, 

NHS(0)2R73, NR73S(0)2R73, NHC(0)OR73, NR73C(0)0R73, NHC(0)NH2, NHC(0)NHR73, 

NHC(0)N(R73)2, NR73C(0)NHR73, NR73C(0)N(R73)2, C(0)NH2, C(0)NHR73, 

C(0)N(R73)2, C(0)NHOH, C(0)NHOR73, C(0)NHSO2R73, C(0)NR73302R73, SO2NH2, SO2NHR73, 

SO2N(R73)2, C(0)H, C(0)OH, C(N)NH2, C(N)NHR73, C(N)N(R73)2, CNOH, CNOCH3, OH, (0), CN, 

N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and 1; 

R73  is alkyl, allcenyl, allcenyl, phenyl, heteroaryl, cycloalkyl, cycloalkenyl, heterocycloalkyl 

or hetcrocycloalkenyk and 

the moieties represented by R69, R70, and R71  are unsubstituted or substituted with one or two 

or three or four substituents independently selected from NH2, C(0)NH2, C(0)NHOH, SO2NH2, 

C(0)H, C(0)0I-I, C(N)NE2, OH, (0), CN, N3, NO2, CF3, CF2CF3, OCF3, OCF2CF3, F, Cl, Br and L 
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In one aspect, there is provided a composition for treating bladder cancer, brain cancer, breast 

cancer, bone marrow cancer, cervical cancer, chronic lymphocytic leukemia, colorectal cancer, 

esophageal cancer, hepatocellular cancer, lymphoblastic leukemia, follicular lymphoma, a lymphoid 

malignancy of T-cell or B-cell origin, melanoma, myelogenous leukemia, myeloma, oral cancer, 

ovarian cancer, non-small cell lung cancer, prostate cancer, small cell lung cancer or spleen cancer, 

said composition comprising an excipient and a therapeutically effective amount of the compound or 

therapeutically acceptable salt as defined herein. 

In one aspect, there is provided the use of the compound or therapeutically acceptable salt as 

defined herein for the manufacture of a medicament for treating bladder cancer, brain cancer, breast 

cancer, bone marrow cancer, cervical cancer, 	chronic lymphocytic leukemia, colorectal cancer, 

esophageal cancer, hepatocellular cancer, lymphoblastic leukemia, follicular lymphoma, a lymphoid 

malignancy of T-cell or B-cell origin, melanoma, myelogenous leukemia, myeloma, oral cancer, ovarian 

cancer, non-small cell lung cancer, prostate cancer, small cell lung cancer or spleen cancer in a patient. 

In one aspect, there is provided the use of the compound or therapeutically acceptable salt as 

defined herein, and one additional therapeutic agent or more than one additional therapeutic agent, for the 

manufacture of a medicament for treating bladder cancer, brain cancer, breast cancer, bone marrow 

cancer, 	cervical 	cancer, 	chronic 	lymphocytic 	leukemia, 	colorectal 	cancer, 	esophageal 	cancer, 

hepatocellular cancer, lymphoblastic leukemia, follicular lymphoma, a lymphoid malignancy of T-cell or 

B-cell origin, melanoma, myelogenous leukemia, myeloma, oral cancer, ovarian cancer, non-small cell 

lung cancer, prostate cancer, small cell lung cancer or spleen cancer in a patient. 
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One embodiment of this invention, therefore, pertains to compounds or 

therapeutically acceptable salts, prodrugs or salts of prodrugs thereof, which are useful as 

inhibitors of anti-apoptotic Bc1-2 proteins, the compounds having Formula I 

z2A 

Z 	
Ns 

N 
1-1 

DI Al/ B I  zlA 

(I), 

wherein 

A' is N or C(A2); 

2 isi A 	H, R , OR', SR', S(0)R', SO2R', C(0)R1 , C(0)OR', OC(0)R1, NHR', N(R')2, 

C(0)NHR', C(0)N(R1 )2, NHC(0)R', NR IC(0)R I  , NHC(0)OR', NR'C(0)OR', 

NHC(0)NH2, NHC(0)NHR', NHC(0)N(R')2, NR'C(0)NHR', NR'C(0)N(R')2, SO2NH2, 

SO2NHR', SO2N(R1)2, NHSO2R', NR1S02R1 , NHSO2NHR', NHSO2N(R1)2, 

NR'SO-,NHR', NRISO2N(R1)2, C(0)NHNOH, C(0)NHNOR1, C(0)NHSO,R1 , C(NH)NH2, 

C(NH)NHR', C(NH)N(R1)2  NHSO2NHR', NHSO2N(CH3)RI, N(CH3)S02N(CH3)R1, F, Cl, 

Br, I, CN, NO2, N3, OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)OH, C(0)NH2  or 

C(0)0R1A; 

B' is H, R', OR', SR', S(0)R', SO2R1 , C(0)R', C(0)OR', OC(0)R', NHR', N(R')2, 

C(0)NHR', C(0)N(R1)2, NHC(0)R', NR'C(0)R1, NHC(0)OR', NRIC(0)OR I , 

NHC(0)NH2, NHC(0)NHRI, NHC(0)N(R1)2, NR'C(0)NHR', NR'C(0)N(R')2, SO2NH2, 

SO2NHRI , SO2N(R1)2, NESO2RI , NRI SO2R1 , NHSO2NHR', NHSO2N(R')2, 

NRI SO2NHR I , NRI SO2N(R1)2, C(0)NHNOH, C(0)NFINORI , C(0)NHS02R1 , C(NH)NH2, 

C(NH)NHR1, C(NH)N(RI)2  NHSO2NHR', NHSO2N(CH3)R1, N(CH3)S02N(CH3)121, F, Cl, 

Br, I, CN, NO2, N3, OH, C(0)H, CHNOH, CH(NOCH3), CF3, C(0)OH, C(0)NH2  or 

C(0)0RIA: 

D I  is H, R', OR', SR', S(0)R', SO2RI , C(0)R', C(0)OR', OC(0)R', NHR', N(R')2, 

C(0)NHR', C(0)N(R1)2, NHC(0)R', NR1C(0)R1 , NHC(0)OR', NR1C(0)OR I , 

NHC(0)NH2, NHC(0)NHR1, NHC(0)N(RI )2, NR'C(0)NHR', NR'C(0)N(R')2, SO2NH2, 


