We Claim:

Claims 1-5  (Canceled)

61. (Currently Amended) im 1, i is A
compound of Formula VII:
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or a pharmaceutically acceptable salt thereof; wherein
RY, R¥, R¥ and R* are each independently Re, or R"and R?, R? and R¥, or R* and

R* combined together with the carbons they are attached to form aromatic or heteroaromatic

or cyclic or heterocyclic ring;

is C3-Ci2 cycloalkyl or 4- to 6-membered heterocycloalkyl and is optionally

substituted with one or more substituents independently selected from halo, C;-Cg alkyl and
C2-Cg alkenyl selected-from—C3-Cra-eyeloalicod;-substituted—C3-Cro-eyeloalled:—C3-Co
cveloatkenyl substituted —Ca-C 2 cveloalkenvl —Cx-C 2 heterocyeloalk vl and substituted —
€5-C1>-heteroeyeloalkeyd:

each Rg is independently selected from:

0] hydrogen; halogen; -NO; -CN; or Ns;

(i) —M-R3, wherein M is O, S, or NH;

(i)  NR4Rs;

(iv)  —Ci-Cgalkyl, —C>-Csg alkenyl, or —C>-Cgalkynyl each containing 0, 1, 2, or

3 heteroatoms selected from O, S, or N; substituted —C-Cg alkyl,



(V)
(vi)

substituted —C»-Cg alkenyl, or substituted —C>-Cs alkynyl each containing
0, 1, 2, or 3 heteroatoms selected from O, S or N; —C3-Ci2 cycloalkyl,
substituted —C3-Ci2 cycloalkyl; —C3-Ci2 cycloalkenyl, or substituted —Cs-
Ci2 cycloalkenyl;

aryl; substituted aryl; heteroaryl; or substituted heteroaryl; and

heterocycloalkyl or substituted heterocycloalkyl;

Rs is independently selected from C;-Cs alkyl, —C»-Cg alkenyl, or —C»-Csg alkynyl each

containing 0, 1, 2, or 3 heteroatoms selected from O, S or N, substituted —C;-
Csalkyl, substituted —C»-Cg alkenyl, or substituted —C2-Cs alkynyl each
containing 0, 1, 2, or 3 heteroatoms selected from O, S or N; —C3-C12
cycloalkyl, substituted —Cs3-Ci2 cycloalkyl; —Cs-Ci2 cycloalkenyl, substituted —
C3-Ci2 cycloalkenyl; heterocylic; substituted heterocyclic; aryl; substituted

aryl; heteroaryl; and substituted heteroaryl;

each R4 and Rs are independently selected from H and Rz, or R4 and Rs combined

together with the N they are attached to form a heterocyclic ring; and

Rand R’ are each independently selected from the group consisting of:

(i)

(i)
(iii)
(iv)

—C-Cg alkyl, —C>-Cg alkenyl, or —C>-Cg alkynyl each containing 0, 1, 2, or 3
heteroatoms selected from O, S, or N; substituted —C;-Cs alkyl, substituted
—C,-Cg alkenyl, or substituted —C»-Cg alkynyl each containing 0, 1, 2, or 3
heteroatoms selected from O, S or N; —C3-Ci2 cycloalkyl, substituted —C3-Ci2
cycloalkyl; —C4-Ci2 alkylcycloalkyl, substituted —C4-Ci2 alkylcycloalkyl; —
C3-Ci2 cycloalkenyl, substituted —C3-Ci2 cycloalkenyl; —C4-Ci2
alkylcycloalkenyl, or substituted —C4-C12 alkylcycloalkenyl;

aryl; substituted aryl; heteroaryl; or substituted heteroaryl;

heterocycloalkyl or substituted heterocycloalkyl; and

hydrogen; or deuterium;-and

(Canceled)



82. (Currently Amended) The compound efas claimed in claim 61, wherein isa
non-aromatic C3-Cg cycloalkyl or a non-aromatic 4- to 6-membered heterocycloalkyl and is

optionally substituted with one or more substituents independently selected from halo, C1-Cs

alkyl or C»-Cs alkenyl.

93. (Previously Presented) The compound efas claimed in claim 82, wherein is
saturated C4-Cs cycloalkyl or saturated 4- to 6-membered heterocycloalkyl and is optionally

substituted with one or more substituents independently selected from halo, C1-Cs alkyl or

C2-Cs alkenyl.

164.  (Previously Presented) The compound as claimed in efclaim 82, wherein IS
o Jo %, Jn o P

CC O O~ <«
> > 5 A

115.  (Previously Presented) The compound of claim 6, wherein (a) R', R?, R* and R*

selected from:

are hydrogen; (b) R"and R*are hydrogen; and one of R? and R* is hydrogen, and the other
is selected from halo, methyl optionally substituted with one or more halo, or -O-methyl
optionally substituted with one or more halo; (c) R' and R?, or R* and R*, or R*" and R*,
taken together with carbon atoms to which they are attached, form a 5- or 6-membered

carbocycle or heterocycle (e.g., phenyl), and the rest of R', R, R* and R* are hydrogen.

126.  (Previously Presented) The compound as claimed in ef-claim 61, wherein Rz is

<44

137. (Previously Presented) The compound as claimed in efclaim 61, wherein R’ isg_\\,

ARIREN
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148. (Previously Presented) The compound as claimed inef claim 6, wherein R is é i ,

~« H O

159. (Previously Presented) The compound as claimed in ef-claim 61, wherein:

< ] ’ F
< b —&
@ ‘ is ? > is vinyl (%—\) or difluoromethyl ( F ), Rsis § ,and R is % ;

< ] ) F
— 4 —&
(b) ‘ is ?’ > is vinyl (é_\) or difluoromethyl ( F), Rsis : ,and R is é :

R% is -O-methyl optlonally substituted with one or more halo, and R", R*’, and R* are

hydrogen;

F
ol ~ <
(c) is s R’ is vinyl (%—\\) or difluoromethyl ( F), Rsis §<k} and R is %
and R", R*, R* and R* are hydrogen;

’ F
a ~
(d) ‘ IS 5’ > is vinyl (gj) or difluoromethyl (§ F), Rsis é% and R is 346

R* is halo, and R1 ,R%, and R* are hydrogen; or

) F
of <
(e) is <R’ is vinyl (%—\\) or difluoromethyl ( F), Rsis éﬂk] andR is é%

R3 and R* taken together with carbon atoms to which they are attached form phenyl, and

R'and R* are hydrogen.

Claims 16-26 (Canceled)

2#10. (New) The compound as claimed in ef-claim 61, having the following structure:



Dated this 2" day of April 2013
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We Claim:

1. A compound of Formula VII:

q( "o o\\ ,/o

(VID)

Iz

or a pharmaceutically acceptable salt thereof; wherein
RY, R?, R¥ and R* are each independently Re, or R 'and R¥, R? and R*’, or R*" and
R* combined together with the carbons they are attached to form aromatic or heteroaromatic

or cyclic or heterocyclic ring;

is C3-Ci2 cycloalkyl or 4- to 6-membered heterocycloalkyl and is optionally
substituted with one or more substituents independently selected from halo, Ci-Cs alkyl and
C»2-Cs alkenyl
each R is independently selected from:
Q) hydrogen; halogen; -NO>; -CN; or Ns;
(i) —M-R3, wherein M is O, S, or NH;
@iii))  NR4Rs;
(iv)  —Ci-Cgalkyl, —C»-Cgalkenyl, or —C»-Cs alkynyl each containing 0, 1, 2, or
3 heteroatoms selected from O, S, or N; substituted —C-Cg alkyl,
substituted —C»-Csg alkenyl, or substituted —C>-Cs alkynyl each containing
0, 1, 2, or 3 heteroatoms selected from O, S or N; —C3-Ci2 cycloalkyl,
substituted —C3-Ci2 cycloalkyl; —C3-Ci2 cycloalkenyl, or substituted —Cs-
Ci2 cycloalkenyl;
(V) aryl; substituted aryl; heteroaryl; or substituted heteroaryl; and
(vi)  heterocycloalkyl or substituted heterocycloalkyl;
Rs is independently selected from C;-Cs alkyl, —C»-Cg alkenyl, or —C»-Cs alkynyl each

containing 0, 1, 2, or 3 heteroatoms selected from O, S or N, substituted —C;-



2.

Csalkyl, substituted —C>-Cg alkenyl, or substituted —C2-Cs alkynyl each
containing 0, 1, 2, or 3 heteroatoms selected from O, S or N; —C3-Ci2
cycloalkyl, substituted —C3-Ci2 cycloalkyl; —C3-Ci2 cycloalkenyl, substituted —
Cs-C12 cycloalkenyl; heterocylic; substituted heterocyclic; aryl; substituted
aryl; heteroaryl; and substituted heteroaryl;

each R4 and Rs are independently selected from H and R3, or R4 and Rs combined

together with the N they are attached to form a heterocyclic ring; and

Rand R’ are each independently selected from the group consisting of:

(i)

(i)
(iii)
(iv)

—C1-Cgalkyl, —C»-Cg alkenyl, or —C»-Cg alkynyl each containing 0, 1, 2, or 3
heteroatoms selected from O, S, or N; substituted —C;-Cs alkyl, substituted
—C>-Cg alkenyl, or substituted —C»-Csg alkynyl each containing 0, 1, 2, or 3
heteroatoms selected from O, S or N; —C3-Ci2 cycloalkyl, substituted —C3-Ci2
cycloalkyl; —C4-C12 alkylcycloalkyl, substituted —C4-Ci2 alkylcycloalkyl; —
C3-Ci2 cycloalkenyl, substituted —C3-Ci2 cycloalkenyl; —C4-Ci2
alkylcycloalkenyl, or substituted —C4-C12 alkylcycloalkenyl;

aryl; substituted aryl; heteroaryl; or substituted heteroaryl;

heterocycloalkyl or substituted heterocycloalkyl; and

hydrogen; or deuterium.

The compound as claimed in claim 1, wherein iS a non-aromatic C3-Cs

cycloalkyl or a non-aromatic 4- to 6-membered heterocycloalkyl and is optionally substituted

with one or more substituents independently selected from halo, Ci-Cs alkyl or C2-Cg

alkenyl.

3.

The compound as claimed in claim 2, wherein 1s saturated C4-Cs cycloalkyl or

saturated 4- to 6-membered heterocycloalkyl and is optionally substituted with one or more

substituents independently selected from halo, C;-Cs alkyl or C>-Cg alkenyl.

4.

The compound as claimed in claim 2, wherein is selected from:

siediosheii=0R



5. The compound as claimed in claim 1, wherein (a) R', R*, R* and R* are hydrogen;
(b) R"and R*are hydrogen; and one of R? and R is hydrogen, and the other is selected from
halo, methyl optionally substituted with one or more halo, or -O-methyl optionally
substituted with one or more halo; (c) R and R?, or R? and R*, or R* and R*, taken
together with carbon atoms to which they are attached, form a 5- or 6-membered carbocycle

or heterocycle (e.g., phenyl), and the rest of R', R?, R* and R* are hydrogen.

6. The compound as claimed in claim 1, wherein R3 is — org :]

7. The compound as claimed in claim 1, wherein R is _\\, F Foor

8. The compound as claimed in claim 6, wherein R is % i : §‘< : % C or
2,

9. The compound as claimed in claim 1, wherein:

’ F
@/ ~
(@) ‘ IS 5’ > is vinyl (%—\) or difluoromethyl ( F ), Rsis §<k] andR is é%

< ] ’ F
s §4< <é
(b) IS s R’ is vinyl (%—\\) or difluoromethyl ( F ), Rsis § ,and R is § i :

R* is -O-methyl optionally substituted with one or more halo, and R!", R*, and R* are

hydrogen;

F
T, ~ <
(© ‘ IS s > is vinyl (%—\) or difluoromethyl ( F ), Rsis §<k] and R is %
and R", R¥, R* and R* are hydrogen;



F
. ~ ;
(d) is s, R’ is vinyl (%—\\) or difluoromethyl ( F ), Rsis Eﬂk} and R is é :
R3 is halo, and R, R* and R* are hydrogen; or

’ F
ot i~
(e) is <, R’ is vinyl (%—\\) or difluoromethyl ( F), Rsis é% and R is 346

R3" and R* taken together with carbon atoms to which they are attached form phenyl, and

R'and R* are hydrogen.

10.  The compound as claimed in claim 1, having the following structure:

Dated this 2" day of April 2013
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