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than if it
occurs
earlier in
the term
of the
Notes.
We
expect,
however,
that the
effect on
the
trading
value of
the Notes
of a given
change in
the value
of the
U.S.
dollar
relative to
the euro
will be
greater if
it occurs
later in
the term
of the
Notes
than if it
occurs
earlier in
the term
of the
Notes.

You may not earn a return on your investment
          If the Ending Value of the USD/EUR Exchange Rate (as defined below in �Description of the Notes�) is not less
than the Starting Value of the USD/EUR Exchange Rate (as defined below in �Description of the Notes�), the
Additional Amount you will receive at maturity will be $0, and we will pay you only the principal amount of your
Notes. This will be true even if the level of the USD/EUR Exchange Rate at some time during the life of the Notes
was lower than the Starting Value but rises to or above the Starting Value as of the Valuation Date.

Your yield may be lower than other debt securities of comparable maturity
          The yield that you will receive on the Notes may be less than the return you could earn on other investments.
Your yield may be less than the yield you would earn if you bought a traditional interest-bearing debt security of AIG
with the same maturity date. Your investment may not reflect the full opportunity cost to you when you take into
account factors that affect the time value of money.

You must rely on your own evaluation of the merits of an investment linked to the euro
          In the ordinary course of their businesses, AIG and Wachovia Securities or their subsidiaries may express views
on expected movements in foreign currency exchange rates, and these views are sometimes communicated to clients
who participate in the foreign currency exchange markets. However, these views are subject to change from time to
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time. Moreover, other professionals who deal in foreign currencies may at any time have significantly different views
from those of AIG or Wachovia Securities or their subsidiaries. For these reasons, you are
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encouraged to investigate the currency exchange markets based on information obtained from multiple sources, and
you should not rely on the views expressed by AIG or Wachovia Securities or their subsidiaries.
          You should make such investigation as you deem appropriate as to the merits of an investment linked to the
euro. Neither the offering of the Notes nor any view which may from time to time be expressed by our affiliates in the
ordinary course of their businesses with respect to future exchange rate movements constitutes a recommendation as
to the merits of an investment in the Notes.

Your return will not reflect the return of owning the euro
          The return on your Notes will not reflect the return you would realize if you actually purchased euros on the
Pricing Date and converted them into U.S. dollars on the Valuation Date because the payment at maturity will be
calculated by reference to a participation rate that is lower than 100%. Because the participation rate is 85%, your
return on the Notes may be lower than the return you would realize if you actually owned euros and converted them
into U.S. dollars on the Valuation Date.

The return on your Notes depends on the relative values of the currencies, which are affected by many
complex factors outside of our control
          The value of any currency, including the euro and the U.S. dollar, may be affected by complex political and
economic factors. The exchange rate of each of the euro and the U.S. dollar is at any moment a result of the supply
and demand for that currency relative to other currencies, and changes in the exchange rate result over time from the
interaction of many factors directly or indirectly affecting economic and political conditions in the United States and
the constituent countries of the European Union, including economic and political developments in other countries. Of
particular importance are the relative rates of inflation, interest rate levels, balance of payments and extent of
governmental surpluses or deficits in those countries, all of which are in turn sensitive to the monetary, fiscal and
trade policies pursued by the governments of those countries, and other countries important to international trade and
finance.
          Foreign exchange rates can be fixed by sovereign governments or they may be floating. Exchange rates of most
economically developed nations and many developing nations are permitted to fluctuate in value relative to the U.S.
dollar. However, governments sometimes do not allow their currencies to float freely in response to economic forces.
Governments, including those in the European Union, may use a variety of techniques, such as intervention by their
central bank or imposition of regulatory controls or taxes, to affect the exchange rates of their respective currencies.
They may also issue a new currency to replace an existing currency or alter the exchange rate or relative exchange
characteristics by devaluation or revaluation of a currency. Thus, a special risk in purchasing the Notes is that their
liquidity, trading value and amounts payable could be affected by the actions of sovereign governments or the
European Union which could change or interfere with theretofore freely determined currency valuation, fluctuations in
response to other market forces and the movement of currencies across borders. There will be no adjustment or change
in the terms of the Notes in the event that exchange rates should become fixed, or in the event of any devaluation or
revaluation or imposition of exchange or other regulatory controls or taxes, or in the event of the issuance of a
replacement currency or in the event of other developments affecting the euro or U.S. dollar, or any other currency.

Even though currencies trades around the clock, your Notes will not, and the prevailing market prices for
your Notes may not reflect the underlying currency prices and rates
          The interbank market for the euro and U.S. dollar is a global, around-the-clock market. Therefore, the hours of
trading, if any, for the Notes will not conform to the hours during which the euro and U.S. dollar are traded.
Significant price and rate movements may take place in the underlying foreign exchange markets that will not be
reflected immediately in the market price, if any, of the Notes. The possibility of these movements should be taken
into account in relating the value of the Notes to those in the underlying foreign exchange markets.
          There is no systematic reporting of last-sale information for foreign currencies. Reasonably current bid and offer
information is available in certain brokers� offices, in bank foreign currency trading offices and to others who
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wish to subscribe for this information, but this information will not necessarily be reflected in the value of the U.S.
dollar relative to the euro, as determined by the Calculation Agent. There is no regulatory requirement that those
quotations be firm or revised on a timely basis. The absence of last-sale information and the limited availability of
quotations to individual investors may make it difficult for many investors to obtain timely, accurate data about the
state of the underlying foreign exchange markets.

Future performance of the reference currencies relative to each other cannot be predicted on the basis of
historical performance
          It is impossible to predict whether, or the extent to which, the value of the U.S. dollar relative to the euro will
rise or fall. As discussed herein, exchange rates will be influenced by complex and interrelated political, economic,
financial and other factors. Accordingly, the historical performance of the USD/EUR Exchange Rate should not be
taken as an indication of the future performance of the USD/EUR Exchange Rate, and no projection, representation or
warranty is made regarding future performance.

Purchases and sales by us or the swap counterparty may affect your return
          We intend to hedge our obligations under the Notes by entering into a swap transaction with Wachovia Bank,
N.A. as the swap counterparty. In turn, the swap counterparty may hedge its obligations on that swap transaction by
purchasing euro, or exchange-traded funds or other derivative instruments with returns linked or related to changes in
the trading prices of the euro, and may adjust these hedges by, among other things, purchasing or selling euro, or
exchange-traded funds or other derivative instruments with returns linked to the euro at any time. If our swap
transaction with Wachovia Bank, N.A. were terminated, we may hedge our obligations by engaging in any of the
hedging activities described above. Although they are not expected to, any of these hedging activities may adversely
affect the level of the USD/EUR Exchange Rate and, therefore, the market value of the Notes even as we or the swap
counterparty may realize substantial returns from these activities.

We may have conflicts of interests arising from our relationship with the Calculation Agent
          AIG-FP, our subsidiary, in its capacity as Calculation Agent for the Notes, is under no obligation to take your
interests into consideration in determining the Starting Value, Ending Value and Additional Amount, if any, and is
only required to act in good faith and in a commercially reasonable manner. Because these determinations by AIG-FP
will affect the payment at maturity on the Notes, conflicts of interest may arise in connection with its performance of
its role as Calculation Agent.

Tax consequences
          You should consider the tax consequences of investing in the Notes. See �United States Federal Income Taxation�
in this pricing supplement.
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DESCRIPTION OF THE NOTES
          AIG will issue the Medium-Term Notes, Series AIG-FP, Principal Protected Notes Linked to the USD/EUR
Exchange Rate, due July 8, 2009 (the �Notes�) as part of a series of senior debt securities entitled �Medium-Term Notes,
Series AIG-FP,� under the Indenture dated as of October 12, 2006 between AIG and The Bank of New York, as trustee,
which is more fully described in the prospectus dated July 13, 2007. You should carefully read this pricing
supplement, along with the prospectus supplement dated July 13, 2007 and the prospectus, to fully understand the
terms of the Notes and the tax and other considerations that are important to you in making a decision about whether
to invest in the Notes. Information included in this pricing supplement supersedes information in the related
prospectus supplement and prospectus to the extent that it is different from that information. You should carefully
review the �Risk Factors� sections in this pricing supplement and the aforementioned prospectus, which highlight
certain risks associated with an investment in the Notes, to determine whether an investment in the Notes is
appropriate for you.
          References in this pricing supplement to �we,� �us,� �our� and �AIG� are to American International Group, Inc.
References to �AIG-FP� are to our subsidiary, AIG Financial Products Corp. References to �Wachovia Securities� are to
Wachovia Capital Markets, LLC. References to �Wachovia Bank� are to Wachovia Bank, National Association.
References to �$� are to the currency of the United States of America.
          The Notes are expected to mature on July 8, 2009.
          The CUSIP number for the Notes is 02687QDE5.
          The Notes will not be subject to redemption by AIG or repayment at the option of any holder of the Notes
before the maturity date. The Notes will not have the benefit of any sinking fund.
          AIG will issue the Notes in denominations of $1,000 and multiples of $1,000 in excess thereof. You may
transfer the Notes only in increments of $1,000 principal amount. You will not have the right to receive physical
certificates evidencing your ownership except under limited circumstances. Instead, we will issue the Notes in the
form of a global certificate, which will be held by The Depository Trust Company, also known as DTC, or its
nominee. Direct and indirect participants in DTC will record your ownership of the Notes. You should refer to the
sections entitled �Description of Notes We May Offer � Book-Entry System� in the related prospectus supplement and
�Legal Ownership and Book-Entry Issuance� in the related prospectus.
Payment on the Maturity Date
          On the maturity date, you will be entitled to receive a cash payment, denominated in U.S. dollars, of $1,000 for
each $1,000 principal amount of the Notes plus the Additional Amount, if any, as provided below. If the Ending Value
is not less than the Starting Value, you will be entitled to receive only the $1,000 principal amount per unit. There will
be no other payment of interest, periodic or otherwise, on the Notes prior to the maturity date.
          If the maturity date is not a New York Business Day, then you will receive payment in respect of the Notes on
the next succeeding New York Business Day, with no adjustment to the amount of such payment on account thereof.
�New York Business Day� means any day other than (i) a Saturday or Sunday, (ii) a day on which banking institutions
generally in the City of New York are authorized or obligated by law, regulation or executive order to close or (iii) a
day on which banks in the City of New York are not open for dealing in foreign exchange and foreign currency
deposits.

Determination of the Additional Amount
          The �Additional Amount� per $1,000 principal amount of the Notes will be denominated in U.S. dollars, will be
determined by the Calculation Agent and will equal the greater of:
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          (ii) $1,000 × the Currency Return × the Participation Rate; and
          (ii) $0.
          The �Currency Return� will equal:

Starting Value - Ending Value
Starting Value

          The �Starting Value� is 1.4545, the USD/EUR Exchange Rate on the Pricing Date.
          The �Ending Value� will be the USD/EUR Exchange Rate on the Valuation Date, as determined by the
Calculation Agent in accordance with the procedures described below.
          The �USD/EUR Exchange Rate,� as of any date, means the currency exchange rate in the interbank market quoted
as the number of United Sates dollars for which one European Union euro can be exchanged as reported by Reuters on
page �WMRSPOT01� or any substitute page thereto, at approximately 4:00pm, London time.
          If the USD/EUR Exchange Rate is not quoted on Reuters on page �WMRSPOT01�, or any substitute page thereto,
then the USD/EUR Exchange Rate used to determine the Starting Value or the Ending Value, as applicable, will equal
the noon buying rate in New York for cable transfers in euro as announced by the Federal Reserve Bank of New York
for customs purposes (the �Noon Buying Rate�). If the Noon Buying Rate is not announced on that date, then the
USD/EUR Exchange Rate will be calculated on the basis of the arithmetic mean of the applicable spot quotations
received by the Calculation Agent at approximately 10:00 a.m., New York City time, on the relevant date for the
purchase or sale for deposits in the euro by the London offices of three leading banks engaged in the interbank market
(selected in the sole discretion of the Calculation Agent) (the �Reference Banks�). If fewer than three Reference Banks
provide spot quotations, then the USD/EUR Exchange Rate will be calculated on the basis of the arithmetic mean of
the applicable spot quotations received by the Calculation Agent at approximately 10:00 a.m., New York City time, on
the relevant date from two leading commercial banks in New York (selected in the sole discretion of the Calculation
Agent), for the purchase or sale for deposits in euro. If these spot quotations are available from only one bank, then
the Calculation Agent, in its sole discretion, will determine which quotation is available and reasonable to be used. If
no spot quotation is available, then the USD/EUR Exchange Rate will be the rate the Calculation Agent, in its sole
discretion, determines to be fair and reasonable under the circumstances at approximately 10:00 a.m., New York City
time, on the relevant date.
          The �Valuation Date� will be June 23, 2009, subject to adjustment if that day is not a New York Business Day to
the next New York Business Day.
          The �Participation Rate� is 85%.
          The Calculation Agent in respect of the Notes will be AIG-FP, a subsidiary of AIG. All determinations made by
the Calculation Agent, absent a determination of a manifest error, will be conclusive for all purposes and binding on
AIG and the holders and beneficial owners of the Notes.
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Examples
          Set forth below are three examples of Redemption Amount calculations assuming a Participation Rate of 85%:

Example 1�The hypothetical Ending Value is equal to 120% of the Starting Value:

Starting Value: 1.4545
Hypothetical Ending Value: 1.7454
Hypothetical Currency Return = -20%
Additional Amount (per $1,000 principal amount) = $1,000 × -20% × 85% = -$170 (Because the Additional
Amount cannot be less that $0, the Additional Amount will be $0 and the investor will receive the principal
amount of the Notes only.)
Payment on the maturity date (per $1,000 principal amount) = $1,000

Example 2�The hypothetical Ending Value is equal to 95% of the Starting Value:

Starting Value: 1.4545
Hypothetical Ending Value: 1.3818
Hypothetical Currency Return: 5%
Additional Amount (per $1,000 principal amount) = $1,000 × 5% × 85% = $42.50
Payment on the maturity date (per $1,000 principal amount) = $1,000 + $42.50 = $1,042.50

Example 3�The hypothetical Ending Value is equal to 85% of the Starting Value:

Starting Value: 1.4545
Hypothetical Ending Value: 1.2363
Hypothetical Currency Return: 15%
Additional Amount (per $1,000 principal amount) = $1,000 × 15% × 85% = $127.50
Payment on the maturity date (per $1,000 principal amount) = $1,000 + $127.50 = $1,127.50

Hypothetical Payout Profile
          This graph reflects the hypothetical performance of the Notes, assuming a Participation Rate of 85%. The solid
line reflects the hypothetical Payment at maturity for the Notes, while the dotted line reflects hypothetical Currency
Returns of the USD/EUR exchange rate.
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          This graph has been prepared for purposes of illustration only. Your actual return will depend on the actual
Starting Value, the actual Ending Value, the Participation Rate and the term of your investment.
Hypothetical returns
          The following table illustrates, for a range of hypothetical Currency Returns:

� the percentage change from the Starting Value to the hypothetical Ending Value for the USD/EUR
Exchange Rate;

� the total amount payable on the maturity date per $1,000 principal amount of the Notes;

� the total rate of return to holders of the Notes;

� the pretax annualized rate of return to holders of the Notes; and

� the pretax annualized rate of return in U.S. dollars on an investment in euros.
          The table below assumes a Participation Rate of 85%.

Total amount payable
on the maturity date
per $1,000 principal Pretax annualized

amount of the Total rate of return Pretax annualized rate of return
Currency Return(1) Notes(2) on the Notes rate of return on the Notes(3) on the Currency(3)(4)

-25.00%  $1000.00 0.00% 0.00% -18.288% 
-20.00%  $1000.00 0.00% 0.00% -14.336% 
-15.00%  $1000.00 0.00% 0.00% -10.546% 
-10.00%  $1000.00 0.00% 0.00% -6.902% 
-5.00%  $1000.00 0.00% 0.00% -3.390% 
0.00%  $1000.00 0.00% 0.00% 0.00% 
5.00%  $1042.50 4.25% 2.794% 3.279% 
10.00%  $1085.00 8.50% 5.513% 6.456% 
15.00%  $1127.50 12.75% 8.162% 9.538% 
20.00%  $1170.00 17.00% 10.746% 12.532% 
25.00%  $1212.50 21.25% 13.267% 15.443% 

(1) The Starting
Value will be
determined by
the Calculation
Agent on the
Pricing Date.

(2) The amount you
receive on the
maturity date
will not be less
than $1,000 per
$1,000 principal
amount of the
Notes.
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(3) The annualized
rates of return
specified in this
table are
calculated on a
semiannual
bond equivalent
basis and
assume an
investment term
from January 8,
2008 to July 8,
2009, a term
expected to be
equal to that of
the Notes.

(4) The pretax
annualized rates
of return
specified in this
column assume
that the
underlying
currency
position will be
converted into
U.S. dollars at
the same time
and at the same
USD/EUR
Exchange Rate
(as defined
above) as that
used in
determining the
Ending Value.

          The above figures are for purposes of illustration only. The actual amount received by you and the resulting
total and pretax annualized rates of return will depend on the actual Ending Value, as calculated based upon the
USD/EUR Exchange Rate (as defined above) on the day the Ending Value is determined, the Participation Rate and
the term of your investment.
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Events of Default and Acceleration
          In case an Event of Default with respect to any Notes has occurred and is continuing, the amount payable to a
holder of the Notes upon any acceleration permitted by the Notes, with respect to each $1,000 principal amount of the
Notes, will be equal to the sum of $1,000 plus the Additional Amount, if any, calculated as though the date of
acceleration were the maturity date of the Notes.
          In case of default in payment of the Notes, whether on the maturity date or upon acceleration, from and after
that date the Notes will bear interest, payable upon demand of their holders, at the then-current Federal Funds Rate,
reset daily, as determined by reference to Reuters page FEDFUNDS1 under the heading �EFFECT,� to the extent that
payment of such interest shall be legally enforceable, on the unpaid amount due and payable on that date in
accordance with the terms of the Notes to the date payment of that amount has been made or duly provided for.
�Reuters page FEDFUNDS1� means the display page designated as �FEDFUNDS1� on the Reuters service or any
successor page, or page on a successor service, displaying such rate. If the Federal Funds Rate cannot be determined
by reference to Reuters page FEDFUNDS1, such rate will be determined in accordance with the procedures set forth
in the related prospectus supplement.
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HISTORICAL INFORMATION ON THE USD/EUR EXCHANGE RATE
The following graphs set forth the historical month-end levels of the USD/EUR Exchange Rate from

January 2002 through December 2007. The historical data used in this graph reflects the historical exchange rates
available on Bloomberg, which may not be identical to those determined at the fixing times set forth above. This
historical data on the USD/EUR Exchange Rate is not necessarily indicative of the future performance of the two
currencies relative to one another or what the value of the Notes may be. Any upward or downward trend in the
historical levels of the USD/EUR Exchange Rate during any period set forth below is not an indication that the
USD/EUR Exchange Rate is more or less likely to increase or decrease in value at any time over the term of the
Notes.
Source: Bloomberg L.P. (without independent verification)
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UNITED STATES FEDERAL INCOME TAXATION
          Under applicable U.S. Treasury Regulations governing debt obligations with payments denominated in, or
determined by reference to, more than one currency, for persons whose functional currency is the United States dollar,
the Notes will not be foreign currency denominated debt obligations because the �predominant� currency of the Notes is
the United States dollar. Accordingly, we will treat the Notes as being denominated in United States dollars, and
payments on the Notes determined by reference to currencies other than the United States dollar as contingent
payments under the special federal income tax rules applicable to contingent payment obligations. These rules are
described under the heading �United States Taxation � Original Issue Discount � Notes Subject to Contingent Payment
Obligation Rules� in the related prospectus supplement. As more completely described in the Prospectus Supplement,
holders will recognize income before the receipt of cash attributable thereto and gains on sale or redemption will be
ordinary.
          The U.S. Treasury Regulations governing the U.S. federal income tax treatment of contingent payment
obligations require the issuer of such Notes to provide the purchaser with the comparable yield of a hypothetical AIG
debt instrument with terms similar to the Notes, but without any contingent payments, and a projected payment
schedule for payments on the Notes. As discussed in the related prospectus supplement, a purchaser of the Notes will
need this information to calculate its income on the Notes. Solely for purposes of applying these regulations, we have
determined that the comparable yield is 4.60%. Based on this comparable yield, the projected payment on the maturity
date will be $1069.52 per $1,000 principal amount of the Notes.
The comparable yield and projected payment set forth above are being provided to you solely for the purpose
of determining the amount of interest that accrues in respect of your note for U.S. federal income tax purposes,
and none of AIG or its affiliates or agents is making any representation or prediction regarding the Additional
Amount (if any) that may be payable with respect to your note on the maturity date.
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ERISA CONSIDERATIONS
          The Notes may not be purchased or held by any employee benefit plan or other plan or account that is subject to
the Employee Retirement Income Security Act of 1974, as amended (�ERISA�) or Section 4975 of the Code (each, a
�plan�), or by any entity whose underlying assets include �plan assets� by reason of any plan�s investment in the entity (a
�plan asset entity�), unless in each case the purchaser or holder is eligible for exemptive relief from the prohibited
transaction rules of ERISA and Section 4975 of the Code under a prohibited transaction class exemption issued by the
Department of Labor or another applicable statutory or administrative exemption. Each purchaser or holder of the
Notes will be deemed to represent that either (1) it is not a plan or plan asset entity and is not purchasing the Notes on
behalf of or with plan assets or (2) with respect to the purchase and holding, it is eligible for relief under a prohibited
transaction class exemption or other applicable statutory or administrative exemption from the prohibited transaction
rules of ERISA and Section 4975 of the Code. The foregoing supplements the discussion under ERISA Considerations
in the base prospectus dated July 13, 2007.

USE OF PROCEEDS
          We intend to lend the net proceeds from the sale of the Notes to our subsidiary AIG-FP or certain of its
subsidiaries for use for general corporate purposes.
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SUPPLEMENTAL PLAN OF DISTRIBUTION
          Under the terms, and subject to the conditions, contained in a terms agreement dated the date hereof, we have
agreed to sell the Notes to Wachovia Securities. Wachovia Securities has advised us that it proposes initially to offer
all or part of the Notes directly to the public on a fixed price basis at the offering price set forth on the cover of this
pricing supplement. After the initial public offering, the public offering price may be changed. The terms agreement
provides that Wachovia Securities is committed to take and pay for all of the Notes if any are taken. See also
�Supplemental Plan of Distribution� in the related prospectus supplement.
          We may deliver the Notes against payment therefor in New York, New York on a date that is in excess of three
business days following the Pricing Date. Under Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the
secondary market generally are required to settle in three business days, unless the parties to any such trade expressly
agree otherwise. Accordingly, if the initial settlement on the Notes occurs more than three business days from the
Pricing Date, purchasers who wish to trade Notes more than three business days prior to the original issue date will be
required to specify alternative settlement arrangements to prevent a failed settlement.

GENERAL INFORMATION
          The information in this Pricing Supplement, other than the information regarding the initial public offering
price, the net proceeds to the issuer, the identities of the initial purchasers or agents, the information under �Risk
Factors�, �Description of the Notes � Examples�, �Description of the Notes � Hypothetical Payout Profile�, �Description of the
Notes � Hypothetical Returns�, �Historical Information On The USD/EUR Exchange Rate�, �Certain U.S. Federal Income
Tax Consequences�, �ERISA Considerations�, �Use of Proceeds� and �Supplemental Plan of Distribution� above, and the
following two paragraphs, will be incorporated by reference into the Global Security representing all the
Medium-Term Notes, Series AIG-FP.
          We are offering notes on a continuing basis through AIG Financial Securities Corp., ABN AMRO Incorporated,
ANZ Securities, Inc., Banca IMI S.p.A., Banc of America Securities LLC, Barclays Capital Inc., Bear, Stearns & Co.
Inc., BMO Capital Markets Corp., BNP Paribas Securities Corp., BNY Capital Markets, Inc., Calyon Securities
(USA) Inc., CIBC World Markets. Corp., Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC, Daiwa
Securities America Inc., Daiwa Securities SMBC Europe Limited, Deutsche Bank Securities Inc., Goldman, Sachs &
Co., Greenwich Capital Markets, Inc., HSBC Securities (USA) Inc., J.P. Morgan Securities Inc., Key Banc Capital
Markets Inc., Lehman Brothers Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mitsubishi UFJ Securities
International plc, Mizuho International plc, Mizuho Securities USA Inc., Morgan Stanley & Co. Incorporated,
National Australia Capital Markets, LLC, RBC Capital Markets Corporation, Santander Investment Securities Inc.,
Scotia Capital (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC, UBS Securities LLC, and
Wachovia Capital Markets, LLC, as agents, each of which has agreed to use its best efforts to solicit offers to purchase
notes. We may also accept offers to purchase notes through other agents. See �Supplemental Plan of Distribution� in the
related prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Notes or determined if the prospectus, the prospectus supplement or this pricing
supplement is truthful or complete. Any representation to the contrary is a criminal offense.

PS-14
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INDEX OF CERTAIN DEFINED TERMS

Additional Amount PS-1
AIG PS-6
AIG-FP PS-6
Calculation Agent PS-1
Currency Return PS-1
Ending Value PS-7
USD/EUR Exchange Rate PS-7
New York Business Day PS-6
Notes PS-6
Participation Rate PS-1
Pricing Date PS-1
Starting Value PS-7
Valuation Date PS-7
Wachovia Securities PS-6
Capitalized terms used in this pricing supplement and not otherwise defined shall have the meanings ascribed to them
in the related prospectus supplement, general prospectus supplement and prospectus, as applicable.

PS-15

-align:right;">15,000

14,150

Other long term liabilities

442

448

Total liabilities

70,122

33,532
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Stockholders� equity

Preferred stock

�

�

Common stock

40

39

Additional paid-in capital

209,665

Edgar Filing: ARRAY BIOPHARMA INC - Form 10-Q

19



202,526

Accumulated other comprehensive loss

(23

)

(270

)

Accumulated deficit

(171,846

)

(133,654

)

Total stockholders� equity

37,836

68,641

Total liabilities and stockholders� equity

$

107,958

$

102,173
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The accompanying notes are an integral part of these condensed financial statements.
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ARRAY BIOPHARMA INC.

CONDENSED STATEMENTS OF OPERATIONS (UNAUDITED)

(in thousands, except per share data)

Three Months Ended
March 31,

Nine Months Ended
March 31,

2007 2006 2007 2006
Revenue
Collaboration revenue $ 7,813 $ 10,697 $ 23,348 $ 28,212
License and milestone revenue 2,567 999 5,616 6,666
Total revenue 10,380 11,696 28,964 34,878

Operating expenses
Cost of revenue 6,164 10,561 18,649 29,964
Research and development for proprietary drug
discovery 15,738 7,724 41,376 24,151
Selling, general and administrative expenses 3,270 3,115 9,522 9,948
Total operating expenses 25,172 21,400 69,547 64,063

Loss from operations (14,792 ) (9,704 ) (40,583 ) (29,185 )

Other income (expense)
Interest income 947 694 3,124 2,074
Interest expense (244 ) (178 ) (733 ) (460 )
Other income (expense), net 703 516 2,391 1,614

Net loss $ (14,089 ) $ (9,188 ) $ (38,192 ) $ (27,571 )

Net loss per share, basic and diluted $ (0.35 ) $ (0.24 ) $ (0.97 ) $ (0.71 )

Weighted average common shares, basic and
diluted 39,959 38,852 39,523 38,654

The accompanying notes are an integral part of these condensed financial statements.
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ARRAY BIOPHARMA INC.

CONDENSED STATEMENTS OF CASH FLOWS (UNAUDITED)

(in thousands)

Nine Months Ended
March 31,
2007 2006

Cash flows from operating activities
Net loss $ (38,192 ) $ (27,571 )
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 4,774 6,894
Share-based compensation expense 3,466 4,857
Deferred rent credits (3,315 ) (23 )
Changes in operating assets and liabilities 3,497 (5,228 )
Net cash used in operating activities (29,770 ) (21,071 )

Cash flows from investing activities
Purchases of property, plant and equipment (3,493 ) (3,197 )
Purchases of marketable securities (53,225 ) (50,466 )
Proceeds from sale and maturity of marketable securities 54,450 70,175
Net proceeds from assignment of facility purchase options 32,275 �
Decrease in restricted cash � 1,980
Net cash provided by investing activities 30,007 18,492

Cash flows from financing activities
Proceeds from exercise of stock options and shares issued under the employee stock purchase
plan 3,674 2,459
Proceeds from the issuance of long term debt 850 3,441
Net cash provided by financing activities 4,524 5,900

Net increase in cash and cash equivalents 4,761 3,321
Cash and cash equivalents, beginning of period 15,568 12,430
Cash and cash equivalents, end of period $ 20,329 $ 15,751

The accompanying notes are an integral part of these condensed financial statements.
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ARRAY BIOPHARMA INC.

NOTES TO CONDENSED FINANCIAL STATEMENTS

March 31, 2007

(unaudited)

(In thousands, except share and per share data, unless otherwise noted)

Note 1: Basis of Presentation and Summary of Significant Accounting Policies

The accompanying unaudited condensed financial statements have been prepared in accordance with accounting principles generally accepted in
the United States (�GAAP�) for interim financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X of the Securities
and Exchange Commission (�SEC�). Accordingly, they do not include all of the information and notes required by accounting principles generally
accepted in the United States for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring
adjustments) considered necessary for a fair presentation of the accompanying condensed financial statements have been included. Operating
results for the three and nine month periods ended March 31, 2007 are not necessarily indicative of the results that may be expected for the year
ending June 30, 2007 or for any future period. These condensed financial statements and the notes thereto should be read in conjunction with the
financial statements and notes included in our Annual Report on Form 10-K for the fiscal year ended June 30, 2006 (the �Form 10-K�) of Array
BioPharma Inc. (the �Company�) filed with the SEC on September 1, 2006.

The condensed balance sheet at June 30, 2006 has been derived from the audited financial statements as of that date but does not include all of
the disclosures required by GAAP to be included in the Form 10-K.

The Company disclosed in Note 1 to its financial statements included in the Form 10-K those accounting policies that it considers significant in
determining its results of operations and financial position. Other than as described below, there have been no material changes to or application
of the accounting policies previously identified and described in the Form 10-K. For further information, refer to the financial statements and
notes on the Company�s Annual Report on Form 10-K for the fiscal year ended June 30, 2006.

Use of Management�s Estimates

The preparation of financial statements in conformity with GAAP requires management to make certain estimates and assumptions that affect
the reported amounts of assets and liabilities, and the reported amounts of revenue and expenses during the reporting period. Actual results could
differ from those estimates.

Revenue Recognition

Most of the Company�s revenue is derived from designing, creating, optimizing, evaluating and developing drug candidates under collaboration
agreements with biotechnology and pharmaceutical companies. The agreements with collaboration partners generally include fees based on
contracted annual rates for full time equivalent employees working on a project, and may also include non-refundable license and up-front fees,
non-refundable milestone payments that are triggered upon achievement of specific research or development goals, and future royalties on sales
of products resulting from the collaboration. A small portion of the Company�s revenue is generated from fixed fee agreements or from sales of
compounds on a per-compound basis.

The Company reports revenue for lead generation and lead optimization research, custom synthesis and process research, the development and
sale of chemical compounds and the co-development of proprietary drug candidates it out-licenses, as collaboration revenue. License and
milestone revenue is combined and reported separately from collaboration revenue.

The Company recognizes revenue according to SEC Staff Accounting Bulletin 104 �Revenue Recognition� (SAB 104), which amended and was
preceded by Staff Accounting Bulletin 101, �Revenue Recognition in Financial Statements� (SAB 101) and EITF Issue No. 00-21 �Revenue
Arrangements with Multiple Deliverables�.  Under these guidelines, arrangements that include multiple elements are evaluated under EITF 00-21
to determine whether the element has value to the customer on a stand-alone basis and whether reliable evidence of fair value for the delivered
and undelivered elements exists. Deliverables in an arrangement that do not meet the separation criteria of EITF 00-21 are treated as a single unit
of accounting, generally applying applicable revenue recognition
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guidance for the final deliverable to the combined unit of accounting as defined in SAB 104. SAB 104 established four recognition criteria, each
of which must be met, in order to recognize revenue related to the performance of services or the shipment of products.  As provided for in SAB
104, revenue is recognized when (a) persuasive evidence of an arrangement exists, (b) products are delivered or services are rendered, (c) the
sales price is fixed or determinable and (d) collectibility is reasonably assured.

The Company recognizes revenue from non-refundable up-front payments and license fees on a straight line basis over the term of performance
under the agreement, which is generally the research term specified in the agreement. These advance payments are recorded and deferred as
advance payments from collaborators upon receipt, pending recognition, and are classified as a short-term or long-term liability on the balance
sheet. When the performance period is not specifically identifiable from the agreement, the Company estimates the performance period based
upon provisions contained within the agreement, such as the duration of the research term, the specific number of full time equivalent scientists
working a defined number of hours per year at a stated price under the agreement, the existence or likelihood of development commitments, and
other significant commitments of the Company.  The performance periods applicable to the agreements with AstraZenca PLC and Genentech,
Inc. were determined to be two years, both of which ended in November 2005; and the performance period for the agreement with VentiRx
Pharmaceuticals, Inc. has been determined to be one year ending in March 2008. Each of these periods coincides with the research terms
specified in each agreement. The Company periodically reviews the expected performance periods under each of the agreements that provide for
up-front and license fees.  To date, there has not been a significant change in an estimate or assumption of the expected period of performance
that has had a material effect on the timing or amount of revenue recognized.

Similarly to advance payments, for agreements that include milestone payments, a portion of each milestone payment is recognized as revenue
when the specific milestone is achieved based on the applicable percentage of the estimated research term that has elapsed to the total estimated
research term. Revenue recognition related to non-refundable license fees and up-front payments and to milestone payments could be
accelerated in the event of early termination of programs.

Revenue based on contracted annual rates for full time equivalent employees working on a project is recognized on a monthly basis as work is
performed. Revenue from sales of Lead Generation Library and Optimer building block compounds is generally recognized as the compounds
are shipped.

 Preclinical Study and Clinical Trial Accruals

Substantial portions of the Company�s preclinical studies and all of the Company�s clinical trials have been performed by third-party medical
centers or contract research organizations (collectively �CROs�).  Some CROs bill monthly for services performed, while others bill based upon
milestone achievement.  The Company accrues expenses for each of the significant agreements each quarter.  For preclinical studies, accruals
are estimated based upon the percentage of work completed and the contract milestones achieved to date.  For clinical study expenses, accruals
are estimated based upon the number of patients enrolled and the duration of the study.  The Company monitors patient enrollment and related
activities to the extent possible through internal reviews, correspondence with the CROs, clinical site visits, and review of contractual terms. 
The Company�s estimates are highly dependant upon the timelines and accuracy of the data provided by its CROs regarding the status of each
program and total program spending. The Company periodically evaluates its estimates to determine if adjustments are necessary or appropriate
based on information it receives concerning changing circumstances, conditions or events that may affect such estimates.  No material
adjustments to preclinical study and clinical trial expenses have been recognized to date.

Equity Investment

The Company may enter into collaboration and licensing agreements in which it receives an equity interest in consideration for all or a portion
of up-front, license or other fees under the terms of the agreement. The Company reports equity securities received from non-publicly traded
companies in which it does not exercise a significant controlling interest as other long term assets, at cost. The Company monitors its investment
for impairment and makes appropriate reductions in the carrying value if it is determined that an impairment has occurred, based primarily on
the financial condition and near term prospects of the company whose stock the Company was issued.

In February 2007, the Company entered into a collaboration and licensing agreement in which the Company received a non-refundable cash
technology access fee and shares of preferred stock valued at $1.5 million based on
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the price at which such preferred stock was sold to investors in a private offering. Both the technology access fee and the value of the preferred
stock were recorded as advance payments from collaborators and deferred revenue, and will be recognized as revenue on a straight-line basis
over the estimated one-year research term. The preferred stock value has been recorded as a long-term asset using the cost method of accounting.

Leasehold Improvements

The Company amortizes leasehold improvements for its facilities over the shorter of their estimated economic useful lives or the related lease
terms. For this purpose, the Company determined the lease terms to be fixed, non-cancelable ten year lease terms. This period does not include
the optional lease extension periods because the Company has determined that the exercise of its options to extend is not reasonably assured. 
Consequently, the leasehold improvements for its facilities are amortized over this ten-year period as it is shorter than the remaining estimated
useful life of the improvements. The Company periodically reassesses the expected remaining useful lives of its leased facilities to determine
whether the amortization period remains consistent with current expectations and plans, and if there is any change, the Company will make
appropriate adjustments to the estimated lease terms and disclosures.

Deferred Rent

During July and August 2006, the Company terminated its existing facility leases and executed new lease agreements with a different landlord.
Accordingly, the entire June 30, 2006 deferred rent balance of $1.6 million was reversed and recorded as a reduction to the Company�s
recognized rent expense for the first quarter of fiscal 2007. Additionally, in conjunction with the assignment of facility purchase options as
described in Note 5, �Operating Leases�, the Company received net proceeds of $32.3 million which was recorded as deferred rent and is being
recognized on a straight-line basis as a reduction to rent expense over the related ten-year term of the new facilities leases. The current facilities
leases provide for annual rent increases, and the Company recognizes the average annual rent expense over the term of these leases on a
straight-line basis. The current portion of the deferred rent balance reflected on the Company�s balance sheet represents the amount of expected
deferred rent credits to be applied as a reduction to the Company�s rent expense over the next twelve-month period.

Share-Based Compensation

Effective July 1, 2005, the Company adopted Statement of Financial Accounting Standards No. 123 (revised 2004), Share Based Payment,
(�SFAS 123(R)�), using the modified prospective method of transition. The SEC issued Staff Accounting Bulletin No. 107 (�SAB 107�), which
provides supplemental SFAS 123(R) application guidance based upon the views of the SEC. Under the modified prospective method,
compensation cost recognized beginning with the effective date of adoption of SFAS 123(R) includes (i) compensation cost for all share-based
payments granted prior to, but not yet vested as of July 1, 2005 based on the grant date fair value estimated in accordance with the original
provisions of SFAS No. 123; and (ii) compensation cost for all share-based payments granted on or after July 1, 2005 based on the grant date
fair value estimated in accordance with the provisions of SFAS 123(R). Share-based compensation arrangements covered by SFAS 123(R)
include stock options granted under the Company�s Amended and Restated Stock Option and Incentive Plan (the �Option Plan�) and purchases of
common stock by its employees at a discount to the market price during offering periods under the Company�s Employee Stock Purchase Plan
(the �ESPP�).

Under SFAS 123(R), the estimated fair value of share-based-compensation, including stock options granted under the Option Plan and
discounted purchases of common stock by employees under the ESPP, is recognized as compensation expense. The estimated fair value of stock
options is expensed on a straight-line basis over the estimated option term. Compensation expense for purchases under the ESPP is recognized
based on the estimated fair value of the common stock during each offering period and the purchase discount. See Note 2 for further information
and the effects of SFAS 123(R) on the Company�s condensed statements of operations.

8
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Comprehensive Loss

Comprehensive loss was as follows (in thousands):

Three Months Ended
March 31,

Nine Months Ended
March 31,

2007 2006 2007 2006

Net loss $ (14,089 ) $ (9,188 ) $ (38,192 ) $ (27,571 )
Net change in unrealized losses on marketable
securities 26 52 247 (46 )
Total comprehensive loss $ (14,063 ) $ (9,136 ) $ (37,945 ) $ (27,617 )

Net Loss per Share

Basic net loss per share is computed by dividing net loss for the period by the weighted average number of common shares outstanding during
the period. Diluted loss per share reflects the additional dilution that could occur if rights to acquire common stock were exercised, such as stock
issuable pursuant to the exercise of stock options outstanding. The treasury stock method is used to compute the dilutive effect of options and
similar instruments. The Company has excluded the potentially dilutive effects of outstanding stock options from the calculation of diluted net
loss per share because all such securities are anti-dilutive for all periods presented. The number of common share equivalents related to stock
options excluded from diluted loss per share calculations because their effect was antidilutive was 2,556,309 and 1,510,048 for the three months
ended March 31, 2007 and 2006, respectively. For the nine months ended March 31, 2007 and 2006, the number of common share equivalents
related to stock options excluded from diluted loss per share calculations because their effect was antidilutive was 2,092,668 and 1,498,492,
respectively.

Recent Accounting Pronouncements

FASB Interpretation No. 48, �Accounting for Uncertainty in Income Taxes�

In July 2006, the FASB issued FASB Interpretation No. 48, �Accounting for Uncertainty in Income Taxes, an interpretation of FASB Statement
No. 109� (�FIN 48�). FIN 48 prescribes how a company should recognize, measure, present and disclose uncertain income tax positions. A �tax
position� is a position taken on a previously filed tax return, or expected to be taken in a future tax return that is reflected in the measurement of
current or deferred tax assets or liabilities for interim or annual periods. A tax position can result in a permanent reduction of income taxes
payable, a deferral of income taxes to future periods, or a change in the expected ability to realize deferred tax assets. A change in net assets that
results from the adoption of FIN 48 is recorded as an adjustment to retained earnings in the period of adoption. FIN 48 is effective for fiscal
years beginning after December 15, 2006. The Company is currently evaluating the effect that the adoption of FIN 48 will have on its results of
operations and financial position. However, the adoption of FIN 48 is not expected to have an impact on the Company�s financial statements.

Statement of Financial Accounting Standard No. 159, �The Fair Value Option for Financial Assets and Liabilities Including an
Amendment of FASB Statement No. 115�

In February, 2007 the FASB issued Statement of Financial Accounting Standard No. 159, �The Fair Value Option for Financial Assets and
Liabilities Including an Amendment of FASB Statement No. 115� (�SFAS 159�).  SFAS 159 permits reporting entities to chose to measure eligible
financial assets or liabilities, which include marketable securities available-for-sale and equity method investments, at fair value at specified
election dates, or according to a preexisting policy for specific types of eligible items. Unrealized gains and losses for which the fair value option
has been elected are reported in earnings. SFAS 159 is effective for fiscal years beginning after November 15, 2007. Early adoption is permitted
as of the beginning of a fiscal year that begins on or before November 15, 2007. The Company is currently evaluating the effect that the
adoption of SFAS 159 will have on its results of operations and financial condition, if any.
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Emerging Issues Task Force Issues No. 07-1, �Accounting for Collaboration Arrangements Related to the Development and
Commercialization of Intellectual Property� and No. 07-3, �Accounting for Non-Refundable Advance Payments for Goods or Services to Be
Used in Future Research and Development Activities�

The Emerging Issues Task Force (�EITF�) has two issues currently under consideration that may impact the Company. EITF 07-01, �Accounting
for Collaboration Arrangements Related to the Development and Commercialization of Intellectual Property�, is focused on how the parties to a
collaborative agreement should account for costs incurred and revenue generated on sales to third parties, how sharing payments pursuant to a
collaboration agreement should be presented in the income statement and certain related disclosure questions. EITF 07-3, �Accounting for
Non-Refundable Advance Payments for Goods or Services to Be Used in Future Research and Development Activities�, is focused on whether
non-refundable advance payments for goods that will be used or services that will be performed in future research and development activities
should be accounted for as research and development costs or deferred and capitalized until the goods have been delivered or the related services
have been rendered. The Company will continue to monitor the development of these EITF�s and evaluate the effects on its financial statements
and disclosures.

Note 2:  Share-Based Compensation

The Company recorded $1.1 million ($0.03 per share) and $3.5 million ($0.09 per share) of total share-based compensation expense for the three
and nine months March 31, 2007, respectively. For the three and nine months ended March 31, 2006, share-based compensation expense was
$1.4 million ($0.04 per share) and $4.9 million ($0.13 per share), respectively. These charges had no impact on the Company�s cash flows.
Share-based compensation expense (in thousands) is allocated among the following categories:

Three Months Ended
March 31,

Nine Months Ended
March 31,

2007 2006 2007 2006

Cost of revenue $ 235 $ 556 $ 826 $ 1,627
Research and development for proprietary drug
discovery 383 287 1,164 1,020
Selling, general and administrative expenses 455 603 1,476 2,210
Total $ 1,073 $ 1,446 $ 3,466 $ 4,857

The Company has computed the estimated fair values of all share-based compensation using the Black-Scholes option pricing model and has
applied the assumptions set forth in the following table.

Average
Risk-Free
Interest Rate

Dividend
Yield

Average
Volatility

Weighted-
Average Option
Life (Years)

First nine months of Fiscal Year
2007 4.63 % 0 % 68.5 % 6.3
First nine months of Fiscal Year
2006 4.40 % 0 % 75.1 % 6.4

Beginning in fiscal year 2006, the Company calculated the estimated life of stock options granted using the �simplified� method, which uses the
average of the vesting term and the actual term of the option, based on guidance from the SEC as contained in SAB No. 107 permitting the
initial use of this method. During the fourth quarter of 2006, the Company conducted a detailed evaluation of historical unexercised employee
stock options that resulted in an estimated stock option life that was directly comparable to that calculated under the simplified method described
above. The Company determined expected volatility for the periods presented using the historical method, which is based on the daily historical
trading data of the Company�s common stock from November 2000, the date of the Company�s initial public offering, through the last day of the
applicable accounting period. Management selected the historical method primarily because this method is recognized as a valid method used to
predict future volatility, and management has not identified a more appropriate method.

The Black-Scholes option pricing model requires the input of highly subjective assumptions. Because the Company�s employee stock options
have characteristics significantly different from those of traded options, and because changes in the subjective input assumptions can materially
affect the fair value estimate, in management�s opinion, the existing models may not provide a reliable single measure of the fair value of its
employee stock

Edgar Filing: ARRAY BIOPHARMA INC - Form 10-Q

29



10

Edgar Filing: ARRAY BIOPHARMA INC - Form 10-Q

30



options or common stock purchased under the ESPP. In addition, management will continue to assess the assumptions and methodologies used
to calculate estimated fair value of share-based compensation. Circumstances may change and additional data may become available over time,
which may result in changes to these assumptions and methodologies, which could materially impact the Company�s fair value determination.

A summary of activity in the Option Plan for the nine-month period ended March 31, 2007 is as follows:

Number of
Option Shares

Weighted-
Average
Exercise
Price

Outstanding Balance, June 30, 2006 7,595,492 $ 6.63
Granted 589,090 9.48
Exercised (706,190 ) 3.75
Forfeited or expired (190,827 ) 8.61
Outstanding Balance, March, 2007 7,287,565 7.09

Exercisable shares as of March 31, 2007 4,753,862 7.05

As of March 31, 2007, there was $8.8 million of unrecognized compensation expense related to unvested share-based compensation
arrangements granted under the Option Plan. This expense (in thousands) is expected to be recognized as follows:

Fiscal Year
2007 - fourth quarter $ 1,034
2008 3,545
2009 2,520
2010 1,511
2011 203

$ 8,813

Note 3: Cash, Cash Equivalents and Marketable Securities

Cash, cash equivalents and marketable securities classified as available-for-sale as of March 31, 2007 and June 30, 2006 consist of the following
(in thousands):

March 31, June 30,
2007 2006

Cash and cash equivalents:
Cash $ 672 $ 449
Money market fund 10,195 15,119
Repurchase agreements 6,462 �
Commercial paper 3,000 �
Total $ 20,329 $ 15,568

Marketable securities:
Auction rate securities $ 35,900 $ 17,528
Federal agency mortgage-backed securities 17,654 37,004
Total $ 53,554 $ 54,532

Total cash, cash equivalents and marketable securities $ 73,883 $ 70,100

Marketable securities at March 31, 2007 and June 30, 2006 are shown below (in thousands) by contractual maturity. Actual maturities may differ
from contractual maturities because issuers of the securities may have the right to prepay obligations. Although auction rate securities bear
maturity dates that are long-term and sometimes
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perpetual, the near-term reset dates have been used as the implied maturity dates for classifying these investments below.

March 31, June 30,
2007 2006

Marketable securities:
Due in one year or less $ 73,883 $ 44,132
Due after one year through two years � 10,400
Total $ 73,883 $ 54,532

The Company has classified all of its marketable securities as short-term, available-for-sale securities in current assets, as these investments are
available for use in current operating activities. Unrealized gains or losses that are considered temporary are recorded as a separate component of
cumulative other comprehensive income (loss) in stockholders� equity, net of related tax effects. The specific identification method is used to
determine the cost of securities disposed of, with realized gains and losses recorded in interest income, net. All of these investments are held in
the name of the Company at a limited number of financial institutions.

Note 4: Long Term Debt

The Company entered into a Loan and Security Agreement with Comerica Bank (�Bank�) on June 28, 2005, which was amended on
July 7, 2006 (�Loan and Security Agreement�). The Loan and Security Agreement provides for a $10 million term loan,
up to $5 million in equipment advances and a revolving line of credit, providing for up to $6.75 million in standby
letters of credit, all of which are secured by a security interest in the Company�s assets, other than its intellectual
property.

The full $10 million term loan was advanced to the Company on June 30, 2005. As of September 2006, the Company had received the full $5
million allotment of equipment advances which was used to finance the purchase of equipment, capitalized software and tenant improvements.
Interest on these loans, currently having an interest rate of 6.5% per annum, is payable in monthly installments, and a balloon payment of $15
million is due on June 28, 2010.

During the first quarter of fiscal 2007, standby letters of credit were issued as required by the Company�s new facilities leases in the amount of
$6.7 million.  These standby letters of credit expire on August 31, 2016.

The Loan and Security Agreement contains representations and warranties and affirmative and negative covenants that are customary for credit
facilities of this type. If the Company�s total cash, cash equivalents and marketable securities, including those invested at the Bank, falls below
$40 million, between $30 million and $27.5 million, or below $27.5 million, the Company must maintain minimum cash balances at the Bank of
$2 million, $13 million or $24 million, respectively.  In addition, the Loan and Security Agreement could restrict the Company�s ability to,
among other things, sell certain assets, engage in a merger or change in control transaction, incur debt, pay cash dividends and make
investments. The Loan and Security Agreement also contains events of default that are customary for credit facilities of this type, including
payment defaults, covenant defaults, insolvency type defaults and events of default relating to liens, judgments, material misrepresentations and
the occurrence of certain material adverse events.

Cash paid for interest was approximately $720,000 and $397,000 for the nine months ended March 31, 2007 and 2006, respectively.

Note 5: Operating Leases

Assignment and Facility Lease Agreements. On June 22, 2006, the Company entered into a series of agreements involving
the assignment to BioMed Reality L.P. (�BioMed�) of options it acquired to purchase the facilities that it occupied in
Boulder and Longmont, Colorado and the subsequent lease of those facilities from BioMed. Pursuant to an
Assignment Agreement dated June 22, 2006 between Array and BioMed (the �Assignment Agreement�), BioMed
agreed to purchase these facilities in both Boulder and Longmont and the Company assigned the option to purchase
these facilities to BioMed for a total of $30.5 million, payable upon the purchase of the Boulder and Longmont
facilities by BioMed.
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On July 7, 2006, BioMed completed the purchase of the Boulder facility as contemplated by the Assignment Agreement (the �Boulder Closing�)
and paid the Company a total of $16.5 million pursuant to the Assignment Agreement. As part of the transactions contemplated by the
Assignment Agreement, the Company also entered into a lease agreement with BioMed, dated July 7, 2006, for the
Boulder facility (the �Boulder Lease�). The Boulder Lease has a term of 10 years with an initial rental rate of $4.8
million annually, subject to 2% annual increases, with the right to extend for up to two additional five-year terms. In
addition, the Company received a tenant improvement allowance of $1.7 million under the Boulder Lease. Upon the
Boulder Closing, the prior lease agreements for the Boulder facility terminated.

On August 9, 2006, BioMed completed the purchase of the Longmont facility as contemplated by the Assignment Agreement (the �Longmont
Closing�) and paid the Company a total of $14.0 million pursuant to the Assignment Agreement. As part of the transactions
contemplated by the Assignment Agreement, the Company also entered into a lease agreement with BioMed, dated
August 9, 2006, for the Longmont facility (the �Longmont Lease�). The Longmont Lease has a term of 10 years with an
initial rental rate of $2.2 million annually, subject to 2% annual increases, with the right to extend for up to two
additional five-year terms. In addition, the Company received a tenant improvement allowance of $300,000 under the
Longmont Lease. Upon the Longmont Closing, the prior lease agreements for the Longmont facility terminated.

The Company recorded the combined net proceeds from BioMed of $32.3 million, net of approximately $200,000 in transaction-related costs, as
deferred rent. For more information see Note 1: �Summary of Significant Accounting Policies � Deferred Rent�.

The Company amortizes leasehold improvements for its facilities over the lesser of their estimated economic useful lives or the related lease
terms. Leasehold improvements for its current facilities are amortized over the fixed, non-cancelable ten year lease terms for each lease as this
term is shorter than the estimated useful life of the improvements.  See Note 1:  �Leasehold Improvements� for more information.  This period
does not include the optional lease extension periods because the Company has determined that the exercise of its options to extend is not
reasonably assured.

Note 6: Segment, Geographic and Significant Customer Information

All operations of the Company are considered to be in one operating segment and, accordingly, no segment disclosures have been presented. The
physical location of the Company�s property, plant and equipment is within the United States. The following table details revenue (in thousands)
from customers by geographic area based on the country in which collaborators are located or the destination where compounds from the
Company�s inventories are shipped.

Three Months Ended
March 31,

Nine Months Ended
March 31,

2007 2006 2007 2006

North America $ 6,714 $ 8,454 $ 18,976 $ 23,233
Europe 2,064 1,401 5,284 7,464
Japan and Asia-Pacific 1,602 1,841 4,704 4,181
Total revenue $ 10,380 $ 11,696 $ 28,964 $ 34,878

Approximately 97% and 95%, respectively, of the revenue generated from Europe during the three and nine month period ended March 31, 2007
is related to milestone payments received in accordance with the Company�s collaboration and licensing agreement with AstraZeneca, located in
Sweden.  During the three and nine months ended March 31, 2006, revenue from AstraZeneca represented 93% and 95%, respectively, of the
revenue generated from Europe. For the three and nine months ended March 31, 2007, revenue generated primarily from two Japanese
collaborators represented 15% and 16%, respectively, of total revenue. For the three and nine months ended March 31, 2006, revenue generated
from these same two Japanese customers represented 16% and 12%, respectively, of total revenue. No other individual international country
exceeded 10% of the Company�s revenue for any of the periods presented.
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During the nine-month period ended March 31, 2007, revenue from four of the Company�s customers represented approximately 40%, 23%,
17%, and 12% of total revenue, with the top three of these customers representing approximately 33%, 23%, and 20% of total revenue for the
comparative period in the prior fiscal year.

ITEM 2.  MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

NOTICE CONCERNING FORWARD-LOOKING STATEMENTS

The Management�s Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995, including statements about our expectations related to realizing new revenue
streams and obtaining future collaboration agreements that include milestone and/or royalty payments, the success of our internal proprietary
drug discovery activities, the expected level of our investment in proprietary research and our future headcount and capital expenditure
requirements. These statements involve significant risks and uncertainties, including those discussed below and those described more fully in
other reports filed by Array BioPharma with the Securities and Exchange Commission. Because these statements reflect our current
expectations concerning future events, our actual results could differ materially from those anticipated in these forward-looking statements. The
factors that could cause actual results to differ from our expectations include, but are not limited to, our ability to achieve and maintain
profitability, the extent to which the pharmaceutical and biotechnology industries are willing to in-license drug candidates for their product
pipelines and to collaborate with and fund third parties on their drug discovery activities, our ability to out-license our proprietary candidates
on favorable terms, our ability to continue to fund and successfully progress internal research efforts, to grow our clinical development
capabilities and to create effective, commercially viable drugs, risks associated with our dependence on our collaborators for the clinical
development and commercialization of our out-licensed drug candidates, the ability of our collaborators and of Array to meet objectives,
including clinical trials, tied to milestones and royalties, our ability to attract and retain experienced scientists and management, and the risk
factors contained in the Annual Report on Form 10-K filed by Array with the Securities and Exchange Commission (�SEC�) on September 1,
2006, and in other reports we file with the SEC. We are providing this information as of the date of this report. We undertake no duty to update
any forward-looking statements to reflect the occurrence of events or circumstances after the date of such statements or of anticipated or
unanticipated events that alter any assumptions underlying such statements.

The following discussion of our financial condition and results of operations should be read in conjunction with the financial statements and
notes to those statements included elsewhere in this report.

Overview

Array BioPharma is a biopharmaceutical company focused on the discovery, development and commercialization of targeted small molecule
drugs to treat debilitating and life threatening diseases. Our proprietary drug development pipeline is focused on the treatment of cancer and
inflammatory disease and includes clinical candidates that are designed to regulate therapeutically important protein targets. In addition, leading
pharmaceutical and biotechnology companies collaborate with Array to discover and develop drug candidates across a broad range of
therapeutic areas.

We have identified multiple drug candidates in our own proprietary programs and in collaborations with other drug companies. We currently
have five wholly-owned drugs in clinical development and are advancing a portfolio of discovery programs. We intend to progress our
proprietary drug programs through clinical testing and continue to evaluate select programs for out-licensing opportunities with pharmaceutical
and biotechnology partners.

We have built our drug development pipeline, and our discovery and development capabilities, primarily through cash flow from collaborations
and through sales of our equity securities. Through March 31, 2007, we recognized $250 million in research funding and up-front and milestone
payments from our collaboration partners. Under our existing collaboration agreements, we have the potential to earn over $260 million in
additional milestone payments if we achieve all of the drug discovery objectives under these agreements, as well as royalties on any resulting
product sales from 16 different programs.

We have incurred net losses since inception and expect to incur losses in the near future as we continue to invest in our proprietary drug
discovery programs. As of March 31, 2007, we had an accumulated deficit of $171.8 million.
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Revenue. We generate revenue through the out-licensing of select proprietary drug discovery programs for license and
up-front fees, research funding based on the number of full-time equivalents contractually assigned to the program,
and research and development milestone payments. We also have the potential to generate revenue from royalties on
future product sales. Five programs have been out-licensed to date to AstraZeneca PLC, Genentech, Inc., Amgen Inc.
and VentiRx Pharmaceuticals, Inc., and we have received up-front license fees of $20.3 million in total for these
programs.

We also generate revenue through collaborations aimed at inventing drug candidates for our collaborators. We receive research funding based on
the number of full-time equivalent employees contractually assigned to a program, plus related research expenses. Under certain of these
agreements, we are entitled to receive additional payments based on the achievement of research milestones, drug development milestones
and/or royalty payments based on sales of products created as a result of these collaborations.

We sell our Optimer building blocks, which are the starting materials used to create more complex chemical compounds in the drug discovery
process, on a per-compound basis without any restrictions on use. In addition, we have licensed our Lead Generation Libraries, which are a
collection of structurally related chemical compounds that may have the potential of becoming drug candidates, on a non-exclusive basis to our
collaborators for their internal research purposes. We are no longer developing new Lead Generation Libraries other than for our proprietary
research and expect future revenue from sales of compounds in our Lead Generation Libraries to continue to be insignificant.

We report revenue for lead generation and lead optimization research, custom synthesis and process research, the development and sale of
chemical compounds and the co-development of proprietary drug candidates we out-license, as collaboration revenue. License and milestone
revenue is combined and reported separately from collaboration revenue.

Customer Concentration. Our top 10 collaborators contributed approximately 98% of our total revenue for the first nine months of fiscal 2007,
and our current top four collaborators, Genentech, InterMune, Inc., AstraZeneca and Ono Pharmaceutical Co., Ltd., accounted for 40%, 23%,
17%, and 12%, respectively, of our total revenue. During the same period of fiscal year 2006, Genentech, InterMune, and AstraZeneca
accounted for 33%, 23%, and 20%, respectively, of our total revenue.  In general, our collaborators may terminate their collaboration agreements
with us on 90 to 120 days� prior notice.

International Revenue. International revenue represented 34% of our total revenue during the first nine months of fiscal year 2007, up slightly
from 33% for the same period last year. In absolute dollars, international revenue decreased by approximately $1.7 million during the first nine
months of fiscal year 2007 over the comparable prior year period due to the expiration of the research funding period of our collaboration with
AstraZeneca in November 2005 of the prior fiscal year. All of our collaboration agreements are denominated in United States dollars.

Cost of Revenue. Cost of revenue represents research and development conducted for our collaborators and the cost of
chemical compounds sold from our inventory. These costs consist mainly of compensation, fringe benefits, supplies,
small tools, facilities, depreciation, recruiting and relocation and other direct and indirect laboratory support and
collaboration related costs. Fine chemicals consumed as well as any required inventory reserve adjustments are also
recorded as cost of revenue. We review the levels and values of our chemical inventories periodically and, when
required, write down the carrying cost of our inventories for non-marketability to estimated net realizable value
through an appropriate reserve.

Research and Development Expenses for Proprietary Drug Discovery. Research and development expenses for proprietary drug discovery
consists of all costs associated with our proprietary drug development pipeline, including compensation and fringe benefits, consulting and
outsourced services, laboratory supplies, and allocated facility costs and depreciation. When an internal proprietary program is out-licensed, all
subsequent costs of the out-licensed program are reported as cost of revenue.

Selling, General and Administrative Expenses. Selling, general and administrative expenses consist of compensation, fringe
benefits, business development, accounting, information technology and administration costs, including patent
prosecution, recruiting and relocation, consulting and professional services, travel and meals, advertising, sales
commissions, facilities, depreciation and other office and management expenses.
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Business Development. We currently license our compounds and enter into collaborations directly with pharmaceutical
and biotechnology companies through opportunities identified by our business development group, senior
management, scientists and customer referrals. In addition, we license our compounds and enter into collaborations in
Japan through an agent.

Future Outlook. We plan to continue to increase our investment in proprietary research to broaden our product pipeline and to further enhance
our clinical and regulatory capabilities to allow us to advance drugs further in clinical development. We will consider commercializing select
programs ourselves while continuing to evaluate out-licensing opportunities to maximize the risk-adjusted return of our proprietary programs.
As part of these efforts, we expect near term selling, general and administrative costs to rise in connection with increased patent and other
intellectual property related costs incurred to protect and enforce our intellectual property rights in our proprietary programs. We also expect
research and development for proprietary drug discovery costs to rise in connection with building our clinical and regulatory capabilities.  As we
devote more scientists to our proprietary research, we expect fewer scientists will be assigned to revenue generating collaborations and reported
revenue will decline. Because of our strategy to retain other proprietary programs later in clinical development before out-licensing them or
commercializing them ourselves, we may not recognize significant revenue from new out-licensing opportunities in the near term. Our current
expectations concerning future events in this paragraph are subject to many risks and uncertainties, including many that are beyond our control.
These risks are described more fully under the caption �Risk Factors� included in this report, our annual report on Form 10-K filed with the SEC
on September 1, 2006, and in other reports we file with the SEC.

Results of Operations

Three and Nine Months Ended March 31, 2007 and 2006

Revenue. Collaboration revenue decreased by approximately $2.9 million for the three months ended March 31, 2007,
compared to the same period last year. For the nine months ended March 31, 2007, collaboration revenue decreased
by approximately $4.9 million.  The decline during the three and nine month periods was the result of decreased
collaboration revenue of $3.0 million and $6.8 million, respectively, primarily attributed to research programs that
expired during the prior fiscal year with AstraZeneca and Eli Lilly and Company and one of our programs with
Takeda Chemical Industries, Ltd. Additionally, collaboration revenue from the sale of Lead Generation Libraries and
Optimer building blocks decreased by approximately $377,000 and $1.0 million, respectively, during the same
periods. Expanded programs with Genentech and the research collaboration with Ono that began in November 2006
partially offset these decreases and resulted in increased revenue of approximately $511,000 and $3.0 million, during
the three and nine month periods, respectively.

License and milestone revenue increased by $1.6 million during the three months ended March 31, 2007 compared to the same period last year. 
The increase was primarily due to the full recognition of a $2.0 million milestone payment from AstraZeneca for the advancement of ARRY-704
into Phase 1 clinical trials.  License and milestone revenue for the nine months ended March 31, 2007 decreased by $1.0 million compared to the
same period last year.  The decrease was due to the full recognition of previously received license and milestone payments from AstraZeneca
and Genentech in November 2005, which were partially offset by two milestone payments from AstraZeneca in the current fiscal year totaling
$5.0 million for advancing ARRY-886 into Phase 2 clinical trials and the $2.0 million milestone described above for ARRY-704.

Share-Based Compensation. We follow the fair value method of accounting for share-based compensation arrangements in accordance with
FASB Statement No. 123(R), Share-Based Payment � an amendment of FASB Statement No. 123 and 95 (�SFAS 123(R)�). We adopted SFAS
123(R) effective July 1, 2005 of the prior fiscal year using the modified prospective method of transition. We recorded $1.1 million ($0.03 per
share) and $3.5 million ($0.09 per share) of share-based compensation expense for the three and nine months ended March 31, 2007,
respectively. For the same periods last year, we recorded $1.4 million ($0.04 per share) and $4.9 million ($0.13 per share), respectively. 
Share-based compensation expense is allocated among cost of revenue, research and development expenses for proprietary drug discovery and
selling, general and administrative expenses based on the function of the related employee. This charge had no impact on our cash flows for the
periods presented. For more information about SFAS 123(R), see Note 2: �Share-Based Compensation� to the Unaudited Notes to Condensed
Financial Statements included in this Form 10-Q, as well as the section below entitled �Critical Accounting Estimates � Share-Based
Compensation�.
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Cost of Revenue. Cost of revenue decreased by $4.4 million, or 42%, and $11.3 million, or 38%, during the three and
nine months ended March 31, 2007, respectively, over the same periods last year. Cost of revenue as a percentage of
collaboration revenue decreased to 79% and 80% for the three and nine months ended March 31, 2007, respectively,
compared with 99% and 106% for the same periods last year. These decreases were largely the result of increased
average pricing received from collaborations for full-time equivalent scientists during fiscal 2007 resulting in fewer
scientific resources used in generating the same approximate level of collaboration revenue. Additionally, share-based
compensation expense charged to cost of revenue for the three and nine months ended March 31, 2007, decreased by
approximately $321,000 and $801,000, respectively, due to option shares that became fully vested in the prior fiscal
year.

On June 22, 2006, we assigned options we owned to purchase our Boulder and Longmont, Colorado facilities to BioMed Realty L.P. (�BioMed�),
which purchased those facilities in July and August 2006. We entered into new lease agreements for these facilities with BioMed over a ten-year
lease term and began amortizing our leasehold improvement costs for these facilities over a ten-year life. (For more information, see Note
5:�Operating Leases� to the Unaudited Notes to Condensed Financial Statements included in this Form 10-Q). Prior to completing these
transactions, we had determined that we were reasonably assured during fiscal 2006 that we would be vacating our Boulder facility at the end of
the initial lease term in March 2008 and therefore amortized the cost of leasehold improvements for that facility over an approximate two-year
life. We determined the lease terms under our new facilities leases to be the fixed, non-cancelable ten-year term because we concluded that the
exercise of optional extension periods available under the leases is not reasonably assured. This conclusion was based on our experience with
prior lease facilities and management�s determination that it was unable to predict in the early years of a long-term lease whether it would remain
in the facilities beyond the initial lease term as a result of changing business, economic or other conditions. The change in the amortization
period from two to ten years resulted in a decrease of approximately $200,000 and $606,000 in amortized leasehold improvement costs charged
to cost of revenue for the three and nine months ended March 31, 2007, respectively, compared to last year. This difference is expected to
continue for the remainder of the fiscal year. In addition, during the first quarter of fiscal 2007, following termination of our prior facility leases
and execution of new lease agreements with BioMed, we reversed and recorded the entire deferred rent balance of $1.6 million associated with
our prior facilities leases and listed as a current liability on June 30, 2006, as a reduction to our recognized rent expense. This resulted in a
decrease to cost of revenue for the nine months ended March 31, 2007 of approximately $600,000.

Research and Development Expenses for Proprietary Drug Discovery. Research and development expenses for proprietary drug
discovery increased by $8.0 million, or 104%, and $17.2 million, or 71%, during the three and nine months ended
March 31, 2007, respectively, compared to the same periods last year. This increase was primarily due to additional
scientists and increased pharmacology studies supporting our expanded efforts to advance proprietary compounds into
regulated safety testing and clinical trials. The most significant increase in costs came from outsourced pharmacology
studies and clinical trial related expenses supporting the advancement of our ErbB-2/EGFR (ARRY-543), MEK for
inflammation (ARRY-162), p38 (ARRY-797), KSP (ARRY-520), ErbB-2 (ARRY-380) and other programs. We
expect that proprietary research and development spending will continue to increase as we focus more resources on
our proprietary drug discovery and development programs and advance our programs potentially through clinical
development.

These increases were partially offset by reductions in leasehold improvement costs and rent expense allocated to research and development
expenses as described in cost of revenue above. The change in estimated useful life of our leasehold improvements resulted in a reduction of
amortization of leasehold improvement costs charged to research and development expenses for proprietary drug discovery for the three and
nine months ended March 31, 2007 of approximately $217,000 and $649,000, respectively. This difference is expected to continue for the
remainder of the fiscal year. Additionally, the reversal of the prior year deferred rent balance resulted in a reduction to rent expense allocated to
research and development expenses for proprietary drug discovery for the nine months ended March 31, 2007 of approximately $850,000.

Selling, General and Administrative Expenses. Selling, general and administrative expenses increased by approximately
$155,000, or 5%, during the three months ended March 31, 2007 compared to the same period in the prior year
primarily as a result of increases in compensation and benefit related expenses. Partially offsetting this increase was a
decrease in share-based compensation expense of approximately $148,000 for the three months ended March 31,
2007. Selling, general and administrative expenses for the nine month period ended March 31, 2007 decreased by
approximately $426,000, or 4%, compared to the same period last year. The decrease was primarily the result of
decreased share-based compensation expense of approximately $734,000 for the nine months ended March 31, 2007
due to option shares that became fully vested in the prior fiscal year. As described in cost of
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revenue above, the change in estimated useful life of our leasehold improvements resulted in a reduction of amortization of leasehold
improvement costs charged to selling, general and administrative expenses for the three and nine months ended March 31, 2007 by
approximately $35,000 and $109,000, respectively, and the reversal of the prior year deferred rent balance resulted in a reduction to rent expense
allocated to selling, general and administrative expenses for the nine months ended March 31, 2007 of approximately $100,000. Partially
offsetting all these decreases in selling, general and administrative expenses were increases in compensation and benefit related expenses of
approximately $157,000 and $378,000 for the three and nine month periods ended March 31, 2007, respectively, over the same periods of the
prior year.

Interest Income. Interest income increased to approximately $947,000 and $3.1 million for the three and nine months
ended March 31, 2007, respectively, from approximately $694,000 and $2.1 million in the same periods of the prior
year due to higher investment interest rates earned on higher average cash and investment balances.

Interest Expense. Interest expense increased to approximately $244,000 and $733,000 for the three and nine months
ended March 31, 2007, respectively, from approximately $178,000 and $460,000 in the same periods of the prior year
due to higher floating interest rates on a higher outstanding long-term debt balance.

Liquidity and Capital Resources

We have historically funded our operations through revenue from our collaborations and the issuance of equity securities. As of March 31, 2007,
cash, cash equivalents and marketable securities totaled $73.9 million compared with $70.1 million at June 30, 2006.

Net cash used in operating activities was $29.8 million for the nine months ended March 31, 2007, compared to $21.1 million for the same
period last year. During the first nine months of fiscal year 2007, our net loss of $38.2 million was reduced by noncash charges of approximately
$8.2 million associated with depreciation and share-based compensation expense and increased by $3.3 million of noncash deferred rent credits.
For the first nine months of fiscal year 2007, our net operating assets and liabilities, excluding cash, decreased by approximately $3.5 million. 
This was primarily due to increases in advance payments from collaborators and accounts payable, which were partially offset by increases in
prepaid expenses and accounts receivable and a decrease in accrued compensation and benefits.  Advance payments from collaborators
increased by approximately $3.7 million, largely in connection with entering into a collaboration and licensing agreement.  Under the terms of
this agreement, we received an up-front fee consisting of a $2.1 million cash payment and shares of preferred stock with a value of $1.5 million.
Accounts receivable increased by approximately $780,000, due primarily to recognition of a $2M milestone from AstraZeneca, offset in part by
decreases in receivables associated with Optimers and reimbursable expenses. Accounts payable balances increased by approximately $2.5
million due to higher outstanding amounts to vendors for outsourced services for pharmacology studies and clinical trial related expenses as well
as for laboratory equipment and supplies.  Prepaid expenses increased by approximately $1.1 million primarily due to investments in software
licenses used in research and development as well as certain prepayments to outsourced service vendors.  Accrued compensation and benefits
decreased by approximately $810,000 primarily due to the effect of the second quarter payment of the fiscal year 2006 employee bonuses, which
was partially offset by amounts reserved for fiscal 2007 employee bonuses.

During the nine months ended March 31, 2007, we received net proceeds of $32.3 million from BioMed related to the assignment of purchase
options of our Boulder and Longmont, Colorado facilities. We invested $3.5 million in laboratory equipment, primarily for biology, drug
metabolism and analytical research and development operations, as well as in various computer hardware and software. Purchases of
marketable securities used $53.2 million, while proceeds from the sale and maturity of marketable securities provided $54.5 million. Financing
activities provided $4.5 million, consisting of approximately $3.7 million resulting from the exercise of stock options under our stock option
plan and the issuance of shares under our employee stock purchase plan, as well as approximately $850,000 from the issuance of long-term debt
used to finance purchases of capital equipment.

As of March 31, 2007, we had a $10 million term loan and $5 million of equipment advances outstanding under our Loan and Security
Agreement with Comerica Bank, which currently bear interest at the rate of 6.5% per annum. Interest on the loans is payable in monthly
installments. A balloon payment of $15 million is due at maturity of the loans on June 28, 2010. We also have a revolving line of credit in the
amount of $6.8 million to support outstanding standby letters of credit that have been issued in relation to our facilities leases. We have
outstanding standby letters of credit of $6.7 million to secure our obligations under our facilities leases which will expire on August 31, 2016.
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We believe that our existing cash, cash equivalents and marketable securities and anticipated cash flow from existing collaboration agreements
will be sufficient to support our current operating plan for at least the next 12 months. This estimate of our future capital requirements is a
forward-looking statement that is based on assumptions that may prove to be wrong and that involve substantial risks and uncertainties.

For example, our future capital requirements may be impacted if we do not receive potential milestone or royalty payments under our existing or
future collaboration agreements. Our ability to realize these payments is subject to a number of risks, many of which are beyond our control and
include the following: the drug development process is risky and highly uncertain, and we or our collaborators may not be successful in
commercializing drug candidates we create; our collaborators have substantial control and discretion over the timing and continued development
and marketing of drug candidates we create; the sale and manufacture of drug candidates we develop may not obtain regulatory approval; and, if
regulatory approval is received, drugs we develop will remain subject to regulation or may not gain market acceptance, which could delay or
prevent us from generating milestone or royalty revenue from the commercialization of these drugs.

Our actual future capital requirements could vary as a result of a number of other factors, including:

•  the rate at which we invest in proprietary research;

•  the timing of milestone and royalty payments, if any, from our collaboration and out-licensed programs;

•  the progress of our research activities;

•  our ability to enter into agreements to out-license and co-develop our proprietary drug candidates, and the
timing of those agreements in each candidate�s development stage;

•  the number and scope of our research programs;

•  the progress of our preclinical and clinical development activities;

•  the number and scope of phase 2 clinical trials we may decide to run;

•  the progress of the development efforts of our collaborators;

•  the availability of resources for revenue generating collaborations as we devote more resources to our
proprietary programs;

•  our ability to establish and maintain current and new collaboration agreements;

•  the ability of our collaborators to fund research and development programs;

•  the costs involved in enforcing patent claims and other intellectual property rights;

•  the costs and timing of regulatory approvals;

•  expenses associated with unforeseen litigation, regulatory changes, competition, technological developments,
general economic conditions;

•  the costs of establishing clinical development and distribution or commercialization capabilities;

•  the extent of our collaboration business and the amount of collaboration research funding we receive;

•  our capital spending on new facilities and equipment; and
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•  the size to which we acquire or invest in other businesses, products and technologies.

Until we can generate sufficient levels of cash from our operations, which we do not expect to achieve in the foreseeable future, we
expect to continue to utilize our existing cash and marketable securities resources that were generated from our collaborations and from
the proceeds of our equity offerings. In addition, we may finance future cash needs through the sale of additional debt or equity
securities, strategic collaboration agreements and debt financing. We cannot assure that we will be successful in obtaining new or in
retaining existing out-license or collaboration agreements, in securing agreements for the co-development of our proprietary drug
candidates, or in receiving milestone and/or royalty payments under those agreements, that our existing cash and marketable securities
resources will be adequate or that additional financing will be available when needed or that, if available, this financing will be obtained
on terms favorable to us or our stockholders. Insufficient funds may require us to delay, scale back or eliminate some or all of our
research or development programs or to relinquish greater or all rights to product candidates at an earlier stage of development or on
less favorable terms than we would otherwise choose, or may adversely affect our ability to operate as a going concern. If we raise
additional funds by issuing equity securities, substantial dilution to existing stockholders may result.
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The following table shows our contractual obligations and commitments as of March 31, 2007 (in thousands).

Payments due by period
Less than
1 year 1-3 years 4-5 years

After 5
years Total

Operating lease obligations $ 7,245 $ 14,686 $ 15,142 $ 34,505 $ 71,578
Purchase obligations 8,536 1,273 � � 9,809
Debt obligations (including interest, using
current rate of 6.5%) 975 1,950 15,244 � 18,169
Total obligations $ 16,756 $ 17,909 $ 30,386 $ 34,505 $ 99,556

We are obligated under noncancelable operating leases for our facilities and, to a much smaller degree, certain office equipment and storage
areas. The original lease terms for our facilities are ten years, with renewal options for two additional five-year terms, provide for annual 2% rent
increases and generally require us to pay a proportionate share of real estate taxes, insurance, common area and other operating costs. Office
equipment and storage area leases generally range from three to five years.

Purchase obligations totaling $9.8 million were primarily for outsourced pharmacology services, chemicals, laboratory equipment, supplies and
facilities improvements.

During the first quarter of fiscal 2007, standby letters of credit were issued in relation to our facilities leases in the amount of $6.7 million. 
These standby letters of credit expire on August 31, 2016 and are fully supported by a revolving line of credit with Comerica Bank.

Critical Accounting Estimates

Our condensed financial statements and related notes are prepared in accordance with accounting principles generally accepted in the United
States (�GAAP�), which requires us to make judgments, estimates and assumptions that affect reported amounts of assets, liabilities, revenue,
expenses and related disclosure of contingent assets and liabilities. We have based our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances. Our senior management has discussed the development, selection and
disclosure of these estimates with our Audit Committee and our Board of Directors. We do not believe that materially different amounts would
be reported if different assumptions were used. However, the application of these estimates involves judgments and assumptions, including
future events and, as a result, actual results could differ. The impact and any associated risks related to these policies on our business operations
is discussed throughout Management�s Discussion and Analysis of Financial Condition and Results of Operations where such estimates affect our
reported and expected financial results.

An accounting policy is considered critical if it requires an accounting estimate to be made based on assumptions about matters that are highly
uncertain at the time the estimate is made, and if different estimates that reasonably could have been used, or changes in accounting estimates
that are reasonably likely to occur periodically, could materially impact our financial statements. Except as noted below, there have been no
changes during the nine months ended March 31, 2007 to the items that we disclosed as critical accounting estimates in Management�s
Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the fiscal year ended June 30,
2006.

Revenue Recognition

Most of our revenue is derived from designing, creating, optimizing, evaluating and developing drug candidates for our collaborators. Our
agreements with our collaboration partners include fees based on contracted annual rates for full time equivalent employees working on a
project, and may also include non-refundable license and up-front fees, non-refundable milestone payments that are triggered upon achievement
of specific research or development goals, and future royalties on sales of products that result from the collaboration. A small portion of our
revenue comes from fixed fee agreements or from sales of compounds on a per-compound basis.
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We report revenue for lead generation and lead optimization research, custom synthesis and process research, the development and sale of
chemical compounds and the co-development of proprietary drug candidates we out-license, as collaboration revenue. License and milestone
revenue is combined and reported separately from collaboration revenue.

Arrangements that include multiple elements are evaluated under Emerging Issues Task Force No. 00-21 (�EITF 00-21�), �Revenue Arrangements
with Multiple Deliverables�, to determine whether the element has value to the customer on a stand-alone basis and whether reliable evidence of
fair value for the delivered and undelivered elements exists. Deliverables in an arrangement that do not meet the separation criteria of EITF
00-21 are treated as a single unit of accounting, generally applying applicable revenue recognition guidance for the final deliverable to the
combined unit of accounting as defined in Staff Accounting Bulletin No. 104, �Revenue Recognition� (�SAB 104�). SAB 104 established four
criteria, each of which must be met, in order to recognize revenue related to the performance of services or the shipment of products.  Revenue is
recognized when (a) persuasive evidence of an arrangement exists, (b) products are delivered or services are rendered, (c) the sales price is fixed
or determinable and (d) collectibility is reasonably assured.

We recognize revenue from non-refundable up-front payments and license fees on a straight line basis over the term of performance under the
agreement, which is generally the research term specified in the agreement. These advance payments are deferred and recorded as advance
payments from collaborators upon receipt, pending recognition, and are classified as a short-term or long-term liability on our balance sheet.
When the performance period is not specifically identifiable from the agreement, we estimate the performance period based upon provisions
contained within the agreement, such as the duration of the research term, the specific level number of full time equivalent scientists working a
defined number of hours per year at a stated price under the agreement, the existence or likelihood of development commitments, and other
significant commitments of the company.  We determined that the performance periods applicable to our agreements with AstraZenca and
Genentech were both for two years, which ended in November 2005; and we determined the performance period for our agreement with
VentiRx to be one year ending in March 2008. Each of these periods coincides with the research terms specified in each agreement. We
periodically review the expected performance periods under each of our agreements that provide for non-refundable up-front payments and
license fees.  To date, there has not been a significant change in an estimate or assumption of the expected period of performance that has had a
material effect on the timing or amount of revenue recognized.

Similarly to advance payments, for agreements that provide for milestone payments, a portion of each milestone payment is recognized as
revenue when the specific milestone is achieved based on the applicable percentage of the estimated research term that has elapsed to the total
estimated research term. Revenue recognition related to non-refundable license fees and up-front payments and to milestone payments could be
accelerated in the event of early termination of programs.

Revenue from sales of compounds in our Lead Generation Library and Optimer building blocks is generally recognized as the compounds are
shipped. We recognize revenue based on contracted annual rates for full time equivalent employees working on a project on a monthly basis as
work is performed.

Share-Based Compensation

Effective July 1, 2005, we adopted the fair value method of accounting for share-based awards using the modified-prospective method of
transition as outlined in Financial Accounting Standards Board Statement No. 123(R), Share-Based Payment (�SFAS 123(R)�). Under SFAS
123(R), the estimated fair value of share-based-compensation, including stock options granted under our Stock Option Plan and purchases of
common stock by employees at a discount to market price under the Employee Stock Purchase Plan (�the ESPP�), is recognized as compensation
expense. The estimated fair value of stock options is expensed on a straight-line basis over the expected term of the option. Compensation
expense for purchases under the ESPP is recognized based on the estimated fair value of the common stock during each offering period and the
percentage of the purchase discount.

We use the Black-Scholes option pricing model to estimate the fair value of the share-based awards as of the grant date. The Black-Scholes
model, by its design, is highly complex, and dependent upon key data inputs estimated by management. The primary data inputs with the
greatest degree of judgment are the estimated lives of the share-based awards and the estimated volatility of our stock price. The Black-Scholes
model is highly sensitive to changes in these two data inputs. We calculated the estimated life of stock options granted using a �simplified�
method, which is based on the average of the vesting term and the term of the option, as a result of guidance from
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the SEC as contained in Staff Accounting Bulletin No. 107 permitting the initial use of this method. During the fourth quarter of 2006, we
conducted a detailed evaluation of historical unexercised employee stock options that resulted in an estimated stock option life that was directly
comparable to that calculated under the simplified method described above. We determined expected volatility for the first two quarters of fiscal
2007 using the historical method, which is based on the daily historical trading data of our common stock from November 2000, the date of our
initial public offering, through the last day of the applicable accounting period. Management selected the historical method primarily because we
have not identified a more reliable or appropriate method to predict future volatility. For more information see Note 1: �Summary of Significant
Accounting Policies � Accounting for Share-Based Compensation� to the Unaudited Notes to Condensed Financial Statements included in this
Form 10-Q.

Recent Accounting Pronouncements

For a summary of recent accounting pronouncements, see Note 1: �Summary of Significant Accounting Policies � Recent Accounting
Pronouncements� to the unaudited Notes to Condensed Financial Statements included in this Form 10-Q.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk represents the risk of loss that may impact our financial position, results of operations or cash flows due to adverse changes in
financial and commodity market prices, and interest rates.

Our exposure to market risk for changes in interest rates relates primarily to our investments in marketable securities. Our interest income is
sensitive to changes in the general level of United States interest rates, particularly since a significant portion of our investments are and will be
in short-term marketable securities. While our marketable securities are subject to changes in market value in response to changes in interest
rates, due to the nature and short-term maturities of these investments, we have concluded that there is not a material market risk exposure.
However, a significant change in market interest rates could have a material impact on interest income earned on our investment portfolio. Based
on outstanding investment balances at March 31, 2007, a change of 100 basis points in interest rates would result in a change in our annual
interest income of approximately $739,000.

We are also impacted by adverse changes in interest rates relating to variable-rate borrowings under our credit facility. We pay interest on
advances under our loan agreement at one of three variable rates, which are adjusted periodically for changes in the underlying prevailing rate.
Changes in prevailing interest rates will not affect the fair value of our debt, but would impact future results of operations and cash flows. At
March 31, 2007, we had $15 million of long-term debt outstanding, and the interest rate on our term loan and equipment advances was 6.5%.
This rate is adjusted based on changes in the bank�s prime lending rate. Assuming constant debt levels, a change of 100 basis points in our
interest rate would result in a change in our annual interest expense of approximately $150,000.

All of our collaboration agreements and purchase orders are denominated in United States dollars. As a result, historically and as of March 31,
2007, we have had little or no exposure to market risk in the area of changes in foreign currency or exchange rates. Historically, and as of March
31, 2007, we have not used derivative instruments or engaged in hedging activities.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our Chief Executive Officer, Chief Financial Officer and other senior management
personnel, we evaluated the effectiveness of the design and operation of our disclosure controls and procedures as of the end of the period
covered by this Quarterly Report on Form 10-Q (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934). Based
on this evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures as of
March 31, 2007 are effective to provide a reasonable level of assurance that the information we are required to disclose in reports that we submit
or file under the Securities Act of 1934 (i) is recorded, processed, summarized and reported within the time periods specified in the SEC rules
and forms; and (ii) is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure. Our disclosure controls and procedures are designed to provide reasonable
assurance that such information is accumulated and communicated to management. Our disclosure controls and
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procedures include components of our internal control over financial reporting. Management�s assessment of the effectiveness of our disclosure
controls and procedures is expressed at the reasonable level of assurance because an internal control system, no matter how well designed and
operated, can provide only reasonable, but not absolute, assurance that the internal control system�s objectives will be met.

Changes in Internal Control over Disclosure and Reporting

 There were no changes in our internal control over financial reporting during the quarter ended March 31, 2007 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART II

Item 1A. Risk Factors

Investing in our common stock is subject to a number of risks and uncertainties. We have updated the following risk factors to reflect changes
during the quarter ended March 31, 2007 we believe to be material to the risk factors set forth in our Annual Report on Form 10-K for the fiscal
year ended June 30, 2006 filed with the Securities and Exchange Commission. The risks and uncertainties described below are not the only ones
that we face and are more fully described in our Annual Report on Form 10-K and in other reports we file with the Securities and Exchange
Commission. Additional risks and uncertainties not presently known to us or that we currently believe are immaterial also may negatively
impact our business.

Risks Related to Our Business

We have a history of operating losses and may not achieve or sustain profitability.
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We are at an early stage of executing our business plan, and we have a limited history of developing and out-licensing our proprietary
drug candidates and offering our drug discovery capabilities. We have incurred significant operating and net losses and negative cash
flows from operations since our inception. As of March 31, 2007, we had an accumulated deficit of $171.9 million. We had net losses of
$38.2 million for the nine months ended March 31, 2007, and of $39.6 million, $23.2 million and $26.0 million for the fiscal years ended
June 30, 2006, 2005 and 2004, respectively. We expect to incur additional losses and negative cash flows in the future, and these losses
may continue or increase in part due to anticipated increases in expenses for research and development, particularly clinical
development, expansion of our clinical and scientific capabilities, and acquisitions of complementary technologies or in-licensed drug
candidates. At the same time, we expect that revenue from the sales of our research tools and services will continue to decline as a
percentage of total revenue as we devote more resources to drug discovery and our proprietary drug programs. As a result, we may not
be able to achieve or maintain profitability.
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Moreover, if we do achieve profitability, the level of any profitability cannot be predicted and may vary significantly. Much of our
current revenue is non-recurring in nature and unpredictable as to timing and amount. While several of our out-licensing and
collaboration agreements provide for royalties on product sales, given that none of our drug candidates have been approved for
commercial sale, that our drug candidates are at early stages of development and that drug development entails a high degree of risk of
failure, we do not expect to receive any royalty revenue for several years, if at all. For the same reasons, we may never realize much of
the milestone revenue provided for in our out-license and collaboration agreements. Similarly, drugs we select to commercialize
ourselves or partner for later-stage co-development and commercialization may not generate revenue for several years, or at all.
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We have limited clinical development and commercialization experience.

One of our business strategies is to develop select drug candidates through later stage clinical trials before out-licensing them to a
pharmaceutical or biotechnology partner for further clinical development and commercialization and to commercialize select drug
candidates ourselves. To date, we have filed six IND applications and initiated four Phase 1 clinical trials, and we have not yet conducted
a Phase 2 or later stage clinical trial ourselves, nor have we commercialized a drug. We have limited experience conducting clinical
trials and obtaining regulatory approvals, and we may not be successful in some or all of these activities. We have no experience as a
company in the sales, marketing and distribution of pharmaceutical products and do not currently have a sales and marketing
organization. We expect to expend significant amounts to recruit and retain high quality personnel with clinical development
experience. Developing commercialization capabilities would be expensive and time-consuming, could delay any
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product launch, and we may never be able to develop this capacity. To the extent we are unable or determine not to acquire these
resources internally, we may be forced to rely on third-party clinical investigators, clinical research or marketing organizations, which
could subject us to costs and to delays that are outside our control. If we are unable to establish adequate capabilities independently or
with others, we may be unable to generate product revenues for certain candidates.
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Delays in the commencement or completion of clinical testing could result in increased costs to us and delay or limit our ability to generate
revenues.
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Delays in the commencement or completion of clinical testing could significantly affect our product development costs. We do not know
whether planned clinical trials will begin on time or be completed on schedule, if at all. The commencement and completion of clinical
trials can be delayed for a number of reasons, including delays related to:
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•    obtaining regulatory approval to commence a clinical trial;
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•    reaching agreement on acceptable terms with prospective clinical research organizations, or CROs, and trial sites,
the terms of which can be subject to extensive negotiation and may vary significantly among different CROs and trial
sites;

•    manufacturing significant quantities of a product candidate for use in clinical trials;

•    obtaining institutional review board, or IRB, approval to conduct a clinical trial at a prospective site;

•    recruiting and enrolling patients to participate in clinical trials for reasons including competition from the same or
other clinical trial programs for the same or similar indications;

•    retaining patients who have initiated a clinical trial but may be prone to withdraw due to side effects from the
therapy, lack of efficacy or personal issues, or who are lost to further follow up.

Clinical trials may also be delayed as a result of ambiguous or negative interim results. In addition, a clinical trial may be suspended or
terminated by us, the FDA, the IRB overseeing the clinical trial at issue, any of our clinical trial sites with respect to that site, or other regulatory
authorities due to a number of factors, including:

•    failure to conduct the clinical trial in accordance with
regulatory requirements or our clinical protocols;
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•    inspection of the clinical trial operations of trial sites by the
FDA or other regulatory authorities resulting in the imposition of
a clinical hold;
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•    unforeseen safety issues, and;
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•    lack of adequate funding to continue the clinical trial.
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Additionally, changes in regulatory requirements and guidance may occur and we may need to amend clinical trial protocols to reflect these
changes. Amendments may require us to resubmit our clinical trial protocols to IRBs for reexamination, which may impact the costs, timing or
successful completion of a clinical trial. If we experience delays in the completion of, or if we terminate, any of our clinical trials, the
commercial prospects of our product candidates may be harmed and our ability to generate product revenues will be delayed. In addition, many
of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials may also ultimately lead to the denial of
regulatory approval of a product candidate.

Because we rely on a small number of collaborators for a significant portion of our revenue, if one or more of our major collaborators
terminates or reduces the scope of their agreement with us, our revenue may significantly decrease.

A relatively small number of collaborators account for a significant portion of our revenue. Genentech, InterMune, AstraZeneca and Ono
Pharmaceuticals, Co. Ltd. accounted for 40%, 23% 17% and 12%, respectively, of our total revenue for the nine months ended March 31, 2007,
and for 35%, 24%, 16% and 7%, respectively, of our total revenue in fiscal 2006.  In fiscal 2005 the same collaborators accounted for 28%,
10%, 27% and less than 1%, respectively, of our total revenue.  We expect that revenue from a limited number of collaborators, including
Genentech and Ono will account for a large portion of our revenue in future quarters. In general, our collaborators may terminate their contracts
with us upon 90 to 120 days� notice for a number of reasons. In addition, some of our major collaborators can determine the amount of products
delivered and research or development performed under
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these agreements. As a result, if any one of our major collaborators cancels, declines to renew or reduces the scope of its contract with us, our
revenue may significantly decrease.

Health care reform and cost control initiatives by third-party payors could reduce the prices that can be charged for drugs, which could limit
the commercial success of our drug candidates.

In the United States, there have been and we expect there will continue to be a number of legislative and regulatory proposals to change the
healthcare system in ways that could significantly affect our business. Federal and State lawmakers regularly propose, and at times, enact
legislation that would result in significant changes to the healthcare system, some of which are intended to contain or reduce the costs of medical
products and services. For instance, the Medicare Prescription Drug Improvement and Modernization Act of 2003, among other things, added a
new Part D prescription drug benefit for Medicare beneficiaries otherwise without prescription drug coverage. Furthermore, future legislation or
regulation may limit the prices that can be charged for drugs we develop and may limit our commercial opportunity and reduce any associated
revenue and profits. For example, federal laws require drug manufacturers to pay specified rebates for drugs reimbursed by Medicaid and to
provide discounts for out-patient drugs purchased by certain public health service entities and �disproportionate share� hospitals and for purchases
by some federal governmental departments such as the Department of Veterans Affairs and the Department of Defense. In some countries other
than the United States, reimbursement, pricing and profitability of prescription pharmaceuticals and biopharmaceuticals are subject to
government control. We are unable to predict what additional legislation or regulation, if any, relating to the healthcare industry or third-party
coverage and reimbursement may be enacted in the future or what effect such legislation or regulation would have on our business.

Also, we expect managed care plans will continue to put pressure on the pricing of pharmaceutical and biopharmaceutical products. Cost control
initiatives could decrease the price that we, or any potential collaborators, receive for any of our future products, which could adversely affect
our profitability. These initiatives may also have the effect of reducing the resources that pharmaceutical and biotechnology companies can
devote to in-licensing drug candidates and the research and development of new drugs, which could reduce our resulting revenue. Any cost
containment measures or other reforms that are adopted could have a negative impact on our ability to commercialize successfully our products
or could limit or eliminate our spending on development of new drugs and affect our profitability.

We or our collaborators may not obtain favorable reimbursement rates for our drug candidates.

The commercial success of our drug candidates will depend on the availability and adequacy of coverage and reimbursement from third party
payors, including government programs and private insurance plans. Third-party payors are increasingly challenging the prices charged for
pharmaceuticals and other medical products. Our products may be considered less cost-effective than existing products, and, as such, coverage
and reimbursement to the patient may not be available or be sufficient to allow the sale of our products on a competitive basis.

In addition, the market for our drug candidates will depend significantly on access to third-party payors� drug formularies, or lists of medications
for which third-party payors provide coverage and reimbursement. Industry competition to be included in such formularies can result in
downward pricing pressures on pharmaceutical companies. As such, we cannot provide assurances that our products will be placed on
third-party payors� formularies. To the extent that our products are listed on third-party payors� formularies, we or our collaborators may not be
able to negotiate favorable reimbursement rates for our products. If we, or our collaborators fail to obtain an adequate level of coverage and
reimbursement for our products by third-party payors, sales of drugs would be adversely affected or there may be no commercially viable market
for the products.

Risks Related to Our Stock
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Our officers and directors have significant control over us and their interests may differ from those of our stockholders.

At March 31, 2007, our directors and officers beneficially owned or controlled approximately 12.4% of our common stock. Individually
and in the aggregate, these stockholders significantly influence our management, affairs and all matters requiring stockholder approval.
These stockholders may vote their shares in a way with which other stockholders do not agree. In particular, this concentration of
ownership may have the effect of delaying, deferring or preventing an acquisition of us or entrenching management and may adversely
affect the market price of our common stock.
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ITEM 6. EXHIBITS

Exhibit
Number Description of Exhibit
31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act of 1934,

as amended.
31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act of 1934,

as amended.
32.1 Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Boulder, State of Colorado, on this 23rd day of April 2007.

ARRAY BIOPHARMA INC.

By: /s/ Robert E. Conway
Robert E. Conway
Chief Executive Officer

By: /s/ R. Michael Carruthers
R. Michael Carruthers
Chief Financial Officer
(Principal Financial and
Accounting Officer)
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