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3200 Walnut Street
Boulder, CO 80301

September 14, 2012

Dear Stockholder:

You are cordially invited to attend Array BioPharma Inc.'s Annual Meeting of Stockholders on October 24, 2012, at 1:00 p.m., Mountain Time,
at Array's offices, located at 1825 33rd Street, Boulder, Colorado 80301.

The matters to be acted on at the Annual Meeting are described in the enclosed notice and Proxy Statement.

We realize that you may not be able to attend the Annual Meeting and vote your shares in person. However, regardless of your meeting
attendance, we need your vote. We urge you to ensure that your shares are represented by voting in advance of the meeting on the Internet, via a
toll-free telephone number as instructed in the Notice of Internet Availability of Proxy Materials, or if you have elected to receive a paper or
e-mail copy of the proxy materials, by completing, signing and returning the proxy card that is provided. If you decide to attend the Annual
Meeting, you may revoke your proxy at that time and vote your shares in person.

Please remember that this is your opportunity to voice your opinion on matters affecting Array. We look forward to receiving your proxy and
perhaps seeing you at the Annual Meeting.

Sincerely,

Ron Squarer
Chief Executive Officer
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3200 Walnut Street
Boulder, CO 80301

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 24, 2012

You are cordially invited to attend the 2012 Annual Meeting of Stockholders of Array BioPharma Inc. to be held on October 24, 2012, at
1:00 p.m., Mountain Time, at the offices of Array located at 1825 33rd Street, Boulder, Colorado 80301, to consider and vote upon the following
matters:

1.
Election of two Class III directors to serve for a three-year term of office expiring at the 2015 Annual Meeting of
Stockholders;

2.
Approval of an amendment to Array's Amended and Restated Certificate of Incorporation that will increase the
number of authorized shares of common stock from 120,000,000 to 220,000,000 shares;

3.
Approval of an amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan,
as amended, or the ESPP, to increase the number of shares of common stock reserved for issuance under the ESPP
by 600,000 shares, to an aggregate of 4,650,000 shares;

4.
Holding an advisory vote on executive compensation as disclosed in the accompanying proxy statement;

5.
Ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending June 30, 2013; and

6.
Any other matter that properly comes before the Annual Meeting.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice of Annual Meeting of Stockholders.

The Board of Directors has fixed the close of business on August 27, 2012 as the record date for the determination of stockholders entitled to
notice of, and to vote at, this Annual Meeting and any continuation, postponement or adjournment thereof. Your vote is very important to Array
and all proxies are being solicited by the Board of Directors. So, whether or not you plan on attending the 2012 Annual Meeting, we encourage
you to submit your proxy as soon as possible (i) by accessing the Internet site or by calling the toll-free number described in the proxy materials;
or (ii) by signing, dating and returning a proxy card or instruction form provided to you. By submitting your proxy promptly, you will save the
company the expense of further proxy solicitation. Please note that all votes cast by telephone or on the Internet must be cast prior to 11:59 p.m.,
Eastern Time, on October 23, 2012.

By Order of the Board of Directors,
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John R. Moore
Secretary

Boulder, Colorado

September 14, 2012
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3200 Walnut Street
Boulder, CO 80301

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

General

This Proxy Statement is furnished to stockholders of Array BioPharma Inc., a Delaware corporation, or Array, in connection with the solicitation
of proxies for use at the Annual Meeting of Stockholders of Array to be held on October 24, 2012, at 1:00 p.m., Mountain Time, at the offices of
Array located at 1825 33rd Street, Boulder, Colorado 80301, for the purposes set forth in the Notice of Meeting. This solicitation of proxies is
made on behalf of our Board of Directors.

Important Notice Regarding the Availability of Proxy Materials for the Fiscal 2012 Stockholder Meeting to be Held on October 24, 2012

Pursuant to the rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide access to our proxy materials
over the Internet. Accordingly, we are sending a Notice Regarding the Availability of Proxy Materials to certain of our stockholders of record.
We are also sending a paper copy of the proxy materials and proxy card to other stockholders of record who have indicated they prefer receiving
such materials in paper form. Brokers and other nominees who hold shares on behalf of beneficial owners will be sending their own similar
Notice Regarding the Availability of Proxy Materials. We intend to mail the Notice Regarding the Availability of Proxy Materials or paper
copies of the proxy statement and proxy card, as applicable, on or about September 14, 2012 to all stockholders entitled to vote at the Annual
Meeting.

Stockholders will have the ability to access the proxy materials on the website referred to in the Notice Regarding the Availability of Proxy
Materials or may request to receive a paper copy of the proxy materials by mail or electronic copy by electronic mail on a one-time or ongoing
basis. Instructions on how to request a printed copy by mail or electronically may be found on the Notice Regarding the Availability of Proxy
Materials and on the website referred to in that notice.

The Notice of Internet Availability of Proxy Materials will also identify the date, the time and location of the Annual Meeting; the matters to be
acted upon at the meeting and the Board of Directors' recommendation with regard to each matter; a toll-free telephone number, an e-mail
address, and a website where stockholders can request to receive, free of charge, a paper or e-mail copy of the Proxy Statement, our Annual
Report and a form of proxy relating to the Annual Meeting; information on how to access and vote the form of proxy; and information on how to
obtain directions to attend the meeting and vote in person should stockholders choose to do so.

1
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Our Fiscal Year

Our fiscal year ends on June 30 of each year. In this proxy statement, when we refer to our fiscal year, we mean the twelve-month period ending
June 30th of the stated year (for example, Fiscal 2013 is July 1, 2012 through June 30, 2013), unless specifically stated otherwise.

What Are You Voting On?

You will be asked to vote on the following proposals at the 2012 Annual Meeting of Stockholders:

1.
Election of two Class III directors to serve for a three-year term of office expiring at the 2015 Annual Meeting of
Stockholders;

2.
Approval of an amendment to the Amended and Restated Certificate of Incorporation that will increase the number
of authorized shares of common stock from 120,000,000 to 220,000,000 shares;

3.
Approval of an amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan,
as amended, or the ESPP, to increase the number of shares of common stock reserved for issuance under the ESPP
by 600,000 shares, to an aggregate of 4,650,000 shares;

4.
Holding an advisory vote on executive compensation;

5.
Ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending June 30, 2013; and

6.
Any other matter that properly comes before the Annual Meeting.

Who Can Vote

Only holders of record of shares of our common stock as of the close of business on the record date, August 27, 2012, are entitled to receive
notice of, and to vote at, the Annual Meeting. The common stock constitutes the only class of securities entitled to vote at the Annual Meeting,
and each share of common stock entitles the holder thereof to one vote. Your shares may be voted at the Annual Meeting, or any adjournments
thereof only if you are present in person or your shares are represented by a valid proxy.

Difference between a Stockholder of Record and a "Street Name" Holder

If your shares are registered directly in your name, you are considered the stockholder of record with respect to those shares.

If your shares are held in a stock brokerage account or by a bank, trust or other nominee, then the broker, bank, trust or other nominee is
considered to be the stockholder of record with respect to those shares. However, you are still considered to be the beneficial owner of those
shares, and your shares are said to be held in "street name." Street name holders generally cannot submit a proxy or vote their shares directly and
must instead instruct the broker, bank, trust or other nominee how to vote their shares using the methods described below under the heading
"Voting Your Shares."

2
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Quorum

At the close of business on August 27, 2012, there were 92,120,044 shares of our common stock outstanding and entitled to vote at the Annual
Meeting. The presence of a majority of the outstanding shares of our common stock entitled to vote constitutes a quorum, which is required in
order to hold and conduct business at the Annual Meeting. Your shares are counted as present at the Annual Meeting if you:

�
are present in person at the Annual Meeting; or

�
have properly submitted a proxy card by mail or submitted a proxy by telephone or over the Internet.

If you submit your proxy, regardless of whether you abstain from voting on one or more matters, your shares will be counted as present at the
Annual Meeting for the purpose of determining a quorum. If your shares are held in "street name," your shares are counted as present for
purposes of determining a quorum if your broker, bank, trust or other nominee submits a proxy covering your shares. Your broker, bank, trust or
other nominee is entitled to submit a proxy covering your shares as to certain "routine" matters, even if you have not instructed your broker,
bank, trust or other nominee on how to vote on those matters.

Please see "Broker Non-Votes" below.

Voting Your Shares

You may vote by attending the Annual Meeting and voting in person or you may vote by submitting a proxy. The method of voting by proxy
differs (1) depending on whether you are viewing this proxy statement on the Internet or receiving a paper copy, and (2) for shares held as a
record holder and shares held in "street name."

If you hold your shares of common stock as a record holder and you are viewing this proxy statement on the Internet, you may vote by
submitting a proxy over the Internet or by telephone by following the instructions on the website referred to in the Notice Regarding Availability
of Proxy Materials previously mailed to you. You may request a paper copy of the proxy statement and proxy card by following the instructions
on the website and in the Notice Regarding Availability of Proxy Materials provided to you.

If you hold your shares of common stock as a record holder and you are reviewing a paper copy of this proxy statement, you may vote your
shares by submitting a proxy over the Internet or by telephone by following the instructions on the proxy card, or by completing, dating and
signing the proxy card that was included with the proxy statement and promptly returning it in the pre-addressed, postage-paid envelope
provided to you.

If you hold your shares of common stock in street name, you will receive a Notice Regarding Availability of Proxy Materials from your broker,
bank, trust or other nominee that includes instructions on how to vote your shares. Your broker, bank, trust or other nominee will allow you to
deliver your voting instructions over the Internet and may also permit you to submit your voting instructions by telephone or by completing,
dating and signing the proxy card included with your proxy materials if you request a paper copy of them by following the instructions on the
Notice Regarding Availability of Proxy Materials provided by your broker, bank, trust or other nominee.

3
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Deadline for Submitting Your Proxy on the Internet or by Telephone

The Internet and telephone voting facilities will close at 11:59 P.M., Eastern Time, on October 23, 2012. Stockholders who submit a proxy
through the Internet should be aware that they may incur costs to access the Internet, such as usage charges from telephone companies or
Internet service providers and that these costs must be borne by the stockholder. Stockholders who submit a proxy by Internet or telephone need
not return a proxy card or the form forwarded by your broker, bank, trust or other holder of record by mail.

YOUR VOTE IS VERY IMPORTANT. You should submit your proxy even if you plan to attend the Annual Meeting.

Voting in Person

If you plan to attend the Annual Meeting and wish to vote in person, you will be given a ballot at the Annual Meeting. Please note that if your
shares are held of record by a broker, bank, trust or other nominee, and you decide to attend and vote at the Annual Meeting, your vote in person
at the Annual Meeting will not be effective unless you present a legal proxy, issued in your name from the record holder, your broker, bank, trust
or other nominee. Even if you intend to attend the Annual Meeting, we encourage you to submit your proxy to vote your shares in advance of the
Annual Meeting. Please see the important instructions and requirements below regarding "Attendance at the Annual Meeting."

Changing Your Vote

As a stockholder of record, if you vote by proxy, you may revoke that proxy at any time before it is voted at the Annual Meeting. Stockholders
of record may revoke a proxy prior to the Annual Meeting by (i) delivering a written notice of revocation to the attention of the Secretary of the
Company at our principal executive office at 3200 Walnut Street, Boulder, Colorado 80301 (ii) duly submitting a later-dated proxy over the
Internet, by mail, or if applicable, by telephone, or (iii) attending the Annual Meeting in person and voting in person. Attendance at the Annual
Meeting will not, by itself, revoke a proxy.

If your shares are held in the name of a broker, bank, trust or other nominee, you may change your voting instructions by following the
instructions of your broker, bank, trust or other nominee.

If You Receive More Than One Proxy Card or Notice

If you receive more than one proxy card or Notice Regarding Availability of Proxy Materials, it means you hold shares that are registered in
more than one account. To ensure that all of your shares are voted, sign and return each proxy card or, if you submit a proxy by telephone or the
Internet, submit one proxy for each proxy card or Notice Regarding Availability of Proxy Materials you receive.

How Your Shares Will Be Voted

Shares represented by proxies that are properly executed and returned, and not revoked, will be voted as specified. YOUR VOTE IS VERY
IMPORTANT.

4

Edgar Filing: ARRAY BIOPHARMA INC - Form DEF 14A

10



Table of Contents

If You Do Not Specify How You Want Your Shares Voted

If you are the record holder of your shares, and if you do not specify on your proxy how your shares are to be voted, your shares will be voted as
follows:

�
FOR the election of two nominees for Class III director;

�
FOR the approval of the amendment to Array's Amended and Restated Certificate of Incorporation that will increase the
number of authorized shares of common stock from 120,000,000 to 220,000,000;

�
FOR the approval of the amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan to
increase the number of shares reserved for issuance thereunder by 600,000;

�
FOR executive compensation; and

�
FOR the ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
ending June 30, 2013.

We know of no other business to be transacted at the Annual Meeting. If other matters requiring a vote do arise, the persons named in the proxy
intend to vote in accordance with their judgment on such matters.

Broker Non-Votes

A "broker non-vote" occurs when a nominee holding shares for a beneficial owner has not received voting instructions from the beneficial owner
and does not have discretionary authority to vote the shares. If you hold your shares in street name and do not provide voting instructions to your
broker or other nominee, your shares will be considered to be broker non-votes and will not be voted on any proposal on which your broker or
other nominee does not have discretionary authority to vote. Shares that constitute broker non-votes will be counted as present at the Annual
Meeting for the purpose of determining a quorum, but will not be considered entitled to vote on the proposal in question. Brokers generally have
discretionary authority to vote on the ratification of the selection of KPMG LLP as our independent registered public accountants. Brokers,
however, do not have discretionary authority to vote on the election of directors to serve on our Board of Directors or on any stockholder
proposal.

In their discretion, the proxy holders named in the proxy are authorized to vote on any other matters that may properly come before the Annual
Meeting and at any continuation, postponement or adjournment thereof. The Board of Directors knows of no other items of business that will be
presented for consideration at the Annual Meeting other than those described in this proxy statement. In addition, no stockholder proposal or
nomination was received on a timely basis, so no such matters may be brought to a vote at the Annual Meeting.

Votes Required for Approval of Proposals

The election of directors will be approved by a plurality of the votes duly cast. Abstentions and broker non-votes are not counted for purposes of
the election of directors. The approval of PROPOSALS 3 and 4 and the ratification of the independent registered public accountants under
PROPOSAL 5 will each require a favorable vote of a majority of the shares of our common stock present in person or by proxy, and entitled to
vote at the Annual Meeting. The approval of

5
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PROPOSAL 2 will require a favorable vote of a majority of the shares of common stock issued and outstanding as of the record date. Broker
non-votes are not treated as present and entitled to vote for purposes of determining whether a proposal has been approved and, therefore, will
not be counted for any purpose in determining the approval of any of the proposals. Abstentions represent shares entitled to vote and, therefore,
the effect of an abstention will be a vote against PROPOSALS 2, 3, 4 and 5.

Inspector of Election

All votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate affirmative and negative
votes, abstentions and broker non-votes.

Solicitation of Proxies

We will bear the entire cost of solicitation of proxies, including preparation, assembly and mailing of this proxy statement, the proxy, the Notice
Regarding Availability of Proxy Materials and any additional information furnished to stockholders. Copies of solicitation materials will be
furnished to banks, brokerage houses, fiduciaries and custodians holding shares of our common stock in their names that are beneficially owned
by others to forward to those beneficial owners. We may reimburse persons representing beneficial owners for their costs of forwarding the
solicitation materials to the beneficial owners. Original solicitation of proxies may be supplemented by telephone, facsimile, electronic mail or
personal solicitation by our directors, officers or staff members. No additional compensation will be paid to our directors, officers or staff
members for such services.

A list of stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder at the Annual Meeting and for
10 days prior to the Annual Meeting.

Attendance at the Annual Meeting

You must bring certain documents with you in order to be admitted to the Annual Meeting. The purpose of this requirement is to help us verify
that you are actually a stockholder of the Company. Please read the following rules carefully, because they specify the documents that you must
bring with you to the Annual Meeting in order to be admitted. The items that you must bring with you differ depending upon whether you were a
record holder of the Company's common stock as of the close of business on August 27, 2012 or held your shares through a broker, bank, trust
or other nominee.

A "record holder" of stock is someone whose shares of stock are registered in his or her name in the records of the Company's transfer agent.
Many stockholders are not record holders because their shares of stock are registered in the name of their broker, bank, trust or other nominee,
and the broker, bank, trust or other nominee is the record holder instead.

To be admitted to the Annual Meeting, all persons must bring his or her Notice Regarding Availability of Proxy Materials or proxy card AND a
valid personal photo identification (such as a driver's license or passport).

If you are a record holder, at the Annual Meeting, we will check your name for verification purposes against our list of record holders as of the
close of business on August 27, 2012.

6
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If you hold your shares in the name of a broker, bank, trust or other nominee, then you must also bring to the Annual Meeting proof that you
owned the shares of our common stock as of the close of business on August 27, 2012. Examples of proof of ownership include the following:

�
an original or a copy of the voting information from your bank or broker with your name on it;

�
a letter from your bank or broker stating that you owned shares of our common stock as of the close of business on
August 27, 2012; or

�
a brokerage account statement indicating that you owned shares of our common stock as of the close of business on
August 27, 2012.

If you are a proxy holder for an Array stockholder who owned shares of our common stock as of the close of business on August 27, 2012, then
you must also bring to the Annual Meeting:

�
The executed proxy naming you as the proxy holder, signed by the stockholder who owned shares of our common stock as
of the close of business on August 27, 2012 AND a valid personal photo identification (such as a driver's license or
passport).

PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board of Directors is composed of nine members divided into three classes having staggered three-year terms. Immediately following the
Annual Meeting, the terms of Francis J. Bullock, Ph.D., and Kevin Koch, Ph.D. will expire and both have decided not to run for reelection to the
Board. In addition, David Snitman, Ph.D. has notified the Board of Directors that he intends to resign from the Board effective immediately
following the Annual Meeting. Therefore, immediately following the Annual Meeting the Board of Directors will be composed of six members.
Dr. Bullock decided not to stand for re-election to the Board following the expiration of his current term so that he can devote more time to
personal matters and professional responsibilities. The decision of Dr. Bullock and Dr. Koch not to stand for re-election and the decision of
Dr. Snitman to resign from the Board were not the result of any disagreement on any matter relating to the Array's operations, policies or
practices.

At each Annual Meeting of Stockholders, the successors to the class of Directors whose terms expired are elected to serve three-year terms. The
current term of the Class III directors will expire at the Annual Meeting. In connection with the resignation of Drs. Bullock, Koch and Snitman
from the Board of Directors, the Board of Directors approved the redesignation of the director class of Liam Ratcliffe, M.D., Ph.D. from a
Class II to a Class III director so that each class of director on the Board would be comprised of two members following the Annual Meeting.
The current Class III directors standing for re-election are therefore Gwen Fyfe, M.D. and Liam Ratcliff, M.D., Ph.D. Dr. Fyfe and Dr. Ratcliffe
have each been nominated for re-election at the Annual Meeting as a director to hold office until the 2015 Annual Meeting of Stockholders or
until his or her successor is elected and qualified. The nominees have consented to serve a term as Class III directors. Should either of the
nominees become unable to serve for any reason prior to the Annual Meeting, the Board of Directors may designate a substitute nominee, in
which event the persons named in the enclosed proxy will vote for the election of such substitute nominee, or may reduce the number of
directors on the Board of Directors.

7
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Class III Director Nominees for Election - Term Expiring 2015

Below are biographies of the directors standing for election at the Annual Meeting and descriptions of the specific experience, qualifications,
attributes or skills of the nominees that led the Corporate Governance Committee to recommend each person as a nominee for director:

Gwen Fyfe, M.D.

Gwen A. Fyfe, M.D., 60, has served as a member of our Board of Directors since January 2012. From 1997 to 2009, Dr. Fyfe held various
positions with Genentech, Inc. (now a member of the Roche Group), including Vice President, Oncology Development; Vice President,
Avastin® Franchise Team; as well as the honorary title of Senior Staff Scientist. Dr. Fyfe played an important role in the development of
Genentech's approved oncology agents including Rituxan®, Herceptin®, Avastin® and Tarceva®. Dr. Fyfe sat on the development oversight
committee for all of Genentech's products and participated in the Research Review Committee that moved products from research into clinical
development. Since leaving Genentech in 2009, Dr. Fyfe has been a consultant for venture capital firms and for a variety of biotechnology
companies. Dr. Fyfe is a recognized oncology expert in the broader oncology community and has been an invited member of Institute of
Medicine panels, National Cancer Institute working groups and grant committees and American Society of Clinical Oncologists oversight
committees. She is a graduate of Washington University School of Medicine and a board certified pediatric oncologist.

Dr. Fyfe brings to the Board of Directors extensive industry experience in the late-stage development and regulatory approval process for novel
oncology therapeutics. As we evolve our business to a late-stage development company focused on oncology and inflammation, the Board of
Directors believes that Dr. Fyfe brings significant industry and strategic insights to the Board and the company.

Liam Ratcliffe, M.D., Ph.D.

Dr Ratcliffe, 49, has served as a member of our Board of Directors since April 2012. Dr. Ratcliffe has been a General Partner at New Leaf
Venture Partners since September 2008. Prior to joining New Leaf, Dr. Ratcliffe served as Senior Vice President and Development Head for
Pfizer Neuroscience since 2006, and as Worldwide Head of Clinical Research and Development from 2004 to 2008. Additional positions at
Pfizer included Vice President of Exploratory Development for the Mid West region, and Head of Experimental Medicine at Pfizer's Sandwich,
UK Laboratories.

Dr. Ratcliffe brings extensive experience in drug development and translational medicine, including a 12-year tenure at Pfizer. He provides
substantial industry experience and strategic perspectives to the Board as a result of this experience and a strong understanding of the operational
challenges facing Array as we evolve to a late-stage development company. Dr. Ratcliffe also provides important strategic insights to the Board
of Directors as a result of his experience as a General Partner with New Leaf Venture Partners and an investor in several biopharmaceutical
companies.

Required Vote

The nominees for director will be elected upon a favorable vote of a plurality of the votes cast at the Annual Meeting. Shares represented by
proxies cannot be voted for more than the two nominees for director.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF THE NOMINEES FOR ELECTION AS
CLASS III DIRECTORS TO THE BOARD.

8
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Class I Directors Continuing in Office - Term Expiring 2013

The following Class I directors have terms expiring at the Annual Meeting of Stockholders in 2013:

Gil J. Van Lunsen

Mr. Van Lunsen, 70, has served as a member of our Board of Directors since October 2002. Prior to his retirement in June 2000, Mr. Van
Lunsen was an Office Managing Partner of KPMG LLP and led the firm's Tulsa, Oklahoma office. During his 33-year career, Mr. Van Lunsen
held various positions of increasing responsibility within KPMG and was elected to the partnership in 1977. Mr. Van Lunsen is currently
Chairman of both the Audit Committee and the Conflicts Committee at ONEOK Partners, GP, L.L.C. in Tulsa, Oklahoma. Additionally,
Mr. Van Lunsen is currently the Audit Committee Chairman and a member of the Governance Committee and Compensation Committee at
M/A-Com Technology Solutions, Inc. in Lowell, Massachusetts. Mr. Van Lunsen received a B.S./B.A. in Accounting from the University of
Denver.

Mr. Van Lunsen has extensive experience with complex financial and accounting issues and, as a former partner of KPMG LLP, as well as
chairman of the Audit Committees of two other public companies, provides valuable leadership and insights to the Board of Directors on
financial as well as governance matters. During his tenure on our Board of Directors and the Audit Committee, Mr. Van Lunsen has also
developed an intimate knowledge of critical operational and financial issues facing our company and our industry.

John L. Zabriskie, Ph.D.

Dr. Zabriskie, 73, has served as a member of our Board of Directors since January 2001. Dr. Zabriskie is Co-Founder and Director of Puretech
Ventures, LLC, and the past Chairman of the Board, Chief Executive Officer and President of NEN Life Science Products, Inc., a leading
supplier of kits for labeling and detection of DNA. Prior to joining NEN Life Science Products, Dr. Zabriskie was President and Chief Executive
Officer of Pharmacia & Upjohn Inc. ("Upjohn"). As Chairman of the Board and Chief Executive Officer of Upjohn, Dr. Zabriskie led the
Upjohn project, which resulted in the $12 billion merger of equals with Pharmacia Corporation. Prior to joining Upjohn in 1994, Dr. Zabriskie
was Executive Vice President for Merck & Co., Inc. Dr. Zabriskie currently serves on the board of directors of publicly-traded Kellogg
Company and ARCA biopharma Inc. and privately-held Puretech Ventures LLC. He previously served on the board of directors of
publicly-traded MacroChem Corp.

As a former Chief Executive Officer of Upjohn and as a member of the boards of directors of several publicly-traded and private companies,
Dr. Zabriskie brings strong leadership capabilities to the Board of Directors as well as his experience with financial and governance matters.
Through his extensive experience in the pharmaceutical and biotechnology industry at the senior executive level, he also brings important
strategic insights and perspectives to the Board of Directors and a deep understanding of the operational challenges facing our business.

Class II Directors Continuing in Office - Term Expiring 2014

The following Class II directors have terms expiring at the Annual Meeting of Stockholders in 2014:

Kyle A. Lefkoff

Mr. Lefkoff, 53, has served as the Chairman of our Board of Directors since May 1998. From January 2012 through April 2012, Mr. Lefkoff
served as our interim Executive Chairman following the resignation of our former Chief Executive Officer, Mr. Robert E. Conway, in
January 2012. When our
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current Chief Executive Officer, Mr. Ron Squarer, was hired in April 2012, Mr. Lefkoff stepped down as Executive Chairman and resumed his
position as Chairman of our Board of Directors. Since 1995, Mr. Lefkoff has been a General Partner of Boulder Ventures, Ltd, a venture capital
firm and a founding investor in our company. From 1986 until 1995, Mr. Lefkoff was employed by Colorado Venture Management, a venture
capital firm. Mr. Lefkoff serves on the board of directors for a number of private companies, including: BaroFold, Inc., miRagen Therapeutics,
Trust Company of America, Line Rate Systems and Bioptix Inc. and previously served on the board of directors of publicly-traded ARCA
biopharma, Inc.

Mr. Lefkoff's career as a venture capitalist and investor in a number of biotechnology companies and his extensive knowledge of our industry
provide important strategic insights to the Board of Directors. As a prior investor in Array and member of our Board of Directors since
inception, Mr. Lefkoff has a deep understanding of the operational and financial issues affecting our company. Mr. Lefkoff also brings strong
leadership skills to our Board of Directors and, as our Chairman, serves as a critical link between management and our Board of Directors.

Ron Squarer

Ron Squarer, 45, has served as our Chief Executive Officer since April 2012. Prior to Array, Mr. Squarer served as Senior Vice President, Chief
Commercial Officer at Hospira Inc., a global pharmaceutical and medical device company, from February 2010 to April 2012, where he was
responsible for delivering $4 billion in annual revenue and leading more than 2,000 employees worldwide. From 2009 to 2010, Mr. Squarer was
responsible for strategy, new product development and commercialization, acquisitions, partnerships and portfolio prioritization as Senior Vice
President, Global Marketing and Corporate Development and held a similar role focused on Strategy and Business Development from 2007
to 2008. Mr. Squarer joined Hospira from Mayne Pharma, an Australia-based specialty injectable pharmaceutical company, where he served as
Senior Vice President, Global Corporate and Business Development from 2006 to 2007 when Mayne was sold to Hospira for $2 billion in 2007.
Prior to 2007, Mr. Squarer held senior management roles at both Pfizer, Inc., focused on global oncology commercial development, and at
SmithKline Beecham Pharmaceuticals (now GlaxoSmithKline) in the U.S. and Europe.

Mr. Squarer has extensive commercial, development and executive leadership expertise from a 20-year career in the pharmaceutical industry.
Mr. Squarer brings substantial experience in late-stage drug development and commercialization as well as important strategic insights to the
Board as our portfolio of wholly-owned and partnered programs approach late-stage development. During his career, Mr. Squarer has also
acquired an extensive knowledge of our industry and the markets in which we operate and brings important management perspective to the
oversight function of the Board of Directors.

Meetings of the Board of Directors and Committees of the Board of Directors

Our Board of Directors held six meetings during the fiscal year ended June 30, 2012. During the fiscal year, all of the directors attended at least
75% of the aggregate of all meetings of the Board of Directors and all meetings of committees of which such director was a member.

Director Independence

The Board of Directors has determined that Mr. Lefkoff, Dr. Bullock, Dr. Fyfe, Dr. Ratcliffe, Mr. Van Lunsen and Dr. Zabriskie, comprising six
of its nine members, are independent as defined by applicable rules of the NASDAQ Stock Market. The Board of Directors also determined that
Dr. Marvin Caruthers and Dr. Douglas Williams were independent as defined by applicable rules of
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the NASDAQ Stock Market during their tenure on the Board of Directors in fiscal 2012. In determining the independence of Mr. Lefkoff, the
Board of Directors considered his interim position as Executive Chairman and determined that the performance of his limited duties in that role
and the compensation he received in consideration for those services did not interfere with his exercise of independent judgment in carrying out
the responsibilities of a director. In determining the independence of Dr. Fyfe, the Board of Directors considered certain consulting services
Dr. Fyfe performed for the company and the compensation she received for those services, which did not exceed $5,000 in fiscal 2012, and
determined that the scope of such services and amount of such compensation did not interfere with her exercise of independent judgment in
carrying out the responsibilities of a director.

Board Leadership Structure and Role in Risk Oversight

We currently and have historically had an independent Chairman of the Board separate from our Chief Executive Officer. Our Corporate
Governance Guidelines provide that the role of Chairman and Chief Executive Officer may be separate or, if the Board of Directors determines,
combined. If the Chief Executive Officer serves as Chairman, the Board of Directors will select one of the independent directors to act as a lead
director to coordinate the other independent directors and to chair the executive sessions of independent directors. If these offices are separated,
the Chairman will act as the lead director and the Chief Executive Officer will be responsible to the Board of Directors for the overall
management and functioning of the company. The Board of Directors believes that having flexibility in determining whether to separate the
roles of Chairman and Chief Executive Officer from time to time is in the best interest of our company and our stockholders by allowing the
Board to take into account the varying needs of the company and the structure and composition of the Board of Directors at any particular time.

Due to the resignation of former Chief Executive Officer, Robert Conway, in January 2012, Mr. Lefkoff stepped down as Chairman of the Board
from January 2012 to April 2012 and served as interim Executive Chairman until a new Chief Executive Officer was appointed by the Board of
Directors. During that time, Dr. Zabriskie served as lead director.

Our management is responsible for identifying risks facing our company, including strategic, financial, operational and regulatory risks,
implementing risk management policies and procedures and managing our day to day risk exposure. Although we do not have a formal risk
oversight policy, the Board of Directors through the Audit Committee discusses with management our significant financial risk exposures and
monitors the adequacy of our risk assessment and risk management policies. In addition, the Board of Directors is regularly presented with
information at its regularly scheduled and special meetings regarding risks facing our company, and management provides more frequent,
informal communications to the Board between regularly scheduled meetings which are designed to give the Board of Directors regular updates
about our business. The Board of Directors considers this information and provides feedback, makes recommendations, and, as appropriate,
authorizes or directs management to address particular exposures to risk.

Committees of the Board of Directors

Our Board of Directors has established three standing committees, a Compensation Committee, an Audit Committee and a Corporate
Governance Committee. Each of the standing committees has adopted a written charter which is available on the Investor Relations portion of
our website at www.arraybiopharma.com. The Corporate Governance Guidelines adopted by the Board of Directors are also available on our
website.
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Compensation Committee

The Compensation Committee is responsible for determining executive officers' compensation, evaluating the performance of the Chief
Executive Officer and administering the Amended and Restated Array BioPharma Inc. Stock Option and Incentive Plan, the Array
BioPharma Inc. Amended and Restated Employee Stock Purchase Plan and our Deferred Compensation Plan. The Compensation Committee
held four meetings during the fiscal year ended June 30, 2012. Mr. Lefkoff (chair), Dr. Bullock, Dr. Williams and Dr. Caruthers were the
members of the Compensation Committee at the beginning of fiscal 2012. Following Dr. Williams' resignation from the Board of Directors in
August 2011, Mr. Van Lunsen was appointed to the Compensation Committee, where he served until February 2012, when Dr. Fyfe, who joined
the Board of Directors in January 2012, was appointed to the Compensation Committee in his place. Dr. Caruthers was no longer a member of
the Compensation Committee upon the expiration of his term as a director in October 2011. In addition, during Mr. Lefkoff's service as
Executive Chairman from January 2012 to April 2012, he stepped down from the Compensation Committee, and Dr. Bullock served as its chair
until Mr. Lefkoff resumed this position in April 2012. Dr. Zabriskie was appointed to the Compensation Committee in January 2012. Since
April 2012, the Compensation Committee has consisted of Mr. Lefkoff (Chair), Dr. Bullock, Dr. Fyfe and Dr. Zabriskie. The Board of Directors
has determined that all of the former and current members of our Compensation Committee are independent as defined by applicable rules of the
NASDAQ Stock Market. The report of the Compensation Committee is included elsewhere in this Proxy Statement.

Audit Committee

The Audit Committee is responsible for (1) retaining, overseeing and approving the fees of our independent public accountants, (2) reviewing
audit plans and results with our independent public accountants, (3) reviewing the independence of the independent public accountants,
(4) pre-approving all audit and non-audit fees, and (5) reviewing our internal accounting controls and discussing the adequacy of those controls
with our Chief Executive Officer and Chief Financial Officer. The Audit Committee is also responsible for reviewing and approving transactions
in which Array participates and in which related parties have a direct or indirect material interest and for overseeing the company's legal
compliance and ethics programs. The Audit Committee held five meetings during the fiscal year ended June 30, 2012. The members of the Audit
Committee are Mr. Van Lunsen (chair), Dr. Zabriskie, Mr. Lefkoff and Dr. Ratcliffe, who was appointed to the Audit Committee upon joining
the Board of Directors in April 2012. Mr. Lefkoff was not a member of the Audit Committee from January 2012 to April 2012 while he served
as interim Executive Chairman, and Dr. Bullock served in his place during this period. The Board of Directors has determined that all of the
current and former members of the Audit Committee meet the independence standards for audit committee members under applicable rules of
the Securities and Exchange Commission and the applicable rules of the NASDAQ Stock Market. The Board of Directors has also determined
that Mr. Lefkoff, Mr. Van Lunsen and Dr. Zabriskie qualify as "audit committee financial experts" as defined by applicable rules of the SEC.
The report of the Audit Committee is included elsewhere in this Proxy Statement.

Corporate Governance Committee

The Corporate Governance Committee is responsible for the implementation of Array's Corporate Governance Guidelines and the evaluation
and recommendation to the Board of Directors of candidates for election to the Board. The Committee also recommends policies and standards
for evaluating the overall effectiveness of the Board of Directors in the governance of Array and such other activities as the Board of Directors
may delegate to it from time to time. The Corporate Governance Committee will consider director nominations from our stockholders. The
Corporate
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Governance Committee has not received any timely recommended nominations from any stockholders in connection with the 2012 Annual
Meeting. See the sections below entitled "Stockholder Proposals for 2013 Annual Meeting" and "Stockholder Nominations to the Board of
Directors" for information on submitting director nominations and other proposals for annual stockholder meetings. The Corporate Governance
Committee held two meetings during the fiscal year ended June 30, 2012. Dr. Zabriskie (chair), Dr. Bullock, Dr. Fyfe and Mr. Van Lunsen are
the current members of the Corporate Governance Committee. Mr. Lefkoff was a member of the Corporate Governance Committee until
January 2012 when he stepped down to serve as interim Executive Chairman. Dr. Fyfe was appointed to the Corporate Governance Committee
in February 2012 following her appointment to the Board of Directors in January 2012, and Mr. Van Lunsen was appointed to the Committee in
April 2012. The Board of Directors has determined that all current and past Corporate Governance Committee members are independent as
defined by applicable rules of the NASDAQ Stock Market.

Stockholder Communications with the Board of Directors

Stockholders and other interested parties may communicate with members of the Board of Directors by e-mail at
BoardofDirectors@arraybiopharma.com or by writing to them at the following address:

Array BioPharma Board of Directors
c/o Array BioPharma Inc.

3200 Walnut Street
Boulder, CO 80301

Our General Counsel will receive all communications addressed to the Board of Directors and, after copying them for the company's files, will
forward each communication (by United States mail or other reasonable means determined by the General Counsel) to the director or directors
to whom the communication is addressed.

Our General Counsel is not required to forward any communication determined in good faith to be frivolous, hostile, threatening, illegal or
similarly unsuitable or to be unrelated to the duties and responsibilities of the Board. The General Counsel will retain copies of such
communications in the company's files and make them available to any member of the Board of Directors at their request.

Any communication subject to this policy that is addressed to the Chairman of the Audit Committee, the non-management members of the
Board of Directors as a group or the independent members of the Board of Directors as a group will be shared with management only upon the
instruction of the Chairman of the Audit Committee. All other communications will be shared with management at the time they are forwarded
to the Board of Directors.

Director Attendance at Annual Meetings

All directors are strongly encouraged to attend each of our annual stockholder meetings, unless a director is not standing for reelection and his or
her term is to expire at that meeting. All of our directors attended our 2011 Annual Meeting.
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PROPOSAL 2 - APPROVAL OF AN AMENDMENT TO ARRAY'S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

General

The Board of Directors has approved, and is recommending to the stockholders for approval at the Annual Meeting, an amendment to
Section 4.1 of our Amended and Restated Certificate of Incorporation to increase the number of shares of common stock Array is authorized to
issue from 120,000,000 to 220,000,000. The Board of Directors determined that this amendment is advisable and should be considered at the
Annual Meeting. We have authorized 10,000,000 shares of Preferred Stock, par value $0.001 per share, and the proposed amendment will not
affect this authorization.

The text of the proposed amendment to our Amended and Restated Certificate of Incorporation to increase the authorized number of shares of
common stock as described in this proposal is set forth in Appendix A attached to this proxy statement and is incorporated by reference herein.

If the amendment to the Amended and Restated Certificate of Incorporation is approved by the stockholders, we will promptly file a Certificate
of Amendment with the Delaware Secretary of State reflecting the increase in authorized shares. The amendment will become effective on the
date the Certificate of Amendment is accepted for filing by the Delaware Secretary of State.

Purposes and Effects of the Increase in the Authorized Number of Shares of common stock

Our Amended and Restated Certificate of Incorporation currently authorizes the issuance of 120,000,000 shares of common stock. As of the
close of business on the record date, 92,120,044 shares of common stock were issued and outstanding, 8,698,842 shares were issuable pursuant
to outstanding options, 3,021,691 shares were reserved for future grants under the Amended and Restated Stock Option and Incentive Plan,
subject to total authorized share capital, and 725,232 shares were reserved for future issuance under the Employee Stock Purchase Plan.

The Board believes that the proposed increase of 100,000,000 additional authorized shares of common stock is desirable so that, as the need may
arise, we will have the flexibility to issue shares of common stock without additional expense or delay in connection with possible future equity
financings, future opportunities for expanding our business through investments or acquisitions, management incentive and employee benefit
plans, stock dividends or stock splits and for other general corporate purposes. As of the date of this Proxy Statement, the Board of Directors has
not taken, and does not currently intend to take, any action to issue the additional authorized shares for any such purposes.

Each additional share of common stock authorized by the amendment to the Amended and Restated Certificate of Incorporation will have the
same rights and privileges as each share of common stock currently authorized or outstanding. The holders of common stock have no preemptive
rights. Authorized but unissued shares of common stock may be issued at such times, for such purposes and for such consideration as the Board
of Directors may determine to be appropriate without further authority from the stockholders, except as otherwise required by applicable law or
stock exchange rules.

The adoption of this proposed amendment to the Amended and Restated Certificate of Incorporation will result in a greater number of shares of
common stock available for issuance. Stockholders could therefore experience a significant reduction in their stockholders' interest with respect
to earnings per share, voting, liquidation value and book and market value per share if the
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additional authorized shares are issued other than through a proportional issuance such as a stock split or stock dividend.

The increase in the authorized number of shares of common stock and the subsequent issuance of such shares could also have the effect of
delaying or preventing a change in control of the company without further action by the stockholders. Shares of authorized and unissued
common stock could be issued (within the limits imposed by applicable law) in one or more transactions which would make a change in control
of the company more difficult, and therefore less likely. Any such issuance of additional stock could have the effect of diluting the earnings per
share and book value per share of outstanding shares of common stock and could be used to dilute the stock ownership or voting rights of a
person seeking to obtain control of the company. Existing provisions in our Amended and Restated Certificate of Incorporation and Bylaws may
also have the effect of delaying or preventing a merger with or acquisition of the company, even where the stockholders may consider it to be
favorable. These provisions could also prevent or hinder an attempt by stockholders to replace Array's current directors and include:
(i) providing for a classified Board of Directors with staggered, three-year terms; (ii) prohibiting cumulative voting in the election of directors;
(iii) authorizing the issuance of "blank check" preferred stock; (iv) limiting persons who can call special meetings of the Board of Directors or
stockholders; (v) prohibiting stockholder action by written consent; and (v) establishing advance notice requirements for nominations for
election to the Board of Directors or for proposing matters that can be acted on by stockholders at a stockholders meeting.

Vote Required

The approval of the amendment to our Amended and Restated Certificate of Incorporation requires the affirmative vote of a majority of the
outstanding shares of common stock. Abstentions and broker non-votes are not affirmative votes and, therefore, will have the same effect as a
vote against the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR PROPOSAL 2
APPROVING AN AMENDMENT TO ARRAY'S AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO
INCREASE THE AUTHORIZED SHARES OF COMMON STOCK.

PROPOSAL 3 - APPROVAL OF AMENDMENT TO ARRAY BIOPHARMA INC. AMENDED AND RESTATED EMPLOYEE
STOCK PURCHASE PLAN

The Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan, or the ESPP, allows eligible employees of Array to acquire
shares of our common stock at a discount through payroll deductions. The ESPP is intended to benefit Array and our stockholders by motivating
our employees to contribute to the growth and success of our operations and encouraging them to remain employed by us by giving them an
ownership stake in our company. Highly qualified employees are critical to our success and to our ability to achieve our strategic goals. We
believe that equity incentives are essential for us to remain competitive in the marketplace for qualified personnel and that the ESPP is an
important ingredient in our equity compensation offerings.

As of August 27, 2012, there were 725,232 shares of common stock authorized and available for future issuance under the ESPP. We expect
participation in the ESPP to continue and that the shares remaining for issuance under the ESPP will not support this participation beyond 2012.
Accordingly, the Board of Directors believes that the remaining authorized shares under the ESPP are insufficient to meet our needs and that an
increase in the number of shares available for issuance under the ESPP is necessary to allow us to continue to provide this form of equity
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compensation that we believe helps us to attract, motivate and retain key employees. Therefore, on August 31, 2012 the Board of Directors
unanimously adopted, subject to stockholder approval, an amendment to the ESPP to increase the number of shares of common stock reserved
for issuance under the ESPP by 600,000 shares, to an aggregate of 4,650,000 shares.

As of August 27, 2012, there were 127 employees participating in the ESPP. Because participation in the ESPP is subject to the discretion of
each eligible employee and the amounts received by participants under the ESPP are subject to the fair market value of our common stock on
future dates, the benefits or amounts that will be received by any participant or groups of participants if the ESPP is approved are not currently
determinable. As of August 27, 2012, there were five executive officers and 246 other employees of Array who were eligible to participate in the
ESPP.

We intend to register the additional 600,000 shares in a Registration Statement on Form S-8 under the Securities Act of 1933 as soon as
practicable after receiving stockholder approval.

The summary of the material provisions of the ESPP set forth below is qualified in its entirety by the complete text of the ESPP, a copy of which
is attached as Appendix B to this Proxy Statement.

Summary of Material Provisions of the ESPP

Our Board of Directors adopted and our stockholders approved the ESPP in September 2000, effective upon the closing of our initial public
offering in November 2000. Amendments to our ESPP were subsequently adopted by our Board of Directors on November 17, 2000, on
September 12, 2002 (which amendments were approved by our stockholders on October 31, 2002), on April 29, 2004, on December 9, 2005
(which amendments were approved by our stockholders on November 2, 2006), on September 11, 2008 (which amendments were approved by
our stockholders on October 30, 2008), on September 7, 2009 (which amendment was approved by our stockholders on October 29, 2009), on
August 5, 2010 (which amendment was approved by our stockholders on November 4, 2010), on September 1, 2011 (which amendment was
approved by our stockholders on October 26, 2011), and on August 31, 2012, which amendment is subject to the approval by stockholders at the
2012 Annual Meeting.

The ESPP permits eligible employees to elect to have a portion of their pay deducted by us to purchase shares of our common stock at a
discount. The Compensation Committee determines the length and duration of the periods, known as offering periods, during which payroll
deductions will be accumulated to purchase shares of common stock. Within a single offering period, we may permit periodic purchases of stock
during periods, known as purchase periods.

We currently have a 12-month offering period that ends on December 31st of each year and two six-month purchase periods ending on June 30th

and December 31st of each year. However, if our closing stock price on July 1st is lower than our closing stock price on January 1st, then the
original 12-month offering period terminates and the purchase rights under the original offering period roll forward into a new six-month
offering period with a corresponding purchase period that begins July 1st and ends December 31st. As a result, the purchase price for purchases
made on behalf of the participants on December 31st is equal to 85% of the lowest stock price on January 1st, July 1st or December 31st of that
year. The Compensation Committee may modify the duration of the offering periods and the purchase periods in the future.
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Administration

The ESPP is administered by the Compensation Committee. The Compensation Committee has the authority to interpret the ESPP, to prescribe,
amend and rescind rules relating to it, and to make all other determinations necessary or advisable in administering the ESPP. All of the
Compensation Committee's determinations will be final and binding.

Shares Subject to the ESPP

Currently, we have reserved 4,050,000 shares of common stock for issuance under our ESPP. Our stockholders are being asked to approve at
this Annual Meeting an increase in this number to an aggregate of 4,650,000 shares. If there is any increase or decrease in the number of shares
of common stock without receipt of consideration by Array (for instance, by a recapitalization or stock split), there may be a proportionate
adjustment to the number and kinds of shares that may be purchased under the ESPP.

Eligibility

All of our employees whose customary employment is for more than five months in any calendar year are eligible to participate in this plan,
provided that any employee who would own 5% or more of the total combined voting power or value of our common stock immediately after
any grant is not eligible to participate. An employee must be employed on the last day of the purchase period in order to acquire stock under the
ESPP, unless the employee has retired, died or become disabled, or returned to active service from lay-off or approved leave of absence.

Participation Election

An eligible employee may become a participant in the ESPP by completing an election to participate in the ESPP in an online form provided by
our stock plan administrator. The form authorizes us to have deductions, not to exceed 15% of pay, made from pay on each payday following
enrollment in the ESPP. The deductions or contributions are credited to the employee's account under the ESPP. A participating employee may
only increase or decrease his or her payroll deduction or periodic cash payments to take effect on the first day of the next purchase period, by
notifying our stock plan administrator regarding election to participate in the ESPP. A participating employee may terminate payroll deductions
or contributions at any time, and the amounts in the employee's account will be returned to the employee, and the employee's option to purchase
shares under the ESPP will terminate, unless the employee notifies us not to have such amounts distributed, in which case the amounts will
remain in the employee's account and available to purchase shares during the applicable offering period under the ESPP.

Purchase Price

Rights to purchase shares of our common stock are deemed granted to participating employees as of the first trading day of each offering period.
The purchase price for each share is set by the Compensation Committee, but may not be less than 85% of the fair market value of our common
stock on (i) the first trading day of the offering period or (ii) the day on which the shares are purchased, or the Purchase Date, whichever is
lower. The Compensation Committee has approved a purchase price equal to 85% of the lower of these two amounts, but may modify this
purchase price in the future subject to the limitation described in this paragraph.

Purchase Limit

No employee may purchase common stock in any calendar year under the ESPP having an aggregate fair market value in excess of $25,000,
determined as of the first trading date of the
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offering period. The value of any shares acquired under any other "employee stock purchase plans" that may be adopted by Array or any parent
or subsidiary are included in calculating this maximum.

Purchase of Common Stock

On the Purchase Date, a participating employee is credited with the number of whole shares of common stock purchased under the ESPP for the
applicable offering period. Common stock purchased under the ESPP is held by a broker we designate. We may require shares be retained with
such broker for a designated period of time, and may impose a holding period requirement of up to twelve months from the Purchase Date for
shares of common stock purchased by participating employees under the ESPP. We may also establish procedures to permit tracking of
disqualifying dispositions of such shares or to restrict transfer of such shares.

If in any purchase or offering period the number of unsold shares that may be made available for purchase under the ESPP is insufficient to
permit eligible employees to exercise their rights to purchase shares, a participation adjustment will be made, and the number of shares
purchasable by all participating employees will be reduced proportionately. Any funds remaining in a participating employee's account will be
refunded.

Termination of Participation

A participating employee will be refunded all monies in his or her account, and his or her participation in the ESPP will be terminated, if, prior
to the Purchase Date: (i) the employee ceases to be eligible to participate in the ESPP, (ii) the Board of Directors terminates the ESPP (provided
that termination of the ESPP will not impair the vested rights of the participant), or (iii) the participating employee leaves the employ of Array,
other than by retirement, or is discharged for cause.

If a participating employee terminates participation in the ESPP because of his or her retirement or death, or because of an involuntary
termination of employment without cause, the employee (or his or her representative in the event of death) can choose to either: (i) purchase
common stock on the Purchase Date with the amounts then accumulated in the employee's account or (ii) have all monies in the employee's
account refunded.

Lay-off, Authorized Leave of Absence or Disability

During any period of absence of the employee from work due to lay-off, authorized leave of absence or disability, the employee can elect (i) to
have payroll deductions suspended or (ii) to make periodic payments to the ESPP in cash. If the participating employee returns to active service
prior to the Purchase Date, the employee's payroll deductions will be resumed. If the employee did not make periodic cash payments during the
employee's period of absence, the employee may elect to either: (x) make up any deficiency in the employee's account resulting from a
suspension of payroll deductions by an immediate cash payment; (y) not to make up the deficiency in his or her account, in which event the
number of shares to be purchased by the employee will be reduced to the number of whole shares which may be purchased with the amount, if
any, credited to the employee's account on the Purchase Date; or (z) withdraw the amount in the employee's account and terminate the
employee's option to purchase. If a participating employee's period of lay-off, authorized leave of absence or disability terminates on or before
the Purchase Date, and the employee has not resumed active employment with Array or a participating affiliate, the employee will receive a
distribution of his or her account.
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Assignment

No participating employee may assign his or her rights to purchase shares of common stock under the ESPP, whether voluntarily, by operation
of law or otherwise. Any payment of cash or issuance of shares of common stock under the ESPP may be made only to the participating
employee (or, in the event of the employee's death, to the employee's estate). Once stock has been issued to the employee or for his or her
account, such stock may be assigned the same as any other stock.

Amendment of Plan

The Board of Directors may, at any time, amend the ESPP in any respect; however, our stockholders must also approve amendments
(i) increasing the number of shares that may be made available for purchase under the ESPP or (ii) changing the eligibility requirements for
participating in the ESPP. In addition, no amendment may be made to the ESPP that impairs the vested rights of participating employees.

Termination of Plan

The Board of Directors may terminate the ESPP at any time and for any reason or for no reason, provided that such termination shall not impair
any rights of participants that have vested at the time of termination. The ESPP will, without further action of the Board of Directors, terminate
at the earlier of (i) the expiration of the term of the ESPP, which is currently September 8, 2020, and (ii) such time as all shares of common stock
that may be made available for purchase under the ESPP have been issued.

Reorganizations

Upon a reorganization in which we are not the surviving corporation or a sale of assets or stock, the ESPP and all rights outstanding shall
terminate, except to the extent provision is made in writing in connection with such transaction for the continuation or assumption of the ESPP,
or for the substitution of the rights under the ESPP with rights covering the stock of the successor corporation.

No Employment Rights

Neither the ESPP nor any right to purchase common stock under the ESPP confers upon any employee any right to continued employment with
Array or a participating affiliate.

Federal Income Tax Consequences

The ESPP is intended to qualify as an "employee stock purchase plan" under Section 423 of the Internal Revenue Code. Amounts withheld from
pay under the ESPP are taxable income to participating employees in the year in which the amounts otherwise would have been received, but the
participating employees will not be required to recognize additional income for federal income tax purposes either at the time the employee is
deemed to have been granted a right to purchase common stock (on the first day of an offering period) or when the right to purchase common
stock is exercised (on the last day of the purchase period).

If the participating employee holds the common stock purchased under the ESPP for at least two years after the first day of the offering period in
which the common stock was acquired (the "Grant Date") and for at least one year after the date the common stock is purchased, when the
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participating employee disposes of the common stock, he or she will recognize as ordinary income an amount equal to the lesser of:

(i)
the excess of the fair market value of the common stock on the date of disposition over the price paid for the
common stock; or

(ii)
the fair market value of the common stock on the Grant Date multiplied by the discount percentage for stock
purchases under the ESPP. The discount percentage is currently 15%, although we may use a lesser discount
percentage, including a zero discount percentage.

If the participating employee disposes of the common stock within two years after the Grant Date or within one year after the date the common
stock is purchased, he or she will recognize ordinary income equal to the fair market value of the common stock on the last day of the purchase
period in which the common stock was acquired less the amount paid for the common stock. The ordinary income recognition pertains to any
disposition of common stock acquired under the ESPP (such as by sale, exchange or gift).

Upon disposition of the common stock acquired under the ESPP, any gain realized in excess of the amount reported as ordinary income will be
reportable by the participating employee as a capital gain, and any loss will be reportable as a capital loss. Amounts required to be reported as
ordinary income on the disposition of the common stock may be added to the purchase price in determining any remaining capital gain or loss.
Capital gain or loss will be long-term if the employee has satisfied the two-year holding period requirement described above or, in any event, if
the employee has held the common stock for at least one year. Otherwise, the capital gain or loss will be short-term.

If the participating employee satisfies the two-year holding period for common stock purchased under the ESPP, we will not receive any
deduction for federal income tax purposes with respect to that common stock or the right under which it was purchased. If the employee does not
satisfy the two-year holding period, we will be entitled to a deduction in an amount equal to the amount that is considered ordinary income.
Otherwise, the ESPP has no tax effect on Array.

The foregoing tax discussion is a general description of certain expected federal income tax results under current law. No attempt has been made
to address any state and local, foreign or estate and gift tax consequences that may arise in connection with participation in the ESPP.
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Plan Benefits Under the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan

The following table sets forth, for each person serving during fiscal 2012 as our Principal Executive Officer and as our Chief Financial Officer
and the three other most highly compensated executive officers named in this Proxy Statement, all current executive officers as a group and all
other employees who participated in the ESPP as a group: (a) the number of shares of common stock purchased under the ESPP during the year
ended June 30, 2012, and (b) the dollar value of the benefit, which is calculated as the fair market value per share of the common stock on the
date of purchase, minus the purchase price per share of common stock under the ESPP:

Name of Individual and Position or Identity of Group

Number of
Shares

Purchased
(1)

Dollar
Value of
Benefit
(1)

Ron Squarer, Chief Executive Officer (2) - $ -

Robert E. Conway, Former Chief Executive Officer 2,908 931

Kyle Lefkoff, Interim Executive Director - -
Kevin Koch, Ph.D., President and Chief Scientific Officer
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