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3200 Walnut Street
Boulder, CO 80301
September 19, 2014
Dear Stockholder:
You are cordially invited to attend Array BioPharma Inc.'s Annual Meeting of Stockholders on October 30, 2014, 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 or 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 30, 2014

You are cordially invited to attend the 2014 Annual Meeting of Stockholders of Array BioPharma Inc. to be held on
October 30, 2014, 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:
Election of two Class II directors to serve for a three-year term of office expiring at the 2017 Annual Meeting of
“Stockholders;
Approval of an amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan, as
2.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 5,250,000 shares;
3.Holding an advisory vote to approve executive compensation as disclosed in the accompanying Proxy Statement;
Ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
“ending June 30, 2015; and
5.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 September 2, 2014 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 2014 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 29, 2014.
By Order of the Board of Directors,

John R. Moore
Secretary
Boulder, Colorado
September 19, 2014
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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 30, 2014, 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 2014 Stockholder Meeting to be Held
on October 30, 2014

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 19, 2014 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.

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 2015 is July 1, 2014 through June 30,
2015).
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What Are You Voting On?
You will be asked to vote on the following proposals at the 2014 Annual Meeting of Stockholders:
Election of two Class II directors to serve for a three-year term of office expiring at the 2017 Annual Meeting of
“Stockholders;
Approval of an amendment to the Array BioPharma Inc. Amended and Restated Employee Stock Purchase Plan, as
2.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 5,250,000 shares;
3.Holding an advisory vote to approve executive compensation as disclosed in the accompanying Proxy Statement;
Ratification of the appointment of KPMG LLP as our independent registered public accountants for the fiscal year
“ending June 30, 2015; and
5.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, September 2,
2014, 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.”
Quorum
At the close of business on September 2, 2014, there were 131,828,396 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.
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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.

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 29, 2014. 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.
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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.
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 II director;

FOR an 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;
+OR 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, 2015.
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 2 and 3 and the ratification of the
independent registered public accountants under PROPOSAL 4 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. 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 and 4.
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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 September 2, 2014 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 September 2, 2014.
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 September 2, 2014.
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
September 2, 2014; or

a brokerage account statement indicating that you owned shares of our common stock as of the close of

business on September 2, 2014.
If you are a proxy holder for an Array stockholder who owned shares of our common stock as of the close of business
on September 2, 2014, 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 September 2, 2014 AND a valid personal photo identification (such as a driver's
license or passport).
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PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board of Directors is composed of six members divided into three classes having staggered three-year terms. 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 II directors will expire at the Annual Meeting. Kyle A. Lefkoff
and Ron Squarer, have each been nominated for re-election at the Annual Meeting as a Class II director to hold office
until the 2017 Annual Meeting of Stockholders or until his successor is elected and qualified. The nominees have
consented to serve a term as Class II directors. Should any 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.

Class II Director Nominees for Election - Term Expiring 2017

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:

Kyle A. Lefkoff

Mr. Lefkoff, 55, 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 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 and Bioptix Inc. and
from 2004 to 2008 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

Mr. Squarer, 47, has served as our Chief Executive Officer and a member of our Board of Directors 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 enter late-stage development. During his career, Mr. Squarer has also acquired an extensive
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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.

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 II DIRECTORS TO THE BOARD.

Class III Directors Continuing in Office - Term Expiring 2015

The following Class III directors have terms expiring at the Annual Meeting of Stockholders in 2015:

Gwen A. Fyfe, M.D.

Dr. Fyfe, 62, 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 serves as a director of publicly-traded Infinity Pharmaceuticals. 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.

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 hematology/oncology, the Board of Directors believes that Dr. Fyfe brings significant industry and
strategic insights to the Board and the company.

Charles M. Baum, M.D., Ph.D.

Dr. Baum, 56, has served as a member of our Board of Directors since April 2014. Dr. Baum has served as the
President and Chief Executive Officer of Mirati Therapeutics since 2012. Prior to joining Mirati, Dr. Baum had
worked at Pfizer since 2003, most recently as the Senior Vice President for Clinical Research within Pfizer's
Worldwide Research & Development division. At Pfizer, Dr. Baum held roles of increasing responsibility, including
Vice President and Head of Oncology Development and Chief Medical Officer for Pfizer's Biotherapeutics and
Bioinnovation Center, a Pfizer division comprised of small biotech research units. During his tenure at Pfizer he was
responsible for the development of the company’s oncology portfolio, including the tyrosine kinase inhibitors Sutent®
(sunitinib), Inlyta® (axitinib) and Xalkori® (crizotinib). Prior to joining Pfizer, Dr. Baum was responsible for the
Phase I-IV development of several oncology compounds at Schering-Plough, including Temodar® (temozolomide).
Dr. Baum contributes important industry and executive-level experience to the Board. In particular, the Board of
Directors believes Dr. Baum's experience with later stage drug development in the field of oncology and his general
industry knowledge enable him to provide important strategic insights and advice to the company as its products
advance in development.
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Class I Directors Continuing in Office - Term Expiring 2016

The following Class I directors have terms expiring at the Annual Meeting of Stockholders in 2016:

John A. Orwin

Mr. Orwin, 49, has served as a member of our Board of Directors since November 2012. He became Chief Executive
Officer of Relypsa, Inc. in June 2013. From February 2011 to May 2013, Mr. Orwin served as Chief Executive
Officer of Affymax, Inc., which he joined in April 2010 as President and Chief Operating Officer. From January 2005
to April 2010, Mr. Orwin served at Genentech, where he served as Senior Vice President, BioOncology Business Unit
since 2007. From 2001 to 2004, Mr. Orwin served in various executive level positions at Johnson & Johnson. Prior to
that Mr. Orwin was Senior Director, Oncology Marketing at ALZA Pharmaceuticals (acquired by Johnson &
Johnson); Vice President, Marketing at Sangstat Medical Corporation; Marketing Director, Asthma at Rhone-Poulenc
Rorer Pharmaceuticals and Product Manager, Schering Oncology/Biotech at Schering-Plough Corporation. Mr. Orwin
serves on the board of directors of Relypsa, a private company, as well as publicly-traded Affymax, Inc. and Seattle
Genetics.

Mr. Orwin brings to the Board of Directors executive-level experience at publicly-held and private biotechnology and
large pharmaceutical companies, including significant experience in commercial launch and sales support. This
experience allows Mr. Orwin to provide important strategic guidance to the company as it advances its programs to
late-stage development and toward commercialization.

Gil J. Van Lunsen

Mr. Van Lunsen, 72, 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.

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

Our Board of Directors held five meetings during the fiscal year ended June 30, 2014. During the fiscal year, all of the
current 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. Baum, Dr. Fyfe, Mr. Orwin and Mr. Van Lunsen,
comprising five of its six members, are independent as defined by applicable rules of the NASDAQ Stock Market.
The Board of Directors also determined that John L. Zabriskie, Ph.D. and Liam Ratcliffe, M.D., Ph.D. were
independent as defined by applicable rules of the NASDAQ Stock Market during their tenure on the Board of
Directors in fiscal 2014 until their resignations from the Board of Directors in December 2013 and April 2014,
respectively.
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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, or CEO. Our Corporate Governance Guidelines provide that the role of Chairman and CEO may be separate
or, if the Board of Directors determines, combined. If the CEO 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 CEO 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.

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 four standing committees, a Compensation Committee, an Audit Committee, a
Corporate Governance Committee and a Clinical Development Committee, which was established in April 2014. 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.

Compensation Committee

The Compensation Committee is responsible for determining executive officers' compensation, evaluating the
performance of the CEO 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 has authority to retain compensation consultants to advise it on
compensation matters and is directly responsible for the appointment, compensation and oversight of any such
compensation consultants. The Compensation Committee held four meetings during the fiscal year ended June 30,
2014. Mr. Lefkoff (chair), Dr. Fyfe and Mr. Orwin were members of the Compensation Committee during all of fiscal
2014 and remain on the Compensation Committee. Dr. Zabriskie was a member of the Compensation Committee until
December 2013 when he resigned for health reasons. The Board of Directors has determined that all current and
former members of our Compensation Committee during fiscal 2014 are, or during their tenure on the committee
were, 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 CEO and Chief Financial
Officer, or CFO. 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, risk management and ethics programs. The Audit Committee held five meetings during the fiscal
year ended June 30, 2014. The members of the Audit Committee are Mr. Van
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Lunsen (chair), Mr. Lefkoff and Dr. Baum who was appointed to the Audit Committee in April 2014. Drs. Zabriskie
and Ratcliffe served on the Audit Committee until their resignations from the Board of Directors in December 2013
and April 2014, respectively. The Board of Directors has determined that all current and former members of the Audit
Committee during fiscal 2014 meet, or during their tenure on the committee met, the independence standards for audit
committee members under applicable rules of the SEC and the NASDAQ Stock Market. The Board of Directors has
also determined that Mr. Lefkoff and Mr. Van Lunsen 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 Governance Committee has not received any timely recommended nominations from any stockholders in
connection with the 2014 Annual Meeting. See the sections below entitled “Stockholder Proposals for 2015 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 one meeting during
the fiscal year ended June 30, 2014. The current members of the Corporate Governance Committee are Mr. Orwin
(chair), who was appointed to the Corporate Governance Committee in April 2014, Dr. Fyfe and Mr. Van Lunsen. Dr.
Zabriskie served on the Corporate Governance Committee until his resignation from the Board in December 2013.
The Board of Directors has determined that all current and former Corporate Governance Committee members during
fiscal 2014 are, or during their tenure on the committee were, independent as defined by applicable rules of the
NASDAQ Stock Market.

Clinical Development Committee

The Clinical Development Committee was established in April 2014 for the purpose of assisting the Board in
overseeing the company’s clinical development activities and decisions and to provide advice to the company’s
management and the Board relating to the allocation, deployment, utilization of and investment in the company’s
development assets. The Clinical Development Committee periodically reviews the company’s clinical development
programs and initiatives from a scientific perspective and provides feedback and strategic advice to management
concerning those programs and initiatives. The Clinical Development Committee did not meet during fiscal 2014. The
current members of the Clinical Development Committee are Dr. Fyfe (Chair), Dr. Baum and Mr. Orwin. The Board
of Directors has determined that all current Clinical Development 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.
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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 except Mr. Orwin attended
our 2013 Annual Meeting.

PROPOSAL 2 - 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 September 2, 2014, there were 491,649 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 2014. 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 compensation
that we believe helps us to attract, motivate and retain key employees. Therefore, on August 26, 2014 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 5,250,000 shares.
As of September 2, 2014, there were 120 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 September 2,
2014, there were seven executive officers and 191 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 A 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,
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2011), on August 31, 2012 (which amendment was approved by our stockholders on October 24, 2012) and on
August 26, 2014, which amendment is subject to the approval by stockholders at the 2014 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 315t of each year and two six-month purchase
periods ending on June 30t and December 315t of each year. However, if our closing stock price on July 15t is lower
than our closing stock price on January 1%, 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 15t and ends December 315t As a result, the purchase price for purchases made on
behalf of the participants on December 315t is equal to 85% of the lowest stock price on January 15, July 1%t or
December 315 of that year. The Compensation Committee may modify the duration of the offering periods and the
purchase periods in the future.

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 4,650,000 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 5,250,000 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.
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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 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 12 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,

(i1) 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

(i1) 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 participating employee disposes of the common stock, he or she will

recognize as ordinary income an amount equal to the lesser of:

Q) 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

the fair market value of the common stock on the Grant Date multiplied by the discount percentage for stock

(ii) purchases under the ESPP. The discount percentage is currently 15%, although we may use a lesser discount
percentage, including a zero discount percentage.
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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.

Plan Benefits under the ESPP

The following table sets forth, for each person serving during fiscal 2014 as our Principal Executive Officer and as our
Principal Financial Officer and our three other most highly compensated executive officers for fiscal 2014, 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, 2014; 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 of Benefit
Purchased $))
#H(1)

Ron Squarer, CEO 6,287 $10,248

R. Michael Carruthers, CFO 1,044 1,702

Michael N. Needle, M.D., Chief Medical Officer — —

Andrew R. Robbins, Senior Vice President, Commercial Operations — —

David L. Snitman, Ph.D., Chief Operating Officer and Vice President, Business

Development o o

All executive officers as a group (7 persons) 7,331 11,950

All other employees as a group 301,956 486,432

Consists of shares purchased under the ESPP as of December 31, 2013, and does not include shares for which
(1)purchase rights have accumulated under the ESPP for the offering period that began January 1, 2014 as the number
of shares to be purchased and the dollar value of those shares are not determinable.
Equity Compensation Plan Information
The following table provides information as of June 30, 2014 about the shares of common stock that may be issued
upon the exercise of options under our existing equity compensation plans, which include the Amended and Restated
Array BioPharma Inc. Stock Option and Incentive Plan, or the Stock Option and Incentive Plan, and the ESPP. Array
has no equity compensation plans that have not been approved by our stockholders.
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(a) (b) (©
Number of Number of securities
securities to be ~ Weighted-averageremaining available for
issued upon exercise price of future issuance under

Plan Category exercise ‘of 0ut§tanding equity compe.:nsation
outstanding options, warrants plans excluding
options, warrants and rights securities reflected in
and rights $) column (a)
(#) (#)

Equity compensation plans approved by stockholders:

Stock Option and Incentive Plan (1) 10,194,817 $4.84 23,131,696

ESPP (2) — — 491,649

Total 10,194,817 23,623,345

The shares available for issuance under the Stock Option and Incentive Plan are increased automatically by an
amount equal to the difference between (a) 25% of our issued and outstanding shares of capital stock (on a fully
diluted, as converted basis) and (b) the sum of the shares relating to outstanding option grants plus the shares
available for future grants under such Stock Option and Incentive Plan. However, in no event shall the number of
(1)additional authorized shares determined pursuant to this formula exceed, when added to the number of shares of
common stock outstanding and reserved for issuance under the Stock Option and Incentive Plan other than
pursuant to this formula, under the ESPP and upon conversion or exercise of outstanding warrants, convertible
securities or convertible debt, the total number of shares of common stock authorized for issuance under Array's
Amended and Restated Certificate of Incorporation.
The number of securities remaining available for future issuance does not include the additional 600,000 shares
(2)proposed to be authorized for issuance under the ESPP for which stockholder approval is being sought at the 2014
Annual Meeting.

Required Vote

The approval by the affirmative vote of the holders of a majority of the shares of common stock present or represented
and entitled to vote at the Annual Meeting is required to approve the amendment to the ESPP. Abstentions will have
the same effect as a negative vote. Broker “non-votes” will not be counted for purposes of approving Proposal 2.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE IN FAVOR
OF THE AMENDMENT TO THE ESPP CONTAINED IN PROPOSAL 2.

PROPOSAL 3 - ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

The advisory vote on executive compensation gives stockholders the opportunity to indicate whether they approve the
compensation of our named executive officers as disclosed in this Proxy Statement. This vote is not intended to
address any specific item of compensation, but rather the overall compensation of our named executive officers and
the philosophy, policies and practices described in this Proxy Statement. At the Annual Meeting of Stockholders held
in October 2011, our stockholders indicated their preference that the advisory vote on executive compensation be held
on an annual basis and we intend to seek an advisory vote on executive compensation annually.

The compensation of our named executive officers subject to the vote is disclosed in the Compensation Discussion
and Analysis, the compensation tables and the related narrative disclosure contained in this Proxy Statement. As
discussed in those disclosures, we believe that our compensation policies and decisions are designed to attract, retain
and motivate talented executives capable of providing the leadership, vision and execution necessary to achieve our
business objectives and create long-term stockholder value. We seek to create a pay-for-performance environment that
aligns the interests of our executive officers with the creation of stockholder value. The Compensation Committee also
seeks to provide industry-competitive compensation to attract and retain employees with the skills and expertise
needed to manage an increasingly complex business
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and to reward actions and outcomes that are consistent with decision-making that is in the short- and long-term best
interests of the company and do not encourage excessive risk taking.

The primary components of our executive compensation program include the following:

Salary: Base salary is the primary fixed component of our executive compensation program. Because base salary is a
key reference point for individuals considering a change in employment, we must offer industry competitive salaries
to attract and retain talented management. Salaries are generally set within a range of salaries paid to industry peers
and reflect variations for individuals based on professional and industry experience, levels of responsibility and
competition for talent in certain areas.

Performance Bonus Program: Our performance-based bonus program allows our executives and other employees to
earn an annual bonus based on achievement of company performance goals and objectives established at the outset of
each fiscal year. The performance goals consist of financial goals, discovery research goals, development goals
relating to our proprietary programs and partnering goals relating to new out-licensing transactions. The same goals
apply company-wide to all employees. The program is designed to strengthen the connection between individual
performance and company success and to reinforce a pay-for-performance philosophy. Our performance bonus
program is also intended to ensure that total compensation of our employees, including our executives, is competitive
within our industry.

Equity Compensation: We provide equity compensation to our executives and other employees in the form of stock
options that vest generally over a four-year period. Our equity compensation is designed to encourage retention
because the recipient must remain employed to receive the award and to align the interests of our executives and other
employees with those of our stockholders by creating an incentive to maximize stockholder value.

Payments Upon Termination or Change in Control: We have entered into employment agreements with all of our
named executive officers. These agreements provide for severance compensation to be paid if the executives are
terminated under certain conditions, such as in connection with a change-in-control of Array, and for the acceleration
of vesting of all or a portion of outstanding stock options upon a change in control. The severance and change in
control benefits are common among our peer group, and the Compensation Committee believes that providing
mutually-agreed to severance arrangements provides us with more flexibility to make a change in management if it is
in the best interest of our stockholders. In addition, payments upon a change in control promote the ability of our
executives to act in the best interests of our stockholders even though they may be terminated as a result of a
transaction.

We urge you to read the more detailed discussion of executive compensation below contained in the section entitled
"Compensation Discussion and Analysis" and in the tables and narrative discussion that follow.

Because the vote is advisory, it is not binding on the Board of Directors or Array. Nevertheless, the views expressed
by the stockholders, whether through this vote or otherwise, are important to management and the Board and,
accordingly, the Board and the Compensation Committee intend to consider the results of this vote in making
determinations in the future regarding executive compensation arrangements.

The Board is asking the stockholders to indicate their support for the compensation of our named executive officers as
described in this Proxy Statement by casting a non-binding advisory vote “FOR” the following resolution:
“RESOLVED, that the compensation paid to the company's named executive officers, as disclosed pursuant to

Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative
discussion is hereby APPROVED.”
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Adpvisory approval of this proposal requires the vote of the holders of a majority of the shares present in person or
represented by proxy and entitled to vote at the Annual Meeting. Abstentions will have the same effect as a negative
vote. Broker “non-votes” will not be counted for purposes of Proposal 3.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF EXECUTIVE
COMPENSATION UNDER PROPOSAL 3.

PROPOSAL 4 - RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

KPMG LLP has served as our independent registered public accountants since October 14, 2004. Representatives
from KPMG LLP are expected to be present at the Annual Meeting, and will have an opportunity to make a statement
at the Annual Meeting if they desire to do so and are expected to be available to respond to appropriate questions at
the Annual Meeting.

We are asking the stockholders to ratify the Audit Committee's selection of KPMG LLP as our independent registered
public accountants for the fiscal year ending June 30, 2015. If the stockholders do not ratify the selection, the Audit
Committee will reconsider its selection. Even if the selection is ratified, the Audit Committee, in its discretion, may
direct the appointment of a different independent registered public accounting firm at any time during the year if the
Audit Committee feels that such a change would be in the best interests of Array and our stockholders.

Required Vote

The approval by the affirmative vote of the holders of a majority of the shares of common stock present or represented
by proxy and entitled to vote at the Annual Meeting is required to ratify the selection of KPMG LLP. Abstentions will
have the same effect as a negative vote. Broker “non-votes” will not be counted for purposes of approving Proposal 4.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE IN FAVOR
OF THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTANTS FOR THE FISCAL YEAR ENDING JUNE 30, 2015.

AUDIT COMMITTEE REPORT

The information in this report is not soliciting material, is not deemed filed with the SEC and is not incorporated by
reference in any of our filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, as amended,
whether made before or after the date of this Proxy Statement and irrespective of any general incorporation language
in any such filings.

The Audit Committee reviewed and discussed the audited financial statements for the fiscal year ended June 30, 2014,
with our management and with our independent registered public accountants, KPMG LLP. In addition, the Audit
Committee discussed with KPMG LLP the matters required to be discussed by the statement on Auditing Standards
No. 61, as amended, (AICPA, Professional Standards, Vol. 1 AU Section 380) relating to the conduct of the audit. The
Audit Committee also discussed with KPMG LLP the written disclosures and the letter from KPMG LLP required by
the applicable requirements of the Public Company Accounting Oversight Board and considered the compatibility of
the non-audit services provided by the independent registered public accountants with their independence.

Based on the Audit Committee's review of the audited financial statements and the review and discussions described
in the preceding paragraph, the Audit Committee recommended to the Board of Directors that the audited financial
statements for the fiscal year ended June 30, 2014 be included in the Annual Report on Form 10-K for the fiscal year
ended June 30, 2014, for filing with the SEC.
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Audit Committee of the Board of Directors

Gil J. Van Lunsen (Chair)

Charles M. Baum, M.D., Ph.D.

Kyle A. Lefkoff

Fees Billed by the Principal Accountant

We were billed the following fees by our independent registered public accountants for the fiscal years ended June 30,
2014 and 2013:

Year Ended June 30,

2014 2013
Audit Fees (1) $534,000 $534,000
Audit-Related Fees (2) 75,711 144,923
Tax Fees (3) 185,000 18,299

All Other Fees (4) — —

(I)Audit fees consist of fees for services necessary to perform the audit of our financial statements for fiscal 2014 and
2013 and review of documents filed with the SEC.

@) Audit-related fees consist of fees for assurance and related services reasonably related to the performance of the
audit or review.

(3) Tax fees consist of fees for tax compliance, tax advice and tax planning services.
All other fees include the aggregate of the fees billed in each of the last two fiscal years for products and services

(4)provided by the principal accountant other than the products and services disclosed as Audit Fees, Audit-Related
Fees and Tax Fees.

Pre-Approval of Services

The Audit Committee pre-approves all audit and non-audit services rendered by our independent auditor. The Audit
Committee has not adopted a formal written policy or procedures for the pre-approval of audit and non-audit services
rendered by our independent auditor. The Audit Committee generally pre-approves specified services in the defined
categories of audit services, audit-related services, and tax services up to specified amounts. Pre-approval may also be
given as part of the Audit Committee's approval of the scope of the engagement of the independent auditor or on an
individual explicit case-by-case basis before the independent auditor is engaged to provide each service. The Audit
Committee approved all audit, audit-related and tax fees for fiscal year 2014.
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PRINCIPAL STOCKHOLDERS
The following table sets forth certain information regarding the beneficial ownership of our common stock as of
August 29, 2014 by:
Each person serving during fiscal 2014 as our Principal Executive Officer and as our Principal Financial Officer and
our three other most highly compensated executive officers in fiscal 2014, whom we collectively refer to as our
named executive officers, or NEOs;
€ach of our directors;
All of our directors and executive officers as a group; and
Each person (or group of affiliated persons) known by us to beneficially own more than 5% of our outstanding
common stock.

Number of Shares Percentage of

Name Beneficially Owne dShares Beneficially
#) Owned
(%)(a)
Named Executive Officers:
Ron Squarer (b) 601,707 *
R. Michael Carruthers (c) 374,559 *
Michael N. Needle, M.D. (d) 95,000 *
Andrew R. Robbins (e) 127,500 *
David L. Snitman, Ph.D. () 2,122,308 1.60%
Directors:
Kyle A. Lefkoff (g) 263,585 *
Charles M. Baum, M.D., Ph.D. — *
Gwen A. Fyfe, M.D. (h) 65,000 *
John A. Orwin (i) 45,000 *
Gil J. Van Lunsen (j) 185,260 *
All directors and officers as a group (12 persons) (k) 4,091,814 3.05%
Five percent shareholders:
FMR LLC (1) 14,367,220 10.90%
Biotechnology Value Fund (m) 14,221,694 10.79%
Deerfield Management Company, LP (n) 13,156,474 9.98%
BlackRock Inc. (0) 11,001,611 8.35%
T. Rowe Price (p) 9,014,300 6.84%

* Less than 1%.

Unless otherwise indicated, each person has sole voting and investment power with respect to shares shown as
beneficially owned by such person. For purposes of calculating the number and percentage of shares beneficially
owned, the number of shares of common stock deemed outstanding consists of 131,828,396 shares outstanding on
August 29, 2014 plus the number of shares of common stock underlying stock options held by the named person
that are exercisable as of October 28, 2014. Except as otherwise specified below, the address of each of the
beneficial owners identified is c/o Array BioPharma Inc., 3200 Walnut Street, Boulder, Colorado 80301.
(b) Includes options to purchase 587,500 shares of common stock that are exercisable as of October 28,

2014.
(c)Includes options to purchase 261,250 shares of common stock that are exercisable as of October 28, 2014.
) Includes options to purchase 95,000 shares of common stock that are exercisable as of October 28,

2014.

(a)
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(e)Includes options to purchase 127,500 shares of common stock that are exercisable as of October 28, 2014.

®

(2

Includes options to purchase 500,000 shares of common stock that are exercisable as of October 28, 2014 and
119,950 shares of common stock held in trust for the benefit of Dr. Snitman's children.
Includes options to purchase 215,000 shares of common stock that are exercisable as of October 28, 2014, 30,000
shares of common stock in trust for the benefit of Mr. Lefkoff's minor children and 15,000 shares of common stock
held by BV Partners III Profit Sharing account for the benefit of Mr. Lefkoff. The address of Mr. Lefkoff is c/o
Boulder Ventures, 1941 Pearl Street, Suite 300, Boulder, Colorado 80302.

Includes options to purchase 65,000 shares of common stock that are exercisable as of October 28,

®) 2014.

®
G

Includes options to purchase 45,000 shares of common stock that are exercisable as of October 28, 2014.
Includes options to purchase 180,000 shares of common stock that are exercisable as of October 28, 2014.

(k)Includes options to purchase 2,288,125 shares of common stock that are exercisable as of October 28, 2014.

@

(m

Based on information set forth in Schedule 13G filed under the Exchange Act on January 10, 2014 reporting (i)
5,397,857 shares of common stock beneficially owned by Fidelity Management & Research Company (“Fidelity”),
which includes 493,687 shares of common stock issuable assuming conversion of $3,480,000 in principal amount

of ARRAY BIOPHARMA INC CONV NOTES 3.0% 06/01/2020, (i1) 7,820,000 shares of common stock
beneficially owned by Fidelity SelectCo, LLC (“SelectCo”), (iii) 25,800 shares of common stock beneficially owned
by Fidelity Management Trust Company, and (iv) 1,123,563 shares of common stock issuable assuming conversion
of $7,920,000 in principal amount of ARRAY BIOPHARMA INC CONV NOTES 3.0% 06/01/2020 beneficially
owned by Pyramis Global Advisors, LLC (“PGALLC”). All such shares may be deemed beneficially owned by
Edward C. Johnson 3d and FMR LLC, through its control of Fidelity, SelectCo, Fidelity Management Trust
Company and PGALLC. The address of FMR LLC is 245 Summer Street, Boston, MA 02210.

Based on information set forth in Schedule 13G filed under the Exchange Act on June 27, 2014, reporting the
following beneficial ownership: (i) 3,403,562 shares of common stock beneficially owned by Biotechnology

Value Fund, L.P. (“BVF”); (ii) 2,009,006 shares of common stock beneficially owned by Biotechnology Value Fund
IL, L.P. (“BVF2”); (iii) 7,058,997 shares of common stock beneficially owned by BVF Investments, L.L.C.
(“BVLLC”); (iv) 968,580 shares of common stock beneficially owned by Investment 10, L.L.C. (“ILL10”); and (v)
781,549 shares of common stock beneficially owned by Magnitude Special Investments Portfolio Fund, Ltd.
(“MSTI”). BVF Partners L.P. (“Partners”), as the general partner of BVF and BVF2, the manager of BVLLC and the
investment adviser of ILL10 and MSI, may be deemed to beneficially own the 14,221,694 shares of common

stock beneficially owned in the aggregate by BVF, BVF2, BVLLC, ILL10 and MSI. BVF Inc., as the general
partner of Partners, may be deemed to beneficially own the 14,221,694 shares of common stock beneficially
owned by Partners. Mr. Mark N. Lampert, as a director and officer of BVF Inc., may be deemed to beneficially
own the 14,221,694 shares of common stock beneficially owned by BVF Inc. The foregoing should not be
construed in and of itself as an admission by any of the foregoing reporting persons as to beneficial ownership of
any shares of common stock owned by another reporting person. Each of Partners, BVF Inc. and Mr. Lampert
disclaims beneficial ownership of the shares of common stock beneficially owned by BVF, BVF2, BVLLC, ILL10
and MSI. The address of BVF Partners L.P. is 900 North Michigan Avenue, Suite 1100, Chicago, IL 60611.

)

(n)Based on information set forth in Schedule 13G filed under the Exchange Act on February 14, 2014, reporting

11,235,406 shares of common stock, and 12,000,000 shares of common stock underlying warrants not subject to
the Ownership Cap (as defined below), beneficially owned by Deerfield Mgmt, L.P. and Deerfield Management
Company, L.P. including: (i) 4,519,234 shares of common stock, which includes 766,000 common stock warrants,
beneficially owned by Deerfield Partners, L.P.; (ii) 6,048,036 shares of common stock, which includes 1,234,000
common stock warrants, beneficially owned by Deerfield International Master Fund, L.P.; (iii) 1,464,809 shares of
common stock beneficially owned by Deerfield Special Situations Fund, L.P.; (iv) 1,203,327 shares of common
stock beneficially owned by Deerfield Special Situations International Master Fund, L.P.; (v) 3,830,000 common
stock warrants beneficially owned by Deerfield Private Design Fund, L.P.; and (vi) 6,170,000 common stock
warrants beneficially owned by Deerfield Private Design International, L.P. All such shares are deemed
beneficially owned by James E. Flynn, the managing member and a controlling person of the foregoing entities,
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which together constitute a Section 13(d) “group.” The provisions of warrants beneficially owned by the reporting
person restrict the exercise of such warrants to the extent that, upon such exercise, the numbers of shares then
beneficially owned by the holder and its affiliates and any other person or entities with which such holder would
constitute a Section 13(d) “group” would exceed 9.98% of the total number of shares of the issuer then outstanding
(the “Ownership Cap”). Accordingly, notwithstanding the number of shares reported in the Schedule 13G, such
group disclaims beneficial ownership of the shares underlying the warrants to the extent beneficial ownership of
such shares would cause the group to exceed the Ownership Cap. The address of Deerfield Management
Company, L.P. is 780 Third Avenue, 37t Floor, New York, NY 10017.
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Based on information set forth in Schedule 13G filed under the Exchange Act on January 28, 2014 reporting
(0)11,001,611 shares of common stock beneficially owned by BlackRock Inc. The address of BlackRock Inc. is 40
East 52nd Street, New York, NY 10022.

Based on information set forth in Schedule 13G filed February 10, 2014 reporting 9,014,300 shares of common
stock beneficially owned by T. Rowe Price Associates, Inc. which includes 6,768,700 shares of common stock
beneficially owned by T. Rowe Price Health Sciences Fund, Inc. The address of T. Rowe Price Associates, Inc. is
100 East Pratt Street, Baltimore, MD 21202.

(p)
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EXECUTIVE OFFICERS

The table below shows the names, ages and positions of our executive officers as of September 2, 2014.

Name Age Position

Ron Squarer 47 CEO

R. Michael Carruthers 56 CFO

John R. Moore 50 Vice President, General Counsel and Secretary
Michael N. Needle, M.D. 54 Chief Medical Officer

Andrew R. Robbins 38 Senior Vice President, Commercial Operations
Nicholas A. Saccomano 55 Chief Scientific Officer

David L. Snitman, Ph.D.



