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Up to 11,600,000 Shares of Common Stock

Pursuant to this prospectus supplement and the accompanying prospectus, we are offering to certain institutional and
accredited investors up to 8,030,000 shares of our common stock and non-transferable options to purchase up to
3,570,000 shares of our common stock (and the shares of common stock issuable from time to time upon exercise of
these options) for a price per share of $1.90. Each option will be exercisable for $2.50 per share. All options will
expire on the first anniversary of a “Regulatory Event,” which we define as our public announcement of the pre-planned
interim assessment to be conducted by the data monitoring committee of the METIV-HCC trial as set forth in the
Special Protocol Assessment with the United States Food and Drug Administration.

Our common stock is listed on the Nasdaq Global Market under the symbol “ARQL.” On February 25, 2016, the last
reported sale price of our common stock on the Nasdaq Global Market was $1.95 per share.

Investing in our securities involves a high degree of risk. Please read “Risk Factors” beginning on page S-5 of this
prospectus supplement and in the documents incorporated by reference into this prospectus supplement.

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

Delivery of the shares of common stock and options issued will be made on March 2, 2016.
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The date of this prospectus supplement is February 26, 2016
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We are responsible only for the information contained in this prospectus supplement, the accompanying
prospectus, any related free writing prospectus issued or authorized by us and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus. We have not authorized anyone to
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provide you with any other information, and we take no responsibility for any other information that others
may give you. The information contained in this prospectus supplement, the accompanying prospectus and the
documents incorporated herein and therein by reference is accurate only as of the date on the front of those
documents, regardless of the time of delivery of those documents or any sale of the shares.

- i -
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About this Prospectus Supplement

On December 12, 2013, we filed with the Securities and Exchange Commission (the “SEC”) a registration statement on
Form S-3 (File No. 333-192796) utilizing a shelf registration process relating to the securities described in this
prospectus supplement, which registration statement became effective on December 23, 2013. Under this shelf
registration process, we may, from time to time, sell up to $100,000,000 of our common stock and other securities.

We provide information to you about our common stock in two separate documents. This prospectus supplement
describes the specific terms of this offering of our common stock and also adds to and updates information contained
in the accompanying prospectus and the documents incorporated by reference into the accompanying prospectus. If
the information in this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on
this prospectus supplement.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement, the accompanying prospectus or any free writing
prospectus and the offering of the common stock in certain jurisdictions may be restricted by law. Persons outside the
United States who come into possession of this prospectus supplement, the accompanying prospectus or any free
writing prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common
stock and the distribution of this prospectus supplement, the accompanying prospectus and any free writing prospectus
outside the United States. This prospectus supplement, the accompanying prospectus and any free writing prospectus
do not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any
securities offered by this prospectus supplement, the accompanying prospectus or any free writing prospectus by any
person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

It is important for you to read and consider all of the information contained in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in these documents in making your
investment decision. We include cross-references in this prospectus supplement and the accompanying prospectus to
captions in these materials where you can find additional related discussions. The table of contents in this prospectus
supplement provides the pages on which these captions are located.

The representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document
that is incorporated by reference in this prospectus supplement or the accompanying prospectus were made solely for
the benefit of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the
parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover,
such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such
representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.
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In this prospectus, “ArQule,” “we,” “our,” “ours,” and “us” refer to ArQule, Inc., except where the context otherwise requires or
as otherwise indicated.

- ii -
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“ArQule”, the ArQule logo, and “AKIP” are our registered trademarks. Other service marks, trademarks and trade names
appearing in this prospectus supplement or the accompanying prospectus are the property of their respective owners.

- iii -
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Prospectus Summary

This summary highlights certain information about us, this offering and selected information contained elsewhere in
or incorporated by reference into this prospectus supplement and the accompanying prospectus. This summary is not
complete and does not contain all of the information that you should consider before deciding whether to invest in our
securities. For a more complete understanding of our company and this offering, we encourage you to read and
consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus,
including the information incorporated by reference in this prospectus supplement and the accompanying prospectus,
and the information included in any free writing prospectus that we have authorized for use in connection with this
offering, including the information referred to under the heading “Risk Factors” in this prospectus supplement
beginning on page S-5.

Company Overview

We are a biopharmaceutical company engaged in the research and development of innovative therapeutics to treat
cancers and rare diseases. Our mission is to discover, develop and commercialize novel small molecule drugs in areas
of high unmet need that will dramatically extend and improve the lives of our patients. These drugs target biological
pathways implicated in a wide range of cancers and certain non-oncology indications. Our discovery and development
efforts are guided, when possible, by an understanding of the role of biomarkers, which are indicators of a particular
biological condition or process and may predict the clinical benefit of our compounds in defined patient populations.
Our prioritized clinical-stage pipeline consists of four drug candidates, all of which are in targeted patient populations
making ArQule a leader among companies our size in precision medicine.

ArQule has a long history of kinase drug discovery and development, having discovered and introduced eight kinase
inhibitors into human clinical trials with a ninth about to enter the clinic. Our drug discovery efforts have been
informed by our historical expertise in chemistry, our work in rational drug design and by our insight into kinase
binding and regulation. We have applied this knowledge to produce significant chemical matter for a number of
kinase targets and to build an extensive library of proprietary compounds with the potential to target multiple kinases
in oncology and other therapeutic areas, such as rare diseases. We expect to bring further preclinical programs forward
either directly or with collaborators and to interrogate our library against new targets beyond kinases.

Drug Candidates
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Our drug candidates include:

·
Tivantinib — Tivantinib is an oral selective inhibitor of the MET receptor tyrosine kinase, currently in pivotal Phase 3
trials in second line hepatocellular carcinoma selecting patients for the biomarker-defined MET-high patient
population.

 S-1
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·
ARQ 087 — ARQ 087 is an oral multi-kinase inhibitor designed to preferentially inhibit the fibroblast growth factor
receptor (FGFR) family, currently in Phase 2 clinical testing for the treatment of intrahepatic cholangiocarcinoma in
patients with FGFR2 fusions.

·ARQ 092 — ARQ 092 is an oral selective and potent pan-AKT inhibitor that inhibits both wild-type and mutant AKT1,
currently in development for oncology indications and rare diseases:

·Oncology – a Phase 1b trial is on-going in lymphoma, endometrial and other cancers harboring AKT1 and PI3K
mutations.

·Rare Diseases – a Phase 1 trial has been launched by our collaborator, the NIH, in Proteus syndrome, a rare disorder
and orphan disease characterized by non-cancerous overgrowth of skeleton, skin and adipose tissue.

·
ARQ 761 — ARQ 761 is an intravenously administered analogue of β-Lapachone that targets patients with elevated
levels of NQO1; a Phase lb/2 trial is about to be launched by our collaborator, the University of Texas Southwestern
Medical Center, in pancreatic cancer patients with elevated levels of NQO1.

Our Corporate Information

We are a Delaware corporation, incorporated in 1993. Our executive offices are located at One Wall Street,
Burlington, MA 01803. Our web site address is http://www.arqule.com. The information contained in, or that can be
accessed through, our website is not part of this prospectus supplement or the accompanying prospectus and should
not be considered part of this prospectus supplement or the accompanying prospectus.

 S-2
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The Offering

Common
stock offered
by us

8,030,000 shares of common stock, plus up to 3,570,000 shares of common stock underlying the
options offered pursuant to this offering.

Terms of
options

Each share of common stock is being sold together with 0.4444 of an option to purchase one share of
common stock at an exercise price of $2.50 per share. The options are non-transferable and will be
immediately exercisable upon issuance.  The options will expire on the first anniversary date of a
Regulatory Event unless extended in accordance with the terms thereof. This prospectus supplement
also relates to the offering of the shares of common stock issuable upon exercise of the options. See
“Description of the Securities We Are Offering.”

Regulatory
Event

The public announcement by us of the pre-planned interim assessment to be conducted by the data
monitoring committee of the METIV-HCC trial as set forth in the Special Protocol Assessment with the
United States Food and Drug Administration

Use of
proceeds

We intend to use the net proceeds of this offering to fund our research and development efforts,
including clinical trials for our proprietary drug candidates, and for general corporate purposes,
including working capital.  See “Use of Proceeds.”

Risk Factors
You should read the “Risk Factors” section of this prospectus supplement and in the documents
incorporated by reference in this prospectus supplement for a discussion of factors to consider before
deciding to purchase shares of our common stock.

Nasdaq
Global
Market
symbol

ARQL

The number of shares of our common stock to be outstanding immediately after this offering is based on 62,929,706
shares outstanding as of February 17, 2016, which does not include the 3,567,956 shares of common stock issuable
upon exercise of the options offered by us pursuant to this offering and also excludes as of that date:

 S-3
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8,305,950 shares issuable upon exercise of options outstanding as of December 31, 2015 at a weighted average
exercise price of $4.24 per share, of which 5,756,625 were exercisable at December 31, 2015;

58,635 shares of restricted stock issuable upon vesting and a maximum of 685,000 performance based stock units at
December 31, 2015;

4,311,474 shares of common stock available for future issuance under our employee and directors stock option plans;
and

253,460 shares of common stock available for future issuance under our employee stock purchase plan.

 S-4
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Risk Factors

Before making an investment decision, you should carefully consider the risks described in the sections entitled “Risk
Factors” in our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q as filed
with the SEC, which are incorporated herein by reference in their entirety, as well any amendment or updates to our
risk factors reflected in subsequent filings with the SEC and the risks described below. Our business, financial
condition or results of operations could be materially adversely affected by any of these risks. The trading price of our
securities could decline due to any of these risks, and you may lose all or part of your investment. This prospectus and
the incorporated documents also contain forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the risks mentioned elsewhere in this prospectus.

Risks Related to Options and the Offering

The options are non-transferable, and there is no public market for the options.

The options are non-transferable. There is no established public trading market for the options, and we do not expect a
market to develop.

Due to the speculative nature of options, there is no guarantee that it will ever be profitable for investors in the
offering to exercise their options.

The options offered hereby do not confer any rights of share ownership on their holders, such as voting rights or the
right to receive dividends, but rather merely represent the right to acquire our common stock at a fixed price for a
limited period of time. See “Description of Securities.” There can be no assurance that the market price of our common
stock will ever equal or exceed the exercise price of the options, and, consequently, whether it will ever be profitable
for investors to exercise their options.

Purchasers in this offering will experience immediate and substantial dilution in the book value of their
investment.
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Because the price per share of our common stock (attributing no value to the options) sold in this offering may be
substantially higher than the book value per share of our common stock, you will suffer immediate and substantial
dilution in the net tangible book value of the common stock you purchase in this offering. Based on the public offering
price of $1.90 per share, dilution per share in this offering will be $.62 per share. See “Dilution.”

We will have broad discretion in using the net proceeds of this offering and may not use these proceeds in ways
that will enhance the market value of our common stock.

Our management will have considerable discretion in the application of the proceeds received by us from this
offering. You will not have the opportunity, as part of your investment decision, to assess whether the proceeds are
being used appropriately. You must rely on the judgment of our management regarding the application of the net
proceeds of this offering. We may use the net proceeds for corporate purposes that do not improve our profitability or
increase our common stock price.

 S-5
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You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock at prices that may not be the same as the price in
this offering. We may sell shares or other securities in any other offering at a price that is less than the price paid by
investors in this offering, and investors purchasing shares or other securities in the future could have rights superior to
existing shareholders. The price at which we sell additional shares of our common stock, or securities convertible or
exchangeable into common stock, in future transactions may be higher or lower than the price paid by investors in this
offering.

Risks Related to our Common Stock

The market price of our common stock is volatile and can be adversely affected by several factors.

The share prices of publicly traded biotechnology and emerging pharmaceutical companies, particularly companies
without consistent product revenues and earnings, can be highly volatile and are likely to remain highly volatile in the
future. The price which investors may realize in sales of their shares of our common stock may be materially different
than the price at which our common stock is quoted, and will be influenced by a large number of factors, some
specific to us and our operations, and some unrelated to our operations. Such factors may cause the price of our stock
to fluctuate frequently and substantially. Such factors may include large purchases or sales of our common stock,
shorting of our stock, positive or negative events, commentaries or publicity relating to our company, management or
products, or other companies, management or products, including other immune therapies for cancer or immune
therapies or cancer therapies generally, positive or negative events relating to healthcare and the overall
pharmaceutical and biotech sector, the publication of research by securities analysts and changes in recommendations
of securities analysts, legislative or regulatory changes, and/or general economic conditions. In the past, shareholder
litigation, including class action litigation, has been brought against other companies that experienced volatility in the
market price of their shares and/or unexpected or adverse developments in their business. Whether or not meritorious,
litigation brought against a company following such developments can result in substantial costs, divert management’s
attention and resources, and harm the company’s financial condition and results of operations.

We do not intend to pay any cash dividends in the foreseeable future and, therefore, any return on your investment
in our common stock must come from increases in the market price of our common stock.

We have not paid any cash dividends on our common stock to date in our history, and we do not intend to pay cash
dividends on our common stock in the foreseeable future. We intend to retain future earnings, if any, for reinvestment
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in the development and expansion of our business. Also, any credit agreements which we may enter into with
institutional lenders may restrict our ability to pay dividends. Therefore, any return on your investment in our capital
stock must come from increases in the fair market value and trading price of our common stock. Such increases in the
trading price of our stock may not occur.

 S-6
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Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us,
which may be beneficial to our stockholders, more difficult and may prevent or deter attempts by our stockholders
to replace or remove our current management.

Provisions in our corporate charter and bylaws and Delaware law may discourage, delay or prevent an acquisition of
our company, a change in control, or attempts by our stockholders to replace or remove members of our current Board
of Directors. Because our Board of Directors is responsible for appointing the members of our management team,
these provisions could in turn affect any attempt by our stockholders to replace current members of our management
team. These provisions include:

·a Board of Directors having three classes of directors with a three-year term of office that expires as to one class each
year, commonly referred to as a “staggered board”;

· a prohibition on actions by our stockholders by written consent;
· the inability of our stockholders to call special meetings of stockholders;

·
the ability of our Board of Directors to issue preferred stock without stockholder approval, which could be used to
institute a “poison pill” that would work to dilute the stock ownership of a potential hostile acquirer, effectively
preventing acquisitions that have not been approved by our Board of Directors;

· limitations on the removal of directors; and
· advance notice requirements for director nominations and stockholder proposals.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the
Delaware General Corporation Law, which prohibits a person who owns in excess of 15% of our outstanding voting
stock from merging or combining with us for a period of three years after the date of the transaction in which the
person acquired in excess of 15% of our outstanding voting stock, unless the merger or combination is approved in a
prescribed manner. As a result, it is difficult for a third party to acquire control of us without the approval of our
Board of Directors and, therefore, mergers with and acquisitions of us that our stockholders may consider in their best
interests may not occur.

We might not be able to maintain the listing of our common stock on The NASDAQ Global Market.

Our common stock is listed on The NASDAQ Global Market under the symbol “ARQL.” We might not be able to
maintain the listing standards of that exchange. If we fail to maintain the listing requirements, our common stock
might move to the Over the Counter Bulletin Board or in the “pink sheets” maintained by Pink OTC Markets, Inc. The
OTC Bulletin Board and the “pink sheets” are generally considered to be markets that are less efficient and less broad
than The NASDAQ Global Market.
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Forward Looking Statements

This prospectus supplement, the accompanying prospectus and the other documents incorporated by reference into
this prospectus contain forward-looking statements as defined in the Private Securities Litigation Reform Act of 1995.
All statements that are not descriptions of historical fact are forward-looking statements, based on estimates,
assumptions and projections that are subject to risks and uncertainties. These statements can generally be identified by
use of forward looking terminology such as “believes”, “expects”, “intends”, “may”, “will”, “plans”, “should”, “anticipates,” “potential”
or similar terminology. Although we believe that the expectations reflected in such forward looking statements are
reasonable as of the date thereof, such expectations are based on certain assumptions regarding the progress of product
development efforts including clinical trials and preclinical activities conducted by ourselves and third parties, the
prosecution of existing and efforts to execute new collaborative agreements, receipt of potential milestones and
royalties under our collaborative agreements, government regulations, reliance on third parties to conduct clinical
trials and perform research and analysis services, adequate financial resources, changes in economic and business
conditions, and other factors relating to our growth. Such expectations may not materialize if product development
efforts, including any necessary trials of our potential drug candidates, are delayed or suspended, if our compounds
fail to demonstrate safety and efficiency, if positive early results are not repeated in later studies or in humans, if the
therapeutic value of our compounds is not realized, if planned acquisitions or negotiations with potential collaborators
are delayed or unsuccessful, if we are unsuccessful at integrating acquired assets or technologies, or if other
assumptions prove incorrect. The forward- looking statements contained herein represent our judgment as of the date
of this prospectus, and we disclaim any intent or obligation to update any forward-looking statement except to the
extent required by law.

 S-8
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Use of Proceeds

Based on an offering price of $1.90 per share and option, we estimate that the net proceeds to us from this offering
will be approximately $15.2 million, after deducting estimated offering expenses payable by us. If the options are
exercised in the future, we could receive up to an additional $8.9 million in proceeds.

We intend to use the net proceeds from this offering to fund our research and development efforts, including clinical
trials for our proprietary pipeline of drug candidates, and for general corporate purposes, including working capital.

The amounts and timing of these expenditures will depend on a number of factors, such as the timing and progress of
our research and development efforts, technological advances and the competitive environment for our drug
candidates. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for
the net proceeds to us from this offering. Accordingly, we will retain broad discretion over the use of these proceeds.
Pending these uses, we intend to invest the net proceeds in investment-grade, interest-bearing securities.

 S-9

Edgar Filing: ARQULE INC - Form 424B5

20



Dilution

The net tangible book value of our common stock as of December 31, 2015 was approximately $29.2 million, or $0.46
per share. Net tangible book value per share is equal to the amount of our total tangible assets, less total liabilities,
divided by the number of shares of our common stock outstanding. Dilution in net tangible book value per share
represents the difference between the amount per share paid by purchasers of shares of common stock in this offering
and the net tangible book value per share of our common stock immediately afterwards. After giving effect to our sale
of the 8,027,900 shares of common stock we are offering through this prospectus supplement and the accompanying
prospectus, at a public offering price of $1.90 per share, and after deducting estimated offering expenses, our net
tangible book value as of December 31, 2015 would have been approximately $44.3 million, or $0.62 per share. This
represents an immediate increase in net tangible book value of $0.16 per share to existing stockholders and an
immediate dilution of $1.28 per share to new investors purchasing shares of common stock in this offering.

The following table illustrates this dilution:

Public offering price per share $1.90
Net tangible book value per share as of December 31, 2015 $0.46
Increase per share attributable to new investors $0.16

As adjusted net tangible book value per share after giving effect to this offering 0.62

Dilution per share to new investors purchasing shares of common stock in this offering. $1.28

The difference between the public offering price per share of our common stock, assuming no value is attributed to the
options included in the shares we are offering pursuant to this prospectus, and the pro forma net tangible book value
per share of our common stock after this offering, assuming all options are converted into shares of our common stock
at a rate of 0.4444 shares per option, constitutes the dilution to investors in this offering. Such calculation does not
reflect any dilution associated with the exercise of options, which would cause the actual dilution to the public
stockholders to be higher, particularly where a cashless exercise is utilized.

 S-10
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Description of Securities We are Offering

We are offering up to 8,030,000 shares of common stock and options to purchase up to 3,570,000 shares of common
stock upon the occurrence of a Regulatory Event. Each share of common stock is being sold together with an option to
purchase 0.4444 of a share of common stock at an exercise price of $2.50 per share. This prospectus supplement and
prospectus also relate to the offering of shares of our common stock upon exercise, if any, of the options.

Common Stock

The material terms and provisions of our common stock and each other class of our securities that qualifies or limits
our common stock are described under the caption “Description of Common Stock” in the accompanying prospectus.

Options

The following is a brief summary of certain terms and conditions of the options and is subject in all respects to the
provisions contained in the stock purchase agreements.

Form and Transferability. The options will not be issued as certificates and will be non-transferable. You should
review the terms of the option, which will be included in a form of stock purchase agreement filed with the SEC by us
as an exhibit to a Current Report on Form 8-K in connection with this offering.

Regulatory Event. The public announcement by us of the pre-planned interim assessment to be conducted by the data
monitoring committee of the METIV-HCC trial as set forth in the Special Protocol Assessment with the United States
Food and Drug Administration.

Duration and Exercise Price. The options will entitle the holders thereof to purchase up to an aggregate of 3,570,000
shares of our common stock at an initial exercise price per share of $2.50. The options will expire on the first
anniversary date of a Regulatory Event, unless extended in accordance with their terms.
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Exercisability. The options will be exercisable, at the option of each holder, in whole or in part, by delivering to us a
duly executed exercise notice accompanied by payment in full for the number of shares of our common stock
purchased upon such exercise.

Transferability. The options are non-transferable.

Right as a Stockholder. The holders of the options do not have the rights or privileges of holders of our common
stock, including any voting rights, until they exercise their options.

 S-11
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Plan of Distribution

We are offering the shares of common stock directly to selected institutional and accredited investors. The offering is
not being made through an underwriter or placement agent. The form of stock purchase agreement will be included as
an exhibit to our Current Report on Form 8-K that we will file with the Securities and Exchange Commission in
connection this offering. See “Where You Can Find More Information” of the accompany prospectus.

Our obligation to issue and sell shares to the purchasers is subject to the conditions set forth in the stock purchase
agreements. A purchaser’s obligation to purchase shares is subject to conditions set forth in the stock purchase
agreement as well, which may be waived.

American Stock Transfer & Trust Company is our transfer agent and registrar.

Our common stock is traded on the Nasdaq Global Market under the symbol “ARQL.”

Legal Matters

The validity of the securities offered by this prospectus supplement and the accompanying prospectus will be passed
upon for us by Arnold & Porter LLP, Washington, DC.

Experts

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this
prospectus supplement by reference to the Annual Report on Form 10-K for the year ended December 31, 2014 have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

Where You Can Find More Information
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This prospectus supplement and the accompanying prospectus are part of a certain registration statement on Form S-3
we filed with the SEC under the Securities Act and do not contain all the information set forth in the registration
statement. Whenever a reference is made in this prospectus supplement or the accompanying prospectus to any of our
contracts, agreements or other documents, the reference may not be complete and you should refer to the exhibits that
are a part of the registration statement or the exhibits to the reports or other documents incorporated by reference in
this prospectus supplement and the accompanying prospectus for a copy of such contract, agreement or other
document.

Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly
and special reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC’s web site at http://www.sec.gov. You may also read and copy any document we file at the
SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the operation of the Public Reference Room.

 S-12
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This prospectus supplement incorporates by reference the documents listed below that we previously have filed with
the SEC any additional documents that we may file with the SEC (File No. 000-21429) under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act (excluding portions thereof deemed to be “furnished” to the SEC pursuant to Item 2.02,
Item 7.01 or Item 9.01 of a Current Report on Form 8-K) between the date of this prospectus supplement and the
termination of the offering of the securities:

1.           Our Annual Report on Form 10-K for the year ended December 31, 2014 filed with the Commission on
March 4, 2015; and

2.           Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and September
30, 2015.

 S-13
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PROSPECTUS

UP TO $100,000,000 OF OUR

COMMON STOCK

PREFERRED STOCK

WARRANTS

DEBT SECURITIES

UNITS

We may offer from time to time up to $100,000,000 in total of:

● shares of our common stock,

● shares of our preferred stock,

● warrants to purchase shares of common stock or preferred stock,

● debt securities; or
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● units consisting of any combination of our common stock, preferred stock, warrants or debt securities.

We may offer the common stock, preferred stock, warrants, debt securities, and units (collectively, the “securities”)
separately or together, in separate series, in amounts, at prices and on terms to be set forth in one or more supplements
to this prospectus. When we decide to issue securities, we will provide you with the specific terms and the public
offering price of the securities in prospectus supplements. You should read this prospectus and the prospectus
supplements carefully before you invest. This prospectus may not be used to offer or sell securities unless
accompanied by a prospectus supplement.

Our common stock is quoted on the NASDAQ Global Market and traded under the symbol “ARQL.” We may sell these
securities to or through underwriters and also to other purchasers or through agents. We will set forth the names of any
underwriters or agents in the applicable prospectus supplement.
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Our principal executive offices are located at 19 Presidential Way, Woburn, Massachusetts 01801-5140 and our
telephone number is (781) 994-0300.

An investment in our securities involves a high degree of risk. See “Risk Factors” on page 2  for information
regarding certain material factors that you should consider in connection with an investment in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is December 23, 2013
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SUMMARY

This summary contains a general summary of the information contained in this prospectus. It may not include all the
information that is important to you. You should read the entire prospectus, the prospectus supplement delivered with
the prospectus, and the documents incorporated by reference before making an investment decision.

We are a clinical-stage biotechnology company organized as a Delaware corporation in 1993 engaged in the research
and development of innovative cancer therapeutics. Our mission is to produce novel drugs with differentiated
mechanisms of action that will extend the lives of our patients. These drugs target biological pathways implicated in a
wide range of cancers. We employ technologies such as our ArQule Kinase Inhibitor Platform (“AKIPTM”) to design
and develop drugs that have the potential to fulfill this mission.

Our lead product candidate is tivantinib (ARQ 197), an orally administered, small molecule inhibitor of the c-Met
receptor tyrosine kinase (“c-MET”) and its biological pathway. C-MET is a promising target for cancer therapy, based
on its multiple roles in cancerous cell proliferation, tumor spread, new blood vessel formation and resistance to certain
drug therapies. We and our partners, Daiichi Sankyo Co., Ltd. (“Daiichi Sankyo”) and Kyowa Hakko Kirin Co., Ltd.
(“Kyowa Hakko Kirin”), are implementing a clinical development program designed to realize the broad potential of
tivantinib as a single agent and in combination with other anti-cancer therapies in a number of disease indications. Our
strategy is to focus on the most promising indications within our clinical programs based upon continually generated
and updated data. Our most advanced indication is liver cancer (“hepatocellular carcinoma” or “HCC”). We are also
completing earlier-stage combination therapy trials with tivantinib and other anti-cancer agents that may provide data
to support later-stage trials in additional indications.

Our executive offices are located at 19 Presidential Way, Woburn, MA 01801-5140.

The Securities We May Offer

We may offer any of the following securities from time to time:

● shares of our common stock;

● shares of our preferred stock;
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● warrants to purchase shares of our preferred stock or common stock;

● debt securities; or

● units consisting of any combination of our common stock, preferred stock, warrants, or debt securities.
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When we use the term “securities” in this prospectus, we mean any of the securities we may offer with this prospectus,
unless we say otherwise. The total dollar amount of all securities that we may issue will not exceed $100 million. This
prospectus, including the following summary, describes the general terms that may apply to the securities; the specific
terms of any particular securities that we may offer will be described in a separate supplement to this prospectus. If
any securities are to be listed or quoted on a securities exchange or quotation system, the applicable prospectus
supplement will say so.

2 

Edgar Filing: ARQULE INC - Form 424B5

34



 RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

If we offer debt securities and/or preference equity securities under this prospectus, then we will, if required at that
time, provide a ratio of earnings to fixed charges and/or a ratio of combined fixed charges and preference dividends to
earnings, respectively, in the applicable prospectus supplement for such offering.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the specific risks set
forth under the caption “Risk Factors” in the applicable prospectus supplement before making an investment decision.
The risks and uncertainties described in the prospectus supplement are not the only ones we face. Additional risks and
uncertainties that we are unaware of or that we believe are not material at the time could also materially adversely
affect our business, financial condition or results of operations. In any case, the value of our securities could decline,
and you could lose all or part of your investment. You should also refer to the other information contained in this
prospectus or incorporated herein by reference, including our financial statements and the notes to those statements
and the risks and uncertainties described in Item 1A of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2012. See also the information contained under the heading “Special Note Regarding Forward Looking
Statements” immediately below.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

In addition to historical information, this report contains forward-looking statements. You can identify these
forward-looking statements by their use of words such as “anticipate,” “assume,” “believe,” “estimate,” “expect,” “forecast,”
“intend,” “may,” “plan,” “project,” “target,” “will” and other words and terms of similar meaning. You also can identify them by
the fact that they do not relate strictly to historical or current facts. All statements which address operating
performance, events or developments that we expect or anticipate will occur in the future, such as projections about
our future results of operations, our financial condition, research, development and commercialization of our product
candidates and anticipated trends in our business are forward-looking statements.

In this prospectus and the reports that we incorporate by reference herein,  we make forward-looking statements
regarding our drug development pipeline and our clinical trials involving tivantinib. Additional forward-looking
statements relate to our agreements with Kyowa Hakko Kirin and Daiichi Sankyo, including potential future
milestones and royalty payments that could result from the future development of tivantinib.
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Drug development involves a high degree of risk. Only a small number of research and development programs result
in the commercialization of a product. For example, pre-clinical efforts associated with our product pipeline may fail
or prove disappointing because our technology platform did not produce candidates with the desired characteristics.
Animal xenograft pre-clinical studies may be unpredictive of human response. Positive information about early stage
clinical trial results will not ensure that later stage or larger scale clinical trials will be successful.

3 

Edgar Filing: ARQULE INC - Form 424B5

36



Furthermore, our drugs may not demonstrate promising therapeutic effects; in addition, they may not demonstrate
appropriate safety profiles in ongoing or later stage or larger scale clinical trials as a result of known or as yet
unidentified side effects. The results achieved in later stage trials may not be sufficient to meet applicable regulatory
standards. Problems or delays may arise during clinical trials or in the course of developing, testing or manufacturing
our drugs that could lead us or our partner to discontinue development.

Even if later stage clinical trials are successful, the risk exists that unexpected concerns may arise from analysis of
data or from additional data or that obstacles may arise or issues be identified in connection with review of clinical
data with regulatory authorities or that regulatory authorities may disagree with our view of the data or require
additional data or information or additional studies. Also, the planned timing of initiation of clinical trials and the
duration and conclusion of such trials for our drugs are subject to our ability to enroll patients, enter into agreements
with clinical trial sites and investigators, and other technical hurdles and issues that may not be resolved.
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We also make forward-looking statements regarding the adequacy of our financial resources. Our capital resources
may not be adequate because our cash requirements may vary materially from those now planned depending upon the
results of our drug discovery and development strategies, the outcomes of our clinical trials, our ability to enter into
additional corporate collaborations in the future and the terms of such collaborations, results of research and
development, the need for currently unanticipated capital expenditures, competitive and technological advances,
acquisitions, financial market conditions, our ability to liquidate our investments in auction rate securities and other
factors. Additionally, our corporate collaborators may terminate their agreements with us, thereby eliminating that
source of funding, because we may fail to satisfy the prescribed terms of the collaborations or for other reasons.

We cannot guarantee that we will be able to develop any of our drug candidates into a commercial product generating
revenues. If we experience increased losses, we may have to seek additional financing from public and private sales of
our securities, including equity securities. There can be no assurance that additional funding will be available when
needed or on acceptable terms.

Additional important factors that could cause actual results to differ materially from our current expectations are
identified in our other filings with the Securities and Exchange Commission. Our forward-looking statements are
based on information available to us today, and we will not update these statements, except as may be required by law.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC” or the “Commission”) using a “shelf” registration process. Under this shelf process, we may from time to time offer
up to $100 million in total of (a) shares of common stock, $0.01 par value per share, (b) shares of preferred stock,
$0.01 par value per share, in one or more series, (c) warrants to purchase shares of common stock or preferred stock,
(d) debt securities, or (e) units consisting of any combination of our common stock, preferred stock, warrants, or debt
securities, either individually or as units consisting of one or more of the foregoing, each at prices and on terms to be
determined at the time of sale. The common stock, preferred stock, warrants, debt securities, and units are collectively
referred to in this prospectus as “securities.” The securities offered pursuant to this prospectus may be one or more series
of issuances and the total offering price of the securities will not exceed $100 million (or its equivalent based on the
applicable exchange rate at the time of the sale in one or more foreign currencies, currency units or composite
currencies that we may designate).

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read both
this prospectus and any prospectus supplement together with the additional information described below under the
heading “Where You Can Find More Information.”
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You should rely only on the information provided in the registration statement, this prospectus and in any prospectus
supplement, including the information incorporated by reference. We have not authorized anyone to provide you with
different information. You should not assume that the information in this prospectus or any supplement to this
prospectus is accurate at any date other than the date indicated on the cover page of these documents. Neither the
delivery of this prospectus nor any sale made hereunder shall, under any circumstances, create an implication that
there has not been any change of facts set forth in this prospectus or in our affairs since the date of this prospectus.

USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, we currently intend to use the
net proceeds received from the sale of the securities for development of our drug discovery approach and potential
product candidates, clinical trials, working capital and general corporate purposes, at the discretion of management.

DILUTION

We will set forth in a prospectus supplement the following information regarding any material dilution of the equity
interests of investors purchasing securities in an offering under this prospectus:

● the net tangible book value per share of our equity securities before and after the offering;

●the amount of the increase in such net tangible book value per share attributable to the cash payments made by
purchasers in the offering; and

●the amount of the immediate dilution from the public offering price which will be absorbed by such purchases.

PLAN OF DISTRIBUTION

We may sell the securities being offered by this prospectus separately or together through any of the following
methods:
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● directly to investors or purchasers;

● to investors through agents;

● directly to agents;

● to or through brokers or dealers;

● to the public through underwriting syndicates led by one or more managing underwriters;
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● to one or more underwriters acting alone for resale to investors or to the public;

●through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities
as agent, but may position and resell a portion of the block as principal to facilitate the transaction; or

● through a combination of any of these methods of sale.

Securities may also be issued upon exercise of warrants or as a dividend or distribution. We reserve the right to sell
securities directly to investors on our own behalf in those jurisdictions where we are authorized to do so.

We may distribute the securities from time to time in one or more transactions:

● at a fixed price or prices, which may be changed from time to time;

● at market prices prevailing at the times of sale;

● at prices related to such prevailing market prices; or

● at negotiated prices.

We will describe the method of distribution of the securities in the applicable prospectus supplement.

Direct Sales and Sales through Agents

We may directly solicit offers to purchase the securities offered by this prospectus. Agents designated by us from time
to time may solicit offers to purchase the securities. We will name any agent involved in the offer or sale of the
securities and set forth any commissions payable by us to an agent in the applicable prospectus supplement. Unless
otherwise indicated in the applicable prospectus supplement, any agent will be acting on a best efforts basis for the
period of his or her appointment. Any agent may be deemed to be an “underwriter” of the securities as that term is
defined in the Securities Act of 1933, as amended (the “Securities Act”).
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Sales Through Underwriters or Dealers

If we use an underwriter or underwriters in the sale of securities, we will execute an underwriting agreement with the
underwriter or underwriters at the time we reach an agreement for sale. We will set forth in the applicable prospectus
supplement the names of the specific managing underwriter or underwriters, as well as any other underwriters, and the
terms of the transactions, including compensation of the underwriters and dealers. This compensation may be in the
form of discounts, concessions or commissions. Underwriters and others participating in any offering of the securities
may engage in transactions that stabilize, maintain or otherwise affect the price of the securities. We will describe any
of these activities in the applicable prospectus supplement.
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If a dealer is used in the sale of the securities, we or an underwriter will sell securities to the dealer, as principal. The
dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
The applicable prospectus supplement will set forth the name of the dealer and the terms of the transactions.

We may directly solicit offers to purchase the securities, and we may sell directly to institutional investors or others.
These persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale
of the securities. The applicable prospectus supplement will describe the terms of any direct sales, including the terms
of any bidding or auction process.

Agreements we enter into with agents, underwriters and dealers may entitle them to indemnification by us against
specified liabilities, including liabilities under the Securities Act, or to contribution by us to payments they may be
required to make in respect of these liabilities. The applicable prospectus supplement will describe the terms and
conditions of indemnification or contribution.

Delayed Delivery Contracts

We may authorize underwriters, dealers and agents to solicit offers by certain institutional investors to purchase
offered securities under contracts providing for payment and delivery on a future date specified in the applicable
prospectus supplement. The applicable prospectus supplement will also describe the public offering price for the
securities and the commission payable for solicitation of these delayed delivery contracts. Delayed delivery contracts
will contain definite fixed price and quantity terms. The obligations of a purchaser under these delayed delivery
contracts will be subject to only two conditions:

●that the institution’s purchase of the securities at the time of delivery of the securities is not prohibited under the law of
any jurisdiction to which the institution is subject; and

●that we shall have sold to the underwriters the total principal amount of the offered securities, less the principal
amount covered by the delayed delivery contracts.

“At the Market” Offerings

We may from time to time engage a firm to act as our agent for one or more offerings of our securities. We sometimes
refer to this agent as our “offering agent.” If we reach agreement with an offering agent with respect to a specific
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offering, including the number of securities and any minimum price below which sales may not be made, then the
offering agent will try to sell such securities on the agreed terms. The offering agent could make sales in privately
negotiated transactions or using any other method permitted by law, including sales deemed to be an “at the market”
offering as defined in Rule 415 promulgated under the Securities Act, including sales made directly on the NASDAQ
Global Market, or sales made to or through a market maker other than on an exchange. The offering agent will be
deemed to be an “underwriter” within the meaning of the Securities Act with respect to any sales effected through an “at
the market” offering.
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Market Making, Stabilization and Other Transactions

To the extent permitted by and in accordance with Regulation M under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), in connection with an offering an underwriter may engage in over-allotments,
stabilizing transactions, short covering transactions and penalty bids. Over-allotments involve sales in excess of the
offering size, which creates a short position. Stabilizing transactions permit bids to purchase the underlying security so
long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the
securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to
be higher than it would be otherwise. If commenced, the underwriters may discontinue any of these activities at any
time.

To the extent permitted by and in accordance with Regulation M under the Exchange Act, any underwriters who are
qualified market makers on the NASDAQ Global Market may engage in passive market making transactions in the
securities on the NASDAQ Global Market during the business day prior to the pricing of an offering, before the
commencement of offers or sales of the securities. Passive market makers must comply with applicable volume and
price limitations and must be identified as passive market makers. In general, a passive market maker must display its
bid at a price not in excess of the highest independent bid for such security; if all independent bids are lowered below
the passive market maker’s bid, however, the passive market maker’s bid must then be lowered when certain purchase
limits are exceeded.

No securities may be sold under this prospectus without delivery, in paper format, in electronic format on the Internet,
or both, of the applicable prospectus supplement describing the method and terms of the offering.

DESCRIPTION OF THE SECURITIES

This prospectus contains a summary of the common stock, the preferred stock, the warrants, the senior debt securities,
the subordinated debt securities and the units that we may offer from time to time. The following summaries are not
meant to be a complete description of each security. However, this prospectus, the accompanying prospectus
supplement and the accompanying pricing supplement, if applicable, contain the material terms and conditions for
each security. You should read these documents as well as the documents filed as exhibits to or incorporated by
reference to this registration statement.
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DESCRIPTION OF COMMON STOCK

Authorized and Outstanding Common Stock

As of December 1, 2013, we had 100,000,000 shares of common stock authorized, of which 62,745,868 shares were
outstanding.

Listing

Our common stock is quoted on the NASDAQ Global Market and traded under the symbol “ARQL.”

Dividends

Our Board of Directors may authorize, and we may make, distributions to our common stockholders, subject to any
restriction in our Restated Certificate of Incorporation and to those limitations prescribed by law. However, we have
never paid cash dividends on our common stock or any other securities, and we do not anticipate paying any cash
dividends in the foreseeable future. We currently intend to retain future earnings, if any, for use in our business.

Fully Paid and Non-Assessable

All shares of our outstanding common stock are fully paid and non-assessable. Any additional shares of common
stock that we issue will be fully paid and non-assessable.

Voting Rights

Each share of our common stock is entitled to one vote in each matter submitted to a vote at a meeting of stockholders
including in all elections for directors; stockholders are not entitled to cumulative voting in the election for directors.
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Our stockholders may vote either in person or by proxy.

Preemptive and Other Rights

Holders of our common stock have no preemptive rights and have no other rights to subscribe for additional securities
of our company under Delaware law. Nor does the common stock have any conversion rights or rights of redemption.
Upon liquidation, all holders of our common stock are entitled to participate pro rata in our assets available for
distribution, subject to the rights of any class of preferred stock then outstanding.

Meetings; Stockholder Action by Written Consent

Our Bylaws provide that we must hold an annual meeting of stockholders. Special meetings of our stockholders may
be called at any time only by a majority of our Board of Directors or by our President.
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All actions must be taken at an annual or special meeting. Our Restated Certificate of Incorporation provides that
stockholders may not take action by written consent without a meeting.

Staggered Board of Directors

Our Board of Directors is divided into three classes, the members of each of which serve for staggered three-year
terms. Our stockholders may elect only one-third of the directors each year; therefore, it is more difficult for a third
party to gain control of our Board of Directors than if our Board was not staggered.

Transfer Agent and Registrar

American Stock Transfer & Trust Company is our transfer agent and registrar.

DESCRIPTION OF PREFERRED STOCK

Our Restated Certificate of Incorporation authorizes our Board of Directors, without further stockholder action, to
provide for the issuance of up to 1,000,000 shares of preferred stock, in one or more classes or series and to fix the
rights, preferences, privileges, and restrictions thereof, including dividend rights, dividend rates, conversion rights,
voting rights, terms of redemption, redemption prices, liquidation preferences and the number of shares constituting
any series of the designation of such series, without further vote or action by the stockholders. We may amend from
time to time our Certificate of Incorporation to increase the number of authorized shares of preferred stock. Any such
amendment would require the approval of the holders of a majority of the voting power of the shares entitled to vote
thereon. As of the date of this prospectus, we have 1,000,000 shares of preferred shares authorized, but no shares of
preferred stock outstanding.

The particular terms of any series of preferred stock being offered by us under this shelf registration statement will be
described in the prospectus supplement relating to that series of preferred stock. Those terms may include:

● the title and liquidation preference per share of the preferred stock and the number of shares offered;
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● the purchase price of the preferred stock;

●the dividend rate (or method of calculation), the dates on which dividends will be paid and the date from which
dividends will begin to accumulate;

● any redemption or sinking fund provisions of the preferred stock;

● any conversion provisions of the preferred stock;

● the voting rights, if any, of the preferred stock; and
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● any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions of the preferred stock.

The preferred stock will, when issued, be fully paid and non-assessable.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock or preferred stock. Warrants may be issued
independently or together with the shares of common stock or preferred stock offered by any prospectus supplement
to this prospectus and may be attached to or separate from such shares. Further terms of the warrants will be set forth
in the applicable prospectus supplement. As of the date of this prospectus, we have no warrants outstanding.

The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is
being delivered, including, where applicable, the following:

● the title of such warrants;

● the aggregate number of such warrants;

● the price or prices at which such warrants will be issued;

●the designation, terms and number of shares of common stock or preferred stock purchasable upon exercise of such
warrants;

●the designation and terms of the shares of common stock or preferred stock with which such warrants are issued and
the number of such warrants issued with such shares;

●the date on and after which such warrants and the related common stock or preferred stock will be separately
transferable, including any limitations on ownership and transfer of such warrants;

●the price at which each share of common stock or preferred stock purchasable upon exercise of such warrants may be
purchased;
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●the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

● the minimum or maximum amount of such warrants that may be exercised at any one time;

● information with respect to book-entry procedures, if any;

● a discussion of certain federal income tax consequences; and
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●any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of
such warrants.

DESCRIPTION OF DEBT SECURITIES

We may issue senior debt securities or subordinated debt securities. Senior debt securities will be issued under an
indenture, the “senior indenture,” between us and the trustee named in the applicable prospectus supplement, as trustee.
Subordinated debt securities will be issued under a separate indenture, the “subordinated indenture,” between us and the
trustee named in the applicable prospectus supplement, as trustee. The senior indenture and the subordinated indenture
are sometimes collectively referred to in this prospectus as the “indentures.” The indentures will be subject to and
governed by the Trust Indenture Act of 1939. A copy of the form of each of these indentures is filed as an exhibit to
the registration statement of which this prospectus is a part. This prospectus describes the general terms and
provisions of the debt securities. When we offer to sell a particular series of debt securities, we will describe the
specific terms of the securities in a supplement to this prospectus. The prospectus supplement will also indicate
whether the general terms and provisions described in this prospectus apply to a particular series of debt securities.

The following briefly describes the general terms and provisions of the debt securities and the indentures governing
them which may be offered. The particular terms of the debt securities offered, and the extent, if any, to which these
general provisions may apply to the debt securities so offered, will be described in a prospectus supplement relating to
those securities. The following descriptions of the indentures are not complete and are subject to, and are qualified in
their entirety by reference to, all the provisions of the respective indentures.

General

The indentures permit us to issue the debt securities from time to time, without limitation as to aggregate principal
amount, and in one or more series. The indentures also do not limit or otherwise restrict the amount of other
indebtedness which we may incur or other securities which we or our subsidiaries may issue, including indebtedness
which may rank senior to the debt securities. Nothing in the subordinated indenture prohibits the issuance of securities
representing subordinated indebtedness that is senior or junior to the subordinated debt securities.

Unless we give you different information in the prospectus supplement, the senior debt securities will be
unsubordinated obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness.
Payments on the subordinated debt securities will be subordinated to the prior payment in full of all of our senior
indebtedness, as described under “Description of Debt Securities—Subordination” and in the applicable prospectus
supplement.
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We may issue debt securities if the conditions contained in the applicable indenture are satisfied. These conditions
include the adoption of resolutions by our board of directors that establish the terms of the debt securities being
issued. Any resolution approving the issuance of any issue of debt securities will include the terms of that issue of
debt securities, which may include:
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● the title and series designation;

●the aggregate principal amount and the limit, if any, on the aggregate principal amount or initial issue price of the debt
securities which may be issued under the applicable indenture;

● the principal amount payable, whether at maturity or upon earlier acceleration;

●
whether the principal amount payable will be determined with reference to an index, formula or other method which
may be based on one or more currencies, currency units, composite currencies, commodities, equity indices or other
indices;

● whether the debt securities will be issued as original issue discount securities (as defined below);

● the date or dates on which the principal of the debt securities is payable;

●any fixed or variable interest rate or rates per annum or the method or formula for determining an interest rate;

● the date from which any interest will accrue;

● any interest payment dates;

● whether the debt securities are senior or subordinated, and if subordinated, the terms of the subordination;

●the price or prices at which the debt securities will be issued, which may be expressed as a percentage of the aggregate
principal amount of those debt securities;

● the stated maturity date;

● whether the debt securities are to be issued in global form;

● any sinking fund requirements;

● any provisions for redemption, the redemption price and any remarketing arrangements;
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● the denominations of the securities or series of securities;

●whether the debt securities are denominated or payable in United States dollars or a foreign currency or units of two
or more foreign currencies;
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● any restrictions on the offer, sale and delivery of the debt securities;

●the place or places where payments or deliveries on the debt securities will be made and may be presented for
registration of transfer or exchange;

●whether any of the debt securities will be subject to defeasance in advance of the date for redemption or the stated
maturity date;

●
the terms, if any, upon which the debt securities are convertible into other securities of ours or another issuer and the
terms and conditions upon which any conversion will be effected, including the initial conversion price or rate, the
conversion period and any other provisions in addition to or instead of those described in this prospectus;

●any other terms of the debt securities which are not inconsistent with the provisions of the applicable indenture;

●a description of any documents or certificates that must be received prior to the issuance of any definitive securities;

●
whether and under what circumstances additional amounts will be paid to non-U.S. citizens in connection with any
tax, assessment or governmental charge and whether securities may be redeemed in lieu of paying such additional
fees;

● the identity of each security registrar or paying agent (if other than trustee);

● any provisions granting special rights to securities holders upon the occurrence of specified events;

●any deletions from, modifications of, or additions to any default events or covenants set forth in the form of indenture;

●the portion of the principal amount payable upon the declaration of acceleration of the maturity of any securities; and

●the date any bearer securities of or within the series and any temporary global security representing outstanding
securities shall be dated, if other than date of original issuance.

The debt securities may be issued as “original issue discount securities” which bear no interest or interest at a rate which
at the time of issuance is below market rates and which will be sold at a substantial discount below their principal
amount. If the maturity of any original issue discount security is accelerated, the amount payable to the holder of the
security will be determined by the applicable prospectus supplement, the terms of the security and the relevant
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indenture, but may be an amount less than the amount payable at the maturity of the principal of that original issue
discount security. Special federal income tax and other considerations relating to original issue discount securities will
be described in the applicable prospectus supplement.
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Please see the prospectus supplement or pricing supplement you have received or will receive for the terms of the
specific debt securities we are offering.

You should be aware that special U.S. Federal income tax, accounting and other considerations may apply to the debt
securities. The prospectus supplement relating to an issue of debt securities will describe these considerations.

Registration and Transfer

Holders may present debt securities in registered form for transfer or exchange for other debt securities of the same
series at the offices of the applicable indenture trustee according to the terms of the applicable indenture and the debt
securities.

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be issued in fully
registered form, and in denominations of $1,000 and any integral multiple thereof and the bearer securities of such
series other than bearer securities issued in global form shall be issuable in denominations of $5,000.

No service charge will be required for any transfer or exchange of the debt securities but we may require payment of a
sum sufficient to cover any tax or other governmental charge payable in connection with any transfer or exchange.

Payment and Place of Payment

We will pay or deliver principal and any premium and interest in the manner, at the places and subject to the
restrictions set forth in the applicable indenture, the debt securities and the applicable prospectus supplement.
However, at our option, we may pay any interest by check mailed to the holders of registered debt securities at their
registered addresses.

Global Securities
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Each indenture provides that we may issue debt securities in global form. If any series of debt securities is issued in
global form, the prospectus supplement will describe any circumstances under which beneficial owners of interests in
any of those global debt securities may exchange their interests for debt securities of that series and of like tenor and
principal amount in any authorized form and denomination.

Events of Default

Unless otherwise indicated in the applicable prospectus supplement, the following are events of default under the
senior indenture with respect to the senior debt securities and under the subordinated indenture with respect to the
subordinated debt securities:

16 

Edgar Filing: ARQULE INC - Form 424B5

60



●default in the payment of any principal or premium or make-whole amount, if any, on the debt securities when due;

●default in the payment of any interest on the debt securities, or of any coupon pertaining thereto, when due, which
continues for 30 days;

●
default in the performance or breach of any other obligation contained in the applicable indenture for the benefit of
that series of debt securities (other than defaults or breaches otherwise specifically addressed), which continues for 90
days after written notice of the default or breach;

● specified events in bankruptcy, insolvency or reorganization of us or any of our significant subsidiaries; and

● any other event of default provided with respect to the debt securities of any series.

If an event of default (other than an event of default arising from specified events in bankruptcy of us or any of our
significant subsidiaries) occurs and is continuing for any series of debt securities, the indenture trustee or the holders
of not less than 25% in aggregate principal amount or, under certain circumstances, issue price of the outstanding debt
securities of that series may declare all amounts, or any lesser amount provided for in the debt securities of that series,
to be immediately due and payable.

At any time after the applicable indenture trustee or the holders have accelerated a series of debt securities, but before
the applicable indenture trustee has obtained a judgment or decree for payment of money due, the holders of a
majority in aggregate principal amount of outstanding debt securities of that series may rescind and annul that
acceleration and its consequences, provided that all payments and/or deliveries due, other than those due as a result of
acceleration, have been made and all events of default have been remedied or waived.

The holders of a majority in principal amount or aggregate issue price of the outstanding debt securities of any series
may waive any default with respect to that series, except a default:

● in the payment of any amounts due and payable or deliverable under the debt securities of that series; or

●in an obligation contained in, or a provision of, an indenture which cannot be modified under the terms of that
indenture without the consent of each holder of each series of debt securities affected.
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The holders of a majority in principal amount or, under certain circumstances, issue price of the outstanding debt
securities of a series may direct the time, method and place of conducting any proceeding for any remedy available to
the applicable indenture trustee or exercising any trust or power conferred on the indenture trustee with respect to debt
securities of that series, provided that any direction is not in conflict with any rule of law or the applicable indenture
and the trustee may take other actions, other than those that might lead to personal liability, not inconsistent with the
direction. Subject to the provisions of the applicable indenture relating to the duties of the indenture trustee, before
proceeding to exercise any right or power under the indenture at the direction of the holders, the indenture trustee is
entitled to receive from those holders reasonable security or indemnity against the costs, expenses and liabilities which
it might incur in complying with any direction.
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A holder of any debt security of any series will have the right to institute a proceeding with respect to the applicable
indenture or for any remedy under the indenture, if:

●that holder previously gives to the indenture trustee written notice of a continuing event of default with respect to debt
securities of that series;

●
the holders of not less than 25% in principal amount of the outstanding securities of that series have made written
request and offered the indenture trustee indemnity satisfactory to the indenture trustee to institute that proceeding as
indenture trustee;

●the indenture trustee will not have received from the holders of a majority in principal amount or, under certain
circumstances, issue price of the outstanding debt securities of that series a direction inconsistent with the request; and

● the indenture trustee fails to institute the proceeding within 60 days.

However, the holder of any debt security or coupon has the right to receive payment of the principal of (and premium
or make-whole amount, if any) and interest on, and any additional amounts in respect of, such debt security or
payment of such coupon on the respective due dates (or, in the case of redemption, on the redemption date) and to
institute suit for the enforcement of any such payment.

We are required to furnish to the indenture trustees annually a statement as to the performance of our obligations
under the indentures and as to any default in that performance.

Modification and Waiver

Unless otherwise indicated in the applicable indenture supplement, we and the applicable indenture trustee may
amend and modify each indenture or debt securities under that indenture with the consent of holders of at least a
majority in principal amount or, under certain circumstances, issue price of each series of all outstanding debt
securities then outstanding under the indenture affected. However, without the consent of each holder of any debt
security issued under the applicable indenture, we may not amend or modify that indenture to:

●change the stated maturity date of the principal of (or premium or make-whole amount, if any, on), or any installment
of principal or interest on, any debt security issued under that indenture;
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●reduce the principal amount of or any make-whole amount, the rate of interest on or any additional amounts payable
in respect thereof, or any premium payable upon the redemption of any debt security issued under that indenture;

●
reduce the amount of principal of an original issue discount security or make-whole amount, if any, issued under that
indenture payable upon acceleration of its maturity; or provable in bankruptcy or adversely affect any right of
repayment of a debt security;

●change the place or currency of payment of principal or any premium or any make-whole amount or interest on, any
debt security issued under that indenture;

●impair the right to institute suit for the enforcement of any payment or delivery on or with respect to any debt security
issued under that indenture;

●
reduce the percentage in principal amount of debt securities of any series issued under that indenture, the consent of
whose holders is required to modify or amend the indenture or to waive compliance with certain provisions of the
indenture; or

●match any change that adversely affects the right to convert or exchange any security or decrease the
conversion/exchange rate or increase the conversion/exchange price.

The holders of at least a majority in principal amount of the outstanding debt securities of any series issued under that
indenture may, with respect to that series, waive past defaults under the indenture, except as described under “—Events of
Default.”

Unless otherwise indicated in the applicable prospectus supplement, we and the applicable indenture trustee may also
amend and modify each indenture without the consent of any holder for any of the following purposes:

● to evidence the succession of another person to our company;

● to add to our covenants for the benefit of the holders of all or any series of debt securities;

● to add events of default for the benefit of the holders of all or any series of debt securities;

● to add or change any provisions of the indentures to facilitate the issuance of bearer securities;
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●
to change or eliminate any of the provisions of the applicable indenture in respect of any series of debt securities, so
long as any such change or elimination will become effective only in respect of any series of securities when there is
no outstanding security of that series which is entitled to the benefit of that provision;
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● to establish the form or terms of debt securities of any series;

● to evidence and provide for the acceptance of appointment by a successor indenture trustee;

●

to cure any ambiguity, to correct or supplement any provision in the applicable indenture, or to make any other
provisions with respect to matters or questions arising under that indenture, so long as the interests of holders of debt
securities of any series are not adversely affected in any material respect by the actions taken to cure, correct or
supplement a provision in an indenture;

● to secure securities;

●to provide for conversion rights of the holders of the debt securities of any series to enable those holders to convert
those securities into other securities;

●to close the indenture with respect to the authentication and delivery of additional series of securities or to qualify or
maintain qualifications of the applicable indenture under the Trust Indenture Act; or

●

to supplement any of the provisions of an indenture as is necessary to permit or facilitate the defeasance or discharge
of any series of securities under specified provisions of the indenture, provided that any such action shall not
adversely affect the interests of the holders of securities of such series or any other series of securities under the
indenture in any material respect.

Consolidation, Merger and Sale of Assets

Unless otherwise indicated in the applicable prospectus supplement, we may consolidate or merge with or into any
other corporation, and we may sell, lease or convey all or substantially all of our assets to any corporation, provided
that the resulting corporation, if other than our company, is a corporation organized and existing under the laws of the
United States of America or any U.S. state and assumes all of our obligations to:

●pay or deliver the principal and any premium or make-whole amount, if any, and any interest on, the debt securities;

● perform and observe all of our other obligations under the indentures and supplemental indentures; and

●

Edgar Filing: ARQULE INC - Form 424B5

67



we are not, or any successor corporation, as the case may be, is not, immediately after any consolidation or merger, in
default under the indentures.

The indentures do not provide for any right of acceleration in the event of a consolidation, merger, sale of all or
substantially all of the assets, recapitalization or change in our stock ownership. In addition, the indentures do not
contain any provision which would protect the holders of debt securities against a sudden and dramatic decline in
credit quality resulting from takeovers, recapitalizations or similar restructurings.
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Regarding the Indenture Trustee

The indenture trustee provides trust services to us and our affiliates in connection with certain trust preferred securities
and related junior subordinated debentures that we currently have outstanding.

The occurrence of any default under either the senior indenture, the subordinated indenture or the indenture between
us and the indenture trustee relating to our junior subordinated debentures could create a conflicting interest for the
indenture trustee under the Trust Indenture Act. If that default has not been cured or waived within 90 days after the
indenture trustee has or acquired a conflicting interest, the indenture trustee would generally be required by the Trust
Indenture Act to eliminate that conflicting interest or resign as indenture trustee with respect to the debt securities
issued under the senior indenture or the subordinated indenture, or with respect to the junior subordinated debentures
issued to certain Delaware statutory trusts of ours under a separate indenture. If the indenture trustee resigns, we are
required to promptly appoint a successor trustee with respect to the affected securities.

The Trust Indenture Act also imposes certain limitations on the right of the indenture trustee, as a creditor of ours, to
obtain payment of claims in certain cases, or to realize on certain property received in respect to any cash claim or
otherwise. The indenture trustee will be permitted to engage in other transactions with us, provided that, if it acquires
a conflicting interest within the meaning of Section 310 of the Trust Indenture Act, it must generally either eliminate
that conflict or resign.

International Offering

If specified in the applicable prospectus supplement, we may issue debt securities outside the United States. Those
debt securities will be described in the applicable prospectus supplement. In connection with any offering outside the
United States, we will designate paying agents, registrars or other agents with respect to the debt securities, as
specified in the applicable prospectus supplement.

We will describe in the applicable prospectus supplement whether our debt securities issued outside the United States:
(1) may be subject to certain selling restrictions; (2) may be listed on one or more foreign stock exchanges; and
(3) may have special United States tax and other considerations applicable to an offering outside the United States.

Defeasance
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We may terminate or “defease” our obligations under the senior indenture with respect to the senior debt securities of
any series by taking the following steps:
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(1) depositing irrevocably with the senior indenture trustee an amount, which through the payment of interest,
principal or premium, if any, will provide an amount sufficient to pay the entire amount of the senior debt securities:

● in the case of senior debt securities denominated in U.S. dollars, U.S. dollars or U.S. government obligations;

● in the case of senior debt securities denominated in a foreign currency, of money in that foreign currency or
foreign government obligations of the foreign government or governments issuing that foreign currency; or

● a combination of money and U.S. government obligations or foreign government obligations, as applicable;

(2) delivering:

●an opinion of independent counsel that the holders of the senior debt securities of that series will have no federal
income tax consequences as a result of that deposit and termination;

● an opinion of independent counsel that registration is not required under Investment Company Act of 1940;

● an opinion of counsel as to certain other matters;

● officers’ certificates certifying as to compliance with the senior indenture and other matters; and

(3) paying all amounts due under the senior indenture.

Further, the defeasance cannot cause an event of default under the senior indenture or any other agreement or
instrument and no default under the senior indenture or any such other agreement or instrument can exist at the time
the defeasance occurs.

Subordination
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The subordinated debt securities will be subordinated in right of payment to all “senior debt,” as defined in the
subordinated indenture. In certain circumstances relating to our liquidation, dissolution, receivership, reorganization,
insolvency or similar proceedings, the holders of all senior debt will first be entitled to receive payment in full before
the holders of the subordinated debt securities will be entitled to receive any payment on the subordinated debt
securities.

If the maturity of any subordinated debt securities is accelerated, we will have to repay all senior debt before we can
make any payment on the subordinated debt securities.
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In addition, we may make no payment on the subordinated debt securities in the event:

●there is an event of default with respect to any senior indebtedness which permits the holders of that senior
indebtedness to accelerate the maturity of the senior indebtedness; and

●the default is the subject of judicial proceedings or we receive notice of the default from an authorized person under
the subordinated indenture.

By reason of this subordination in favor of the holders of senior indebtedness, in the event of an insolvency our
creditors who are not holders of senior indebtedness or the subordinated debt securities may recover less,
proportionately, than holders of senior indebtedness and may recover more, proportionately, than holders of the
subordinated debt securities. Unless otherwise specified in the prospectus supplement relating to the particular series
of subordinated debt securities, “senior debt” is defined in the subordinated indenture as:

the principal, premium, if any, unpaid interest (including interest accruing on or after the filing of any petition in
bankruptcy or for reorganization relating to us whether or not a claim for post-filing interest is allowed in such
proceeding), fees, charges, expenses, reimbursement and indemnification obligations, and all other amounts payable
under or in respect of the following indebtedness of us for money borrowed, whether any such indebtedness exists as
of the date of the indenture or is created, incurred, assumed or guaranteed after such date:

(i) any debt (a) for money borrowed by us, or (b) evidenced by a bond, note, debenture, or similar instrument
(including purchase money obligations) given in connection with the acquisition of any business, property or assets,
whether by purchase, merger, consolidation or otherwise, but shall not include any account payable or other obligation
created or assumed in the ordinary course of business in connection with the obtaining of materials or services, or
(c) which is a direct or indirect obligation which arises as a result of banker’s acceptances or bank letters of credit
issued to secure obligations of us, or to secure the payment of revenue bonds issued for the benefit of us whether
contingent or otherwise;

(ii) any debt of others described in the preceding clause (i) which we have guaranteed or for which it is otherwise
liable;

(iii) the obligation of us as lessee under any lease of property which is reflected on our balance sheet as a capitalized
lease; and
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(iv) any deferral, amendment, renewal, extension, supplement or refunding of any liability of the kind described in any
of the preceding clauses (i), (ii) and (iii).
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“Senior debt” does not include:

(1) any such indebtedness, obligation or liability referred to in clauses (i) through (iv) above as to which, in the
instrument creating or evidencing the same or pursuant to which the same is outstanding, it is provided that such
indebtedness, obligation or liability is not superior in right of payment to the subordinated debt securities, or ranks
pari passu with the subordinated debt securities, (2) any such indebtedness, obligation or liability which is
subordinated to indebtedness of us to substantially the same extent as or to a greater extent than the subordinated debt
securities are subordinated, (3) any indebtedness to one of our subsidiaries and (4) the subordinated debt securities.

The subordinated indenture does not limit or prohibit the incurrence of additional senior indebtedness, which may
include indebtedness that is senior to the subordinated debt securities, but subordinate to our other obligations. Any
prospectus supplement relating to a particular series of subordinated debt securities will set forth the aggregate amount
of our indebtedness senior to the subordinated debt securities as of a recent practicable date.

The prospectus supplement may further describe the provisions, if any, which may apply to the subordination of the
subordinated debt securities of a particular series.

Restrictive Covenants

The subordinated indenture does not contain any significant restrictive covenants. The prospectus supplement relating
to a series of subordinated debt securities may describe certain restrictive covenants, if any, to which we may be
bound under the subordinated indenture.

DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus
supplements, summarizes the material terms and provisions of the units that we may offer under this prospectus and
any related unit agreements and unit certificates. While the terms summarized below will apply generally to any units
that we may offer, we will describe the particular terms of any series of units in more detail in the applicable
prospectus supplement. If we indicate in the prospectus supplement, the terms of any units offered under that
prospectus supplement may differ from the terms described below.
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We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the Commission, any form of unit agreement that describes the terms of the series of
units we are offering, and any supplemental agreements, before the issuance of the related series of units. The
following summaries of material terms and provisions of the units are subject to, and qualified in their entirety by
reference to, all the provisions of such unit agreements and any supplemental agreements applicable to a particular
series of units. We urge you to read the applicable prospectus supplements related to the particular series of units that
we may offer under this prospectus and the complete unit agreement and any supplemental agreements that contain
the terms of the units.
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We may issue, in one more series, units comprised of shares of our common stock or preferred stock, warrants to
purchase common stock or preferred stock, debt securities or any combination of those securities. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit
will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is
issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at
any time before a specified date.

We may evidence units by unit certificates that we issue under a separate agreement. We may issue the units under a
unit agreement between us and one or more unit agents. If we elect to enter into a unit agreement with a unit agent, the
unit agent will act solely as our agent in connection with the units and will not assume any obligation or relationship
of agency or trust for or with any registered holders of units or beneficial owners of units. We will indicate the name
and address and other information regarding the unit agent in the applicable prospectus supplement relating to a
particular series of units if we elect to use a unit agent.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

●the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

● any provisions of the governing unit agreement that differ from those described below; and

●any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units.

The other provisions regarding our common stock, preferred stock, warrants and debt securities as described
in this section will apply to each unit to the extent such unit consists of shares of our common stock, preferred
stock, warrants and debt securities.
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LEGAL MATTERS

Arnold & Porter LLP has rendered an opinion that the securities offered hereby, when sold, will be legally issued,
fully paid and non-assessable. Any underwriters will also be advised about the validity of the securities and other legal
matters by their own counsel, which will be named in the prospectus supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this
prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2012  have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information that we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus. These documents may include periodic reports, such as Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as Proxy Statements. Any
documents that we subsequently file with the SEC will automatically update and replace the information previously
filed with the SEC. Thus, for example, in the case of a conflict or inconsistency between information set forth in this
prospectus and information incorporated by reference into this prospectus, you should rely on the information
contained in the document that was filed later. Any documents that we file with the SEC after the date of this
Registration Statement and prior to the effectiveness of this Registration Statement shall be deemed to be incorporated
by reference into this prospectus.

This prospectus incorporates by reference the documents listed below that we previously have filed with the SEC and
any additional documents that we may file with the SEC (File No.000-21429) under Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act (excluding portions thereof deemed to be “furnished” to the SEC pursuant to Item 2.02, Item 7.01
or Item 9.01 of a Current Report on Form 8-K) between the date of this prospectus and the termination of the offering
of the securities:
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1.      Our Annual Report on Form 10-K for the year ended December 31, 2012 filed with the Commission on March
14, 2013;

2.      Our Current Reports on Form 8-K filed with the Commission on April 1, 2013, May 23, 2013, September 3,
2013, and September 30, 2013 (excluding any information furnished in such reports under Items 2.02, 7.01 or 9.01);
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3.      Our Quarterly Reports on Form 10-Q for the quarters ending March 31, 2013, June 30, 2013, and September 30,
2013 and filed with the Commission on May 8, 2013, July 30, 2013, and November 7, 2013, respectively;

4.      Our definitive Proxy Statement on Schedule 14A, filed on April 19, 2013; and

5.      The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC
on September 25, 1996, including any amendment or report filed for the purpose of updating such description.

You can obtain a copy of any or all of the documents, at no cost, by requesting them in writing, by email or by
telephone at the following address:

William B. Boni, Vice President,

Investor Relations and Corporate Communications

ArQule, Inc.

19 Presidential Way

Woburn, MA 01801

(781) 994-0300

wboni@arqule.com

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act that registers the distribution of the
securities offered under this prospectus. The registration statement, including the attached exhibits and schedules and
the information incorporated by reference, contains additional relevant information about us and the securities. The
rules and regulations of the SEC allow us to omit from this prospectus certain information included in the registration
statement.
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In addition, we file annual, quarterly and special reports, proxy statements and other information with the SEC. You
may read and copy this information and the registration statement at the SEC public reference room located at 100 F
Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the
operation of the public reference room.

In addition, any information we file with the SEC, including the documents incorporated by reference into this
prospectus, is also available on the SEC’s website at http://www.sec.gov. We also maintain a web site at
http://www.arqule.com, which provides additional information about our company and through which you can also
access our SEC filings. The information set forth on our web site is not part of this prospectus.
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