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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On December 13, 2010, AVI BioPharma, Inc. (the “Company”) announced via press release that the Company’s board of directors (the “Board”)
appointed Christopher Garabedian, a current member of the Board, as the President and Chief Executive Officer of the Company, effective January 1, 2011.
Mr. Garabedian will succeed J. David Boyle II, the Company’s Senior Vice President and Chief Financial Officer, who has served as the Interim President and
Chief Executive Officer of the Company since April 20, 2010 and will remain as the Company’s Senior Vice President and Chief Financial Officer.

Mr. Garabedian, age 44, has been a director of the Company since June 2010. Mr. Garabedian served as Vice President of Corporate Strategy for Celgene
Corporation, a publicly-traded integrated global biopharmaceutical company, from July 2007 to December 2010, where he was responsible for assessing all
potential business development transactions. From November 2005 to June 2007, Mr. Garabedian served as an independent consultant to early-stage
biopharmaceutical companies. From 1997 to 1998 and from 1999 to November 2005, Mr. Garabedian worked at Gilead Sciences, Inc., a publicly-traded
biopharmaceutical company, where he served in a number of global leadership roles, including as Vice President of Corporate Development, Vice President of
Marketing, and Vice President of Medical Affairs. While at Gilead Sciences, Mr. Garabedian’s responsibilities included managing corporate development
initiatives, including portfolio review and planning, mergers and acquisitions and in-licensing activities, and leading four global product launches.
Mr. Garabedian also held various commercial roles at COR Therapeutics, Inc. from 1998 to 1999 and at Abbott Laboratories from 1994 to 1997. He started
his biopharmaceutical career as a consultant with Migliara/Kaplan Associates from 1991 to 1994. Mr. Garabedian received his B.S. in marketing from the
University of Maryland.

Pursuant to the offer letter, dated as of December 12, 2010, by and between the Company and Mr. Garabedian (the “Offer Letter”), he is entitled to a
base annual salary of $490,000 and is eligible to receive an annual bonus of up to 50% of his annual base salary, or $245,000, upon achievement of
performance objectives determined by the Board or its delegate. The maximum annual bonus Mr. Garabedian will be eligible to receive is up to 75% of his
annual base salary, or $367,500. Mr. Garabedian will also receive an initial sign-on bonus of $130,000, which must be repaid if he terminates his
employment with the Company for any reason on or before January 1, 2012.

In accordance with the Offer Letter and the terms of the Company’s 2002 Equity Incentive Plan (the “Equity Plan”) and the form of stock option
agreement promulgated thereunder, Mr. Garabedian will be granted an option to purchase 1,900,000 shares of the Company’s common stock at the first
regular or special meeting of the compensation committee of the Board following commencement of his employment on January 1, 2011. One-fourth of the
shares underlying Mr. Garabedian’s option will vest on January 1, 2012 and 1/48  of the shares underlying Mr. Garabedian’s option will vest on each
monthly anniversary of the commencement of his employment thereafter, such that the shares underlying the option will be fully vested on January 1, 2015.
Mr. Garabedian will also be eligible to participate in the Company’s employee benefit plans, policies and arrangements applicable to other executive officers
generally.

Mr. Garabedian will be reimbursed for documented relocation expenses (not to exceed $120,000) and corporate housing expenses (up to $4,500 per
month for six months), all of which must be repaid if Mr. Garabedian terminates his employment with the Company for any reason on or before January 1,
2012.

The Offer Letter also specifies that if Mr. Garabedian’s employment is terminated for reasons other than “cause,” death or disability, then, subject to
execution of a release of claims in the form provided by the Company, he will be entitled to continued payments of his base salary for 12 months from the date
of termination, accelerated vesting on 50% of his unvested equity awards and an extension of the post-termination exercise period on his outstanding options to
180 days following the date of termination. As defined in the Offer Letter, “cause” is defined as (i) an act of dishonesty made by Mr. Garabedian in connection
with his responsibilities as an employee, (ii) Mr. Garabedian’s conviction of, or plea of nolo contendere to, a felony or any crime involving fraud,
embezzlement or any other act of moral turpitude, (iii) Mr. Garabedian’s gross misconduct, (iv) Mr. Garabedian’s unauthorized use or disclosure of any
proprietary information or trade secrets of the Company or any other party to whom he owes an obligation of nondisclosure as a result of his relationship with
the Company; (v) Mr. Garabedian’s willful breach of any obligations under any written agreement or covenant with the Company that is or could reasonably
be expected to be injurious to the Company; or (vi) Mr. Garabedian’s continued failure
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to perform his employment duties after he has received a written demand of performance from the Company which specifically sets forth the factual basis for
the Company’s belief that he has not substantially performed his duties and has failed to cure such non-performance to the Company’s satisfaction within 10
business days after receiving such notice.

Also, the Offer Letter specifies that if, upon or within 12 months following a “change of control” (as defined in the Equity Plan) Mr. Garabedian is
terminated for reasons other than “cause,” death or disability or he resigns for “good reason,” then, subject to execution of a release of claims in the form
provided by the Company, he will be entitled to continued payments of his base salary for 24 months from the date of termination, accelerated vesting on all of
his unvested equity awards and an extension of the post-termination exercise period on his outstanding options to 180 days following the date of termination.
As defined in the Offer Letter, “good reason” means the termination by Mr. Garabedian upon the occurrence of any of the below described events.
Mr. Garabedian must provide notice to the Company of the existence of such event within ninety (90) days of the first occurrence of such event, and the
Company will have thirty (30) days to remedy the condition, in which case no good reason shall exist. If the Company fails to remedy the condition within
such thirty (30) day period, Mr. Garabedian must terminate employment within two (2) years of the first occurrence of such event. The events which constitute
a good reason termination are: (i) the assignment of a different title or change that results in a material reduction in Mr. Garabedian’s duties or responsibilities;
(ii) a material reduction by the Company in Mr. Garabedian’s base compensation, other than a salary reduction that is part of a general salary reduction
affecting employees generally and provided the reduction is not greater, percentage-wise, than the reduction affecting other employees generally or failure to
provide an annual increase in base compensation commensurate with other executives; provided, however, in determining whether to provide an annual
increase in base compensation commensurate with an annual increase provided to other executives, the Company may take into account factors such as
market levels of compensation, Mr. Garabedian’s overall performance, and other factors reasonably considered by the Company’s compensation committee
and/or Board of Directors, so long as such determination is not made in bad faith with the intent to discriminate against Mr. Garabedian; or (iii) relocation of
Mr. Garabedian’s principal place of business of greater than seventy-five (75) miles from its then location.

If the severance and other benefits provided in the Offer Letter or otherwise payable to Mr. Garabedian would be subject to the golden parachute excise
tax, then, Mr. Garabedian’s severance benefits will be either delivered in full or delivered as to such lesser extent which would result in no portion of the
severance benefits being subject to such excise tax, whichever result is superior for Mr. Garabedian on an after-tax basis.

The Company and Mr. Garabedian expect to enter into an employment agreement that will embody the terms of and supersede the Offer Letter. Such
employment agreement will have a term of two years, and will be terminable at will by either the Company or Mr. Garabedian. The employment agreement will
also require Mr. Garabedian not to compete, either directly or indirectly, with the Company while employed by the Company and until the later of the date he
terminates his employment with the Company and the date he no longer receives the severance benefits set forth above. The employment agreement will also
require Mr. Garabedian not to solicit the Company’s employees to leave their employment with the Company during and for two years following the term of his
employment.

In connection with his appointment, Mr. Garabedian will enter into a standard indemnification agreement in the form previously approved by the Board.

A copy of the press release of the Company announcing Mr. Garabedian’s appointment is attached as Exhibit 99.1 to this Current Report on Form 8-K
and is incorporated herein by reference.
 
Item 8.01 Other Events.

On December 12, 2010, in connection with Mr. Garabedian’s acceptance of the Offer Letter, the Board appointed William Goolsbee, chairman of the
Board, to replace Mr. Garabedian as a member of the audit committee of the Board and as the chairman and member of the compensation committee of the
Board. Mr. Garabedian remained as a member of the Board. Immediately following these events, the three standing committees of the Board were composed as
follows:
 
Audit Committee

 

Compensation Committee
 

Nominating & Corporate Governance
Committee

John C. Hodgman (Chairman)
Anthony J. Chase
Gil Price, M.D.
William Goolsbee  

William Goolsbee (Chairman)
M. Kathleen Behrens, Ph.D.
John C. Hodgman

 

Gil Price, M.D. (Chairman)
M. Kathleen Behrens, Ph.D.
Anthony J. Chase
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Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit Number  Description

99.1  Press release dated December 13, 2010.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

AVI BioPharma, Inc.

By:  /s/ J. David Boyle II
 J. David Boyle II

 

Interim President and Chief Executive Officer,
and Senior Vice President and
Chief Financial Officer

Date: December 13, 2010



EXHIBIT INDEX
 
Exhibit Number  Description

99.1  Press release dated December 13, 2010.



Exhibit 99.1

AVI Media and Investor Contact:
David A. Walsey
Senior Director, Investor Relations & Corporate Communications
425.354.5140
Investorrelations@avibio.com

AVI Media Contact:
David Schull
Russo Partners
858.717.2310 or 212.845.4271
David.schull@russopartnersllc.com

AVI BioPharma Names Chris Garabedian Chief Executive Officer

Leader from Celgene and Gilead Brings Expertise in Building Sustainable Growth
Biopharmaceutical Companies at Pivotal Point in AVI’s Development

BOTHELL, Wash., Dec. 13, 2010 – AVI BioPharma (NASDAQ: AVII) today announced the appointment of Chris Garabedian as CEO and president
effective Jan. 1, 2011. Garabedian, who has served as a director since June, will continue as a member of the board. J. David Boyle II, who held the post of
interim CEO and president, will continue in his role as CFO and senior vice president.

Garabedian, 44, brings to AVI a broad base of biotechnology and pharmaceutical experience with strategic and functional expertise across corporate
development, commercial operations and medical affairs. He has been vice president of corporate strategy at Celgene Corporation since July 2007. In that
position, he has been responsible for Celgene’s strategic and financial plan and supported the executive management team in shaping the long-term vision of the
company through proprietary R&D investments and strategic M&A, including work in helping to execute the company’s 2008 acquisition of Pharmion.

Before this, Garabedian held several key roles at Gilead Sciences between 1997 and 2005, including vice president of corporate development, vice president of
marketing and vice president of medical affairs. During his tenure at Gilead, a period when Gilead transitioned into a biopharmaceutical industry leader, he
was a member of Gilead’s Operating and Development Committees and helped oversee four global product launches in the infectious disease market. He also
held various commercial and product development roles at COR Therapeutics and Abbott Laboratories and began his career as a consultant to the
pharmaceutical industry.



 
“We believe Chris’ experience is ideal for driving products from early development through commercialization, while also leveraging business development
opportunities to unlock further value from our unique RNA-based therapeutics technology platforms,” said William Goolsbee, AVI’s chairman. “Furthermore,
his experiences at two of the industry’s most successful biopharmaceutical companies are directly applicable to AVI as we seek to transform our highly
innovative technologies into a new class of therapeutics while also building a successful company for the long-term.”

Garabedian stated, “The promise of RNA-based therapeutics has been a challenging but strongly compelling narrative in our industry. I believe AVI’s
advanced technologies have clearly differentiated properties compared to other RNA-based approaches that will allow AVI to be the company that delivers on
this promise.”

Garabedian added, “There is a meaningful opportunity at AVI for near-term success with our proprietary development program in the important rare disease
area of Duchenne muscular dystrophy (DMD). In addition, the U.S. government-funded infectious disease programs in Ebola, Marburg and influenza may
yield several NDA opportunities while enabling AVI to expand its research and development capabilities. I am excited to join the Company at such a pivotal
point in its development and look forward to leading AVI’s team and building a major industry success.”

About AVI BioPharma
AVI BioPharma is focused on the discovery and development of novel RNA-based therapeutics for rare and infectious diseases, as well as other select disease
targets. Applying pioneering technologies developed and optimized by AVI, the Company is able to target a broad range of diseases and disorders through
distinct RNA-based mechanisms of action. Unlike other RNA-based approaches, AVI’s technologies can be used to directly target both messenger RNA
(mRNA) and precursor messenger RNA (pre-mRNA) to either down-regulate (inhibit) or up-regulate (promote) the expression of targeted genes or proteins. By
leveraging its highly differentiated technology platform, AVI has built a pipeline of potentially transformative therapeutic agents, including a clinical stage
Duchenne muscular dystrophy candidate and anti-infective candidates for influenza and hemorrhagic fever viruses. For more information, visit
www.avibio.com.



 
Forward-Looking Statements and Information
This press release contains statements that are forward-looking, including statements about AVI’s management and prospects. These forward-looking
statements involve risks and uncertainties, many of which are beyond AVI’s control. For a detailed description of risks and uncertainties AVI faces, you are
encouraged to review the official corporate documents filed with the Securities and Exchange Commission. AVI does not undertake any obligation to publicly
update its forward-looking statements based on events or circumstances after the date hereof.
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