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COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

SELLING SHAREHOLDERS'
PROSPECTUS
AVI BIOPHARMA, INC.
4,795,775 COMMON SHARES
NASDAQ NATIONAL MARKET
AVII

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD PURCHASE SHARES ONLY IF YOU CAN AFFORD A COMPLETE
LOSS OF YOUR INVESTMENT. SEE RISK FACTORS BEGINNING ON PAGE 8.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED THE COMMON SHARES, OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

This is an offering of Common Shares by existing shareholders of AVI BioPharma, Inc. or by pledgees, donees, transferees, or other successors in
interest that receive such Common Shares as a gift, distribution, or other non-sale related transfer.—The selling shareholders will receive all of the
proceeds from the sale of the Common Shares, less any commissions or discounts paid to brokers or other agents. We will not receive any of the
proceeds from the sale of the Common Shares.

The selling shareholders may offer and sell the Common Shares on the Nasdaq National Market at prevailing market prices, or in privately
negotiated transactions at prices other than the market price. On August 22, 2001, the closing sale price for our Common Shares on the Nasdaq
National Market was $9.04.

The Common Shares were or will be obtained by the selling shareholders in transactions that were exempt from the registration requirements of
the Securities Act of 1933, as amended, and represent approximately 20.75% of the Company's outstanding Common Stock.
August 28, 2001
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents that we filed with the Securities and Exchange Commission are incorporated by reference in this Prospectus:

1

our Annual Report on Form 10-K for the year ended December 31, 2000, which we refer to in the rest of this document as our Annual Report;
@

our Report on Form 10-Q dated May 10, 2001, for the quarter ended March 31, 2001;
3

our Report on Form 10-Q dated August 14, 2001, for the quarter ended June 30, 2001;
4)

our Report on Form 8-K filed on July 2, 2001 and relating to an event on June 20, 2001;
()

our Report on Form 8-K filed on June 6, 2001 and relating to an event on May 22, 2001; and
(6)

our definitive proxy statement for our 2001 Annual Meeting of Shareholders filed April 16, 2001.

In addition, all documents which we file with the Securities and Exchange Commission ("Commission") pursuant to Section 13, 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), after the date of the Registration Statement and before termination of the offering of Common Shares,
including all annual reports on Form 10-K, and all filings on Forms 10-Q and 8-K, will be deemed to be incorporated by reference in this Prospectus and to be a
part of this Prospectus from the date those documents are filed. Any statement contained in a document which is incorporated, or deemed to be incorporated, by
reference into this Prospectus, shall be considered modified or superseded for purposes of this Prospectus to the extent that a statement contained in this
Prospectus or in any other subsequently filed document which also is, or is deemed to be, incorporated by reference herein modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus.

You may request a copy of any document incorporated by reference in this Prospectus at no cost. To receive a copy, write or call us at AVI BioPharma, Inc.,
One S.W. Columbia, Suite 1105, Portland, Oregon 97258, Attention: Mr. Alan P. Timmins (503) 227-0554.

We are subject to the informational requirements of the Exchange Act and file reports and other information with the Commission. Reports and other
information which we file with the Commission, including the Registration Statement on Form S-3 of which this Prospectus is a part, may be inspected and
copied at the public reference facilities of the Commission at Judiciary Plaza, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, at prescribed rates.
The Commission's telephone number is 1-800-SEC-0330. These materials may be obtained electronically by visiting the Commission's web site on the Internet at
http://www.sec.gov. Our Common Stock is listed on the Nasdaq National Market. Reports, proxy statements and other Company materials also can be inspected
at 1735 K Street, N.W., Washington, D.C. 20006-1506.

SUMMARY

MANY OF THE MATTERS SET FORTH IN THIS PROSPECTUS CONTAIN FORWARD-LOOKING STATEMENTS THAT ARE SUBJECT TO RISKS
AND UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE SET FORTH HEREIN. WE REFER YOU
TO CAUTIONARY INFORMATION CONTAINED ELSEWHERE HEREIN AND IN OTHER DOCUMENTS WE FILE WITH THE SECURITIES AND
EXCHANGE COMMISSION FROM TIME TO TIME.

OUR COMPANY
BUSINESS
We are a biopharmaceutical company developing therapeutic products based on our two distinct core (platform) technologies, cancer immunotherapy and

NeuGene antisense. Our principal products target life-threatening diseases, with initial applications in pancreatic and colorectal cancers, cardiovascular restenosis,
and infectious disease as summarized in the following table.

Technology Product Indication Stage
Cancer immunotherapy Avicine therapeutic vaccine Cancer Clinical
Xactin monoclonal antibodies
Cancer Pre-clinical
NeuGene antisense Resten-NG Restenosis Clinical
Oncomyc-NG Cancer Pre-clinical

NeuBiotics Infectious disease Pre-clinical



Currently approved drugs or other therapies for these diseases often prove to be ineffective in treating advanced stages of these diseases or produce numerous
undesirable side effects. Our pre-clinical and clinical studies indicate that our two core technologies may produce significantly fewer side effects and offer more
effective treatment options than currently approved products for these diseases. Our technologies are protected by a strong patent position including 46 issued
patents and 64 applications pending. Each of our lead products, Avicine and Resten-NG, addresses a large market estimated to exceed $1 billion worldwide.

CANCER IMMUNOTHERAPY

We have completed three Phase I and two Phase II clinical trials with Avicine, our therapeutic cancer vaccine, which is our most advanced product. We started
Phase III clinical trials in January 2001. Avicine is administered to patients who already have cancer to stimulate an immune response that may be effective in
fighting the existing cancer. The therapeutic benefit of a cancer vaccine depends on the existence of specific target sites, called tumor antigens, on cancer cells.
The target for Avicine is a hormone called human chorionic gonadotropin, or hCG, which is responsible for stimulating fetal development during pregnancy. It is
also a tumor antigen on all major types of cancer, including cancers of the colon, pancreas, prostate, lung and breast. We believe that hCG plays an important role
in the spread of cancer. The effectiveness of Avicine is based on stimulating an immune response against hCG.

From our clinical studies involving more than 200 patients, we believe that Avicine is a safe and essentially non-toxic therapy capable of producing a specific
immune response in most patients. Further, the patients who mounted an immune response to hCG lived longer on average than patients treated with
chemotherapy. We intend to investigate further the use of Avicine alone and in conjunction with chemotherapy in Phase II and Phase III clinical trials.

In April 2000, we entered into an alliance with SuperGen, Inc. for shared development and marketing rights for Avicine. Under the terms of the agreement, AVI
and SuperGen, Inc. will equally share in future clinical development and FDA registration costs as well as in profits from product sales in the United States.

Closing of the transaction occurred in July 2000.

We have an exclusive product license agreement with Abgenix, Inc. for the use of its technology to produce fully human monoclonal antibodies against hCG
cancer targets, which we call Xactin antibodies. These Xactin antibodies are directed at targets identified by our Avicine clinical trials. Two
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Xactin antibodies are in pre-clinical development and are designed to treat cancer patients as a standalone therapy or in combination with Avicine.
NEUGENE ANTISENSE

We have developed gene-inactivating compounds called NeuGene antisense drugs that we believe are more stable, specific, efficacious, and safe than other
antisense or gene-inactivating technologies. Our NeuGene drugs are distinguished by a novel chemical structure which differs from the earlier generation
structures of competing technologies.

NeuGenes are synthetic drugs that are designed to block the function of specific genetic sequences involved in the disease process. Targeting specific genetic
sequences provides for greater selectivity than is available through conventional drugs. NeuGenes have the potential to provide safe and effective treatment for a
wide range of human diseases.

We have completed pre-clinical studies using our NeuGene compounds in the treatment of restenosis, which is the blockage of arteries following balloon
angioplasty, and cancer. We finished a Phase I clinical trial of Resten-NG for restenosis in April 2000 and a Phase II clinical study commenced in June 2000. We
began Phase I testing of the oral formulation of Resten-NG in July 2000. We completed a Phase I clinical trial of Oncomyc-NG in cancer and plan to commence a
Phase I/II clinical trial in June 2001. We also have completed preclinical trials for NeuGene compounds in the treatment of polycystic kidney disease and
cytochrome P450 3A4, a liver enzyme, with Phase I/II clinical trials planned for late 2001 and commenced preclinical trials on NeuGenes to treat inflammation.
Finally, we intend to complete pre-clinical development of our first NeuGene-based antibiotic, called NeuBiotics, later this year. As described under "Business—
Collaberative Agreements—Medtronic Agreement," we have entered a licensing arrangement with Medtronic, Inc. ("Medtronic") for Medtronic to develop and
use certain antisense compounds, in conjunction with Medtronic devices, to combat vascular disease, including restenosis.

DEVELOPMENT AND COMMERCIALIZATION STRATEGY

Our experience and resources enable us to initiate drug discovery and development and to move drug candidates through pre-clinical development and into
Phase I and II human clinical trials. Our near-term strategy is to co-develop products with strategic partners or to license the marketing rights for our products to
pharmaceutical partners after we complete one or more Phase II clinical trials. In this manner, costs associated with late-stage clinical development and marketing
will be shared with, or the responsibility of, our strategic partners. With additional resources we may consider assuming greater responsibility for the late-stage
clinical development and marketing opportunities of future product candidates.

Our executive offices are located at One SW Columbia, Suite 1105, Portland, Oregon 97258, and we can be reached at (503) 227-0554. Our World Wide Web
address is "http://www.avibio.com." Information on our web site does not constitute a part of this prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements regarding our plans, expectations, estimates and beliefs. Our actual results could differ materially from
those discussed in, or implied by, these forward-looking statements. Forward-looking statements are identified by words such as "believe," "anticipate," "expect,"
"intend," "plan," "will," "may," and other similar expressions. In addition, any statements that refer to expectations, projections or other characterizations of future
events or circumstances are forward-looking statements. We have based these forward-looking statements largely

non
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on our expectations. Forward-looking statements in this Prospectus include, but are not necessarily limited to, those relating to:

our intention to introduce new products



FDA or other regulatory approval for our products

our expectations about the markets for our products

acceptance of our products in the marketplace

our future capital needs

success of our patent applications

Forward-looking statements are subject to risks and uncertainties, certain of which are beyond our control. Actual results could differ materially from those

anticipated as a result of the factors described in the "Risk Factors" and detailed in our other Securities and Exchange Commission filings, including among
others:

the effect of regulation by the FDA and other governmental agencies

delays in obtaining, or our inability to obtain, approval by the FDA or other regulatory authorities for our products

research and development efforts, including delays in developing, or the failure to develop, our products

the development of competing or more effective products by other parties

the results of pre-clinical and clinical testing

uncertainty of market acceptance of our products

problems that we may face in manufacturing, marketing, and distributing our products

our inability to raise additional capital when needed

delays in the issuance of, or the failure to obtain, patents for certain on our products and technologies

problems with important suppliers and business partners

We do not undertake any obligation to update or revise any forward-looking statements contained in this Prospectus or incorporated by reference, whether as a

result of new information, future events or otherwise. Because of these risks and uncertainties, the forward-looking events and circumstances discussed in this

Prospectus might not transpire. Factors that cause actual results or conditions to differ from those anticipated by these and other forward-looking statements
include those more fully described in the "Risk Factors" section and elsewhere in this Prospectus.
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NOTES TO READERS OF THIS PROSPECTUS

"o nn

We were incorporated in Oregon in 1980. When we refer to "us," "we," "our," "the Company" and "AVI" in this Prospectus, we mean AVI BioPharma, Inc., and
its consolidated subsidiaries. Our executive offices are located at One S.W. Columbia, Suite 1105, Portland, Oregon 97258. Our telephone number at that location
is (503) 227-0554. Information contained on our websites does not constitute part of this Prospectus.

We are subject to the informational requirements of the Exchange Act and file reports and other information with the Commission. Reports and other
information which we file with the Commission, may be inspected and copied at the public reference facilities of the Commission at Judiciary Plaza, 450 Fifth
Street, N.W., Room 1024, Washington, D.C. 20549, at prescribed rates. The Commission's telephone number is 1-800-SEC-0330. These materials may be
obtained electronically by visiting the Commission's website on the Internet at http://www.sec.gov. Reports, proxy statements and other Company materials also
can be inspected at 1735 K Street, N.W., Washington, D.C. 20006-1506 or obtained directly from the Company at the address and telephone listed above.

This Prospectus includes our trademarks and registered trademarks, including Avicine(TM), NEUGene(R) and Xactin(TM). Each other trademark, trade name
or service mark appearing in this Prospectus belongs to its holder.

RISK FACTORS



AN INVESTMENT IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD CAREFULLY CONSIDER THE SPECIFIC
FACTORS LISTED BELOW, TOGETHER WITH THE CAUTIONARY STATEMENT THAT FOLLOWS THIS SECTION AND THE OTHER
INFORMATION INCLUDED IN THIS PROSPECTUS, BEFORE PURCHASING SHARES IN THIS OFFERING. IF THE POSSIBILITIES DESCRIBED AS
RISKS BELOW ACTUALLY OCCUR, OUR OPERATING RESULTS AND FINANCIAL CONDITION WOULD LIKELY SUFFER, AND THE TRADING
PRICE OF OUR COMMON STOCK MAY FALL, CAUSING YOU TO LOSE SOME OR ALL OF YOUR INVESTMENT IN THE SHARES WE ARE
OFFERING.

RISKS RELATING TO OUR BUSINESS
OUR PRODUCTS ARE IN AN EARLY STAGE OF DEVELOPMENT AND MAY NOT BE DETERMINED TO BE SAFE OR EFFECTIVE.

Although we began operations in 1980, we are only in the early stages of clinical development with our NeuGene antisense pharmaceutical products. We have
devoted almost all of our time to research and development of our technology and products, protecting our proprietary rights and establishing strategic alliances.
Our proposed products are in the pre-clinical or clinical stages of development and will require significant further research, development, clinical testing and
regulatory clearances. We have no products available for sale and we do not expect to have any products available for sale for several years. Our proposed
products are subject to development risks. These risks include the possibilities that any of the products could be found to be ineffective or toxic, or could fail to
receive necessary regulatory clearances. Although we have obtained favorable results in Phase II trials using Avicine to treat colorectal cancer patients, we cannot
assure that we will obtain similar results in the contemplated Phase III trial protocol. We have not received any significant revenues from the sale of products and
we cannot assure investors that we will successfully develop marketable products, that our sales will increase or that we will become profitable. Third parties may
develop superior or equivalent, but less expensive, products.

WE HAVE INCURRED NET LOSSES SINCE OUR INCEPTION, AND WE MAY NOT ACHIEVE OR SUSTAIN PROFITABILITY.

We incurred a net operating loss of $8.3 million in 1999 and of $9.2 million in 2000. "Net operating loss" represents the amount by which our expenses, other
than interest expense, exceed revenues. As of December 31, 2000, our accumulated deficit was $60.3 million. Our losses have resulted principally from expenses
incurred in research and development of our technology and products and from selling, general and administrative expenses that we have incurred while building
our business infrastructure. We expect to continue to incur significant operating losses in the future as we continue our research and development efforts and seek
to obtain regulatory approval of our products. Our ability to achieve profitability depends on our ability to complete development of our products, obtain
regulatory approvals and market our products. It is uncertain when, if ever, we will become profitable.

IF WE FAIL TO ATTRACT SIGNIFICANT ADDITIONAL CAPITAL, WE MAY BE UNABLE TO CONTINUE TO SUCCESSFULLY DEVELOP
OUR PRODUCTS.

Since we began operations, we have obtained operating funds primarily by selling shares of our company. Based on our current plans, we believe that current
cash balances will be sufficient to meet our operating needs for at least the next 24 months. Furthermore, the actual amount of funds that we will need will be
determined by many factors, some of which are beyond our control. These factors include the success of our research and development efforts, the status of our
pre-clinical and clinical testing, costs relating to securing regulatory approvals and the costs and timing of obtaining new patent rights, regulatory changes,
competition and technological developments in the market. We may need funds sooner than currently anticipated.

We anticipate that we may need to obtain additional funds during or at the end of this 24-month period. If necessary, potential sources of additional funding
include strategic relationships, public or private sales of shares of our common stock or debt or other arrangements. We do not have any committed sources of
additional financing at this time. It is uncertain whether we can obtain additional funding when we need it on terms that will be acceptable to us or at all. If we
raise funds by selling additional shares of our common stock or securities convertible into our common stock, the ownership interest of our existing shareholders
will be diluted. If we are unable to obtain financing when needed, our business and future prospects would be materially adversely affected.

IF WE FAIL TO RECEIVE NECESSARY REGULATORY APPROVALS, WE WILL BE UNABLE TO COMMERCIALIZE OUR PRODUCTS.

All of our products are subject to extensive regulation by the United States Food and Drug Administration, or FDA, and by comparable agencies in other
countries. The FDA and comparable agencies require new pharmaceutical products to undergo lengthy and detailed clinical testing procedures and other costly
and time-consuming compliance procedures. Avicine has completed three Phase I and two Phase II studies and just started Phase III trials. Our first NeuGene
Antisense drug, Resten-NG, completed Phase I trials but has not yet entered Phase II efficacy studies. We cannot predict when we will initiate and complete our
clinical trials or when we will be able to submit our products for regulatory review. Even if we submit a new drug application, there may be delays in obtaining
regulatory approvals, if we obtain them at all. Sales of our products outside the United States will also be subject to regulatory requirements governing clinical
trials and product approval. These requirements vary from country to country and could delay introduction of our products in those countries. We cannot assure
you that any of our products will receive marketing approval from the FDA or comparable foreign agencies.
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WE MAY FAIL TO COMPETE EFFECTIVELY, PARTICULARLY AGAINST LARGER, MORE ESTABLISHED PHARMACEUTICAL
COMPANIES, CAUSING OUR BUSINESS TO SUFFER.

The biotechnology industry is highly competitive. We compete with companies in the United States and abroad that are engaged in the development of
pharmaceutical technologies and products. They include: biotechnology, pharmaceutical, chemical and other companies; academic and scientific institutions;
governmental agencies; and public and private research organizations.

Many of these companies and many of our other competitors have much greater financial and technical resources and production and marketing capabilities
than we do. Our industry is characterized by extensive research and development and rapid technological progress. Competitors may successfully develop and

market superior or less expensive products which render our products less valuable or unmarketable.

WE HAVE LIMITED OPERATING EXPERIENCE



We have engaged solely in the development of pharmaceutical technology. Although some of our management have experience in biotechnology company
operations, we have limited experience in manufacturing or selling pharmaceutical products. We also have only limited experience in negotiating and maintaining
strategic relationships, and in conducting clinical trials and other later-stage phases of the regulatory approval process. We cannot assure investors that we will
successfully engage in any of these activities.

WE HAVE LIMITED MANUFACTURING CAPABILITY

While we believe that we can produce materials for Phase I and Phase II clinical trials at our existing facilities, we will need to expand our commercial
manufacturing capabilities for products in the future if we elect not to or cannot contract with others to manufacture our products. This expansion may occur in
stages, each of which would require regulatory approval, and product demand could at times exceed supply capacity. We have not selected a site for any expanded
facilities and cannot predict the amount we will expend for construction of such facilities. We cannot assure if or when the FDA will determine that such facilities
comply with Good Manufacturing Practices. The projected location and construction of any facilities will depend on regulatory approvals, product development,
pharmaceutical partners and capital resources, among other factors. We have not obtained regulatory approvals for any productions facilities for our products, nor
can we assure investors that we will be able to do so.

IF WE LOSE KEY PERSONNEL OR ARE UNABLE TO ATTRACT AND RETAIN ADDITIONAL, HIGHLY-SKILLED PERSONNEL REQUIRED
FOR OUR ACTIVITIES, OUR BUSINESS WILL SUFFER.

Our success will depend to a large extent on the abilities and continued service of several key employees, including Drs. Denis Burger, Patrick Iversen, David
Mason and Dwight Weller. The loss of any of these key employees could significantly delay the achievement of our goals. Competition for qualified personnel in
our industry is intense, and our success will depend on our ability to attract and retain highly skilled personnel.

ASSERTING, DEFENDING AND MAINTAINING OUR INTELLECTUAL PROPERTY RIGHTS COULD BE DIFFICULT AND COSTLY, AND
OUR FAILURE TO DO SO WILL HARM OUR ABILITY TO COMPETE AND THE RESULTS OF OUR OPERATIONS.

Our success will depend on our existing patents and licenses, and our ability to obtain additional patents in the future. We have been issued 46 patents and have
filed an additional 64 patent applications in the United States, Canada, Europe, Australia and Japan. We license the composition,
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manufacturing and use of Avicine in all fields, except fertility regulation from The Ohio State University, and we license other patents for certain complementary
technologies from others.

We cannot assure investors that our pending patent applications will result in patents being issued in the United States or foreign countries. In addition, we
cannot guarantee that patents which have been or will be issued will afford meaningful protection for our technology and products. Competitors may develop
products similar to ours which do not conflict with our patents. Others may challenge our patents and, as a result, our patents could be narrowed or invalidated.
The patent position of biotechnology firms generally is highly uncertain, involves complex legal and factual questions, and has recently been the subject of much
litigation. No consistent policy has emerged from the United States Patent and Trademark Office, or USPTO, or the courts regarding the breadth of claims
allowed or the degree of protection afforded under biotechnology patents. In addition, there is a substantial backlog of biotechnology patent applications at the
USPTOs and the approval or rejection of patents may take several years.

Our success will also depend partly on our ability to operate without infringing upon the proprietary rights of others, as well as our ability to prevent others
from infringing on our proprietary rights. We may be required at times to take legal action to protect our proprietary rights and, despite our best efforts, we may
be sued for infringing on the patent rights of others. Patent litigation is costly and, even if we prevail, the cost of such litigation could adversely affect our
financial condition. If we do not prevail, in addition to any damages we might have to pay, we could be required to stop the infringing activity or obtain a license.
We cannot be certain that any required license would be available to us on acceptable terms, or at all. If we fail to obtain a license, our business might be
materially adversely affected.

To help protect our proprietary rights in unpatented trade secrets, we require our employees, consultants and advisors to execute confidentiality agreements.
However, we cannot guarantee that these agreements will provide us with adequate protection if confidential information is used or disclosed improperly. In
addition, in some situations, these agreements may conflict with, or be subject to, the rights of third parties with whom our employees, consultants or advisors
have prior employment or consulting relationships. Further, others may independently develop substantially equivalent proprietary information and techniques, or
otherwise gain access to our trade secrets.

IF OUR STRATEGIC RELATIONSHIPS ARE UNSUCCESSFUL, OUR BUSINESS COULD BE HARMED.

Our strategic relationships with SuperGen, Inc., Medtronic, Exelixis, Inc. and others are important to our success. The development, improvement and
marketing of many of our key therapeutic products are or will be dependent on the efforts of our strategic partners. For example, under the SuperGen, Inc.
relationship, we may fail to achieve clinical and sales milestones; Avicine may fail to achieve regulatory approval; Avicine may not be commercially successful;
SuperGen, Inc. may fail to perform its obligations under our agreements, such as failing to devote sufficient resources to marketing Avicine; and our agreements
wi