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Item 2.02 Results of Operations and Financial Condition.

Attached hereto as Exhibits 99.1 and 99.2, respectively, and incorporated by reference herein are the press release
and Second Quarter 2005 Earnings Conference Call Presentation issued by the Registrant on August 2, 2005 regarding
earnings for the second quarter of 2005. This information is not deemed to be filed for the purposes of Section 18 of
the Securities Exchange Act of 1934 and is not incorporated by reference into any Securities Act registration
statements.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits
Number Description
99.1 Press Release of Cal Dive International, Inc. dated August 2, 2005 reporting Cal Dive s financial
results for the second quarter of 2005.
99.2 Second Quarter 2005 Earnings Conference Call Presentation.
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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.
Date: August 2, 2005

CAL DIVE INTERNATIONAL, INC.

By: /s/ A. WADE PURSELL
A. Wade Pursell
Senior Vice President and Chief
Financial Officer
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Index to Exhibits
Exhibit No. Description
99.1 Press Release of Cal Dive International, Inc. dated August 2, 2005 reporting Cal Dive s financial results
for the second quarter of 2005.
99.2 Second Quarter 2005 Earnings Conference Call Presentation.
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Name

Granted(1)

2005

Share

Date

5%

10%

Denis R. Burger, Ph.D.

175,000



14.05

%

2.53

02/22/2015

$

278,443

$

705,629

Joseph B. Horn

100,000

8.03
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%
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01/12/2015

$
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$

318,748

Patrick L. Iversen, Ph.D.

75,000

6.02

%
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2.53

02/22/2015

$

119,333

$

302,413

Alan P. Timmins

175,000

14.05

%

2.53
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02/22/2015

$

278,443

$

705,629

Dwight D. Weller, Ph.D.

75,000

6.02

%

2.53

02/22/2015
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119,333

302,413

(1) All options granted in 2005 for Mr. Timmins and Drs. Burger, Iversen and Weller become exercisable starting
twelve months after the grant date, with one-third of the options becoming exercisable at that time with an additional
one-third of the options becoming exercisable on the second and third anniversary dates of the option grant,
respectively. 100,000 options granted in 2005 for Mr. Horn become exercisable starting twelve months after the grant
date, with one-fourth of the options becoming exercisable at that time with the remaining balance of the options
becoming exercisable on March 22, 2006. Mr. Horn resigned effective March 21, 2006. See, Certain Transactions and
Relationships with AVI BioPharma, Inc. for more information regarding Mr. Horn.

) The amounts shown are hypothetical gains based on the indicated assumed rates of appreciation of the
Common Stock compounded annually for a ten-year period. Actual gains, if any, on stock option exercises are
dependent on the future performance of the Common Stock and overall stock market conditions. There can be no
assurance that the Common Stock will appreciate at any particular rate or at all in future years.

Option Exercises and Holdings

The following table provides information, with respect to the named executive officers, concerning the exercise of options during the year ended
December 31, 2005, and unexercised options held as of December 31, 2005.

Number of Securities Value of Unexercised

Shares Underlying Unexercised In-the-Money Options at

Acquired Options at December 31,

on Value December 31, 2005 2005(2)
Name Exercise  Realized(1) Exercisable/  Unexercisable Exercisable/ Unexercisable
Denis R. Burger, Ph.D. 830,000 / 175,000 / $ 161,000
Joseph B. Horn(3) / 100,000 / $ 145,000
Patrick L. Iversen, Ph.D. 360,400 / 75,000 / $ 69,000
Alan P. Timmins 485,167 / 183,333 / $ 161,000
Dwight D. Weller, Ph.D. 310,400 / 75,000 / $ 69,000
(1) The value realized is based on the difference between the market price at the time of exercise of the options

and the applicable exercise price.

) Represents the total gain which would be realized if all in-the-money options held at December 31, 2005 were
exercised, determined by multiplying the number of shares underlying the options by the

10
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difference between the per share option exercise price and the fair market value of $3.45 per share at December 31, 2005. An option is
in-the-money if the fair market value of the underlying shares exceeds the exercise price of the option.

3) Mr. Horn resigned effective March 21, 2006. See, Certain Transactions and Relationships with AVI
BioPharma, Inc. for more information regarding Mr. Horn.

There has been no re-pricing of stock options during the last ten years.
Employee Compensation Plans

The following table sets forth certain information, as of December 31, 2005, relating to the Company s equity compensation plans for employees
under which the Company s Common Stock may be acquired. All such equity compensation plans were approved by the Company s security
holders.

Equity Compensation Plan Information

Number of securities
remaining available for

Number of securities to be future issuance under equity
issued upon exercise of Weighted-average exercise compensation plans
outstanding options, price of outstanding (excluding securities
warrants and rights options, warrants and rights reflected in column (a))

Plan Category (a) (b) (©1)(2)

Equity compensation plans approved by

security holders 3,695,509 $ 4.74 1,809,863

Equity compensation plans not approved

by security holders -0- -0-

Total 3,695,509 $ 4.74 1,809,863

(1) Under the Employee Stock Purchase Plan, the Company is authorized to sell up to 250,000 shares of common
stock to its full-time employees, nearly all of whom are eligible to participate. As of December 31, 2005, employees
elected to purchase a total of 210,193 shares of the Company s common stock and 39,807 shares remained available to
purchase. The Company is proposing to increase the number of shares available for issuance under this plan by
250,000 shares. See, Proposal to Increase the Reserve of Shares under the 2000 Employee Stock Purchase Plan.

) Under the Company s 2002 Equity Incentive Plan (the 2002 Plan ), the number of shares reserved for issuance
increases by an amount equal to two percent (2%) of the total number of shares outstanding on the last trading day of
the immediately preceding fiscal year; provided, however, the number of then outstanding options under the

Company s stock option plans and stock purchase plans, together with options that may be issued under the Company s
stock option plans may not exceed twenty percent (20%) of the outstanding voting shares of capital stock of the
Company, together with outstanding stock options and options available for future grant under the Company s stock
option plans.

Section 16 Reports

Section 16(a) of the Exchange Act requires AVI s directors and officers, and persons who own more than ten percent (10%) of a registered class
of AVI s equity securities, to file initial reports of ownership and report of changes in ownership with the Commission. Such persons also are
required to furnish AVI with copies of all Section 16(a) reports they file.
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Based solely on its review of the copies of such reports received by it with respect to fiscal year 2005, or written representations from certain
reporting persons, AVI believes that all filing requirements applicable to its directors, officers and persons who own more than ten percent
(10%) of a registered class of AVI s equity securities have been complied with for fiscal 2005.

Compensation Committee Report

Under rules established by the Securities and Exchange Commission (the SEC ), the Company is required to provide certain data and information
in regard to the compensation and benefits provided to the Company s Chief Executive Officer and the four other most highly compensated
executive officers. In fulfillment of this requirement, the Compensation Committee has prepared the following report for inclusion in this Proxy
Statement.

Compensation Philosophy. The executive compensation program is developed and implemented by the Company s
Compensation Committee of the Board of Directors. The Compensation Committee is currently composed of three
independent (non-management) directors, who review and approve all elements of the program, which are submitted
to the full Board of Directors for approval. During 2005, one new member joined the Committee to replace a member
who did not stand for re-election to the Board of Directors in 2005 and Mr. Hodgman replaced Dr. Hicks.

Currently, the executive compensation program is comprised of a base salary, cash bonus and long-term incentive opportunities in the form of
stock options, along with benefits offered to all employees of the Company, including the Company s Employee Stock Purchase Plan.

The Company s executive compensation program is based upon objectives that seek to attract, motivate and retain key executives critical to the
success of the Company, and to reward and motivate executives for performance that advances corporate strategies, maximizes Company
success and increases shareholder value. In order to accomplish these goals, the Company has designed a competitive base salary, cash bonus
and equity incentives. The Company awards stock option grants in order to emphasize shareholder returns and focus on long-term goals.

The use of base salary for executive officers of the Company is intended to maintain competitive rates of pay for executives in relation to the
market. The Company competes for executive talent across a broad range of business segments. Consequently, the Company s management
collects and analyzes competitive salary data from the Radford Biotechnology Compensation Survey. Heavy reliance is placed on the findings of
the Radford Biotechnology Compensation Survey, where data most closely aligns with the actual responsibilities of the Company s senior
management group. On at least an annual basis, the Compensation Committee reviews the analysis as part of its competitive compensation
review

Base Salaries. The base salaries of the Company s executive officers for 2005 were established effective January 1,
2005 as part of an annual compensation adjustment cycle. In establishing those salaries, the Compensation Committee
considered information about salaries paid by companies of comparable size in the biopharmaceutical industry,
individual performance, position, and internal comparability considerations. While all of these factors were
considered, the Compensation Committee did not assign specific weights to any of these factors.

Cash Bonuses. The Company may grant cash bonuses to executives as part of their annual overall compensation. While
such cash bonuses may, in part, be in recognition of past performance, they are primarily intended to motivate
executives toward achievement of performance-driven goals established by the Compensation Committee and Board
of Directors, much like an annual raise in salary. The use of these cash bonuses also allows the Company to more
effectively manage cash resources, while maintaining compensation levels which are competitive within the
biotechnology industry.

12
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Stock Plans. The long-term compensation of executive officers takes the form of option awards under the Company s
2002 Equity Incentive Plan ( 2002 Plan ). The 2002 Plan replaced the Company s 1992 Stock Incentive Plan (the 1992
Plan ), which is designed to align a significant portion of the executive compensation program with long-term
shareholder interests. The 2002 Plan, as did the 1992 Plan, permits the granting of several different types of
stock-based awards. The Compensation Committee believes that equity-based compensation ensures that the

Company s executive officers have a continuing stake in the long-term success of the Company. All options granted by
the Company have been granted with an exercise price equal to the market price of the Company s Common Stock on
the date of grant and, accordingly, will only have value if the Company s stock price increases. In granting options
under the 2002 Plan, the Compensation Committee, as it also did under the 1992 Plan, generally takes into account
each executive s responsibilities, relative position in the Company, past grants, and approximate grants to individuals
in similar positions for companies of comparable size in the biopharmaceutical industry.

Employment Agreements with Executive Officers. 'The Company has entered into employment contracts with each of

Drs. Burger, Iversen, and Weller and Mr. Timmins that provides for a base annual compensation. The employment
contracts are cancelable by the employee on sixty days notice and by AVI on thirty days notice or for cause (as

defined in the agreement); provided, the employee will receive severance pay of one year s base salary following either
termination without cause or, following a change in control (as defined in the agreement) followed by voluntary
termination by the employee. In addition, the employment agreements prevent any of them from competing with the
Company or soliciting the employment of other individuals employed by the Company during their employment and
for a period of one year thereafter. Under the employment agreements, they may not disclose the Company s
confidential information to outsiders during employment and for a period of two years thereafter, and assign

inventions conceived by them to the Company.

Conclusion. In developing its recommendations regarding executive compensation, the Committee considered a

number of factors, including analyses of compensation in similarly-sized companies in the biopharmaceutical

industry, and analyses of compensation levels in similar companies in the Company s local geographic area as well as
the satisfaction of previously-developed performance measurements. The Compensation Committee remains confident
that the Company s senior management is fully equipped to meet whatever challenges are encountered in the course of
directing the Company s diversified operations. The Compensation Committee believes that the total compensation
package provided to the Company s executives, combining both short-term and long-term incentives, is competitive
without being excessive, and is at an appropriate level to assure the retention and motivation of this highly skilled and
experienced segment of the Company s workforce, and at the same time would be attractive to any additional talent
that might be needed in the changing workplace.

COMPENSATION COMMITTEE
Jack L. Bowman, Chairman

K. Michael Forrest

John C. Hodgman
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Compensation Committee Interlocks and Insider Participation in Compensation Decisions

During the fiscal year ended December 31, 2005, the members of the Compensation Committee were Messrs. Jack L. Bowman, K. Michael
Forrest and John C. Hodgman. There were no employee directors on the Compensation Committee and no interlocks. On March 30, 2004 the
Board of Directors adopted a Compensation Committee charter. A copy of that charter is posted on the Company s website (www.avibio.com).

Audit Committee Report

Under the Amended and Restated Audit Committee Charter ( Charter ), a copy of which is attached hereto as Exhibit A, the general purpose of
the Audit Committee is to assist the Board of Directors in the exercise of its fiduciary responsibility of providing oversight of the Company s
financial statements and the financial reporting processes, internal accounting and financial controls, the annual independent audit of the
Company s financial statements, and other aspects of the financial management of the Company. The Audit Committee is appointed by the Board
of Directors and is to be comprised of at least three directors, each of whom shall be independent, as such term is defined under the listing
standards of the Nasdaq Stock Market. All committee members must be financially literate, or shall become financially literate within a
reasonable period of time after appointment to the Committee.

Audit and other Fees. KPMG LLP has been the Company s auditors since 2002. During fiscal years 2005 and 2004,
the fees for audit and other services performed by KPMG LLP for the Company were as follows:

Amount and percentage of Fees

Nature of Services 2005 2004

Audit $ 197,800 (100 )% $ 206,503 (100 )%
Audit Related $ $

Financial Information System Design and Implementation Fees $ $

All other fees $ $

Total $ 197,800 (100 )% $ 206,503 (100 )%

Responsibilities and Duties. The Company s management is responsible for preparing the Company s financial
statements and the independent auditors are responsible for auditing those financial statements. The Committee is
responsible for overseeing the conduct of these activities by the Company s management and the independent
auditors. The financial management and the independent auditors of the Company have more time, knowledge and
more detailed information on the Company than do Committee members. Consequently, in carrying out its
oversight responsibilities, the Committee does not provide any expert or special assurance as to the Company s
financial statements or any professional certification as to the independent auditors work.

The specific duties of the Audit Committee include the following:

1. Select, retain (subject to approval by the Company s stockholders, if required), and, when appropriate,
terminate the engagement of the independent auditor and set the independent auditors compensation;

2. Select, retain (subject to approval by the Company s stockholders, if required), and, when appropriate,
terminate the engagement of financial consultants and set such consultants compensation;

3. Pre-approve all permitted non-audit services to be performed by the independent auditors and/or financial
consultants and establish policies and procedures for the engagement of the independent auditors and/or financial

consultants to provide permitted non-audit services;

14
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4. Periodically discuss and review with the independent auditors their independence from management and the
Company and the matters included in the written disclosures required by the Independence Standards Board, including
whether the provision by the independent auditors of permitted non-audit services is compatible with independence
and obtain and review a report from the independent auditors describing all relationships between the independent
auditors and the Companys;

5. Receive and review: (a) a report by the independent auditors describing the independent auditors internal
quality-control procedures and any material issues raised by the most recent internal quality-control review, or peer
review, of the independent auditors, or by any inquiry or investigation by governmental or professional authorities,
within the preceding five years, respecting one or more independent audits carried out by the firm, and any steps taken
to deal with any such issues; and (b) other required reports from the independent auditors;

6. Meet with management and the independent auditors and/or financial consultants prior to commencement of
the annual audits and internal controls analysis and testing to review and discuss the planned scope and objectives of
the audit and/or such analysis and testing;

7. Meet with the independent auditors, with and without management present, after completion of the annual
audit to review and discuss the results of the examinations of the independent auditors and appropriate analyses of the
financial statements;

8. Meet with the financial consultants, with management present, after completion of the analysis and testing of
the Company s internal controls by the financial consultants to review and discuss the results of such analysis and
testing;

9. Review and discuss (a) the reports of the independent auditors, with and without management present, as to
the state of the Company s financial reporting systems and procedures, the adequacy of internal accounting and
financial controls, the integrity and competency of the financial and accounting staff, disclosure controls and
procedures, other aspects of the financial management of the Company and (b) current accounting trends and
developments, and (c) take such action with respect thereto as may be deemed appropriate;

10. Review the interim financial statements with management and the independent auditors prior to the filing of the
Company s Quarterly Reports on Form 10-Q and discuss the results of the quarterly reviews and any other matters
required to be communicated to the Committee by the independent auditors under generally accepted auditing
standards;

11. Review and discuss with management and the independent auditors the financial statements to be included in the
Company s Annual Report on Form 10-K (or the annual report to stockholders if distributed prior to the filing of
Form 10-K), including the judgment of the independent auditors about the quality, not just acceptability, of accounting
principles, the reasonableness of significant judgments, and the clarity of the disclosures in the financial statements;

12. Recommend to the Board of Directors, based upon the Committee s review, whether the financial statements
should be included in the annual report on Form 10-K;

13. Review press releases, as well as Company policies with respect to earnings press releases, financial
information and earnings guidance provided to analysts and rating agencies and review such releases, information and
guidance for compliance with regulations governing the use of non-Generally Accepted Accounting Principles
financial measures and related disclosure requirements;

15
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14. Discuss Company policies with respect to risk assessment and risk management, and review contingent
liabilities and risks that may be material to the Company and major legislative and regulatory developments that could
materially impact the Company s contingent liabilities and risks;

15. Review (a) the status of compliance with laws, regulations, and internal procedures, including, without
limitation, the Company s policies on ethical business practices; and (b) the scope and status of systems designed to
promote Company compliance with laws, regulations and internal procedures, through receiving reports from
management, legal counsel and third parties as determined by the Committee and report on the same to the Board of
Directors;

16. Establish procedures for the confidential and anonymous receipt, retention and treatment of complaints
regarding the Company s accounting, internal controls, auditing matters and compliance with the Company s ethical
business policies;

17. Establish policies for the hiring of employees and former employees of the independent auditor;

18. Prepare a report of the Committee each year for inclusion in the Company s proxy statement in accordance with
SEC rules;

19. Review and assess the adequacy of this Charter annually with the Board of Directors as a whole and report to
the Board of Directors any significant matters as they occur during the year; and

20. Conduct such other duties and undertake such other tasks as may be appropriate to the overall purposes for the
Committee and as may be assigned from time to time by the Board of Directors consistent with such purposes

Specific Audit Committee Actions Related to Review of the Company s Audited Financial Statements. In discharging its duties, the
Audit Committee, among other actions, has (i) reviewed and discussed the audited financial statements to be included
in the company s Annual Report on Form 10-K for the twelve months ended December 31, 2005 with management,
(ii) discussed with the Company s independent auditors the matters required to be discussed by SAS 61 (Codification
of Statements on Auditing Standard, AU380) related to such financial statements, (iii) received the written disclosures
and the letter from the Company s independent accountants required by Independence Standards Board Standard No. 1
(Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees) and has discussed
with the independent accountant the independent accountant s independence, (iv) the Audit Committee has considered
whether the provision of service represented under the headings on Financial Information Systems Design and
Implementation Fees and All Other Fees as set forth in the table of fees on page thirteen is compatible with
maintaining KPMG LLP s independence, and (v) based on such reviews and discussions, the Audit Committee has
recommended to the Board of Directors that the audited financial statements be included in the company s Annual
Report on Form 10-K for the twelve months ended December 31, 2005. The Audit Committee also discussed with
KPMG LLP the audit of management s assessment that the Company maintained effective internal control over
financial reporting as of December 31, 2005. Please see Management s Annual Report on Internal Control over
Financial Reporting and Report of Independent Registered Public Accounting Firm in the company s Annual Report
on Form 10-K for the twelve months ended December 31, 2005.

AUDIT COMMITTEE
John C. Hodgman, Chairman
John W. Fara, Ph.D

James B. Hicks, Ph.D

16

19



Edgar Filing: CAL DIVE INTERNATIONAL INC - Form 8-K

20



Edgar Filing: CAL DIVE INTERNATIONAL INC - Form 8-K

Performance Graph

The following graph compares the cumulative total shareowner return on the Company s Common Stock for the period beginning June 4, 1997,
the date the Company s Common Stock began trading on the Nasdaq National Market, and ending December 31, 2005, as compared with the
total return of the NASDAQ Composite Index and the Amex Biotech Index. This graph assumes an investment of $100 on June 4, 1997 in each
of the company s common stock, the NASDAQ Composite Index and the Amex Biotech Index, and assumes reinvestment of dividends, if any.
The stock price performance shown on the graph below is not necessarily indicative of future stock price performance.
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STOCK OWNED BY AVI BIOPHARMA, INc. MANAGEMENT AND PRINCIPAL SHAREHOLDERS

The following table sets forth certain information regarding the ownership of AVI Common Stock as of March 24, 2006, with respect to: (i) each
person known by AVI to beneficially own more than five percent (5%) of the outstanding shares of AVI Common Stock, (ii) each of AVI s
directors, (iii) each of AVI s named executive officers and (iv) all directors and executive officers as a group.

Shares Beneficially
Owned
Name and Address of Beneficial Owner Number(1) Percent(1)
George W. Haywood(2) 4,681,000 8.8 %
c/o Cronin & Vris, LLP
380 Madison Ave., 24th floor
New York, NY 10017
Medtronic International, Ltd. (formerly Medtronic Asset
Management, Inc.)(3) 3,000,000 54 %
710 Medtronic Parkway NE
Minneapolis, MN 55432
SuperGen, Inc. 2,684,211 51 %

4140 Dublin Blvd, Suite 200

Dublin, CA 94568

Denis R. Burger, Ph.D.(4) 1,051,825 20 %
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

Dwight D. Weller, Ph.D.(5) 691,476 1.3 %
AVI BioPharma, Inc.

4575 S.W. Research Way, Suite 200

Corvallis, OR 97333

Alan P. Timmins(6) 616,006 1.2 %
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

Patrick L. Iversen, Ph.D.(7) 439,968 &

AVI BioPharma, Inc.

4575 S.W. Research Way, Suite 200

Corvallis, OR 97333

Mark M. Webber(8) 267,446 N

AVI BioPharma, Inc.

4575 S.W. Research Way, Suite 200

Corvallis, OR 97333

James B. Hicks, Ph.D.(9) 79,334 &

AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258
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John W. Fara, Ph.D.(10) 53,834 &3
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

Peter D. O Hanley, Ph.D., M.D.(11) 66,667 *
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

Jack L. Bowman(12) 31,667 &
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

John C. Hodgman(13) 26,667 *
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

K. Michael Forrest(14) 18,250 3
AVI BioPharma, Inc.

1 S.W. Columbia, Suite 1105

Portland, OR 97258

All directors and officers as a group (11 persons) 3,343,140 6.0 %

* Less than one percent

(1) Beneficial ownership is determined in accordance with rules of the Securities and Exchange Commission and
generally includes voting or investment power with respect to securities. Shares of Common Stock subject to options
and warrants currently exercisable or convertible, or exercisable or convertible within sixty (60) days of March 24,
2006, are deemed beneficially owned and outstanding for computing the percentage of the person holding such
securities, but are not considered outstanding for computing the percentage of any other person.

(2) George W. Haywood reported owning 4,681,000 shares as of February 13, 2006. Includes 81,000 shares
underlying call options held by Mr. Haywood and 300,000 shares held by others over which Mr. Haywood exercises
voting and investment power.

(3) Includes 3,000,000 shares that may be acquired under a Warrant exercisable within sixty (60) days of March 24,
2006.

(4) Includes 34,434 shares held by Sovereign Ventures, LLC, a limited liability company in which Dr. Burger is a
general partner. Also includes 888,333 shares subject to options exercisable within sixty (60) days of March 24, 2006.
Dr. Burger disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein.

(5) Includes 252,936 shares held jointly or by others over which Dr. Weller exercises voting and investment power,
335,400 shares subject to options exercisable by Dr. Weller and 45,318 shares subject to options exercisable by
Dr. Weller s spouse within sixty (60) days of March 24, 2006.
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Dr. Weller disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein.

(6) Includes 551,833 shares subject to options exercisable within sixty (60) days of March 24, 2006.

(7) Includes 385,400 shares subject to options exercisable by Dr. Iversen and 654 shares subject to options
exercisable by Dr. Iversen s spouse within sixty (60) days of March 24, 2006. Dr. Iversen disclaims beneficial
ownership of such shares except to the extent of his pecuniary interest therein.

(8) Includes 252,000 shares subject to options exercisable within sixty (60) days of March 24, 2006.

(9) Includes 73,334 shares subject to options exercisable within sixty (60) days of March 24, 2006.

(10) Includes 53,334 shares subject to options exercisable within sixty (60) days of March 24, 2006.
(11) Includes 66,667 shares subject to options exercisable within sixty (60) days of March 24, 2006.
(12) Includes 26,667 shares subject to options exercisable within sixty (60) days of March 24, 2006.
(13) Includes 26,667 shares subject to options exercisable within sixty (60) days of March 24, 2006.

(14) Includes 18,250 shares subject to options exercisable within sixty (60) days of March 24, 2006.
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CERTAIN TRANSACTIONS AND RELATIONSHIPS WITH AVI BIOPHARMA, INC.

In December 1999, the Company entered into an agreement with SuperGen, Inc. Denis R. Burger, Ph.D., the chief executive officer of the
Company is a former member of the Board of Directors of SuperGen, Inc. Under terms of the agreement, the Company received from
SuperGen, Inc. $2,500,000 in cash and 100,000 shares of SuperGen, Inc. common stock in exchange for 1,000,000 shares of Company common
stock. SuperGen, Inc. also acquired exclusive negotiating rights for the United States market for Avicine. During the fourth quarter of 2003 the
Company sold all of its investment in SuperGen, Inc.

In April 2000, the Company entered into an alliance with SuperGen, Inc. for shared development and marketing rights for Avicine. Under the
terms of the agreement, AVI and SuperGen will equally share in future clinical development and FDA registration costs as well as in profits
from product sales in the United States. In connection with that alliance the Company received from SuperGen, Inc. $5,000,000 in cash and
347,826 shares of SuperGen, Inc. common stock in exchange for 1,684,211 shares of Company common stock and a warrant to purchase
1,665,878 shares of AVI common stock, subject to anti-dilution provisions. Closing of the transaction occurred during the third quarter of 2000.

In May 2001, the Company entered into an Investment Agreement with Medtronic International, Ltd, ( MIL, then known as Medtronic Asset
Management, Inc,), a wholly-owned subsidiary of Medtronic, Inc. In June 2001, pursuant to the Investment Agreement, MIL purchased
1,408,451 shares of the Company s Common Stock and received a Warrant for 3,000,000 shares of such stock at an exercise price of $10.00 per
share and certain other purchase rights, based on agreed technology milestones being met or waived by MIL to acquire an additional 352,113
shares of the Company s Common Stock at $7.10 per share and, based on the market price at the time purchased, up to an additional $7.5 million
of such Common Stock. In June 2001, the parties entered into a related Registration Rights Agreement under which the Company agreed to
register such shares for resale. In June 2001, the Company also entered into a License and Development Agreement and a Supply Agreement
with Medtronic, Inc. In 2003, the Company elected to convert Medtronic s license to non-exclusive. In 2004, the Company terminated this
agreement.

In March 2006, the Company entered into a transaction with The Cook Group, Inc. ( Cook ) that provides for Cook s development and
commercialization of products for vascular diseases. Cook has specifically licensed AVI s NEUGENE® antisense technology for
down-regulating c-myc gene expression in the field of cardiovascular disease. Cook will take over clinical
development of AVI s device-related programs for cardiovascular restenosis, including its Resten-NG® drug-eluting
stent (DES) program, Resten-MP microparticle delivery program and its new program for catheter delivery of
Resten-NG. Cook will fully fund the development, clinical and regulatory costs of these programs in the U.S. and
Europe leading to commercialization. As part of that transaction, Cook also entered into a supply agreement to
purchase the drugs for development, clinical studies and commercialization from AVI, and acquired 692,003 shares of
the Company s Common Stock for $5,000,000. Joseph Horn, the Company s former Vice President of Cardiology
resigned as an executive officer of the Company effective March 21, 2006 and accepted a position with Cook. In
connection with his resignation, Mr. Horn received a cash payment equivalent to approximately two months salary
and was granted options to purchase 100,000 shares of AVI Common Stock, which will vest over 3 years.
Additionally, in conjunction with his AVI employment contract, Mr. Horn s at-hire grant of options to purchase
100,000 shares of Common Stock became fully vested.

ELECTION OF AVI BIOPHARMA, INCc. DIRECTORS
(Proposal I)

At the Annual Meeting, four (4) directors will be elected, each for a two-year term. Unless otherwise specified on the proxy, it is the intention of
the persons named in the proxy to vote the shares represented by each properly executed proxy for the election as directors of the persons named
below as nominees. The
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Board of Directors believes that the nominees will stand for election and will serve if elected as directors. However, if any of the persons
nominated by the Board of Directors fails to stand for election or is unable to accept election, the persons named in the enclosed proxy form will
vote in their discretion upon such matters.

Under AVI s bylaws, the directors are divided into two groups, with Group I consisting of four (4) directors and Group II consisting of four
(4) directors. The term of office of one group of directors expires in each year, and their successors are elected for terms of two years and until
their successors are elected and qualified. There is no cumulative voting for election of directors.

INFORMATION AS TO NOMINEES AND CONTINUING DIRECTORS. The following table sets forth the names of the
Board of Director s nominees for election as a Group I director and those directors who will continue to serve after the
Annual Meeting. Also set forth is certain other information with respect to each such person s age at March 24, 2006,
the periods during which he has served as a director of AVI and positions currently held with AVI. Each nominee was
selected by the Nominating and Corporate Governance Committee in accordance with its stated procedures and
policies.

Director Expiration
Age Since Of Term Position Held With AVI
Nominees:
Jack L. Bowman 73 2004 2006 Director
Michael D. Casey(1) 60 Director
James B. Hicks, Ph.D. 59 1997 2006 Director
Alan P. Timmins 46 1997 2006 President, Chief Operating
Officer and Director
Continuing Directors:
Denis R. Burger, Ph.D. 62 1991 2007 Chief Executive Officer
and Chairman of the Board
John C. Hodgman 51 2004 2007 Director
John W. Fara, Ph.D. 63 2000 2007 Director
K. Michael Forrest 62 2005 2007 Director
(1) Mr. Casey was nominated by the Nominating and Corporate Governance Committee to replace Dr. Weller,

Dr. Weller will not seek re-election to the Company s Board at the Annual Meeting, but will serve on the Board until
May 24, 2006. Effective March 21, 2006, the Board of Directors approved the recommendation of the Nominating and
Corporate Governance Committee to recommend to the shareholders that Mr. Casey be elected to the Board of
Directors at the Annual Meeting.

See AVI BIOPHARMA, INC. DIRECTORS AND EXECUTIVE OFFICERS for biographical information with respect to the Nominees and
Continuing Directors and Director Compensation for certain information regarding compensation of directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE ELECTION OF ITS
NOMINEES FOR DIRECTOR. If a quorum is present, AVI s Bylaws provide that directors are elected by a plurality of
the votes cast by the shares entitled to vote. Abstentions and broker non-votes are counted for purposes of determining
whether a quorum exists at the AVI Annual Meeting, but are not counted and have no effect on the determination of
whether a plurality exists with respect to a given nominee.
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PROPOSAL TO INCREASE THE RESERVE OF SHARES
UNDER THE 2000 EMPLOYEE STOCK PURCHASE PLAN
(Proposal II)

General

On February 16, 2006, the Board of Directors approved a proposal, subject to shareholder approval, to increase from 250,000 to 500,000 the
number of shares reserved for issuance under the Company s 2000 Employee Stock Purchase Plan (the ESPP ). The purpose of the ESPP is to
attract and retain qualified employees essential to the success of the Company, and to provide such persons with an incentive to perform in the
best interests of the Company. The following is a summary of the basic terms and provisions of the ESPP, a complete copy of which is attached
to this Proxy Statement as Exhibit C. At December 31, 2005, 39,807 shares remained available to issue from the original reserve of 250,000
shares. The Company has issued 210,193 shares of the Company s common stock under the ESPP as of December 31, 2005. The proposed
increase in the reserve to 500,000 shares will allow the Company to continue to issue shares of the Company s common stock under the
Company s ESPP.

Summary of the 2000 Employee Stock Purchase Plan

The ESPP is administered by the Compensation Committee of the Board of Directors (the Committee ). The Committee has the power to make
and interpret all rules and regulations it deems necessary to administer the ESPP and has broad authority to amend the ESPP, subject to certain
amendments requiring stockholder approval.

All regular employees of the Company and its subsidiaries, including the Company s executive officers, may participate in the ESPP if they:
(i) are employed in a position with regular hours of 20 or more hours a week and (ii) are employed more than five months in any calendar year.
Eligible employees may elect to contribute from 1% to 10% of their cash compensation during each pay period. The ESPP provides for two
annual six-month offering periods, beginning on May 1 and November 1 each year (the Enrollment Dates ). During the offering periods,
participants accumulate funds in an account through payroll deduction. At the end of each six-month offering period, the purchase price is
determined and the accumulated funds are used to automatically purchase shares of Common Stock. The purchase price per share is equal to
85% of the lower of the fair market value of the Common Stock (i) on the beginning date of the offering period or (ii) the end of the Offering
Period. Unless a participant files a withdrawal notice before the beginning of the next offering period, such participant will automatically be
re-enrolled for the next offering period. Effective January 1, 2006, under FAS 123R, the fair value of the ESPP grant will be considered as
compensation expense to the Company upon the enrollment date.

Neither payroll deductions credited to a participant s account nor any rights with regard to the purchase of shares under the ESPP may be
assigned, transferred, pledged or otherwise disposed of in any way by the participant. Upon termination of a participant s employment for any
reason the payroll deductions credited to the participant s account will be returned to the participant. Any remaining balances will be returned to
the participant, or his or her beneficiary. As of March 24, 2006, there were 96 employees of the Company eligible to participate in the ESPP and
28 employees actually participating.

The ESPP is intended to qualify as an employee stock purchase plan within the meaning of Section 423 of the Internal Revenue Code of 1986, as
amended (the Code ). Under the Code, no taxable income is recognized by the participant with respect to shares purchased under the ESPP either
at the time of enrollment or at any purchase date within an offering period.

If the participant disposes of shares purchased pursuant to the ESPP more than two years from the Enrollment Date and more than one year from
the date on which the shares were purchased, the participant will recognize ordinary income equal to the lesser of (i) the excess of the fair market
value of
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the shares at the time of disposition over the purchase price, or (ii) 15% of the fair market value of the shares on the Enrollment Date. Any gain
on the disposition in excess of the amount treated as ordinary income will be capital gain. The Company is not entitled to take a deduction for
the amount of the discount in circumstances indicated above.

If the participant disposes of shares purchased pursuant to the ESPP within two years after the Enrollment Date or within one year after the
purchase date, the employee will recognize ordinary income in the year of the disposition on the excess of the fair market value of the stock on
the purchase date over the purchase price. Any difference between the sale price of the shares and the fair market value on the purchase date will
be capital gain or loss. The Company is entitled to a deduction from income equal to the amount the employee is required to report as ordinary
compensation income.

The federal income tax rules relating to employee stock purchase plans qualifying under Section 423 of the Code are complex. Therefore, the
foregoing outline is intended to summarize only certain major federal income tax rules concerning qualified employee stock purchase plans and
should not be taken as tax advice.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR INCREASING THE
SHARE RESERVE UNDER THE 2000 EMPLOYEE STOCK PURCHASE PLAN. The proposal must be approved by the
holders of at least a majority of the shares of Common Stock present or represented by proxy at the Annual Meeting.
Abstentions and broker non-votes are treated as no votes in determining whether the proposal is approved. The
proxies will be voted for or against the proposal, or as an abstention, in accordance with the instructions specified on
the proxy form. If no instructions are given, proxies will be voted for increasing the reserve of shares under the ESPP.

RATIFICATION OF APPOINTMENT OF AVI BIOPHARMA
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal III)

The Audit Committee has appointed KPMG, LLP ( KPMG ) as independent auditors for the 2006 fiscal year. KPMG will audit the Company s
consolidated financial statements for the 2006 fiscal year and perform other services. While shareholder ratification is not required by the
Company s by-laws or otherwise, the Board of Directors is submitting the selection of KPMG to the shareholders for ratification as a good
corporate governance practice. If the shareholders fail to ratify the selection, the Audit Committee may, but is not required to, reconsider
whether to retain KPMG. Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of a different
independent public accountant or auditor at any time during the year if it determines that such a change would be in the best interest of the
Company and its shareholders.

Unless otherwise indicated, properly executed proxies will be voted in favor of ratifying the appointment of KPMG LLP to audit the Company s
books and accounts for the fiscal year ending December 31, 2006.

A representative of KPMG LLP is expected to be present at the AVI Annual Meeting and will be given an opportunity to make a statement if he
or she desires to do so and will be available to respond to appropriate questions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL. The proposal will be
approved if assuming the existence of a quorum at least a majority of the shares of the Company s Common Stock cast
on the proposal vote in favor of approval. Abstentions and broker non-votes are counted for purposes of determining
whether a quorum exists at the Annual Meeting but will not be counted and will have no effect on the determination of
the outcome of the proposal. The proxies will be voted for or against the proposal, or as an abstention, in accordance
with the
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instructions specified on the proxy form. If no instructions are given, proxies will be voted for approval of the ratification of KPMG LLP.
OTHER BUSINESS

As of the date of this Proxy Statement, the Company knows of no other business that will be presented for action at the meeting. If any other
business requiring a vote of the shareholders should properly come before the meeting, the persons named in the enclosed proxy form will vote
in their discretion upon such other matters.

SHAREHOLDER PROPOSALS AND SHAREHOLDER NOMINATIONS OF DIRECTORS

The Nominating and Corporate Governance Committee considers, selects and recommends to the board of Directors for approval nominees for
director and committee member positions. The Board then considers the recommendation of the Nominating and Corporate Governance
Committee and decides which nominees to present to the Company s shareholders for election to the Board of Directors.

Proposals by shareholders intended to be presented for action, including proposed nominees for election to the Board of Directors, at the 2007
annual meeting of shareholders must be received by the Company at its principal executive offices, One S.W. Columbia St., Suite 1105,Portland,
OR, not later than December 31, 2006. It is suggested that such proposals be submitted by Certified Mail-Return Receipt Requested. The SEC

has amended Rule 14a-4(c) under the Exchange Act that governs the Company s use of discretionary proxy voting authority with respect to
shareholder proposals that are not included in the Company s proxy solicitation materials pursuant to Rule 14a-8 of the Exchange Act. Therefore,
in the event a shareholder does not notify the Company by at least March 4, 2007 (which is 45 days before the date the Company mails its proxy
material for the prior year s annual meeting of shareholders (which date is expected to be on or about April 18, 2006 for the Company s 2006
Annual Meeting) of an intent to present such a proposal at the Company s 2007 Annual Meeting, the Company s management proxies will have
the right to exercise their discretionary authority in connection with the matter submitted by the stockholder, without discussion of the matter in
the proxy statement.

Shareholders who wish to submit a proposed nominee for election to the Board of Directors of the Company for consideration by the
Nominating and Corporate Governance Committee should send written notice to the Chairman of the Nominating and Corporate Governance
Committee, AVI BioPharma, Inc., One S.W. Columbia St., Suite 1105, Portland, OR 97258 within the time periods set forth above. Such
notification should set forth all information relating to the proposed nominee, as is required to be disclosed in solicitations of proxies for election
of directors pursuant to Regulation 14A under the Exchange Act. This includes the proposed nominee s written consent to being named in the
proxy statement as a nominee and to serving as a director if elected; the name and address of such shareholder or beneficial owner on whose
behalf the nomination is being made; and the number of shares of the Company owned beneficially and of record by such shareholder or
beneficial owner. The Nominating and Corporate Governance Committee will consider shareholder nominees on the same terms as nominees
selected by the Nominating and Corporate Governance Committee.

The Nominating and Corporate Governance Committee has not established specific minimum age, education, years of business experience or
specific types of skills for potential candidates, but, in general, expects qualified candidates will have ample experience and a proven record of
business success and leadership. In general, each director will have the highest personal and professional ethics, integrity and values and will
consistently exercise sound and objective business judgment. It is expected that the Board of Directors as a whole will have individuals with
significant appropriate senior management and leadership experience, a long-term and strategic perspective, the ability to advance constructive
debate, and a global perspective. These qualifications and attributes are not the only factors the Nominating and
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Corporate Governance Committee will consider in evaluating a candidate for nomination to the Board of Directors, and the Nominating and
Corporate Governance Committee may reevaluate these qualifications and attributes at any time.

Except as set forth above, the Nominating and Corporate Governance Committee does not currently have a formal policy regarding the handling
or consideration of director candidate recommendations received from shareholders, nor does the Nominating and Corporate Governance
Committee have a formal process for identifying and evaluating nominees for director (including nominees recommended by shareholders). The
Nominating and Corporate Governance Committee does not currently engage any third party director search firms but may do so in the future if
it deems appropriate and in the best interests of the Company. These issues will be considered by the Nominating and Corporate Governance
Committee in due course, and, if appropriate, the Nominating and Corporate Governance Committee will make a recommendation to the Board
of Directors addressing the nomination process.

COST OF SOLICITATION

The cost of soliciting proxies will be borne by the Company. In addition to use of the mails, proxies may be solicited personally or by telephone
by directors, officers and employees of the Company, who will not be additionally compensated for such activities. Such solicitations may be
made personally, or by mail, facsimile, telephone, telegraph or messenger. The Company will also request persons, firms and companies holding
shares in their names or in the name of their nominees, which are beneficially owned by others, to send proxy materials to and obtain proxies
from such beneficial owners. The Company will reimburse such persons for their reasonable expenses incurred in that connection.

ADDITIONAL INFORMATION

A copy of the Company s Annual Report to Shareholders for the fiscal year ended December 31, 2005 accompanies this Proxy Statement. The
Company is required to file an Annual Report on Form 10-K for its fiscal year ended December 31, 2005 with the Securities and Exchange
Commission (the SEC ). The SEC maintains a web site, www.sec.gov, that contains reports, proxy statements, and certain other information filed
electronically by the Company with the SEC. Shareholders may obtain, free of charge, a copy of the Form 10-K and all other documents of
the Company incorporated by reference herein by writing to Investor Relations, AVI BioPharma, Inc., One S.W. Columbia Street,
Portland, Oregon 97258, calling Investor Relations at (503) 227-0554, or visiting the Company s web site at www.avibio.com. Requested
documents will be sent by first class mail (or other equally prompt means) within one business day of receipt of such request.
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Exhibit A
AVI BIOPHARMA, INC.
AUDIT COMMITTEE

AMENDED AND RESTATED CHARTER

This Amended and Restated Charter (the Charter ) of the Audit Committee (the Committee ) of AVI BioPharma, Inc. (the Company ) is adopted
effective the 30th day of March 2004 and replaces and restates in its entirety the Company s prior Committee charter.

Status
The Committee is a committee of the Board of Directors.
Membership

The Audit Committee shall consist of three or more directors, all of whom in the judgment of the Board of Directors shall be independent in
accordance with the listing standards of the Nasdaq Stock Market ( Nasdaq ). Each member shall, in the judgment of the Board of Directors, have
the ability to read and understand the Company s basic financial statements or shall at the time of appointment undertake training for that

purpose. At least one member of the Audit Committee shall, in the judgment of the Board of Directors, be an audit committee financial expert as
determined in accordance with the rules and regulations of the Securities and Exchange Commission and at least one member (who may also

serve as the audit committee financial expert) shall, in the judgment of the Board of Directors, have accounting or related financial management
expertise as determined in accordance with the Nasdaq listing standards.

The Board of Directors, upon the recommendation of its Nominating Committee, shall elect the chairman and other members of the Committee
on an annual basis, generally at the first meeting of the Board of Directors following the Company s annual meeting. The Board of Directors
may, pursuant to the Company s Bylaws, remove a member of the Committee or replace the chairman, provided that the Board of Directors must,
at all times, assure that the Committee will have a chairman and sufficient members to satisfy the requirements set forth above relating to the
number and qualifications of Committee members.

Each Committee member shall have no other relationship to the Company that may interfere with the exercise of his or her independence from
management and the Company, including the receipt from the Company of any compensation other than directors fees and other compensation
related to their service as a director, including their services as Committee members. Committee members may not simultaneously serve as the
chairman or on the audit committee of more than three public companies, including the Company, unless the Board of Directors determines that
such simultaneous service does not impair the efficacy of Committee service. In addition, each prospective Committee member shall evaluate
carefully the existing demands on his or her time before accepting appointment to the Committee.

As of the date hereof, the members of the Committee are as follows:

John Hodgman, Chair*
Jim Hicks
John Fara

* Member is an  audit committee financial expert, as that term is defined I Item 401 of Regulation S-K
promulgated by the SEC and is independent of management as that term is defined in Item 7(d)(3)(iv) of Schedule
14A promulgated by the SEC.
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The Chair of the Committee, or if not present, the senior independent director present, shall preside at all meetings of the Committee and provide
written minutes of such meetings to the Board of Directors. The Committee shall hold at least four meetings annually. A majority of the
Committee members shall constitute a quorum. Each Committee member shall have one vote and actions at meetings may be approved by a
majority of members present, assuming the existence of a quorum.

The Company shall provide the Committee with adequate staff support and resources to discharge its responsibilities. The Committee may
engage independent legal counsel and other advisors as the Committee deems advisable to carry out its responsibilities. The Company shall
provide full funding to engage the Company s independent public accountants as well as to retain independent counsel and other advisors for the
Committee.

The Committee shall have full authority at its own discretion to (a) institute investigations of matter brought to its attention, with full access to
all books, records, facilities and personnel of the Company, including standing authority to retain special counsel or experts and (b) to review all
aspects of the Company s financial operations on a planned basis.

In fulfilling its responsibilities and discharging its duties, the Committee shall maintain free and open communication between the Committee,
directors who are not members of the Committee, the Company s management, and the Company s legal counsel, independent auditors and other
financial consultants.

General Purpose

The Committee shall assist the Board of Directors in the exercise of its fiduciary responsibility of providing oversight of (a) the integrity of the
Company s financial statements and the financial reporting processes, internal accounting and financial controls, (b) the Company s compliance
with legal and regulatory requirements, (c) the independent auditor s qualifications and independence and (d) the performance of the Company s
independent auditor. Except at otherwise required by applicable laws, regulations or listing standards, all major decisions are considered by the
Board of Directors as a whole.

Responsibilities and Duties

The Company s management is responsible for preparing the Company s financial statements and the independent auditors are responsible for
auditing those financial statements. The Committee is responsible for overseeing the conduct of these activities by the Company s management
and the independent auditors. The financial management and the independent auditors of the Company have more time, knowledge and more
detailed information on the Company than do Committee members. Consequently, in carrying out its oversight responsibilities, the Committee is
not providing any expert or special assurance as to the Company s financial statements or any professional certification as to the independent
auditors work.

The specific duties of the Audit Committee include the following:

1. Select, retain (subject to approval by the Company s stockholders, if required), and, when appropriate,
terminate the engagement of the independent auditor and set the independent auditors compensation;

2. Select, retain (subject to approval by the Company s stockholders, if required), and, when appropriate,
terminate the engagement of financial consultants and set such consultants compensation;

3. Pre-approve all permitted non-audit services to be performed by the independent auditors and/or financial
consultants and establish policies and procedures for the engagement of the independent auditors and/or the financial

consultants to provide permitted non-audit services;
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4. Periodically discuss and review with the independent auditors their independence from management and the
Company and the matters included in the written disclosures required by the Independence Standards Board, including
whether the provision by the independent auditors of permitted non-audit services is compatible with independence
and obtain and review a report from the independent auditors describing all relationships between the independent
auditors and the Companys;

5. Receive and review: (a) a report by the independent auditors describing the independent auditors internal
quality-control procedures and any material issues raised by the most recent internal quality-control review, or peer
review, of the independent auditors, or by any inquiry or investigation by governmental or professional authorities,
within the preceding five years, respecting one or more independent audits carried out by the firm, and any steps taken
to deal with any such issues; and (b) other required reports from the independent auditors;

6. Meet with management and the independent auditors and/or financial consultants prior to commencement of
the annual audits and internal controls analysis and testing to review and discuss the planned scope and objectives of
the audit and/or such analysis and testing;

7. Meet with the independent auditors, with and without management present, after completion of the annual
audit to review and discuss the results of the examinations of the independent auditors and appropriate analyses of the
financial statements;

8. Meet with the financial consultants, with management present, after completion of the analysis and testing of
the Company s internal controls by the financial consultants to review and discuss the results of such analysis and
testing;

9. Review and discuss (a) the reports of the independent auditors, with and without management present, as to
the state of the Company s financial reporting systems and procedures, the adequacy of internal accounting and
financial controls, the integrity and competency of the financial and accounting staff, disclosure controls and
procedures, other aspects of the financial management of the Company and (b) current accounting trends and
developments, and (c) take such action with respect thereto as may be deemed appropriate;

10.  Review the interim financial statements with management and the independent auditors prior to the filing of the
Company s Quarterly Reports on Form 10-Q and discuss the results of the quarterly reviews and any other matters
required to be communicated to the Committee by the independent auditors under generally accepted auditing
standards;

11.  Review and discuss with management and the independent auditors the financial statements to be included in
the Company s Annual Report on Form 10-K (or the annual report to stockholders if distributed prior to the filing of
Form 10-K), including the judgment of the independent auditors about the quality, not just acceptability, of accounting
principles, the reasonableness of significant judgments, and the clarity of the disclosures in the financial statements;

12. Recommend to the Board of Directors, based upon the Committee s review, whether the financial statements
should be included in the annual report on Form 10-K;

13.  Review press releases, as well as Company policies with respect to earnings press releases, financial
information and earnings guidance provided to analysts and rating agencies and review such releases, information and
guidance for compliance with regulations governing the use of non-Generally Accepted Accounting Principles
financial measures and related disclosure requirements;
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14.  Discuss Company policies with respect to risk assessment and risk management, and review contingent
liabilities and risks that may be material to the Company and major legislative and regulatory developments that could
materially impact the Company s contingent liabilities and risks;

15. Review (a) the status of compliance with laws, regulations, and internal procedures, including, without
limitation, the Company s policies on ethical business practices; and (b) the scope and status of systems designed to
promote Company compliance with laws, regulations and internal procedures, through receiving reports from
management, legal counsel and third parties as determined by the Committee and report on the same to the Board of
Directors;

16.  Establish procedures for the confidential and anonymous receipt, retention and treatment of complaints
regarding the Company s accounting, internal controls, auditing matters and compliance with the Company s ethical
business policies;

17.  Establish policies for the hiring of employees and former employees of the independent auditor;

18.  Prepare a report of the Committee each year for inclusion in the Company s proxy statement in accordance with
SEC rules;

19.  Review and assess the adequacy of this Charter annually with the Board of Directors as a whole and report to
the Board of Directors any significant matters as they occur during the year; and

20.  Conduct such other duties and undertake such other tasks as may be appropriate to the overall purposes for the
Committee and as may be assigned from time to time by the Board of Directors consistent with such purposes.

e Initially adopted by the Committee: March 30, 2004
o Initially ratified by the Board of Directors: March 30, 2004
e Annual Review by the Committee: November 2, 2005
¢ Annual Review by the Committee: , 2006

35



Edgar Filing: CAL DIVE INTERNATIONAL INC - Form 8-K

Exhibit B

AVI BIOPHARMA, INC.

AMENDED AND RESTATED

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE
CHARTER

This Amended and Restated Nominating and Corporate Governance Committee Charter (the Charter ) was adopted by the Nominating
Committee of AVI BioPharma, Inc. (the Company ) at a properly called meeting of the Committee on February 16, 2006. The Charter amends
and restates in its entirety the Company s previously adopted Nominating Committee Charter, adopted in 2004.

The name of the Committee shall be the Nominating and Corporate Governance Committee and it shall be composed of at least two members of
the Board of Directors, each of whom is independent of the management of the Company and are free of any relationship that, in the opinion of
the Board of Directors, would interfere with their exercise of independent judgment as a Committee member. The members of the Committee
shall be independent, as required by applicable law or regulations established by the Securities and Exchange Commission ( SEC ) and the
National Association of Securities Dealers, Inc. ( NASD ). The operation of the Committee shall be subject to the Bylaws of the Company as in
effect from time to time and to provisions of applicable law.

The Committee will provide assistance to the Board in fulfilling its responsibility to the shareholders relating to corporate governance policies
and practices of the Company, including Board and committee structure and nominations. The Committee will have free and open
communication with the directors and the executive management of the Company.

In carrying out its responsibilities, the Committee will adopt policies and procedures it believes necessary or appropriate to enable it to react to
changing conditions, and to increase the confidence of the directors and shareholders that the corporate governance practices of the Company
comply with all requirements.

Meetings of the Committee will be held at the pleasure of the Board and the members of the Committee, from time to time, in response to needs
of the Board. Notwithstanding the foregoing, the Committee will meet at least once annually to evaluate and make nominations of qualified
candidates for election to the Board at the Annual Meeting of Shareholders.

The Committee will maintain written minutes of its meetings, which minutes will be filed with the minutes of the meetings of the Board. The
Committee will report its actions and recommendations to the Board after each Committee meeting.

The Committee will have the authority to retain any search firm engaged to assist in identifying director candidates, and to retain outside counsel
and any other advisors as the Committee may deem appropriate in its sole discretion. The Committee will have authority to approve related fees
and retention terms.

As appropriate under the circumstances, the Committee will, among its other responsibilities:

1. Develop and periodically review the desired qualifications of members of the Board and its committees, including: the number and nature
of other board memberships held; relevant experience, desired diversity and the collective expertise of the Board and of its committees;
independence; and possible conflicts of interest.

2. Determine the need for new directors and, as appropriate, lead the search for new individuals qualified to become members of the Board.
In doing so, the Committee will consider
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individuals who will be able to contribute to an effective Board, serve the long-term interest of the shareholders of the Company, and satisfy the
qualification criteria and standards for nomination of directors and committee members.

3. Recommend to the Board director nominees to be presented for shareholder approval at the annual meeting. In selecting nominees, the
Committee will consider individuals who individually and collectively meet the qualification criteria developed by the Committee and who
individually meet the highest standards of personal and professional integrity, ability and judgment to serve the long-term interests of the
shareholders. As part of its process, the Committee will consider individuals who are properly proposed by shareholders of the Company to
serve on the Board in accordance with laws and regulations established by the SEC and the NASD, the Bylaws of the Company and applicable
corporation law, and make recommendations to the Board regarding such individuals based on the established qualification criteria and
standards for members of the Board.

4. Review the Board s committee structure and, in consultation with the Chief Executive Officer, recommend to the Board for its approval
directors to serve as members and chairpersons of each committee. In doing so, the Committee will determine, on an annual basis, the members
of the Board of Directors who meet the independence requirements, and members of the Audit Committee who meet the financial expert
requirements, established by the SEC and the NASD.

5. Periodically review the policies and practices of the Company in the area of corporate governance and, as necessary, recommend new
policies and changes to existing policies to the Board for its approval. In doing so, the Committee will review with the Company s counsel or
other appropriate personnel new and relevant legal and regulatory requirements that may be imposed on the Company from time to time.

6.  Develop an annual evaluation process for the Board and its committees. As appropriate, the Committee will make recommendations to the
Board regarding its findings.

7.  Review and reassess the adequacy of the Company s Code of Conduct and recommend any proposed changes to the Board for approval.
8.  Review and reassess the adequacy of the Committee Charter and recommend any proposed changes to the Board for approval.

9.  Perform such other functions and have such powers as may be necessary or appropriate in the efficient and lawful discharge of the
foregoing.

The Committee will have the authority to delegate any of its responsibilities to subcommittees as the Committee may deem appropriate so long
as such actions are ratified by the Committee as a whole.

2
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Exhibit C
AVI BIOPHARMA, INC. S
2000 EMPLOYEE STOCK PURCHASE PLAN

The following provisions constitute the AVI BioPharma, Inc. 2000 Employee Stock Purchase Plan.

1. PURPOSE.

The purpose of the Plan is to provide employees of the Company and its Designated Subsidiaries with an opportunity to purchase Common
Stock of the Company through accumulated payroll deductions. It is the intention of the Company to have the Plan qualify as an Employee
Stock Purchase Plan under Section 423 of the Internal Revenue Code of 1986, as amended. The provisions of the Plan, accordingly, shall be
construed so as to extend and limit participation in a manner consistent with the requirements of that section of the Code.

2. DEFINITIONS.

2.1  ACCOUNT shall mean each separate account maintained for a Participant under the Plan, collectively or singly as the context requires.
Each Account shall be credited with a Participant s contributions, and shall be charged for the purchase of Common Stock. A Participant shall be
fully vested in the cash contributions to his or her account at all times. The Plan Administrator may create special types of accounts for
administrative reasons, even though the Accounts are not expressly authorized by the Plan.

2.2 BOARD  shall mean the Board of Directors of the Company.

2.3 CODE shall mean the Internal Revenue Code of 1986, as amended.
2.4 COMMITTEE shall mean the Compensation Committee of the Board.
2.5 COMMON STOCK  shall mean the Common Stock of the Company.
2.6 COMPANY shall mean AVI BioPharma, Inc., an Oregon corporation.

2.7  COMPENSATION  shall mean all base straight time gross earnings plus payments for overtime, shift premiums and sales commissions, but
excluding incentive compensation, incentive payments, bonuses, awards, and other compensation.

2.8 DESIGNATED SUBSIDIARY shall mean each Subsidiary which has been designated by the Board from time to time in its sole discretion
as eligible to participate in the Plan.

2.9 EMPLOYEE shall mean an individual who renders services to the Company or to a Designated Subsidiary pursuant to a regular-status
employment relationship with such employer. A person rendering services to the Company or to a Designated Subsidiary purportedly as an
independent consultant or contractor shall not be an Employee for purposes of the Plan.

2.10 ENROLLMENT DATE shall mean the first day of each Offering Period.

211 FAIR MARKET VALUE

2.11.1 If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the National
Market System of the National Association of Securities Dealers, Inc. Automated Quotation ( NASDAQ ) System, its Fair Market Value shall be
the closing sale price for the Common Stock (or the mean of the closing bid and asked prices, if no sales were reported), as quoted on such
exchange (or the exchange with the greatest volume of trading in Common Stock) or system on the last Trading Day prior to the day of such
determination, as reported in THE WALL STREET JOURNAL or such other source as the Board deems reliable, or;
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2.11.2 If the Common Stock is quoted on the NASDAQ system (but not on the National Market System thereof) or is regularly quoted by a
recognized securities dealer but selling prices are not reported, its Fair Market Value shall be the mean of the closing bid and asked prices for the
Common Stock on the last Trading Day prior to the day of such determination, as reported in THE WALL STREET JOURNAL or such other
source as the Board deems reliable, or;

2.11.3 In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good faith by the
Board.

2.12 NASDAQ shall mean the National Association of Securities Dealers Automated Quotation System or such other quotation system that
supersedes it.

2.13  OFFERING PERIOD  shall mean the period of approximately six (6) months, commencing on the first Trading Day on or after a date
designated in advance by the Board and terminating on the last Trading Day in the period ending six months later, during which an option
granted pursuant to the Plan may be exercised. The duration of Offering Periods may be changed pursuant to Section 4 of this Plan.

2.14 PARTICIPANT shall mean any Employee who is participating in this Plan by meeting the eligibility requirements of Section 3 and has
completed a Payroll Deduction Authorization Form.

2.15 PAYROLL PARTICIPATION FORM  shall mean the form attached hereto as Exhibit A (or such other form as may be provided by the
Company) on which a Participant shall elect to participate in the Plan and designate the percentage of his or her Compensation to be contributed
to his or her Account through payroll deductions.

2.16 PLAN shall mean this Employee Stock Purchase Plan.
2.17 PURCHASE DATE shall mean the last day of each Offering Period.

2.18 PURCHASE PRICE shall mean an amount equal to 85 % of the Fair Market Value of a share of Common Stock (i) on the Enrollment
Date or (ii) on the Purchase Date, whichever is lower.

2.19 RESERVES shall mean the number of shares of Common Stock covered by each option under the Plan which have not yet been exercised
and the number of shares of Common Stock which have been authorized for issuance under the Plan but not yet placed under option.

2.20 SUBSIDIARY shall mean a corporation, domestic or foreign, of which not less than 50% of the voting shares are held by the Company or
a Subsidiary, whether or not such corporation now exists or is hereafter organized or acquired by the Company of a Subsidiary.

221 TRADING DAY shall mean a day on which national stock exchanges and NASDAQ are open for trading.

3. ELIGIBILITY.

3.1 A person shall become eligible to participate in the Plan on the first Enrollment Date on or after which he or she first meets all of the
following requirements; provided, however, that no one shall become eligible to participate in the Plan prior to the Enrollment Date of the first
Offering Period provided for in Section 2.13:

3.1.1 The person s customary period of employment is for more than twenty (20) hours per week;
3.1.2  The person s customary period of employment is for more than five (5) months in any calendar year.

3.2 Any provisions of the Plan to the contrary notwithstanding, no Employee shall be granted an option under the Plan (i) if, immediately after
the grant, such Employee (or any other person whose stock

2
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would be attributed to such Employee pursuant to Section 424(d) of the Code) would own stock and/or hold outstanding options to purchase
stock possessing five percent (5 %) or more of the total combined voting power or value of all classes of stock of the Company or of any
Subsidiary, or (ii) which permits his or her rights to purchase stock under all employee stock purchase plans (under Section 423 of the Code) of
the Company and Subsidiaries to accrue at a rate which exceeds Twenty-Five Thousand Dollars ($25,000) worth of stock (determined at the fair
market value of the shares at the time such option is granted) for each calendar year in which such option is outstanding at any time.

3.3 For purposes of the Plan, eligibility shall be treated as continuing intact while the individual is on sick leave or other leave of absence
approved by the Company. Where the period of leave exceeds 90 days and the individual s right to reemployment is not guaranteed either by
statute or by contract, eligibility to participate in the Plan will be deemed to have terminated on the 91st day of such leave.

4. OFFERING PERIODS.

The Plan shall be implemented by consecutive Offering Periods with the first Offering Period commencing on a date designated in advance by
the Board, and continuing for six month periods thereafter until terminated in accordance with Section 19 hereof. The Board shall have the
power to change the duration of Offering Periods (including the commencement dates thereof) with respect to future offerings without
shareholder approval if such change is announced at least fifteen (15) days prior to the scheduled beginning of the first Offering Period to be
affected thereafter.

5. PARTICIPATION.

5.1 An eligible Employee may become a Participant in the Plan by completing a Payroll Participation Form and filing it with the Company s
Administration Department (as set forth in Section 20 below) at least fifteen (15) days prior to the applicable Enrollment Date, unless a later
time for filing the Payroll Participation Form is set by the Board for all eligible Employees with respect to a given Offering Period.

5.2 Payroll deductions for a Participant shall commence on the first payroll period following the Enrollment Date and shall end on the last
payroll period in the Offering Period, unless sooner terminated by the Participant as provided in Section 10 hereof.

6. PAYROLL DEDUCTIONS.

6.1 At the time a Participant files his or her Payroll Participation Form, he or she shall elect to have payroll deductions made on each payday
during the Offering Period in an amount not exceeding ten percent (10%) of the Compensation which he or she receives on each payday during
the Offering Period, and the aggregate of such payroll deductions during the Offering Period shall not exceed ten percent (10%) of the
Participant s Compensation during said Offering Period.

6.2 A Participant shall specify that he or she desires to make contributions to the Plan in whole percentages not less than one percent (1%) and
not more than ten percent (10%) of the Participant s Compensation during each pay period in the Offering Period, or such other minimum or
maximum percentage as the Board shall establish from time to time.

6.3 All payroll deductions made for a Participant shall be credited to his or her Account under the Plan and will be withheld in whole
percentages only. A Participant may not make any additional payments into such Account.

6.4 A Participant may discontinue his or her participation in the Plan as provided in Section 10 hereof, or may increase or decrease the rate of
his or her payroll deductions during the Offering Period by filing with the Company (as set forth in Section 20 below) a new Payroll
Participation Form authorizing a change in payroll deduction rate. A Participant is limited to making one change during an Offering Period. The
change in rate shall be effective with the first full payroll period following fifteen (15) days after the
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Company s receipt of a new Payroll Participation Form unless the Company elects to process a given change in participation more quickly. A
Participant s Payroll Participation Form shall remain in effect for successive Offering Periods unless terminated as provided in Section 10.

6.5 Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3.2 hereof, a Participant s
payroll deductions shall be decreased to 0% at such time during any Offering Period which is scheduled to end during the current calendar year
(the Current Offering Period ) that the aggregate of all payroll deductions which were previously used to purchase stock under the Plan in a prior
Offering Period which ended during that calendar year plus all payroll deductions accumulated with respect to the Current Offering Period equal
$21,250 (85 % of $25,000). Payroll deductions shall recommence at the rate provided in such Participant s Payroll Participation Form at the
beginning of the first Offering Period which is scheduled to end in the following calendar year, unless terminated by the Participant as provided

in Section 10.

6.6 At the time the option is exercised, or at the time some or all of the Common Stock issued under the Plan is disposed of, the Participant
must make adequate provision for the Company s federal, state, or other tax withholding obligations, if any, which arise upon the exercise of the
option or the disposition of the Common Stock. At any time, the Company may, but will not be obligated to, withhold from the Participant s
compensation the amount necessary for the Company to meet applicable withholding obligations, including any withholding required to make
available to the Company any tax deductions or benefit attributable to sale or early disposition of Common Stock by the Employee.

7. OPTION TO PURCHASE COMMON STOCK.

On the Enrollment Date of each Offering Period, each eligible Employee participating in such Offering Period shall be granted an option to
purchase on the Purchase Date of such Offering Period (at the applicable Purchase Price) up to a number of shares of the Common Stock
determined by dividing such Employee s payroll deductions accumulated prior to such Purchase Date and retained in the Participant s account as
of the Purchase Date by the applicable Purchase Price; provided that in no event shall an Employee be permitted to purchase during each

Offering Period more than a number of shares determined by dividing $12,500 by the Fair Market Value of a share of the Common Stock on the
Enrollment Date, and provided further that such purchase shall be subject to the limitations set forth in Sections 3.2 and 12 hereof. Purchase of
the Common Stock shall occur as provided in Section 8, unless the Participant has withdrawn pursuant to Section 10, and the option shall expire
on the last day of the Offering Period.

8. PURCHASE OF COMMON STOCK.

Unless a Participant withdraws from the Plan as provided in Section 10.1 below, his or her option for the purchase of Common Stock will be
exercised automatically on the Purchase Date, and the maximum number of full shares subject to option shall be purchased for such Participant

at the applicable Purchase Price with the accumulated payroll deductions in his or her account. No fractional shares of Common Stock will be
purchased; any payroll deductions accumulated in a Participant s account which are not sufficient to purchase a full share shall be retained in the
Participant s account for the subsequent Offering Period, subject to earlier withdrawal by the Participant as provided in Section 10 hereof. During
a Participant s lifetime, a Participant s option to purchase shares of Common Stock hereunder is exercisable only by him or her.

9. DELIVERY.

As promptly as practicable after each Purchase Date, the Company shall arrange the delivery to each Participant of a certificate for the shares of
Common Stock purchased with his or her payroll deductions.

4
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10. WITHDRAWAL; TERMINATION OF EMPLOYMENT.

10.1 A Participant may withdraw all but not less than all the payroll deductions credited to his or her account and not yet used to purchase
shares of Common Stock under the Plan by giving written notice in the form of Exhibit B to this Plan (or such other form as may be provided by
the Company) to the Company (as set forth in Section 20 below) no less than 15 days immediately preceding a Purchase Date.

All of the Participant s payroll deductions credited to his or her Account will be paid to such Participant as soon as practicable after receipt of
notice of withdrawal and such Participant s option for the Offering Period will be automatically terminated, and no further payroll deductions for
the purchase of shares will be made during the Offering Period. If a Participant withdraws from an Offering Period, payroll deductions will not
resume at the beginning of the succeeding Offering Period unless the Participant delivers to the Company a new Payroll Participation Form.

10.2 Upon termination of a Participant s employment for any reason, including death, disability or retirement, or a Participant failing to remain
an Employee of the Company for at least twenty (20) hours per week during an Offering Period in which the Employee is a participant, he or she
will be deemed to have elected to withdraw from the Plan and the payroll deductions credited to such Participant s Account shall be returned to
the Participant; or, in the case of death, to the persons entitled thereto under Section 14, and such Participant s option shall be automatically
terminated.

11. INTEREST.

No interest shall accrue on the payroll deductions of a Participant in the Plan.

12. STOCK.

12.1 The maximum number of shares of the Company s Common Stock which shall be made available for sale under the Plan shall be 500,000
shares, subject to adjustment upon changes in capitalization of the Company as provided in Section 18. If on a given Purchase Date the number
of shares of Common Stock eligible to be purchased exceeds the number of shares then available under the Plan, the Company shall make a pro
rata allocation of the shares remaining available for purchase in as uniform a manner as shall be practicable and as it shall determine to be
equitable.

12.2 The Participant will have no interest or voting right in shares covered by his or her option until such shares of Common Stock have been
purchased.

12.3 Common Stock to be delivered to a Participant under the Plan will be registered in the name of the Participant or in the name of the
Participant and his or her spouse.

13. ADMINISTRATION.

13.1 ADMINISTRATIVE BODY. The Plan shall be administered by the Committee. Subject to the terms of the Plan, the Committee shall
have the power to construe the provisions of the Plan, to determine all questions arising thereunder, and to adopt and amend such rules and
regulations for administering the Plan as the Committee deems desirable.

13.2 RULE 16B-3 LIMITATIONS. Notwithstanding the provisions of Subsection 13.1, in the event that Rule 16b-3 promulgated under the
Securities Exchange Act of 1934, as amended, or any successor provision ( Rule 16b-3 ) provides specific requirements for the administrators of

plans of this type, the Plan shall be only administered by such a body and in such a manner as shall comply with the applicable requirements of
Rule 16b-3.

14. DESIGNATION OF BENEFICIARY.

14.1 A Participant may file a written designation of a beneficiary who is to receive any shares and cash, if any, from the Participant s account
under the Plan in the event of such Participant s death

5

43



Edgar Filing: CAL DIVE INTERNATIONAL INC - Form 8-K

44



Edgar Filing: CAL DIVE INTERNATIONAL INC - Form 8-K

subsequent to a Purchase Date on which the option is exercised but prior to delivery to such Participant of such shares and cash. In addition, a
Participant may file a written designation of a beneficiary who is to receive any cash from the Participant s account under the Plan in the event of
such Participant s death prior to a Purchase Date.

14.2  Such designation of beneficiary may be changed by the Participant at any time by written notice as provided in Section 20 below. In the
event of the death of a Participant and in the absence of a beneficiary validly designated under the Plan who is living at the time of such
Participant s death, the Company shall deliver such shares and/or cash to the executor or administrator of the estate of the Participant, or if no
such executor or administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such shares
and/or cash to the spouse or to any one or more dependents or relatives of the Participant, or if no spouse, dependent or relative is known to the
Company, then to such other person as the Company may designate.

15. TRANSFERABILITY.

Neither payroll deductions credited to a Participant s account nor any rights with regard to the exercise of an option or to receive shares under the
Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent and distribution or as
provided in Section 14 hereof) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition shall be without effect,
except that the Company may treat such act as an election to withdraw funds from an Offering Period in accordance with Section 10.

16. USE OF FUNDS.

All payroll deductions received or held by the Company under the Plan may be used by the Company for any corporate purpose, and the
Company shall not be obligated to segregate such payroll deductions.

17. REPORTS.

Individual accounts will be maintained for each Participant in the Plan. Statements of account will be given to participating Employees at least
annually, which statements will set forth the amounts of payroll deductions, the Purchase Price, the number of shares purchased and the
remaining cash balance, if any.

18. ADJUSTMENTS UPON CHANGES IN CAPITALIZATION, DISSOLUTION, MERGER OR ASSET SALE.

18.1 CHANGES IN CAPITALIZATION. Subject to any required action by the shareholders of the Company, the Reserves, as well as the
price per share of Common Stock covered by each option under the Plan which has not yet been exercised, shall be proportionately adjusted for
any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse stock split, stock dividend,
combination or reclassification of the Common Stock, or any other increase or decrease in the number of shares of Common Stock effected
without receipt of consideration by the Company; provided, however, that conversion of any convertible securities of the Company shall not be
deemed to have been effected without receipt of consideration. Such adjustment shall be made by the Board, whose determination in that respect
shall be final, binding and conclusive. Except as expressly provided herein, no issue by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price
of shares of Common Stock subject to an option. The Board may, if it so determines in the exercise of its sole discretion, make provision for
adjusting the Reserves, as well as the price per share of Common Stock covered by each outstanding option, in the event the Company effects
one or more reorganizations, recapitalizations, rights offerings or other increases or reductions of shares of its outstanding Common Stock.

6
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18.2 DISSOLUTION OR LIQUIDATION. In the event of the proposed dissolution or liquidation of the Company, the Offering Period will
terminate immediately prior to the consummation of such proposed action, unless otherwise provided by the Board.

18.3 MERGER OR ASSET SALE. In the event of a proposed sale of all or substantially all of the assets of the Company, or the merger of the
Company with or into another corporation, each option under the Plan shall be assumed or any equivalent option shall be substituted by such
successor corporation or a parent or subsidiary of such successor corporation, unless the Board determines, in the exercise of its sole discretion
and in lieu of such assumption or substitution, to shorten the Offering Period then in progress by setting a new Purchase Date (the New Purchase
Date ) or to cancel each outstanding right to purchase and refund all sums collected from Participants during the Offering Period then in progress.
If the Board shortens the Offering Period then in progress in lieu of assumption or substitution in the event of a merger or sale of assets, the
Board shall notify each Participant in writing, at least ten (10) business days prior to the New Purchase Date, that the Purchase Date for his

option has been changed to the New Purchase Date and that his option will be exercised automatically on the New Purchase Date, unless prior to
such date he has withdrawn from the Offering Period as provided in Section 10 hereof. For purposes of this paragraph, an option granted under
the Plan shall be deemed to be assumed if, following the sale of assets or merger, the option confers the right to purchase, for each share of

option stock subject to the option immediately prior to the sale of assets or merger, the consideration (whether stock, cash or other securities or
property) received in the sale of assets or merger by holders of Common Stock for each share of Common Stock held on the effective date of the
transaction (and if such holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding shares of Common Stock); provided, however, that if such consideration received in the sale of assets or merger was not solely
common stock of the successor corporation or its parent (as defined in Section 424(e) of the Code), the Board may, with the consent of the
successor corporation and the Participant, provide for the consideration to be received upon exercise of the option to be solely common stock of
the successor corporation or its parent equal in fair market value to the per share consideration received by holders of Common Stock in the sale
of assets or merger.

19. AMENDMENT OR TERMINATION.

19.1 The Board may at any time and for any reason terminate or amend the Plan. Except as provided in Section 18, no such termination can
affect options previously granted, provided that an Offering Period may be terminated by the Board on any Purchase Date if the Board
determines that the termination of the Plan is in the best interests of the Company and its shareholders. Except as provided in Section 18, no
amendment may make any change in any option theretofore granted which adversely affects the rights of any Participant.

19.2 Without shareholder consent and without regard to whether any Participant rights may be considered to have been adversely affected, the
Committee shall be entitled to change the Offering Periods, limit the frequency and/or number of changes in the amount withheld during an
Offering Period, establish the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in
excess of the amount designated by a Participant in order to adjust for delays or mistakes in the Company s processing of properly completed
withholding elections, establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts
applied toward the purchase of Common Stock for each Participant properly correspond with amounts withheld from the Participant s
Compensation, and establish such other limitations or procedures as the Board (or its committee) determines in its sole discretion advisable

which are consistent with the Plan.

19.3 The Company shall obtain shareholder approval of any Plan amendment to the extent necessary and desirable to comply with Rule 16b-3
or with Section 423 of the Code (or any successor rule or statute or other applicable law, rule or regulation, including the requirements of any
exchange or

7

46



Edgar Filing: CAL DIVE INTERNATIONAL INC - Form 8-K

quotation system on which the Common Stock is listed or quoted). Such shareholder approval, if required, shall be obtained in such a manner
and to such a degree as is required by the applicable law, rule or regulation.

20. NOTICES.

All notices or other communications by a Participant to the Company under or in connection with the Plan shall be deemed to have been duly
given when received in the form specified by the Company by the Company s Chief Financial Officer at the Company s corporate headquarters.

21. CONDITIONS UPON ISSUANCE OF SHARES OF COMMON STOCK.

Common Stock shall not be issued with respect to an option unless the exercise of such option and the issuance and delivery of such shares
pursuant thereto shall comply with all applicable provisions of law, domestic or foreign, including, without limitation, the Securities Act of
1933, as amended, the Securities Exchange Act of 1934, as amended, the rules and regulations promulgated thereunder, and the requirements of
any stock exchange upon which the shares may then be listed, and shall be further subject to the approval of counsel for the Company with
respect to such compliance.

As a condition to the purchase of Common Stock, the Company may require the person purchasing such Common Stock to represent and
warrant at the time of any such purchase that the shares are being purchased only for investment and without any present intention to sell or
distribute such shares if, in the opinion of counsel for the Company, such a representation is required by any of the aforementioned applicable
provisions of law.

22. TERM OF PLAN.

22.1 The Plan shall become effective upon the earlier to occur of its adoption by the Board of Directors or its approval by the shareholders of
the Company. It shall continue in effect for a term of ten (10) years unless sooner terminated pursuant to Section 19.

22.2 Notwithstanding the above, the Plan is expressly made subject (i) to the approval of the shareholders of the Company within 12 months
after the date the Plan is adopted and (ii) at its election, to the receipt by the Company from the Internal Revenue Service of a ruling in scope and
content satisfactory to counsel to the Company, affirming the qualification of the Plan within the meaning of Section 423 of the Code. Such
shareholder approval shall be obtained in the manner and to the degree required under applicable federal and state law. If the Plan is not so
approved by the shareholders within 12 months after the date the Plan is adopted, and if, at the election of the Company a ruling from the
Internal Revenue Service is sought but is not received on or before one year after the Plan s adoption by the Board, this Plan shall not come into
effect. In that case, the Account of each Participant shall forthwith be paid to him or her.

23. ADDITIONAL RESTRICTIONS OF RULE 16B-3.

The terms and conditions of options granted hereunder to, and the purchase of shares by, persons subject to Section 16 of the Exchange Act shall
comply with the applicable provisions of Rule 16b-3. This Plan shall be deemed to contain, and such options shall contain, and the shares issued
upon exercise thereof shall be subject to, such additional conditions and restrictions as may be required by Rule 16b-3 to qualify for the
maximum exemption from Section 16 of the Exchange Act with respect to Plan transactions.
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AVI BIOPHARMA, INC.

PROXY FOR THE ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 24, 2006

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Denis R. Burger and Alan P. Timmins, and each of them, as Proxies, with full power of substitution, and
hereby authorizes them to represent and vote, as designated below, all shares of Common Stock of AVI BioPharma, Inc. held of record by the
undersigned on March 24, 2006 at the Annual Meeting of Shareholders to be held on May 24, 2006 (and any adjournments thereof).

1. Election of Directors. Elect four Group I directors for two-year terms or until their respective successors are elected and
qualified. Directors nominated are Jack L. Bowman, Michael D. Casey, James B. Hicks, Ph.D., and Alan P. Timmins

For Withheld For All
0 0
Except:
2. To increase from 250,000 to 500,000 the number of shares of Common Stock reserved for issuance under the Company s

2000 Employee Stock Purchase Plan. To approve an increase in the reserve of shares under the Company s 2000 Employee Stock Purchase Plan.

For Against Abstain
0 0 0
3. Ratification of Independent Registered Public Accounting Firm for 2006. Ratify the selection of KPMG LLP as the

Company s independent registered public accounting firm for the fiscal year ending December 31, 2006.

For Against Abstain
0 0 0

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the meeting. This proxy, when
properly executed, will be voted in the manner directed herein by the undersigned. IF NO DIRECTION IS MADE, THIS PROXY WILL BE
VOTED FOR ALL NOMINEES INITEM 1AND FOR ITEMS 2 AND 3.
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PLEASE SIGN, DATE, AND RETURN THIS PROXY CARD TODAY IN THE ENCLOSED, PRE-ADDRESSED ENVELOPE.

Please sign below exactly as your name appears on this Proxy Card. If shares are registered in more than one name, all such persons should sign.
A corporation should sign in its full corporate name by a duly authorized officer, stating his/her title. Trustees, guardians, executors and
administrators should sign in their official capacity, giving their full title as such. If a partnership, please sign in the partnership name by
authorized person(s).

If you receive more than one Proxy Card, please sign and return all such cards in the accompanying envelope.

Typed or Printed Name(s)

Authorized Signature

Title or authority, if applicable

Date

Please return promptly in the enclosed envelope, which requires no postage if mailed in the U.S.A.

o I PLAN TO ATTEND THE ANNUAL MEETING.
o I DO NOT PLAN TO ATTEND THE ANNUAL MEETING.
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