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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration number of the earlier effective registration statement for the same offering. o

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED
MAXIMUM AMOUNT MAXIMUM AGGREGATE AMOUNT OF
TITLE OF EACH CLASS OF TO BE OFFERING PRICE OFFERING REGISTRATION
SECURITIES TO BE REGISTERED REGISTERED(1) PER SHARE(2) PRICE(3) FEE@4)
Common Stock, par value $0.0001 per share 2,613,813 shares N/A $11,788,297 $954

)]
This Registration Statement covers the maximum number of shares of AVI common stock issuable in connection with the exchange offer and merger in
exchange for shares of eXegenics capital stock, based on the maximum number of shares of eXegenics capital stock that may be exchanged in the
exchange offer and merger (20,791,343 shares). The Registration Statement also covers additional shares of AVI common stock that may be issued to
prevent dilution resulting from a stock split, stock dividend or similar transaction involving eXegenics capital stock or AVI common stock, under
Rule 416 of the Securities Act.

(@)
Pursuant to Rule 457(0) of the Securities Act, the Proposed Maximum Offering Price Per Share has been omitted.

3
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(1) and Rule 457(c) of the Securities Act, based on the market
value of the AVI common stock to be issued in the exchange offer and the merger, as established by the average of the high and low sale prices of AVI
common stock on August 13, 2003 on the NASDAQ National Market, which was $4.51, and the maximum number of shares of AVI common stock to
be issued in the exchange offer and the merger.

“
This fee has been calculated pursuant to Rule 457(f) of the Securities Act to be $954, which is equal to .0000809 multiplied by the proposed maximum
aggregate offering price of $11,788,297. $974 was previously paid. No amount is due upon this filing.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO
DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT
THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE
SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE
COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

The information in this prospectus supplement may change. AVI BioPharma, Inc. may not complete the exchange offer or the merger or sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus supplement is
not an offer to sell these securities and AVI BioPharma, Inc. is not soliciting offers to buy these securities in any state where the exchange offer
or the merger or sale of these securities is not permitted.
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The exchange offer and withdrawal rights will expire at 12:00 midnight, New York time, on Friday, August 29, 2003, unless the
exchange offer is extended. Shares tendered pursuant to the exchange offer may be withdrawn at any time before the expiration of the
exchange offer, but not during any subsequent offering period.

This prospectus supplement relates to our offer to exchange outstanding shares of common stock and preferred stock of eXegenics Inc. for
shares of common stock of AVI, as initially described in the preliminary prospectus, dated July 25, 2003, that was previously mailed to you. We
have amended the terms of the offer, as described in more detail below, to increase the exchange ratio for shares of eXegenics common stock
from 0.103 to 0.123, and to increase the exchange ratio for shares of eXegenics preferred stock from 0.155 to 0.185. This prospectus supplement
amends, modifies and supercedes the preliminary prospectus to reflect the increase in the exchange ratios and other changes, but does not
include the annexes and other documents attached to the preliminary prospectus. As such, you should read this prospectus supplement in
conjunction with the annexes and other documents attached to the preliminary prospectus. In accordance with the rules of the SEC, we have
extended the offer period until August 29, 2003.

On July 16, 2003, we entered into a merger agreement with eXegenics Inc., providing for Elk Acquisition Inc., our wholly owned
subsidiary, to acquire all of the outstanding shares of eXegenics common stock and eXegenics preferred stock by means of an exchange offer
and a subsequent merger. The eXegenics board of directors has unanimously approved the merger agreement, determined that the exchange
offer and the merger are fair to, and in the best interests of, the holders of eXegenics common stock and eXegenics preferred stock and
recommends that eXegenics stockholders accept the exchange offer and tender their shares of eXegenics common stock and eXegenics preferred
stock pursuant to the exchange offer.

Through Elk Acquisition, we are hereby offering, upon the terms and subject to the conditions set forth in this prospectus supplement and in
the enclosed letters of transmittal, to exchange 0.123 of a share of AVI common stock for each outstanding share of eXegenics common stock
that is validly tendered and not withdrawn on or before the expiration date of the exchange offer, and 0.185 of a share of AVI common stock for
each outstanding share of eXegenics preferred stock that is validly tendered and not withdrawn on or before the expiration date of the exchange
offer.

If completed, the exchange offer will be followed by a merger of Elk Acquisition into eXegenics in which each share of eXegenics
common stock not tendered in the exchange offer will be converted into the right to receive 0.123 of a share of AVI common stock, and each
share of eXegenics preferred stock not tendered in the exchange offer will be converted into the right to receive 0.185 of a share of AVI common
stock, unless, in each case, the holder properly perfects his or her appraisal rights under Delaware law. After completion of the merger,
eXegenics will be a wholly owned subsidiary of AVI.

Our obligation to exchange shares of AVI common stock for shares of eXegenics common stock and eXegenics preferred stock in the
exchange offer is subject to the conditions described in the section entitled "Certain Terms of the Merger Agreement Conditions to the Exchange
Offer" beginning on page 58 of this prospectus supplement. Our common stock is listed on the NASDAQ National Market under the symbol
"AVII" and eXegenics common stock is listed on the NASDAQ SmallCap Market under the symbol "EXEG."

See ''Risk Factors'' beginning on page 21 of this prospectus supplement for a discussion of important factors that you should
consider in connection with the exchange offer.

We are not asking you for a proxy nor should you send us a proxy. Any request for proxies will be made only pursuant to separate
proxy solicitation materials complying with the requirements of Section 14(a) of the Securities Exchange Act of 1934.

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

The date of this prospectus supplement is August 15, 2003.
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REFERENCES TO ADDITIONAL INFORMATION

This prospectus supplement incorporates important business and financial information about AVI and eXegenics from documents filed with
the Securities and Exchange Commission that have not been included in or delivered with this prospectus supplement. This information is
available at the Internet website that the Securities and Exchange Commission maintains at http://www.sec.gov, as well as from other sources.

You may also obtain copies of these documents from AVI, without charge, by written or oral request to:

AVI BioPharma, Inc.
Investor Relations
One S.W. Columbia
Suite 1105
Portland, Oregon 97258
Attn: Michael C. Hubbard
(503) 227-0554

In order to receive timely delivery of the documents, you must make your request no later than August 22, 2003.
See "Where You Can Find More Information" beginning on page 80 of this prospectus supplement.

The Securities and Exchange Commission allows us to "incorporate by reference" information into this prospectus supplement, which
means that we can disclose important information to you by referring you to another document filed separately with the Securities and Exchange
Commission. Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded, for purposes of this prospectus supplement, to the extent that a statement contained in this prospectus supplement, or in
any other subsequently filed document which also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement. This prospectus supplement incorporates by reference the documents described below that we have previously filed with the
Securities and Exchange Commission. These documents contain important information about AVI.

The following documents that we have previously filed with the Securities and Exchange Commission are incorporated by reference:
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Our Annual Report on Form 10-K for the fiscal year ended December 31, 2002 filed on March 31, 2003, including
information incorporated by reference in the Form 10-K from our definitive proxy statement for the 2003 annual meeting of
stockholders, which was filed on April 10, 2003;

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2003 filed on May 13, 2003;

Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 filed on August 12, 2003;

Our Current Reports on Form 8-K filed on May 7, 2003, May 8, 2003, May 9, 2003, May 20, 2003, July 17, 2003 and
August 8, 2003; and

The description of our common stock set forth in our registration statement on Form 8-A filed on May 29, 1997.

il

In addition, all documents that we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 from the date of
this prospectus supplement to the last date that shares are accepted for exchange pursuant to the exchange offer or the merger, or the date that the
exchange offer is terminated, will also be deemed to be incorporated by reference into this prospectus supplement.

The following documents that eXegenics has previously filed with the Securities and Exchange Commission are incorporated by reference:

eXegenics' Annual Report on Form 10-K for the fiscal year ended December 31, 2002 filed on March 20, 2003, including
information incorporated by reference in the Form 10-K from eXegenics' definitive proxy statement for the 2003 annual
meeting of stockholders, which was filed on April 15, 2003 (a copy of this Annual Report was attached to the preliminary
prospectus, dated July 25, 2003, which previously was mailed to you) and eXegenics' amended Annual Report on

Form 10-K/A, filed on April 8, 2003 (a copy of this amended Annual Report was attached to the preliminary prospectus,
dated July 25, 2003, which previously was mailed to you);

eXegenics' Quarterly Report on Form 10-Q for the quarter ended March 31, 2003 filed on May 13, 2003 (a copy of this
Quarterly Report was attached to the preliminary prospectus, dated July 25, 2003, which previously was mailed to you);

eXegenics Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 filed on August 14, 2003 (a copy of this
Quarterly Report is attached to this prospectus supplement); and

eXegenics' Current Reports on Form 8-K filed on March 14, 2003, March 20, 2003, March 21, 2003, April 11, 2003,
May 13,2003, May 19, 2003, May 30, 2003, June 9, 2003 and July 16, 2003.

iv

QUESTIONS AND ANSWERS ABOUT THE PROPOSED TRANSACTION

What are AVI and eXegenics proposing?
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AVI and eXegenics have entered into a merger agreement, pursuant to which we are offering to exchange shares of AVI common
stock for all of the outstanding shares of eXegenics common stock and eXegenics preferred stock. If the exchange offer is completed,
Elk Acquisition, our wholly owned subsidiary, will merge into eXegenics. As a result of the exchange offer and the merger, eXegenics
will become a wholly owned subsidiary of AVI. Throughout this prospectus supplement, we sometimes refer to the eXegenics
common stock and eXegenics preferred stock collectively as the "eXegenics capital stock."

What will I receive in exchange for my shares of eXegenics capital stock?

In the exchange offer, you will receive 0.123 of a share of AVI common stock for each share of eXegenics common stock that you
validly tender and do not withdraw, and 0.185 of a share of AVI common stock for each share of eXegenics preferred stock that you
validly tender and do not withdraw. Each eXegenics stockholder who tenders shares of eXegenics capital stock in the exchange offer
will be entitled to receive cash in lieu of any fractional share of AVI common stock that would otherwise have been delivered to such
stockholder in connection with the exchange offer, after aggregating all fractional shares of AVI common stock that would otherwise
have been issued to the stockholder. The exchange offer, if completed, will be followed by a merger in which each share of eXegenics
common stock will be converted into the right to receive 0.123 of a share of AVI common stock, and each share of eXegenics
preferred stock will be converted into the right to receive 0.185 of a share of AVI common stock, subject in each case to the exercise
of appraisal rights. Each eXegenics stockholder whose shares of eXegenics capital stock are converted into the right to receive shares
of AVI common stock in the merger will be entitled to receive cash in lieu of any fractional share of AVI common stock that would
otherwise have been delivered to such stockholder in connection with the merger, after aggregating all fractional shares of AVI
common stock that would otherwise have been issued to the stockholder. Please see page 29 this prospectus supplement for a table
illustrating the per share consideration that would be received by holders of eXegenics capital stock based on a range of assumed
closing prices of AVI common stock.

Is the exchange offer being made by AVI or Elk Acquisition?

The exchange offer is technically being made by Elk Acquisition, which we formed specifically for the purpose of making the
exchange offer and otherwise facilitating the transaction. Because Elk Acquisition is our wholly owned subsidiary, all of the shares of
eXegenics capital stock acquired by Elk Acquisition in the exchange offer will actually be beneficially owned and controlled by AVI.
Therefore, although Elk Acquisition is technically making the exchange offer and will be a party to the merger, when we discuss the
exchange offer and the merger, we generally refer only to AVIL.

How long will it take to complete the exchange offer and the merger?

We hope to complete the exchange offer on August 29, 2003. However, the exchange offer may be extended if the conditions to the
exchange offer have not been satisfied at the scheduled expiration date or if we are required to extend the exchange offer by the terms
of the merger agreement or the rules of the Securities and Exchange Commission. We expect to complete the merger shortly after
completing the exchange offer, or, if adoption of the merger agreement by eXegenics stockholders is required, shortly after the
execution of a written consent by holders of a majority of eXegenics' capital stock adopting and approving the merger agreement.

Will I have to pay any brokerage fees or commissions?

If you are the record owner of your shares of eXegenics capital stock and you tender your shares in the exchange offer directly to the
exchange agent, you will not incur any brokerage fees or commissions. If you own your shares of eXegenics capital stock through a

broker or other nominee who tenders the shares on your behalf, your broker may charge you a commission for doing so. You should
consult with your broker or nominee to determine whether any charges will apply.

Does eXegenics support the exchange offer and the merger?
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Yes. eXegenics' board of directors has unanimously determined that the exchange offer and the merger are fair to, and in the best
interests of, the holders of eXegenics common stock and the holders of eXegenics preferred stock and recommends that eXegenics'
stockholders accept the exchange offer and tender their shares of eXegenics capital stock pursuant to the exchange offer. eXegenics'
board of directors has also approved the merger agreement and the merger. Information about the recommendation of eXegenics'
board of directors is more fully set forth in the section entitled "The Transaction Reasons for the Exchange Offer and the Merger"
beginning on page 38 of this prospectus supplement.

Why are the prospectus, the letters of transmittal and the notice of guaranteed delivery being revised and re-circulated?

There have been material developments relating to our offer since it was commenced on July 25, 2003, including the increase in the
common stock exchange ratio from 0.103 to 0.123, and the increase in the preferred stock exchange ratio from 0.155 to 0.185, which
we have reported in amendments to our tender offer statement on Schedule TO that have been filed with the SEC. We are providing
this prospectus supplement, revised letters of transmittal and a revised notice of guaranteed delivery to reflect these developments, in
each case in a single revised document.

If I already tendered my shares in the original offer, do I have to do anything now?

No. Shares previously tendered pursuant to the preliminary prospectus, dated July 25, 2003, and related letters of transmittal and not
withdrawn constitute valid tenders for purposes of the exchange offer, as amended. Holders of eXegenics capital stock who have
validly tendered and not withdrawn their shares are not required to take any further action with respect to such shares, except as may
be required by the guaranteed delivery procedure if such procedure was utilized.

If I already tendered my shares in the original offer, will I receive the increased consideration?

Yes. You will now receive 0.123 of a share of AVI common stock for each share of eXegenics common stock that you validly tender
and do not withdraw, and 0.185 of a share of AVI common stock for each share of eXegenics preferred stock that you validly tender
and do not withdraw, if shares are accepted for payment and exchanged by us pursuant to the exchange offer.

How do I participate in the exchange offer?

You are urged to read this entire prospectus supplement carefully, and to consider how the exchange offer and the merger affect you.
Then, if you wish to tender your shares of eXegenics capital stock, you should do the following:

with respect to either common stock or preferred stock of eXegenics, if you hold your shares in your own name, complete
and sign the appropriate letter of transmittal for the class of stock you hold and return it with your stock certificates to
Mellon Investor Services LLC, the exchange agent for the exchange offer, at the appropriate address specified on the back
cover of this prospectus supplement before the expiration date of the exchange offer; or

if you hold shares of common stock of eXegenics in "street name" through a broker, ask your broker to tender your shares
before the expiration date.

Alternatively, you may comply with the guaranteed delivery procedures described in the section entitled "The Transaction Guaranteed
Delivery of Shares/Common Stock" beginning on page 35 of this prospectus supplement. Please read this prospectus supplement
carefully for more information about procedures for tendering your shares, the timing of the exchange offer, extensions of the
exchange offer period and your rights to withdraw your shares from the exchange offer prior to the expiration date.
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When and how can I withdraw tendered shares?

You may withdraw any shares you have tendered at any time before the time we accept the shares for exchange in the exchange offer.

For a withdrawal to become effective, our exchange agent must receive a written or facsimile transmission notice of withdrawal before
the time we accept the shares for exchange in the exchange offer. In a notice of withdrawal you must specify your name, the number of
shares to be withdrawn and the name in which the certificates are registered, if different from your name. If you have delivered to our
exchange agent certificates for shares to be withdrawn, you must also indicate the serial numbers shown on the particular certificates
evidencing the shares to be withdrawn.

Have any eXegenics stockholders agreed to tender their shares?

Yes. All of the directors and officers of eXegenics have agreed to tender into the exchange offer shares representing approximately
0.7% of the capital stock of eXegenics outstanding as of August 8, 2003.

What percentage of AVI common stock will eXegenics stockholders own after the merger?

If we obtain all of the outstanding shares of eXegenics capital stock pursuant to the exchange offer and the merger, former
stockholders of eXegenics will own approximately 6.5% of the shares of AVI common stock, based upon the number of shares of AVI
common stock, eXegenics common stock and eXegenics preferred stock outstanding on August 8, 2003, and not taking into account
stock options, warrants or convertible securities of AVI or eXegenics.

What are the most significant conditions to the exchange offer?

Our obligation to accept shares of eXegenics capital stock for exchange in the exchange offer is subject to several conditions,
including:

a majority of the sum of (i) the outstanding shares of eXegenics capital stock plus, (ii) at our option, an additional number of
shares not exceeding the number of shares of capital stock of eXegenics issuable upon the exercise of in-the-money options
and warrants, having been validly tendered and not withdrawn, which is referred to in this prospectus supplement as the
"minimum tender condition";

eXegenics having not materially breached any covenant in the merger agreement, and not having breached its
representations and warranties in the merger agreement in any material respect;

eXegenics having cash and cash equivalents, net of liabilities of the types described in the merger agreement, of at least
$9,000,000; and

the registration statement of which this prospectus supplement is a part having been declared effective by the Securities and
Exchange Commission.

These and other conditions to the exchange offer are described in the section entitled "Certain Terms of the Merger
Agreement Conditions to the Exchange Offer" beginning on page 58 of this prospectus supplement.

What happens if I do not tender my shares of eXegenics capital stock in the exchange offer?
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If, after completion of the exchange offer, we own a majority of the outstanding shares of eXegenics capital stock, we intend to
complete a merger of our wholly owned subsidiary, Elk Acquisition, with eXegenics. Upon completion of the merger, each share of
eXegenics common stock that has not been tendered and accepted for exchange in the exchange offer will be converted into the right
to receive 0.123 of a share of AVI common stock, and each share of eXegenics preferred stock that has not been tendered and accepted
for exchange in the exchange offer will be converted into the right to receive 0.185 of a share of AVI common stock, in each case,
unless you properly perfect your appraisal rights under Delaware law. The appraisal process is discussed more fully in the section
entitled "The Transaction Appraisal Rights" beginning on page 45 of this prospectus supplement.

Are AVI's business, prospects and financial condition relevant to my decision to tender my shares in the exchange offer?

Yes. Shares of eXegenics capital stock accepted for exchange in the exchange offer will be exchanged for AVI common stock;
therefore, you should consider our business and financial condition before you decide to tender your shares of eXegenics capital stock
in the exchange offer. In considering our business and financial condition, you should review the documents incorporated by reference
in this prospectus supplement because they contain detailed business, financial and other information about AVI.

Has the exchange offer commenced?

Yes. The exchange offer commenced on July 25, 2003. At the same time we commenced the exchange offer, we filed a registration
statement covering the shares of AVI common stock to be issued in exchange for shares of eXegenics capital stock. You may now
tender shares of eXegenics capital stock in the exchange offer in accordance with the procedures outlined in this prospectus
supplement. We cannot, however, accept for exchange and pay for any shares tendered in the exchange offer until the registration
statement is declared effective by the Securities and Exchange Commission and the other conditions to the exchange offer have been
satisfied or, where permissible, waived.

Where can I find more information about AVI and eXegenics?

You can find more information about AVI and eXegenics as described in the section entitled "Where You Can Find More
Information" beginning on page 80 of this prospectus supplement.

Whom should I contact if I have more questions about the transaction?

You may contact either of Mellon Investor Services LLC or Mackenzie Partners, Inc., the information agents for the exchange offer,
using the following contact information:

THE INFORMATION AGENTS ARE:

Mellon

Mellon Investor Services

A Mellon Financial CompanySM

85 Challenger Road 105 Madison Avenue
2nd Floor New York, New York 10016
Ridgefield Park, NJ 07660 (212) 929-5500 (Call Collect)
Call Toll-Free: (866) 323-8164 or

(800) 322-2885 (Toll Free)

10
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SUMMARY

This summary highlights selected information from this prospectus supplement and may not contain all of the information that is important
to you. You should carefully read this entire document and the other documents to which this document refers you or that are incorporated by
reference in order to understand fully the exchange offer and the merger. See "Where You Can Find More Information" beginning on page 80 of
this prospectus supplement for the location of these documents. The merger agreement was attached as Annex A to the preliminary prospectus,
dated July 25, 2003, which previously was mailed to you . AVI and eXegenics encourage you to read the merger agreement as it is the legal
document that governs the exchange offer and the merger. We have included page references in parentheses, where applicable, to other sections
of this prospectus supplement in order to direct you to a more detailed description of the topics presented in this summary.

The Companies

AVI BioPharma, Inc.
One S.W. Columbia

Suite 1105

Portland, Oregon 97258
Telephone: (503) 227-0554

We are a biopharmaceutical company developing therapeutic products for the treatment of life-threatening diseases using two technology
platforms: NEUGENE antisense drugs and cancer immunotherapy. Our lead NEUGENE antisense compound is designed to target cancer,
cardiovascular restenosis, polycystic kidney disease and other cell proliferation disorders. In addition to targeting specific genes in the body, our
antiviral program uses NEUGENE antisense compounds to target single-stranded RNA viruses, including West Nile Virus, SARS, coronavirus,
calicivirus, and Hepatitis C. Our lead cancer agent, AVICINE , is a therapeutic cancer vaccine that has completed Phase II clinical trials in
colorectal and pancreatic cancer. We were incorporated in Oregon in 1980 as Antivirals, Inc., and changed our name to AVI BioPharma, Inc. in
1998.

Our common stock is listed on the NASDAQ National Market under the symbol "AVIL." We maintain a site on the Internet at
"www.avibio.com"; however, information found on our website is not part of this prospectus supplement.

Elk Acquisition, Inc.

c/o AVI BioPharma, Inc.
One S.W. Columbia

Suite 1105

Portland, Oregon 97258
Telephone: (503) 227-0554

Elk Acquisition is our wholly owned subsidiary and was incorporated on July 10, 2003, in the State of Delaware. Elk Acquisition has not
engaged in any operations and exists solely to make the exchange offer and otherwise facilitate the transaction. Therefore, although Elk
Acquisition is technically making the exchange offer and will be a party to the merger, when we discuss the transaction in this prospectus
supplement, we generally refer only to AVI.

eXegenics Inc.

2110 Research Row
Dallas, Texas 75235
Telephone: (214) 358-2000

eXegenics is no longer actively conducting research, but has historically been engaged in the discovery and development of drugs for
treatment of cancers and drug-resistant bacterial diseases.

From the time of its founding in 1991 until 2001, eXegenics' efforts were devoted to discovery research activities related to potential
therapies for human disease and to improvement (by genetic engineering) of technologies for producing certain products manufactured and
marketed by other companies. Through 2001, eXegenics had not created a commercially viable drug candidate, nor had its efforts in production
technology improvement research led to any commercially viable manufacturing processes. eXegenics was incorporated in Texas in 1991 as
Cytoclonal Pharmaceutics, Inc. and was reincorporated in Delaware in 1992. The name of the company was changed to eXegenics Inc. in 2001.
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eXegenics common stock is listed on the NASDAQ SmallCap Market under the symbol "EXEG." eXegenics preferred stock is not publicly
traded. eXegenics maintains a site on the Internet at "www.exegenicsinc.com"; however, information found on eXegenics' website is not part of
this prospectus supplement.

The Prospectus Supplement and the Increased Exchange Ratios

This prospectus supplement relates to our offer to exchange outstanding shares of common stock and preferred stock of eXegenics Inc. for
shares of common stock of AVI, as initially described in the preliminary prospectus, dated July 25, 2003, that was previously mailed to you. We
have amended the terms of the offer to increase the exchange ratio for shares of eXegenics common stock from 0.103 to 0.123, and to increase
the exchange ratio for shares of eXegenics preferred stock from 0.155 to 0.185. The amended exchange ratios represent an increase of
approximately 20 percent over the corresponding exchange ratios contemplated by the preliminary prospectus. This prospectus supplement
amends, modifies and supercedes the preliminary prospectus to reflect the increase in the exchange ratios and certain other changes, but does not
include the annexes and other documents attached to the preliminary prospectus. As such, you should read this prospectus supplement in
conjunction with the annexes and other documents attached to the preliminary prospectus.

Subsequent to the commencement of our original exchange offer, on July 31, 2003, the Foundation Group, an entity involved in an
unsolicited cash offer for shares of eXegenics capital stock, filed with the SEC an amendment to its tender offer statement on Schedule TO
announcing that it had increased its offer price from $0.37 per share of eXegenics common stock and eXegenics preferred stock to $0.51 per
share. Following the Foundation Group's increase in its offer price, our board of directors unanimously approved the increase in the exchange
ratios described above. Our exchange offer now assigns a value of approximately $0.55 per share of eXegenics common stock and $0.83 per
share of eXegenics preferred stock, based on the increased exchange ratios and the closing price of AVI common stock on August 13, 2003.
These exchange ratios represent a premium of approximately $0.04 per share, or 7.8%, over the offer price of the Foundation Group with respect
to the eXegenics common stock, and approximately $0.32 per share, or 62.7%, over the offer price of the Foundation Group with respect to the
eXegenics preferred stock, based on the closing price of AVI common stock on August 13, 2003.

The Transaction (Page 29)

AVI and eXegenics are proposing a two-part business combination transaction in which AVI intends to acquire all of the outstanding shares
of eXegenics capital stock. In the exchange offer, AVI is offering to exchange:

0.123 of a share of AVI common stock for each outstanding share of eXegenics common stock that is validly tendered and
not withdrawn on or before the expiration date of the exchange offer; and

0.185 of a share of AVI common stock for each outstanding share of eXegenics preferred stock that is validly tendered and
not withdrawn on or before the expiration date of the exchange offer.

6

Each eXegenics stockholder who tenders shares of eXegenics capital stock in the exchange offer will be entitled to receive cash in lieu of
any fractional share of AVI common stock that would otherwise have been delivered to such stockholder in connection with the exchange offer,
after aggregating all fractional shares of AVI common stock that would otherwise have been issued to the stockholder. If we complete the
exchange offer, it will be followed by a merger of Elk Acquisition into eXegenics. The exchange offer and the merger are sometimes
collectively referred to in this prospectus supplement as the "transaction."

We are not required to accept for exchange, or to deliver shares of AVI common stock in exchange for, shares of eXegenics capital stock
pursuant to the exchange offer, unless the number of shares of eXegenics capital stock validly tendered and not withdrawn prior to the expiration
date of the exchange offer equals at least a majority of the sum of (i) the total number of shares of eXegenics capital stock then outstanding, plus
(ii) at our election, an additional number of shares up to but not exceeding the total number of shares of eXegenics common stock issuable upon
the exercise of in-the-money options and warrants. We may not waive this condition without eXegenics' consent. In addition, our obligation to
accept for exchange, or to deliver shares of AVI common stock in exchange for, shares of eXegenics capital stock pursuant to the exchange offer
is subject to several other conditions described in the section entitled "Certain Terms of the Merger Agreement Conditions to the Exchange
Offer" beginning on page 58 of this prospectus supplement.

Promptly after completion of the exchange offer, we intend to merge Elk Acquisition, our wholly owned subsidiary, with eXegenics. Upon
completion of the merger, each share of eXegenics common stock that has not been tendered and accepted for exchange in the exchange offer
will be converted into the right to receive 0.123 of a share of AVI common stock, and each share of eXegenics preferred stock that has not been
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tendered and accepted for exchange in the exchange offer will be converted into the right to receive 0.185 of a share of AVI common stock, in
each case, unless the holder properly perfects appraisal rights under Delaware law. Each eXegenics stockholder whose shares of eXegenics
capital stock are converted into the right to receive shares of AVI common stock in the merger will be entitled to receive cash in lieu of any
fractional share of AVI common stock that would otherwise have been delivered to such stockholder in connection with the merger, after
aggregating all fractional shares of AVI common stock that would otherwise have been issued to the stockholder. We seek to acquire ownership
of 100% of the outstanding shares of eXegenics capital stock through the exchange offer and the merger.

Example:

If you currently own 100 shares of eXegenics common stock, after the transaction you will receive 12 shares of AVI
common stock and a check for the value of 30% of a share of AVI common stock, rounded to the nearest whole cent.

On August 13, 2003, the most recent practicable date prior to the mailing of this prospectus supplement, the last sale price of
AVI common stock on the NASDAQ National Market was $4.51. Applying the exchange ratios in the exchange offer to the
AVI closing price on that date, each holder would be entitled to receive 0.123 of a share of AVI common stock with a
market value of approximately $0.55 for each share of eXegenics common stock validly tendered and not withdrawn, and
0.185 of a share of AVI common stock with a market value of approximately $0.83 for each share of eXegenics preferred
stock validly tendered and not withdrawn. The actual value of the AVI common stock to be issued in the exchange offer and
the merger, however, will depend on the market price at the closing of the exchange offer and the merger, and may be more
or less than the value given in this example. We urge you to obtain current price quotations for AVI common stock and
eXegenics common stock and, if available, eXegenics preferred stock, prior to making your decision whether to tender into
the exchange offer. Please see page 29 of this prospectus supplement for a table illustrating the per share

consideration that would be received by holders of eXegenics capital stock based on a range of assumed closing prices of
AVI common stock.

Market Price And Dividend Information (Page 14)

Our common stock is listed on the NASDAQ National Market under the symbol "AVIL," and eXegenics common stock is listed on the
NASDAQ SmallCap Market under the symbol "EXEG." On July 15, 2003, the last full trading day before the public announcement of the
exchange offer and the merger, the closing sales price per share of AVI common stock on the NASDAQ National Market was $6.15, and the
closing sales price per share of eXegenics common stock on the NASDAQ SmallCap Market was $0.61. On August 13, 2003, the most recent
practicable date before the mailing of this prospectus supplement, the closing sales price per share of AVI common stock on the NASDAQ
National Market was $ 4.51, and the closing sales price per share of eXegenics common stock on the NASDAQ SmallCap Market was $0.53.
eXegenics preferred stock is not publicly traded and, as such, no current market value is available for such shares.

Material United States Federal Income Tax Consequences (Page 41)

Your tax consequences will depend on whether the exchange offer and merger are treated as a reorganization or as a taxable transaction
and, if the transaction is taxable, on whether you hold your shares of eXegenics capital stock at a gain or loss. If the transaction is a
reorganization for U.S. federal income tax purposes, your receipt of AVI common stock in the transaction will be nontaxable for U.S. federal
income tax purposes (except for taxes, if any, resulting from the receipt of cash instead of fractional shares of AVI common stock). If the
transaction is not a reorganization for U.S. federal income tax purposes, you will recognize gain or loss on the exchange of your shares of
eXegenics capital stock for shares of AVI common stock in the exchange offer or the merger. The amount of gain or loss recognized will be
equal to the difference between the fair market value of the shares of AVI common stock received in the exchange offer or merger and your tax
basis in the shares of eXegenics capital stock surrendered in the exchange offer or the merger.

The tax treatment of the exchange offer and the merger to eXegenics stockholders depends on, among other things, certain facts that will
not be known before the completion of the merger. eXegenics stockholders are urged to carefully read the discussion in the section entitled "The
Transaction Material United States Federal Income Tax Consequences" beginning on page 41 of this prospectus supplement. That discussion
includes a summary of the material U.S. federal income tax consequences of participation in the exchange offer and the merger in the event that
the conditions described above are not satisfied.
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Tax matters are complicated, and the tax consequences of the exchange offer and the merger to you will depend on facts of your
own situation. You should consult your own tax advisors to fully understand the tax consequences of the exchange offer and the merger
to you.

Reasons For The Exchange Offer and Merger (Page 38)

eXegenics. eXegenics' board of directors believes that the transaction could result in a number of benefits to eXegenics and its
stockholders, including the opportunity for eXegenics stockholders to have greater liquidity for their investment in the near term and, in the long
term, the opportunity to participate in a significantly larger and more diversified company.

AVI. Our board of directors believes that the transaction could result in a number of benefits to AVI and our stockholders, including the
following:

the opportunity to obtain additional cash to fund existing and new research and development programs to enhance our core
technologies and expand product development; and

the opportunity to obtain eXegenics' intellectual property, including eXegenics target validation antisense platform (referred
to as the "OASIS" program) and eXegenics' Quantum Core Technology.

See the section entitled "The Transaction Reasons for the Exchange Offer and the Merger" beginning on page 38 of this prospectus
supplement, as well as eXegenics' Solicitation/ Recommendation Statement on Schedule 14D-9, which was mailed to you together with the
preliminary prospectus, dated July 25, 2003.

Recommendation of eXegenics' Board of Directors (Page 57)

eXegenics' board of directors has unanimously approved the merger agreement, determined that the exchange offer and the merger are fair
to, and in the best interests of, the holders of eXegenics common stock and the holders of eXegenics preferred stock, and unanimously
recommends that eXegenics stockholders accept the exchange offer and tender their shares pursuant to the exchange offer and, if required by
applicable law, adopt the merger agreement. Information about the unanimous recommendation of eXegenics' board of directors is more fully
described in eXegenics' Solicitation/Recommendation Statement on Schedule 14D-9, which was mailed to you together with the preliminary
prospectus, dated July 25, 2003.

Opinion of eXegenics' Financial Advisor (Page 39)

eXegenics' board of directors has received a written opinion, dated July 15, 2003, from Petkevich & Partners LLC, eXegenics' exclusive
financial advisor in connection with the exchange offer and the merger, to the effect that, as of the date of the opinion and based on and subject
to the matters described in its opinion, the aggregate consideration to be received by the holders of eXegenics common stock and eXegenics
preferred stock (other than AVI and its affiliates) was fair, from a financial point of view, to such holders in the aggregate. A summary of
Petkevich's opinion, including the analysis performed, the bases and methods of arriving at the opinion, and a description of Petkevich's
investigation and assumptions, are disclosed in Item 4 of eXegenics' Solicitation/Recommendation Statement on Schedule 14D-9, which was
mailed to you together with the preliminary prospectus, dated July 25, 2003. The full text of Petkevich's written opinion dated July 15, 2003,
which describes the assumptions made, matters considered and limitations on the review undertaken, is attached as Annex A to eXegenics'
Solicitation/Recommendation Statement on Schedule 14D-9, which was mailed to you together with the preliminary prospectus, dated July 25,
2003. The opinion was addressed to the eXegenics board of directors and does not constitute a recommendation to any stockholder
regarding whether stockholders should exchange shares pursuant to the exchange offer, or how stockholders should vote or act on any
matter relating to the exchange offer or the merger.

Timing of the Exchange Offer

The exchange offer commenced on July 25, 2003 and is currently scheduled to expire at 12:00 midnight, New York City time, on August
29, 2003. However, under certain circumstances the exchange offer may be extended. If we decide to extend the exchange offer, we will make
an announcement regarding that extension as described in the section entitled "The Transaction Extension, Termination and Amendment"
beginning on page 30 of this prospectus supplement.
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Extension, Termination and Amendment (Page 30)

If any condition to the exchange offer is not satisfied or, if permissible, waived, on any scheduled expiration date of the exchange offer,
then we may extend the expiration date of the exchange offer from time to time for such period of time as we may reasonably determine to be
necessary to permit such condition to be satisfied.

We may also extend the expiration date of the exchange offer for one additional period of not more than 20 business days if the minimum
condition has been satisfied, but either:

the sum of the number of shares of eXegenics common stock that have been validly tendered and not withdrawn plus the
number of shares of eXegenics common stock owned by us or Elk Acquisition as of the scheduled expiration date is less
than 90% of the number of shares of eXegenics common stock then outstanding; or

the sum of the number of shares of eXegenics preferred stock that have been validly tendered and not withdrawn plus the
number of shares of eXegenics preferred stock collectively owned by us and/or Elk Acquisition as of the scheduled
expiration date is less than 90% of the number of shares of eXegenics preferred stock then outstanding.

In addition, we have the right to extend the exchange offer for any period of time required by the rules of the Securities and Exchange
Commission. We are not giving any assurance that we will exercise our right to extend the expiration date of the exchange offer. During an
extension, all shares of eXegenics capital stock previously tendered and not withdrawn will remain subject to the exchange offer, subject to your
right to withdraw your shares of eXegenics capital stock previously tendered in the exchange offer. An extension of the exchange offer is
different than a subsequent offering period. The effects of a subsequent offering period are described below.

We are required to extend the expiration date of the exchange offer for a period of ten business days after the initial expiration date if:

all of the conditions to the exchange offer, other than the minimum tender condition, are satisfied as of the initial expiration
date;

a number of shares of eXegenics common stock have been validly tendered and not withdrawn as of the initial expiration
date that represents at least 35% of the sum of (i) the total number of shares of common stock outstanding as of the initial
expiration date, plus (ii) the total number of shares of eXegenics common stock issuable on the exercise of in-the-money
options and warrants to purchase eXegenics common stock, each as outstanding as of the initial expiration date; and

a number of shares of eXegenics preferred stock have been validly tendered and not withdrawn as of the initial expiration
date that represents at least 35% of the total number of shares of eXegenics preferred stock outstanding as of the initial
expiration date.

We reserve the right to make any changes in the terms and conditions of the exchange offer by giving oral or written notice of the changes
to the exchange agent and by making a public announcement thereof; however, without the prior written consent of eXegenics, we cannot:

amend or waive the minimum tender condition;

make any changes to the form of consideration to be delivered for the shares of eXegenics capital stock tendered in the
exchange offer;

decrease either the common stock exchange ratio or the preferred stock exchange ratio, or the number of shares of eXegenics
capital stock sought in the exchange offer;
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impose any condition to the exchange offer other than those already described in the merger agreement or modify any
existing condition to the exchange offer if the modification would make satisfaction of the condition materially more
difficult; or

extend the initial expiration date of the exchange offer, except in the circumstances described above.

10

We are required to follow any extension, termination, amendment or delay, as promptly as practicable, with a public announcement. Any
announcement about an extension is required to be issued no later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled expiration date of the exchange offer. Subject to applicable law, and without limiting the manner in which we may choose
to make any public announcement, we assume no obligation to publish, advertise or otherwise communicate the public announcement other than
by making a release to the Dow Jones News Service.

Subsequent Offering Period (Page 32)

We may elect to provide a subsequent offering period of not less than three nor more than 20 business days after the acceptance of shares of
eXegenics capital stock in the exchange offer if the requirements of Rule 14d-11 under the Securities Exchange Act of 1934 relating to a
subsequent offering period have been met. You will not have the right to withdraw any shares of eXegenics capital stock that you tender during
the subsequent offering period. We are required to accept for exchange, and to deliver shares of AVI common stock in exchange for, shares of
eXegenics capital stock that are validly tendered promptly after the tender of such shares during any subsequent offering period. If we elect to
provide a subsequent offering period, we are required to make a public announcement to that effect no later than 9:00 a.m., New York City time,
on the next business day after the previously scheduled expiration date of the exchange offer.

Withdrawal Rights (Page 33)

Your tender of shares of eXegenics capital stock pursuant to the exchange offer is irrevocable, except that shares of eXegenics capital stock
tendered pursuant to the exchange offer may be withdrawn at any time before the time we first accept tendered shares of eXegenics capital stock
for exchange pursuant to the exchange offer. Once we have accepted shares of eXegenics capital stock for exchange pursuant to the exchange
offer, all tenders are irrevocable.

If we elect to provide a subsequent offering period pursuant to Rule 14d-11 under the Securities Exchange Act of 1934, you will not have
the right to withdraw shares of eXegenics common stock that you tender in the subsequent offering period.

Exchange of Shares of eXegenics Capital Stock; Delivery of Shares (Page 32)

We are required to accept for exchange, and to deliver shares of AVI common stock in exchange for, shares of eXegenics capital stock that
are validly tendered and not withdrawn promptly after the expiration date of the exchange offer, upon the terms and conditions to the exchange
offer, including the terms and conditions of any extension or amendment. In addition, we are required to accept for exchange, and to deliver
shares of AVI common stock in exchange for, shares of eXegenics capital stock promptly after they are validly tendered during any subsequent
offering period, upon the terms and conditions to the exchange offer, including the terms and conditions of any extension or termination.

Procedure For Tendering (Page 33)
The method of tendering your shares in the exchange offer will depend on whether the shares are held in certificate or book-entry form.
If your shares of eXegenics capital stock are held in certificate form, you must deliver the certificates, a properly completed

and duly executed letter of transmittal, or a manually executed facsimile of that document, and any other required documents
to the exchange agent at one of its addresses set forth on the back cover of this prospectus supplement. In the circumstances
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detailed in the letter of transmittal, the signatures on the letter of transmittal must be guaranteed.

If your shares of eXegenics capital stock are held in book-entry form, the shares must be tendered in accordance with the
procedures for book-entry tender, and the exchange agent must receive a so-called "agent's message" and a confirmation of
receipt of the tender. The procedures for book-entry transfer are described in the section entitled "The Transaction Procedure
for Tendering" beginning on page 33 of this prospectus supplement.

If you hold your shares in "street name" through a broker, ask your broker to tender your shares before the expiration date.
In all cases, deliveries to the exchange agent must be made before the expiration of the exchange offer.

If certificates evidencing your shares of eXegenics capital stock are not currently available and you cannot now comply with the preceding
requirements, you can still participate in the exchange offer by complying with the guaranteed delivery procedures described in the section
entitled "The Transaction Guaranteed Delivery of Shares of Common Stock" beginning on page 35 of this prospectus supplement.

If you have already tendered your shares pursuant to the preliminary prospectus and the letter of transmittal that was mailed
together with the preliminary prospectus, dated July 25, 2003, you need not take any further action. Shares of eXegenics capital stock
that were tendered using these prior documents and that have not been subsequently withdrawn constitute valid tenders for purposes of
the exchange offer, as amended. Holders of eXegenics capital stock who have validly tendered and not withdrawn their shares are not
required to take any further action with respect to such shares in order to receive the increased consideration if shares of eXegenics
capital stock are accepted for payment and exchanged by AVI pursuant to the exchange offer, as amended, except as may be required
by the guaranteed delivery procedure if such procedure was utilized. If you have not already tendered your shares of eXegenics capital
stock, please disregard the materials previously delivered to you and use the materials accompanying this prospectus supplement.

Effect of Tender (Page 35)

By executing and sending a letter of transmittal as described above, you irrevocably appoint our designees as your attorneys-in-fact and
proxies, each with full power of substitution, to the full extent of your rights with respect to your shares of eXegenics capital stock tendered and
accepted for exchange by AVI and with respect to any and all other shares of eXegenics capital stock and other securities (other than the shares
of AVI common stock) issued or issuable in respect of the shares of eXegenics capital stock on or after July 25, 2003. That appointment is
effective if and when, and only to the extent that, we accept the shares of eXegenics capital stock for exchange pursuant to the exchange offer.
Our designees will, with respect to the shares of eXegenics capital stock for which the appointment is effective, be empowered, among other
things, to exercise all of your voting, consent and other rights as they, in their sole discretion, deem proper at any annual, special or adjourned
meeting of eXegenics stockholders or otherwise. We reserve the right to require that, in order for shares of eXegenics capital stock to be deemed
validly tendered, immediately upon our exchange of the shares, we must be able to exercise full voting and consent rights with respect to the
tendered shares of eXegenics capital stock.

All of these proxies discussed above shall be considered coupled with an interest in the tendered shares of eXegenics capital stock and
therefore shall not be revocable. Upon the effectiveness of the appointment, all prior proxies that you have given will be revoked, and you may

not give any subsequent proxies (and, if given, they will not be deemed effective). The Foundation Group, an entity
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involved in an unsolicited cash offer for shares of eXegenics capital stock, filed preliminary proxy materials with the SEC on June 18, 2003,
indicating its intent to solicit the consent of the stockholders of eXegenics to, among other things, remove the existing board of directors and
install its own nominees on the eXegenics board. However, under the rules of the SEC, the Foundation Group may not commence its consent
solicitation unless and until it files definitive proxy materials with the SEC, which it had not done as of August 13, 2003. If you execute the
letter of transmittal and we accept your shares of eXegenics capital stock for exchange pursuant to the exchange offer, any proxy or consent that
you may grant to the Foundation Group pursuant to their consent solicitation (when and if commenced) and prior to the expiration date of the
exchange offer will be automatically revoked upon our acceptance of shares of eXegenics capital stock for exchange pursuant to the exchange
offer. In addition, once we accept your shares of eXegenics capital stock for exchange, you may not give any subsequent proxies or consents
with respect to such shares and will lose your right to participate in the Foundation Group's consent solicitation (when and if commenced).
Furthermore, upon our acceptance of your shares of eXegenics capital stock for exchange pursuant to the exchange offer, we will become
empowered to exercise all of your voting, consent and other rights with respect to such shares and may vote or consent, or withhold our vote or
consent, with respect to such shares in the Foundation Group consent solicitation in accordance with our sole discretion.
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A Stockholder Vote May Be Required To Adopt The Merger Agreement (page 45)

If, after completion of the exchange offer, as it may be extended and including any subsequent offering period, we own 90% or more of the
outstanding shares of eXegenics common stock and 90% or more of the outstanding shares of eXegenics preferred stock, the merger can be
accomplished without a vote of eXegenics stockholders. If, on the other hand, after completion of the exchange offer, as it may be extended and
including any subsequent offering period, we own more than 50% but less than 90% of the outstanding shares of eXegenics common stock or
eXegenics preferred stock, the affirmative vote or written consent of the holders of a majority of the shares of eXegenics capital stock
outstanding on the record date for any such meeting or written consent will be required to complete the merger. If we complete the exchange
offer, however, we will own a majority of the shares of eXegenics capital stock outstanding on any such record date, so adoption of the merger
agreement by eXegenics stockholders will be assured. See the section entitled "The Transaction The Top-Up Option" on page 44 of this
prospectus supplement for a discussion of our option to purchase additional shares of capital stock of eXegenics.

The Stockholder Agreements (Page 65)

eXegenics' directors and officers, who own 123,400 shares of eXegenics common stock in the aggregate, have agreed to tender and not
withdraw their shares in the exchange offer.

Interests of eXegenics' Officers and Directors in the Transaction (Page 40)

‘When you consider the unanimous recommendation of eXegenics' board of directors that eXegenics stockholders accept the exchange offer
and tender their shares in the exchange offer, you should be aware that some eXegenics officers and directors may have interests in the
transaction that may be different from, or in addition to, their interests as stockholders of eXegenics. See the section entitled "The
Transaction Interests of eXegenics' Officers and Directors in the Transaction" beginning on page 40 of this prospectus supplement, as well as
eXegenics' Solicitation/Recommendation Statement on Schedule 14D-9, which was mailed to you together with the preliminary prospectus,
dated July 25, 2003.
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Conditions to the Exchange Offer and the Merger (Pages 58 and 60)

Our obligation to accept shares of eXegenics capital stock for exchange, and to deliver shares of AVI common stock in exchange for, shares
of eXegenics capital stock in the exchange offer and the obligations of AVI and eXegenics to complete the merger are subject to the satisfaction
of a number of conditions that may, in some instances, be waived.

Limitation on eXegenics' Ability to Consider Other Acquisition Proposals (Page 56)

Except as set forth below, eXegenics has agreed not to solicit, initiate or encourage (including furnishing any information, engaging in
discussions, entering into any letter of intent or approving or endorsing) any of the following transactions:

any merger, consolidation, amalgamation, share exchange, business combination, issuance of securities, acquisition of
securities, recapitalization, tender offer, exchange offer or other similar transaction in which eXegenics is a constituent
corporation or pursuant to which (i) any person or entity directly or indirectly acquires more than 15% of the outstanding
securities of any class of voting securities of eXegenics or (ii) eXegenics issues securities representing more than 15% of the
issued and outstanding securities of any class of its voting securities;

any sale, lease, exchange, transfer, license, acquisition or disposition of any business or businesses or assets that constitute or
account for 15% or more of the net revenues, net income or assets of eXegenics; or

any liquidation or dissolution of eXegenics.

eXegenics is permitted to provide non-public information to, and negotiate with, another party if the other party has made an unsolicited,
good faith written offer to acquire eXegenics on terms that the eXegenics' board of directors determines, in its reasonable judgment, based upon
a written opinion of its financial advisor, to be more favorable to the eXegenics stockholders than the terms of the transaction, provided that a
number of other conditions are satisfied.
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Termination of the Merger Agreement (Page 61)

AVI and eXegenics can terminate the merger agreement under certain circumstances, including if the exchange offer is not consummated
by November 15, 2003.

Expenses (Page 63)

The merger agreement provides that all expenses incurred in connection with the merger agreement and the transactions contemplated by
the merger agreement are to be paid by the party incurring such expenses, except that AVI and eXegenics will share equally all fees and
expenses, other than attorneys' fees, incurred in connection with the filing, printing and mailing of this prospectus supplement and other related
documents. However, if the merger agreement is terminated under certain specified circumstances and, within 180 days following that
termination eXegenics engages in, becomes the subject of or agrees to consummate an acquisition transaction, the total value of which exceeds
the total value of the shares of AVI common stock that would otherwise have been issued by us in connection with the exchange offer and the
merger, then upon consummation of such a transaction, eXegenics is required to make a non-refundable payment to us equal to the lesser of
$500,000 or 40% of the amount by which the consideration in the acquisition transaction exceeds the total value of the shares of AVI common
stock that would otherwise have been issued by us in connection with the exchange offer and the merger.
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Accounting Treatment (Page 43)
We will account for the merger as a purchase for financial reporting purposes.
Appraisal Rights (Page 45)

eXegenics stockholders are not entitled to appraisal rights in connection with the exchange offer. Under Delaware law, holders of
eXegenics capital stock who have not exchanged their shares of eXegenics capital stock in the exchange offer will have appraisal rights with
respect to such shares of eXegenics capital stock in connection with the merger.

Stockholders who comply with the applicable statutory procedures regarding appraisal will be entitled to receive a judicial determination of
the fair value of their shares of eXegenics capital stock, exclusive of any elements of value arising from the accomplishment or expectation of
the merger, and to receive payment of this fair value in cash, together with a fair rate of interest.

Regulatory Approvals (Page 44)

Other than the Securities and Exchange Commission declaring the registration statement on Form S-4 relating to this transaction effective
and the filing of a certificate of merger, or a certificate of ownership and merger, as the case may be, under Delaware law with respect to the
merger, we do not believe that any additional material governmental filings are required with respect to the exchange offer or the merger.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

AVI common stock is listed on the NASDAQ National Market under the symbol "AVIL." eXegenics common stock is listed on the
NASDAQ SmallCap Market under the symbol "EXEG." eXegenics preferred stock is not listed on any exchange or automated quotation system.
The table below sets forth, for the periods indicated, the range of high and low closing per share sales prices for AVI common stock and
eXegenics common stock as reported on the NASDAQ National Market.

EXEGENICS COMMON
AVI COMMON STOCK STOCK

LOW HIGH LOW HIGH
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EXEGENICS COMMON

AVI COMMON STOCK STOCK

CALENDAR YEAR ENDED DECEMBER 31, 2001

First quarter $ 300 $ 687 $ 3.00 $ 8.00
Second quarter 3.75 9.85 3.13 4.58
Third quarter 5.86 10.45 2.90 4.25
Fourth quarter 7.12 11.19 2.20 4.00
CALENDAR YEAR ENDED DECEMBER 31, 2002

First quarter 8.04 12.97 1.55 3.20
Second quarter 2.70 7.95 0.81 1.70
Third quarter 2.71 5.34 0.50 0.92
Fourth quarter 4.60 6.39 0.35 0.65
CALENDAR YEAR ENDING DECEMBER 31, 2003

First quarter 2.04 5.83 0.33 0.68
Second quarter 3.31 7.05 0.36 0.85
Third quarter (through August 13, 2003) 4.31 6.15 0.47 0.62

As of July 22, 2003, there were approximately 609 record holders of AVI common stock. As of July 22, 2003, there were approximately
130 record holders of eXegenics common stock. Neither AVI nor eXegenics has ever paid cash dividends on their respective common stock and

neither anticipates paying cash dividends for the foreseeable future.

The table below presents the following information as of (i) July 15, 2003, the last full trading day before the public announcement of the
proposed transaction, and (ii) August 13, 2003, the last full trading day for which such information could be practicably calculated before the

date of this prospectus supplement:

the closing sales price of AVI common stock, as reported on the NASDAQ National Market;

the closing sales price of eXegenics common stock, as reported on the NASDAQ SmallCap Market; and

the equivalent price per share of eXegenics common stock and eXegenics preferred stock as of the dates indicated, based on
the closing price of AVI common stock multiplied by the common stock and preferred stock exchange ratios.

ESTIMATED ESTIMATED
CLOSING SALES EQUIVALENT PRICE EQUIVALENT PRICE
CLOSING SALES PRICE OF PER PER
PRICE OF AVI EXEGENICS SHARE OF EXEGENICS SHARE OF EXEGENICS
COMMON STOCK COMMON STOCK COMMON STOCK PREFERRED STOCK
July 15, 2003 $ 6.15 $ 061 $ 076 $ 1.14
August 13,2003 $ 451 8 053 $ 055 $ 0.83
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RECENT DEVELOPMENTS CONCERNING EXEGENICS

The following information describes the material changes in eXegenics' affairs that have occurred since December 31, 2002 and that were
not described in eXegenics' Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 (a copy of which is attached to this prospectus

supplement).

Bristol-Myers Squibb License. In March 2003, eXegenics and Bristol-Myers Squibb Company terminated their existing Master License
Agreement and related Sponsored Research Agreement and sublicense agreements and eXegenics was reimbursed for certain out-of-pocket
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expenses related to the prosecution of patents under these agreements. eXegenics also sent a termination notice to The Washington State
University Foundation (WSURF) with respect to eXegenics' license from WSURF, which termination was effective as of June 30, 2003.

Sale of Equipment. Since March 31, 2003, eXegenics has sold to the Baylor College of Dentistry certain equipment for consideration of
$17,700 and has been involved in various asset sales, the ascribed value of which are $7,000 in the aggregate. Numerous items of equipment
have been disposed of through below cost distress sales and charitable donations. In certain instances, sales have been made to employees and
former employees of eXegenics.

Labidi Proceeding. In April 2002, Dr. Abdel Labidi, one of eXegenics' former employees, made certain allegations against eXegenics
regarding discrimination. After eXegenics responded to these allegations, Dr. Labidi took no further action. On March 27, 2003, eXegenics
received notice from the U.S. Equal Employment Opportunity Commission that Dr. Labidi had filed a Charge of Discrimination and that the
EEOC intends to conduct an investigation of the charge. A mediation date has been scheduled for August 25, 2003 in Dallas, Texas.

Accelrys Matter. In June 2000, eXegenics entered into two three-year participation agreements with Molecular Simulations Incorporated
("MSI"), which subsequently assigned its interests and delegated its obligations to Accelrys, Inc., pursuant to which eXegenics was to participate
with MSI and others in a project with the purpose of developing software to be used in the assignment and understanding of protein function,
and a project with the purpose of developing and validating rapid computer-based methods for x-ray structure determination and model building
and providing a scientific forum for research of x-ray crystallographic methods for structure determination. Pursuant to the agreements,
eXegenics was to pay approximately $750,000 over a three-year period. In 2002, believing the milestones of the agreements had not been met,
eXegenics instituted efforts to terminate the agreements to reduce or eliminate its obligations thereunder. Of the $250,000 due under the
agreements for the twelve-month period beginning July 2002, eXegenics recognized $127,000 in expenses related to the third year of this
agreement and this amount is reflected in accrued expenses at December 31, 2002. The parties to these agreements, including eXegenics, have
now entered into a termination agreement whereby each of the participant's obligations under the Accelrys agreements will be terminated in
exchange for, among other things, mutual releases by the participants and a cash payment by each participant to MSI. eXegenics' share of the
cash payment will be $100,000.

Resignation of Directors. On May 15, 2003, Dr. Ira J. Gelb and Mr. Irwin C. Gerson resigned as directors of eXegenics citing in their
respective letters of resignation apparent stockholder dissatisfaction with the management of the business of eXegenics by the board of directors
and eXegenics' senior management.

Termination of Employees. Since March 31, 2003, the employment of various eXegenics employees has been terminated. Among such
employees were Joan Gillett, eXegenics' former Vice President, Controller and Principal Accounting Officer. Pursuant to a Separation
Agreement, dated as of April 30, 2003, eXegenics agreed to pay Ms. Gillett a lump sum of $79,000, and the costs of the premiums associated
with continuing her health insurance for a period of six months commencing as of
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the date of said agreement. Also terminated was Dr. Dorit Arad, eXegenics' former Vice President of Drug Design. Pursuant to an agreement,
dated as of April 10, 2003, Dr. Arad is entitled to severance payments of twelve months of her salary, based on the rate of $190,000 per annum,
and the costs of the premiums associated with continuing her health insurance following the date of that agreement through April 14, 2004.

Rights Plan. In an effort to preserve the ability of the Board and eXegenics' senior management to resist inadequate takeover proposals
and thus protect stockholder value, on June 9, 2003, eXegenics adopted a stockholder rights plan (the "Rights Plan"). The Rights Plan requires
any party seeking to acquire 15% or more of the outstanding eXegenics common stock to obtain the approval of eXegenics' board of directors or
else the rights not held by the acquiror become exercisable for preferred stock of eXegenics, or common stock of the acquiror, at a discounted
price that would make the acquisition prohibitively expensive. The Rights Plan was amended on July 16, 2003 to except AVI's actions in
connection the transaction from triggering the above-described effects.

Foundation Offer. On May 29, 2003, EI Acquisition Inc., a wholly owned subsidiary of Foundation Growth Investments LLC,
commenced an unsolicited cash tender offer (the "Foundation Offer") for all of eXegenics' capital stock at a price of $0.40 per share, and later
reduced the price to $0.37 per share. For the reasons described in eXegenics' Solicitation/Recommendation Statement on Schedule 14D-9 in
response to the Foundation Offer and filed with the Securities and Exchange Commission on June 12, 2003, as amended, the eXegenics board of
directors has unanimously recommended that eXegenics stockholders reject the Foundation Offer and not tender their shares of eXegenics
capital stock to the Foundation Group.

On June 18, 2003, the Foundation Group filed with the Securities and Exchange Commission preliminary proxy materials relating to its
commencement of a solicitation of eXegenics' stockholders to consent to the removal of all the members of eXegenics' board of directors and the
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election of three new directors to serve as members of eXegenics' board of directors. The Foundation Group's consent solicitation materials
stated that, if elected, the Foundation Group's nominees would consider taking the following actions: exempting the Foundation Group from the
application of the Rights Plan adopted by eXegenics' board of directors (discussed below); exempting the Foundation Group from the
application of the Delaware anti-takeover statute; repealing all of the recent amendments to eXegenics' bylaws; and approving a merger between
eXegenics and EI Acquisition following the completion of the Foundation Group's tender offer.

On June 25, 2003, eXegenics filed with the Securities and Exchange Commission preliminary proxy materials relating to its opposition to
the Foundation Group's consent solicitation. eXegenics' materials stated the belief of eXegenics that its stockholders should not provide their
consent to the Foundation Group's proposals and should revoke any such consents that might have been given.

On June 30, 2003, eXegenics filed with the SEC an amendment to its Solicitation/Recommendation Statement on Schedule 14D-9 in
response to the Foundation Offer and issued a press release announcing its reaction to the Foundation Group's lowering of its cash offer price
from $0.40 per share to $0.37 per share. The press release also announced eXegenics' response to the Foundation Group's filing of an extension
to lengthen the period of time to which the tender offer is open.

On July 31, 2003, the Foundation Group filed with the SEC an amendment to its Schedule TO announcing that it had extended the
expiration date of the unsolicited tender offer until 12:00 Midnight, New York City time, on Friday, August 15, 2003, and increased the offering
price from $0.37 per share to $0.51 per share.

On August 1, 2003, eXegenics filed with the SEC a proxy statement and press release relating to the Foundation Group's amended offer
requesting that its stockholders defer making any determination until they have been advised of eXegenics' position with respect to the amended
offer.
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On August 7, 2003, the Foundation Group sent a letter to the board of directors of eXegenics with respect to the board's response to the
Foundation Offer. In its letter, the Foundation Group asserted, among other things, that its offer to purchase the stock of eXegenics is financially
superior to the offer by AVI. In addition, the Foundation Group demanded in its letter that eXegenics exempt the Foundation Offer from the
application of the Rights Plan and the Delaware anti-takeover statute, as the board of directors has done with respect to the AVI offer. On
August 8, 2003 the Foundation Group filed a press release with respect to its letter to the board of directors.

On August 11, 2003, AVI announced that it had amended the terms of its offer and extended the offer to August 29, 2003. Under the terms
of the amended offer, AVI is offering to exchange 0.123 of a share of AVI common stock for each share of eXegenics common stock, and 0.185
of a share of AVI common stock for each share of eXegenics preferred stock. These exchange ratios represent an increase of approximately 20%
over the corresponding exchange ratios previously announced by AVI. Also on August 11, 2003, eXegenics announced that its Board of
Directors had unanimously reaffirmed its recommendation that stockholders accept AVI's offer and reject the unsolicited offer by the
Foundation Group.
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AVI BIOPHARMA, INC.
SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The following table sets forth certain historical information of AVI. The selected financial data as of June 30, 2003 and for the six months
ended June 30, 2003 and 2002 have been derived from AVI's unaudited financial statements incorporated by reference into this prospectus
supplement. The selected financial data as of December 31, 2002 and the year ended December 31, 2002 have been derived from AVI's audited
financial statements incorporated by reference into this prospectus supplement. The selected financial data as of December 31, 2001, 2000, 1999
and 1998 and for the four years ended December 31, 2001, 2000, 1999 and 1998 have been derived from AVI's financial statements which had
previously been audited by Arthur Andersen LLP. Arthur Andersen is no longer in a position to reissue their reports or provide consents. See the
risk factor entitled "We are unable to obtain Arthur Andersen LLP's consent to incorporate by reference in this exchange offer Arthur Andersen's
report on our financial statements for calendar years 2000 and 2001, which Arthur Andersen audited, which could reduce your rights, if there
were any material misstatements or omissions in such financial statements" beginning on page 28 of this prospectus supplement.

YEAR ENDED DECEMBER 31,

22



Edgar Filing: AVI BIOPHARMA INC - Form S-4/A

SIX MONTHS ENDED
JUNE 30,
2003 2002 2002 2001 2000 1999 1998
Operations data:
Revenues $ 420,333 $ 435,386 $ 836,784 $ 706,102 $ 1,297,338 $ 17,024 $ 120,351
Research and development 5,345,177 14,273,215 22,413,892 12,750,901 9,268,330 6,672,027 6,306,860
General and administrative 2,110,482 1,980,225 3,763,941 3,357,817 2,270,302 1,745,491 1,621,381
Acquired in-process research
and development 71,874 19,473,154
Other income 118,581 191,058 460,258 1,000,530 1,001,338 93,927 547,081
Write-down of short-term
securities available-for-sale (2,686,956) (4,478,260) (12,523,088)
Net loss $  (6916,745) %  (18,313,952) $  (29,359,051) $  (26,925,174) $  (9,239,956) $  (8,378,441) $  (26,733,963)
I L~ & ]
Net loss per share basic and
diluted $ 0.25) % 0.74) $ (1.14) $ (1.20) $ 0.49) $ 0.62) $ 2.27)
I L~ & ]

Cash flow used in operations ~ $  (9,393,030) $  (12,715249)$  (20,262,859) $  (12,822,129)$  (9,128,745)$  (7.561,388)$  (6,736,462)

Balance sheet data:

Cash and investments $ 30,340,489 $ 29,679,640 $ 19,293,645 $ 25,597,121 $ 32,112,099 $ 11,620,505 $ 8,510,020
Working capital 29,481,488 26,310,161 15,279,854 24,230,010 31,408,473 10,611,593 7,833,049
Total assets 39,624,493 37,531,705 28,603,757 33,815,113 35,088,393 12,929,628 10,192,083
Shareholders' equity $ 38328217 $ 33,576,290 $ 23,481,623 $ 30,534,047 $ 33,365,601 $ 11,889,474 $ 9,005,684
20
EXEGENICS INC.

SELECTED HISTORICAL FINANCIAL INFORMATION

The following information is being provided to assist you in analyzing the financial aspects of the exchange offer and the merger. The
information as of June 30, 2003 and 2002 and the six-month periods ended June 30, 2003 and 2002 has been derived from unaudited financial
statements that have been prepared on the same basis as the audited financial statements and, in the opinion of eXegenics' management, include
all adjustments (consisting only of normal recurring adjustments) necessary for a fair presentation of the financial condition as of such date and
the results of operations for such periods. Information as of December 31, 2002, 2001, 2000, 1999 and 1998 and for the years then ended has
been derived from audited financial statements. Such information should be read in conjunction with Management's Discussion and Analysis of
Financial Condition and Results of Operations and with such financial statements and the notes thereto contained in eXegenics' Annual Report
on Form 10-K for year ended December 31, 2002, which was attached to the preliminary prospectus, dated July 25, 2003, which was previously
mailed to you, and in eXegenics' Quarterly Report on Form 10-Q for the six months ended June 30, 2003, a copy of which is attached to this
prospectus supplement. Historical results are not necessarily indicative of the results to be obtained in the future.

SIX MONTHS ENDED
JUNE 30, YEAR ENDED DECEMBER 31,
2003 2002 2002 2001 2000 1999 1998
Income Statement Data
Revenue $ 13,000 $ 556,000 $ 562,000 $ 1,333,000 $ 865,000 $ 1,375,000 $ 1,183,000
Research and development 163,000 2,476,000 3,948,000 4,843,000 3,681,000 2,332,000 1,692,000
General and administrative
expenses 2,309,000 2,097,000 4,770,000 6,448,000 5,788,000 3,194,000 2,500,000
Expenses related to strategic
redirection 447,000 864,000 560,000
Merger expenses with IDDS 2,010,000
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SIX MONTHS ENDED
JUNE 30, YEAR ENDED DECEMBER 31,

Operating loss (2,919,000) (4,573,000) (11,030,000) (10,518,000) (8,604,000) (4,151,000) (3,009,000)
Gain on disposition 4,000 274,000
Interest income (124,000) (364,000) 686,000 1,383,000 1,543,000 222,000 286,000
Interest expense (18,000) (6,000) (9,000) (6,000) (5,000)
Loss before provision (benefit)
for taxes (2,782,000) (3,653,000) (10,358,000) (8,867,000) (7,070,000) (3,935,000) (2,728,000)
Provision (benefit) for taxes (82,000) 95,000

Net loss before cumulative effect

of a change in accounting

principle (2,782,000) (3,653,000) (10,358,000) (8,785,000) (7,165,000) (3,935,000) (2,728,000)
Cumulative effect on prior years

of change in method of revenue

recognition (422,000)
Net loss (2,782,000) (3,653,000) (10,358,000) (8,785,000) (7,165,000) (4,357,000) (2,728,000)
Preferred stock dividend (31,000) (169,000) (169,000) (180,000) (180,000) (182,000) (187,000)

Net loss attributable to common
stockholders $ (2,813,000) $  (3,822,000) $ (10,527,000) $ (8,965,000) $  (7,345,000) $  (4,539,000) $  (2,915,000)

Basic and diluted loss per

common share $ 0.18) $ 0.24) $ 0.67) $ 0.57) $ 0.51) $ 0.44) $ (0.30)
I I I B S
JUNE 30, DECEMBER 31,
2003 2002 2002 2001 2000 1999 1998

Balance Sheet Data

Cash and investments $ 14,037,000 $ 22,197,000 $§ 16,742,000 $ 25,595,000 $ 35,408,000 $ 3,213,000 $ 6,826,000
Total assets 14,277,000 23,667,000 17,515,000 27,625,000 37,378,000 4,491,000 7,746,000
Working capital 13,337,000 21,700,000 15,924,000 24,949,000 35,050,000 2,324,000 6,227,000
Royalties payable less current portion 750,000 875,000 1,000,000
Stockholders' equity $ 13,311,000 $ 22,601,000 $ 16,074,000 $ 26,121,000 $ 35,775,000 $ 2,592,000 $ 6,062,000
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The table below presents selected financial data from the AVI and eXegenics unaudited pro forma condensed combined statements of
operations for the six months ended June 30, 2003 and for the year ended December 31, 2002 included in this prospectus supplement. The
unaudited pro forma condensed combined statements of operations are presented as if the merger had occurred at the beginning of each period
presented. The unaudited pro forma condensed combined balance sheet presents the combined financial position of AVI and eXegenics as of
June 30, 2003 assuming that the merger had occurred as of that date.

The unaudited pro forma condensed combined financial data are based on the estimates and assumptions set forth in the notes to such
statements, which are preliminary and have been made solely for the purposes of developing such pro forma information. The unaudited pro
forma condensed combined financial data are not necessarily indicative of the financial position or operating results that would have been
achieved had the merger been consummated as of the dates indicated, nor are they necessarily indicative of future financial position or operating
results. This information should be read in conjunction with the unaudited pro forma condensed combined financial statements and related notes
and the historical financial statements and related notes of AVI and eXegenics included in or incorporated by reference into this prospectus
supplement.

Pro forma Condensed Combined Statement of Operations:

24



Edgar Filing: AVI BIOPHARMA INC - Form S-4/A

SIX MONTHS ENDED YEAR ENDED
JUNE 30, 2003 DECEMBER 31, 2002

(in thousands, except per share amounts)

Revenues $ 433  $ 1,399
Operating Expenses 9,927 34,896
Net loss (9,251) (36,843)
Basic and diluted loss per share (.31) (1.33)

Pro forma Condensed Combined Balance Sheet Data:

JUNE 30, 2003

(in thousands)

Cash, cash equivalents and restricted cash $ 23,115

Marketable securities 21,262

Working capital 40,100

Total assets 53,901

Long-term obligations, net of current portion 59

Total shareholders' equity 48,921
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

The following table sets forth selected historical per share data and selected unaudited pro forma combined and equivalent per share data
after giving effect to the merger assuming the merger has been completed at the beginning of the periods presented. This data has been derived
from and should be read in conjunction with the summary selected historical financial data and unaudited pro forma condensed combined
financial statements included in this prospectus supplement, and the separate historical consolidated financial statements of AVI and eXegenics
and accompanying notes incorporated by reference into this prospectus supplement.

The unaudited pro forma per share data presented below is for informational purposes only. You should not rely on the pro forma financial
data as an indication of the combined financial position or results of operations of future periods or the results that actually would have been
realized had the merger of AVI and eXegenics occurred at the beginning of the period presented.

As of and for the six months For the year ended
ended June 30, 2003 December 31, 2002
Historical Pro forma Historical Pro forma
AVI & AVI &
eXegenics AVI eXegenics eXegenics AVI eXegenics
Basic and diluted loss per share(1) $ (.18) $ (25 $ (31) $ 67 $ 114 $ (1.33)
Book value per share(2) $ 85 3 125  $ 1.47

)
The historical net loss per share is computed by dividing the historical net loss by the number of AVI or eXegenics weighted average
shares outstanding. The pro forma combined net loss per share is computed by dividing the pro forma combined net loss by the pro
forma weighted average common shares outstanding.

@

Historical book value per share is computed by dividing shareholders' equity by the number of shares of AVI or eXegenics common
stock outstanding. Pro forma combined book value per share is computed by dividing pro forma combined shareholders' equity by the
pro forma number of shares outstanding.
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RISK FACTORS

eXegenics stockholders should consider the following matters in deciding whether to tender shares of eXegenics capital stock in the
exchange offer. eXegenics stockholders should consider these matters in connection with the other information that we have included or
incorporated by reference into this prospectus supplement.

Forward-Looking Information

Certain of the information relating to AVI, eXegenics and the combined organization contained in or incorporated by reference into this
prospectus supplement is forward-looking in nature. All statements included or incorporated by reference into this prospectus supplement or
made by management of AVI or eXegenics, other than statements of historical fact regarding AVI or eXegenics, are forward-looking statements.
Examples of forward-looking statements include statements regarding AVI's, eXegenics' or the combined organization's future financial results,
operating results, business strategies, projected costs, future products and services, competitive positions and plans and objectives of
management for future operations. In some cases, you can identify forward-looking statements by terminology, such as "may," "will," "intends,"
"should," "would," "expects," "plans," "anticipates,” "believes," "estimates," "predicts," "potential” or "continue" or the negative of these terms
or other comparable terminology. Any expectations based on these forward-looking statements are subject to risks and uncertainties and other
important factors, including those discussed in this section. These and many other factors could affect the future financial and operating results
of AVI, eXegenics or the combined company and could cause actual results to differ materially from expectations based on forward-looking
statements made in this document or elsewhere by or on behalf of AVI, eXegenics or the combined organization.

"o

Risks Related to the Transaction

The shares of AVI common stock to be received by eXegenics stockholders in the transaction may decrease in value before or after the
exchange offer is completed.

The common stock exchange ratio in both the exchange offer and the merger is 0.123, and the preferred stock exchange ratio in both the
exchange offer and the merger is 0.185. Because these ratios do not take into account changes in the relative value of AVI common stock, a
decline in the trading price of AVI common stock before the merger is consummated could materially reduce the total value of the consideration
to be paid to the holders of eXegenics capital stock. See page 29 of this prospectus supplement for a table illustrating the per share consideration
that would be received by holders of eXegenics capital stock based on a range of assumed closing prices of AVI common stock.

There will be no adjustment to the exchange ratio or right to terminate the merger agreement, the exchange offer or the merger based solely
on fluctuations in the price of AVI common stock. In recent years, the stock market has experienced extreme price and volume fluctuations.
These market fluctuations may adversely affect the market price of AVI common stock. The market price of AVI common stock upon and after
completion of the exchange offer and the merger could be lower than the market price on the date of the merger agreement or the current market
price. You should obtain recent market quotations of AVI common stock before you tender your shares.

The receipt of shares of AVI common stock could be taxable to you, depending on facts surrounding the transaction.

The tax consequences of the offer and the merger to eXegenics stockholders depend in part on whether we continue an historic business of
eXegenics or use a significant portion of eXegenics' historic business assets in a business. Determining whether we have met this test is an
inherently factual inquiry. It is unclear whether continuity of business enterprise will be present in connection with the offer and the merger, if
completed. If continuity of business enterprise is not present, the offer and
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merger will constitute taxable exchanges of eXegenics capital stock for AVI common stock, and eXegenics stockholders will recognize gain or
loss on the exchange of their eXegenics shares for AVI shares in the offer or the merger. The amount of gain or loss recognized will be equal to
the difference between the fair market value of the AVI common stock received by an eXegenics stockholder in the transaction and that
stockholder's tax basis in the shares of eXegenics capital stock exchanged or converted in the transaction. If a stockholder is holding shares of
eXegenics capital stock at a gain, the amount of taxes payable upon completion of the exchange offer or merger could be material.
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The market price of AVI common stock may be affected by factors different from those affecting the market price of eXegenics' common
stock.

Upon completion of the exchange offer and the merger, holders of eXegenics capital stock will become holders of AVI common stock. Our
business differs from that of eXegenics, and our results of operations, as well as the market price of our common stock, may be affected by
factors different from those affecting eXegenics' results of operations and the market price of eXegenics' capital stock. For a discussion of AVI's
and eXegenics' respective businesses and information to consider in evaluating such businesses, you should review our annual report on
Form 10-K for the fiscal year ended on December 31, 2002, our subsequent quarterly and current reports, incorporated by reference into this
prospectus supplement, and eXegenics' annual report on Form 10-K for the fiscal year ended December 31, 2002, and its subsequent quarterly
and current reports, incorporated by reference into this prospectus supplement. eXegenics' annual report on Form 10-K for the fiscal year ended
December 31, 2002, its amended annual report on Form 10-K/A for the fiscal year ended December 31, 2002, and its quarterly report on
Form 10-Q for the three months ended March 31, 2003 were attached to the preliminary prospectus, dated July 25, 2003, which previously was
mailed to you. eXegenics' quarterly report on Form 10-Q for the six months ended June 30, 2003 is attached to this prospectus supplement.

If AVI and eXegenics are not successful in integrating their intellectual property assets, some anticipated benefits of the transaction may not
be realized.

If AVI and the stockholders of the combined company are to realize all of the anticipated benefits of the transaction, the intellectual
property assets of AVI and eXegenics must be integrated and combined efficiently. We cannot assure you that the integration will be successful
or that the anticipated benefits of the merger will be fully realized. Similarly, we cannot guarantee that eXegenics stockholders will achieve
greater value through their ownership of AVI common stock than they would have achieved as stockholders of eXegenics as a separate entity.
The dedication of our management resources to integration activities may detract attention from the day-to-day business of the combined
company. We cannot assure you that there will not be substantial costs associated with the integration process, that integration activities will not
result in a decrease in revenues or a decrease in the value of AVI common stock or that there will not be other material adverse effects from our
integration efforts.

Risks Related to AVI's Business
Our products are in an early stage of development and may not be determined to be safe or effective.

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

We have incurred net losses since our inception, and we may not achieve or sustain profitability.

We incurred a net loss of $26.9 million in 2001 and $29.4 million in 2002, including non-cash write-downs of our investment securities in
accordance with SEC accounting rules of $12.5 million in 2001 and $4.5 million in 2002. As of December 31, 2002, our accumulated deficit was
$116.6 million and, at June 30, 2003, was $123.5 million. Our losses have resulted principally from expenses incurred in research and
development of our technology and products and from selling, general and administrative expenses that we have incurred while building our
business infrastructure. We expect to continue to incur significant losses in the future as we continue our research and development efforts and
seek to obtain regulatory approval of our products. Our ability to achieve profitability depends on our ability to complete development of our
products, obtain regulatory approvals and market our products. It is uncertain when, if ever, we will become profitable.

If we fail to attract significant additional capital, we may be unable to continue to successfully develop our products.
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Since we began operations, we have obtained operating funds primarily by selling shares of our common stock and warrants to purchase
shares of our common stock. In May 2003, we raised $22.5 million by issuing common stock and warrants. Based on our current plans, we
believe that current cash balances will be sufficient to meet our operating needs through calendar 2004. However, the actual amount of funds
that we will need will be determined by many factors, some of which are beyond our control. These factors include the success of our research
and development efforts, the status of our pre-clinical and clinical testing, costs relating to securing regulatory approvals and the costs and
timing of obtaining new patent rights, regulatory changes, competition and technological developments in the market. We may need funds
sooner than currently anticipated.

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

If we fail to receive necessary regulatory approvals, we will be unable to commercialize our products.

All of our products are subject to extensive regulation by the FDA and by comparable agencies in other countries. The FDA and
comparable agencies require new pharmaceutical products to undergo lengthy and detailed clinical testing procedures and other costly and
time-consuming compliance procedures. AVICINE has completed three Phase I and two Phase II studies and is ready to start a Phase III trial.
Our first NEUGENE Antisense drug, Resten-NG , completed Phase I trials in late 2001 and a Phase II trial in 2002. We initiated two additional
Phase 1b studies in 2001 for cancer and polycystic kidney disease and completed three Phase I trials on drug metabolism. Except for clinical
trials underway or ready to start, we may not initiate additional trials when predicted or at all, or complete our clinical trials that are started or in
a timely fashion. We do not know when or if we will
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be able to submit our products for regulatory review. Even if we submit a product for regulatory review, there may be delays in obtaining
regulatory approvals, or we may not obtain them at all. Sales of our products outside the United States will also be subject to regulatory
requirements governing clinical trials and product approval. These requirements vary from country to country and could delay introduction of
our products in those countries. We cannot assure you that any of our products will receive marketing approval from the FDA or comparable
foreign agencies.

We may fail to compete effectively, particularly against larger, more established pharmaceutical companies, causing our business to suffer.

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

Many of these companies and many of our other competitors have much greater financial and technical resources and production and
marketing capabilities than we do. Our industry is characterized by extensive research and development and rapid technological progress.
Competitors may successfully develop and market superior or less expensive products which render our products less valuable or unmarketable.

We have limited operating experience.

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

We have limited manufacturing capability.

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

If we lose key personnel or are unable to attract and retain additional, highly skilled personnel required for our activities, our business will

suffer.

Our success will depend to a large extent on the abilities and continued service of several key employees, including Drs. Denis Burger,
Patrick Iversen, David Mason and Dwight Weller. We maintain key man life insurance in the amount of $1,000,000 for Dr. Burger and $500,000
for each of Drs. Iversen and Weller. The loss of any of these key employees could significantly delay the achievement of our goals. Competition
for qualified personnel in our industry is intense, and our
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success will depend on our ability to attract and retain highly skilled personnel. To date, we are not aware of any key personnel who plan to
retire or otherwise leave AVI in the near future.

Asserting, defending and maintaining our intellectual property rights could be difficult and costly, and our failure to do so would harm our
ability to compete and the results of our operations.

Our success will depend on our existing patents and licenses, and our ability to obtain additional patents in the future. We have been issued
74 patents and have filed an additional 110 patent applications in the United States, Canada, Europe, Australia and Japan. We license the
composition, manufacturing and use of AVICINE in all fields, except fertility regulation, from The Ohio State University, and we license other
patents for certain complementary technologies from others.

Some of our patents on core technologies expire as early as 2008, including for NEUGENE; however, based on patented improvements and
additions to such core patents, we believe our patent protection for those products and other products would extend beyond 2020.

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

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

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

If our strategic relationships are unsuccessful, our business could be harmed.

Our strategic relationships with SuperGen, Inc., Medtronic, Inc., Exelixis, Inc. and others are important to our success. The development,
improvement and marketing of many of our key therapeutic products are or will be dependent on the efforts of our strategic partners. For
example, under the SuperGen relationship, we may fail to achieve clinical and sales milestones; AVICINE may fail to achieve regulatory
approval; AVICINE may not be commercially successful; SuperGen may fail to perform its obligations under our agreements, such as failing to
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devote sufficient resources to
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marketing AVICINE; and our agreements with SuperGen may be terminated against our will. Similarly, under the Medtronic relationship, we
are dependent on Medtronic to achieve clinical and other milestones, to obtain regulatory approval and to commercially exploit our antisense
compounds, including Resten-NG in certain treatments of vascular disease; products may not be developed or, if developed may not be
commercially successful; and Medtronic may fail to perform its obligations under our agreements, such as failing to devote sufficient resources
to development or to market such products. We may also need additional future funding, including for operations, product development and our
other activities. We may not receive additional funding from our strategic partners, including SuperGen and Medtronic, under existing
agreements. We may not receive any additional payments from SuperGen or Medtronic and those relationships may not be commercially
successful. The transactions contemplated by our agreements with strategic partners, including the equity purchases and cash payments, are
subject to numerous risks and conditions. The occurrence of any of these events could severely harm our business.

Our near-term strategy is to co-develop products with strategic partners or to license the marketing rights for our products to pharmaceutical
partners after we complete one or more Phase II clinical trials. In this manner, the extensive costs associated with late-stage clinical development
and marketing will be shared with, or become the responsibility of, our strategic partners.

To fully realize the potential of our products, including development, production and marketing, we may need to establish other strategic
relationships.

We have limited sales capability and may not be able to successfully commercialize our products.

We have been engaged solely in the development of pharmaceutical technology. Although some of our management have experience in
biotechnology company operations, we have limited experience in manufacturing or selling pharmaceutical products. We also have only limited
experience in negotiating and maintaining strategic relationships, and in conducting clinical trials and other later phases of the regulatory
approval process. To the extent we rely on strategic partners to fully commercialize our products, we will be dependent on their efforts. We may
not successfully engage in any of these activities.

We may be subject to product liability lawsuits and our insurance may not be adequate to cover damages.

We believe we carry adequate insurance for the product development research we currently conduct. In the future, when we have products
available for commercial sale and use, the use of our products will expose us to the risk of product liability claims. Although we intend to obtain
product liability insurance coverage, product liability insurance may not continue to be available to us on acceptable terms and our coverage may
not be sufficient to cover all claims against us. A product liability claim, even one without merit or for which we have substantial coverage,
could result in significant legal defense costs, thereby increasing our expenses, lowering our earnings or, depending on revenues, potentially
resulting in additional losses.

Continuing efforts of government and third party payers to contain or reduce the costs of health care may adversely affect our revenues and
future profitability.

In addition to obtaining regulatory approval, the successful commercialization of our products will depend on our ability to obtain
reimbursement for the cost of the product and treatment. Government authorities, private health insurers and other organizations, such as HMOs,
are increasingly challenging the prices charged for medical products and services. Also, the trend toward managed health care in the United
States, the growth of healthcare organizations, such as HMOs, and legislative proposals to reform healthcare and 