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RESPONSE OF THE OFFICE OF INTERNATIONAL CORPORATE FINACE Received SEC
DIVISION OF CORPORATION FINANCE C})

L JAN 312008

RE: ~Oncothyreon Inc. and Biomira Inc.
Incoming letter dated January 28, 2008

shington, DC 20549

Based on the facts presented, the Division's VIEWS a1t .. .v.v v wupasanceu wuns have
the same meanings defined in your letter.

¢ The reporting history of Biomira under the Exchange Act may be taken into
account to determine whether Oncothyreon is eligible to use Form S-3 or Form S-
8 under the Securities Act, and to determine whether Oncothyreon may furnish.
information in a Form-S-4 under the Securities Act in the manner permitted for a
company that is eligible to use Form S-3, as contemplated by General Instructions
B.l.aand B.1.b of Form S-4;

+ Without necessarily agreeing with your analysis, the Division will not object if
Oncothyreon, as successor to Biomira, does not file new registration statements
under the Securities Act for ongoing offerings of securities covered by Biomira's
currently effective registration statements on Forms F-10 and $-8. Instead,
Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414
under the Securities Act by filing post-effective amendments to those registration
statements on the applicable domestic form;

* Oncothyreon’s Exchange Act reporting history may be taken into account when PROCESSEE

determining Biomira's compliance with the current public information

requirements of Rule 144(c)(1) under the Securities Act; - FES 13 2008

* Average weekly reported trading volume in Oncothyreon common stock during j;
the time periods specified by Rule 144(e)(1) may be taken into account in
determining the limitations on the amount of securities that may be sold pursuant
to Rule 144(e);

* Persons who have filed statements on Schedule 13D or 13G under the Exchange
Act reporting beneficial ownership of Biomira common stock will not be required
to file additional or amended statements on Schedule 13D or 13G as a result of
the reorganization, provided that they note in their next filings on Schedule 13D
or 13G that Oncothyreon is the successor to Biomira.

¢ Oncothyreon may be treated as an issuer subject to the reporting requirements of
the Exchange Act for purposes of the Rule 174(b) exemption from the prospectus
delivery requirement of Section 4(3) of the Securities Act.
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These positions are based on the representations made to the Division in your letter.
Different facts or conditions might require different conclusions.

Sincerely,

7/

Michael Coco
Special Counsel




. UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DIVISION OF .
CORPORATION FINANCE

Susan Min

Wilson, Sonsini, Goodrich & Rosati
701 Fifth Avenue, Suite 5100
Seattle, WA 98104-7036

January 3%, 2008

Re: Oncothyreon Inc. and Biomira Inc.
Dear Ms. Min:

In regard to your letter of January 29, 2008 our response
thereto is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or

summarize the facts set forth in your letter.

Sincerely,

Paul M. Dudek

Chief

Office of International
Corporate Finance
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Securit:es Act of 1933

Secnon 4(3)

Rulcs 144, 174 and 414

“Forms §:3; $#4; and S-8

Securmu Exchnnge ‘Act, of 1934

. Sectlon li(d)

A ‘Schedules: 1313 and 136

Jamiary 29; 2008

Via s’évefn" ight Mall: and 'ﬁacs{m ile.

U'S. Securities;and Exchange Commission
100°F Street: NE:
Washlngton DC 20549

Attention: Paul M. Dudek; Bsq..

Chief,‘Office of Internationat Corporate Finance
Division.of Corporaticn Finiance

Miil Stop: 3628

Re: On‘cothyreon Inc. and Biomira inc.
Succession:Related Issues

DéiiMr. Dudek:

‘We write.on behalf,of Oncothyreon Ing,, 2 ‘Delaware corporation: (“On_corhyrean”) and its
predecessor-in-interest-orporation, Biomira fic:, a- Canadlan -corporation.("Biomira ) (now,
Biomira:Bdmonco), to request theiadvice of the; staff of the Diyision of; Corporatlon Fmancc (the
“Staﬂ’ ) ofithe Securities and | Exchanige Commiission (the “Gonim
Hutnber of succcssmn—related issues urider the.Securities Act of 1933 as: amended (the
“Securities Ac” }-and the:Securities Exchange.Act of.1934, as.amehded (the, “Exchange LAér),
ariging.out of the-¢orporate reorganization/tigration of Biomiita-from Canada-to the United
States: pursuant to a-plan.of arrangement {the “Arrangement”) ‘On December 10,2007, the
Arrangement was.completed and the resulting corporatlon 0ncofhy'reon -has: thie same or
substantlally the same-assets:and liabilities-of Biomira, but:the corporate’ domicileiis.in the State

of Delaware.
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L Backgrouid

OncothyreonfBlomlra 18 a clinical-stage b:opbarmaceuncal ‘company. focused primanily
onithe develapmeit aiid Conimercialization of therapeutic;products for’ ‘the trcatmgg_t of caricer:

‘Biomitaiwas incorporated unider: thé Cinadd Businss Coiporations: Act (“CBCA") by articles;of
ingorpoation dated Agust: 23, 1985

As.of theifiscal’year enied necember 31,1996, Bidiiird; a Ganadian issuer yhad been
' ctional: d}sclosure sysiem'-j(- FDS™), as: idescribed'in: Release ‘No..
Ira was.a fore1gn .private issuer urider Riile:3b-4: Blo" ra’ was:

‘33:6902 (June*Zl 199

‘exempt: from:the: Comnussxon s proxy fules and Ex afige's ‘Act:-Section 16- reportm 5 and'short:
SWing: proﬂt reCaptife-pro ovns;ons  pursuant: to Rule Bal 2-3(b)

Until: Detcmbcr 10,,2007, Biomira’s- common share_:s, no; par valug, Were. tradmg on-the
Toronte Stock Exchah 'e,%(tha“TSE”_) aiid the NASDAQ-Global Market” (thc SNASDAQ™), After
December 10, 20 icotliyreon’s:common stock, $0.0001 par-valire, -Was tfading ot the TSE

and the NASDAQ Oncothyreon had a toral niarket capnalxzatton of approxnmately $88 560,000

on Decémber: 12 2007

Asa for&xgn pnvate 1ssner, Biomira was not: subject to:Regulations 14A and 14C:
However; on Scptcmbcr 12,:2007,.Onhcothyreon. (prevxously filed asiBiomira. Corporahon) filed a
registration staterént ont Form S-4 (F:Ie No. 333-145995) under the Securities Act. The
Regrstranon Statcment,,contams the prellmmary Proxy statément/prospectus of Oncothyreon (the
“Proxy Starement/}’rospecms”) Oncothyreon‘f' led pre-effective Amendment No. 1 to the
Registration Statemerit on:Septerber:27, 2007 and prezeffectiv ; Amendnient ‘No. 2 on
October; 29,:2007, capies. of which are- enclosed for: 'your convenience. The Commission
declared-the régistration. statement:effective-on‘Qctober 31,2007, 'Oncothyreor filed:a past-
effective.amendmen o:the Form:S-4'on ‘Novémber: 7,:2007,; whlch the Commxsmon detlared
effective on the saime’ddy, The Arrangementurequued the: approval of the shareholders-of
Biomira and the Alberta- Court of Queen’s.Bench. OnDecember 4,2007 at the sharéholder’s
special meeting:the Afrangéfient was approved: by the shareficlders:and-on December 5, 2007,
the Albert Court:of Quecn‘s Bench.issued'a fingl ordcr -apptoving the Arrangeiment, The
Armrangement becarie effectivéion Decembcr 10, 2007 ,pursuant to-the applicable regulatory
requirements-and ‘the.terms and conditions of'the. Arrangcmcnt Oncothyreon filed-a Form 8-K
under Items;2.01, 8.01 and 9.01t6 reflect the effectiveness.ofithe: Arrangement on December 12,
2007.
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Bmera currently has.the following registration siafements{(the: “"Registmtwn
Statements”) effectiveiiinder the:Sécurities’ Act

plan), ’filed October 26 2007 and a pqst-eﬁ’ective amendmentﬁled Dec‘einber lO 2007

2. Form,S-8 (File' No: 333~ 146964) (relating to/thie:amended andirestated resmcted share
anitplan), Aled Octoberr 20075

AN

, 3..Form S-8 (File No: 0-1945 )i(relating to:the $tock10ptwn Plasis; with:optionis:to
;purchiaiecominon shares of BiomiraIi:), filed Jurie 30,1997, 'and

2

4.Form .F:i0-and Amendment No. J. (File:Nb..333- +137342) (universal shélf registration
statement for. common: andjpreferrcdc\shares «debt secuntlcs ‘and.warrants of upito U:S:
$100;000, 000: ‘during-a:25:month: penodrremams eﬁ'ectlve),,ﬁled September15, 2006 and:
-‘Septc,mbep% 2006.

NiR Thé Arrangeiméit:

A.  Purpose

The business. ‘purpose of: the Arrangcment 1s.to allow Biomira to-avail itsélf of Delaware:
cnrpnrate law. Delawareis a recogmzed |¢ader in adopting and. 1mplementmg comprehensnva,
flexible’ corporate laws: responsive;to the:legal and business needs, of ‘corporations-ofganizéd,

under its laws, The Delaware Genéral Gorporation Law (the “DGCL”) is an‘enabling statute. that:

g frcquemly revised and updated to:accommodate changmg business. necds Delaware ¢ourts
'have:developed considerable ekpértise in déaling withcorporate legal issues. and produced:a

Substaritidl body oficase: law construing Delaware. corporate laws,: with. multlp.rlesqases concerning

areas-that:no-Canadian court:has. considered., The abundance of case.faw'i in Delaware enhances

‘therelative:clarity and. predictability:in mainy ar¢asiof Délaware corporate law, which:could offér

addcd advantagcs to Biomira by allowmg its-board.of directorsrand; :managementto make-
corporate decisions and take: :corporate-actions with great assurancé.as to-the validity and
consequences of those: decisions and.aétions.

Management believes-that the Arrangement will increase long-term shar¢holder value by
raising the company’s proﬁle in‘the U.S: financiil markets with-the godls of i mcrcasmg the
visibility:of the product: plpehnc -among, the U.S. institutional investors and providing access to-d
larger pool of investment capital: Moreover, management believes-that relocating; to-the Wnited
States.will provide.greater opportumty to attract and retain key personnel. Since the.completion

CANrPortbREALIB2AKAZMO085615_5.00C
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of thie: Arrangement Biomita has- ccased to be-a foreign. prlvatc iSSuer a.nd @ncothyreon 15 NOW
subject to ihe. reporhngfrequxrements of a domestic ﬁler, whichsincludesthe: Proxy’ niles,
‘Section 16. rcportmg and ‘short, swmg—pmﬁt -recapture provisions.,

B,

‘Structure:and.Constitnent.Corporations
Oncothyreonliic: (“Onicotiyreon’)

in:the State of Délaware:
e'Ammgement

Oncothyzeon (formerly ‘Biomira. Corporauan) was: mcorporated
on: Septembegz? 2007 and becarne‘the succesmr corporatlon asiaésulto

pnor activities:other than in connecnon w:th its formatlon, thc ¥, gement and rclaled‘
‘trafisaCtions: The; authonzed share capitaliof: OnCOthyreon isias follows: (a) 100;000;000:shares:
of commion stock; $0:0001: ‘par walue per-share; (b) 10;000; ,000;8Kdres of pféferre.d $tock; $0. .0001
-par-valie per’s and (¢) 123500 sharw of Class UA praférred stock no:par-value.,

6

4442636 Carada Jic: (*Biomira Canco ¥,

Biomira:Canco:is a CBCA:corporation.and thie; sole: shareholder-6f Biomira Sub-1.(see
below). Tt-wasiformied on Septetnbér 10; 2007 for the purpose “of ef’fccnng ‘the first steps-of the-
Afrangement: Biomira Canco'currcntly has no:business-or-assets; other- than:the shares.of
‘Biomira Sub-1, and bas’100-cominon ‘sharés outstanding,-all of whlch areheld by Biomira
Research Inc., an-affiliate of Biomira.

4442644 Canada Inc. {"Biomira Sub=1")

Biomira:Sub-1 {s:a: CBCA corporation and a: wholly—owned subs1dlary of Biomira‘Canco.
It wasformed oi September 10, 2007 for:the: purpose-of- effectmg the first:step ofthe:
Arrangemcnt ‘Biomira'Sub-1 currently-has fio business orassets. diid hds 100.coriimo shidres
outstanding, all of which aré’owned.by- Bistnita Canco:

4442652 Canada Inc..(*Biomira Sub-2")

Biomira-Sub-2isa’ CBCA corporation and a wholly-owncd suhs;dlary of Oncothyreon
It was.formed-on September' 10 2007 for:the purpose of. cffectmg the:second. step ofthe
Arrangement .Biomira Subs2, curremly has nio business, of assets andl has:oné:common share’

outstanding; which is owned'by: Oncothyreon:

CANrPonbIPALIB2K A2W085615_5.D0C
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4460636 Canaila Jne. (emfm Si&b-—_?"’)

sfFﬁ'e:fbiT(}Wihgzﬁbscﬁb&e?iﬁe ﬁa:m‘a‘cfi&nal;sst'aps:'asspaiaiteﬂiWiﬂléilm.amgcméﬁtﬁé

»  Stgp'}/Biomira-Cancos mcorparated Bmmlra Sub-1 as'its-wholly-gwned sabsidiary and.
Oncothyreéon incorporated Bidinira. Sub 2 asiits. wholly:owned. Canadxansubsldxary

& Srep2” Bnomxra amaigmnated Bibinita-§ub-1 ,resultingiin a:company we called:
“Biomira’Bdmenco’™ with:the Riomira common. and preference shar Ho,lders receiving
Biomira:Canco shares in eXchiiige:for théir Bioniira sharés. Bio anco.
ainalgamated with Biothira Sub-2; xesulting i 2 company-we called “Blom1ra Amaleo”
with:the'common and’ prefcrencc sharéholders.of Biomira Canco receiving:shiares of
Oncothyréon:.

. Stepi3r 1mmedxately after the' A“nangement was-effected and: pursuant:to:an overall plan
of' reorganization adopted_by the Board of Directors of Biomiid, Biomira Amalco will'be
-amalgamatcd with Biomiira: Sub-3' whichwill continue as.an unlimited hablhty ‘company
called:Biomira ULC. The final structure has Biomira Edmanco being:a:wholly-ownéd:
subsidiaty of Biomiira UEC;:Bio ULCbeing'a wholly-owncd subsidiary of
'@ncothyreon Lixembourg'S:a.xl-an Oncoﬂlyreon Luxcmbourg Siaril. bemg a wholly-
owned subsidiary-of Oncothyreon:.

Sincé the completionof the-Arfangeiiént, the holders:of Biomitaisecurities:are the
holdérs 6f Oticothyreon securities: ‘The Arrangement did notresult in any:change in the
economiic or-beneficial ownership intetests'of Bmmu'a §shareholders. The Arrangement also
did not-fesult.in-any: change’x ithe: _ ) ent fiscal’ ‘year,.assets, liabilities, or the
economic interest of Biomira’s. shareh érs; Aft "’,Arrangement ‘the directors-of
Oncothyreon die the'sarme diréctors of Bibfhira. All employee benefit plans of Biomiira were
continued by Oncothyreon, and .each; option or restncted share-unit issued: pursiziit fo the-plans

‘Were automatically converted into. #-0ption of, ng“ht o purchase sharés.ofé Oncothyreon toinmon
stock, upon the same terms and subjcct to'the;same: conditions, as'set forth in such. plans,

CANrPortbIPALIB2IKA2WO85615_5:DOC
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- prowded that the nurnberof shares a3 d}pnce per ¢ share were adjusted based of. the exchange ratio:

n the CBCA and DGCL, as weli as: d:fferences between
( ~aﬂer the Arrangement, the Arrangementeﬁected some

conven__leuce

C. :Canadian; Comnhance undérthe CBCA

compllaxice.to cath.ofithe sections:in. order to. etfecluate the Arrangement.

Section'192.of the CBCA ;sef§ .ot the definition of “arrangement” aiid the procedureito
be followed il cohmect on.wnh effectmg a:plan of arrangement.

. Subsecuon 192(3) of the:CBEA pprovides that a corporation:may apply | 1o-a- court ‘for an
order;approving.an arrangemetit,proposed by the:corporatior. Bigniira.made sich an appllcatmn ' o
to the Albeita Court. ofi Queen’s:Bench-on October 29, 2007. |

Subsectlon 192(4) of the CBCA: specifies that in. connection, withi:aii-apphcation under
the Coun may make any mtenm or fi nal order 1t thmks ﬁt mcludmg,

such; manner*as‘the eourt du'ects an: order ‘permitting:a shareholder to: dlssent under Section: 190
of the: CBCA apd aﬁ order approving an: anangemem as proposed by the corporatlon An mtenm

special meetiig: of lhe= shareholders of onm:ra in cormectlon with the’ Arrangement and the
appllcable dissent: nghts was gmnted by Chief Justice Wachowich-on'October29, 2007.

In -connection: with thé; special meeting of shareholders; Section.35 ‘of the ‘CBCA
réquires that. the fotice of the time and the place of the meefing shall be sent within thé
prescnbed period-to.each sharcholder entitled to vote at the meeting; and to-¢ach:director anid the
auditor of the corporatlon Such:fiotice was-fiailed on November 9, 2007 to:all: required persons
otherthan the:sole: preferred shareholder to whom such notice was: manled on November 8, 2007.
Subsection 137(2) of the:CBCA: tégiirés that a corporation that solicits proxies shall sét.out the

CANrPorlbAPALIB2KANORSS!S $:DOC
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'and Nattonal Instrument 5i-102 presenbe the' contents: of the proxy c1rcular and the mianner:in
which: the: {proxy: circilar-is to-be: provided to theé sharehioldérs, The: requlrcd proxy: cirular was
‘mailed on: November 7,°2007:to all reqmred persons;othef than. the sole prefetred shareholder, to
whom such: proxy: etrcular was:mailed'on:November-8, 2007.

‘Subsection 192(5) of the: CBGA,mqurres an. apphcant for dnyij mtenm—'orﬁnal ofder-under
Section 192 ‘of “the! ‘CBEA ‘to give: the ‘Directos dppoi pointed under ‘the: CBCA notice ‘of the
apphcat]on and-the, Director-i ‘is: entitled ;to appear: and be:heard:in; pe_ on of By caonsél. The
applicable:iotideswere given to-the Ditéctor and’ the. ‘Director declined to? _ ppeat‘

‘Subséction 192(6) ‘of the CBCA- provides: that:after an.order ‘approving & arrangement
'has been made by.th appllcahle cgut, artigles: of*atrangement E theprescnbed form sha.ll be

firi 'p' mV,‘_ng the
granted oii December 5, 20{)7 by Ch:ef Jusnee Wachowrch ‘of the. Alberta
een s Benich.. Articlesiof' arrangement- were. filed-with the Director.on' Déeceniber 10,

2007 and‘a certificate of: arrangement-was’ 1ssued by thé Director ohitheé same date

‘Subsection 192(8) of the CBGA. prowdes that an arrangement’ becomes effective on the
date 'shown ‘in the certificate of .arrangement;  The Arfanigemeént betameé -efféctive on
Deceémber10,:2007, the:daté of the certificate fartangement.

1L Reliel':"l{'quested

On behalf of Oncothyreon and Biomira, we. respectfully-request your confirmation thit
the-Staff would not-object:undet the Securities Act:o r—.Bxchange Actif @ncothyreon ‘Biomira,
and the Arrangement subsidiaries take the'actions or proceed as;set:forth:below or- -thaf the:Staff
concurs with the-followirig conclusions; each of whith i$ inore- fully dlscussed windér the: headmg
“Discussion”™below.

‘A, Availability of Rule 414.

‘Wetequestithe Staff confirm that Oncothyreon be considered a:siiccessor issuerof
Biomira for purposestof Rule 414 under the Securities Act and. may’ file posteffective:
amendiments.fo Biormira’s: Registranon‘Statements filéd utider the Seciirities Act:to:permit
Oncotliyreon to coitintie. the: offermgs registeréd: thereby

CANFPorbIPALIB2KAIM085615_5.D0C




Wllson Sonsini Gobdtich & Rol‘{atx

PROFEA\MQNAL CORPARATION

s, Securities. and’ Exchangc ‘Comuission
Divigion of Corporanrm Finance

January. 29,2008

Page:§ 8

B: ;ﬁvaliﬂbllﬁvoﬁf@eﬁﬁhS'SecuriﬁeS'Act’FDrMs’

We request the' Staff confirmi our; ab:llty to-ihclude:the piior. acnwnesn-:repomng
compliatice ahd Statiis, of Bloimra -in determlmng whether the, requirements:for thé-use/ ‘of y yarious
forms of regrslranon statements;under the Secunhes Act, including; Forins’ 8,3;-_:_58-4: and 3—8 are:
métby Onicothyréon;

C. Avaiiabili‘t‘y»oﬁttﬂeim

We: request'.the Staff-confirm:that Bmm,lra §;priora actwmes anid the fiost: recent~rep0rt ar
ﬁiomlraj;ﬁﬁor ta'the? Anangemen ‘andthe average weekl ‘report '
tradmg volumes. m_Btom:rals common:stock: dunng ‘thediime;pefiods §peti:
-magy be taken irito aCCOUNE i determlmng whether: Oncothyreon ‘has’ comphe with
pubhc information: reqmrements -of Rule: lM(c)(l) -under-the, Sécuritiés: Act:and. fhie mutatlon on
the amounts of Bigmira'comirion shares thatmay be' sold pussuarit to Rule144(e) of the

Securities AcL

D.. Sch cdhl _::i";ﬁ?al]d.IBG?.

‘We request the Staff confirm that persons who-have: filed statements under.Scheduie 13D
or'13G.reporting. ownerslup interests in Biomira.securities are.not required fo-file any- ddditional
or.amended staterents.or fornis as'a résult,of the-Arrarigement but:may fote'in their next: ﬁhngs
that:Oficothyreon s the'sucéessor issuer to' Biomira.

E. S'ei:'tii‘)‘n-'4{3).1Ilitospec'tus Delivery Requirement and Rule.174(b)

We requestithe: Staff confirm!that in.accordance withiRule. 174(b); under’ the Secunnes
Act, Oncothyreon will be: deemed an Exchangc Act: repomng company: and dealers-of
Oncothyreon’s common:; stock need:not comply with the:prospectus: dchvery redilirements. of
Section 4(3)of the Secunhes Act and Rule 1’74 thereunder, with respect:to:Oncothyreon:affer. the
Arrangcment

IV.  Discussion

Al Aviilability of Rule 414

We respectfully request.that the:Staff confirm it will not recommend enforcement-action
if Oncothyreon makes use of Biomira;s.effective regisiration statements of‘the- Staff concéurs with

CANrPortbRPALIBZKAZWORS615_5.DOC
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_U-’S- Scc\mucs and Excha‘ ; COIIHI'IJSSIOII

: ofor on; the Tegistr
the registtamuq statcmen thesucccsSo Aissuerfo

‘b.  Theisuccession was effected’ by a.merger or Similar successian, pursuant- 1o Siatitory; provisidng oF
hig'tetrng of the; GTEANTG; inStruments’ uridé whlch thesiccessor ‘issuer.acquured all‘ofthie-ssatsaRd’
‘assufnedall of the liabiliticaanid Qbhgauﬁns ‘of the’ ‘prédecessor issier;

¢.. ‘The siccession was: Qppxcivedby semmtybolders cf thq prcdecessor issner.at-a; ‘meeting: for-which
ProXics were sohclted pursuant-to: Sectior 4(a). of the, Sccunhqs Exchangc {&ct of 1934 or
Section 20(a).9f the Investment: Comp:my 19: i
“holders: pursuant to Section l4(n) of‘ the'Securitit

expressly adoptmg SUch’ statements ag'itsown! reglstratum istaternent for: a]] purposes of the' At
-and the Securities Exchangé.Act-of 1934 and setting forth any sdditiomal. information't nccchary to:
‘reflect any material! changes made if connécticn with-or resultmg from the suctéssion, or.
‘necessary to keep the tegistration statétaent frony bemg misleading in‘ady material féspect, dnd
such ami¢ndment: has become effective.

As. provndcd in the. Background Bioitira has the: following: ieffective: registration
staiements-under Form $:8 and Form FX 10; .which- regnster. the: Company §-various:options; plans '
‘dnid testricted shiare units, ‘dnd a universal $helf for'$1 00; 000,000. We believe that:the
:'apphcatlon of' Ru]e 414 is appropnate m our s;matlon for a numbar of reasons: The mterests of
domestic reglstrants with the. attendant beneﬁts of the reportmg and dtsclosure obhgatmns
:applicable to such regisirants, without i imposing.an unnécessarily high burdéen on: such issuers, ‘In
‘the absence ofithe requested retief; Oncothyreon wouldrincur substantial-expense and burden:in
filing and ‘updating new registration: statements; with-no apparent benefit.to.be.derived by ke
fsecunty ‘holdérs:from such’ ﬁlmgs Moreovér, 4 strict intérpretation-of the Rule could daxﬁpen
the: wnllmgncss of foreign private issuers to. cons:der»reorgamzatlons thatwould resultin:a
-domestic réporting: entity. Oncothiyreon-filed a Forin S-4 that ‘provided disclosure that would
‘haverbeen included in Oncothyreon’s annual feport-on Form 10-K. .In addition, Oncothyreon
will file a current report on Form 8-K containing all the financial information to date, which
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would include the. financial’ staternentsfor periods under Riile: 3~05(b) anid: Rulé 2:02.6f
Repuldtion S-X. As'a’ fore:gn piivatedssier under MJDS ‘Biomira-did:not file aForm 10K and,
filed a.Form=40-F:for the. fiscal. yearended December 31, 2006. Ongothyreon’ prowded*such
mformat:on if; the Fonm"S-4 id Wil e deupdated financial information iy the Form 84K,
chr rm 10-K fipancialinformation, Will be incorpordted by
diients; as well 45: any ftiire: reglstranon statements:in:

Tnipriorfio-actich lett"i:s“t}reAStaﬂ‘ has.granted relief under Rule’d 14 to Toreign: privaie
‘issiers: changmg their:form:of: organgﬁqn InThe News.Corporation Limited (available:
Novéniber.3, 2004). (“TNGE?);;INCL; a ﬁ’)fexgn privite‘issuer, ~pruposed ito:create:ainew: holdmg
‘cOmmpany:in. thie‘State’of Délaware and sought no-action relief from:the Staff. TheiStafftated
ithat no objection: would. \be raised ifthe new Deliware holdmg coiipany: filed. post-eﬂ'ectwe
‘amendments 46:115: ex1stmgrreg18n'at10n statements pursuanttp Rule #414. See Skire

Phannaceutrcais G‘roup=PLC ‘andShire: PLC {ava}]ébleiquembcr I’IL 2005) (collecu\{cl y

Corporanon (avallable-Apni 8, 2000) (“Norte[") and:??euters Ho!dm_gs PLC and Réuters

" Group, PLC (availablé: February’17, 1998) (collectively: Reurers™).

Imerpretatxons July 199? Edmon undf:r Sectmn B: Secunt:cs Act Rules, Telcphone
‘Interpretation ] No. 72, ithe:Siaff, penmtt’ed reliaricedn Rule 414(cy whiere:a commpariy was not-
subject to Séction 14 ‘of the- Exchanga Act but-a proxy or- information statement was: prepared and
‘votes were solicited. substannally in accordance with. Scctlon 14 qf the: Exchange Act.. Tbe Staff
has: adopted asimilar staridard in‘corinéction wlth “spm oﬁ's” and ‘othier distributions 1nvolvmg
non-U:S. issuers. See, Indusmjbrva!tnmgs AB Kinnevik (avaifable May 23, 1997) andThe
National:Grid: Holdrng plc (available November 28;1995).

Oncothyreon complied with subseétion (a) betause immediately-prior{oithe
Arrangement, Oncothyreon had no assets orliabilities other than ndminal 4sséts and: liabilities; if
any. In addition, subsectlon (b) wis satisfied by way of the amalgamatlons ‘because: Oncothyreon
succeeded as the parent company and:all of Biomira’s assets and. liabilities dre: iinder-
Oncothyreon. Although Biomira is fiot’subject to, Sectlon l4(a) ofithé Exchange Act,
:Oncothiyreon will substantmlly compIy with subsection- (c) of Rule 414 because Oncothyreon
received Biomira’s sharcholder. approval at a special meeting for which Oncothyreou soligited:
‘proxies in accordance with Section 14(3) of the’ Exchangc Act. Oncothyreon will comply with
‘subsection (d) because SUbJ&Ct to the grant.of relief: requested hereby, Oncothiyreon | undertakcs 1o
{ile post-effective amendrients to Biomiiras’ Registration Statemernits:for all puiposésof thie:
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:Secunnes Act-and-Exchange/Act. Such: vpostieffective amendments ¢ w111 sétforth any additioiial,
information T necessary to: kecp the Reg:sn'anon Staterents:from bemg misleading:in. any:material
Tespect; and- Oncothyreon will take su;h actmns as w111 ‘be-required fo-caise such:amienidinents to
‘become: effective. Therefors, i rafigenient; the four requirements:. arider

Rule: 414.of ‘Regulation C: Were

lysafisfied.

Based upcm the foregomg, we=respectﬁllly request that the Staff'coneiir with our opil “cm

zstateménts hereaﬁcr fled by ‘Bigiiira: undcr thc Secuntxes Act as contcmplated by, Ruje 414{d)

B. Availability.6f CertainSecurities Act Forms

mmend _enfo;cemcnt actionif it

‘ “interpretation that'Ox o, may he status 6; Blo_mira i
;déterrm\mg whéther the»requiremants fottheuse:of Forms:S- _,=S¥4 and:S-8'under the Securities
Act are'met: by Oncothyreon as:a successonregxstrantfxssuer '

We request conﬁnnahon that, the Staff mllenott“”'

“The-Form.S-3 reporting requlrements are desi gned ;among:other thlngs, to’ensure that
‘information-concerning thei dssuer, hastbeen:available fora pemod of time;sufficient to enable
‘those purchasing secufitie isuch issirer'to-have. had-an. Oppcnumty ‘to’examine that.information
adequately.” " See; Nabors .((avallab April 30, 2002) (Nabors™). General
Instructions J.A.7. fo. Form S-3 under thié:Securities. Act deémsa: siccessor registrant/issuer to
‘have riet the. registrant: ehglblhty requirements in:General Instructions T'A.1; 2,3, and 5 for use
.of Form?S: 3 if either (ay'ts.predecessor-and it, taken together, do.so, provnded that.the
‘succession was: pnmanly for the purposerof changmg the: state 6 mcorporat:on of the.
‘predecessor or fomung aholdmg company- and:that thic;assets-and liabilities:of the:successor at
the time.of'succession. was: substanually ‘the: same as those-of the predecessoror. (b) all
;predecessors met the: ‘conditions-at:the time:of succession-and-the reglstrant cantinues to.do-so
‘since thie:successton.

Rule 405 of Regulation € undet the; Secm'mes Act defin&s‘ “succes$oT” to tean a
-company that-has du:ectly acqumed “the-assets: compnsmg :a going:business, whether by merger,
consolidation, puichase, o otherdirect transfer:” Oncothyreou should be: deemed 2 SUCCessOr o
.‘-regtsu'anthssuer of Biomira, within-the- Theaning :of “successor™ as such temmis defined by
;Rule: 405 under the: Secur:tles Act, ‘Inthe context of.the. Arrangument .the-assefs, opefations,
hablhtles and obllgatmns thatc comprise: ‘the:going business:of Biomirs: would become the assets,
-operations, hablhtles and obhgatlons :of Oncothyreon, which should quahfy Oncothyreon as.a
“direct transfer’ within the. ‘méaning of this.définition.
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‘Each:of: ﬁze*foregomg reqmremen_ yigsmet in: theaAr;angcment -Fifst; Oncothyreon
succceded o Bictiira pursuait 1o theé:Arrangement: solely:for the purpose of changmg its form of
orgamzahon f0:a ho]dmg compan,ystmcturc -and-its junsdlctron of incoiportion from, Canada o'
the Uniited States, iri-the state. of Dielawafe: Although’ ‘Onéathyreoni‘changed its-country of
mcolpomnon 48" Opposed to-its state"o incorporation, this:distinction hag-not affected:the
analyms in:prior no-action letters: See, Shire; TNCL: andNabors The' ratmnale for al lowifig the:
us ny Porm S-3-Temsinis the g sitfce’ the .Affangement onlyprovxdes a change An- the .

id: habllltles, on a wnsohdated hasw of
' ; ' nt, and OncothyTeon

Stéiﬁs;pner to: the effeche txme ofthc Arrangement i determlmug whether Oncothyreon :s
chglbl 'Qeu_se Form 8- -3. Thc‘Staf_f has perrmtted such rhliance on General Instrucnons I A ‘7

, ) 9§l) The Staff has taken Similar posmons iri the. context of wholly-owned
dameshc»holdmg coimpatly formatlons and‘ remcorporatxon IEE{ers. See Roper:Industries, Inc:
(avallable July-19,.2007). (“Roper”) Inteergztal Communications Corporation: (available
June 25, 2007) (“InterD:gxral’ Y. ABX dir, Inc. (available Jude 13,2007) “ABX™; Equztable
‘Resources, Ine. (avallable -Apiil 25, 2007) (“Eqmrabl - Accoldmgly, we respectﬁxlly Tequest,
thattheStaff concur that’ Oncothyreon be enutled to take:into account Biomitals-acts: -and status’
priorte:thé-completion of the Afrafigement:in’ determnnng?whether Oncothyreon is- chgible to:
use:-Form S:3.

"Forthe reasons stated:gbove; Oncothyreor shoiild be cntltled to take intd atcourt.
B:om:ra § acts’and:statiis priorto the. completion of the Anangcment i detemnnmg
Oncothyreon “meets the: requirements for use.of Form S23” as such’ phrae:is used-in the General
Inisiruétions of Form S-4. See, Fnedman B:lhngs Ramisey Group, Inc., FBR Asset Investment:
Corporation, Forest. Merger Corporano,n (available:March 25, 2003y (collecl.we]y “FBR”)
ConocoPhillips (available Augrist 23, .2002) (“ConocoPhillips™); ‘and Nabors.

Smu]arlyg Oncothyreon should be entitled.to rely on the,prior. activities.and Exchangc Aot
reports of Biomira, in:determiriing.whether:it will'be. deemed't0 have mef the réquiférents: of
General Tiistrucfiof A-of Form'S-8. We: niote, as- discussed above, ttie Staff has on numerous

CiNrPorbNPALIB2AKA 2085615 5:DOC




W:lson St)nsmx Goodrich & Rosati

PROFESSTONAL. ( ‘OBORATION

s, Secuities; ancLExchgngc Commission

DMsmn of Corpomhon ‘Finance

Japuary 29 2008 . .
Page: {3 ’

LAt b,

qecasions permitted a holding.company:to filg. mglstratmn -statéfients-on‘Forin S-8-or post-
éffective dmendienits to Foriti §-4/ followmg aSuccessiontransaction:to reglstcrsharec tohe
issued: pursuant:fo; assumed: employee benefit:or stock plans., See; DukeiEnergyCorporation,
Duke EnergyHolding Corp., Cznergv €orp. (available: March: 50*2006) (collectwe]y“Duke")

Bookkai;, TNGL; FBR -and: ConacoPhdhps

‘Based on'the, foregoing,:we, respecifully-requesi: the Staff concur with our opifion ¢ that
Ongothireon:shoiild be: enutled to.také dlitoascount-Biomira's actsiand. status to-use each-of the:
forms:;

C. i&iﬁéil'ﬁﬁiliw df'.'Riilé. 144

We request/the: Staf’f cnnﬁrm that Blormras prmr actmtles -and-theimost:recent; report or
veckly reported

25, GOMONSH 6 fn Rule 144(&§(1)
may be taken mto account in deterrmmng whiether: Gncothyreon has: comphedi. fith:the current
public-information; requiremerits:of, Rule” l44(c)(’li) under thé:Secirities Act'and.the limitation-on
the'amoiinits 6f Bicrdira comitionishares thatay beisold pursuant fo Rule 144(6) of the
Securities: Act

. ‘Rule‘l44-under:the Securmes Act:provides afé-hafbor exemptions:from the. reglstranon
requifenients: of the Securities: Act for the sale of “resfricted” securitiesrand the'sale-of securities.
by or:for the account of*affiliates” of an issuer,- provxded certain condltlons sét.forth.in the rulés
are gatisfied. Rule 144(¢) under the:Securities Act: requires that current: publlc information be
available. wv.h respect to:aniissuer.at: the time;of  transfér of securities- pursuant ¢ such-rule.
Moreover; Rule 144(¢)(1)-under the Seciiritics Act'fequires; that the-issiiereither (a)] have
securities’ registered’ ‘pursuatitto. Section 12:0f the, Exchange Act; have been; subject to-the
repomng requirements.of-Section. 13-of:the Exchange: Act ‘for a period:¢ ofat; Ieast 90:days
precedmg the-saléof securltles -and; have filed alf the: reports reqmred to’be:filed thereunder for-
thie 12:moniths: precedmg such’sale‘or’ (b) ‘"have securities: rcglstcred pursnant-to the Sécurities Act,
have been subject to: the: Teporting reqmrements of Sectmn lS(d) ‘of the Exchange Act fora
period ofat-least: 90 daysmmnedlately precedmg the sale of:securities and-have filed:all the
reports-required to be filed’thereunder: for the 12:months-preceding:such sale:

We hereby request the;Staff confirm our opiriion, for-purposes-of Rule 144 under the-
Securities Act, Oncothyreon may include the prior réporting’ hxstory of Biomira in- deterrmmng
whether if- has: ‘complied with:the-public:information requirements.of Rizle 144(c)(1) under the:
Securitiés Act, and that Biomifa’s piblicly-dvailable information and fingnciat information, to
the extent it'is required; ‘will sahsfy the obligations with respect: to Oncothyreon, as set forth in
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Rale 1“440’3) under.the: Securities. Act.. 'We; ‘believe:these Tequests:are: appropnate smce
Oncothyrepn, on a.con§olidatedibasis, has: b‘stﬁh ly thie same.assels, busmeSSes and.
opErations as- Bitmita: priorto:the cempletlon of the Arrangement and'i isithe § SUCCESSOr (0
Biomira. ‘Biomira’has'been. subjectio, and’hasicomplied-with; thesreportitig: reqiiirements of
SectzomlS’ofthe’EXchange Act-for many years: , See ABX: Hécla Mmmg C'ompan}z (avmlab]e
October3 ;2006) ("Hecla ;. Ditke; Sh:re s CanWest:; iMatria Fealthe
briary10; 2QQ§) (“M ia"); Rus'sell Gorporan_bn (March :18;2004): Russe[t’ '), Adolph
Cobrs! Company(gvaﬂa le Augus i25; 2003) dolph”y;, FBR:Crown, Cork & Seal. (avmlab]e
February25; 2003) (“Crowi Cork”)%nd ConocoPRillips. ‘

D. Schediiles 13D and.13G’

agditiopal amep&ed statements or: ferms as e result,of ‘the. Arrangement but may note*m their
nextéfihng‘s»that Oncothyreon is the:successor issuer-fo Biomira,

'Section 13(d)( 1) of the:Exchange Actand the'Rule: 13d-] thereunder réqiite that a person
who acquirés more thap- five ‘percent: -of aiequityr secunty reglstered pursuant'to Section.12 ofithié
ExchangeAct file.a statement on Scliedule 13D or13G. Seciios; A3(d)(2) of the Exchange: Act
and: RuleaIBd-Z “thereunder.; reqgiiire:the’Schiedule- 13D t0'bé-amended-prompt y:whehn: ‘material -
chianpés: m“’ownershxp océur and require-the’ Scheduile 13G to be:amended within 45, days after
the end'ofeach calendar year. Immediatély followmg the:Arfangement; Oneothyreon
represented the:same: cothpany-on:a consolidated basis as did Blomlra,lmmedlately prior to the
Arrangement Consequently, any person who prror to'the Arrangement has. ﬁied '

Sectlon 13(d) The Staffhas- agreed ‘with. thls posmon ina. number of nc-actlon letters See
ABX Equitable; Hecla; Aether; Mairia; TNCL; Johnson, Aipco-Pittsburg;: Wedtherford;
Crown. Cork; and Nabors:

Oncothyreon delivered written notification of the foregomg requirement to such
applicablé-pefsons.who have filed, s of the completlon date-of the Arrangement Schedules-13D
or 13G or:tothose persons: authorized to-receive-notices and communications on‘their behaif;

‘Based.on the foregoing, it is our opinion that amended Schédulés F3Dqor 13G shoiild not
be. reqmredato ‘be'filéd 45'a result of the issuance of the common stock, preferred ‘stock and
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warrants:of Oncofhiyreon-inexchiange of Bigiira’s coniion shates, preférente shares'anid
warrdnts-ifi the Arfatigérfient.

Section 4(3). Prospectus Delivery Requirement and Rule:174(b).

. 8. thie; Afiri ‘tha jiaccordance-with Rule: 174(b) ander-the Securities
At Oncothyreon will be: ‘deémed an Exchange:Act reporting-company.and dealers of.
Oncathyreon 's:common:stock: needniot.comiply™ mth‘thé* prospscfus delivery requirémerits of
Seécon 43y6f theSecuntses Act arighRinlé 174:thereunder with respect o’ Oncothyraon afterthe
‘Artarigemnent..

Rule 174(b):xinder the Secunn 5: ' v:des that“‘no p:éspecms ticedlihie;delivered™
‘Puisuarit to Section 4( : ~S‘ nde
ExchangeAct’ 1nm1adlately T g ration stafen
Fepotting: ‘company undar*the'Exchange Actssince 1'991 ‘Since'the: completlon Dfﬂw
An‘angement Oncothyreon has, on a:consolidated basis,: iubsnmually‘the SAIME 2S8ELS; hablhtles
busingss:dnd (opérationis:as‘Biomira had; ¢n'a’ consohdated basis; Lrnrnedlately before:the:
‘complefion-ofhe: An'angement and'is'the:successor-to Biomira., The:Staff] has: permltted
reliance on Section-4(3) in:the context-ofholding; company. Structurg: formanon tran$actions. See‘
'Dulce Shzre Aeﬂ:er FBR ConocothIbps and Nabors Based upon the foregom it 15 our

:dehvery requlrements o_f Sectlon 4(3) of the Secunnes -Act by redsonof. Rule‘-
acknowledg that Rule 174 does not afféctithe prospectus: ‘delivery requirementsiof deal
as underwritet$ ot the prospectus delivery réquirements‘of'a'broker of dealer urider Rule 1562:8
of the: Exchange Act.

Based. upon the: forf;gomg, we respectfully requcst the Stafffo contir-with'olir opinion
that Oncothyreon will be deertied an’ Exchange Act reportmg coimpaity: and:dealers'of
Oncothyreon s.commonstock'will'be:able.fo: rely on Ruile 174(b) with. respecbto prospectus
delivery requirements.

V.  -Coiiclasion

-On behalf of: Oncothyreon Biomira-and:the merger subsidiaries; weirespéctfully request
the concurtencé of the Staff ini our conclusmn for éach of the: reqirests set: forthin:this letter, In
-reachmg our conclusionsand: expressmg our opinions set forth above, we have reliedsin: ‘part
upon requests.for no-action létters and/or interpretive opinions, afid respouses 16:the: Staff'to such
requests, in-reference to transactions that Wwere substant:ally similaf-to.the Arrangcmcnt
mcludmg the requests for no-action letiers/and or interpretive opinions-cited hierein. Ifyou
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reqmre ‘any addmonaleformatxon, please contact:thenndersi gped :at: (206) 883-2579-0f
! egay.at (650)320-4533. Ifyour co:‘:clusmns -differ-front:our: ‘own; we would.

appreclaté it. :73(011 would contact one:ofus. pnor"to mahnganywntten résponses to this:letter 50
that we may: be gwen ithe; qpportumty to: clanfy OUF VIEWS,

eceiptof i etiasa ; 9 ‘
itrin the stamiped; ! self-addressed: envelope attachedhcretev

Sincerely yours,
WILSORESONSI GOODRICH & ROSATI PG

‘Susait L Mi,
fslin
Encl.

cc:  .Robergt.L. Kirkman, M.D.
_.Oncothyreon Tiic. and Biomiira Ine.

Officesof Chief Counsel
Divisioh of Cotporation Finance:
Securities.and Exchange Commission.

Jeffrey P. Riedller, Assistant Difector
Division-of Corporation Finaneé — AD1
Securities and Exchange Commission

Patrick’). Schultheis, Esg.

Robert E- Kornegay, Esq.

Drew Markham, Esg.

Effic Toshav; Esq.
Wilson:Sonsini-Goodrich & Rosatj, PC
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