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Based on the facts presented, the Division's views are as I010ws. Capiianec. TS have

ncothyreon Inc. and Biomira Inc. J AN 3 1 2008
Incoming letter dated January 28, 2008

Nashington, DC 20549

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.a and 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 S-8. Instead, PHOCESSED
Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414

under the Securities Act by filing post-effective amendments to those registration FEB 132008

statements on the applicable domestic form; HOMSON
| :ﬁ:mmcm

Oncothyreon’s Exchange Act reporting history may be taken into account when
determining Biomira's compliance with the current public information
requirements of Rule 144(c)(1) under the Securities Act;

Average weekly reported trading volume in Oncothyreon common stock during
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.




These positions are based on the representations made to the Division in your letter.
Different facts or conditions might require different conclusions.

Sincerely,

Yz 79

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 31, 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
Qffice of International
Corporate Finance
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PROFESSTONAL CORPORATION

Securmes Act of 1933

Sect:on 43}
Rulcs 144, 174 and id14
Forms 8- S~4 and 5-3

o

Securities Exchnnge Act of 1934
Se;:tlon 15 (d)
Schedules 13D and 13G

Jahuiaiy 29, 2008

ViaiOvernight:Mailiand Focsimile.

U8, Securities;jand Exchiange Compigsion
100°F Stieet NE.

Washington, DC 20549

Attcnnon Paul M. Dudek; Esq.

Chief,‘Office:of Interniational. Corporate Finance
Division of Corporation Fifiance

Mall Stop 3628:

Re: Dn‘cothyreon inc. and Biomira Inc.
Succession:Related Tssues

DearMr. Dudek:-

‘We write on behalf,of Oncothyreon Inc.,.a Delaware corporation: (“Oncothyreon”) and its
prede(:essomn—mter&sl ‘gorporation, Bigmird Inc:, a. Canachan s¢orporation: (“merra ), (now
Biomira: Edmonco) 1o request the:advice of the;staff of the Division of. Corporatlon Finance (the
“Siaff’) of:the. Securities.and Excharige Comitission (the “Commtsswn”) with Tespect-toa
number of succession-refated issaes under the Securities Act of 1933, as: amended: (the
“Securities Act” Y)-and the:Securities Exchange Act of.1934, as anighded. {the, “ExchangeAct” \
arising.out of the:Corporate, reorgamzatmn/mngranon of Biomiita:from Canada to the United
States: pursuant toa plan. of arrangement’ {the. “Arrangement") ‘On December- 10,2007, the
Arrangement was coimpléted and the résulting cofpidration, Oncothyrcon ‘has'the Same. .OF
substanna]ly the same assets.and liabilities-of Biomita, but:the corporate’ domicile:is.in-the State
of Delaware.
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L. Backgroung.

Oncomyreow&omtra ig a clinical-stage blopharmax:euucal ‘company. focused: primarily
on'the-develdpient aid. ‘Gofitiiercialization of therapeutm products for the tregtiient of caiicer:
‘Biomifa'was incorporated under. thie. Canads Businessi Cotporations: Act ( ‘CBCA"} by articles.of
-ificotporation. dated Aligust: 23 1985¢.

Asof theifi scal year ended December 31 1996 Bmml_ra, a; Canadmn 1ssue’r had been
reporting under. thie:n i 1
33 6902 (Juner2l,. 91): - ITHIrA Wask
"exempt fromthe: Commissmn 5 proxy rules and ExehangeAct Sectmn 16 reportmg and short—

Swing profit recaptuf r'owsmns  pursuant to Ruie*3a!2—3(b)

Until'December 10,2007, Biomira’s-common' $hates; 1o; ;par. value; Were. tradmg on:the
Toronte Stock Exchange: (the“TSE’ )-and the' NASDA Glabal “Market’ (the “NASDA 07). . After
Degember 10; 2007 Oticotliyreon’s common stock,\$0;0001 parvalie, was trading ot the TSE
.and the NASDAQ. Oncothyreon had a total miarketeapitalization. oF approx;mately $88 500:000
on Décember: 12; 2007:

Asa forelgn pnvate tssuer; Biomira was not; subject to:Regulations 14A and 14C:
However; on Septembcr 12,:2007,.Oncothyreon. (prewously filed as:Biomira: Corporauon) filed a,
registration staternént ‘o FormS-4 (F:le No. 333-145995) under the Securities Act, Thé
Registration Statement,,contams the: prehmmary proxy'statément/prospectus of Oncothyrcon (the
“PFoxy: Sratement/Praspecms”) Oncothyreon filed pre-effective Amendment No. 1 to the
Registration Statement.on. September.27, 2007 and. pre-effectwe Amendrient” No 2¢6n
October 29, 2007, capies.of: wihich are éficlosed. for’ your convenience. The Commission:
declared the reglstranon statemnent effective on.QOctober 31, 2007, ‘Oncothyreon filed:a)post-
effective.amendment:io:the Form:S-4 ot November: 7,2007, whlch the Commission declared
effective-on the:same: day ’I’he An'angement;reqmred the: approval of the shareholders: of
Biomira and the Alberta Court of Queen’s. Bench On December 4;:2007 at the shareholder S
special meeting:the Afrangément was approved: by the shareholders-and on December 5, 2007,
the Albert-Court.of- Queen’s Bench issued a final order-approving the Arrangement. The
Arrangement becani¢ effectivéon December 10,2007, _pursuant to the applicable tegulatory
requirements-and the.terms and conditions of the. Arrangemenl Oncothyreon filed a Fofrh 8-K
under Ifems2.01, 8.01 and 9:01'to reflect the effectiveness ofithe: Aivangement on December 12,

2007.
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Bsomlra currently has.the followmg registration: statementac(the: ‘“Reg:slratzon
Statements”) effective undér.the-Secufities’ Act:

1. Form: S-8.(File:No: 333: -146966): (relatmg to'the;amended andirestated share optioh,
plan), filed Ocfober 26,2007:and apost-effectwe amendment filed-December 10; 20017

2. Form 3-8 (File:No. 333 ~146964)- (relating:to:the amended and'testated rcslncted share
tinity plan)_; led October 26, 2007

: 3. Form $-8 (FileNo: 0-19451): {relating to.the’ Stock‘Optmn Piajis: withi: optlons ‘to
purchase ‘comimon:shares ome mira:ug:), filed June: 30' 1997

4. Form F-i0-and Amendmeni No..I. (File:Ns..333- 137342) (imiversal she_' Tegistration
statement for commion dnd preferred-sharés;debt secufitiésiand. warrants'of: upito U: S
$100 00(} 000" ‘during a25:month: penod remains effectwe) filed. September 15,2006 and:
SeptemberZG 2006,

AL LhéwAi'rgn’geméiftE;

A;  Purpose

The business. purpose of the Arrangement is to allow Biomira,fo-avail itsélf of Delaware:
:corporafe;law. Pelaware is a recognized Teader in adopting and. implementing: compr‘chenswe
flexible: carporate laws responsive.tothe:legal and business needs of’ corporations‘organizéd
under its laws; The Delaware Genéral Corporation Law (the “DGCL”) is am: enabimg statute that:
is- ﬁ-equently revised. and’ updated to:accommodate: changmg ‘business needs. Delawaré conrts

‘have;developed considerable. expértise in d€aling with coiporite legal’ 1Ssues dndproduceda.
Substantlal body afcase’ Tlaw cotistruing Delaware: corporate laws, w1th mulnp]e cases’ conceming'
areas thatno-Canadian. court.has considered.. The abundance of case law:in Delawa ‘€ ce;
therelative clarity and-predictability-in many-aréasiof Delawire corporate law, which: could offér
added advantages to Biomira by allowing its board of directors'and; :managementito make:
corporate; decisions and:take. -corpordte actions with great assurance-as to‘the validity and

" cétiséquénces.of those decisions and.actions.

raising the company 5 proﬁle in the U S. financial markets with.the goals of i mcreasmg the

visibility-of the product: pipeline-among, the 1.S. institutional investors and, providing access to-a
larger pool of investment capital. Moreover, managewient believes that relocatmg torthe Wnited
Slates wilkprovide greater opportunity to attract and retain key personnel. Since the-completion

CANrPorbRPALIBZKAZMO8561S_5.00C




«of the: Arrangement Biomita.has- ceased to bea foreign pn vate:isSuer’ and G}ncothyreon 15 NIoW
subject to the reportmg reqmrements of : a doinéstic. filer; w includes-the: proxy-niles,
‘Section 16. feporting and: short; sWing: proﬁt ;recapture provisions.

......

B. Structnre and Constituént. Corporations

Quéottyreon fn: (“cotiyrenn’

G)ncothyreon (formeﬂy ‘Biomira. Corporatron) wasincérporatédinithe. State of Délawiice:
September 7: 2007 and“beeame the-sucéessor corporat:on asiaresultiof the Armngement
Oncothyi 1ﬁas fio: srgruﬁcant assets or: eaprtalzzation and. has,not engaged in.any: bumness or,
.pnor activities;other than in cormection With.its formation, the'Arrifigeimentiand related
‘trafisattiofis: The: authonzed shire: capitalof: Oneothyreen«l as follows: (3):100,000,000:shares:
of common stock; $0.0001: parvalie per-share;:(b) 10;000,000/sharesof: preferred stk $0‘0001
par vahigpét share; and (¢) 12:500°shares’ of Class VA preférred: ‘stock;moipar value..

4442636 Canada-Inc: (“Biomira Canco")

Biomira:Cancosis a CBCA:corporation.and the: soleehareholder ¢f Biomira. Sub-1 (se¢
below). Tt-wasiformed on Septeinber 10; 2007 for the purpose’ ‘of ef‘feetmg the first steps-ofithe
Afrangement. Biomira- Canco*currcntly has no-business-or’ assets; other. than the: shares of

‘Biomira Sub-1, and has/1 0Q.¢omition’shdrés outstanding,all ofwhich arehield by. Bioiniia
Regearchdnc., ‘an: affiliate-of Biomira.

4442644 Canada Inc. (“Biomira Sub-1")

Biomira:Sub-is:a*CBCGA Corporation. and a. wholly—owned subsrdlary of Biomira‘Ganco.
Ir-wis-formed on September 10, 2007 for:the purpose:of” effectmg the firstistep.of the:
. Arrangement. ‘Biomira Sub-i currently-hasnio busiriess or 88§ets and: ds 100.coninion shisres
-outstanding, al] of which are owned:by- Biotnita-Ganco:

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

Biopiira Sub-2is a CBCA corporation and a wholIy—owned subSIdlary of Oneothyreon
it was:formed on September 10, 2007 for:the purpose. of. effectmg the:second. step of-the
Arrangement .Biomira Sub-2.currently has no business ot assets and ha$ oné:common share

outstanding; which is'owned by Onicothyreon:

CANrPenbI\PALIB2AKAZVI0BS615_5.D0C
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4460626 Canada-Inc. { “Biomira Subs3")

Biomira Siib-3:i5‘a: British. Colqmb;a unlmnted liability" company and-a wholly~owned
-stibsidiary of Bnicothyreon Luxembaurg S.a:r:l., -which is a wholly-owned siibsidiary:of
Oncothyreon Onoothyreon Linkembourg:S.air: Teivag formed on DecemberA; 2007, Blomnra
Sub-3 wﬂl ‘shorﬂy aﬂer e, Ammgement, amalgamate thh Blormra Amalco (see Step 2Zb

'Umted States, bet Hamal gahnetfon" reﬂects th,é most eomparable fdrm of husmess cmnbmauons ‘

THe.foltowingdescribesithie 'ti-ansa'cﬁbna'l;-'stepsfassgcizitedix#i_ihzihefmengemenig,

@  Step:]:‘BiomiraGancosincorporaied Bigmira Sub-1 as its-whollj-owned subsididry and:
Oncothyreon incorporated:Bistira Sub <2 Asiits. wholly-ewned Cmadnmsubsxdlary

& Stép.2:'Bigmira amalgamated w1th ‘Biotnira-Sub-1 resultmgqn a‘company we called
“Biomira‘Edmonco? with:the Biomira common.and: preferenge. shareliolders receiving
- Biomira.Canco shares in. exchange‘for théir: ‘Bioniira: shares: ‘Biomira’ Canco
amalgamated with B:omlra Siib-2; Jesultmg 1h-a-company we calied “Biomira Amalco”
with:the’common and: preference shareélolders.of Biomira Canico récéiving:shiares of
Ongcothiyteon:.

‘o Stép 3 Immediately-after this: -Afrangement' was: -effected and-pursuant:to.an overall:plan
of reorganization adopted by theBoard,of Directors of Biomiig, Biorhira. Amaleo will be
amalgamated with Blomlra Sub- 3 WhICh will continue as-an untimited. hablllty company
calied‘Biomira ULE. The final:structurehas Bigmira Edmonco being-a. wholly-owned
subsidiaryof Biornira UL, Biomifa;ULCbeing a wholiy-owned subsuhary of’
Oncothyreon: Luxcmbourg ‘S.asil-and: Gnco!hyreon Luxembourg Sarl being:awholly-
owned subsidiary. of: Oncothyreon .

;Smce the corpletion.of the Arrangeniet, ‘the holders 6f Biomiiisecuiities are the
holders of Oricothyreon: securities: The: Arrangement did notresult in any-change i in the
economic or-beneficial ownershlp interegts of Biomira's shareholders.. The Arfangement.also
did not:result-in-any. change’in' the: busmess, management; fiscal: “year, ‘assets, liabilities, or the
economic interest of Biomira’s sharehold .Aﬁer ‘the Alrr’an rpent ‘thediréctors of
Oncothyreon aré the same:directors of-Biofira.. All employee benefit. plans ‘of Biomira were
continued by Oncothyreon; and.each optlon ‘orrestricied share unit:issued pursinaiit o the.plans
were automatically converted into in. option or ng'ht to. purchase shares.off Oncothyreon common
stock, upon the same terms and subject to-the:same:conditions, as set forth i in such plans,

CANTPorb RPALIBIIKA2MG85615_5:00C
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Biomira s;hz-areholden;:-recelved-one Oncothyreon common. stock for every six commcm sharcs
‘they: heldiin B:ormra. Uion: conipléetiontof the:Arrangement, Oncothyréon will also:file a Form
I's on‘behalfof Biomira:to-terminateiits. reporting: obhganons under-the; Exchange Act:

dlnded for your

CBCA. and DGCL hayé Been; smnmanzed m the For[n S~4 which haé bee
cONVERIEHEE:

C. ?ﬁanaﬁ'ihniﬁomﬁ]'ihnce:unﬂé:‘;’thé=CBC§‘¥ '

Thie-following, d:gcussmn prowdes*the ‘fequirements of: the.CBGA and:Biomira’s
complidnce:to-éach ofithe:sections:in,order to:effectuate the- Arrangement.

Sectlon 192.0f the CBCA «sets out the definition of “arrangement” and thé procedureste
be followed in connection’ w:th effectmg a-plan of arrangement.

Suhsectxon 192(3) -of the:CBCA., jprovides that.a. coxporauon may apply | g court‘for ar
order:approving:an.arrangemetit proposed by theicorporation. Bigrhira.-made sich an apphcatlon
to the Alberta-Couit of: Queen 's-Bench:on’October 29, 2007.

‘Subsection. 192(4) of the:CBCA specifies that in. connection: With an - apphcatxon under
Section 192 of:the. CBGA; the:Court hay tmake any interiin ot firial-order it thinks; fit mcludmg,
an order_requmngua oorporauon to: call;-hold and conduct,a meeting of tiolders of securitiés:in
such:mamner-as/the court-directs, an.qrdér permitting:a- sharelioldér t6: dissent.under Sectioh. 190
of the:CBCA and an:ordér appmving an atrahgement:as pmposed by:the: ‘corporation, An interim
order of ‘the Alberta Court of Queen’s-Bench setling oui, the paraméters for thé liolding of* the
special meeting -of the' shareholdem of Biomira in connection with ‘the Arrangemcnt and the
apphcable ‘dissent: nghts was granted by Chief Justice Wachowich-on October 29, 2007

In -codnéction With -the, spécial ineeting of shareholdcrs Section.135 ‘of the CBCA
requires. that. the fotice of: the time and the place of the meeting shall be sent within_thé
prescnbed period-to-each: shareholder entitled to vote.at the meéting, and to €ach:director and the
auditot of the corporatlon Such: notlce was-mailed on November7, 2007 toali: requlred persons
other‘ikian the sole preferred. shareholdcr to-'whom such notice was mailed.on November8, 2007.
Subsection 137(2) of the<CBCA t¢qiiités thit a corporation that solicits proxies shall sét,out the

CANPorbIPA LIBAKA 085615 5:DOC
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‘proposal. to be pui before: the meetinig iri‘a Tanagemeiit proxy circular:. Part X[:oF:the.GBCA
aiid National Instrumént 51-102 presmbe the contents: of the: proxy.circular and the mangerin
which ihe; :Proxy: circular-is to:be: provided o, thié:shareholders; The: reqmred proxy: reircular was
mailed on: November 7::2007 to all reqmred péfsons;othef than the sole: prefelred shareholder, to
whom such. proxy cxreuiar was:mailed'on:November-8, 2007.

Subsection 192(5) of the CBCA “requires;an applicant. for 4oy ii mtenmfor ﬁ'na! ofder-under
Section 192 of the! @B(EA to give: the ‘Pirector -appdinted -under the: CBCA: nofice ‘of the
appli'cati‘oﬁ and:thi Di:ectbrfaisz:entitlgd,;te appeamanq,ihew;:heérd?:ji;,;ﬁe | of By ¢ounsel. The
applicablénaticeswere. given 16.the Diréctor and the:Director declined toi ppear.

Subsectxon 192C6) of the CBCA: prowdes that aﬂer an: orderfapprovmg an arrangement

Court of Queen s Bench. Artlcles of: am:mgement were. ﬁled ‘with. the Dlrector 0n December 10
2007 and’a certificate of arrangement Was 1ssued by, thig Director on'the same datel

‘Subsection 192(3) of the CBGA- prowdes ‘that an arrangement’ becomes: effective on the
dafe. shown ‘in the certificate dof arrangement The Arfangemént becamé €fféctive on
Decémber10,. 2007 -the daté of the: cemﬁcate Gfidrrarigement..

i1, Rehel‘"Rec_i'pested

On behalf of Oncothyreon-and. Biomira, we: respectfully request your confirmation thit
the Staff-wouild not-object-ufider the Sectrities Aet’or—Exchange Actif: @ncothyreon Bmmnra,
and the Arrangemem subsidiaries take the:actions or proceed as; set:forth’below: or-that the Staff
concurs with the following:conclugions; éach of which i mote fu]ly dlScussed*under thé: headmg
“Discussion™below.

Al Availability of Rule 414.

‘We tequest the Staff confirm that Oncothyréon be considered a:siiccessor issuer'of
Biomiira-for purposesiof Rule 414 under the Securities Act and mayfile post:efféctive:
amenditierits to Biomira’s Registration'Statémerits filéd uider the Secifities Act.to:permit
Oncotliyreon to.continue. the ‘offerings regls(ered‘thereby

CANrPortbPALIBZWKAIM035615_5.00C
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B. . Availability-of Certain:Securities- ‘Aci":Fbris' |

Welrequest the Staff confirm'otir’ abihty toinclude thie prior. actmtles-'reportmg
coritpliatice ahd:status f Biomiia in- detemilmng whether.the requirements for the various
.farms of registration:statements under the Séciirities Act, includitig Foims'S
riiét by Oncothyiaon:

C..  Availability-of:Rule 144:

We: requestmc Sﬁgﬂ‘ nfifm;thdt Bidriira’s:priora actmnes arid'thé imost: rcet:nbreport or
statement pub hsh f’onnurakpnor 1o the ArrangEment and the average weekly rcported '

the amounts of Blénur& FCOMETION sharés that m y;'be sold pursuant to Ruleel44(e)‘=of the
Securities Act.
D.  Schedules i3D and 13G:

‘We request the Staff confirm that Persoris who hav e-filed statements under Schiedule 13D
or13G. reporting: ownershlp interesis in-Biomira:securitigs are not reqmred ta-file any-additional
oramended stafements:or forris as a'résult of the-Amrargement butmay: hotesir theit next: ﬁlmgs
that:Onicothyreon i thésuccessor issuer to” Biomira.

E. S’eétib’n-4(—3)5—ﬁitospectus“Dél'ivery Reg uirement and Rule:174(b)

We: requestethe Staff'confirm' that iniaccordance withiRule: 174(b). under the Sccunnes
Act, @ncothyreor will be:deemed an Exchangc Act, reportmg company:and dealers of
Oncothyreon’s.common: stock need.; not ccmply with the: ;pro$pectus; delwery Tegilirements; of
Séction 4(3) of the’ Secuntles At and Ruile 1?4 thereunder with respect.to: ‘Oncothyreon:after-the
Arrangement

IV.  Discussion

A.  Aviilability‘of Rule 414

We. rcspectfully request-that:the:Staff-‘confirm it-will notrecommend enforeement-action
if Oncothyreon makes use of Biomira s:effective registration statements or'the: Staff éoncurs’ with

C:\NrPortbNPALIB2\K A2W4085615_5.D0C
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ourinierpretation.set-forth’bélow: Asprémulgatéd viderRegulation € of the Segurities Ack
Rule'alq provides. that:

a. Immedxate]y pn" . tp ihesuccession/the sugeessor-issuer had) n0.assetsor liahﬂmcs oths:r tHan:
‘nominal:assets:or liabilities;

b, The:mitcessiontwas effeciéd: by a'merger or similar.sutcession; pursunm to; slatutory,pmv:ﬁmns or
Ahig tefrns of the /6rganic; mstrumcnts fider; whrch the'siccessor issuer, acquued alliof1he’; aSSﬂlS ghd!
-assumiBA’all of the liabilivies siid obhganqns iof this’ ‘prédecessor issiier;

C.. Thc success:on was: apprqvcdby secun:y boIders of tht; prcdecwsor issuer.af.a; meetmg for-which:

Secnon 20(a) of: the Investmcnt’ Cqmpany Ac
holdcrs pursuant to Séct;on 14(:'.) Qﬁthe Securmes

exprcssly adcptmg such’staiéments 34 its own rcglstmtlon staternent for; aH purposes of-the’ Act
.and the Securitiés’ Exchange Act:of 1934 and setting forth'any idditional, informationt ncccssary 0.
‘reflect any tiaterial: changes madé i connéction with-or résulting, frofii thie. succéssion, or.
neécessary to keép thé fegistrition statement from: bcmg misleading ii‘aiy miaterial tespect, and
siich amietidment bas becoine effective.

As. prowded inthe Background Biotriita has the. fo]lowmg ieffective: reglstration
'statements.under Form S:8 and Form F210; which: reglster. th&Company ’§ various: optlons plans '
-and restricted share units, and'a universal ShEIf for $100; 000,000. We believe that'thé
‘apphcauon of-Rulc 414 is app;opnatc in.our situation for.a nuniber of reasons. The.interests: of
sharghdlders of foteign: pg_vatc 1ssizers would be served by permiitting such 18siers to becorng
domestic registrants, with the:attendant'benefits of-the reporting arid disclosure: obllganons
:applicableto such registrants, without iiposifig-an unnécessarily high burden on: such issuers, “In
the absence ofthe requested. relief, Oncothyrcon would-incur substantial expense and burden:in
filing and'updating-new registration ; statements; with-no. apparent: ‘benefit.fo-be derived by the
secunty holdérs:from such’ ﬁlmgs Moreover, a strict mterpretatlon of the'Rule could dampen
the: w1ilmgness of fore1gn pnvate issuers to consider: reorganizations that.would result:in:a
-domestic réporting: entity. Onicothiyreon-filed a Form S-4 that provided disclosure that would
‘have:been inéluded in Oncothyreon’s annual réport-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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Regu]atnon S-X A.s a forelgn prlvateassuer under MJDS Blomlra dld not: f le a Form IO-K and,
fited a.Form:40-F:for the fiscal year-ended December 31, 2006. Oricothyresn’ prowded‘such
inforuiation iix'the Form“_S 4and wni] pmwde updatedtﬁnanclal information in the: Form 8 "_
The Forny8-K,; which- will.include:Form 10:K ﬁnanc;al information, Will bé incorp by
reférence into-the-postieffective améndments, as well asay futiire: reg:stranon statements in;
‘accordance with Ttein12.of Form.8:3;

T Hg-CHiOH Tetters; tiiStatt has granted relio under Rule'd14 fo foreign private:
‘I1SSi1ers:c angmg their; ‘of rgamzathn In.The News: Corparat:anl,rmzted (avallable
Noveriber 3, 2004): (“INGL*’) INCE; a“férelgn pnvate‘xssuer ‘praposedito create: new: holdmg
ccmpa.ny in the Stale af Del%.ware a.nd sought no-acuon rellef ﬁnmthe Staff The? ed

a
Interpretatlons July 1997 tion;; under SBCUOIIB Secuntm Act Ru]es, Telephone
‘Interpretation ] No. 72, the, Staff; penmtted relianice’on Rulg-41 4(c) wlierea Sotnpany was'not-
subject-to Séction 14’ of the- ‘Exchange Act but-aproxy or information statement-was: iprepared and !
‘'votes were.solicited. substant:ai!y 1p accordance with, Section®14:0f the: Exchange;. Act. The, Staff- '
has: adopted ‘a Similar staiidard in-connéection wﬂh “spm oi‘fs and -other-distributions mvolwng
non-U.S. issuers. See Indusmforvalmmgs AB Kinnevik (avaxlabje May 23, I997), and:The .
National- Gnd Holdmg plc (available November 28;1995).,

Oncothyreon comphed with subsection (a) ‘becausé inimediately-prior to:the
Arrangement, Oncothyreon’had no assets or-liabilities other than norpifial a§sets and liabilities; if
any. In addition, subséction: (b) wis satisfied by way.of the- amalgamatmns because: Oncothyreon :
succceded as*the .parent.company-and:all of Biomira’s assets anid labilitics dre-inder
Oncothyreon. Aithough Biomira is niot - subject to; Sectlon l4(a) ofithe Exchangé At
.Oncothyreon will: substannally comply with subsection- (c) of Rule 414 because Oncothyreon
received Biomira’s.shareholder. approvai dt a specidl meetmg for which Onicothyreor solicited:
‘proxiés in accordance w1th Sectlon 14(a).of the Exchange Act. OncethyreOn wiil Gomplinllh
subsection (d) because SUbjECt to the, grant of relief: requested hereby, Onéothiyreoi ui akes: o
file post-effective ametidmefits:to Biottiras” Registration Statérnents fot all purposesof the:
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"dnd may-ﬁle ost—cﬁ‘cchve mnendmenm;to=m&1{¢81mt10n Statements and any other reg;stmﬁdn
siatemn ereaﬁar fited'by Bicmirs indei the: Secunhes Actas. contemplated. by Rule’ 414{(1)

B.  Availability.ofCertaini Stcurities Aci Forms

We-request.confirmation thatithe. Staff will ndtrecofiimetid-enforcement, actionif it
-agrees: with-our intefpretation;that: Oncothyréch. may consider:the status 6f:Biomirain
*determmmg whether: thesreqmrements for:the:use:of Forms:$: 3 S:4; and'S:8'under the Securities

Act are:metby Oncothyreon as:a: successorregistrant/issuer

' “The Form.5-3 repotting’ requlrements -are dcsxgned, among other thmgs, to’ cnsure that

had an.oppor
vallab Apn! 30, 2002) (“Nabors ') Gcnera]
Instructmns I A 7. 1o Form S-3 under the: Secunnes Act deems’a successor reg:strantflssuer to
have riet’ the: rcglstrant ehonblhty reqmrements m Generai Instrucnons I A ik 2 3 and 5°foruse

successmn Waspri Y for.{ 5
predecéssor or fomung aholdmg__ mpanyan hat the:assets: and liabilifies:of thc successor at’
the time ofisuccessionswas substantia lj?_.—th{e arii¢-asitiose - of the predécessor dr (b):all
predécessors met the: ‘conditions-at:thé time-of succession-and the’ reglstrant cantinues to.doso
-since the-succession.

’
""

Rule 405-of Regulation € undef¥ the! Secuntles Act deﬁn&s a “successor™ to mean a
‘company’ that has; dlrcctly acquired “the-assets: compnsmg :a going-business, whether by merger,
consol;dauon pufchase, of otheridirect transfer:” Oncothyreon should be: deemed a SHcCessor
reglstranmssuer of Biomira, within the- -meaning: «of “successor™ as'suth-termis defined by
;Rule:405-under the:Securities, Act. In the context ofithe Arrangement the assets, operations,
habjlmes a.nd obhganons that ¢ comprise. ‘the: goiing; business'of Biomira would become the assets,
.operatians,. habnlmes -and obhgatlons of Oncothyrcon, which should: quahfy Oncothyreon as.a

“direct transfer” within the meanirig of this défimition.

C\NrPOrtbIPALIB2K AZ085615_5.DOC




Wfsﬁn SOnsini'Gookiriéh B Rosati

Dwmon of dcxpomtmu Fmanee
Janua:y 29 2008
Page 12.

Eachof the‘foregomg requlremen sigmet.in the Arfangetrient, -Fifst; Oncothyreon
succeeded to Bioiiira pursuafitito ﬂl&Aﬂ'angement :mlely for:the purpose: of changing:its form of
orgamzatmn 10-a holdmg company,suutitureand its Junsdxctron,of incorporation from. Canada 1o
the United States; in the sfate of Delawaré Although Oniothyteoti’changed-its country: of
mcorporation -as.opposed-toiits’ “state’ ‘mcoxporanon, this:distinction:hag not affected i
analysns in nor no-aet:on Ietters See Shzre, .LTNCL andNa’bors The ranona]e for allowmg ithe:

G}ncothyreon dre substant;aﬂylthe same 8 ! ncotnyres
has, acquired all the assets. and has:Asgim, ed,all ofthe hab ,mes of Biomitsoniaconsolidated
basiyand Sicceeded to: all of Biomira’s’ usiness: and-operations. Therefore, Oncothyreds
together w:th*tts:predeccsser ‘Biomira, has:satisfied’ donditions. 1,2, .3;-2nd - 5:6f General
M_,chons TA: of_ FoiriiS-37and: shoul besetititled to take into-account Biomirats:acis. and!
StALUS: pnor tothe-effective time of th Arrangement in defermining whether: Orcotliyreon 3.
éligible:to.use Fotin S-3. ‘The'Staff. has‘:penmtted siich-relianice o ‘General Instructions T:A.7
where theissuet satisfied-all:of the; mqumements ‘but had: rchanged-its:couniry of incorporatiofi:
ieg, Shire;:TNCL; Bookham: TechnoIogy Pplé{available: September 22, 2004); (“Boakham )
Nabor‘"'I?XRE Corporatwn (avallable -September 23, 1999) and Manpower iInc: (available
August:15, 1991) The Staffhas taken, sumlar-posmons ini the coritext.of wholly -owned

dorr estleholdmg company formations:an rrem‘“corporatlon mergers. See, Roper Industries, ‘Tnc:
(avallable July {9,.2007). (“Roper’) InterDagztaI Communications’ Corparanon (available

June 25, 2Q07) (“InterDig:tal‘) ABX dir, Anc; (availableJure 13; ~2007) (“ABX™), Equttabie
‘Resources; JRc. (available Apfil 25, 2007) (“Equimble”) Accordmgly, we- respectfully request,
that the Staffconcur that Oncothyreon be enmled to-take:into-account Blomlra«s acts-and statos’
Pridr to: theé-completion of the Arrangement i detenmmng whether Oncothyreon is ehgible 0.

useForm. S 3.

"For'the reasons:stated.abiove, Oncothyreon-shoiild be. enutled to take: intd.accourit.
Bmmlra '$ acts‘and-§tatiis priorito-the: complehon ofthe Ammgement in: determmmg
Oncothyreon “meets the: requirements for-use of Form $:374s such- phrae:is used-in the General
]nstructlons of Férm §-4: See, Friedman, Bdlmgs Ranisey Gmup, Inc., FBR Asset Investment
Corpomzzon, Forest. Merger Corporatzo;: (available:March 25, 2003): (collectweiy “FBR”)
‘ConocoPhillips (available Augist23, .2002) (“ConocoPhillips™; tnd Nabors:

Sxmxlariy Oncothyreon should be entitled.to rely on the;prior activities.and Exchange Act:
Teports of: Bzomlra in-determining whether'it will'be.deemed to have:met the requirements: of
General liistruction-A of Forin'S-8. Wt ‘tiote, as-discussed above, the Staff has on numerous
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occasions permitted.a holdmg gompany.to file. registration-statements: on‘Forin-§-8 or'post-
efféctive dmendrientst Form S-4; foliowmg 4 Succéssion tranisadtion:to reg;stersham; tobe
issned: ‘pursuantiio;assumed employee: beneﬁt or stock plans., See; DukeiEnergy Corporation,
Duke Energy iHoldingCorp., Cinergy Gorp. (available Maréh-30,2006) (colléctively “Dukel);
Bookham; TNCL; FBRyand ConacaPk ﬁps

‘Based on'the, foregoing,:we, respeptﬂ;lly request:the Staff concir with our opition’ that
Oncothyreon:should'be: entlt]ed 1oitakéitosaccount-Biomiras acts! anid status-touse eachiof the:
forms:

G- Availability of Riile 144

We request zhe Staﬁt' cbnﬁrm thatBiortirals: pnér actmtleS*and the;most.recent: report or

statement: pubhshed b ?Bmxmra; nor to-the Arrangement and Lhc ayerage, swéekly reported;
I8 1ok during &d'in Rule 144(&)( D

tradlng volumes in; Blormra-;_s; som during riod: f
maybie: taken into’account in detetini wheth .-.Om:oﬂlyreon.h comphe ithithe:current
public information- requiremerits; of Rule 144((;)(1) under the!Sectirities Actiand.the limitation on
the-amouintd of Biomiira- omitionishdres that:may.be sold:pursuant fo Rule 144(3) of the
SecuritiesAct,,

_ ‘Rule:144 underihe Securmes Actprovides §afe harbor' exemptzons from the reglstratlon
requirenients: of‘ thie:Securitiés; Actfor the. sale of “resticted” securitiesand-the:sale of securities
by or:for the: account of “affiliates” of an issuer, pro\nded certain conditioris $ét forth in the.rules
are satisfied. Rule 144(c) under the: Secuntles Act requires: that:current: publlc information be
available.with: ‘respect to;an‘issuer at:the time:of.a transfér of securifies: pursuant«to suchrule.
Moreover; Rule 144(¢)(1) under the Securitics Act) requlres that the isstier either: (a) ‘have
securities registered: ‘pursuanto: Section 12:of the. Exchanoe Act; have.been. subjeci to-the
repomng requirements.of:Section. 13 of:the Exéhange - Act'fof a pefiod-ofat, least 90 days’
precedmg the-salé:of securitiesiand: hava filed ali the: reports réquired to'be:fi led thereunder for
the 12, months prccedmg such:sale‘or: (b) have:secutities: registered pursuant-to the.Secufities Act,
Have been subject to/the: Teporting regitirements-of Section F5(d) of the Exchange Act fora
period of:at-1&ast:90. days:munedlatély prccedmg the'sale of securities and'have filed:all the
reports-required to-be filed’thereunder. for the 12:montlis:preceding such sale:

We hereby:request the:Staff confirm our- -opinion; for-purposes-of Rule 144 under the-
Secarities Act, Oncothyreon may j inthide the.piior réporting hjstory of Bioriira mfdetermmmg
whether it has“comphed with:the: pubhc information requlremcnts of Rule: 144(c)(1) under the
Securitiés Act, and that Biomita’s s‘piblicly:available information and ﬁnancnal mformatmn 10
the extent it'is: reqmred ‘will sansfy ‘the obligations: with respect:to Oncothyreon, as set forth in
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Rule 1446;) under the Secuntles Act.. We ‘believeth """:_requests are: appropnaxe smce

D..  -Schediiles 13D and.13G
‘We: request the: Sta.ff conﬁrm lhat persons: who’have ,ﬁled statements unden Schedule 13D

ended statements or fonné“aé ;fesult.of the. A?rrangement but may nqte in thexr

Y e
next: ﬁlmgs that Oncothyreon is the:suceessor issucr-fo Biomtira,

:Section 13(d)(1) ofithe Excharigé Act'and the'Rulg: 13d-1 thereunder ieqiife that a person
who,acquirs more thar. five -pétcent-of an: equity: secunty reglstered pursuant’to Section. 2 ofithé
ExchangeAct: file.a'statement.on Schedule 13D-or: 13G. Seclion ¥3(d)(2) of: the Exchange! Act
and' Rulé13d-2" thereundet. requireithe’ Schedule 13D to:be amended - promptly ' when.material
changes hik ownershxp ocour and require: the'Schedule 13G to be:amended- within-45: days after
the end of: cachcalendaryear. Immedistely foliowmg thé:Arfangemment;. Oneothyreon
répreserited: the games company.onia consolidated basis.as did: Biotnira: immediately prior to the
Arra.ngement Consequently; any person-who, pior-to'the Arrangement has filed:a
Schedulé 13D.6t13G:for Biomira shares’should not ‘be: reqmred to. file-a new:or amended
Schedule 13Dvor 136, prowded that'they:state-intheir next amendmént'io:Schedule 13D of 13G
that-Oncotliyreon is deemed the sugcessor: corporatxon to: ‘Bigmira:for: purposestof fi lmgs under
Section. 13(d) TheStafFhias: agreed ‘withthis position in amumber:of no-action l¢tiers. See,
ABX Equitable; Hecla; Aether; Mairia; TNCL; Johnson, Ampco-Pittsburg, Wedtherford;
Crown Gork dnd Nabors:

Oncothyreon delivered written notification of the foregomg requlremem to such
applicable: persons -‘who have filed,.ds of the complenon date of the Arfangement; Schedules 13D
or 3G or:toithose persons:authorized to.receivenotices and communications on their béhalf.

‘Based.on the foregoing, it is gur opinign that amended Schéduiles 13D.or 13G should not
be- reqmred~to be! filéd a5°a result of the issuance:of the common stock; preferred stock and

CANrPortbI\PALIB2KAZVI085615.5.D0C




Wilson Sorisiiii Goodrich & Resati

FFROBESS ONA L CORBOKATION,

s, Secunuc and Exchangc Cominizsion
Dnvnsmn rporation FInanee.

January 3952 2608

Page s

warrants-of Oncotliyreon in excliange of Bioriita’s comion shates, preference shares and
warranits-in the. Arranigéneént:

§ o8 Section'4(3) Pros ec‘tusﬁDe’lively. Requirement and Rulé:174(b).

We request the Staff Qonﬁ:m tha gccordmcethh Rulc 174(13) under the Securitigs
“d! B ans

Secnon 4(3 'of the Secuntles Act and Rulc 174'rthercunder with: respect:to Oncothyrpon -after the
Art'angement

Rule174(b).uirder the Secuirities -Att provides that,“no’ prospectus: neetdbedelivered”
pursitant to-Section 4(3) of the:SecutitiessAckit the issueris:a repomnguompanyz \aerthe
Exchange.Act immediately prior-fotheé fligof the registration staternigit; -Biomirahas been'a
reporting: ‘Company undcr the Exchange: Actsince 1991 ‘Since:the: completlon ofithe
Arrangemcnt Onc.othyrcqn ‘as, on a:consolidated basis,; §ubstannaliy thig. SAME aSsets; rhablhtles,
busmess And opérations.as‘Biomird had; on’a’ eonso‘lldated basis; 1mmed1ately before the:
complenon of hie:Arrangerment, and isthe successarto. Biomira. The:Staff:has pefmiited
rehance on Sechon 4(3) in; the context of holdmg company stmcture formanon transacnons See‘

'oplmon that dealers of Oncothyreon §; common stock shou}d be. exempt i
delivery réquiremeénts of S¢ction 4(3) of: the Secuntles Act by tedson:of Rulesl: .
acknowledgc that Rule 174-does not afféciithe prospectus dehvery reqmrements.of dealers acting
as undem'ntcns or the prospectis-delivery.réquiremerits‘of'a broker of: dealer underRule 15¢2:8

of the: Exchiange Act.

Based, upon; the: forcgomg, we rcSpoctﬁﬂIy request;the Staffto concur with'ow
that Oncothyreon will-be:deeried an; :Exchanige / Alt tep6iti 1 cohipany: and dealersof
Oncothyreon 's.common stock will be:able:fo: re[y on Rule 174(b) with respect to prospectus

delivery requirements.
V. ‘Coticlusion

-On behalf of Oncothyreon Biomira-and-the merger subsidiaries; weirespectfully.request
the conicurréncé of the Staff in our conclusmn for éach of the requests set’ forthiin'this letter. In:
-reachmg our con¢lusions-and exprcssmg our opinions sef forth-above, we have relied:in-part
upon requests for ng-action etters and/or intérpretive opinions, and résponsesto:the. Staffto such
requests; in réfefence to transactions thit were substantaaily similaf-to.the Arrangcment
mcludmg the requests for no-action letters/and or interpretive opinions cited lierein. If yoti
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requlre any’ additionakinférmation, please, contact fhe: ¢ érsi galedxat (206):883-2579.0r
Robert F.: egay.at.(650)320-4533. Ifyour otictisions differ from:our oW, wewould'

apprecxate'itﬂl :you swould.contast one.ofus, pnm' 10, -makingiany writtén résponses 16 thisiletter so
that we may: be givenithe: oppoﬂmty to: clanfy OUE VIEWS:

Sheesly your,

WILSONSONSING GOODRICH & ROSATI PG

‘Suisah L. Miri,
fsimn
Encl.

cc:  Robert:L. Kirkman, M.D. -
‘Oncothiyreoi Ific. and Bioniira Inc.

Officerof Chief:Counsel
Division of Gorporation Findnee.
Securities.and Exchange: Commission.

JefireyP. Riedler, Assistant Director
Division-of Corporatlon Financé —AD1
Securities.and Exchange Commission

Patrick’). Schultheis, Esq.

Robert E. Kornegay, Esq.

Drew Ma:kham, Esq.

Effie Toshav; Esq:

Wilson:Sonsini Goodrich & Rosati, PC
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