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Based on the facts presented, the Division's views are as follows. Capnaiizcu Terms 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;

e 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,

Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414
ROCESSED

under the Securities Act by filing post-effective amendments to those registratio?
statements on the applicable domestic form;

e 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);

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. 206549

DIVISION OF
CORPORATION FINANCE

Susan Min _
Wilson, Sonsini, Goodrich & Rosati
701 Fifth Avenue, Suite 5100
Seattle, WA 98104-7036
January 3%, 2008

Re: Oncothyreon In¢. and Biomira Inc.

Dear Ms. Min:

In regard to your letter of janyary 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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Securmes Act of 1933

Secnon 4(3)
Rulcs 144 174 and 414
Forms S-3 S-4 and 5-8

Securit]es Etchsmge Act of 1934
. Secuon lﬁ(d)
. Sche.du]es 13D and 13G

Tafitiaiy'29; 2008

Via:OversiightMail.ond Facsimile

us. "Secur"‘iﬁes,and Exchange Comimission
100 F Stl'eét ‘NE:
Washington, DC. 20549

Atiention: Paul M; Dudek,.Esq.

Chief:Office:of International Corporate Finance
Division.of Corporation Fifiance

Mail Stop 3628

Re: Oncothyreon Inc. and Biomira Inc.
Succession:Related Issues

DearMr. Dudek:

‘We write on behalf,of Ongothyreon Inc.,a Delaware .corporation:("Ornicothyreon”).and its
predecessor-in-intérest: ‘Corporation, Biomira: Inc a Canadian ‘corporation: (“metra" s (now
Biomira: Edmonco) to request the:advice of the;staff.of the Division of. Corporahon Finance (ihe
“Siaff’) ofithe Securities and Exchange Commission {the “C, omnussron") with Tespect-to-a
furiber of succession-related issues under the Securities Act of 1933, as: amended (the
“Securities Acr”)-and the:Securities Exchange. Act of,1934, as amended {the, “ExchangeAct”)
arising out of the-¢orporate reorganization/igration of’ Biomiifa:-from Canadato the United
States: pursuam to a plan.of arrangement {the- “Armngement’ ). On Decemiber: 10;.2007, the
Artangement was completed and the resulting corporation, Oncothyrcon hasithic ¢ same. or
substantially the same-assets. and liabilities-of Biomira, but:the corporate domicilesis. inthe State
of Delaware,
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I.  Batkpround:

-Oncothyreon/Biomira.ig a clinical-stage blophannaccuncal ‘company. focused' primarily
otr'the-dgvelopmerit @id: commercialization oftherapeutm products for the- trqa Hent of caticer.
Biomitaiwas. incorporated. under. the. Ciinadéd Busifiesg/€orporations: :Act: (“CBCA") by articles:of
incoTpotation dated Aliglist: 23 1985.-

As of thefiscal” year: ended: December 31, 1996, Bigiira, - C{agladlan iSSuer; -hid been
..reportmg under. the; multl-Junsdlcttonal dlsclosure system( MJDS”), as:described'i Re]case No..
‘33-6902 (Junc 21”1 9 s): Bmmxra Was:® forelgn puvate issu : e'r"Rule 3b~4 B omiraiwas:

Dcccmber 10; 200 A cothyreon‘s common stock, $O 0001 par‘ valuc was tradmg o’ the TSE
.and the, NASDAQ. Oncothyreon had a total midrket capltahzatton oF approx;mate]y $88 500000
on Decenibér: 12; 2007:

However; on September 12 2007, Oncothyreon (prevnously ﬁled as;Baormra Corporauon) filed a,
régistration statemént on Form'S-4 (F ileNo. 333-145995) under the Securities Act: Thé
Registration Staterment;contains the preliminary proxy'statémernit/prospectus of Oncothyreon (the
“Proxy: Smtement/Prospemts ) Oncothyreon filed: pre-eﬁ“ectxvc Amendment No. 1 to the
Registration Statemerit on.September.27, 2007 and pre-effectwc -Amendment No 2on

Octobei 29, 2007, cgpies of which are: éticlosed.for ‘yout convenience. The Commission
declarcd the reglstranon statement-effective-on/October 31, 2007, ‘Oncothyreori filed‘a;post-
effective. amendment;to:the Form:S-4-on Novémber 7,2007, whlch the Corimission declared
effective on the.same’ day The: Arrangementarequlred the: approval of the shareholders:of
Biomira and the Alberta- Court of Queen’s. Bench On:Decembér 4;:2007 at thie shiarehiolder’s
special meeting:the Afrdngement was approved: by the shareholders:and:on December 5, 2007,
the Albert-Court.of. Quecn‘s Bench issued a final order-approving the Arrangeiment. The
Arrangement became effectivéon Deccmbcr 10,2007, _pursuarit to the.applicable regulatory
requirements -and ‘the.terms and conditions of'the. Amngemcnl Oncothyreon filed a Foim 8-K:
under Items.2.01, 8.01 and 9.01'to reflect the effectiveness ofithe: Arrangement on. December 12,

2007.
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onmxra currentfy has the followmg registration: statemerits (the- "Regzstraaon
Statements”) effective iinder the:Securitiés’ Act:

1:Foim:S-8. (Fils:No: 333»146966) (rclatmg to'the amended and;restated share option,
plan),d’ﬂedOctober $6,2007-and a: pqst~eﬂ'echve mnendmem filed Degember 10 2007

2 Farin. S8 (File'No: 333- 146954) (re’tanng torttie:amended andirestated rcsmcted share
it plan)é:ﬁled 00t0bct26,;;2007

. 3:Form S-§-(Hile:No: 0<19451)(félating to.the’ Stock Optioy ] Piasis:withi:optionsito
;ptlrchas: ¢oThimon:sharks of Biginira® Inc_.), ﬁled]uneSG 1997, ‘arid

'statement for COMITION and prefexrcd shyares. debt SECULIIEs! : S
;$100 00{}000 ‘duringa: 25:month: pcrmd Temains eﬂ'cctwe) ﬁ]ed September 1-5 2606 and:
t:SeptcmberQ6 2006.

M.  TheArrangeieit:

A, ‘Purpose

The'business: ‘purpose of: the Arrangement 15 to allow Biomira to-avail itsélf of Delaware:
-corporate;law. Delaware is 4 recognized; Teader'in adopting and ifnplementing; comprbhenswe,
flexible: corporate laws responsive.to-thelegal and; busmess needs of corporations organized;
under its.laws, The Delaware Gehéral Corporanon Law (the “DGCL") is ane enablmg statute that.
is- frcquemly revised and updated to.accommodate: ‘¢hanging. ‘business needs. Delaware coutts
“have:developed considerable. expértise in dgaling with'coiporate legal issues- -dnd produced:a.
Substaitial body oficase: law construing Delaare. corporate laws,: with. muluplcscascs conccmmg'
areas that:no-Canadian court:has considered.. The. abundance of case law i Délawart cé
theaelative:clarity and-piedictibility:in maiy ar¢asiof Delawarc corporate iaw, whichzcould offér
added advantages to Biomira by allowing'its-board of directors:and: 'managementito make:
corporate: decisions and: tiake:corpordte actions with great assurance as to-the validity‘and
consequences.of those: decisions and.actions.

vmblhty of the- product plpehnc amoug the U.S. mstltutmnal mvestors and provuimg access to-a
larger pool of investment capital. Moreover, management believes:that relocating 6 the United
States-will provide greater opportunity to altract and retain key personnel. Since the.completion

C:NrPortbAPALIBAKA2V085615_5.D0C
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_'?SecuOn 'léjrepomng and ‘short: swmg-proﬁt recapture provisions,

B.

‘Structure-and Constitueit Corporations

ratedin:the State-of Délaware
-gn%Sép;gmber 7; 2907 ﬁtijd%ecamb“the*'sigcéésmf "corporatmnl‘as’ﬁi résult-af the Arrangement
i ‘has'ho- s;gmﬁcant assets-or’ capltahzatmn and has:nof: engaged in;any'| busmws or,
;_pnor activities;other than i iniconnection-With its formation; e Arrafigerient: andrelated’
‘transactioiis: Theé:authorized:shiarecapitaliof Oneothyreoniis as follows: (a)- 100:000,000:5hares-
‘of common sfock; $0:000T parvalue per-share; (b) 10;000;000;stares:of préferred StoCk; $O‘0001
-par-valug:pi ‘and’(6) 12;500 shares: of Glass YA preferred stockmo par value..

] B

4442636 Canada.Ine: (*Biomira Canco”)

Biomira Canco-is a GCBCA;corporation.and thig.sole. shareholder-of Biomira: Sub-1(5ee
below). Tt-was:fofmed an Septetuber 10; 2007 for the purpose: ‘of effectmg’the first: steps of'the:
Arrangement: ‘Biomira Canco*currcntiy has no:business-or‘agsets; other- than:the shares.of’

‘Biomira Sub-1, and has100:cominon sharés outstanding, all of whlch are’hield by. Biomira

Research Ine., an-affiliate-of Blormra
4442644 Canada Inc. {"Biomira Sub:1")

‘Biontira:Sub-1 is'a: CBCA corporation and a. wholly-owned submdtary of Biomira:Canco.
Irwassformed on September 10, 2007 for:the purpose:of effecting the first; istep.ofthe:
AArrangcment ‘Biomira'Sub:1 currently has-fio businiess of as§ets.4tid hids 100.corfinion shidres

outstandinig, all of which aré owned.by- Biomita Génico.
4442652 Canada Inc..(“Biomira Sub:2")

Biomiira Sub-2"is-a:CBCA corporation and a wholly-owned subsxdlary of Oncothyreon
It was.-formed on September 10, 2007 for:the purpose. of. effectmg the:second. step.of-the
Arrangement. . Biomira Sub-2, cuirently has no business of assets anid hs: one:comumon share

oufstanding; which is owiied by Oncothiyreon:

CANPorbIPALIBZKAZA085615_5.00C
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44600626 Canaila:Inc {“Biomira Sub:3")

Biorira.Sub-3:4s @ Biitish: Columb;a un]umted habxhty campany and-a wholly—owned
siibisidiary: of @ncothyreon Luxembourg $ia:xd ,Wwhich is a wholly=owned siibsidiary.of-
''(ilnct:athyreon.= Oneothyrcon Luxcmbourg»S ' I'.?was fonned on: December 4; 2007 Blor_mra

@ Ste ep: . I Biomira: Canco*«1ncorporated£10mua Sub-1 asits: wholly—owne -subsididry’aid.

Oncothyreon: indorporated: Biginifa Sub:.<2 as’its. who]ly-owned Canad:awsubs:dlaw

s Step2 onrmra amaigamatcd wnth Bibmira:Sub-1 L resultingiin:a ‘company we ca]lcd
“onn-ura ‘Edmonco? with:the Biomira. common-and: preférence:shiareliolders receiving
‘Biomira.Canco-shares in. €Xchange:for théir: Biormra sharés: Blomxra Canco
‘aihalpamated-with- Biothira:Sub-2, ,rcsnltmg in a company we called “Biomira Amalco”
with-ithe'common and’ preferencc sharéholders.of Biomifa.Ganco réceivinig shiares of
Oiicethyréon..

of reorgamzanon adopted by the Board of' Dlrectors of onmlra B:omlra Amalco w:ll be
amalgamiated with Biomira: Sub-3; which-will. continue as-an unlimited liability company
called'Biomira ULE.. The final'structurehas- Biomira Edmonco being-a wholly-owned
subsidiaty’of Biofnira ULC, Biomifa ULCBeing 4. wholly-owned submdlary of’
Oncoihyreon Luxcmbourg ‘Szl and G)ncothyreon Luxembourg S.a.rl being:a: wholly-
owned subsidiary - of: Oncothyreon

Since the coritpletion.of the Afrangeiieit, the holders:of Biomiriisecuities:are the
holders of Oficothyreon:securities: The: Arrangemenr did not resyltin. any-change inthe
economic or beneficial owncrsh:p interests of Bigmira’s sharéholders.. The Arrangement.also
did not-fesult-ih-any change'in: the-business, management fiscal ‘year, asséls, liabilities, .or the
economic interest. of Biomird’s shareholders Afteritie Arrangement ‘the'diréctors of
Onoothyreon are thie samé directors of Bioinira, All employee benefit. plans ‘of Biomira were
continued by Oncothyreon, angd.each: opnon or-restrigted; sharc unit-issued pursianit to the.plans
were-automatitally converted into &n:0ption of nght to purchase sharés.of' Oncothyrcon common
stock, upon the same terms.and stbject to'the:same conditions, as set forth in such plans,

C:ANrPortbIPALIB2\KA2M085615_S.D0OC
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y prov:ded that the mmiberﬂof sharesaand*;pnce per sharc werc ad]ustad based on th& gxchangg: ratio:

cmnpllaﬁcatoeach of the sectionsin, order to: effectuate the: A:Tangement.

Septmn 192.0f Eﬂle CBCA ssets [ ""t;i:he def' nition of “arrangemant” and the procedineito

to the Alberta Court of Queen 's:Bench:on’ Oct’ober 29, 2007,

Suhsectmn 192(4) tof the CBCA spemﬁes that in. connectlon wnh an apphcatlon under

, ‘flberta Cpurt of Queen 8. Bench settmg otit, the. parameters for the holdmg of the
special meeting ‘of the: shareholdcrs of Biomira in c¢onnection with the’ Arrangcmcnt and the
apphcable dissent: nghts was granted by Chief Justice Wachowich.onOctober 29; 2007

In connectlon w;th the spemal mectmg of shareholdcrs Sectum 135 ‘of the CBCA

prescnbed pcnod to each. shareholder cntltled to vote at the mcetmg, and to. each dlrector and thc
auditor of the corporation. Such:fictice was mailed on November % 2007 tozall* requlred persons
otherihian the:sole prefeneﬁ sharetiolder, 1o-whom such notice was; malled on.November-8, 2007.
Subsection 137(2) of tiexCBCA f€quiirés thit'a corporation that solicits proxies shall set:out the

C:NrPortb NP ALIB2AKA2MOR56155,DOC
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‘proposal. to he put before: the meetifig in‘a managenieit proxy clrcular Bart X1I:6f:the. GBCA
and National Instruméiit 51-102 prescnbe the contents: of the: proxy.circular-and the ‘manuet-in
which. thie: PTOXY: cmmlar is to:be: prowded to, the:sharcholders; The' reqmred Proxy: ‘circulat was
‘mailed on'Novenibét 7;:2007-to all reqmred petsons other than the sole: preferred sharcholder, o
whem stch: proxy’ clrcular was:mailed-on:Novenmiber8; 2007.

‘Subsection 192(5) of the: CBCA \-fequirgs;an applicant for 2y i mtenm orsfinial-ofdec-inder
Scction 192 ‘of “the ‘CBEA ‘to give: the ‘Direotot appomted ﬁunder, ‘the: CBCA: notice ‘of the
apphcauon and-the. Director-i is. entitled fo appearand ‘be:heard:in ; of By couhsél: The
apphcahl&naﬁces Wwere giveii to-the Ditector and the ‘Diréctor declined to7 ppear.

:Subiséction 192(6) of the CBCA-provides:that:after an order :approving aii .arrangerment
'has been made by-ihe: apphcabie couit, articles-of ‘dfrangetment i the? prescnbed form shall be
seiit ‘to ‘the: Ditector, Subsection:192¢ CBEA states thaf on ‘receipt -of -articles of”
arrangement, ithe:Director shall issue: a‘cemﬁcate of artanigement. A finial’ Gider approwng the
ement WS granted On Decem*ber S,i 2007 by Chief Tistice Wackowich ‘of the. Albetta
Court of Queen 's Bench.. Articlesof’ arrangement were filed-with the Director.on: December 10,

2007 and’a-certificate of arrangemient - was: 1ssued by thié: Difector vir‘the safhe: date’

‘Subsection 192(8) of the CBGA. provides that an arrangement’ becomes’ effective on lhe
date :shown ‘in the certificate of arrangement The - ‘Arfarigemént becamé -éffective. on
Deceniiber 10,.2007;. the date of the- cerhﬁca}; ofarrangement.

OI.  ReliefRequested

On-behalf of Oneothyreon-and. Biomira, we: respectfully-request your.confirination that
the:Staff-Woyld ot object.under the Securities Adtot: Exchange Actiif: @ncothyreon Blonura,
andthe Arrangemem subsidiaries take iheactions or proceed as;set forth-below-or; -that the. Staff
concurs with thefollowing conclugions; éachi of which.is fiote- fully d:scussed Aindér the: headmg
“Discussion”below,

A. Availability of Rule 414.

‘Werequest:thie Staff confirm that Oncathyreos | be considered a:sticcessor issuer'of
Biomira-for purposesiof Rule 414 under the Securities Act and may. file. post:efféctive:
amendments.to Bioriira’s Regisiratior‘Statemeiits filed unider the Securities Act.to-permit
Oucotliyreor to.continvie the offenngs reglstcred lhereby

CANrPortbRPALIB2KAIMO085615_5.00C
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B.  Availability of CertainSecurities Act Forms.

We request fhe Staﬁ‘conﬁrmio_’ abihty'to xnch:de the pnor achwn§3~-frepoﬂmg o

,met by Oncothyraon

Al iite

C.:

-the amounts of-Bidrmirg: mmon shares 1l
Securities Act:

D..

‘We request the-Staff confirm thatpiersonis who have- filed statements under Schiedule 13D
or13G: reporting: ow,rxershx ‘interests in Biomira: securities:are.not. requlrcd to-file'aity: additional
oramended statements.or forris as aresult/of thésArrangement but- may fiote'in their hext: ﬁhngs
that Onicothyreofi‘is theisuccessor issuer to. Biomira.

E. ,Séétibn-il(B):f~1ii:osp‘ectusﬁeiiverv,Req yirement and Rule74(b)

We'requestithe:Staff confirm: that iniaccordance ththule 174(11) under the Sccurmes
Act, Oﬂcothyr P g, N ‘ . . ’ ¥
Oncothyreon’s: conmon: stoclc need not comply with' th:: prospectus delwery reqmrements of
Séction 4(3)-of the: Secuntles Act. and Ruile 1’74 theieunder with respect:tay Oncothyrcon -after the

Arangement.

IV.  Discassion

A.  Aviilabilitvof Rule 414

We respectfully réquest that the:Staff confirm it.will notrecommend enforcement-action
if Oncothyreon makes use of Biomira’sieffective registration statements’ oritie: Staff éoncurs with

C:\NrPorthPALIB2\KAZW085615_S:DOC
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-our interpretation.set forth bélow: As promulgaied tiider’Regulation € of the. Sa@unnes Act,
‘Rule A14 provides thit:

1fany Issmer,: CXCcpt ; 'f'l'QIgn""
foreig;n&m,m and b

rgan /i
‘aidvined allof tha lisbilitiesand obhganqnsaofthe predecessor lssuer'

c. The successlon was: approvcd by ser:untyholdem ofthe: prcd‘e::essor u,;sucr atia) m::eungﬁr which:
o ) g . _

:d. “Thé successor issiier has filéd dn-amenidinett to'thie registration siatemeiit of the'predecessorissiet
€xpressly adopting such $taténiénts a5'its oWn registration'staternent for4ll: phiposes of thel Act:
.and the'Scturitiss ¢Bange Actaf 1934 and- settifip: forthany ddditioral. information’i ncccssary 1
‘refleci dny. material: changes madé:in‘connéétion withi-or- rcsu]tmg from thie: succession;.or,
inécessary. to-keep,the fegistration statément froni bemg misleading inany material féspéet, and
such amietidinent has bécoime effective.

As:provided'in the: Background Biomiira has the: fo]lowmg -efféctive: Tegistration
statements under’Form S=8 and Form E210; . which: reglsten the: Company §'various optlonsrplans '
‘anid restrioted:shiare units; dnd s niversal Shelf for' $100,000,000: We belicve that'the
:'apphcahon of Rule 44 1s app:opnate inour situation:for a number-of reasons. The interests.of
sharehdlders'of foreign-private issiers would be'sérved by perrmttmg such 1ssuers fo become
domestic reglsu'anfs with-the attendant: benefits of the reporting and-disclosure obhgatlons
_;apphcabic to suc“n registrants wnhout unposmg ai unnecessanly hi gh burden on- such 1ssuers In

filing and- updatmg new reglstratlon statements; with-no. apparent’ beneﬁt to. be dcrwed by the
‘-set:unty holdérs: from such’” ﬁlmgs Moféoveer, d stiictinterpretation of thé Rule could darnpen
the. w1llmgncss of. forelgn private issuers to consider; reorganizations: that.would resultin-a
-domestic reporting: entzty ‘Onicothiyfeon filed a Forin'S-4 that ‘provided disclosure that would
‘have:been included in. Oncothyreon’s annual réport-on Form 10-K. In addition, Oncothyreon
will file a curient report on Forin 8-K containing.all the financial information to date, which

CANrPortshP ALIB2\KAZV085615_5.00C
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would include the financial staterfients fot periods undér: ‘Rulei3-05(b),and- Rulé 2:02 0f
Regulition S-X. -As'd oret"g'ﬁ ptivitéissaer under: MJDS ‘Biomira:did:not:file aForm 10-K. And;
filed a Form:40-F:for the fiscal yearended Deceriiber 31, 2006. Oficothyreon provxded” wich
informiation i the Form® S-4'eand‘w: ]")mwde updatedﬁ:ﬁnanc:al information in the Form.8:K;,

‘orm 10K financial information, will'be incorporated by
endiiients; s well asiany fitiire: reglstmnon staternents:in.

The Form 8K, which-wil
reférence into-the -postieffec
‘accordance with Itém-12 of Form. S3;

JTn:prior no-lactmn‘lettet.s, thie:§tafihas. granted relief under Rule’d14 to- foreigrprivate
‘Issuers: changmg their:form:of: 'orgamzathn In The:News:Corporation Limited (avaliable
Novemiber 3, 2004): (“INGI:”) TINGE; & férelgn privatetissuer, ﬁproposed to-create:anew thdmg‘
‘coimpany:in. thie Stateaf Delaware: d sought no-action-relief from:the Staff. The: Staff-Stated -
ithat.no objection:would be rajsed ifthénew Delawsré holdmg cottipany: filed. past-eﬁ'ectwe
_amendments 16 it3:eXisting registration’ statements pursuantto Rule:414. See, Skire
‘Pharmaceuticals, Group;PLC ‘and:ShirePLC, (avaﬂébleNovember 17; 2005) (collecnvely
“Skire”y; CanWest Méedia Iric.{availd &' Novémber-1 j5 QOOS) (“Can West"} ‘Nortel Networks
Corporation (avaliable Aprl128 2000) (‘Woﬂel”) and, ‘Reuters: “Holdings. PLCand Reutérs
- Giroup; PLC (available Febniaryil7, 1998) (collectively:* Reutérs’):

Inthe Division of Corporation | Fmance Manua] of: Pubhcly Available Telcphone
Interpretations, July 1997 Eﬁ:uon ,.under Section B; Securities-Act:Rules; Télephorie-
Interpretation ] No: 72,"the,Staff permntcd rélidncedn Rulg 414(c) wherea cotpany was not-
subject to Séction 14'of the: ‘Exchange Act but-a proxy or information statement wasiprepared and
‘'votes were solicited: substantlally in accordance with Section 14-9f the EXchinge; Act. The Staff’
has adopted a:similar staiidard in- connection wnlh “spm o[t”s and othier-distributions mvolvm__g
non-U:S.-issuers: §gg, Indusmjbrvalrmngs AB Kinnevik (available ‘May 23, 1997); and'The
National. Gnd Ho!dmg ple: (avallahle November.28;:1995).:

Oncothyreon domplied-with subsection (a) because immedrately-prior foithe
Arrangement, Oncothyreon had no assets-or:liabilitiés other than nomifial asséts aiid liabilities; if

any: In addition, subséction’ (b) wi§ satisfied by way of the amalgamat:ons because Oncothyreon‘

succeeded as the parent company-and-all of Biomiira’s assets and. liabilities dre-inder
Oncotbyreon Although Biomira i$ fiot’subject to; Sectlon l4(a) ofthe Exchangc Act,
:Oncothyréon will! subé:tantlally compiy with subsection: (c) of Rule 414 because Oncothyreon
-received Biomira’s. shareholder. approval at a specidl meetmg for which Oncothyteon sohcited
‘proxies in accordance w1th Sedtiofi 14(a) of the Ex¢hange- Act. Oncothyreon wiil comply with
-subsection (d) because stibject,to the grant of relief: requested hereby, Oncothyreon undcrtakes to
file post-effective amenidmeits to-Biomiiras’ Registration Statémeénts:for all pufposeés; of the:
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PROVESSIONAL CORPBRATION

U S. Sat:untxesand Exahgnge Connmssmn

B.  Availabiility ofCertain Seeurities Act Forms

We request conﬁrmahon that the Staffw:li noLrecommcud enforccmcnt action if it

Actare met;by Oncothyreon asa: sutccssorregxstrant/xssuar

' “TheFoz:m S~3 reportmg requzrements:iare dcs:gned afnbng other thmgs, to’ ‘ensure: that
: ‘ f .

jpi'edecessor or fomnng ahoidmg compan “and that the,assets and llabxhtles of thc successor at’
the time: oﬁsuccessmn was’ substannafll the safrie. 4sthose of the. predecessor or: (b) all
;predéccssoxs ‘et the conditions-at.the timé-af succession-and the registrant cantinues to.doso
:since the.succession.

Rule 405:of Reégulation € under the Securrtles Act deﬁncs a “Successor to miean a
-company’ that-has: dxrectiy acqiired “the assets: compnsmg a going:business, whether by merger,
consolidation, Jpurchase, ot other:direct transfér.” Oncothyreou should b’ deemed a sticcessor
fregmtranthssuer of Biotiira, ‘within the: aneaning: of “suiccessor” ag such-term-is defined by
;R g;;)405 under the: Secuntles Act. In the: cont@xt ofithe A:rangcment the-assefs, opefations,
hablhtzes and, obhgatlons that comprise the going business of Biomira. would become the assets,
foperathns habxlmes -and obhgatlons of Oncothyreon, which should quahfy Oncothyreon asa
“direct fransfer™ within the- méanirig of this.definition.
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:US :Secunnes and’ Exchange Commission,

succeeded to B1om1ra pursuant to theAn‘ gement solely for e purpose of changmg its fm;n of

orgamzahon to-a ho]dmg compamystmcmre andrits ]unsdxcnonyof incorporition from Canadato

J . ites; 1n the state-of Delaw ,' Although- Oncothyreoti’ ‘changed 1ts.country: of

mcorp"mtmu as 6pposed toiits stateof i corporation, this:distinction’hasinot affected:the

analyszs n:prior no-action lctters. _Sg_aShzre INCL: aﬁd’Nabors The: rat:ortale for allowmg the:
Form $-3 remains thie: saiic: sifice’ the: Afrangement only- prowdea aachange inthe

' ; _,ssuer*s bi nqss or operanons

status-pnor to\the effmn ve ume ofithe Mrangcment in deterrnmmg, whetherﬂncothyreon 5.
ql]:glbl 0:4 usc me 8—3 Thq Staff has perrmtted such rehance on General Instructlons I A.’I

dorhe ’uohbldnhg comgg"y formatm and :icorporatmn mergers See Roper Industriés, ‘Inc:
? ’_“‘Roper ’) Interngztal Commumcanons Corporatao gllable

1 M X | .p L

that: theStaff concur:that: Oncothyrcon bc entltled to- take into- account Blomlra s acts and status
PTIOE to: thé-Completion of the Afrarigemiént in’ ‘determining’ whether Oncothyreon is chgﬂ)le to:
nse’Form §33.

Lger

Biomica ,s‘:acts and statiss, pnor 10 lhe cumpletlon Qf the Arrangcment in: detenmmng
Oncothyreon “meets the requirements for-use.of Form $:3” as such'phraseds used in the General
Insfrigtionis of Form S<4: See, Friedman, Bdhngs Ranisey Group, Inc., EBR Asset:Investment
Corporition;, Forest: Merger Corporatzon (availab]e March 25, 2003) {collectively “FBR");
CangcoPhillips (available Auguist 23,2002)-(“ConocoPhillips™); arid Nabors: '

Snm]arly; Oncothyreon should be entitled to rely on the:priot. activities. and-Exchange Act
reports of Biomira m'determxmng ~whether it will be deemed to’have met the'| reqmrements of
Gencral Tistructiofi'A of Form S-8. Wé: Tiote, as- discussed above, the Staff has on numerous
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occasions. p@rmltted a holding company to file tegistration statefieiits on'Form

effective amepdrments'to Form S-4; followmg 4’Succession: trarisaction to reg:stm*sharce to'be’
issited: pursuant to;assumed employee: beneﬁl or stock pfans;; See BukesEneBgy Corparatzon
Duke Energy Hold 1g:Corp., Cinergy Gorp. (a

Booidmm TNCL FBR -and-ConocoPhillips.

‘Based on the foregoing, we. mspectﬁ;lly request.the-Staff. cohcur with our opidion that
Ongothyreon: should'be- ehtitled: 1o takeé mtoascount- Biomira's actswand status to: use each:of the:
forms:

‘€. Availibility of Rule 144

We request"the Staff ctmﬁrm that Bmmxra, s prtﬁr actmtxeS*and th& most recent reportor

Rule 144-undei.the, SGCLII‘IHGS -Act provides §afe-harbor exemptions froni the. reglstratlon
requlrements of the- SGClll'ltleS Actfor the sale:of “restncted” securitiesiand-the:sale of securities
by orifor the:account of “affiliates” of an issuer, pmvn:led certain condltlons sét forth in theriles
are satisfied. Rule 144(c) under the! Secunnes Act requires that'current: pubhc information be
availablewith: respect to:an‘issuer at-the time;of.a fransfér of. sccunties pursuant 0 such-rule.
Moreover, Rule 144(¢)(T) under the Seclirities Act. fequires:that:the 15508r erther (ay ‘have
securities: reglstered ‘pursuanitto Section 12-of the. Exchange Act; lave been. subject to the
reporhngmqmremenis of:Section:13-of-the Exchange Act foF apefiod-ofat: least 90 days:
precedmg the-salé:of secunties ‘arid: ‘have filed all the’ reports reqmr&d,-)to ‘be-filed thereunder for
the 12:months: precedmg such-sale:or: (b) have securities:; regxstcred pursuant fo the.Securities Act,
have been subject to’ the- Teporting requirétnents:of Seéction 15(d) of the’ Exahange Act fora
period of'at-1gast 90. days Jmmedlately 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: rcquest the:Staff confirm our opinion; for purposes-of Riile 144 under the
Securities: Act; Oncothy‘recn ‘may i mclude thie pfiof reporting’ hlstory of Biomira in: detemnmng
whether-ithas: complied with the: pubhc information requirements:of Rule: 144(c)(1) under the
Securities Act, and that'Biomife’s'publicly available information and financnal mfonnatlon o
the extent it'is: reqmred will satisfy:the obligations with respect to Oncothyreon, as set forth in
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Rule 144@ under the Secuntxes Act We ‘beheveﬁws_e tequests:are: appropnate sifics:

it tlally thb sarne. assets, busmesswand

D.  Schediles 13D and 13G
‘W rEquest the’ Staff conﬁnn that persons who’lmvel filed: statcments undcr Schedule 13D

next; ﬁhng‘s;ﬂmt’@ncothyreon is tha successcr 1ssuer to’ Bmmua.

‘Section 1 3(d)(l) of the:Exchangé Actand theRule: 13d—1 thereunder requlre that a person
who acquifés fnore’ thati five percent-of il eqmty security ragtstered pu_rsuant to Sec,tmn 12 of the

ch;‘nllgcs mmwnéréhxﬁ oceur and. requlre the Schedule' 13G to be amended Wlthm 45: days aﬁer
the end'of.each:calendar.year. Immediately, foliowmg the Arrangement, 0nbolhyreon
represented the $ame company, on:a.consolidated basis as:did Blomlralmmedlately prior:to the

‘Arrangement Conscqufmtly, any person who, pnor to° the Arrangemcnt has. ﬁied 1

G, prowded that thcy state in: thelr next amcndmcnt 10: Schedule 13]3) of 13G
' r's‘_dcemed ‘the successor” corporatmn to: ‘Bicinira:for; ‘purposes: of ﬁhngs under
3(d) “Thig'Staff hids agreed withi:this position in a number:of no-action: letters. See,

ABX;: Equitable; Hecla; Aether; Matria; TNCL; Johnson, Amipeo-Piltsburg, Weitherford:

Crown Cork} dnd Nabots:

Onco‘ihyreon delivered written notification of the foregomg Tequirement to such
applicable:persdns:-who have filed, ds of the completlon date-of the Arrangement Schedules13D
or 13G or.toithose: persons:authorized to receivenotices and’ communications.on ‘their béhalf’

‘Based.on the forggoing, it is our opiiion that amended Schedles 13D/or 13G. should not
be requ]red to-be filed a5'a result of the issuance.of the common stock, preferred stock and
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wamnts i ihe Arrangf:mcm

E. Sectnon 4(3’} Prosgectus])elwerv Reguirement and Riile:174(b)

acknow!ed_g ‘that Rule 174 does not. affec, lihe pmspectus dehvery reqmre[“ ents
as underwritet$ or the prospectis delivery requirements’of'a broker of dealer unidex Rule’ 15c2»8

of the: Exchange Act,

Based. upon-the fere;gomg, we respcctfully requcst the Staff'to conclir-with Olropinion
that Oncothyreon will be-deefried an: Exchange Act’ reportmg ( ompany and dealersof
Oncothyreon s:common stock will be:able.fo. reiy on Ruile 74(b} -with respect tor prospectus
delivery requirements.

V.  Coiiclission

-Onbehalf of Oncothyreon Biomira-and'the: merger subsidiaries, we-tespectiully-request
the coricurierice of the Sfaffin our conclus:on for éachiof the: reqitests-set’ forthin this letter. In
rcachnng our conclusions:and expressing our opinions: set-forth:above, -we have relied‘in -part:
upon.requests:for no-agtion Tetters and/or; intérpretive gpinions, and résponsesito the: Staff- to such
requests; in-refererice to trangactions that were substantlally similar to.the Armngement
mcludmg the- requests for no-action letiers/and or interpretive opinions citéd herein. Ifyoii
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require-any additionalinférmation, please. contact ih 'derslggad at; (206) :883- 2579 or

Robert F. Komegay at (650)320-4533. Ifyour cochigions-differ from:our: ‘own,.we: would
aipteciate.itif you‘would contact one ofus. pnor o makmg any. written: ‘résponises to:this:letter 50
that we may! be given th&oppoﬁumty to: clanfy QUr VIEWS:

We_;apprecxate«your -atténtion to.this-matter. .In accordaﬂCc w1th Rele e No..33-6269

- 1980); seven:addltlonal ¢opiesiofith od; ‘Ble; :iqc}ﬂlowledgc thie
rccctpt of thisétt Sieficlopuites by daté stan] g‘the eficlosed. recexpts“copy‘ and returning

it:in the stamped, iself-a dressed envelope.attached’hereto,

Sincerely yours,
WILSENSONSING GOODRICH & ROSATLPC

‘Suiafi L. Miri,
fskn
Encl.

ce:  Robert:L. Kitkman, M.D.
.Onéottiyreori Tiic.-dnd Biomira Ific.

Officerof Chief Counsel
Divisigii of Gotporation Finance!
Securitiés.and- Exchange:. Commission,

JeffreyP. Riedler, Assistarit Direcior
Division-of Corporatlon Financé ~AD1
Securities and Exchange Commission

Patrick™J. Schultheis, Esq.

Robert E. Kornegay, Esq.

Drew Markham, Esq.

Effie Toshav; Esq:

Wilson-Sonsini Goodrich & Rosti, PC
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