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RESPONSE OF THE OFFICE OF INTERNATIONAL CORPORATE FINANCEEL /- 25550 §

DIVISION OF CORPORATIOELFINANCE 2 “ Received SEC

RE:

Based on the facts presented, the Division's views are as 1010ws. Capranzcu T€rms have

Oncothyreon Inc. and Biomira Inc. JAN 312008
Incoming letter dated January 28, 2008 : '

Washington, 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 $-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 fora
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,
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 whePROCESSED
determining Biomira's compliance with the current public information

requirements of Rule 144(c)(1) under the Securities Act; Fen i 3 2008
Average weekly reported trading volume in Oncothyreon common stock during FINCF)\TI%&T

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,

Yy 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 Imc. and Biomira Inc.

Dear Ms. Min:

In regard to your letter of Januvary 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,

T 2L
Paul M. Dudek
Chief

Office of International
Corporate Finance
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Re:  Ongcothyreon inc. and Biomira Inc.
Succession:Relatéd Issues

Qﬁ?@f"er Dudek:

Bloﬁlfra‘E}in‘mnce) o request the: adwce-a
‘;S‘iaﬂ") of thc Secunncs and Exchange CQ‘

“Securmes AcfS-and the; Secuntles Exchange Act of;, 1934 as; amended (tbe “ExckangeAct”)
afiSing.out of the-Corporate, rcorgamzanonfnngranon of Bigfiira-from Candda to:thic United
States pursuant to-a plan;of arrangement (the *Arrangemenr’ ).. On December 104 .2007 the

it was iplete : rpé'ratnbn‘;f@ii(':othyreoﬁ?gh
substannally the same assets:and liabilities: of Bnom,tra, butithe corporate: domicileis:in: the State
of Delaware.
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Asa forélg;n pnvate :ssue[! Biomira wasmot: subject to:Regulations 14A and 14C.
-However; on Septcmber 12,:2007, Oncothyredn.( r‘fwously filéd asBiomiira, Corporauon) filed a,
registration statérhént ‘ofi’ Form S:4 (FileNo- -333:145995) under the Sécurities Act. Thé
'chistratson Statement&contams the prehmmary proxy statementfprospcctus of Oncothyrcon (the

Reglstratlon Stateme_ on eptemherz‘ .2007 and pre—efﬂ:cu"” A_mendment No 2 on
99, ; W] ch A8 _.closed f'or your caiivenience. ZI‘ be Ct)mzmsslon

speclal meetmg the A:rangement Was approved by fhie: shareholders and:on Dpccmber 5 2007
the A[bert Coumof Quccn‘s Bsnch 1ssued 2, ﬁnal ordcr approvmg the An'qngement The
reqmremcnts and’ ‘the: terms and quns of the Arrangement Oncothyrcon ﬁled a. Form 8-K
underItems 2.01,.8:01 and 9;017to reflectthe: effectwcneSS ofithe:Arrangement on December- 12,
2007.

CiANrPorthI\PA LIB2K AZW085615_5.00C




US Secaities and Exchanee:Commission:
‘Bavisioniof:Corporation;) Finance:
Januaryi29, 2008:

‘P@gg’?:

Hiomira nm'rentl’y has.thefollowing registration: stafements(the: “Rggmtratmn
Statements”) effeckive iindsr: the-Sevinties Act:

1z ,_Form;S-S {File:Ns: 3335 1,.46966) (relatm ‘toitheamended and;restated share:option,
‘plan),filed October §8, 2007:and aipdst-etiective amendiment filed D _“ember 16,.2007;"

relating to.the §tocki0ptmn Plaris; with ﬁptlons to
, filed Junc’J{)'-_ 097

4. Form [P0 .and Amendmeni No. . (File:No.,333-1 37342) (umvcrsa! shelf régistration
:statement for comnio; ang;prqsferradsh'ares,;debt sedurifiesiand,warrants' of!
$100:000; O"OOFiiunngm S:tmonthperiod remains effective), filed. Septembe;—15 2006 and:
{September 26,2006,

I ThéAriatigefient:
A:  ‘Purpose

The'business: ‘putpose of the Arrangement 15 to. allow Biomira fo- avall itsélf of Delaware: -
-gorporatelaw. Delaware is a récognized; Iéader in adopting and lmplementmg comprbhanstve
“fleseble: ‘corporate Jaws: responsive.to the- legal and business needs.of’ ‘corporations'organized,

ynderits 1aws, The Délaware Genéral Corporation Law. (the. “DGCL”) is an: enablmg statite, that:
g ﬁ-ﬁquenﬂy revised, and updatcd to:accommodate: changmg ‘business needs. Delaware ¢oiffs
‘havedeyelgped consit -expéfise in dealing with corpofate legal ﬁssues «dnd produced:a.
‘snbstaritial body of'case_ W construmg Deélaware: corporate laws,, w1th multlp]c cas icgnccmmg:
.reas {hatino Canadian, court:has considered.. The abundance of case.lw:in Délaw
thigrelative clasity: and t'.ctabmiy in miany-areasiof’ Belawarc corporate law, which:could offér
a‘g_T___de’Q advantages to Biomira by allowing'its. board.of directors-and: ‘managementito make.
rate.decisions and.fake. >.corporate. actions with great assurance as to‘the validity‘and
-éonséquences of those decisions and:actions.

Management believes:that.the, An-angement will increase long-term sharcholder valisé by
Taising the company's’ proﬁle in‘'the U.S:. financial markets with:the goals of i mereasing’ the
'wsﬂnhty of the- -product: plpchne .among the 1.8, instifutional investors and providing: accessfo-a
largerpoot of investinent capital. Morcover; managemient believesithiat’ relocating t6'the. United
Statés'will provide. -greater. opportumty to atract and retain. key personnel. ‘Since the completion

CANIPoftbRPALIBAKA2MO85615_5.DOC
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ﬁi’ thi Arrangemem Biomira has ceased to-be-a foreign, nnvatefzssuqr:anq;@ncmhyredn‘ls TIOW
subj'; . fepqrﬁng ‘réquiremetits. of i i domestic filer; whichimcludes'the: proxyniles,
Seshon £6-rﬁ=portxhg and short: Swmg-pmﬁtrecapturc provpsxons

B.  ‘Structure:and Copstithéiit-Corporiticnis

Quiéothyreon T (“Oncothyreon'?)

G)n‘c}uthyrt:on (formerfy Blomlra Corppratlon) wasf

fhe »Sﬁté-‘bﬁﬂ‘éﬁw:&f@'

‘a hor 4_Asﬁare capltal of. Oncothy,reon isas folanS’ (a) IDD,QOQ,OOO Ahares’
0:0001 ‘par-value per-share; (b) 10:000,000,3hares:of preferred stock: $0:0001
par yalie: er‘share -and'(c) 12;500:shares: of Class YA pre}’érred stork;moar value.,

" Y442636 Canadz Jne: (*Biomira Canco”)

Biomira.Canco is a: CRCA. corporation.and thig: sole»sha;chqlder of Biomira: Sib-1 (sce
below): Ttwasiformed on Septetnber 10; 2007 for the purposeiof effecung"the first: stcps ofithe-
Afvanigenient: ‘Biomira Cancocurrent] ly. ‘has no-business-orassets; other: than: the:shates.of
ZBlgmua Sub-1, and has/10Q:cominon shidrés Sutstanding,.4ll o whxeh arsheld: by. Blomua
'Research die.;an-affiliate of Biomira.

4442644 Canada Inc. {*Biomira Sub-1")

Biomira'Sub-1isia*GBCA corporation and a wholly-owned subsxdxary of Biemira'Ganco.
Iswasforimed on September 10, 2007 forithe: purpose-of: effectmg fhe firstistep.of the:
-.An-angement ‘Biomira:Sb-1 currently-has+io business:or asgets. inid has 100 cotinion stidres
-outstandifig; ahl of which arelowned.by- Biotnita-Canco.

4442652 Canuda. inc..(“Biomira: Sub-2")

Biomira Sub-2 is-a'CBCA corporation and a wholly—owned subsxdlary of Oncothyreon
It was:fornied-on ScPtember 10, 2007 for:the: purpose. of. effectmg ihe;second. step.ofithe
Anangemqnt onmxra Sub-2. currently has'no business,of, assets ang-hasione: COMMON’ share
outstandmg, which is'owned:by Oncothiyreon:

CANrPortbNPALIBZKAZVI085615_5.D0C
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4450626 Canada-Tng. {"Biomira Sub:3")

Blomlgﬁ .Sub-3 is a: Biitish- thimbla uﬁllmnad llablht}rcoz‘npany and-a wh(flly-ownad
S ub

-of “g; r’-:d.oes not cxlst m@dé:-G'; j
amalgam:fcfon reﬁects theiriost: compa:able tormrof husiness: combmatans

I?Ee;fii'liawing-ﬂbséribae?iﬁe ﬁmﬂ&cﬁ&nﬂl:'stbp&'assﬂﬁiiféa mtbthcAmngemmt

amalgamated with Bwnnra Su‘b»?. resulting i, a-_cbrnpany we.callad “Bipmira Amalco””
withthecommon and’ prefercncc shareholdcrs of Biomira.Ganco receiving:sharés of:
Oncothyreoi.

& Stép.3: Immediately-after thig. -Arrangenient was: affected. and:pursuantto:an overall plan
of rearganization adOpted by the:Board,of: Directors of Bioiniid, Bigiira.Amalco: wdl be.
amalgamated with Bmonura Sub—3 wluch Avill.continue as.-an unhmit liability'company
called Biomira ULC. The: final: strut;nue has Biomira Edmoncq bemg ?wholly—uvmed
subsidiary of Biofnira UEC; , Biomifa UL Ebeing s, wholly-ow:leds yof
Oncothyreoin Luxcrnbourg ‘Sca:rland: @ncothyreon L‘uxembourg Sl bamg awholly-
owned subsidiary.of: Oncothyrcaon

Sincethe completion.of the: Arrmgcment the holders 6f Biomiisisecutities:are the:
holders of: Oncothyrcon securities: The: Arrangemcnt‘ did not; resyltiin any:change in the
cconomlc or: bencﬁc:al ownershlp mtcrestsjof Blormra s-sharéholdcrs The An'angf:ment also

'contmued by ﬁ)ncothyreqn and each: opnon or restnqted sharc it 1ssucd pursuant {to the.plans
‘weréautomatically converted mto an, optlon 'lr;g'ht t0. purchase shiarés.of! Oncothyreon comnrnon
stoek, upon the same terms.and subjcct to thesame: condmons ag-set forth in.such plans,

CtrPortbP ALIDZK A2M085615_5.DOC
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- prowded that the numbemf sﬂmr Jan

d‘fpﬂcc Per share were ddjusted based! bn“theexchange fatio:
% = it

‘Blormra,_§ ch I_a Eei
changesin. theﬁghts  Biomira’s:
CBCA and DGCERave Besisuiin
qonveqft;x_u‘;‘e

1arized. 1ﬁ the Form S—4 whmh has Boen inoluded: for: your

{(ﬁ'. Cnnad:an Curgnhance undernthe CBCA:

Thié-following; disnussm:} Proyidesihiesequirements of the: CBCA audBiomira’s
compliance:to-each.of the:sections.in order: toeffectuate the Arrangemenf_

‘Section' 192.of the CBCA ssefs out ihe definition of “arrangerniént™-and the: procedure»to'
be followed i cohn__"“txbn,‘w:ﬂ) eﬁ'ectmg a; plan of arrédngement.

Subseotxon 192(3)-0f the:GBCA provides that.a. corporation;may apply to @ court-for an
order:approving an.arfangemeiit, G ed"by theicorporation: Bigthira madesuch:an a’pphbatlon
to the Alberta Cotit: of Qusen’s:Betichi:on' October 29, 2007.

‘Subsection- l92(4) of: {heffCBCA spemﬁes that m connectlon wnh arn apphcatmn undcr
Sectign 192 of the.CBGA; tt Iy '
an order_requlﬁng rpotation: to, call, hold and. conductfa meetmg of thders of sacuntl
such:manner-as’the court-directs, an: qidér ‘pefimiitting’a shareholdér to:dissent-utider Secti !
of the:CBCA: andaﬁ éi"der appmving anarranjementas proposed by the: corporatan An interim
order of the:Alherta ourt of: Queen s, Bqnch settmg out the parameters for the’ holdmg of" the
special meeting of ‘the- shareholde
apphcable dissent 1] tstas grantqd by Chlef Justice Wachowmh -on’ October 29, 2007

In.conniection With -the; special mfeetinig of- shareholdcrs Section.135 of the CBGA
fequires thit: the hotice of; the time and the. place of the meeting: shall be sent within ihié
prescribed, pe,nod-*to-each shareh Ider-entitled to-vete at the: meeting; and 'to-gach director and ‘the
auditor-of the corporati wasimailed on"November 7, 2007 {o:all Tequired: persons
other:than theisole: preferreﬂ sha.reho er, to-whom.such.notice. was: mailed on Novémber: 8, 2007.
Subsection 137(2) of th&:GBCGA: Teéqiirés that-a corporation that solicits’ proxies shall set;out the

CANPoribINALIBICATAOR SIS 5:DOC
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-proposal.to be pl.lt beforc thq mcqtlgg I amanagemcnt pmxy ‘circuldr. vatXIH “““ oi-the CBCA
and Nahqnal_ ‘ ‘the:proxy:circular-and the midntierit
‘which: the:pro cu'cular is to be: provided 1o the:Shareliolders: The' reqmred proxy: Aeirelar was

- migiled on/N¢ 96177200710 all r‘eqmmd persons.othet than {he sole: prefermd shareholder, to
whot such: proxy’ clrculaf was:mailed-onNovember:g, 2007

Bubsection 192(5) of the: GBCA,teqmrésan agphcant for. any mf""' 1S ﬁ‘nal«or&er wnder
Section 192 :of “th 5 y th
apphcatmn anfitkie

apphcahla natices:w

Subsection 192(6) of the CBCA;prowdes lhak a.ﬂer an ordcr apprqvmg ar ariar
has begn made byihc pplicable 1 o wfori

Gourt & .Qlteén s Bench. Arucies of arran_gemcnt were. ﬁ]ed~w1lh the Dxrector on: December 10,
2007 and:a certificate:of: arrangement-Wasissiied by thé Difector oh The gafneg: daie:l

‘Subsection 192(8)-of the GBGA. prowdm ‘that an arrangemerit becomes. effective; on the
dafe shown ‘in. the certificate’ of; - arrangement:  The  Arfandemeént became: -€ffective: on
Deégeénmilbiet; 10, 200‘7 the-daté of the-certificate 615 drrafigement.

HI.  ReliefRequested

On behalf of Oncathyreon-and:Biomita, weTespectfully: Tequestyour confirination that-
the Staff would ot objectainder the Seounm:s Adtor: BXchangc Actif @ncothyreon, Bmzmm,
andthe Arrangement subsidiaries- take th vagtions or: -proceed as:sefforth: ‘helow-ar‘thaf the:Staff
concurs-with thefollowifig:conolisions; €ach of - whitt 1§ fiote- fully dlscussed winder.the: headmg
“Disaission”™below, .

A _—Avai'lébilitv‘-of.R’ule 4'14;

‘We requestthe Staff corifirm that, Oncothyreen b considered a:successorissuer-of
Biomirafor. purposes:of Rule:414.under the Securities.Act and may-1i file post-eflective:
amendinents io Bmmn*a 5 Reglstranon‘Statcments filéd ifider the' Securities Aot:to: permit.
Oticothyieon to-continue.the offerings reg:stcred. thereby

CANrParBIPALIB2KADW085615_5.DOC




erson SonsinGoodrick. 8 Ror.

IPROFESSIGNAL COR P RATION

{18, Securities.and Exchangs Commission
Divigion of Cmp‘oralwn. inance:

January, 29,2008
Page8

B: M@ilalzﬂirtyﬁfceg_ainSecunHesActFDrms

Werequest ths Statfeonfion ol hilify to:ncliide: the priot activities; reporting
.campliatice and-statiis of {omita: determm:g whether the. Tmuu?ementsfp e BEAROUS
-forms of. rcglstratmn‘ statémenisiund 5.8 a8, e

mietby- Oncothyreon:

G A‘vmlahihj_ -of § 'ule' 1441

imhgwhﬁthcr oncomy:eon Has e com e
niramenisofKule: ,144(6)(1) underthe.Securities Act:4 mltagon of
‘the.amounts GEBiGHTE CorTHoR shares thiat Tay bie sold- putsuarivto Rule: T44{&yuT the
Secunmas Act ’

D..  Sthedufes i3D-and 13G:

‘Weréqliest the- Slaff-cor_lﬁnn that-peisonis who'have: filed statements under:Schiedule 13D
ofr13G. reportinig ownershi terests in-Biomira securities are.not required to-fileany. sdditional
oramended: statcmcn U BIILE as g résilt.of the:Anargement:but-may noteiin their’ nextﬁhngs
that' Oncothyreon;ls thesgnceessor issuerto Biomira.

E.  Section4(3) Prospectus Delivery Requirement and Rule:174(b)

Werequestithe Staff conf 1rm:that in:acerdance: w1th Ru]e 174(h]:underthe Secunnes
Act, Oncothyreonmll ' ‘ il
Oncathiyreon’s oomm, tock: eqdnot comply with the:prospestis; clch\’ety ;gquements*of
Sgetion 4(3)of the! ies+A .jt;and Rale 174 thereunder with:respect:ta: Oncothyreqn after-the
Arrangement

FV. Discussion

A.  Aviilability'of Rule-414

We rcspectfully Tequest. thatthe:Staff confinm it will not:recommend cnforcerncm actlon
if Oncothyreon. makes: usc of Bioiira'sieffective registration ¢ stafements'orithe: Staff goncurs: with

CANPortbRP A LIBZKAZMS5615_5:D0C"




our: mtcl:pretauonsct forthbélaw: Aspromuilgaled uiderRegilation € of the Segi tLes Act,
‘Rule: 414 provides thif:

a. ‘hnmgq‘;atcly ngr tp the/supcession thessuceessor-issuer ad'no:assets-or ] Jidbiiities-other.fhian

ominal asseivor lakilifes;
‘b, Théxicéession-way effected: hy a,mcrgcr ‘O Rimilar SuccEssian; ‘pUTSuaLt-th statutorypmm{ Tansor
e tering of the oty [nstrdments oadét hich: thelsiiccessot :sstiﬂnacclmtcd alliofihe ass:ts and:

AseGHEA L GE S Liabiliies and Qbﬁgﬁuﬁwofthe prédegesqor issiier;

&. 'I‘he siiccesgion: was“appmwcd by murﬁyholders of xhr,',prcdet,’wspr issuer atay ;ngetmg Forwhich:
oxt PSRt _ﬁtm 14{a) of thc Scc ities Exchange Actof i93& o

Sectign20(a):of the Tuvestient Compa information was‘fumished toscche
holders parsuantto Séction’ 14(c) abith Sctur;ntsﬁxchangc; \ct:of-1934; and

«d. ‘Thesuccéssor issier had filéd b divefidmisat to hie registration statément 6f thr,prcdecessor issuer
expressly adopting sich stifemeits 45715-:0Wn registration’statement forall; purposes afthe Adt
and the Setiirities Exchanpe. Act-of 1934-and setting fGith: ‘aify ddditioral infarmation T niccessary;to:
refleci any’ ma!emﬂ‘changes madé i connection with'or:résuliing frofh thie-succession,or.
‘nécessary. to Keep:thé Fegistration s@tement from bemg nusleadmg in‘any thaterial icspect, and
stich atrietidmént has bécorme &ffECtive.

As: provxdeti in the. Background Bioiiiira-has the followmgneffec{xve reglstratmn
stalements:under:Form 88 and Form F510; which: rcgtsten the Company §-various: opﬁons plans '
and Tefitricted share units; dnd atniversal shglf fqr,‘$100 000,000~ Webeligve that: thé
apphcatmn of Rule 414 is app;opnale inour sitnalion for.a numiber.ofreasons. The:intercsis:of
shareholdersiof foreign. prwate is§uers-would beservéd by:pérnitting such iSsuers fo becoriie
domestic regxstrants with the attendant:benefits: of the reponmg and- disclosure: obhgatmns
:applicabletosuck registrants, w1thqut imposingian uhngcessarily.high burden on: such issuers; ‘In
ithe absence of the requested.relicf; Gncothyrcon ‘woild-incursubstantial:e experise-and burden in
ﬁlmg andﬂpdatmg new registration statements; with-no. apparent benefit.to be.derived by the
Sécumy holdeérs: ﬁ'om sich’ ﬁlmgs« Moreovery 4 sttt mterpretatlon of thé Rule'could dampen
the:willingness:of forei| gn_private issuers fo. consider; rearganizations- thatwould resultifi-a
-domestic reporting: enuty “Onicothyreon:filéd 4 Foim-S-4 that ‘provided disclosure that would
‘havesbeen inélnded in. Oncothy:eon s annual feport-on Form 10-K-: In addition, Oncothyteon
will file-a.curient report on Forin'8-K containirig all the financial information to date, which

C:NrPorb P ALIB2\K AZM085615.5.D0C
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would includethe fina glalsjatgments fot periodgunder Ru1¢3~05(b) and- Ruile 2:02-0f,

Reéguldtion §:X. AS 181 privh!e :is5tier undéerDS Blonnradu'l not-file a. Form 10-K: and.
ﬁled a; Fom 4()-1? forthe;

cﬁ,sp,alyaaregdqd Dccember 31 20Q6 @nco[hyrcon prowded su‘qh

bfovcxnb 3 0@4) (WL" 5 TNGL 5. exgﬁ pnvale rssuer pfopnsed to: create anew ho]dmg,
Céihf:anyin thhState”af ‘ eiawaro and aough no-actlox}'relie fwmthe Staff. Tﬁe Staffjkttatcd '

bbl; ]‘?& 2005) (co]lecﬁvely
‘PCan Wesx"’) Norrel Neworks

lnterpretatmné JJ diy 99 E(fltmﬂ Eundc:r Section B Secunt;es Act Rules, Telcphone
‘Interpretation. No 72, he ngaff pzrnntted rellance on Rulc 41 4(c) where 8 company wasnot-

votes: Wcre sohmted‘ substantially.in accqrdancc wuh Secnon 14of the: Exchange Act. ’I‘he Staﬁ"
‘has: adoptcd a«sum;ar staridard iin; vifli “spii ,oﬁ“s” and atherdistributions mvolwn_g
‘non-l:8 issuets. See,. Indusmforvalmmgs AB Kinnevik (avaalabje May.23; 1997) andThe
National:Grid:; Haldmgplc (avmlahlq November 28;/1995):.

Oncoﬂmyrecn comphed with suBsection (a) ‘because immediately-prior fo:the
Arrangemem, Oncothyreon had'no:assets-or-liabilities othét than nomifial dsséts-afid liabiliticsy if
any. In addition, subsection:(b)wis satisfied by wiy.of the amalgamatlons because: Oncnthyreon‘
suceeeded, as\thc parent company’ and:all of Biomira's assets and liabjljtiés areunder-
Oncothyreon. Althoirgh Bioinira is riotsubject to; Sectlon ld(a) ofithe Exchange At
;0nc0”thyreﬂn wnll substanually complymth subsectlon (c) of Rulﬁ 414 because Oncothyreon

1d

i:pmx;es ih ax:cordanbe w fmﬁ 14(3) of thie Exchange Act. Oncothyrebn vl cornply th
ssubsection. (d) becauss stbjectto the, grant of relief: requested hereby, Oncothyreon undL takesito
file post-effective anieiidmetits] to’Bidtiiras’ Registration' Statéiignts: for all plrposes. of the'
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P X

sfpmmgm;sh eaﬁer filed' by Blomua,undér the: Secunues Act as contemlnlatéd by Rula 4'1 4((1)

-

B. Avallablhtv of Ccrta:mSécunt:es Act Forms

W&xequﬁt couﬁmahon that the. Staff willnot: rqcommend enforcemcnt acnon af it

At are mef: by:‘Onéoﬁxyreon asia. successorreg:strantfxssuar

“The-Form.S-3'repoiting reqmrements are dcs:gned ‘amiong othier things; to’easure that
§uiformation:conterning the issuer, has'been:available for 2 pemod of time.sufficient to eénable-
those: pugchasmg segutities ofisuch issuer'to have. had-an. opportumty :to’éxamine thatinformation
ﬁdbquately  See; Nabors Industries; Inc. (avallablc Aprl! 30, 2002) (Nabors"). General
InstrugtionsLA7, fo Form §-3 inder the: Securities Act degmsia successor: rcglstrantllssuer to
have: et the-regiStrant: eholbilny requlrements in‘General Instructions LA.1, 2,3, and 5/foruse
ofForm! “either (a) its. predeccssor and it taken. togethcr, do 50, provrdcd that.the
SUgEession was prunanly for thé pumoseraf changmg thestate ofincory _()}'&thll of the:
pl‘édecessor oOF: forming; aholdmg company and:that: theiassefs'and liabilities:of the:successor-at
thedime.ofisuccession was mbstanpally the-samié as:Hiase of the predecessor ar: (b):all
pred CESSOS et therconditions-at the time:of successionand the registrant continues to:doiso,
since tie:succession.

Rule 405-0f Regulation C undef the Securmes Act defifiés 2 “Successor™ to.fean a
company’ that-has: duectly .acquired “the assels: compnsmg a going; :business, whether by merger,
‘¢ongolidation, purchase,.or-other-direct transfer” Oncothyreon should be’ deemed & SRCCEsSOT
.?reglsl:raxithssuer of Bioinira, withifrthe: meaning: of “successor™ as suchi termris defined by
‘Rule'405 he:Securities Act, Inthe context ofithe. Arrangerhent, the agsefs, opefations,
118b1L any:l obhg__‘_ 10n5:that compnse the: going: -business 6fBiorira.would become the assets
Opcratl 15, liabilities. and obligations,of Oncothyrcon, which should! quahfy Oncothyreon.as.a
“diregt transfer™™ wnthm the meinirigof this defirition. -
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Gnﬁmhyfénn ére. sﬁbstan'fially the: same‘asB mirg prio ‘
has; aagmrcd aI] the assets and has assumed all ofﬂle )
a?*“f

staniépﬂor to: the effecu ve: t:me ofthe Arrangcmentm determmmg whcther
ellgiblg tq usc Form S 3. Thc Staff has! penmttcd § c'h

(avaxlahle July 19 2007) (“Roper" ,InterD:guaI Commumcatrons Carporahon (avallable
June 25, 2Q07) (“InterDia.'tal‘ Y, ABX Air, Inc: (available Tuiie 13,:2007); CABXY; Equztab!e
Résouirces; Iric. (dvailable April 25, 2007) (“Eqmtabl ™). Accordmgly, WE: rcspectﬁxllymrcquest
that-the:Staff concur ‘that, Oncothyreon be entltled to.takee into account Biomirdis acts:aiid stafls:
prior:to: the completion ofithe Afratigement:in: detenmmng whether Oncothyreon is chgib 210
nse-Farm §:3.

‘Bor-the reasons stated above; Onothyteon should be entltled to.take into accout;
Bnomzrﬁ’s acts‘and-status. prior'to the. compleuon of'the Arrangement in: detcrmmmg
!Oacothyreon “meets the requirements for-use.of Form S:37:as siich’ phrageiis used in'the’ General
Tnistructions of Form S<4. See, Friedman, Bdlmgs Ranisey Group, Inc.; FBR Asset Investment
Corpordtion,. Forest. Merger Corporation: (avallab]e March 25, 2003) (collegtwely “FBR")
CanocaPhillips (available August 23, 2002) (“CoriocoPhiillips”); ‘wid Nabors.

Slmﬂarlyz Oncothyreon should bé entitled to rely-on the prior activities. and- Exchange Act

reports of Biomira.in: determining Wwhethef'it will'be.deeined’to’ have:met the réqiiifements:of
Gcneral Tiistruction A-of Form'S-8. We: ‘tiote, as- discussed above; the Staff has o numerous
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S-8:61/post-
: B transagiior shiarestohe:
wsued pursuanhto «assumad employce benefitior stodk, plans., See; DukesEnerg Corporation;.
G Gorn: (AvalabléMarghi 30 ,qugq (colleetively:“Dukel);
Bdokham TNCL* FBR 'and Cono’caPJnllfp&

Based onthe faregoing,. we.respectflly-reguiest the SR cdrich "w;th our opifibn 1 1hat
Onéothireon shoiild bie-entitled t6; ik dtitoAeésarit- Biomira's actsrand. status toruse eachiof the:
formis;

C. Afailﬁﬁiliﬁfdfﬂiilé 144

We requwt the Staff cbnﬁrm that ’Bmmﬁ“afs pi‘u')r actlwtchmxd ﬂ]QmOSt reQent repprt or -

; ;{ihe cut;rem
‘ hmlta_uon on

the amounts f Biomira comitiontshares fhat: may,be;mld pursuant fo Rule 14 (e.) of.the
Securities Act..

are sausﬁed Rule. 144(‘:;) undcr the Secuntzes Ant. e,gulre:s thatcurtent pubflé-r mformatlon be
available with: ‘respect.to: andissuer atithe. tlme ofa transfér of secunnes pursugmt ito such rule.
Moreover; Rule 144(c)(1).unider the Seciirities Act. reqmres*tl;at.thc tsstier-gither (a) ‘have
securities registered pufsuantto.Sectian 12: of the Exchange-Aot; have: been: sub_;cct to:the
repomng-rcquirﬂm_¢ni5.=OES§Qt_ion-,1173 of:the Exchainge: At ﬁ’fdf.é' fiod ¢ ofdt; Icast 90-days:
precedingithe sale of securibiesiand: havefiled ail the: TEPOHS teqmted to'be:tiled thereunder:for
the 12.months precedmg suc saie ‘OF (b) have securities: reglstcrcd pupsuauf to the:Securities Act,
have been subject to; thereportlngquu;rements of Sécticn lS(d) of the Exchange Act for
pénod ofat-léast:90 days:immediately preCedmg ihe'sale of securities and have filed:all the
reports-required to be filed‘thereunder;: for thé 12:monthis-preéeding Such sale:

We hereby-request the:8taff confirm our-gpinion, for-pifpgsesof Rule 144 under the:
Securities Act, Oncothyreorimiay 1 ingludethe: pnor reportmg history of Biomira in: deterrmmng
whether it-has complied with the-publigiinformation requlrcmcnts of Rule: 144(c)(1) under the-
Securitics Act, and that Biomira's piibliclyavailable mformatlon and: ﬁnanc:al mformatlon, to’
the extent it'is reqmred Wil satisfy:the obhgahons with respect 0 Oncothyreon, as set forth in-
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Bage 14

Ritle 144(/&) mﬂer*thc Secyrities;Act. ,We,belt,eve:ﬂa,&se'r”equests—are appropnate sifics:
Gncn'(h‘yl‘wﬁ, fm 3 consohdated basxs :h mstﬁnhail‘ g1 saiie: assets busméss&;ﬁnd

F"h‘“a’y” 2003} f‘* Grown Cork?); 550 -Convé’oPJi‘Il -----

-_a$=a1‘esi11t,of Iﬁe Arrangement but mﬁy:—not«rm their

ditis s Orl 53
nEXE ﬁhngs ﬂiat*@nccﬂiyreon is ﬂle"successor issuer:fo Biomira,

e'Rule IBd-l thﬁrgunder ‘reqmre that alpcrson

) *Sectxon x 3(d)(.1)-of thc Exchaqgev‘Act‘and the

changes mfbwnershxp Seaur- and requrre the’ S_chedu]e 13G o be amended within45: days aﬁcr
the end ‘of-cach:calendar; :year. Immédidtely, followmg the:Ariangemient; On“t:othyre’on
répreserited. the samercoihpany:on-a copsolidated basis as did Biomira: lmmedlatcly priorito the
.Arrangement Consequﬁ:ntly, any- person who pnor fo'the: An'angement, has. ﬁled g1

Sectxon l3(d)=.- "I'he 'Staff has agreed ‘with this posmon in 8 nnmbarof no-actinn letters S
ABX: Equitable; Hecla; Aether; Matria;, TNCL; Johnson, Ahipeo-Piltsburg, Weidtherford;
Crown:Cork}: and Nabors:

Oncothyreon delivered written notification of the foregomg srequiremerit to such
applicable pefsons:-who Have filed,ds of the completlon date of the Atfangement; Scheditles 13D
or I3G or:toithose: “persons: authorized to.receive-notices and communications.onitheir béhalf,

‘Based.on the forégoing, it is gur opirign that amendéd Sctiedules 13Dor 13G. shotild aot
be: reqmred 10 bc'ﬁled a8 4 result-of the issuance:of the common stock; preferred ‘stock and




- Wilsain Soiisint Goodrith & Resati

FIROPESS IONALEORBGRATION.

: mﬁt thie; SEAFE offirtiithat ;pamcbrdmce-thh Rule I?4(b) under the:Securitiss
- ABL: @nc'ofhyrenmn bedeemed an Bxohan Q‘Aﬁl rqmrtmg c;empany and; dealevs of ‘
G)_nf:gthymort’s cqmmon*siock: needl:n With the: 2 et

pursuant to:Sect i i the: SecutitiessAckif e msuer'-;sarepomngmganystmderthe
Excbang Act immediaté} PriGrfo: the ﬁluig of thie régistraton stateril Bistnirahas beeh-a
g atly ﬁnda\rn:lw Exchange Antsxnce 1991 : _Smce the comp}enp:n of"tlm

as. undenmtcr:s or:the prospectis- délweryrrequlrements ofir brdker of:dealer under’liule 156258
0f the Exchange Act.

Based upon the forf:gomg, we respectﬁxlly r;:quest' te Stafffo conelirwithi oir opinian
that: Oncothyreon will be deeried dr: hgn ¢ Act tep6 ofpany-and dealersiof
Oncoﬂlyrcon's conmimorstack will be: able:-to: rely on, Rulc 174(b)’ with resp,act 200} prospectu;s
delivery requirements.

V.  Conclusion

-Onrbehalf of: Oncothyreon Biomira: -andthe: :merger subsidiafies, werespéatfilly request
the concurrense ofthe Staff in our conclusmn -for each of the reqireStsset: forthin:this letter; 1n.
reachmg sur contlusionsand: -eXpressing our opitions set forth’ above, ‘we have relieddn: ‘part
upon, requests for no-agtion; lefters and/or initérpretive opinions; and’ ‘1ésponsesto:the: Sta‘ﬁ’ o such
reqiicsts; in-reference 1o transactions thit were substanhally similar-to the Anang’cment,
including the requests, for no-action leiters/and or interpretive opinjons cited, Herein. Ifyou
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U, Sovudiies and Exé e

k3

Divisiy __nf«(;‘mpocathul’rgance '
Jamuary:29;:2008
Pape 16:

reqm):e any addumnal information, -please contact the! el rsi| ﬁdwﬂ'!: (20&)‘*&83-2579 oF .
RQb ; i at-(550):320-4533; IFyidur otictisTosis:differ-frani:otr nwn wewould:
appreciate:jt it yon: swould.cotitact one:0fus. pnqr'tormakmgany Writlenrésponses o

that we. maybe givenithe:opportunity fo- Clafy GUE VigS,

- We gpgr%gﬂego ir-atention to:this: siidtter. T ascordance with KeleaseNo: 336269
Sbj, sevens:additional poplesiofiiHislett enclased. Ptea§er”a¢kuov?lcdge the
mq;pt Qf }:tu ;Iqﬁérf@ﬁd Sietlontires By data‘stam‘pings. .nnc‘lbsai.renclpb’cepyaud mtlunmg
:r:mtbe Stamped; =selfaddrassed;envelopaattachedhmm,

Sincerely yours,
Wi SONSENSHNIGEODRICH & ROSATL PG

st

Bl

cer  Robegt:L. Kitkman, M.D.
-Ongothyreori Tic: and ‘Bioriira Iiic.

‘0fﬁ¢cfof Chi'ef 'C'ounscl

.'Secuntms and Exehange Commmsmn

Ji cffrey P. Riedler, Assistatit Difector .
Dwxsmn*of Corporatmn Finanoe ~ADL
Securities and Exchange. Commission

Patrick’]. Schiilitieis, Bsq:

Robert F. Kornegay; Esq

Drew: Markham Esq.

Effie Toshavy, Esq
Wilson:Sonsini-Goodrich.& Rosati, PC
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