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DIVISION OF CORPORATION FINANCE?:@ Received SEC
RE:  Oncothyreon Inc. and Biomira Inc. |
Incoming letter dated January 28, 2008

JAN 3 12008

Based on the facts presented, the Division's views are as follows. Capttaizeu wit@R{g&ion, 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 fora
company that is eligible to'use Form $-3, as contemplated by General Instructions
B.l.a and B.1.b of Form S-4;

¢ Without necessarily agreeing with your analysts, 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 when
determining Biomira's compliance with the current public information
requirements of Rule 144(c)(1) under the Securities Act; PROCESSED

¢ Average weekly reported trading volume in Oncothyreon common stock during FEB 13 2008
the time periods specified by Rule 144(e)(1) may be taken into account in THOMSON
determining the limitations on the amount of securities that may be sold pursua'n.tj‘ FINANCIAL
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,

.

Michael Coco
Special Counsel
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SECURITIES AND EXCHANGE COMMISSION
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Susan Min )

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

January 31, 2008

Re: Oncothyreon Inc. and Biomira Inmc.

Dear Ms. Min:
In regard to your letter of jaguary 29, 2008 our response
thereto is attached to the enclosed photocopy of your

correspondence. By doing this, we aQoid‘having to recite or

summarize the facts set forth in your letter.

Sincerely,

Chief
Office of International

Corporate Finance
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Securittes Act of 1933

Secnon 4(3)
Rules 144 374 and 414
Forms S-S S-4 and 58

Securities: Exchange Act of 1934
: Se n.‘_l S(d)
L ‘Scheduiles: 13D and 13G

Jahviary'29, 2008

i@fid,&‘bﬁgft_ifiﬁhtfﬁfb {liand ‘Facs imile,

US. Scgurities;and Exchange Commigsion
100.F StregtNE:
Wa.Shmgton DE 20549

Attcntlop Paul M: Dudek;.Esqg.

Chief,:Office:of International Corporate Finance
Dn{gslon -of Corporatlon Finance

Mail Stop 3628

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

Déar'Mr. Dudek:

‘We write.on behalfof On(;othyrcon Ing.,a Dclaware .corporation:(‘Qricothyreon).and its
predecessor-inzinterest: corporanon, Bignird: Inc a.Canadian ‘cOTporation: (“Bmm:ra” i (now
Biomira: Edrnonco), to request the advice of the; staffof the Division of Corporatlon Finance (the
“Staﬁ’ ) ofithe Securities and Excharige Comniission {the “Comimission _,):w1th Fegpect-to-a
fiutiber of succession-related issues urider the Securities Act of 1933 as:amended: (the
*Securities Act” *}-and the;Securities Exchange, Act of: 1934, as: amended (the. “ExchangeAct’ M,
arising out of the corporate. rcorganlzanon/mlgmtion of Blomlra from Canada-to thic United
States’ pursuant to a plan.of arrangement’ (the “Arrangement’ . On December: 10,2007, the
Arrangement was.completed and the Fésilting: corporatlon Oncothyreon ‘has:thic same or
substantmlly the same assets:and liabilities-of onmxra, butithe corporate: dom1c1le is.in-the State
of Delaware.
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L. Batkereiid:

OncothyreonfBlomxra is aclinical-stage: blopharmaneuncal ‘company- focused primarily
on:the: develapmeiit, and cofifmercialization: oftherageutxe products forthe: treatment ‘of caricer:
Biomita:was. incorporated under the Canadd Businiess; Goiporations: i Act ( ‘CBCA”) by articles:of
RcoTporation dated. Atigise 23, 1985 :

ber 31,.1996, Bigiiiia, 2 Ganadiah iSsueryhad been
sclosuresyslem (‘ ﬂfJfDS”), asidescribed’in: Release ‘Na..
i33:6902 (JuneZI,.199 ; ;Biomiita was.a forexgn ;private fssueri undér Risle: 3b-4; Brom Fawas:
a’exempt from'the: ”Comm:sswn 's proxy tules and Excharige £ ct:Section 16 reportmg and'short:
-Swing profit recaptufé provisiodns; pursuant fo Rule; 3&12'—'3(1))

As:of thefiscal ‘year cnded E}e
reporting under. ih niti4

Until:December 10,2007, Biomira’s common’ §harg 10, par. value, were. tradingion:the
Toronte 'Stock Bxchangé:(th _!e?“TSE”) ‘afid the! NASDA Giobal'.Market (’the"WASDA ") After
December’ 10, 2007"I Oncothyreonls common stock;. 30 0001 par valte, was trading-or' the TSE
and the’ NASDAQ Oncothyreon had a total market capxtahzat:on of: approx:mately $88 5005000

on Deceniber: 12; 2007:

As a forelgn pnvate lssuer, Biomira-was not; subject to-Regilations 14A and 14C:
However; on September 12,.2007, Oncothyieon. (prev:ously filed asiBiomira: Corporanon) filed a,
registration stateriént ‘on Form' S-4 (F ile No. 333-145995) under the Sécurities Act. The
Registration Statement‘contams the:preliminary proky stalément/prospectus of Oncothyreon (the
“Proxy. Statement/Prospecms ": Oncothyreon filed pre~effectlve Amendment No. 1 to the
Registration Statemerit:on:September27, 2007 ang, pre-effectwe Amendmient No 2on
October; 29,2007, capies of-which are énclosed for; your convenience. The Commission
declared the reglstranon statement-effective on:Qctober 31, 2007, ‘Oncothyreor filed:a;post-
effective. amendment;to:the Form:S-4'on'November 7, 2007, whlch the Commms:on declared
effective ori the:same; day The Arrangement reqmred the: approval of the shareholders:of
Biomira.and.the Alberta Gourtof Queen’s. ‘Bench:. Ori:Diecember 4, 2007 at thie shareholder’s
special meeting:the Afrangéient was approved by the $hareholders'and-on December 5, 2007,
the Albert-Court.of Queen*s Bench issued a final ordes-approving the Arrangement. The
Arrangement bécarie effective on’ December 10, 2007; _pursuant to the.applicable: regulatory
requirements-and: the terms and conditions of ‘the. Arrangement Ongothyreon filed a Form 8-K:
under ltems:2.01, 8:01 and 9.01"io reflectthe: effectlveness ofithe: Airangement.on. December 12,
2007.

CANrPortbIPALIB2K AZW035615_5.DOC
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Blormra currently has.the following: registration, statements(the’ “Registm{wn
Statements”) effective iindei the:-Securities’ Act:

1. Form: 88 (Fllé No: 3332 146966) (relatmg to'the amended and;restated share; Option,
plan), filedd October 26, 2007:and 2 post-eﬂ'ecnve amendmem filed Degémber 10 2(}07

2: Forimn:S-8 (Flie No: 333- - 146964) (refatirig 4o the amended and: ‘restated resmcted share
sinit: plan) Hled October26;, :2007;.

3 FornxS 8(F11eNo 0-'

AL The Arranpement;
A:  Purpose

The business ‘purpose of: the Arrangement is to allow Biomira fo: avanl itself of Delaware:
corporaté.law. Belaware 18 a récognized;] léader'in adopting and. 1mpiementmg comprehenswe
flexible: corporate laws responsive.to-the'legal and business needs of corporations:organized
under its laws, The Delaware Genéral'Corpration Law. (the “DGC ”) is.-an enablmg statute that;
is' frequently irevised and updated to-accommodate: changmg business.necds. Delaware conrts
.havedeveloped. conmderable expeitise in dgaling with’corporate. legal lssues dnd produceda.
Substantial body oficase’ Iaw construmg Delaware: corporate laws,: with. multlple cases:conceming’
areas-that.no Canadian court has considered.. The. abundance of case Jaw'in Delawaigentiances
the. relative:clasity and predictability. in many-areasiof Delaware ‘corporate law whichicould offsr
added advamages to Biomira by allowmg its board of directors'and: ‘management: ‘to'make-
corporate demsmns and take corporate actlons with great-assurance as to‘the validity and

Management believes-that the, Arrangement will increase long-term sharcholder value by-
raising the company’s proﬁie in-the U.S: financiil markets with-the goals of i increasing: the
vmblhty of the. product pipeline-among, the 1S institutional investors and pmwdlng access to-a
larger pool.of investment capitat. Maoreover, managemient believes-that’ relocatmg to:the United
States.will provide. .greater opportunity to-attract and retain key personnel. Since the. completion

C:NrPortbNPALIB2KAMO85615_5.D0C
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rateisSuer and@ncothyreon 18 HOW,
subject 1o thereporfmg reqmrements of a: domesuc ﬁler, whmh ancludes:the: proxy: niles,
‘Section 16: ireportiig and short:swing: proﬁt :recapture provisions.

......

B. Structure and Constitueiit Corporations

anoﬂ’gzreon g (“(Dncothy? n)

ié Stae beélﬁwarfgz.;

Oncothyrcon (formerfy onmira Corporatlon) was~mcorporaied i1

.par value persharg; a;nd () ] 1‘2 SOO sharw of Class UA preferred stock 0: par value.,
4442636 Canada Ine:. (“Biomira Canco™)

Biomira.Canco-is a-GBGA;corporation.and thie:sole. shareholder of Biorira Sub-1{see
below). Tt-wasiforried on Septetnber 10; 2007 for the purpose: “of effectmgthe first steps.ofithe-
Afranigeniént: Biomira Canco'currcntly has no-business-or’ assets; other. than: the shares.of

‘Biomira Sub-1, and-has100.cominon sharés outstanding,:all Sf-which areheld by. Biomira
Research-Inc., /an: affiliate of Biomira.

4442644 Canada Inc. (“Biomira Sub-1")

Biomira'Sub-1-is:a* CBCA corporation and a° wholly—owned subsuhary of Biomira:Ganco;
Irwas-formed.on September 10, 2007 for:the purpose:of: eff‘ectmg the; firstistepof the:
‘ An‘angement 'Biomira:Sub-1 currently -hasfio busitiess:or assets.irid hs 100.corinion shares
-outstandinig; all of which are:owned:by- Biotnita-Canco.

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

Biomiira Sub-2'is a CBCA corporation and a wholly-owned subsxdiary of Oncothyreon
It was.formied on September 10, 2007 for:the- purpose. of. effe:ctmg the:second. step.ofthe
Amngement .Biomira Sub-2 currently has no business of asgets ard has oné:cotmon share'
outstanding; which is owned’by" Oncothiyreon:

CANtPorbIPALIBIKA2V05615_5.00€
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4460636 Canaila-Inc: {(*Biomira Sub-3")
 Biomira Sub-3i§a: BnushiCelumbla unhmned hablllty company and a wholly-owned

-Oneoﬂlyreon Oncothyreon Luxembourg ‘S a.rl s formed on- December 4 3007, Biomira-
Sub3 wﬂl hortly aﬁer ths: Arrangemeﬁt, amalgamate with:Biomira;Amalco (see:Step 2.below) -
to form Biomira UL, The: coneepi-of” “merger” does not existiider Caiadiari law-as i the.

United Siatés, but “atiialgamation™ reflects theniost: comparable orm of business:combinations;

H’he:fﬁihﬂﬁi‘hgﬂéseﬁha{iﬁe transactional steps:associated withithesArrangement

* Ste :I:BiomiraGancos mcorporatedBmmlra Sub-1 as:its-wholly-owned: subsidiary and:
Oncathyréon’ incorporated:Bisiinifa Sub:<2 as'its. wholly—owned Ganadian’ submdiary

v Step 2 Blorrura amalgamated Mtthlormra Sub-1, resultingsin.a- company we' called
“Biomira'Edmonca” with:the Biomira common.and: preference .shareliolders receiving
Biomira,Canco-shares in. EXchangefor their: ‘Bionitra shars; ‘Bioiriira’ Canco
amalgaméted with Bisrira; Sub-Z,xesnltmg in-a.company we called “Biomira Amalco”
with:the:common and’ prcference sharéholders. of Biomira.Canco récéivirig:shiares of
Oncothyreof:.

‘o Step3 Immedlately after thi: -Atranigement’ was: effected and- -pursuant:to.an overall:plan
of reorgamzatlon adopted by the: Board of Dlrectors of Blomlra, Blomu'a Amalco will be
-amalgamated with- Blormra Sub 3 whlch will. confinue as.an unlimited: hablhty company
calied:Biomira ULE. The final: structure ‘has:Biomira Edmonco beingia: wholly-ownéd:
subsidiary of Biofnira ULC, BioHifa: ULCsbemg a: who!ly-owned submdlary of’
'Oncothyreon Luxembourg S.a:x L and Oncomyreon Luxembourg :S:a.ril. ‘being-a: wholly-
owned subsidiary-of. Oncothyreon

economic or-beneficial OWHCIShlp mterests of Bnomxra s shareholders '.I,‘he Arrangement also
did not-result-in-any change‘in’ the business; management, fiscal ‘year, assets, liabilities,or the
economic interest-of Biomira’s shareholders; Aﬁer thie Arrangement, thig\directors of
Oncothyreon are the §ame directots of Bictira, All employee benefit plans ‘of Biomira were
continued by Oncothyreon; and each: opnon -orrestricted:share unit issued pursuant to the.pléns
were-automatically converted into dn option of tight to. purchase sharés of: Oncothyreon coimmon
stock, upon.the same terms:and subject to'thie:same-conditions, as set forth i in such plans,

C:\NrPorbAPALIBRKA2W085615_5:DOC
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) prOVIdEd that:the HMIJBI"Of shares @diprice-per share were adjusted based on: the gkchangg: 1atio:
in the Atrangement iofiwith the’ unplementanon ‘of the. Arrangement the-former
Biomira shareholdersireceived one’ Oncothyreon common stock: for-every six co; 0n shares:

they held'in Biomira.. Upor coniplétion‘of the: Arranggment, Oncothyr%n will alsofile a:Form

15 off behalf o Biomira:to terminatefits: reporlmg obhgatxons undérthé Exchange Act:

Due.tufthe:dlfferenaes between the,CBCA and PGCL, a8 well ‘ds: dlfferences between
Biomirals: char;g AL 'y .aftér the Anangement, thies Arrangement‘effected some
changes in-the:tigh bexamnras shareholders. The comparative differences bew
CBCA and DGEE Rave Beeh' ‘Susimdrized inthe Form S-4, which Hia§ been incladed. for: your -
convemex_m“e'

(0% ‘3(§anaﬂ_ihniéomp"lihnce-;uhﬂéf;'thb-CBCA

The following; d:scuss:on:prowdcs :the: Tequirentents of:the-CBICA.-and:Biomira’s
comphahc:e to-each ofithe:seotions.in order to-effectuate the: Arrangement.

‘Section 192. of 'the CBCA. sets-out the definition of “arrangement and the procedureito
be followed'in copnectian Wlth efféctmg ‘a-plan of arrangement.

Subseotlon 192(3) -of the:CBCA prowdes that a.corporation:may apply fo-a-court for ard
order:approving an.amaigement proposed by tlie:corporation. BiGfhira.made siich-ar apphcatwn
to the Alberta.Court. of4 Queen's-Bench:on October 29, 2007.

‘Subsection. 192(4) f thecCBCA specifies that in. connection with:an' apphcatlon under
Sectign:192 of th the ‘Couft; thay makKe any iriteriin or fitialiorder it thiriks, fit mcludmg,
an order: nequm gia caxporatxon to call, hold and conduct.a rneetmg of holders of securitiés:in
such:manner-as'the: court-directs, an.ordér pefmitting a sharehioldér to-dissentunder Section:190
of the:CBCAan qrder appmving an‘airangement as pr0posed by the: corporatxon An interim
order- of theAlberta Court of Queen’s:Bench settmg out, the .parameters for the holding of the
special mgeting: -of ‘the* sharehioldérs. of Biomira in connection with ‘the: Arrangement and the
apphcable ‘dissent: nghts was granted by Chief Justice Wachowich-on'October29; 2007

In -cofinéction: With -the, special ineeting: of sharehiolders, Section.135 ‘of the CBCA
tequires thit: the ‘otice of the time and the place of the meeting: shall be sent .within the
prescribed periodto:each. shareholder entitled to vote at the meeting, and to-each:director and the
auditor 6f the corporation. Such: notlce ‘wis-mailed on Novermnber; 2007 to:all’ required persons
other:thian the:sole preferred shareholder to-whom such-notice- was mailed on.November 8, 2007,
Subsection 137(2) of the:GBEA réquités that'a corporation that solicits proxiés shall set;out the

CA\NrPoribPALTB2KA V08561 525,DOC
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-proposal.to be put before the meeting ii‘a managemieiit proxy circular: Bart XIiT-oF the -CBCGA

and Nationial Instrumiéiit 51-102- prescnbe the contents: of the: proxy.circularand the ‘mianner-in
which: the: <PrOXY: circiilar- is tobe:provided to the:sharehiolders; The' required proxy: scircular was
‘mailed ofv: November'?-xj‘rZOO? to all reqmred persons other than the sole preférred sharéholder, to
whermn stich proxy circular was: mailed’on:November:8, 2007.

Subsection 192(5) of the: CBGA ,reqmres an applicant. for any: mtem;tmu: final-orderunder
Section 192 ‘of “the ‘GBEA ‘to give: the ‘Ditector -dppointed ;under. ‘the: CBCA: nolice ‘of the
apphcanon andrthe. Director-is. entitled o appear‘and be:heard:in ip¢ By counsel. Thé
applicablenaticeswere givei to.the Ditéctor and thé; ‘Diréctor declined:

i ppeal‘

Subsection 192(6) 'of the CBCA: provides:that.after an: order -approving ain . arfangerent
has been. made by:ihe: applicable- -court; ar 1cles of" _ai“rangement i Ahey prescribed:form shall be
seiit 46 the: Diréctor: Subsection:] A states' thaf -on receipt of articles, of”
arrangement, ‘the:Director shall issue: ccmﬁcate of arrangement -A final-order appro\nng the
Amangement WS, gratited oni Deceniber 5, 2007 by Chief-Jiistice Wachowich ‘of the. Albeita
Court of: Queen 'S Bench., Articles of arrangement were filed-with-the Director:on: December 10,
2007 and-a-certificate-of arrangément was: 1ssued By ttig Director on'the same daté:

‘Subgection 192(8) of thie CBGA. prowdes that an arrangement’ becomes: effective on the
date shown ‘in the certificate of -amangement:  The- Arfafigemeént beécameé -eéfféctive. -on
Decémber10,.2007, the-daté of the cértificate-6farrangement..

. Relief'Requested

‘On behalf of Oncothyreon-and. Biomira, we: respectfully.request:your confiration that
the:Staff-would not-object-undet the Secuntxes Adt:or: Exchange Actif Oncothyreon eromlra
andihe Arrangemcnt subsndlanes take the acuons or proceed as; set forth below or»that the Staff

“1)13eussmn” bélow

A.  Availability of Rule 414.

‘We request the Staff confirm that Oncothyreon be considered a:siiccessor issuer-of
Biomira for purposesiof Rule 414 under the Securities Act and may: file post-effective!
amendinerits to Biomira’s Registration'Statémerity filéd ufider the Securities Act t6 permit
Oncothiyréon-to continie.the offerings rcglstered thereby.

CANrPortbiPALIBZ\KAMOB5615_5.00C
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B.  -Availability-of Certain:Securities Act Forins

We request the Siaﬂ' conﬁrm?o_‘ ability to: mclude the pnor actwmt_:s reportmg

jmetby Oncothyreon
G. Availability-of Rule 144:

Wetequestithe Siaff conﬁrm, that Blomu'a 8 pnqr:actmr,[es and‘the:most: reet:ntmpmt .or
ementand-the average weekl rcported '

‘tradmg volimes i m,mequ common stgck during the:tithe periods; spemﬁ 1&5F M(e)( I)

-nay: ‘be taKen'into a¢counk etermzmng WwhbtHer: Oncothyu'eon hias: comphed with:the current
-public. inforimation: requirements:of Rule:1 44(c)(1)-underthe. Sécurities: :Act:and ¢ iitation'on
the amounts of-Bigmiracotiion shares thatmay.be-sold pursuart to Rule: ‘144(e)of the
Sécurities Act. )

D., Sch, h .__dules 13D and 13G:

‘We request the Staff confirm that.personis-who have: filed: statcmcnts under Schedufe 13D
or13G.reporting. ownershlp interests in Biomira:securities-are-not required to file any. additional
or: amended statemcnts or fotms asa rcsult of thevArmngement ‘but:may hiote'in theirnext: ﬁlmgs

E. ‘S'e’ctib’n-d(-?»).fPi:ospec'tus,'D‘e'l‘ivervRequirement and Rule:1 T4(B)

Wes requestzthe Staffconfirm'that imaccordance with:Rule: 174(b) under thc Secuirities
Act, Oncathyréon will be deemed an Exchangc ‘Act. reportmg company. and. dcalcrs of.
Oncothyreon’s common:stock:need. not comply ‘with the prospectus; dehvery requilrements; of
Section 4(3) of the: Secuntles Act and Rale 174 thereunder with respect:to: Oncothyreon after-the

Arrangcment
IV.  Discussion

A.  Aviilability of Rule.414

We respectfully request.that-the:Staffconfirm it will not:recommend enforcement-action
if Oncothyreon makes use of Biomira’s.effective registration statements orthe Staff Concurs with

C:ANrPorbliPALIBTKAZ2H085615_5.D0C
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-our-interpretation.set-forth bélow: As-promulgatéd nndér'Regulation-C of the Ségirrities Ack;
Rule'414 providés: that:

ithesueeessor iisuer had mo:assets or liabilitieg athor thian

a Irruned:ate]y pnpr tp the sugcessig
‘nominal assetsor; !lnﬁﬂlnw

‘b.  The:suticession was eﬁectedby aifierger'or Similar succassion, pursuam ta; slatutompmvufmus oF
A1E tetins of the orgamc InStrumeiits uAdér whlch thesiiccessor” 1ssuerzacqum:d all:of (e dssnts gnd’
aeumped-allof the isbilitiesand obhgané'ns of the’ predecessor issuer; =

c.. The siccession: wag' approved by, scmzntyholders of. thq prcdeccssor issuer at: a»meetmg for-which;
proxics were, sohcxtqd pursuant-tp! :Section ] 1 a).of the Securitie ) o
Sectian- 20(=) of- thc Investmeanompany Agtof. 1940‘or mformauon wa;; umwhcd‘_‘_ sechrity,
‘holders pursuant to Séctian 14{c). atthe Securities Exchange Act'of.1934; and

:d. Fhe succéssor issiier has filéd af sinefidment to.the: ‘egistration statement 5f the prcdcccssor iSgiiey
&Xpressty adopting sich'statémients 23'its oWn registratioivstatement for;all purposés of the' At
And the Securitics Excliange Act-of 1934 and: seiting foithany. ddditional information ncccssary o
‘reflect any material: changes made ificonnéction with or. résulting frofii the:succéssion, or:
inccessary to keep:the-fegistration Statéiménr front bemg inisleading in' iy material. tcspect, and
stich amienidiniént has becoime &ffective:

As:provided'ify the Background Bioitiira hias the: following; ieffective: reglstrallon
fstatcrnents under Form S 8 and Form F-‘l(} whlch reglster. the Company §: vartous opttons plans -

domestic reglstrants with the attendant beneﬁts of the reportmg and’ dlsclosure obhgatlons
:applicable to such registrants, without ifiposing.art unnécessarily high burden on: such issuers, ‘In
ithe absence of:the requested relief, Oncothyreon would-incur substantial expense-and burden:iit
filing and updating new registration statements; with no. apparent benefit.to.be derived by the
=secunty holdérs from siich. ﬁlmgs Moréover, d strict interpretation.of the Rule could dampen
the. wﬂ]mgness of foreign private issuers to.consider: ‘rearganizations that.would resultiin-a
-domesti¢ réporting entlty Oricothyfeon-filed a Form $-4 tha. provided disclosure that would
‘have'been included in. Oncothyreon’s annual report on-Form 10-K. .In addition, Oncothyreon
will file'a curfent report on Form 8-K containing all the financial information to date, which
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would inciude the. financial statements fot periods underRiile:3: :05(b)-and Ruilé 2-02-of

Reguldtion $-X. As'# forelgn piivdte:issier upder MJDS ‘Biomira:did:not file a Form 10-K: and;

fiscal year ended December 31, 2006. Oficothyreon prov.lded such
4iand Wiﬂ provrde upﬂatedtﬁnanmal information in the: Form, 8-K
The-Form:8-K, which-wi mpfudelv‘onn IG—K ﬁnanc;,ial mfarmanon wﬂl be mcorpqw ated”
referencc intos the“pm GHIV Ydmen :

filed a.Form:* 40-F: ‘for

‘accordance with Itein12 of: f‘dﬁn's ~

In:priorno- HEEES; the’LStaﬂ" has. granted relief under Rule’d 14 to: ‘foreign-private:
issurers: chang,mg their. :of orgamzathn In, The News:Corporation Limited (avallable
Novéniber.3, 2004) (“INGL*’) TNCE; & férelgn pnvate‘lssucr proposed ‘tocreate anew holdmg_

-'company m tha State-r)' Delawaro an(,L soug_ht nmactlon rcixef ﬁ'omthc Stqff The' Staff nstated

In.the Division of Corporation Fmance Manual of! Pubhcly Availible Telephone.
Interpretatlons, July 19¢ .,Edmon und::r Sectlon B: Securities: Act; Rules; Telephong -

‘Interprétation No. 72, ithe, Staff penmtted rehance‘on Ruile 414(¢) where.: 8 Cofnpary was not- _
subject to Section 14 of the Exchange Act but-a proxy, or information statement was: iprepared and
‘votes were solicited. substannally in accordance with, Sectton 14 of the: Exchange Act. The Staff

has;adopted a: similar staiidatd in conngction wnh 'Spifi- offs anidiotherdistributions mvolvmg
non-U.S :issters. See Indusmfarvalmmgs AB Kinnevik (avallablc May 23, 1997); and'The

National. Grid: HoIdmg ple: (avallahle November 28;1995).;

Oncothyreon Gomplied-with subsection (a) because ininediately-prior-fo:the
Arrangement, Oncothyreon had no assets or-liabilities other than'nomifial dssetsand liabilitics; if

any. Inaddition, subsectlon (b) wii§ satisfied. by way. ‘of the. amalgamanons because: Oncothyreon'

succeeded as the parent: company’ and:all.of Biomira’s assets anid liabilitics dreinder:
Oncothyreon Although onmlra is not subj ect'to Sectmn l4(a) of ihe Exchange Act

received Blomlra s shareholder approval at a special meetmg for whlch Oncothyreon sohcited

proxies in accordarnce thh Sectxon 14(a):of thie Exchange Act. Oncothyrebn il comply with

subsection (d) because: stibject,to the grant.of reliefrequested hereby, Oncothyreon undertakes 10
file post-effective amendmetits to'Biotmiras’ Registration Statementsifor all puiposes’ ‘of the'
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mpect:mxd Oncothyreon Wil take such actlons -ag'willbe- requlred to cause such: a.mendments to
‘become: effective. Theérefors, ity ‘Eorinect w_th the Afrangenient the:four requirements under
Riile:414 gt Regulation € were: fully safisfied.

Based: upar: the. foregomg, weir tfillly request:! that the Stafficonciir with our oplmon
that. Oncothyreon be consideredithe s [ iSSUEr™ed; ‘Bioiira for'the purposes- ‘of.Rule:414
and: miay Tile: post-cﬁ‘ectwe amendmentsito: th&Reglstrahpn Statements and any-ottier: registration
-sfatements’ hereaﬁar filed'by Bigdtiira tinder the: Secunn Adt;as. contemplated by Rule: 414(d)

B. 'Mail'alii!ity:or:(i-.-‘értaimSétmritiesActi-‘Forms

We: request confirmationthat:the. Staffwill not.recommeiid-enfofcément actionif it
. 3:with 6ur intefpretation that Oncothyréoh, mdy, ‘congide the Status. of Biomira i
i'dét.f:rrm_ ng whether: thearequ;réments Torthe:use.of Forms:S-: ! .S-4 and'S-8'under the Securities

L

Act are met: by Oncothyreon asa: successorregistrant/issuer:

“The-Form 8-3 repotting: requ:rements are dasi gned -among.other thmgs to’ensure that
‘information:concerning thetissuer, has heensavailable:] fora period: of time;sufficient to €nable
those: puzchising securities of such issuer'to-have hidd-an. opponumty ito’examine that.information
\.adequateiy = See; Nabors Industries; In. (avallablc Apnl 30, 2002) (*Nabors”). General
Instructions ['/A.7. to; Eorm S-3-uhder the! Secuntles Act deems a siccessor registrant/issuer to
‘have mét the: rcglstrant ehglblllty requuemenls in:General Instructions A1, 2,3, and 5 foruse
.of- Form:§+3, if either (ayits: predecessor and it, taken together, doso, prowdcd that the
;succession was primarily | for' 1€ purposerof changing the_state ofii mcorporatlon ef the.
‘predecessor o forming; a kolding: companyand {hat the:assets:and liabilities:of the: successor at’
the-time of succession;was substantially ihe same-as tliagé of the Predecéssor or. (b).all
;predécessors mhiet thes conditions-at the timé:fsuccession and the registrant cantinues to-do so
‘since tlie.:succession.

Rule 405:of Regulation € under the!Sechrities Act defifies a “successor™ to misan-a
‘corhpany' that:has: dxrcctly acquired “the-assets: compnsmg a gomgsbusmcss whether by merger,
consolidation, puichase, of-otheriditect transfer:,” Oncothyreon should be:de¢imed a siiccessor
freglstranthssuer of Biotira, within- the- -Teaning; .of “Successor™ as such-term-is defined by
;;Rule 405 under the:Securities, Act, In:the coritext of:the. Arrangement,,the agsets, operations,
hablhtws and obhgatlcms that-eomprise: the: going: business:of Biomira-would become the assets,
.operations, habllmes -and obhgatlons‘of Oncgothyreon, which should:qualify Oncothyreon as a
“direct transfer” w1thm the méanirig of this. defmltlon

CANrRortbPALIBZK AZV085615_5 DOC




Wildon-Sonsini Goodrich & Rosati

FROFESEIONAL. CORPORATION

"U8, Securities:and Emchange Commission,
Division of Carporation F

Jasvary.29; 200

Page 12.

‘Each-of the'foregomg requ:remen sis-met.in:tlie Arfangement. - ‘First,’ Gncothyreon
succeeded. to Bioinira pursuaiit’'to” rhe«An'angement solely forthe  purpose: of changing its form of
orgamzauen 10-a holdmg companys" 'nmeand its ]unsdlct]on of incorporation from Canada to
the Umted Stafes, in the state of Delaware: Klthiouph' Onéothyteotiichanged ifs country: of
mcorporatmn 48 Opposed:torits: “Sstateof ncorporation, this:distinction’ has-not affected:thie

analysxs i rior no-actxon lctlers See Shzre YNCL andNabors ’fhe ratmnale for allowmgthe

thlbie to: use Fonm $-3. The’ Staﬁ' ' qnﬁﬂ;ted such r‘ehance on: Genéral Instructlons 1 A 7
whcre the issuer satisfied all:of the; rcqmrements ‘buthad: changed its:country of incorporatiori.

See, Shire;: INCL; Bookham Techniology plé aviilable: September 22, 2004 ‘(“Baakham”)

Nabors PXRE ‘Corporanon (avallable September 23, 1999) and Manpower inc: (available
August 13, 1991) The Staff has taken.gimilar p05mons in the cogitext.of wholly-owined
domestwholdmg coinpaiiy fonnatlorisnnd’ remcorporatmn mergers. See, Roper Industries, 'Inc:
(avallable July 19, 2007)- (‘Toper’ ), InrerD:gzral Communications Corporat:on (available
June 25, 2007): (“InterDig:tal’ "Y.:ABX Air. TInc: (available June 13,2007): ‘(“ABX™, Equitable
Reésonirces, Jiic. (available ApFil25, 2007) ("Eqmtabl e"). Accordmgly, we: respectﬁllly Tequest,
that the Staff concur that Oncothyreon be enntled to-take;into-accourit Biomird's d€ts-and $tatus:
Priorto;the Completion of the Arraiigement.in’ detenmmng whether Oncothyreon is ehgﬂ:le to:
useForm S:3.

"Forthe reasons stated dbiove, Oncothyreon: shoiild‘be enutlcd to take into accouit.
Blomlra 's:acts‘and:status. prior to the.completion of the Ammgement in-determining
Oncothyreon “meets the requirements for use.of Form S:37 as such’ phrae:is used-in the General
Insimctlons of Form S-4. See, Friedman, lelmgs Ranisey Group, Inc., FBR. Asset Tnvestment
Carporanou, Forest. Merger Corporatwn (avallable March 25, 2003) (collectwely “FBR”)
ConocoPhitlips (available August 23, 2002) (“Con 0c0PIzdI:ps") and Nabors.

Slmxlarly? Oncothyreon should be entitled to rely on the:prior activities.and Exchange Act:

reports of‘Biomira.in: ‘determiniing whether it will-be degined to’ have met the réqitirenerits: of'
General Tristructiof A of Forin'S-8. We: 1iote, as discussed above, the Staff has o numerous
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Qccasions. perm:tted a holdmg company:to file, reglstratxcm -statéieénts-on*Form-S-8:orpost-
éffective aendiments'to Form S-4; foilowmg 45ucoesgion transaction to reglstershar&c ‘tothe-
issied: pursuant{o. assumed. employce Dbenefit:or stock plans., See;. DukezEnerg Corporation,
Duke Energy Holding: Corp., Cinergy Gorp. (available Marchi-30,:2006) (collectively: “Duke’);
Bookkai; TINGL; FBR;-and-ConocoPhill pS.:

‘Based onthe. foregoing, we.  TESPE ectfiplly- request theStaff concur with-out opifivn | that
Ohcothyreonshoiild be-entitled to:tiké ihto/acconnt Biomira's actsiand status foruse. each'of the:

forms;

i p ods spealfied i Rule 144(6)(1)
-w}}ett_;er Oncothyreon "has: comph' witl lhe currcpt

tﬁeiamoﬁhts bf Biomira comiontshiares that: may;bé' sold: 'pu;si}ant fo RuIe 144(e fihe
Securities Act.,
Rule 144 undcr the Securmes Act provndw safe harbor excmpuons from the reglstranon

by or:for the: account of “afﬁhates” of an issuer, pmwded certain condmons set forth n thc mlcs
are satisfied. Rule 144(c) under the' Sccuntles Act. requires that’current: pubhc information be
available. with: Tespect to:anvissuer at-the time;of a transfér of securifies: pursuant 10 such rile.
Moreover; Rule 144(¢c)(1).under the Seciiritics Act'fequires: that thig-isstier-either (a): have
secunnes registered: puisuant1o; Section 12 of the Fxdl hange Ac havc bcﬂn subject to thc
reportmg requirements.of:Section; 13-of: the Exchange Actfor a pét
precedlﬁg the-salé of secuntles and hav&ﬁied all the réports reqmred fo be f led: thereunder for-
thic 12.months precedmg such:sale: or (b) ‘have securities; reglstcred pursuant-fo the Securities Act,
have been subject to; the- Teporting i reqmrernents of Section F5(d) of the Exchange Act fora
period ofat-1east 90 days:immediately- precedmg the-sale of securities and have-filed:all the
reports-required to be filed:thereunder for thie 12 ‘months preceding:such sale:

We hereby request the:Staff confirm our-gpintion, for- -purposes-of Rule 144 under the-
Securities'Act; Oncothyreori i may i include the ptior reporting: hlstory of Bioriira in- determmmg
whether-it: has“comphed with:the: pubhc information requirements of Rule 144(c)(1) under the
Secunities Act, and thit:Biomira’s’ ‘publicly:available mformanon and ﬁnancnal mformatlon o
the extent it'is reqmred will sahsfy theé obligations with respectito Oncothyreon, as set. forth in
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Ru!e 144(2:) under the Secuntxes Act We-*‘beheve these requests :are appropnate smce
6

la mmg C" mpany’ (avallable
CanWesty; . ., e (aVailable
ﬁ_ia”) Russell (o, '”,oratwn gMarch 18— 2004)_ Russell“) Adolph
Ompai e August25; 2003 dolph”); FBR:Crown, .Cork & Seal. (ava:lab]e
-February‘-QS 2003) (“Crown Cork»y;sand ConocoPhillips: '

D.  -Schediiles 13D and.13G

Wereqiiest: theStaff*conﬁnn that persons: who’have filed stalements-under:Schedule 13D

rt‘mg ownershrp interestsin‘Biomirasecutities willifiot e required'16: ﬁie 4y,
addltro 1ded ‘statements ot fofinigas-a resilt:ofithe.. Anangement ‘but: may) notein their
next: ﬁhngs that anothyreon is:the'successor issuer-fo Biorrira,

'Section. 13(d)(1) of the Excharige:Actand the'Rule: 13d—1 thereunder reqiiire that a;person,
who/acquires inore thai. five petcent-of afi Cqm[}' security reg:stered pursuant'to Section, 12 of:thé
Exchange Act file.a statement on Schiedule 13Dor13G. Section:13(d)(2)6fthe. ‘Exchange:Act
and’ Rulee13d~2 ‘thereundeér:; requireithe’ Schidule- I3D to:be-amenided: promptly hen.material -
changes ifi ownex:shlp ocour and require the Scheduile 13G to be amended within45: days’ after
the end’of cach:calendar year. Immiediately following thé Arrangeinent; Oneothyre‘on
represented the'same: cofipany-onia consolidated basis as did Bromxmrmmed:ateiy prior.to the
‘Arrangement Consequently; any person-who, prior to‘the Arrangement has filed:d
Schedule 13D-6t 13G:for, Biomita sharés'should not be- requrred to ﬂle a-newsor amended
Schedule 13D-or: 13G;. provnded that'they. stateinthigir next amendmetit o ‘Scheduile 13D of 13G
that: Oncoth T 1s deemed the suecessor corporatmn to ‘Bidtnira: for purposesrof ﬁhngs under

ABX;. Equztable Hecla Aether Mama TNCL Johnson,. Ampco-Pzttsburg, Weather_'ﬁ)rd
Crown. Gork; and Nabors.

Oneothyreon delivered written notification.of the foregomg requirement {0 such
applicable:pefsdns - who have filed, g5 of the completlon dateof the Arrangement Schedules-13D
or 13G or.to'those persons: authorized to.receive notices and communications:on‘their béhalf.

‘Based.on the foregoing, it is our-opinion that amended Scligdules T3Dior 13G should not
‘be. reqmred 1o-be'filed a5°a result of the issuance of the common stock, preferred ‘'stock and

CANrPortbAPALIB2KA2W085615_5,DOC



Wl{son Sonsint Goodrich. & Resad

nkénuamnm. SCORBORATION,

warrants:of Oncotliyreon:in exchiangé of Biomira’s'comrmiofsharés, preference shares aind
wartants: i $he Atrarigenent.

E. Secnon 4(31Prospectus Dehvery Regmrement and Riile:174(b):

: We request'the. Sfaff cohfiri tha accordancewzth Rule: 174(6) under the Securmes
. Aety Gncoﬂlyreon will be' dcemedan Exchang— i : aler

'beena

Exchange Act mmle:dlately pnor :£0: the fi lmg ofthe rqg_lstran_ ﬂqstalemén =Bibm1ra
repotting:Company under itie-Exchange: :Act-since 1991 ‘Since:the completmn ofthe
A:rangement Oncothyrean has, on.a:consolidated basis,; ;ubstanﬁally £ ts; habihncs
busmess And operatmns as:Biomira:had; 6n a'ée rigolidated basis; 1mimed Ly: be e
completion.of the:Atrangeiment, and'is:the successor-to Biomira. The:Staff has penmtted
reliance on Section-4(3):in:the context of holding; company, stuctureé- foriation’ tmnsactlons See’
_Duke Shire; Aéther; FBR Conocoth!bps, anid ‘Nabors.. Basedsupan ‘the: foregom -1t
opinion: that dedlers of: Oncnthyrcon s.common stock: should be exéinpt from; the prospectus
delivery requireménts of Section 4(3) of the Secuntles -Act by reason‘of Rule:i: 74(b)i—~ We
acknowledge: that Rule 174 does not affectithe: prospectuSIdehvery reqmrements lealersiacting
as underwntcrs or the prospectiis-delivery réquirements‘of a broker ot dealer andkr Rule 15¢2:8

of the Exchiange Act.

Based. upon-the forcgomg, we: respectﬁxlly rcquest the Staff-fo concir-with oliropinion
that' Oncothyreon will,bedeetried an’ Exchange Actt reporting company anddealersiof
Oncothyreon ‘s common‘stock will be:dble:to: rely on.Ruile 174(b) with. respcct*to prospectus
delivery requirements.

V.  Coti¢clusion

-On behalf of Oncothyreon, Biomira and:the merger subsidiaries, we: rcspcctfully request
the concurrénce ofthe Staff in our gorclusion:-for €achof the reqiiests Set forthéin:this letter: In
rcachmg our conclusions-and- ‘expressing our opinions set forth:above, we'have relied-in: pat
upon. requests for no-action 1étiers and/or, intérpretive opinions; and résponses:10.the: Staff'to such
requiests, in-reference to transactions that were substanhally similaf to.the Alrangemcm
including the requests for no-action letiers/and or interpretive opinions-cited herein. Ifyou
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requlre any’ addmonal ‘information, please. contagt the:un 3] g{ledﬁat (206)% 883-2579 of

Robert F. Kormeégay at (650):320-4533, H'your éoncl ‘differ-from.our: ‘own; we-would
appremate itify you: swould contact one of us. pnor tg; makmg.any writtén:resporises 15:this:letter so
that we may-be given th&oppoﬁunlly to: clanfy ONE VIEWE:

- We:app :ecgate your a’ttentton 1o thls matter. In accbrdance w1th Rclease No. 33—6269

) e nclosures by date—Stamgmgthe cncloscd recelpt:copy“ and rstummg
itiit the: stamped self-addressed ‘envelope:attached hereto,

Sincatély yours,

ey

'?wn.soﬂ SONSINE GQODRICH & ROSATI PC

fslin
Encl.

ce:  .Robert:L. Kitkman, M.D.
Ongothyieon Tiic. and Biorira Ific.

Office’of Chief Counsel
Division of Coiporation Finance:
Securities. and. Exchange: Commission.

Jeffrey P. Riedler, Assistant Director
Division-of Céfparation Finance — ADI
Securities and Exchange-. Commission

Patrick"J, Schultheis, Esq,

Robert E. Komegay, Esq.

Drew Markham, Esq.

Effie Toshav, Esq

Wilson Sonsini Goodrich & Rosati, PG
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