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Based on the facts presented, the Division's views are as follows. Capitaucea 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- $-4 under the Securities Act in the manner permitted for a
company that is eligible to use Form S-3, as contemplated by General Instructions
B.l.a and B.1.b of Form S-4;

Without necessarily agreeing with your analysis, the Division will not object if
Oncothyreon, as successor to Biomira, does not file new registration statements
under the Securities Act for ongoing offerings of securities covered by Biomira's
currently effective registration statements on Forms F-10 and S-8. Instead,
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;

PROCESSED

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

determining Biomira's compliance with the current public information FEB 1 3 2008
requirements of Rule 144(c)(1) under the Securities Act; THOMSON
FINANCIAL

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

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

Oncothyreon may be treated as an issuer subject to the reporting requirements of
the Exchange Act for purposes of the Rule 174(b) exemption from the prospectus
delivery requirement of Section 4(3) of the Securities Act.




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

Sincerely,

.

Michael Coco
Special Counsel
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Wilson, Sénsini,'Goodrich & Rosati
701 Fifth Avenue, Suite 5100

. Susan Min
Seattle, WA 98104-7036
I

January 31, 2008

|

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

i In regard tb your letter of japuary 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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Securities: Exchange Act of 1934
Sccﬁon 15{6)
N :Schedules: l3D and 13G

Jahuiagy'29, 2008

Via:OverniightMall,and Facsimile,

1J'S. Securities;and Exchange Cominission

Attcnnon Pau]l M. Dudeék; Esq..

Chiet,:O'ffice:of International Corporate Finance
Dng;slon -of Corporatlon Finance

Mail Stop- 3628

Re:  Oncotliyreon-inc. and Biomira Inc.
Succession-Related Issues

peajr_"Mr. ‘Dudek:

predeces‘»sor-ln-mterem corporanon, BIOII!JI‘-’:I‘ Inc a. Canadlan corporatlon ( Bmmi i (now
Biomira:Edmonce), to request the:advice of the; staff of the Division of. Corporanon Finance (the
“Szaj]’ ") of:the Securities and Exchangc Comifiission (the “Commission”) with, respect-to-d
number of successmn—relaled issues urider the Securities Act of 1933 as: amended (the
“Securities Act” %)-and the Securities Exchange, Act of.1934, as amehded {the, “ExchangeAct”),
arising.out of the-corporate reorganization/migration of Biomira:from Canadé:to the United
Stites’ pursuant toa plan of arrangement (the “Arrangemenr’ )., On December- 10,2007, the
Arrangement was coinpleted and the resilting corpération, Oncothyreon has the same. or
substantlally the same-assetsand liabilities-of Biomira, but:the corporate’ domicile:is:in-the State
of Delaware.
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I Batkground
Oncothyreon/Bmmxra i a clinical-stage’ biophannaccutlcal ‘company: focused primarily
.on;the-develapmeiit: and’ Cotniercialization of thera]?eutxc products for the: treannent‘of Caticer:

‘Biomira:was incorporated under. the Canada Busingss Coiporations: Act (“CBCA’-) by articles :of
ifcarpotation dated. Aligiist 23, 1985:.

As-of thmﬁscal year-ended December 31, 1996, Bigiira, ; ‘Ganadian iSsueryhad been
ur_;sdlctmnal ‘disclosure syslem ;'(‘ 1IDS>), as ‘described’i m Release Na..
33-6902 (Junefi!l,, 01): -Biomira was.a. fore:gn :private issuer- under Riile:3b-4: Blomnfa Was
'exempt fromthe: Commzssmn 5 proxy fules and Exthange ‘Act Section 16- reportmg and short:
$Wing Brofit reCaptufe provisions; pursuant to Rule 3&]:22—'3(1))

Until:December 10,2007, Biomira’s common' '$hates; no.j par Valuge, were. tradmg ‘on:the
Toronto’Stock Exchange: (tha“TSE") ‘aiid the' NASDAQ GlobaLMarkct (thc SNASDAQ. Aftcr
December 10;.200% Oncotliyreon!s’common stock, $0: 0001 par-value, Wa5 trading ori the TSE
and the; NASDAQ.. Oncothyreon-had a total miatket capnahzat:on of approxxmately $88,500;000
‘on Deceniber: 12; 2007

Asa foreign’ pnvate issuer; Biomira was not: subject to-Regulations 14A aiid 14C:
However; on September 12,.2007,:Oncothyredn. (prewously filéd asiBicmira: Corporatmn) filed a,
régistration stateriiént on Form S-4 (FIIC No. 333-145995) under the Securities Act, Thé~
Registration Statement:contains the preliminary proky statémént/prospectus of Oncothyrcon (the
“Proxy: Statemenﬂ’Prospem:s”) Oncothyreon filed pre-effectlvc Amendment No. 1 to the
Registration Statemeniton'September;27, 2007 and, pre-effecuve Amendment No 2on
October; 29, 2007, copies.af which are. énelosed.for; your convenience. Thé Commission
declared the reglstranon statement effective-on:October 31, 2007, ‘Ongothyreori filed:d;post-
effective. amendmeni:i o:the Form:S-4-on‘November. 7,:2007, Wth-h the Commission declared
effective on the sam .day The: Arrangement»reqmred the: approval of the shareholders: of
Biomira and the Alberta Gourt of Queen’s.Benchi: On'Decembér 4, 2007t the sharéholder’s
special meeting'the¢ Afrangémment was approved by the-sharehiolders'and:on December 5, 2007,
the Albert-Courtiof. Quecn 's Bench issued a final order-approving the Arrangément, The
Arrangement becanie effectiveion December 10, 2007 pursuant to-the applicabie regulatory
requirements and. the.terms and conditions of the Arrangemen. Oncothyreon filed a Foim 8-K
under Items.2.01, 8:01 and 9.01to reflect the effectiveness ofithe: Airangement on. December 12,
2007.
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Blomlra currently has the: following registration staieménts{(the “Registmfwn
Statements”) effective under the:Securitics’ Act:

1 Form; S-8.(File:No: 333¢ 146966) (relatmg to:the amended and;restated shareoption,
plan), tfiled Ocfober 36, 2007 and a: post«-eﬂ'ectwe amcndmcntﬁled Degémber 10 2007*

2. Form.S-8 (File:No. 333- ~146964). (rélating to'the:amendéd andirestated: rcstncted :share
init:plan); filed Octdber. 26 2007

7 3 .Foxm S-8 (File'No: 0= ?‘(relatmg 10: thefStock*Optmri Planis with: ‘optionsto

*statement for common and prefen‘ed ’shares debt secuntles and wanants ofup:
=$100 000000 ‘during-a25:month: period-remains eﬁ‘ectwe) filed Scptember 15, 2006 and'
:September 26,2006,

1L The =Aif"i='an"geméh"ti§
A:  Purpose

The business: purpose of: the Arrangement is-to.allow Biomira fo-avail itsélf of Delaware.
corporatelaw. Dclaware is a recognized ] léaderin adopting and amplementmg comprehenswe
flexible:corporate laws responsive.to the: lcga] and business needs of corporations: ofganizéd
under its laws. The Delaware Gefiéral Coporztion Law. (the “DGCL”) is an enahlmg statute, that:
13 frequently revxsed and updated to accommodatc changmg busmess necds Deiawarq courts

areas that:no- Canadlan court, has considered.. The ahundance of case law in De!aware cnhances
‘the.relative.clarity and predictability.in many areasiof’ Deiawarc ‘cofporaie law ‘whichicould offér
added advatages to Biomira by allowing its-board. of directors'and: managementto make
corporate decisions and take:corpordte actions with great.assurance as to‘the validityand
consequences.of those. decisions and.actions.

Management believes-that the Arrangement will increase long-term sharcholder Value by
raising thie company’s proﬁle in the'U.$:. financial markets with.the goals of increasing; the
v:snbthty of the product pipeline-among the U.S. institutional investors and providing: access to-a
larger pool.of investment capital. Moreover, management believes that relocating to-the United
States-will provide greater opportunity to attract and retain key personnel. Since the.completion

CAANrPorbAPALIB2KAZV085615_5.D0C
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ate:issuer a.nd Oricothyreon:is now
subject ‘1o the report:mg reqmremcnts of a: domesnc ﬁler, whichincludes'the: proxy-riles,
Section 16 teporting and short, swmg-proﬁt recapture provisions.

......

B', Structure and ConstltuentCorDoratrons

On'éothyreon‘fnc':'("@ncbthyrean=’)

L

Oncothyrcon (form erIy anura Corporatron) was: mcorporated the State of.Déldwire:
o1} September KA 2007 andbecame ‘the: successor corporatron asia’ result iaf't thc Arrangemcnt

& Artaiigs 7 :
:as. follows: (a) 100;000:00 hares:

‘&anséctrohs 'I'.t.leezirrthoﬁz‘éd‘i hare: r.éﬁrtal of.C G)ncothyredn«
0.0001

of common sto 0:00 I:par-value per-share;:(b) 10,000,000 skiares:of ﬁreferred stotk; §
‘par-value per'share; and’(¢) 12:500° shares of Class UA preferred stockmo par-value..

4442636 Canada-Tiie: (*Biomira Canco”)

Biomira:Cancois a CBCAcorporation:and tlig:sole shareholder-gf Biotiira: Sub-1(see
bélow). Tt-wasiformed on Septefnber 10; 2007 for the purpose: ‘of effccnng‘the first: steps.ofithe-
Arrangement Biomira Canco'currcntly has no-business-or-assels; other. than:the shares.of
‘Biomira Stb-1, and hasi10Q-cominon sharés outstanding; all of: which arshheld by. Biomira
Research-Inc.,‘an affiliate‘of Biomira.

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

Biomira:Sub- I'1s:a°CBCA, corporation. anda; wholly-owned subsrdlary of Biomira!Canco.
Irwas:formed on Scptember 10, 2007 forithe purposeof cffechng the/first: :step.of-the:
-An'a.ngement ‘Biomira:Sub-1 currently-has fio businéss or:485¢ts 4tid: has .100-Cotimon’ shares
-outstanding; all of which aré owied.by-Biomirfa Canco.

4442652 Canada Inc..(“Biomira:Sub-2")

Biomira Sub-2'is a.CBCA corporation and a wholly—owned subsrdrary of Oncothyreon
It was-formied on Scptembcr 10, 2007 for:the purpose of. effectmg the;second, step.ofthe
Arrangemcnt .Biomira Sub-2 currently has no business of assets and has one:corfumion share’

outstanding, which is'owiied'by Oncothyreon:

CANrPortb P A LIBZKAZVI085615_5.DOC
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4460626 Canada-Inc. -‘(**B‘z‘om}}a Sub:3")

Biofhira:Siab-3 isa: British- Columb,la unhmlted hablhty company and-a wholly—owned
subs:d:ary of @ncothyreon Luxembqur Siarl.-whichis a whﬂlly—owned subsidiary.of
Oneathyreon. Oncothyreon’ Luxembourgis aT.l-¥vas formed on Décemberd, 2007. Biomira
Sub3 w1]l 'shortly afterthe. Anangement, amalgamate with:Biomira: -Amalco- {see Step 2.‘bclow)
to form'Biomira ULC. The: concept-of’ “mergét” does not.eXistinder ‘Caftadiaf [aw.
United Statés, biit “amalgamiation”™ reﬂec_“ herigst: com;)arable form of business: combmanons

The. foltowi 'ng;d"es’c‘:ﬁb&cftﬁe ﬁansa‘cfifmalEsfgepsfassgciate;dfaﬁih;ﬁ;c;hangqménﬁw

Step.J::Biomira:Cancos iingorporaied Biomira Sub-1 as itswholly:dwnéd: §ubsidiary ahd.
Oncothyreon mcorporated&?ndnma Sub. 2 agits. whoblly:owned Ganadian: subs:dlmy

¢ Siép2:Bioiira amalgamated mtthrmra Sub-1, resulting:inia ‘company we-called
“Biomira’ Edmonco ‘with:the Biomira common: -and: preference: shareho]ders receiving
Biomira; Canco shares in exchangc: {01 théir: Blomlra shares: ‘Bioinira ‘Canco
amalgammed wiith Biorira-Sib-2; resultmg in-a company-we called “Bipmira Amalco”
with:the common and: preference: sharcholders of Bioniira Canico retéiving:shiares of
Oncothytéon:,

of reorgamzanon adopted by the Board of D1rectors ofBlormm Biomlra Amalco wﬂl be
amalgamated with Bmmlra Sub- 3 wh1ch will.confinue as-an unlimited: habihty company
called:Biomira ULE. The final:structure has: Biomira Edmaonco being:a:wholly-owngd:
subsidiaty of Biomira UEC, Bidiiiifa:UL( SBeing a. wholly—owned subs:d:ary of’
Oncothyreon Luxcmbourg ‘S.arl-and: Oncoihyreon Luxembourg S.a.rl. bemg a wholly—
owned subsidiary: of: Oncothyreon

;Smce the completion.of the Aftangeimient, the holders'of Biomitaisecuiities:are'the
holders of Oncothyreon securities: The: Arrangernent «did not-resultin. any:change in the
economic or-beneficial ownership interests of Bigmira’s-sharéholders.. The Arfangement also
did not-result-in‘any change i’ the: busmess, management fiscal: “year, assets, Tliabilities, or the
econemic interest-of Biomira’s sharehclders After thie Arrangement ‘thé diréctors of
Oncothyreon afé thé sameé directors of Biofnira, All employee benefit pians ‘of Biomira'were
continued by Oncothyreon, and,each. optmn or. restnctcd sharc unit:issued pursiaiit to the-plans
were-automatically converted into.4n option of ng"ht o purchase shares.of? Oricothyreon cofnmon
stock, upon the same terms and subject to the:same conditions; as set forth i in such plans,

€A\NiPortbPALIB2IKA2MO85615_5:00C
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’ prowded that the nmnbemf shares.and: ‘price per share; were ddjusted based on: the excliange: ratio:
{ fiection’ ‘with the’ lmplcmcmatmn of the. Arrangcmcnt sthie:former
Oncothyreon common stock for-every six comiiion shdres-
‘they held:in: Bl ymira:, | igniof the.Arranggment, Oncothyreon'will lso:file 2. Form
15 on’ bchalf of: Blcmu'a to: terminate!its: reporting: obhgatlons underthe Exchidiige Act:

Duetnith d1€f'erences between the.CBCA and DGCL, a8 wcll ‘ds; dlfféréﬁdés betweeit
Biomiiras S {Charer ar aws*béfd &and-after the Arrangmnent, tlie: Arrangcmem“effected some
changes in.the; hgh of Biomira’sishar. holders. The comparitive dxfferences between the
CBCA and DGCGE Rave beén'sumimarized in the Forni.S-4, which Tias beenineluded for: your:
convenience:

C. f@.‘anaii’i'imiéomplihnce:l_xp'déﬁ-;'thé-CBCA‘-

Thie-following’ discussion’ prowdes*the requirements of the:CBCA ‘and:Biomira’s
compliance:to-each. ofithe:sections:in order-to.effeciuate the Arrangemént.

Section: 32 ‘the CBCA ssefs olit the definition of “arrangemérit”-and the piocedureito
o1 w:th effecnng a-plan of arrangement.

Subsecuon 192(3) -of the-CBCA prov:des that a corporation.may apply to-a court ‘for an
order:approving:an.arrangemetit, proposed by:-tlie:corporatior. Bigthira.made siich an apphcatnon
to the Alberta-Court:.of Quéen’s-BenchionOctober 29, 2007.

‘Subsection. 192(4) of the: CBCA specifies that in. connection with ;an apphcatlon under
Section:192 of the.C . the/Court may maKe any interifn or firial:order it thinks: fit mcludmg,
an order:tequifing: ofation.to. call, hold and conduct.a meeting of hiolders of-securitiés:if
such; mannervas”the _u;-t -directs, an.ordér-pefmitting a sharehioldér to: dlssent under Section:190
of the:CBCA and fder’ approving an-afrangement-as proposed by the: corporanon An interim
order of the Alberta Court of Queen’s Bench setting out, the paraméters f for the Holding of the
special meetmg of theé' shareholders of Biomira in connection with the: Arrangcment and the
apphcable dissentni ghts was granted by Chief Justice Wachowich-on*October 29, 2007.

In -comnéction With -thé. special méeting of shareholdcrs Section;135 “of thie CBGA
requires that. the fotice of the time and the place of the meeting shall be sent ‘within_the
prescnbed penod to each shareholder entltled to -vote. at the meetmg, and to- each dlrcctor and the
other’ than the: sole: preferred sharcholder to-whom such.notice was: maxled on. November 8, 2007.
Subsection 137(2) of the:CBCA: tégitités that a corporation that solicits proxiés shall set.out the

CANrPorbRPALIBIKAVM08561'S5:DOC
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-proposal.to be put before the meeting ifi<a management proxy circuldr.. [Pait-XIIl'of the. CBCGA

and National Thstruinéit 51-102 ‘preseribe- the contents: of:the: proxy: ‘circular-and the mianner.in
which: the;proxy circiilar-is to:be: provided to the:shareholders. The requited proxy: rcirculat was
miailed oniNoveiiber: 72007 to all reqmred petsons;othet than the sole preferred shareholder, to
whom such: proxy’ mrcular was:mailedon November-8, 2007.

Subsection 192(5) of the; CBCA,requm an/applicant forany mtenn’_l orfinal-orderainder
Section 192 ‘of “the! ‘GBGA ‘o give: the Diteotor :appointed :under ‘ther GBCA: nolice ‘of the
apphcat:on and-the, Director-is: entifled o appearﬂand be:heard:in person or By counsel The
apphcahle naticesiwiére, given 16-the Diréctor and the'Director declined 107 ‘appear..

arrangement, ithe: Dlrector shall issue:a<cettificate-of” arrang ment:

Amangement Wi, giajited. on Décénibez -5, 2007 by, Chief- Tiistice ‘Wackowich of the. Alberta
Court of: Queen ‘s Bench.. Articles of: arrangement were: filed-with the Director-on: Décémiber’ 10,
2007 and a-certificate of: arrangement -wagissied by the Director onthe saine: date

‘Subsestion 192(8) of the CBCA. prowdes that an arrangement’ becomes: effective on the
date shown ‘in. the certificate of -arrangement:  The Arfangemeént became -éffective -on
Decenber 10,2007, the-daté of the- cemﬁcaj.g ofarfangement. \

HI.  RelielRequested

'On hehalf of:Oncothyreon-and, Biomira, werespectfully. request your confirfnation that
the:Staff-woujld gt object tder the Securities Aét:ot: Exchange Actif G)ncothyreon 'Bmmnra,
and'the Anangement subsidiaries take fhe:actions or proceed as; set:forth'below orathat the Staff
congurs with the’ followitig:conclusions; €ach of which 15 fiote- fuliy dlscussed Aindér theheadi, ig
“Discussion”™below.

Al Availability of Rule 414.

‘We request:the Staff corifirm that Oncothyréon | bé considered azsuccessor issuerof
Biomira-for. purposesiof Rule:414 under the Securities Act and may. file post-effectlve
amendmerits to Bientira’s Registration'Statemetits filed uider the Securities Act to-permit
OncothiyFeori-to.contirive the offerings. reglstered thercby

CANiPortbAPALIB2\KAZMDES615 5.00C
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B. ;Avaiﬁbﬁﬁv-oﬁ@eﬁ_@f_néﬁecuriﬁesﬁd’Ferms'

We request the Staff confirm: our_abzhty 1o mclude the ptiot activities; reportmg

z‘\'.ﬂv,‘

tementsiunder thé Seciirities Adt, including Forms'S-3; S-4and:S-8,: are:

C. . Availability:of Rule.144-

Wetequestithe Staff confirpi'that Bidniira’s: pnor:actlvmes and-themost recedt: repbrt or
) Blomlraipnor mf'the Arrangemen"and the average weekly reporte(i '
s ﬁ’ :

the amounts of: Bmmlm COmITion: shares ﬂnat}may be soId pursuant to Ruie 144(0)”01‘ thie
Securities Act.
D..  Schedules 13D and 13G:

‘We. rcqucst the Staff:confirm thatpersors who-have: filed statements under.Schedule 13D
or'13G. reporting: ownersh1p interests in Biomira:securities.are.not required ta-file dny-additional
or.amended statements.or foiris. as arésult. of thé-Arrarigeinent but: ‘may hotesin theit: next: ﬁlmgs
that Oricothyrecii’is thesucesssor issuer to Biomira.

E. ‘Séi:'t'ib'n-'d'(fi).f.l"'.itosp‘ecius.'D"e'liverv.Requiremen't and Rule174(b)

We: request:the Staffconfirm' that in;accordance with:Rule: 174(b) under the Secunties
Ack, Oncothyreon ‘will be: deemed an Exchange Act: reportmg company: and dealers: of
QGncothyreon’s. common: stoelc need not, comply ‘with the prospectis, dellvery Teqiirements; of
Séction 4(3) of the Secuntzes Agt and Rale 174 thereunder with respect.to: Oncothyrcon after the
Arrangement

Iv. Discuss'ior_l
'of Rule 414

A, Availabili

We respectfully requestdhat the:Staff confirm.it.will not recommend enforcement-action
if Oncothyreon makes use of Biomira’sieffective registration statements or‘the: Staff oncurs with

CANrPortbRPALIDZKAZ0ESG15_5.D0C”
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.our inferpretation:set-forth’bélow. As promulgaiéd niider'Regulation-C of the Stgurities Act
Rule 414 providss: thit:

1t'anyrssuer -except:a foreip ign i

a .'Inuned:atcly pnor tp ﬂmsuccess;on the:successorissuer had’ ‘no:assets or. habnhnes othcnthan
‘nominal:asseisor liabilities:

'b.  Theé:succession’was effected by a'ineiger or §imilarsuctessian; ;pursuant to. slatutomprov:ﬁmns oF
-thietetng of the/organic Thstraments under: wlnch thesiccessor ‘issueta¢quired albioF e assats 96d!

TEanic ir
‘assaimbd all o hé lidbilities and obhgan&“ns sof the’ ‘prédecessor issuer;

& “The succession: wa 'appm\zed by sccunty ho!ders of: thq prcdeccssor issuer af: a»meetmg For-which:
proxies werc; sohcn_‘ |pursuant- - Sectior 4(a) of thc Sccmnes Exchange Act af 1934 o
Section 20(a)-of; thexluvestmcnt(lqmpany Actof. 15{40 or mformanon -Was’ furnished to; secarity.
‘holders pursnant to Section 14(c). Qﬁthe Securities-Exchange; Act: of 1934; and

4 Thé succéssor isster has fildd an amendiiént to.the | registration siatement 6f thie, predeccssor isélier
:eXpressly adopting sich’statémients 23/its 0Wn registrition'staternent for:4all: purposes-of e At
and the'Securitics Exchiange.Act-of 1934 and Setting forth any additionil information s ncccssaryto
‘reflect any material! changes)madc iii connéction 'withor. rcsulung fromi-the sucteéssion,.or.
necessary to keep the fegistrdtion statément from: bcmg fitleading i’ afy miaterial féspect, and
such aniendrhent'has bécoime effective.

As. provlded in the. Background Biormra has the. following; ieffective- regstrat:on
statements under Form S:§ and’ Form F:1 ) ; which: reg]sten the; Company '§ various opuonSIplans '
‘and Testricted: shiare units, ‘dnd 4 uriversal shelf for $IOO 000,000. We belicve that'thie
:‘apphcauon of Rule:414 is appropnate in.our situation:for a number ofreasons. The interests.of
sharéholders:of foreign private issiiérs. would be.served by périitting:such idsuers to becorne
domestic registrants, with the attendant:benefits-of'the reporting.and- disclosure: obhgauons
:applicable torsiich registrants, without irfiposing:ast unnecessarily high burdén on such issuers, ‘In
ithe absence of the requested relief; Oncothyreon would-incur substantial-expense-and burden:ifi
filing and updating new registration statements; with no. apparent benefit.to:be derived by the
‘secuirity holders:from such’ ﬁlmgs Moreover, a strict mterprctatmn of the Rule could danipen
the: w:ilmgncss of: forelgn private issuers to.consider: rearganizations that.would result:ina
-domesti¢ reporting: enuty Oricothyfeoi filed a Form.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 Form 8-K containing all the financial information to date, which
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would include the. financial staterments.foz periods utider: Ru]eﬁ:-OS(b) and Raile2-02-of,

Regulation $-X. As’ a"forelgn piivaté:issier under MJDS Biomitadidnot file a Form 10~K and,
filed a.Form40:-F:for the. fiscal. year ended Decemiber 31, 2006. Oficothjreon’ pm\nded such
mformajlon ify the Fomi'S-4 i will provide updated,ﬁnanmal information in the Form, 84K
I I0~K ﬁnanc;ai qurmanon W!" bc mcorpqra‘ )

accordance w;th Itém 12.0f;: Fonn S 3

In.prior no-actlon’letters, the*Staﬁ‘ has.granted relief under Ruled 14 to: forelgn ‘private:
5-changing.theis : zation: ‘In; The.News: Corparat;oanured (avaﬂable
Noveéniber.3, 2004) (“INGL*”) 'FNCL i'f ,eign pnvate 1ssucr proposed ito- create ainew hqldmg_
company;ir the:State‘of i )
ithat.no-objection-wonild be
'amendmcnts +40: 1ts emstmg

Corpomnon (avax!able-AanZS '2000) (“Nortei”) and: ‘Reuters Holdm_gs PLC and Réuters
' Groap .PLC (available-Febiniary 17, 1998) (collectively- Rentérs™):

In'the Bivision o Srporation Fmancc Manua] of Pubhcly Aviilable Telephone.
Interpretatlons July 199 .EE:]mon -under- Section B: Securities: -Act'Rules; Télephone
Interpretation ] No. 72, the Staff. permmed réliance’on Rule 414(c) whiere'a company was not-
subject to Seéction 14 of the: Exchangc Act but-a- proxy, or information statement was: iprepared and
‘'votes were solicited substannally in accordance with _Scctmn 14:0f the: Exchiange:, Act. The: Staff !
has:adopted a-similar staiidard.in: cbnnectmn W1th  “spifi-0ffs” anid ‘other distributions mvolvm_g

- 'non-U.S. issuers. See Indusmforvalmmgs AB Kinnevik (available’ May 23, 1997)3 and'The
National: Grid; Ha!dmgp{c (avallahle November 28;/1995).,

Oncothyreon Bomplied" with subsection (a) because imimediately-prior toithe
Arrangement, Oncothyreon had no assets orliabilities othét than nominal a§sets-and liabilities; if
any. In addition, subséction (b) wa§ satisfied by way. of the- amalgamatlons because; Oncothyreon
succceded as the. parent company-and:alt of Biomira’s assets .anid liabilities dredinder
Oncdthyreon. Although Biorira is fiotsubject to; Secnon 14(3) ofithe Exchangc Ay,
.Oncothyreon will: substanhally comply with subsection: (c) of Rule 414 because Oncothyreon
received Biomira's. shareholdar approva] at a special meetmg for-which Oncothyrcon sohclted*
proXies in accordance thh Sect:on 14(a)y:of the Exchange Act. Oncothyrebn will compl;
subsection (d) because. stbject.to the, grant. of relief requested hereby, G)ncothyreon
ﬁle post-effective amenidments to’Biofiiras’ Registration' Statemerits:for all purposes;
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Secuntles Act and-Exchange:Act. Such: 1posteffective aiméndments w1Il set-forth any additioiial.

informiation Niécessaty ta Keep t thes Reglsti'atlon Staternents:from. bemg mlsleadmg in:any-material

respect, and- Oncoth)a'eon will ake'suchs actions-ag-will berequired fo:caise such:ariendments 16

‘become:Effective. Therefors, i ¥ EOnnection mth thi Afrarigemierit; thefour requirements:under
Rile: 4] 4 of Regulation-C:were: fully safisfied:

Based upon the forcgomg, we-respectﬁllly rcgue,gt that {he Staﬁ‘ concur vnth oyr qpxmo_n

: g ! ek
Act are met: by Oncothyreon as:a-§ucCessorn: regxstrantflssuer

“The-Form:S-3 répoiting reqmrements are. desxgned -amiong.other things; to’ensure that
‘information concerning thedssuer, hasibeensavaitablefc -a;penod of nrnc,sufﬁcwm to enabie
‘thoge: purchasmg securities of such issier to-have had 'cm
xadcquatei: *.See; Nabors Industries, In (’avaﬂab
Instructions:1.A.7,.to; Forn S-3.undérth 1irit ‘Ac'. deems a successor rcglstrantllssuer to
haveé et the rcgistrant eholblhty requlrements in General Instructions LA, 12,3, and 5:foruse
ofForm S—3 .ifeither (a) its: predecessorand it, taken:together, do,so; prov1ded that the
-succession wag Pprimarily for'thé purpgserof ¢chingingthie state: ofi mcorporatton of the:
pi'edeoéssor of: forrmng aholdmg company"and thatthiciassets'and lizbilities:of the:successor at-
the time ofisuccessiomwas: substantlally the samé: asihose of:the predecessor-or. (b):all
predécessozs met the- conditions-at the: time-af succession-and the: registrant continues to-do'so

since the- -succession.

Ru]c 405-of Regulation € undef the’ Secuntles Act deﬁn&c d “Successor” to mean a
-company ‘that-has: dlrcctly acquired “the-assets: compnsmg a going:business, whether by merger,
consolidation, purchase, of other'ditect transfér:” G)ncothyreon should bE: deemed a Successor
.reglstranthssuer of Biomira, within-the. meaning: ‘of “succéssor™ as'such term'is defined by
‘Rule:405 under the:Securities; Act. In;the context of: -the Arrangerent, the assefs, operations,
hablhtzes and sbligahions that cormpnse the: igoing:business:of’ Biomira:-wéuld become the assets,
.operations,. Ilabllmes and obhgatlonmof Oncothyreon, which should: quallfy Oncothyreon as a
“dircct transfer” within the mééining of this.défiriition.
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mcorporanon as Opposed toits statef’f (1) rncoxpomtlon, tlus dlsunchon has not aﬁ‘ected ‘the
analysmm pnor no—acuon lei'ters. See Shzre TNCL andNabors The rauonalc for allowmg ‘the:

status pnor to thc cffecu ve txmc ofthc Arrangmnent in detetmxmng whether Oncothyreon 18
e,hglble‘to se Forin 8-3. "The’Staff ha§ penmtted siich-reliaice on- ‘General InstructionsT.A.7

issuer satlsﬁed»all of the requlrements but had changed rts country of incorporation.
“‘Bookham” );

dorgstic: holdmg company forrnatlcms and’ remcorporatlon mergers See Raper Indystries, Tnc:
(avarlable July 19; 2007) (“Roper") InterngzraI Communications’ Corporanon (available
June 25, 2007) (“InterDigrtal’) ABX Air,. inc. (available-Juiie 13,2007) (“ABX”) Equitable
Resovirces, Jric. (avallab]e Apnl 28, 2007) (“Eqmtable”) Accordmgly, we respectfully request
that the-Staff concur-that: Oncothyrcon be enutled to.take:into-account Bioniirdts-dcts-afid status
priorto: the-completion of the Artanipemeént:in’ detexmuung whether Oncothyreon is ehgible 10:
use:Form §:3.

"For-the reasons stated above, Oncothyreon shoiild be entxtled to take into. account.
Blomlra '$;acts‘and- statiis: prior-to: the: completion ofthe Ammgement in determmmg
Oncothyreon “meefs the requirements for-use.of Form S:3”as such’ phrase:is used ini the'General
Tisiruétions of Form S=4: See, Eriedman, Brlhngs -Raniszy Group, Inc., FBR Asset investment
Corporation,, Forest. Merger Corporqno,n (avarlable March 25, 2003) (collecnve]y “FBR”)
‘ConocoPhillips (aviilable Aughist 23, 2002) (“ConocoPhillips™y; and Nabors:

Slmllarly, Oncothyreon should be entitled to rely-on theprior activities-and: Exchangc Act'

rcports of: Blomlra m*determrmng whether it will be deeined to have met the réquifemeiits. of
General Tiistruction: A-of Form'S-8.- We' riote, as-discussed above, the Staff has on numerous
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effeehva amendmcnts to Form S-4 followmga Succession: transaetmn fo reglstﬂ' sham: to'he:
issued:pursuantito; assumed employeebenefit:or stock plans., See; DikeiEnergyCorporation,
Duke:Energy:HoldingCorp., Cinergy’ Gorp. (availableMarch: 30;:2006) (collectively: Dukel’);
Bookham TNCL; FBR;and- ConacaPIzdhps

‘Based on'the, foregoing, we respecifully-request;the Staff. coctr With our opifiion thal
Oncothiyreon:should:be- chtitled totaké afito-accourit- Biomiras actsiand status toruse eachof the
forms:

-C.. -A'Véiléiliili'tir- OffR'iilé 144

Werequiest: the-.§ta£f copfitrthat Biomirals: pnt)r actmtleSrand the:most.recent: report or
statement! publlshed by Biomi tior- to- the Arrangement and Lhe averageweekly- reported

.tmdmg volumesfm om:ra

the amounts'of Bmm:ra comiion: sha:es fhat may be sold pursuant to Rule 144(@)’. o'f the
Securltles Act

-------

by or:for thc account of “afﬁ]xatcs ‘of an lssuer, provxded certain condltlons sct forth in the. rules
are satisfied. Rule 144(c) under the: Secunt:cs Act requires that'current: pubhc information be
available. w:th respect to:aniissuer atthe timeiofa transfér of securities- pursuant ‘to such rule.
Moreover, Rule 144(c)(1)-under the Secirities Act Tequires that thie-issier either(d) have
securities registered: pursuarit1o: Section 12’ of the Exchange Act, have been. subject to the
repomng requirements.of-Section: 13 of:the Exchange Act for a péfiod-ofat, lcast 90 days
precedingt the salé.of securitiés: and havc filed all the: réports réquired to'be: filed-thereunder for
the 12.months preccdmg such:sale‘or: (b) ‘have securities: reglstercd pursuant-fo the Securities Act,
have been subject io: the: Teporting. reqmrements of Stction IS(d) of the' Exchange Act for a
period of'at-1east-90.days: Jmmedlalely prccedmg the'sale ofisecurities and-have filed:all the
reports: required to.be filed‘thereunder: for the 12:months preceding:such sale.

We hereby: request the; Staff confirm our- -gpinion; forpurposes-of Rule. 144 under the-
Securities Act, Oncothyreon may i include the. pfiof reportmg history of Biomiira in: delermmmg
whether it has’complmd with the: pubhc information requirements'of Rule 144(c)(1) under'the:
Securitiés Act, and that Biomira’s'piblicly available mformatlon and ﬁnancxal mformanon 0
the extent it is requxred will satisfy:the obligations with respect: to Oncothyreon, as set forth in
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Riilg 1’44(1:) under.the Securities. Act. We:believe:thesoequests:are appropriate. siice
Oncothyreon; 61 4 consolidated basis, hagsubstanti ly thie samne.assets, businesses.and,
OPErations as:‘Bmmn'a'pnor to:the c@mp,lenon of: the Amngement andiis:the siccessorts
Biomira, ‘Biomirahas been subjectto, and ha “hth, therfeporting: reqmremcnts of.
Sectionil3: of-t}:efE:tchange. Act for m‘ y years; Sei . Hecla; Affzmng Campany (availabile

ctober . CanWest; Mérria Healthcare, In; (dyailable

_ )y (“Matria -') Rus Il Corporation, (March 18;.2004)! (“Rnssell’ ;- Adolph .
Cobrs: Compaﬁy (avalla le Augusx. 2003 ‘Cork-&Seal: (avaxlable

dolph’™y; FBR:Crown,
February:25; 2003) (“Créwn Cork);faid GonocoPhillips:

D, .Schediiles 13D and 13G
We request the: Staff conﬁnn that persons who’have ,ﬁled statcmems under Schedule 13D

addmon'iil Q" arﬁended statements orfonns as a resultz'of the. Arrangement but: may natesin; thclr
next: ﬁhng“mthat Oncothyreon is-the:successor issuer:-fo‘Biomira.

‘Section l3(d)(1) of:the: BxchangefAct afid thé'Rule 13d:1 therétnder i réquire that a’ person
who,acquifés more thai/ ﬁve'percent of afi equity: security reglstered pursuant:to Section, 12 ofthié
'Exchange Act file.a siatement on Schiehile 13D or ’13G:;, Sectlon 13{d)(2) of. the Exchange Act

l - . o -

changes ifi: ownershxp ocour and. requrre Ahe’ Schedu]e 13G to be amended within-45: days after
the end of-ca¢h.calendar:year. Immiédiately: following the*Arrangement;. Oncothiyreon
represented: thefsam&company or‘a: consolidated basis as did Bmmlraxmmcdlately priorfo the
.Arra.ngement Consequently, any pexson-whio, prior to'the Arrangereit, hias. filedia

Schiedulé 13D.61 13G:for. Biomira shares'should:not be: required to, file-a new;or amended
Schedule T3D:or 136G provided thatf?they state-in:their next amendnient to:Schedule 13D of 13G
that Oncothyreon 8 dccmed ‘the.successor cofporation to: ‘Bidmira. for: purposeslof ﬁhngs under
Sectlon l3(d) “ThieStaff has- agreed th:this position’ in a:;number:of no-action letters. See,
ABX; Equitable; Hecla; Aether; Mairia; TNCL; Johnson, Ampco-Piitsburg, Weatherford;

Crown. Gork; dnd Nabors:

(’:incothyrcon defivered written notification of the foregoing requirement to such
applicable persons -who have filed; -as of‘the complctlon date-of the Arrangement Schedules13D:
or 13G or:to'those persons:authorized to.receive-notices and communications on ‘their behalf.

‘Based.on the: foregomg, it is.our opimion that amended Schedules 13D.or 13G shoild not
‘be. reqmred 10:be'filed-as°a result-of the issuance of the common stock;, preferred'stock and
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warrants:of Oncothyreon:in exchangé of Bibfiira’s comiirion shaies, preférence sharesand
warrantsin the. Arraniggrent.

§ o Shcﬁbn--arzin’mspec‘tus;l')elivenv.neqﬁii'e":inen‘tfﬁnd Riilé:174(b).

‘ We request the. Staff. conhfiti; that mas:cordance»thh Rule: 174(‘{3) under:the: Securities
At Gncothyr?::on -will.be:deemed:an. Ex ange: :Act reportmg campany.and deaters of.
Oncoﬂtyreonﬂs common:stock: need. 110t mpry\wuh thb«pmSpectus dchVery Tequiiéments: of

fi:£ i theSecurmes Act and Rule 174 theteundet with: -1espect: to: Oncothyreon .after the

G A

'jies thiat!*no pmspectus igsdibe; dcﬁ'vercci"'

:busmess and operancns as; Blorrura ha’ ; -_qn a’ consol:dated basw unmsdlately before the
complctmn ofilie:Arraigément, and'is'the;successorto Biomira. The:Staffhas. pcrrmtted

reliance on Section-4(3) inithe context of hiolding/company. stracfure-formation’ transactlons See; |
Dulce; Shire; Aéikier, FBR ConocaP}uIbps and ‘Nabors.. Based;upon ‘the- foregom it:is our '
"oplmon that dcalers of Gncothyreon § common stock shou]d be. exempt from the" fospectis

aclmowledg -:that Rule 174 does not affect the prospcctus dehvery requlrcments;of dcalcrs acling
as underwriters.or the prospectiis-delivery requiremeritsof'a broker o dealer underRule’ ]5c2-8

of the Exchange Act.

Based, upon: the fore;gomg, we respcctﬁzlly request:the Stafffo conciir with'gur opinién
that Oncothyreon will bé:deeftied dn’ ‘Exchanige, Act reportmg company and-dealers'of
Oncothyreon 's:commonstock wili-be:able:fo- rely on Rule 174(b) ‘with. respecl 1o prospectus

delivery requirements.
V. Caiiclugion

-On’behalf of: Oncothyreon Biomira-and:the merger subsidiaries, we-réspéctfully request
the concurrence of:the Staff i cur concluswn for €ach of the requests set- forthiin:this letter. In
freaching our conclusions:and eXpressing our opinions set forth: above, we have relied:in- part
upon requests:for no-action ‘letters and/or interpretive opinions, afd fésponses:to;the. Staff'to such
| requests, in-reference to transactions that were substantially similaf to. the Arrangcmcnt
' mcludmg the requests for no-action letters/and or interpretive opinions-cited Herein. If yoii
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require-any addifionaliinformation, please.contact th 'derslgped sat; (206) '883-2579-0F

Robert F. Komegay at (650)320-4533. Ifyou.r coniclisibns diffet from:ou ‘own,.we:would
appreciate.itif yon: :would coritact one:ofus. pnor 10+ makmg'any writtén-résponses 1o thisletter so
that we may- be glvenzthe oppoMmty o clmﬁr QU VIEWS:

'We appreciate;your-attention to:thismatter. In; accordance with ReleaseNo..33-6269
(December 5 1980} seven:additional copms of this lett_ osed; ‘Piease.acmowledgc thie
rccelpt af this itsiefclosures: by date-»smznpmgthe ericlosed. receipt:copy and. retuming
itin the. stamped; self-a dressed. envelopc attached hereto,

Siricerély yours,

WILSONSONSING GOOBRICH & ROSATL PG

fslin
Encl.

cci  Robert:l,. Kitkman, M.D.
-Oncothyreon Tic. -gnd Biormira Inc.

: ‘Susaf L Misi
Office‘of Chief.Counsel
Divisigit of Corporation Finance'
Securities.and. Exchange: Commission.
Jefirey P. Riedler, Assistarit Director
Davision'of Coxporatmn Finance —AD1
Securities and Exchange Commission

Patrick’). Schultheis, Esq.

Robert E- Kornegay, Esq.

Drew Markham, Esq

Effie Foshav Esq:

Wilson:Sonsini Goodrich & Rosati, PC
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