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Based on the facts presented, the Division's Views arc . ....v.vo. wuprwnican wiins 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.1.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 when PROCESSET
determining Biomira's compliance with the current public information
requirements of Rule 144(c)(1) under the Securities Act; FES 13 2008

* Average weekly reported trading volume in Oncothyreon common stock during j{-&%ﬁ%&lﬁ
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,

Y 7

Michael Coco
Special Counsel




. UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON.DC. 20549

DIVISION OF
CORPORATICON FINANCE

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

- Re: Oncothyreon Inc. and Biomira Inc.

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 avoid having to recite or

summarize the facts set forth in your letter.

Sincerely,

S S 74
Faul M. Dudek
Chief

Cffice of International
Corporate Finance
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YaaOversight Matliand Fasimile

US 7Sccuhﬁeg;:and Exchanigé Commission

Wasmngton,nt 70549

ﬂttermqn. Paul M..Dudeki:Bsg.,
Chiel:Office of Intemational-Corporate Finance
Division of Corporation Fiiianice

I

Méil Stop:3628:

Re:  Oncothyreon Inc. and Biomira Inc.
SuccessiofizRelated Issiies

Dear Mr. Dudek:

-We write.on behalf;of Oncothyreon Inc A D

predecessor-inzinterest: Corptation, Biomird Gaf
Biomira: Bdmonco) to request the:advice-af the: stafr of the’ Dms:on of:C orpq;'atlon Flnancc (the
‘Qijj”’j of thc Securmes and Exchange Commssmn (the “C‘om . '

‘ansmg out; of the corporate rdorgamzatlon/nngranon of Blomlr from Canada»to the’ Umted
States ‘pursuant to.a-plan.of arcangement (the: “Arrangement”] .{On December 10,2007, the

Arl gement was coiplefed and the resulting; cofporation, Gﬁcaéhyreen has thc Same.or
substanﬁaliy the:same assets:and liabilities:of B)omxra, butithe corporate: domxcnle iis.ip‘the State
of Delaware.

2o 1ay
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L Batkground

-Qncathyreon/Biomira i aclinical:stage’ blopharmaceuticalcompany focused primarily
onithe-develdpment and Somtiercialization of ¢ therapquha products forthe: tréatiiient of cancer.
Bioniitawas. incorporated under:thie. Canadd Biisiriegs Coiporations: Act (“CBCH") by articles:of
mcqrpox;aunn;dateﬂ AllgustZB“ 1985:.

A of thefiscal : adansserhadhen

yeax mdad Decsmber 31

Utik: Dmbcr' 0,200? Bigmirg’ S common'sha (: ;:jiar value, were. lradmg ‘on-thie
‘Toronite/Stock Fxchanpe:(thg ™ FSE g the NASDAQ: Glohal‘Market (mc *WASDAQ ). Afer
Décember.10,.2007; 'cmhyfebnls common stock; $0°0001 par valiie, was §iding on'the TSE
.and the; NASDAQ Oncothyreon had a.tqral nyarkete apua ization: of: ‘approximately $88, 500:000
o Degemibier. 122007

As 2 forélgn pnv:atc issuer; Biomira was not:subject to.Reégulations 14A and 14C.
-However;-on: Sept_smhe “12,:2007, Oncothyredn, (pri ‘ﬁously filéd asiBiomira: Corporauon) filed a,
registation statenient: ofi Form'S-4 {File:No. 33:

45995) under the Securities Act, Thé
'Regjstratlon Statemf;nt&eontams the prehmmary Proxy stateméntiprogpectus: of Oncolhyreon (the
“Proxy-Statémépit/Pr ISpectis’ ’) Oncothyreon‘f’ iled-prezeffective, Amendment No, 1 to the
Reglstratlon Stafemention Septembcr 27, 2007 apg ie-effecnve Amendriet No 2 on
G)Qtober 29,2007, copics 6w rich arg: encloscd Afot'your convenience. The Commuission
dectared: the regxstranon,, titement efective:on:Ociober 3L, 2007, ‘Oncothyreoii filed a post-
effﬁ?chve amendment: to -the: Form :S4:ofi November 7,:2007; whlch the Commnssmn declared
effective o the:sam tay. Th A:rangémént~tequ1rcd the: apprmral of the shareholdersof
Biomira and. the' ] rtof. Qucen 'S. Bench On: Decembcl 4,2007 at the shareholder '3
special méetingthé Arrangement was approved by {lie $harehdldets-and on December §, 2007,
the Albert-Courtiof. Quccn*s Bench 1ssucd a fingl ordar -approying the Arrangeiment. The
Arrangement bccame efféotivéion’] Decembcr 10, ”2007 spursuant to-the applicable regulatory
requirements and the.terms, and'condmons of'th Arrangcmcnt- Oncothyrcon filed & Form 8-K.
under Items'2:01,:8:0} and 9:01'10 reflectitht eﬁ'ectwcnch ofithe;Airangement on. December 12,

2007.

C:\NrPorth P A LIB2K AZW08561 5 .5.00C -




raara.sslow\mcoamanmw

| purcliagieoninon shares of Bidtm

U8 ‘:bqggi{ps and Exchange:Commission.
Qw;;,!p ] g.'oxporahon Fmancc
Sanmary:29, J608:

‘Pagc.@’

onmu'a num:ntly s the: followmgmgistratlon stafementsi(the "‘Rggistmtmn
Statements”) effective iinder the-Seauties Act:

tion,

st

‘fm S 8 (Fllb No 335 L46966) (rclatmg to the; amcnded and' e_stated shm

L ;42

: 2 Form: S-8 (FileNo: 333-1:
sidtplan), fled: October 26,2007;

8: Form! S~8 (HileNo: (1945 Q*Irelgtmg to the §tock5thlbn Plagnswidth optlons ‘to

#-Farm F=i0:and Amendmeni No. 1. (File:No..333-137: 542) (umvcrsa! shclfregtslratlbp
statement for commonanid proféeired shares;. «debt secuntles\a.nd warrants ofip:
$100 000 000 ‘duririg-a:25:month period remains. effcctwe) filed. September3, 2006 andi
Sgptembﬂnﬁd 2006, )

| PR ié/Aiiaugeinént;

A ‘Purpose

The biisiness ‘purpose:of; the. Arrangqment is.to.allow Biomira to: avali itself of Delaware:
corporate 1aw. Deldwareis a rccogmzed léaderin adopting and. mplcmentmg compr‘chenswe,
flexibler carporate laws responsive;to:the:legal and business needs of corporanons’orgamzcd
underits.laws; The Delaware Genéral Corporation Law (the “D, GCL") is an-enabling statute that:
g ftequcntlyTewscd and updated fo.accommodate: changmg ‘business needs. Delawarq courts
havet!sv,elqped considérable expertise in déaling with, corporate legal issues and produced:a
‘Shibstar al body aficase law constriing’ Delaware: «corporate laws, :wuh multlple Gases! conceming‘
.reas fhatind:Canadian courtihas considered.. The abundance of cdse.Jawi in, Délawa CES
theelative:clarity and: -predictability.in;many drcasiof Delawaré cotporate law -whichicould offér
faﬂded advantagcs to Biomura by’ allowung its:board of directors:and:managementto make.
:corporate «decisions and:take. corporate actions with great assurance as to‘the validityand
gotiséquences of those decisions and.aétions.

Managcment behev&s that thc Arraugement will i increase long-tenn shareholder value by

States will prowde greater opportumty to attract and retain key pursormcl Smce. the. oomplehon

“CANIPortbIPALIBIKAZVO85615_5.DOC
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. Warfwéenlnc(@mwywan)

"ly Bmtmra Corporation) was: g \ nldte-ol:Delaware’
the: sucéessor carporaﬁi:h asi ‘xeSultscﬁ" the Arrangemsnt _

kit i "”hare cépltal of (Dnc:ot‘h}zmanzlsas .l‘aw'
‘of cortirtian siod $D 06(}1 par-valiie per-share; (6) 10,000,000
: par ~valug per share; aid (€) 12:500 shares of Class UA. prci’éne& stack 5104 par valuag

‘444’2636 Canada:Ine. (*Biomira Canco”)

Biomira:Cancois a CBGA corporation and thig:sole sha;ﬁh der-of1 Bmmlra S!Ibfi f(see
below). Tt-wasformed on Septernber 10, 2007 for the purpose:o; ing- =
-Afrangement: Bidmira Canco currcntly has no:business-or: assets; qther than the shay ‘
‘Biomira Sub:1, and has?1.0Q cominon sharés outstanding, 4l ofavhieh aie'held by. Hiomita
Resear”,,,,,l'nc -an-ffiliate of Biomira.

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

Bioniira'Sub-1 is:a:CBEA corpoFation: anda’ whnily»owned subsidiary of Biamira’Ganco;
Iwasformed on September 10, 2007 for the purpose-of effecting the firstistep of the:
-.Axrangemf:nt ‘Biomira:Sub-1 currently hasno busiriess:or asiets itid hids.10Q-coninton shidres
-ottstandidg; all of which afe owned:by- Biotita Carico:

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

Biomira-Sub-2.iga CBCA corporation and a whol l/y~0wned Sl.leldlal’y of Oncdthyreon.
It was-forined on Septeraber 10, 2007 for:the purpose of. effecting' the:second. stt;p ofthe
Arrangement -Biomijra Sub:2. ctu‘rcntly has no business.orf assets 4nd has one;commion: s-haré

ontstanding; which is owned by Oticotliyreon.

C:\NrPorthPALIBXKAVIB3615_S.00C
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4460626 Canada Inc {“Blomira Sub:3")

Bioinira, Sub-3 is a: British- Columbia unlmuted Imb:l:ty‘uompany and 4 wholly-owned
Asuhmdlary,of Oncothyreon Iamembqurg 8. a‘rJ whmh isa Whplly:,.,-,_ v ed of"

‘.Sub-'f’a vhll ‘shortly aRtecthe: A*rmngﬁmeﬁt, ama ’ama:l;a wﬁh Bxuuﬁm Amalco{sa;ﬁtep 2,bslow)
10 fbnanmlra UbC The muqeptco “iner; 1% £ istiahde

| &é’g—'-;zef-a'igsfﬁﬁg;ama}"i"“ _' gam f
“onmlra Edmonco” wltﬁ. 38,

amalgamated wnth Bmmnra Sib-2; ;csultmg in.a; companywe called “Biomira: Amalco”
with:the common and'preférence:s sharéliolders of Biomira.Canico réceivifig shiare§ 6f
Oncothyreon:

. Step 3: Immedmtely after ths. Arringement'was: effectedl and pursuant:to:an overall plan
of’ reorganization adopted by the Board.of’ Diréctors of Bioimirg, Biomira.Amalco; w;ll be: i
-'amalgamalcd with B:ormra Sub-3 whlch will.confinue.as.an unlimited: hablhiy company
called Biomira ULE. The ﬁn,alistructure has Biomira Edmonco. beingia: wholly-owhed:
subsidiary of Biofnira, ULC,B ul ULCbeing s wholly-owned. subsxdlary of’
Oncothyreon Luxcmbourg ‘Sarl "and-lncoﬁlyreon LuxembourgvS arl. bemg a: wholly-
owned subsidiary- of: Oncothyreon

Since the: completion of the-Artangehicnt; ‘the holders'of Bibmitiisecitities dre'the:
holders of Oricothyreot:securities: TheArrangemcnt‘dld notresyltin any:change in the
economic or -beneficial ownership-intetests ‘of Biomiras haréholders.. The. Arfangement.also
did.not-result in- any-change'in: the: busmcss ,.managcment, ﬁscal ‘vear, asséts, liabiities,:or-the
economic interest of Biomira's shafeliglders rangenient; thedirectors-of
Oncolhyreon aré the same directors Al emp oyee ‘benefit. pians ‘of-Biomira were
continued by Oncothyrean, and,each; opuon orrestricted: ghare unitissued pursuant to the.plans
were-atitomatically converted into #n; thlon Of, nght to. purchasc shatés.of! Oncothyreon tofmmon
stock, upon the same terms.and subject to: lhe Same: condl’uons awset forth:in,such plans,

CWNiPorb \PALIB2KAZMOB5615_S:00C



Wilson' Sonsrm Goodnch 8:" Rosm

PEOFESSTONAL LORPO.RA‘UO‘\!

:'U.S Securities and Exchange Comniis$ion:
Dmsmnof Co:poranmilf nce

Jannacy, 29 2008

Page 6

* provided tfiat the munherﬂf shares"and-'pncc per s share were adJ ustcd based o the: sxchahgr.: Tatio;
in the Arfar

'thsy held ;, Uipon <o ,,,__ijtwn‘of ﬂ;c rAirangemeﬁt Oncbthyrecbn will dlso ,_'I@a, Form
‘f? vt terminatefits reporting-obiligations undgr the BXEhange Act

Duesfoithedifferences betweén 116 CBCA .and' DGCL, 4§ sigells: dtfferéﬁces ‘between
 Bioniiral§: chaf(erand byliws beforeand after the. Arrangement, thmArmngmnfej‘fected 'SOME
Ehangge'in th‘emgil sholders. The compa.mtlve differ liEﬁvcen the
CBCA. and DOCL Rave beensuimdnzed in‘the Form, S-4 wiich Has bee'included: Tor: yaur-
convex;;gx_lcb

C ‘Canadian: Comnhance undefthe CBCA

THé: follow: Efdlm jofip egithie: réquirements ofithe’'CBCGA apdBiomiira's
conplighea:to: -ach.ofthe:seotions:in order-to: effectuale the: Anangemenf. :

* Section192.of 'ﬂw "BCA.sefs it the definition \of"‘?.a.x.r_aag@m@nt”f@ﬁ the; procedireito

be followed:in &oh Gt fi;fgf_‘:a;—pla’ri of-arrangement.

Subsection 192(3) of the:CBCA provides that.a corporation.may apply 1o-a court:for 4n
order: approvmgap Arrangermen posed:. by the:corporation. Bictiira made- suth-an apphcaixan
to the Albeita Cofiit:of Qusen’s:Berichoi October 29, 2007.

‘Subsection.192(4) .of the:CBCA: specifics that in. connection with.an- apphcatxon under
Section. 192 of the CBGA; the ‘outt may make any initerith or final:order it thinks fit mc[udmg,
an order: reﬂmhnga?cmporaho isfo call, hold and conduct.a meetmg of: higlders of- Sbcuntles_,
such:marmer-asithe court-directs; afi-ofder pefinitting a sharehioldér to-disserit-uider Section190
of the:CBCA: and an: ofder” ap_pmving anarrahgément as proposad by the-curporauon An interim
Qrder of the Alherta Coun qf Queen ’s, Bqnch settmg oul the parameters for the holdmg of thc

-requires that thi mmce » the iline ‘and ‘the. placc of the meetmg shall be scnt aw1thm the
prescn'bed period-to:each: shareholdcr entitled to vate at the'me¢: ting, and to-gachidirectot and 1hc
anditor of the SOrpo Such-fiotics was mailed oriNovember7, 2007 tozall: ‘required- persons
other thin the sole- P erred.share Jer, to-whom such notice.was:mailed on November 8, 2007.
Siibsection F37(2) of thie:GBCA: i2qiiités that a corporation that solicits Hroxiés shall setout the

CANrPortbIPALIHZKA 240856152 5:D0C"
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-proposalito be put before {he meeting i nianagenient proxy circular. Bt KT oE the CREA
-and Nanonal ] ‘jf,‘ ' ; ~the cbn nts 'f ’the proxysﬂcnmular apd the marm. , ,m
‘which the: PIOX

-miailed oA NOVE
“whom:sich proxy : cular was maileg_tug Nove,mher 8, 2007
‘Subsection 192(5) of the: C.‘BQA ,requir&s an Applicant:for: ’apy m eTAITIOE ft’nal»nfﬂerundet

Sectlon 192 Gf“thé ‘C€BCA o nge the Diteotor zppofnted undbr ’the fﬁ& nUﬁG’E: ’Qf‘ tﬁe

Court of Qﬂebn 'S Benéf: Arucies of: arrangemeut were: fded thh the Dlrector on; December :I"(}
2007 anda certificafe- of arranoement Was! 1ssued by thé:Director gy’ the SAime: ﬂate1

Subséchon 192(8): of the CBGA. prov:des thait an arrangemenit’ becomes: effective on the
date shown ‘in the certificate of - -arrangement:  The- Arvangement - becaine cﬂ'ectwc o
December 10, 2007 thee daté-of the-certificate 6f: arranggment..

L Relief Requested

0)1 behalf of:Oncothyreon:and, Biomira, we: tespectfully request-your confirfnigtion it
& vould not-objectinder'thie Secuntlcs Act*or»Exchangp Actif Oncoth)?réon, Blotmra,
andthe Artangemant subsndxanes take the:actions or proceed as set:forth'below ar: jh_al thé:Seaff

concurs with the following: coichisions; €ach’of Which 1§ fifore- fu]ly dlSCuSSed urider the: headmg
“Discissionbalow, .

Al Availability of Rule 414.

‘We tequestthe Sqaff confirm that Oncothyrc(m be consideréd a:siiccessoriissuerof
Biomirafor: purposes:of Rule:414.underthe Securities Act and. may-file postzeféctive:
amgnd;rlents to Biomira’s: chlstranon ‘Statémeritg filed urider the'Securities Act to; permit-
Ofigothyreon to.continue: the oﬂ’enngs reglstered thereby

C:ANrPortbPALIBIKAVI085615_5.D0C
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D.  Schedulfes 130.and i3G!

We requcst the, Staﬂ'-conf i that fetsoris wh.o have filed: statementsiunder?Schedule 13D

that Oncothyreon ls the successbr jssner tor Bwtmra

E _S__ection4(3)Pros pjecﬁl__s .']jéiivery .Reqniremeni.. and Rii lé{-—fl.? 4(5)'?

Seehon 4(3) 0 the‘ _,SeGuntlcs Act and Ritle 1’?4 thcreunder with: xcspéct»ta anothyreon afer the
Arrangement

IV.  Discussion
r‘of Rule 414

A.  Aviilabilit

‘We respectful}y request.that:the:Staff confirm it will -not: recommend enforcement-action.
if Oncothyreon makes usc of Biomira s:effective registration stafementsior ‘ilie: Staff concurs with

CANrForbRPALIB2KASWM085615_5.00C
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‘our-inierpretation.set-foith bélow: Asprovuilgaéd ihder'Régulation € of the: Secuntles,Aot,
: m}le 414 provides thif:

‘b, Themiccession way effested! hy @ Rrper ot Rinilas SUECRSSiGh. fursiait o Statutory; provisidus 6F
AHe s of ihe; OTRARIE: nstriniienits aidet Wehic fi thersticcisspt :sﬁm:r;acguued aliiof therdssntsgnd

.....

 ‘assqmEd allE i liabiliviesnad oblizatignyof the predecestor isster;

c.. ‘I'hc,gxccessmn Xhg: apprmcdby sccuntyhdders gf thq prcﬁemor issuer-at:asmeeting: for-which:
proxiss were; 30l Jursnatt- m‘&tﬁo;l (4(a)'of thc Securjties. Exchangc SAC of 1933 ‘or;
Section-20(a)-of .,hc nvesmlznt* Cq :my Att | 40;0;1;1}‘ rmation wa; fumxshcd to sgcumy

‘holders pmsuant 143 Stcnon 1,4{::) o,ﬁ »Sccnqnbs E)cchange FAct of 1934 and

-d. “Thé'successor issiet hisk filéd dn drishidient fo the: ‘registration statemedt 6 thi. predecessur issiier
:expressly adopting such'statéments 49 1ts 0Wn registiationistatemncat forall purposés ofihe Att:
and the’ SecuntlcsExchangc Actof 1934 and Setting forthuany additional ifformation ¥ ncccssary io:
‘reflect any material: changes madeé in Connection . withi-or. rcsulung from: the:succession; or.
‘nécessary to. keep thc:regxstrahon statémnétit from- bcmg T .Icadmg in‘afy miaterial tcspect, and
sch amenidment” has bécaine elfedtive..

As. provnded inthe Background Bioiiirahas the: followmgreffectwe regmtrauon
statements:under Form $:8 and'Form F10; .which-register:the: Company 5 various;options: plans
‘andrestridted share” umts, dad 2 uriversal. shglf fqr$100 000,000: We:believe that the
licatic efincour sitnation for.a numiber of reasons. The interests:of
shareholders of foreign: pnvate 1ssuers-.w,_ utd be'served by permitting such i§suers (o beddrmie
domistic- registrants, with the. attendantbeneﬁts of the reporting and: disclosure: oblrgaltons
:applicable to’such registrants, without imiposing:an unnécéssarily high burden on such issuérs. ‘In
ihe absence ofthe requested relief; Gncothyreon wonldincur substantial expense and burden:in
filing and-updating-new registration statements, with-no. apparent benefit.to-be denived by the
secunty holders:from siach’ fil lmgs» Maoreover; a stiict interpretation.of the: Rule could dampen
the: wﬂhngncss of forclgn pnvate 1ssuers to cons:der reargamzauons Lhat«would resuit in: a

have been included'in. Oncothyreon s-anhual report on- Form 10K Tn addmon Oncothyreon
will file:a.carrent report on Form 8-K containing all the financial information to date, which

CANPorbiP ALTB2KANDB36i5_.5.D0C
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weuld hclude ‘th;a ﬁnam;lalstafcmmts-fotjpenods underRul@ LOS(b) and Ruléaz 02. of
n - "f. : :

v _" updatedgiinanmal information in ﬂie Form 8 K
K nforn "';lon “qllbc mcorporated E‘y

“S?li.re” 4 Can West Medla Iﬂ ibleN¢ vember 15 2005) (‘EC'an West") ‘Nortél Nenvorks
Corporafion (avaxla'h[e’Apnl‘f 2600):¢ ,Wortel”) and: "Reuters “Holdings PLC:and: Reuters
' :Graup PLC (availablé Febiiiarg'17; 1998) (collectively  Reutéers™).:

, Iii'the Bivision of Corpotation Fmance Minual'of: Pubhcly Availablé Telephone.
Intérpretations; ] uly:199 “Edition; under Secfion B: Securities Act. Rules; Télephdnie
Intexpretation No. 72, ithe, Sfaff permitted; rehanqe on Rule 414(6Y where 2 coftpaniy was riot:
‘subjest-to Séction 1 ¢ Excharige -Act but-aproxy or information statement was: :prepared and

votes.were solicited substantially.in accordance with, Scctmn 14:of the: Exchingé Act, The: Staff
has: adopted asimilac standard:in ‘conriggtion wifh “spifi-offs” and othier distributions mvolvmg

‘non-1J:S sissuers. See, Indusmforvalmmgs AB Kinnevik (avallable May:23; 1997), andThe
National: Grid; Haldmg ple. (avallabie November 28;'1995)..

Arrangcmeng Oncomyreqn had no assets-or llabdmes other-than’ nommal assets -arid liabilifies; if

afly. In ddditicn, subséction:(b)-was satisfied by way ofthe- ama.lgamatnons because Oncothyreon
-succccded asthe parent company- and:all of Biomira’s assets and habﬂm&c dre:under-
Oncothyreon. Although Biomira is ot ‘subject to, Sect:on l4(a) of'the Exchange Act,
aOncdthyreon will! suhStantmily comply ~ith subsection (c) of Rule 414 because Oncothyreon
-received Biomira's shareho[der approval at a special meehng for which Oncothjteon soholted
‘proXies in acordirce thh Section 14(a).of the Ext¢hange Atct. Oncothyreon will comply with
-subsection (d} because stbject:to the. .grant.of elief: rcquested hereby, Onéothiyreon und,' rtakes to
file post-effective amieiidrents'to'Biotiiras’ Registration Statérents:for all ; purposes: ‘of thie:
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Sacunﬂe_s Act and Exchange,ﬁct Such. posteffective afgndments wxil $8t forth Aany: additioial.
fofation s necessary toKeep 1 the: Re’glstrauorz ‘Statements:from. bemg m:sIMngnmany materizl
respect; and: Oncomxraon swill take such: actions-as will.be required 10:canse such:amiendifents 4o
‘become:Effeciive. 'I’hcrcfbrc iiiéonnection: Wlth the Afrangement; the.four requirements aitder
Rule:414 epulation:Cw crful]y cafisfied: '

B e

.Basedupanithe. fo,rcgomg, weirespectfully requestithat the Staff coneir with, gl op_
ﬂ;lat Opqqthyreon be f;onmde ':he “snccessor 1ssuer’ ¥ to Blonnm for thﬁ purposes’ of Ruhj:

o

"staxeu;qm;s hercafter filed: by Biomira; unﬁer the Secmhes Act;as contcmplatéd byJ{uis A ;ifd,) '

B. Avallablhtv of(.‘ertmmSecuﬂtles Aet. Forms

We requcst conﬁrma’hon that the Staff w:anoLrecqmm-,nd enfOrqcment,aptxon if 1t

: n,g _ !
Act are met by Oncothyrcon as:a: successonregxstrantlxssuer

“The-Form.S-3 reportmg requlremcﬂts are. dcsxgned ;among. other thmgs, to‘ensure:thaf
. ‘informatlon coucemmg the isster, has been,avaxla’blc for a penod of timc,sufﬁclent lg enable

\adequate_y -See Nabors,fn ustries; Jne. (avallabl 'Apn! 30), 2002) (“Nqbors’ ). General
Instrugtions:TA.7,.{o, Form §-3 -ithder the:Securities Act dees’y successor registiant/iSsuer‘to
thave et thereg;strant eholblhty requlrements m General Instmctmnsl A 1 2 3 and 5. faruse

Succession was pnmanly for the.purpose of ch:ingmg the state Crf m'bo" o’i'atlon af the
pl'edecessor o forming ahol ngreompany- and.tha the:assets:and liabilities:of the: successor at-
dhe time;ofisuccession'was. §ubstangaflly ihe: same-as those of the pretjecessor or-(b)all

Nil} ‘_fécesso:s et theiconditions-at.the time:6f Succession: and.the: Tegistrant cantinues to.doso,
:since thie:sucgession.

Rulc 405 of Regulition € under the; Securmes Act defim' “d “§0cCesior” fo:mean.a
“company’ that:has; du'ectly acqmmd “the-asses. compnsmg a gomg :business, whether by merger,
‘consoliddtion, . puichase, of other:difect tranisfer™ Oncothyreon should be: deemed a siiccegsor
._'reglstrant/xssuer of Biotnira, within: the- -meaning; .of “successor™.as sich termis defined by
Rule405 ynder the: Secuntles Act, Tn.the context of:the. Arrangt ment, the assefs, opefitions, .
'habllmes afd. obhganons hat: ‘comprise the going business’ of Biomira would become the assets,
.operations,. Iiabilities and obhgatlons :of Oncothyreon, which should quahfy Oncothyreon as.a
*edifect transfer” within the- ‘méaning of this. définition.
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"of oxporatio thik d:stmct: hasing
anﬂlysm in pnor no—actlon Iettcrs See Shire, INCLand NGbors Th t:onaie for allowiﬂgth&
q,;‘ Poitn S-3eindinis the-samhe since the.Afrangemen rﬁy providea a dhangg in'the:
) %un”sﬂlcﬂon .ofi mcorporatlon wﬂh na's ‘b§tanﬁ" 1:chan ; erat

ehglble to.use Form 8- 3 "The’ Staﬂ' hns i)eT:mufed such reliafice on; General Instrucuons A, 7
‘where the issuer satisfied all of the; Teqmremcntsbut ‘had:changed:ifs: cqunt(y of in¢orporatioi:
See Sfure TNCL Bookham Technology plc"(avaﬂab e:S¢f 'gmber 22, 2004) {“Boakham”),

domesﬁc»holdmg company formatlcms_and 5 o_rporatlonkmerg ers. See Roper Indmmes T
(avallable July'19; 2007). (“Roper’) InterD:gztal Communications: Carporanan:(ava_dable

June 25,.2007). (“InterDig:ta!’ ) ABX Air, Inc. (available-Juiie"13,2007) (“4BX™) ~:L‘quttab!e
‘Resaurces, Iric. (available Apiil 25, 200° eqmabl‘ s Accordmg]y, WE; respectﬁﬂly-:cquest;
that- the Staff concurthat” Oncothyreon e enutled to.take:into. accoum Bmm:ra 5 4cts: and statusi
Prior to: thé-completion of the Arrarigemént: m“deternumng'whether Oncothyreon 15 chgibls 1o
use:Form §:3.

"For the.reasons stated above, Oficothiieon should be' entl tlcd to, take intd.agcouit:
Blomlra '$.acts‘and:statius: priorito the. completlon of the Ax:rangement in determmmg
Oncothyreon “meets the requirements for use.of Form $337 48 siich: phrage:s used-in the' General
Trisirpétions of Form S-4. See,  Friedmar, lelmgs Ramisey Group, Inc., FBR Asset Investinenf
Corporation, Farest Merger Corpomtmﬂ (avadable March 2§, 2003): (collcctwely “FBR”)
ConacaPhillips (available Augist 23, 2002) (“CoriocoPhillips™); tnd Ndbors.

ccccc

reports. of Blomlra m'dcterrmmngfwhether it w:ll be deemed to have met the reqmrements of
General liistructioii A -of Form'S-8.- We tiote; as-discussed above, the StAff has or numerous
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L2 Pack)

qccasions. permitied, aholdmg :ogmpany-tg file. fegistration-statefiients o 'Fot S-8:0t post-
effective amendinents s Forit S-4ifollowitip:asuccassion: transaction toregister:shares tohe-
issired;pursuantito:assumed: employee bensfit:orsiodk. plans., See; DukeiRhergyCarporation;
Duke Energy:Holding Corp., Gineray: G'q i vailabile March-50,2006) (collectively:sDukét);
Bdo]c}mm‘ TNGL; FER:-aid- Ganac:oBhllbps

‘Based onthe forggoing,we, rgspsctﬁ;lly egiiestithe ST COnCHT Wlth our'opifiion’ that
Ongothyreon §hould beent to: tHKE Tt ARCOUnt Biotirats Antsranid. Status touse each:of the:
fonms:

€. Availability of Riile 144

We: reques_t?ﬁw.Staff confitmthat Biomiirals prior. actmmemnd ihe:most:recentireport.or
statément: pubhshed' . ' pﬁor to: the,Arrangemam and, ;1’ verageweekly feported:
- - B - - ._). i - i - .r..__:,‘!-,. fi,_ et N T R -1

A

pubhc mformahon requiremerits.of Riile ,144(&](“1)‘under the: Secuntlbs Act‘}md the l_mutauon on
the amountsof: Biomira comiiionishares thatfmay_be “sold:pursuant to Rule 144(9,) ofithe
Securities Act.,

_ ‘Rule 144 under.the Securmes Actprovides $afé-hatbor exemptionsfron the reglstrat:on
requifenients’ of the Securitiés: Act:forthis sale of “restncted” securitieszand the:sale: of securitigs.
byor? for the'account of “affiliates? ofan- issuer,’ provzded certain, ctmdmons get. forth in the milés
are satisfied. Rule: 144(0) ugider. the/Secuntxes Act réuites that currentepubhc mfo:mahon e
available:with: respect toyaniissuer. atthe time;of.a transfer of securities urqu;mt to such rile.
Moreover; Rule 144(¢)(1).imder the Seclirities Act’ tequires; that the- iss ; 3
secunnes registered;pufsuantto. Sectian. 12:0f the. Exchange. Act ‘have:been, subject to the
reporung .rcqulremenfs of:Section 13 ofithe Exchange Act for ape riod-of atdedst'90 Uays:
preceding the-sale of sécuriticsiand) havc_ fited all the: reports reqmredfio ‘be:filed thereunder-for:
the 12;months precedmg such: :saleor? (b) have securities: rchstcred pursuant “fo the Sedurities Act,
have been' subject to: the: Teporting requiréfientsiof Section 15(d) ‘of thie Exchange Act fora
period ofiat-1&ast:90. daysummedmlbly prccedmg e sale of securities and have.filed:all the.
reportsrequired to be filed/thereunder.for the 12:months: preceding-such sale:

We hereby: rcquest theiStaff confirm our- opm:on, for-purpgses:of Rule 144 under the
Securities: Act; Oncothyrqo ' may i mclude thie:piof réporting; hustory of Biomiira mrdetermmmg
whetlier it: “has‘complied with.the’ publm ‘information requirements-of Ruic 144(0)(1) underithe:
Secuntles Act and that Blomlra § pubhc]y avaxlable mformatlon and ﬁnancnal mfon'natlon to
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C‘aom &mﬁaﬂy‘@vaﬂahlezt\ugust;z 003):
Fehruary 2$; 2003) ("Crorwin Covk? )it Ge

- ; atemen Eé fesuit'of the Al-tmxgemﬁnt but mzi)fnote ln thf;;r
nExE; ﬁhngh»ﬂiaf‘@mathyreon i5-the;sucoessor issuer-fo ‘Biomirg,

1 ‘».tquz thetcundcm‘equire the! Schcdulc 13D 16 ,i;e anmnaed ptot

‘éhanges m‘bwnersmp eour-atd.requite the’ ‘Schediile 13G fo be- amended wlthln 45~ days aﬁer
.the cnd of: cag:h calendar year. Immedmtely followmg the Artmlgemcnt Oncothyreon

AB 2 qiutablg Hecla Aether Mama, TNCL Johnson Ampw—Pzit.s-burg, Weatherford
Crown: Gork; dnd Nabors:

Oncothyrcon delivered written notification-of the; fomgomg-requlremem to such
applicable:pefsans:who Have filed, s of the complenon date of the- An'angcment Schedules13D:
or 136 ortaithose. persons;authorized to receive notices and cornmunications on their béhalf,

Based Qu lhe forcgomg, 11 is our opmucm that amended Schedules 13D or 13G should not




Wﬂscn Sotisini Goodrieh & Resaci

nmm-.:.ammau EORBALATION

warranis:of Oncolhiyreon-in-excliangs ofBiowiia?s'cotirion shiarés; preferente shares:and
WAt A (HE. Aftanigsnient.

E. Section 4(3) Prospectus Delivery Regiiiremert dnd Riilé174(b):

: ‘We téquestithe Staff onfiriii thati a,ccbrdqnc&w:th Rule: 1?4@ under: th_e Securities

_ At Oneothyreonswill be: ideemedl.an :Actreporting campany.and: deal&%:.ﬁﬂ
OHQOm;creorr’s comumensstock:need: HOL MBI mﬁl‘thé,,p?dﬂsptx:ﬁ& déliveryreduirgnmients of
Seatign (3751 the:Seciitities Act afid: Ru]e 174 theteundsr with Tespect 10:0ngothyrean:afierihe
Artaxfgaméht )

L] ovnQes thét iy ﬁzﬁspacms ﬁéeﬂ‘bé delivered™
: | ' aeff'-thc

acknowled' - that-Rule 174:does not at’fect-;the prospectus dghvery rcqmremf:n le
rthe prospectus-delivery. requiremeritsofia broker ot:dealer utiderRule 15c2:8
of the Exchange Act.

Based, upon-the forf;.gomg, we: respﬁctfully rcquest the Stalffo Concur-with:oliropinion
that Oncothyreon will be: “c’leemed afExchiarige A Act repcimng cofipaty’ -and:dealersof
Oncothyreon s oommon‘stoek‘wlll ‘be:able:fo: re}y on Rule 174(b)’ with resp@ct tq prospecn;s
dehvery requ:remcnts

V.  Coticlision

-Onsbehalf of; Oncothyreon Biomira-and:the merger subsidiaries; wei "csp setully request
thé conicurtence ofthie S{aTT i our concluswn :for gachof the reqiiestsset: forthiin:this letter; In.
reachmg our conc!us:ons and expressmg our oplmons set forth nbovc, we, have refied:in: part,

esito the'Staff to: ‘such
requests m reference lo tmnSacnons that were substanha]ly smular to the Arrangcment,
mcludmg the requests.for no-action letfers/and or interpretive opitions-cited ferein. Ifyou
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‘-"i._,jéaqedm (206)1883-2579 OF
e t‘ram OUrOWN,, wgwould

(Decemba 3 1§Si}},.se\f¢n. dltltanal mptes DI ;ﬁiﬁ:lettg,'ar_ lget
mcenptnf this: lederand itsieiiclosives by daif'stampxﬁgthe sed: rece:pbmpyaud mtunung

it tﬁe stantped;self- ‘addressed envelope: ditached hereto.

Sirerély yours;
WISORSENSDTGOODRICH & ROSATL PG
Enel.

cer  Robert:L. Kitkman, M.D.
‘Onicothiyieoti Tiic.-and Biomiira Inc.

‘Officerof Chief Counsel
Division of Carpordtion Finance:
‘Sécurities and: :Exchange: Commission,

] effrey P. Riedler,, Assigtant Director
Bivig givof Cafparation Financé —AD1
Seeurities and: Exchange Commission

Patrick. Schultheis, Eq.

Robért E Kornegay, Esq.

Drew Markham, Esq.

Effie Tashav; Esq.
Wilson:Sonsini-Goodrich. & Rosati, FG
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