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RESPONSE OF THE OFFICE OF INIEKNA 1L CORPORATE FINM\Tf‘F‘pﬁi [~ 20K
DIVISION OF CORPORATION_FINANCE Received SEC
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Oncothyreon Inc. and Bidmira Inc.

Incoming letter dated January 28, 2008

Based on the facts presented, the Division's views are as follows Lapnaumu terms have
_the same meanings defined in your letter.

RE:

.B.1l.a and B.1.b of Form S-4;
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The reporting history of Biomira under the Exchange Act may be taken into

account to determine whether Oncothyreon is eligible to use Form S-3 or Form S- -
8 under the Securities Act, and to determine whether Oncothyreon may furnish.
information in a Form- S-4 under the Securities Act in the manner permitted for a
company that is eligibie to use Form S-3, as contemplated by General Instructions

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 reglstratlog ROCESSEB
statements on the applicable domestic form;

FEB13 7008
Oncothyreon’s Exchange Act reporting history may be taken into account when n_~THOMSON
determining Biomira's compliance with the current public information F]NANCIAE,

tequirements of Rule 144(c)(1) under the Securities Act;

Average weekly reported trading volume in Oncothyreon common stock during

_the time periods specified by Rule 144(e)(1) may be taken into account in

determining the limitations on the amount of securities that may be sold pursuant
to Rule 144(e);

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 Rufe 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




. UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DIVISION OF -
CORPORATION FINANCE

Susan Min _
Wilson, Sonsini, Goodrich & Rosati
701 Fifth Avenue, Suite 5100
Seattle, WA 98104-7036
January 31, 2008

- Re: Oncothyreon Inc. and Biomira, Inc.

Dear Ms. Min:
In regard to 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 Internatiocnal
Corporate Finance
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Mzil Stop 3628

Re: br[cothyredn inc. and Biomira Inc,
Succession:Related Issues

E@éﬁl‘;‘Mt-.ﬁDt.idek:*

pr&deuessor~m mtcrest corporauon, ermra [nc a Canadlan corporatlbn (, Biviniri” (now
Biomiira: Edmonco) o request theiadvice: ofithe, staff of the Division: of: C_orporatlon Finange. (thé
“Staff"} of the: Secuntlcs and Exchangc Comitiission.(the “Comniission”) ¥ w1th eSpectto'a
fumber: of succegsion-related isstes under the Securities-Act of 19332 as’ amended gthe
“Securilies-Acf?):and-the Securities Exchange Act of:1934, as amended (the, “EtchangeAct’)
arising.out.of the corporate, rcorgamzatlon/rmgranon of Biomira-from Canédda:to the United.
States pursuant o a-plan.of arrangement {(the. “Arrangemenr”) 'On December: 10,.2007; the
Arfarigemerit was.completed and the resulting corporatlon Oncothyreon has thc Samé.or
substanﬁally the same.dssets.and liabilities.of onxmra, butithe corporate- domlclle is:in:the State
of Delawarc.

CARIPAABTPALIBIKAZAOE5615_5.D0C

AUSTIN.  NEWVORK  TALOALTQ  SANDIECO  SAN FRANCISCO  SEATILE  SIANGUAL  WASHINGTON. b5




ini Goodrich 0]

Paonss:ov.u. coRpbilaTion

U S Secunhﬁ and.Exchiange Coipmission
Divis ,pn of (;orpomhog yFintice

Page l

L Batkeround

-Oncothyreon/Biomira is a clinical-stage’ b:opbarﬁmeeuheai company focused primarily
onithedeveldpmeiit aid dommitiercialization of therageuﬁn producis forthe irgatientiof caticer:
‘Bismilfawas. incorporated under-the.Canada Busingss; ‘Cmpﬂfaﬁons Act: {(“CB: :
HCArpoLaon dated Aligiist 23, 19854

As of thefiscal yoar: ended’ Decsmber 3, 19% ’B; i
.reporting under the: mul_n«J_,f isdictign: e SySten ; {
33:6902: (]unea’ll 1991): ‘Biomira-was.a forelgn iprivated 1ssuq andgr Riile: 3b~4 me Was:
:exempt fromythe: Cemmlssxon s proxy rulcs and E; ge’Act ‘Seetivn 16 repoftmg and’short:
Swingprofit recaptué-provisions; purseant fo Rule:3a _'.i(b)

Until December 10,,2007 ‘Biomira’s- Commen & :
TorontaStoek Exchaﬂgé (tha“TSE" ’) ‘anid the' NASDAQ .Glubal Markct (Thc "N ASD A Q”) ’ Aﬁer

reglstratmn stateriént on Forrn S- 4 (Flle No. 333 145995) under the Secuntles At The
Reg:stratlon Statementgcontams the preliminary proxy: statement/prospectUS of Oncothyrcon (the

“Proxy-Statémerit/ Prospectis’): Oncothyreon‘f’ led-preseff Amendment'No, 1to the
Registration Statemerit.on September 27, 2007 and preefféctive Amgudmienit] No.26n
Ogtabert 29, 2007, copies. Sf.which aré: enclosed for: your ‘cafivenience. The Commission:
declared the tegistration. stitement effective-on‘October 31,2007, ‘Oncothyreon filed:a post-
effectlve amendment:to:the: Eorm:S-4 ot Novémber: 2007 Sehich the Comm15310n detlared
effective on the same’ day The Anangement-reqmred the: approval ofthe shareholdersiof-
Biomira and the Alberta Court of Queen’s. Bench. OnDecembér4;2007 atithe shareholder s
special meeting-the Afrangément was approved: by flie $harehSidets:and'on December 5, 2007;
the Albert-Court.of Qucen‘s Bench-issued a final order -approving the Arrangemeént, The
Arrangement becanie effeotivéion Decernber 10,2007; -pursuant {o: the. applicable; regulatory
requirements-and the:terms and conditions of’ ‘the Arrangemenl -@neothyreon | filed a:Form 8-K:
under Items 2.01, 8:01 and:9:01 to reflect the'effectiveniess.ofithe Arrangement on December 12,
2007.
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ermra cur:rently has fhe: follomng,mglstrauomgtalementa (the "'Rggictra!mn
Statements”) effective iindef the-Secanties Act:

1. Forin:s- 8 (Rile:N6: 333: 146966): (relatmg tothe:amended andirestated sharg:0ption,
plan), tﬁied,Octoher §6,2007-and apqst»eﬂ'ecuve_am idimentfiled Dedenibér IO 2(}0?*

2. Form S-8 (FileNo; 333-146964) (relatinig to'the amenidsil and: rfmafed :csmted share
initplany, Kled October 28,2007;

35'-,Form S 8 (FII&NO 0-1945 l)frelaﬂng to:the; $§00k-®Pt“3}1 Plais:withioptionsio
ke g &); filed June ‘SO~:1997=;;and

statement for commog and pr@fepﬁq shgu‘cs debt secun

“$100 000 000 dunng a.25: monthfperlhd remains. effectwe)_,,-ﬁlnd Sc:ptcmﬁe; A5, 25‘36 andl
Septcmberﬁﬁ 2006..

1. TheArtsngemsiit:

A:  Purpose

The business- ‘purpose of: the Anangement igto.allow Biomird to-ayail its¢lf of Delaware:
corporate;ldw. Delaware is a récy grizéd; 1eader m adopting and. 1mplementmg comprbhenslve
flexiblé:corporate laws responsive.tothe: legal and business needs of. corporationsiorganized.
under its laws, The Delaware Geheral: Corpozat:on Law. (the “DGCL”) 18 an énabhzig ‘statite.that:
iy frequently revised and updated to:accommaodate: changmg ‘bysiness: nef:ds Delayarf; courts

: have develqped conmderablc cxpt;mse m d;ahpg Wlth corporate legal 19sues and produced a.

thwelatwe cIanty and: predictabxl:ty in many arcas of Delaware. corporate law-;,,
added atlvantages to Bromira by allowing'its: board:of directorsiand; management o make
corporate.decisions and take:corpordte-actions with great assurance-as to‘the validjty and
-consequénces-of those: decisions and.actions.

raising the company 5 proﬁle in theU S ﬁnaucml ‘markets withithe geals ofi mcrcasmg the
-visibitlity: of the product: pipeline-among’ the UJ.S. institutional investors and providing-accessfo-d
larger pool .of investment capital: Maregver, managednient believes:that’ relocatmg 16-the United
States will provide. -greater: opportumty o attract and retain key personnel. ‘Sincethe. complehon

C:ANrPortbRPALIB2AKAZMO85615_5.DOC
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B. § re and Constituént: Corporatians.

Gnéo??'grré‘on e (‘Eﬂncmhyreahﬂ)

G)nmth TN (formariy Bmxmra Corporatlon) waswmgg 'ratedinkihe S’tate 6f DélaWare

on:Septembet 7;

f@hco’thyrm vas‘ho mgmﬁcant assats orbagxtahzatlon and. haﬁml Gngageﬂ lﬂeany > 01’

'=prieran ‘otherth; o 3 i, (he Arfatigement aiid ralared
Actios: e fare: cﬁpxtalﬁof G)ncothyreﬁn«ls as follows: (ﬁ) 00.,000:000 sharés:

-?ﬁf‘;.:émmau stoick; $0:0001 parvalue;per share: (b) 10,000,000 shsres oEpfeferrad stock; $0.0001
parVallig per's ‘Shate; and () 12:500 shifes of Class UA pre}‘éﬁed stock;no:par value,

4442636 Candda-Ine: (“Biomira Caneo”)

Bionaira:Canco-is 2 CGBCA corporation:and-the: solefsha;ehqlder of Biomira Sub-1! (see
below). Tt-wasiformed 6n Septefnber10; 2007 for the purpose: “of ef’fchng thie first: stcps ofithe-
_Affanigenient: Biomira Canco*currently has no:business-or:assels; other than:thé.shares.of
‘Bigmira.Sub-1, and has/10Q;comnion sharés outstanding, 4l 6fwhmh afe-held by. Biomifs
Resedrch: c;,-_.@n-:afﬁliate"oi’

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

Bigmiira'Sub-1 isa:CBEGA, corporation, and 3 whollyvéwncd subsxd:ary of Biomira‘Ganco;
It was«fformed B6h Septembbr 10, 2007 forithe purpose:of: effectmg the firstistep.ofthe:
-.Arrangcment. ;Biomijra:Sub-1 currently hasfig biisiriess’or as3ets 4nd his 10Q cotfinion shisfes
-oltstandifig; all of which aré/ owned:by- ‘Biotira-Canco:

4442652 Canada Inc..(“Biomira:Sub=2")

Biomiira Sub-2'isa’ CBCA corporation and a wholly—owned sub&dmry of Oncothyreom
It was-foriried-on Scptember 10, 2067 for:the purpose. of: effectlng the:second. step.ofy thc
,Anangemqnt -Biomira Sub:2, cmrently has no busingss; of dssets-and has:bne:common: sharc
siitstanding; which 'is owned:by: Onicothiyreon:

C:iNePartbNPALIB2KA2W085615_5.DOC
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4460636 Canaila-nc: (*Blomira Subs3")

Biomira: Sifb-3i8 2 Bitish: Columhia iihii iited. habllny”cafnpauy and-a wholly—owned
stitisidiary:of Oncathyreon buxenibourg S.air., which is 2 whlly: _
'Gngothyteon_ ;Onoeth}freun‘Ltrxcmho‘urg S.ar1-\Was formed 61D A0

53 il shiory "aﬂer"the Arcangemcmt, amalgamate with: Bmmhra Amalco-{see:Ste
:.te Form' Biomira L1 Thewmnccpf‘gf“merger 1065 ngt.exis T
‘Unitéd States, bt “amatgamahbn“ Feflectsthe inost: comparable form

.zlj'lie:ﬁs-lrowmgﬁbseﬁbaefmctans* 'acﬁbnalé?stgpamsociétédinﬁihihcf&mf \rrangerént:

yoa
il

& Step2: ‘mrmra am:xlgamated mthBrénnrafSub 1 resuitmg inia: ca‘m;)any we' calied
“Bivinira’Edmonco”™ wi :shéi oo
Biomira:Canco sha {01 their Biojr ‘
ainalgaintited with Biotita.Sub-2,, ,resulting ina cornpany we callad Blonura Amalco!
withi{hecommon and; ‘preference. shareliolders.of Biomira Canco recivirig shiares 6f

Oncathyreo:n

@ Sten:3: Immedzately after thi: Arrangemenrwas wffectetl. and’ pursyant:to:an overall plan
of’ reorganization adopted by ihe;Board.of, Direcfors of Biomird, Biomird Amaleo" wdl be
~amalgamated with Bloxmra Sub-3 whichwill.continue as.an unlimited -hhblhty’company
called Biomira ULC. The final, struc;ture has:Bjomira Edmonco. being:a: whol!y—uwrwd
subsidiaty'of Biowird ULC, Biomifa UL being a, Wholly»ownea subsuilary of’
‘Oncothyreon;Luxembourg, arland @ncothyreon LuxembonrgSa.rl. bemg ik wholly-

~ owned subsidiary-of: Oncothyreon

._Smcc the. coripletion; of thé: Aﬂmgemcnt theholde:rs 6f Biomitisecutitiesiare the
holdéss of: Oncothyreon securities: The: Arrangemen idid not:resyltin any: ichange:inthe
economnijc or-béneficial ownership interests of Bioriira’s Shareholders.. The. Arfangement.also
did-noEesult.in-any: changc inthe: busmcs$ management ﬁscal ear; assets, liabilities, or-the
economic interest of Biomiia’s sharehglders; Afteritic Ai it thedisectors of
Gncothyreon aré thesanme directors of Biofita., All employee benefit plans «oEBiomira-were
‘continued by-@Oncothyreon; and.each: epuon QI rgsmmed gharc unit: issued pursuant 1o the:plans
were-autamatically convertéd into #n; thlon ot fight to. purchase $sHarés. oﬁGncomyreon ‘tofnmon
stock, upan the same terms-and subject to thesame canditions, as-set forth in,such. plans,

C:\WNrPxtbNPALIB2KA2MA85615_5:D0C
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d:price per share were ddjusted| hasﬁi i the: Exchishg: ratio;
b thé Tmiplettientation:of tie. Arrangzzment Ahe:former

: - ncothyreon common, stock; il every six con‘imo__.shares
:thcy ‘heldin: Bi,' TR O ORI hE Afrdhgmient, Ono()thyrm

15:0n® Fhichalfof Biorita:to: tmmmsib itsreporting-obiligations: underthé Bxehings Act:

| _Due.\twthcﬂdlfferenr;cs bgtween """fCBCA 41d-DGCL, 38! well‘ Ay dlfferéhcas between

convemenc'e-
G féanaﬁ'ihniéqm[}lihncggriﬂéiﬁiﬁ@&.CBCA

Thc folI"ong dIScussmn"famvt 5 the reqmrcments of? the CBCA andiBibmira’s

.......

aﬁo‘f;-mgemem -

Subsecuon\192(3) of the:CBCA prowdcs that @ corporatlon may apply to a coun for an
order:approvingan, ATANEETH
to-the Albeita: Conit: of- Queen ‘B

‘ bctober 29, 2007

Subs‘ectlon=-192(4) hof =the CBCA spemﬁﬂs that m cmmectlon wuh an apphcatmn under

special meeung ef thet shareholdem of onxmra in co:mecnon with the ﬁurangcmcnt and the
apphcable ‘dissent: nghts was granted by -Chitef Justice Wachowu:h onOgtiber 29; 2007.

In -comnection With the. spécial jmceting of- shareholders Section.I35 “of the :CBCA
Tequires that: the hotice of'the time and the place-of the meefing: shall be sentwithin ihe
prescn'bed pc;nod to: e;zch shamholde_r enntled to vote at the mcetmg, and’ to: each dlreclor drih the

other than the sole preferred shareho!der io whom. such notice was; malled on NOVembcr 8, 2007
Subsection 137(2) of the:GBCA- réqiiités that'a corporation that solicits pioxiés shall set.out the

CANrPorlbREALIB2KAMO85615:5.DOC
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crhﬁoatc-‘of ‘a;rangcmsnt A ﬁn’al order apprcmng i

ed.on D 54 by’ Chief*Justice Wachowich 'of the. Albeita

Gourt of QLreEn 's Berich. Arucle' £ fanangemcnt were filed-with the Director:on: Deceniber 10,
2007 and a certificate-oFarrangement-was lssued By thié Director on thé saine date]

‘Subséction 192(8)- of the CBCA.- provxdes that an arrangement becomes' effective on tha
date shown: ‘in. the certificate df; -arrangement:  The- ‘Affangemént “betameé: -effective on
Decémben10, 2007 Ahe-daté of the certificate Gfarrangement.

I ReliefReguested

'On hehalf of anothyreon -and Biomira, werespectfully. request your confirfiation that

s Staff wi -0 t.the Sécurnties. Adtot: Exchm&c Actif. @ﬁcothyrcon Blomlra,
and'the Arrangement subsidtaries take the:actions or: proceed as;set:forth'below or-that the: Staff
conours with théfollowifig: coficlusions; €ah o f which i3 miote-fully.¢ drscussed*un&er thé headin g
“Discussion” below, ‘

Al A_L_vgi'lahilityiof_ .R'u‘le 4'14.;

‘We requestithe S1aff confirm-that Oncothyrcon be considered a:successorissuerof
Biomira for purposes,of Rule414.under the Securities Act and may: file post:effective:
amendinentsiio Biomira’s; chmtranon Statements filéd uiider the Secuiities Act to-permit
Oncothyreo 6. continue: the offermgs reglstcrcd*ﬂlercby

CANiParibl P ALIBNKADMOB5615_5.0GC
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B Availability of Certain:Securities Act Forms

We reques the Staﬁ' conﬁrm our abihty to: mclude Ihe pnor actlwtles’ reponmg
.r‘ - Tl T - = nlls\

g tradmg volumes. i thie: §

1y be taken:tg btermlmngwhéﬁlcrﬂncothyreon has comphed .
-pubhc information: srequirementsofiRule: )44(::)(1) under-the.Securitiés Act:and ﬂ] it
the amounts GFBiotine comfifrion shiares tHatinay b sold pursuarit to Rule 144{é) ol th
Securities AGL.-

D.. Schedules 13D and. 13G‘

‘We rgqilcstithe Staffeonfirm thatipersoils- who-hiave. filed statements under: Schedule 13D
oi13G: reportmg ov&mersiup ‘interests in Biomira:securities are: not neqmred ta-file‘ahy-additional
aramended statem fornis as a'résult of theArangeiment:but:may notelin theiznext: ﬁlmgs
that:Onicothyreoii 15 the successor issuer to"Biotnira.

E. ‘gééi6'!'1:'4(3):3-???051)‘8’6&18 'Dél'ivery,Requiremen't. and Rule 1 74( b)

‘We: req stithe Staffconfirm:that iniagegrdance withiRule. 174(b) undér the Secunnes
ct;.Oneatt 1b¢.deeimed an Exchangc Act: reportmg company:and dcalcrs of
Oncothyrepn S :COmman: stock:uee,d not, comply with the prospectus: delwery reqilirements; of
Séctiofi 4(3)-of the: Becuntlcs Act and Rale 174 thereunder with respect.ta: Oncothyrcon -after-the
AJmngemcnt

IvV. Discassion

A.  Aviildbility of Rule.414

We rcspectfuﬂy request-dhat:the:Staff confirm ‘it will not:recommend. enforcement-action
if Oncothyreon makes use of Bioiriirasieffective registration stafements orthe: Staff ¢oncars with

C:ANPorthNPA LIBZKA2Y085615_5:D0C
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us; Sccunucs and Exrhange Comm;ssmn
“Divisi Fi:

‘Rt 414 prewdes fhat

if any issuer; excepta: a:foreipn idsuer ckeripled by Rule:3412-3; incoipo
fmmgrxjgovcrmnt dsrrcgls't:rcd ngdcr
mccrporaied “under the laws SEanother:State or-fo

£

a hmnedxatcly PriOR, to: the,sut:ce.ssmn the successor:issuer had no:assets-or. Jisbilifies:atherdliay
‘norinalassets:or Jiabllities;

‘b.  Theimiccession’was effécted: by: a erger ot Siniilar sugckssion; ;pursuant;to; slatuto;ypmm{ (H T g
this‘tstrns-of the, 6rganit instnimieits urideér: vi’hlch;the SucsEssot nsSu:.r(acquucd alliaf: Ihna.sscts gd;
-asdaiEdall-of S liabilitiesand obligatigs: ‘of the’ piédedes§or issiEry -

proxies were, sohcltcd;pursumt 1o ‘Section &4(a) of. thc Securjties Exchangc iActafl
Sectidn 20(a).of the Investmcanompany Act ,}240 or mfpnmuon wa;..,_fumrghgg mzsc;gnty
‘holders: pursuantto Section [4(c). aofthe! Secuntgcs«Exchange Ack: ﬂf 1934; and

&. “The siiccession: Wag' appmvcd by, securityholders ofithe; prcdeqasor nssucr afa n@ctmg jbx which;
f1934ar.

. The succéssor issier his filéd a0 afenidmcnt tothe ) regmtrauon statemeiit 60 the’ preﬂece’ssor {8t
€xpressly adapting such statements-as its oWn reglstranoﬂ.slatenmm forall:purposes of the: At
and the Seturitics Exchangé.Actof 1934 and-Seiting forth'any- ddditiorial, information 1 ncccssary Ao:
ireflect any inaterial’ changcs,madc i’ connéction with-or. rcsulung frofii the:micCassion, or-
necessaryito keep the fegistriation statéiment froiit bemg mlsleadmg i1i‘aily. materjal- fcspect, dnd.
‘stich aniétidiment-has become effective.

As. prowded in-the. Background Biomiri has the: following; ieffective: reglstraimn
stafements:under Form 88 and Form F210; which: ‘Tegisterhe Company 5 various:optionsiplans
aﬁd ‘estricted share units, dnd a4 universal shglf foi $100,000,000. 'We: beligve that hc
apphcatlcm .of'Rule 414 is appjopnatc in.our situation.for a nuniberofireasons. The:interests:of
sharehiolders:of foreign pnvale issuérs'would be-servéd by peérmitting stich iSsuérs to-becormie
domestic reglstrants with the-attendant:benefits of the reporting and-disclosure obll%atiom
:applicable 1o such registrants, without ifiposing an uhnecessarily.high biirder on.$uch i issiers: ‘In
ithe:absence of the requested relief; Oncothyrcon would:incur’substantial: eXpense-and buirden:iiy
ﬁhng and updating-new registration-statements; with no apparent ‘benefit.to be.derived by the
secunty ‘holdérsifrom such’ filiigs; Moreover, a stiict’ mtcrpretat:on of the Rule could da.nipen
the.willingness of,forclgn private issuers to consider: rearganizations- that. would resultiti-a
‘dom, ;ktlc’répomng ent:ty ‘Oricothyreoii filed a Form S-4 that provided disclosure that wotild
‘have:been included in Oncothyreon’s anhual report-on:Form 10-K. .In addition; Oncothyrcon
will file-a.currént repon on Form 8-K containing all the financial information to date, which

CANRAbIPALIB2AKA2MO85615_5.00C
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would include the. ﬁnanmal 5t tgments;fot Perigdsg-uride; ?Rule=3705(b) “aiid: Ruilé 2-09-0f, _
Reégldtion S:-X. As'#f Feigh ptivate: 1s§uer undnc_%_rM.IDS‘ B Bnom]ra dui. not f !c aFom; L()~K, and,

158 19 W (18 €0
‘mnendtnents t:its. e’xlstmg reglstfatxbirsiatcmants ‘pursuzntito Rule 414 S_e_(_z, Sk:ra
TPharmaceuncais G‘roug PLC and’ Shrre.BLC (avcula'bléﬂovhmber 17 2&05) {coliecﬁﬁély

Interpretatlons July 1997 ‘Editi '—-undcr SectlonB' Secuntlcs Act Rulcs, Telephonc
‘Interpretation No. 72, the;Siaff; permlltcd relianceoh:Rule 414(0') whie:: & CoMpany Wasnot:
subject to Séction 14" of the: -Exchange Act but:a ‘proxy.or information statement was sprepared. and
‘voles were solicited substantlzﬂly 1in aceqrdance wuh-,Scctmn 149f the Excliange AGE. The S Staff”
has- adopted a:Similar staiidard in’ cbnmpuon wnlh-_ ! -gﬁ's and otherdistiibutions m\rolvmg
non-U:S. issuers. See Jndusrrz_;tbrvaknmgs AB Kinnevik (avaifable May:23; 1997); andThe
National. Grid; Hoidmg ple (available' November 28;'1995)::

Oncothyredi ompligd with subsection (a) ‘Begalise. lrmncdlately prior tothe
Ammgcmem1 Oncol.hyreon had no’ assets orﬁhabihtxes other than nommal dssels: and llablht:es if
succeeded as the parent company and allof Btom:ra s assels. and llabllmes are: urxder
Oncothyreon. Although Biothira is ot subject to, Section 14(a) ofthe Exchange TAGL
Oncothyreon will substanually cemply awith subsection (¢) of Ruled14-because Oncuthyreon
received Biomira’s shareholder. approval at a specidl meetmg for-whichi Oncothytéon soﬁc' ed
proxies in accordance With Sectior-14(a).of the Exchange Act: Oncothyrebn will COmply with
-subsection (d) because SUijGt 1o the, grant of relief: requested hereby, anothyreon ii‘n,grtakes 1o

file post-effective ameiidmeitsito Bioiras’ Registration Statements: for all puiposesiof the:

CANPortb P ALIB2\K A24085615 -5.D0C




- Wilsoii Soiisini Geodeich &-Rosati

PROVESSIONAL CORMERATION

vs. Scmmncs and'Exchange Commissipn -
‘Division, ot‘ (;quorahon Fmancc

] am;a.tyr29, 2008; -

‘Pagc 11}

Sﬁcuntiqs Act-and Exchangc Apf, Sneh gost—eﬁecﬁve ame. ridrignts will étiforth anyadditioial.
it i ) S : :om'.bemgimnsicadmg in:any-material
reSpec‘;g antt Gncothy;raon will tak sugh ~acﬁons;a&\w1ll b,e req fse such:amendients 45
‘become:€ ff ctive, 'I‘herefare- 1& ; g Afrariger four requirements: mlclcr

tially:request:that; the Staffconciir with gor ‘opifiion;
“13__3"?5:’”(6}3 Bt forth ¥ urposwq u

_d):

Aé,t are met: b)f Oncothyreen as:a: succ&ssor:eg:st:‘ant/xssuer

“Thie-Foim:S+3 reportmg requgremen”ts G dc§1 gned,,among -other thmgs, tosensure:that
1nfarmat10n cuncemmg theii ISSUBI' hasbeemavmla’blc for a peuocl of umc.sufﬁcnent to cnablc

ithy of: thq successor at
the time: oftsuccessmn,was substaxmal] the sameé;as; ihqse of thg predecessor or-(b):all
predécessors et the-conditionsat the:timetfsuccassion-and.the registrant'cantinues to.do'so,
since the suceession.

RuIe 405-of Regulation € under tthecumles Act deﬁnes d'*‘successor” to fiiean a
‘company’ thaihas: ducctly acqmred Sher asscts campnsmg a gomg sbusiness, whether by mErger,
consolidation, purchase, of other'direct trans Oncothyreon should be:deemed a siiccessor
‘registranit/issuer.of Biotmira, within the- meanmg of “successor™ as'such fermis defined by.
Rul¢ 405 under: thes Secuntlcs Act. In tha conthl of: tht:Arrangcment,,the assefs, operations,
hablhtJeS and obligatidy 0n i ess 6 Biamira-would Become the assets,
.operatians,. habllmes and obhgatlons‘of Oncothyrcon, which should' quahfy Oncothyreon as.a
“direct transfer” within the meaning’ of this.défirition.
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ozgamzatxon 10a. holdmg compmysu'uptu;eandﬂts junsdlctron}of mcorporathn frbm_ 3
thp Umtod Siates, b thc state of Delaware Although Oncothyredn changed ifs ctiuntry of
*hasinot affected:the

) _pmsﬂncﬁon ofmmrporatmn wﬁhm su’batanﬁa! cbange in s 1SSHer~§, ST alo]
vihbiassetsaitd hab:hues, ori.a: consohdatbd bams of |

has aﬁgm ired: ;ﬂl ‘the;; assets' : um ‘Bl A:
basiyandsucceeded: to: all belamzra s busmess and opcranons 'I’he;refore, Q’n othyreon
.8 ’ \1,"

Stﬁnw:i)riOr toithe effecu Ve ﬁme offhc Arrmgcment in: detcrmmmg whethcr E}ncofh
us¢Forin S-3. “TheStaffhagy 'enmtted stich/reliance on General Irmtmctxons

ey

: wﬂierc theissuer satisHedsall:of the; requirements’ ‘buthad; changed its:cquniry of incorpara
@ Shii:e;-,f:- ZWCI';; Bbqk&am,ﬂ’éclgrib'logj} IcTﬁV%iilﬁHl‘e‘:S' ; "22, 2004) (“Baakham

:.’dﬁéothyreon be en

imor to the: nomp!cnon of the Anangcmentam -detenmmng whethcr Oncothyreon S ES chgible,;é
nseForm §:3.

Oncothyfeon “mccts the: reqmremcnts for use of Form S 37 48 slich phrasc 15 used in the General
Instructmns of Form S-4: See, Friedinan, lelmgs «Ranisgy Group, Inc., EBR dsset dnvestinent
Corpomtmn, Forest: Merger Cprpamt:o}z (avallablc March 25, 2003 ) (collecﬂvely “FBR”)
CanocoPhillips (aviilable Adgist23, 2002) (“ConocoPhiIhps") and Neabors..

Slmlla:ly, Oncothyreon-should be entitled to rely on the;prioractivities.and Exchange Act:

reports of Riomira m'detenmmng,whet}mr it will'be deemed'to have:met the réquiréments.of
General Tiistiuctiofi A of Forii'5-8.. We: ticte, as discussed above; the Staff has on numerous
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1J:8, Securities;antd Exchange Commission
Divisipn,0 quporatipn’lfmance

Qeeasions. pqmuttgd 2 holdmg company.to file. registration: statéhfentsqn FOifii’S-8.68post-
effective amendiientstd Forn S-4; followmg ABucodssion’tratisatiion:to; registershares tobe
issted:pustiarititoassumed:employee benefitor siock plans., See; DukeiBhersy:Corporatic
Dukg-EnergyHolding Corp., Cirigry’ Gorp, (available:Mardh 30,:2006) ('coiléclwel;‘é “Il'uke”’)t
Bookhani;: TNGLs FBR;and: Conoeo Phlips.

‘Based on'the. foregoing, we, cgspectﬁ;llyrpqngst the Staff coRcHr With purgpifion't that
Qiicothiyiedn shoyld be-entitled g aké ifto aesonnt Biomira's actsrand status towse each:of the:
forms:

B il
.....

We féqiiestthe Staff confitm that Bisnirdls: ‘pHr: activitiessandthe: moskrecentireportor

Avaitibiliey

of Riile. 144

statementpubhshed’ by Biomira priorto-the Arrangemenft and the averag - eported:
trading vohiings:in:Biomifa’s Comifion:§1otk-duriiy ths: tinig s periods §pes ] 144(@)( §)
indy beitakeri inte-accaunt: mdetenmmng whiether. Orreothyreon has: comphedmth;-' e cnmm

public: information:requirements; of Rule’ 144(cIQ) under the: Sﬂoun fl
thelam ol 'ts_pf ‘Biomira.comtionishiares that: may; ‘besold: purstiant to ‘Rule 14: (
Securities:Act.,

Rile: 144 upder-the Sccurmes Act:provides afé harbor.excm]jtlons Afrom the. réglstratlon
reqmrements of the:Securities: Act for the sale.of “restricted” securii s'and thc sale'of securities.
by or:for the/acconnt of: “affiliates™ of an issuer, provxdcd certain lions $€ oxth in thé rules
are.sdlisfied. Rule:144(c) urider the: Secnnnes At Téquires. thatcurent: publt information.be
aviilable: with-respect to:anvissuer akthe time:of-a transfer.of secunﬁes .pursuantito such riile:
Moreqver; Rule 144(c)(1)-under.the Securitics Actrequires:that thi iés&‘érf-ctﬂ;qr (aYhave
seourities registered:pufsuant to:Section 12:0f the, Exchange At have:been:subject-to.th
repomngrcqmrcmwis-ofSecnon 13 of:the Exchan BeAot fof.a Fiod of at.16ast90; days
preceding the saléof secunitissiand have:filed ail the TEPOFtS reqmred;io bc.ﬁled thereunder:for:
thie 12imonths precedmg such:sale-or: (b) have securities; reglstcred pursuant-fo the:Sécurities Adt,
liave been SUb_]eCl to:the: Teporting requirernents:af Section I5(dyof the: Exchange Act fora’
perioad ofiat 1east90. daysummedlately prcccdmg the'sale ofisecurities and:have. filed:all the.
Arcporterequued to.be filed thereunder for the 12 ‘monthis precedingisuch sale.

We. hereby request ‘the,Staff: confirm our-opinion, for purpqses ‘of Rule:144 under the-
Seécuritics: Act, Oncothyreon mayinclude the priot- réporting:history of Biotiiira mfdeterrmmng
whether if has*‘complted with:the: publlc informatfon requm*:mcnts of Rule' 144(0)(1) underihe:
Securities Act, and that Biomifa’s pliblicly-available information. and ﬁnanclal mformatlon L]
the exteit itiis :eqmred will sausfy the obhgattons with respectito Oncothyreon as set forth in
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s S.mm and ’Excha,nge Caovmnission,

. :aﬁkafeshlt éﬂhe A&Ta:rtgemant but: My nofe qn thcu:
fiexe; Tingsiha G}ncbthyreon i the: sgcoessor issuer-to Biomifa,

E'Sectien JS(d) 1) of: the ExchaqgeeAct and the ule I,Bd-t fhéft;lmder requu:e thata pcrson

.the cnd of-each: calendar year. Immedlate]y followmg the Arran gement, Ont:othyrfﬁon
reptesented thefsmnacompany ania: C(msohdated bams s dld Blom1m1mmed1ately pnor to the

, T eSta.{f Has: agreed:-mths.ﬁns posrtaon in a: numbcr ofno- act;on Ieiters. See,
ABX: Equitable; Hecla; Aether;:Matria; TNCL;Johnson, Anpco-Pittsburg; Wedtherford;
Crawir Cork: and Nabors.

Orlcothyrcon delivered written notification of the: faregomg requlremcm to such
applicable persohs:who have-filed-a5 of the complctlon date of the Arrangcment Scheditles<13Dr
or 13G or.toithose persons-authorized:to receivenotices and communications on‘their behalf,

.Based.on the forégoing, it is guropinign:t thatamended Schedules 13Dior 136G shouId not
nredao: be filéd:asa result of; the'issudhce: oF the commaon stock, preferred stock and
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warrantsof Oncothy:eomm exchange of Biomiira’ s'conjinon shafés, prefcrence shares and
WAL i the Asratipgient.

E. s’-‘:'ec"fi‘bnffd‘f?;)‘ile"hospee“tusibelwegx; :Rég"'ﬁ‘ifaiﬁén'tfaﬁﬂ Riilé:1 74(B)

. Wé Tequestthe Saff cOPLr: tbat Jp;a,ccordancewnth Rule’ 174(!1) amder:the Securitips
ALt anoﬂlyt‘éoh'vﬁﬂ.be deemed an, Exchange:Act reporting company.and dealers-of.

' &math;aeon’smmmonmtock neell: uot‘cgmpty mfh“thé,ﬁrpspectus delivery requirémmeits: of
Sectan4(37of thie:Securtics Act arid: Rule 174 theteunder with respeck 10 Oncothyrpon after the

Artirgemet.:

th COIY has, on: a cqnso'hdatad basis,; §ubstantiajiy the-sérﬁé a§séts llahlhtles, |
] ajconsolidatqd basis; lmmedmtely before thc

Er§.01! thc pt’“ospectus delwery rcqulrements of ] brokcr of desler under Rule 1502h8
of the Exchange Act,

Based, upon. the fom:gomg, we: respcctﬁ.llly rcquest‘the Staff'to concur-with Gur-opinion
that: Oncot.hyreon will;be! c;eemed an: Exchange Actreps j cotripany’ and'dealersiof
Oncoﬂlyreon sicommor/stock-will'be:able:fo: rely on Riile 1-74(b) with respectto prospectus
delivery requirements.

V.  Coticlission

-On:behalf of: Onoothyreon Biomira-and:the merger. subsidiaries, wc‘rcspcctfully requesi
the concurterive ofthe Sfaff i our caniclusion:for éach™of the. Teqiests 5et forthvin this letter: In.
reachmg our contlusionisiand. eXpressing our opinions set forth: above, we have relied:in-part:
upon. requcsts Afor no-agtion; lettcrs and/or intérpretivé opinions; afd résponseso;the: Staff to such
requests, in.refetence to tiansactions thit were substant:ally similaf to.the Arrangement,
including the requests. for no-action leffers/and or interpretive opinions-cited ferein. If you
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U S.Septmtms and Bxchangc Commidssion
Qms_xpn 'rpomtmn I:‘lganr.ﬁ
008

reqmj:e any’ ad%lmonal*mformatmn. please contact:th ”%n?ie:rs: giied:at: (206) 883-2579:0F

b4y At (650):320-4533. ‘If Jéur coticliisions differ- fromi-our: oW, wewould’
a;ipmcxate tif; youiwould coritact one: of us. pnor Ao malcmgqany writlen:16Sponses 10:this letter so
that we maybe glvemthquppo;mmty to: clanfy QUE VIEWS,

ttqparc ,encloscﬁ Pleas "’éi‘ ]cnqu!edge thie

o2 Raris

ts/ _ g.the@closed rei:elptscanyand ratummg
addressed envelppe, atta,chedhemtq,

iEiite the stanped, self-

Sincgrély yours,
WILSORSONSINIGOODRICH & ROSATIPC

‘Susaii L. Miri
Encl.

cer  Robert:L. Kitkman, M,D.
-Oncothyreon fiic.: and ‘Biomiira Ine.

‘Officesof Chief:Counsel
Division of Goiporation Finance.
‘Securities.and: Exchange. Commission.

P. Riedler, Assistatit Difector
ati-of Corporatmn Finance — AD1
Securities and Exchange. Commission

,Jeﬂ'r

Patrickd. Schultheis, Esq.

Robert E: Komegay, Esq.

‘Drew Markham, Esq.

Effic Tashav, Esq:
Wilson:Sonsini-Goodrich & Rosati, PC
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