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Based on the facts presented, the Division's views are as 10110ws, Capiuanccu 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 S-4 under the Securities Act in the manner permitted fora
company that 1s eligtble to use Form S-3, as contemplated by General Instructions
B.l.a and B.1.b of Form S-4;

o 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;

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

determining Biomira's compliance with the current public information

requirements of Rule 144(c)(1) under the Securities Act; FEB 13 2008
* Average weekly reported trading volume in Oncothyreon common stock durin FINCI)\E%?A%

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.

Y




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. D.C. 20548

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 WMs. Min:

In regard to your letter of january 39, 2008 our response
thereto is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or

summarize the facts set forth in your letter.

Sincerely,

T 2L
Paul M. Dudek
Chief

Office of International
Corporate Finance
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Securities; Act of 1933

403
Hules144, 174 and 414
Fo_ um;S-S 84 -and’S-8

Securities! Exchm:ge Act, of 1934
Scctmn lﬁ(d)
thedt;les 131) and 13G

Taiuary29; 5008

Via Ovemitgh t Wailiqné’ Facsumle

US. Securities;and Exchiafige Commigsioh
100.F Street-NE-
Washmgton DC 20549

Attcntmn Paul M: Dudek; Esq.
Ghlef @ff ice: of Intematlonal Corporate Finance

Ma'ﬂ' -Stop Jo28

Re: bn‘cothyreon Inc. and Biomira Inc.
Succession:Related Issues

Desi'Mr. Dudek:

‘We write.on behaif;of Oncothyreon Inc.,.a Delaware -corporation: (‘Oncothyreon”).dnd its
predecessor-in-intérest: ‘eorporation, Biomira: Inc a Canadian' cotporation: (“metra” i (now
Biomira: :Edmonce), to requesi the: advice of the staff.of the ‘Division of: Corporanon Finance (the
“Slaj]’ ") ofithe Securities and Exchange Comuhission (the “Canimission”) with: [Tespect-toa
tiuthber of succession-related issues under the Securities Act of 1933 as:amended: (the
“Securities Act” 3-and the:Securities Exchange Act of.1934, as-amended (the, “ExchangeAct”
ansmg out of the corporate reorgamzatlon/nngranon of Biomira-from Canada to the United
States:pursuant to a plan.of arrangement-{the. “Arrangement”) 'On December: 10,2007, the
Arfangement was compléted and the résalting: corpioration, Oricothyreon,;has: thie Same or
substantlal]y the same-assets.and liabilifies of Biomira; butithe corporate: domicile:is.in-ihe State
of Delaware,
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L  Backeround.

- Oncothyreon/Biomira.ig a clinical-stage bxopharmax:euncal ‘company. focused: pnmanly
onthe develapmeiit and commeicialization of therapeutic,praducts forthe. fredtimentof caticer.
‘Biomitaiwas.incorporated, under. the Canada Businiess’ Corporahons Act ¢ ‘CBCA") by articles;of
incarporation. dated Atgust: 23,1985

o

dictiopal disclosure: system ("MJDS") as'described in-Release No..
te-issuer unider. Riile: 3b-4: B;omn‘a Was:

3 1991): - jomira was.a: fore:gn priva
a'exempt fmm‘the Comrmssmn s proxy Tules and Ex¢hiagge: ‘Act:Section 16- reportmg :and’short:

swing profit recaptulé:provisions; pursuant o Rule:3al 2»3(b)

Asof thed' scal’ year: :ended, December 31,.1996,  Bigniira, a Canadian i iSsuer; <had Geen

Until:December 10,:2007, Biomira’s common’ $hires; no; par. value; were. tradingron: the
Toronto Stock Exchiangé: (the"TSE’T) ‘and the! NASDA' ;G]obal ‘Market® (the 'WASDAQ ): -,Aﬁer
December. 10, 200? E)ncot.hyreon’\s ‘COMmmon stock,\$0 0001 par valiie, wag trading o the :
-and the NASDAQ. Oncothyreon had a total niackst: capltahzabon of appmxxmately $88 500 000

on December: 12, 2007

Asa fore1g11 pnvate 1ssuer Biomira was not:subject to' ‘Regulations 14A and 14C:
However; on September 12, 2007, :Oncothyreon. (prev:ously filed asiBionira: Corporauon) filed a,
registration statemént or Forin S-4 (Fxle No. 333-145995) under the Securities Act. Thé

"Registration Statement‘contams the- prel:mmary :proxy statément/prospectus of Oncothyreon (the
“Proxy Statément/Prospectis’™: Oncethyreon filed: pre-effectwe Amendment No. 1 to the
Registration Statemerit on: September 27, 2007 and. pre-effechve Arendment No..2 6n

Octobef 29, 2007, copies ofwhich are enclosed foi your convenience. The Commission
declared the reglstratmn statement effective-on:Qctober 31, 2007, ‘Oncothyreor filed:a'post-
effective.amendmeni;tosthe Fonmn:S-4-on'November 7,:2007,. whlch thé Commission declared
effective on the.$ame’ day The‘Arrangement»reqmred the: approval of the shareholdersiof
Biomira and the Alberta Court of Queen’s. Bench: OnDecembeér 4, 2007°at the shareholder §
special meeting:the Afrangement was approved. by the sharehioldets -and:on December 5, 2007,
the Albert-Courtiof Queen‘s Bench issued a final order-approving the Arrangement. The
Arrangement becanie effectivéon December 10, 2007;, _pursuanit to-the applicable regulatory
requirements-and the.terms and conditions of* the Arrangemem Oncothyreon | filed a Form 8-K:
under Items;2.01, 8.01 and 9,01'to reflect-the effectiveness ofithe. Airangement on December 12,
2007.

CANrPortblPALIB2KA2W085615_5.DOC
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Bimmra currently has.the: followmg registration statementsi(the’ “Registratzon
Statentents”) effective inder the-Secunities’ Act:

1::Foim: 'S-8 (File:No: 333+ 146966) (relatmg to:the amended and;restated share: - option,
-p]an) iled October 26,2007.and a: post-effectlve arnendmentﬁled Degénmibér !0 200‘.7

2: Forin.S-8 (File'No. 333- 146964) (relatmg to,the amended and: restated rcstncted share
nit:plan); filed Octobér 26, ,2007;,

A

. 3:.Form S- 8 (Eile'No: 0=19451)(félating to-the §tock Option’] Plans wﬁh optlons ‘to
purchiase:common: shares DfBlomlra.____ £:); filed Turie 30; 1 7,and

4. Form F:i0-and Amendment No. .J: (File:Nb..333- 137342): (umvcrsal he Té,
statement for common and. preférred:sharés, debt secuntles and WATTANS: ofiIpitk i
f$100 000 000 ‘during-a:25:month;period:remains effective), filed. Scptember 15, 2006 and:
zSeptcmber?.G 2006,

1L lhé‘=Aﬁan'eeméﬁtt;

The'business. ‘purpose of: the Arrangement is.to allow Biomira,to- avall itself of Detaware:
..corpnrate law. Delaware isa recogmzed Téader in adopting and. 1mplementmg compr‘ehenswe
flexible: corporate laws responsive.to'the- fegal and business needs of. ‘corporations’Organized,
under its laws; The Delaware Genéral Corporation Law. (the “DGC, ”) i8 ane enablmg statute that:
is ﬁ-equently revised and updated to-accommodate: changmg business. needs Delaware ¢ourts
‘have developed conmd_j,_ -expértise in déaling with, ‘cotpotate. legal l’ssues and produceda
__substannal body oficase’ law construing Delaware; «corporate laws,, w1th multlple cases; concerning’
areas thatino.Canadian court,has considered., The. abundance of case. law i Délaware” “Efhances
thezelative:clarity and predictability.in many-areasiof Delaware ‘corporate law, which:could'offér
added advantages to Biomira by allowing:ts board .of directors'and: ‘managementto make
corporate decisions and take:corporate actions with great assurance as to‘the validity and
consequences of those decisions and.actions.

Management believes-that the Arrangement will increase long-term sharéholder value by
raising the company’s ‘profile in the U.S. financiil markets with-the goals of'i ncreasing: the
visibility-of the product. plpelme -among-the {J.S. institutional investors and providing access to-a
larger pool of investment capital. Moreover, managemient believes that'relocating to: the United
States-will provide greater opportunity to attract and retain key personnel. Since the completion

CANrPortb AP ALIB2KAZVO085615_5.00C
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0k and:Oficothyreoniis now
cludes the: proxy niles,

'I.'he_jf:authonzec'l_. hire: capltal’ c:f ‘éHGOthyreo 513
. $0:0001: par-value; -per-share;:(b) 10,000,00
ire; and’(€) 12:500'shares. of Glass UA pref'ened;stock 0 par value.

_'transactlons“
‘of commion stoi
-parvalie her

¥442636 Caviadda Ic; (*Biomira Canco”)

Biomira:Canco:is a CBCA:corporation.and thie:sole shirgha lder: 6f Biomira Sub-1 (see
below), Ttwas:formed on Septefnber 10; 2007 for the purposeio effecting’ thie first: steps.of: the
Arrangemem ‘Biomira Canco*currcntly has no-business-or assets; other- than: :the: shares of
“Biomira Sub-=1, and hasil1 0Q cominon’sharés outstanding,:all of which areheld by. Biomnita

Research Inc.,:an-affiliateof" Biomira.
‘4442644 Canada Inc. (*'Biomira Sub-1")

‘Biomira'Sub-1is:a:CBEA corporation and a wholly—owned subsmlary of Biomira:Ganco,
It-wiisformed on September 10, 2007 forithe purpose-ofeffecting the first; wtep-ofthe:
-An'angemcnt ‘Biomira Sub-1 currently hasfio busiriess:or:a8sets.dtid hs -100.cominion shares
outstanding, ail of which are’owied.by- Biotnira Canco.

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

Biomiira-Sub-2 is 2. CBCA corporation and a wholIy-owned submdla.ry of Oncothyreon
It was.formed on Septcmbcr 10, 2007 for:the purpose. of. cffectmg ihe;second. step ofthe
Arrangement .Biomira Sub-2, .currently has no business of assefs. and has one:commion share
outstanding; which is owried by Oncothiyreon:

CANrPortbPALIB2UCAZV085615_5.DOC
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4460626 Canada-Inc: {"Biomira Sub:3").

Biontira: Siib-3'i§ ‘a: British Columbla unlmnted liability: company and-a wholly-owned
—submdlary of Oncothyreon Luxembqurg S:aird., -which is a whnlly-owned subsidiary: of
-Oncoﬂlyrcon Oncothyreon’ Luxcmbourg -S.ar; I Was: formed on-Deécenber 4 :2007. Biomira'
Subs3 wﬂl ‘shcrt]y aﬁer the. ArrangEment, amalgamate with:Biomira: Amaico- (see: Step 2.bélow)
: UL oncepi-of “mergér” does not. eXist under Canadiani | law as i the.
Umted Statés, bt “amalgantdtion" s reﬂects he'iriost coniparable farmof business.combinations.

iI-‘l'ie.fb’l'rdwi'n_g-.fd"eacrib&sitﬁe 'ti‘anseicfﬂ':»na'lLf'st'ep_s:-'assgcia't'cdfwifh;_ihg:s}&rmngeméntﬁ;

® §reg gl BlomlraLCancouncorporated Bmmlra Sub-1 asits wholly:gwnéd: subsidiary.and:
Oncothyréoh: incorporated; Bloxmra Sub <2 asiits. wholly—owned Canad;ansubs:dlary

¢ Stepil: ‘Blonura axnalgamated mth Bibmira-Sub-1, resultmgfm a‘campany we called
“Biomira’Hdmonco with:the, Bmmlra common: -and- preference shéreholders receiving
Biomira, .Cancp shares in éXchange:for theu*Bmmura shares: Bic nnrafCa.nco
ama]gamated with BiSrhifa Sib-2; xeSultmg in-a.company-we called “Bibmira Amalco”
with:the:common and’ pmfercnce shareholders of Biomita Canéo récéivirig-shiares of
Oncothyreon:.

‘. Step 3 Immedlately after- the: Arrangement was: effected and'pursuantito.an overall plan
of reorganization adopted by the:Board of Directors of Bioinird, Biomira Amaleo will be:
:amalgamatcd with Blormra Sub-3 whlch will.confinue-as-an-unlimited. hablhty company
called'Biomira ULE. Fhe final structure has-Biomira Edmonco being-a-whglly-owned
subsidiary-of Biotnira UEC, Biorira: VYLCbeing & wholly-owned subs:dnary of
0ncothyreon Luxcmbourg ‘S.ax'land: @ncothyreon Luxembourg :S:a.rl. being:a: wholly-
owned subsidiary-of. Oncothyreon

;Smcc the cormipletion.of the: Arrangemcnt ‘the holders'6f Biomiraisecurities:are’the
holders of Oticothyreon:securities. The: Arrangement :did not result-in. any:change in the
economic or-beneficial ownership interests ‘of Biomira’s sharéholders. The. Arrangement also
did-not-result-in-any- change'in! rthe: busmess, management fiscal:year, asséts, liabilities, or the
economic interest of Biomira's sharehidlders; Aftérthe Arrahgément; the ditectors of
Oncothyreon até the same: directors of Biotmira, All employee benefit. plans :of Biomira were
continued by @ncothyreon, and each: opnon ‘0r- rcstncted share unit issued pursugiit to the.plans
were automatically converted into 4n.option of, rlg'ht to. purchase shares.of Oncothyreon common

stock, upon the same terms and stibject to-thessame conditions, as set forth in such. plans,

CANrPortb\PALIB2KA2\085615_5:00OC
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- provxded that thenumber-of shares:and: 'pncc per ! share werc ad)usted based on: the exchange ratio;

‘they: held(m _

1S oti‘behalf: , tennmate its: repomng obhgat:ons under: the Exchange Act.

Dueitoithe differences between theé CBCA and PGCL, 38 well as; dlffcrences between

Biomiira’s:chart laws tfcfore d':aﬂer the Arrangement, the Arrangementeffected some
changgs'in:

CBCA and DGGL.‘have been: summanzcd m the Fonn S-4 hiich. has Beshincluded.for: your
convemenc“e

C. ;—.(_i‘_‘_:_a_naifiim%ﬁom:ili"ance-zun'déf;th’e CBCA

The-followi ;’g\,dxscussxon ;Srowdw ‘thie: Jequirements ofithe:CBCGA and:Biomira’s

coriplianee:to:éach ofithe:sections:in order to:effectuate the Arrangement.

Section'192.0f the CBCA sefs.out the definition of “arrangeieént”™ and the procedur&to
be followed, in cohmestion: w:th cﬁ‘ectmg aplan of arrangement.

Subseotxon 192(3) of the:CBCA. prowdes that a. corpomnon :may apply ¢ to-a court: for an
order;approving-an arrafigenienit. proposed by: thie: corpotation. Bigniira.made such an apphcatlon
1o the Albeita Couit of: Queen’s Bench:on October 29, 2007.

:Subsection. 192(4) .of thesCBCA specifies that in. connection with -an appllcatxon under
Section: 192 ofithe.CBGA; the Souft riiay make any initeriim-or firial order it thinks; fit mcludmg,
an ordér: requn‘mg»a corporatxon fo: call, hold and conduct,a meeting of hilders of securitiés;in
such:manmer-as'the:court-directs, an-ordérpeftnitting a sharehioldér to: disserit-under Section: 190
of the:CBCA-anid-afi: ofder approving an‘arraigement as prOposed by the. corporatxon An interim
order of the;Atherta Court of Queen’s Bench settmg out, the parameters for the holding “of* the
special meeting of the- shareholders of -Biomiira in connection with the: Arrangemem and the
apphcable dissenf: nghts was granted by Chief Justice Wachowich:on'Octaber 29, 2007.

In -connéction’ With -the, Speclal ingeting: of shareholders; Section.135 ‘of the CBCA
requires that. the otice of the time and the place of the meeting shall be sent within_thé
prescribed period‘to-gach sharcholder-entitled to vote at the meeting; and to-€achdirector and the
auditor: of the corpora"on Such fiotice was-mailed on November7; 2007 to:all:required"persons
other‘ihan the:sole: preferred. shareholder to-whom such notice-was'mailed on November 8; 2007.
Subsection 137(2) of tie:CBCGA- iéquiites that a corporation that solicits proxies shall set.out the

CANrPortbAPALIBZKAMO08S61S 5:50C
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-proposal. to be put before the meeting if7a ianagemefit proxy circular.- Part-XILof the CBCA

and Nativhal Tastrameit 51-102: presmbé the'contents: of the: proxy.circular and the ‘nidnoerin
which:the: ProXy: circilar-is to:be: provxded to:thi¢:sharehiglders. The requited-proxy: citcular was
miailed on'Novenibg 752007 to all reqmrm petsons;other than the sole preferred shareholder, to
whom stich. proXy’ cnrcular was:mailed'on November-8, 2007

Subsectlen 192(5) of the CBCA ,reqmres an applmant for ‘any mtenm (OF ﬁnal order undcr

apphcable nGtices: were'-g-wen fo the’ ljl}ecfbr and tfxé Dlrector dechned 16 ‘appeaf

Subsectlon 192(6) of the CBCA provxde.'s thal;*after an: ordcr approvmg an arfangement

‘Subsection 192(8)-of the CBGA. prov1des that an arrangement’ becomes’ effective on the
date shown ‘in the certificate of anangemcnt The  Arfangemeént becamé -efféctive on
Decémber 10, 2007 -the-daté of the certlﬁcate ofdrrangément.

1118 Reliet?-Regu'esteg

On behalf of Oneothyreon-and. Biomira, we: respectfully.request your confirtation that
the:Staff-would not.object-under the Secuntles Adtor. Exchangc Actif: @ncothyreon onmlra.,
andthe Anangemcnt subsidiaries take the:actions er proceed as;set.forth-below: or’that the:Staff
concurs with the:-followifigrconiclusions; éach of Which is toté- fully dxscusscd indér the- headmg
“Discussion”™below.

A, Availability of Rule 414.

‘We:requestithe Staff confirit that Oricothyréon be considered a:successor issuerof
Biomiira-for, purposesiof Rule414 under the Securities Act and may: file post-effective
amendments to Biomira’s Registration'Statgments filéd under the Securities Act to-permit
Oncothyreon t6.contine the ‘offerings- rcglstered lhercby

CANIParthRPALIEZKAIM085615_5.00C
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B: T.&ggi:l:{bijiiy-gii?.ﬁeﬁaigf_?Sgcu-vifiesAct":Form,g'

met by Oncothyreon

C. Availability-of Rule 144:

We-tequestithe S@gﬁ‘ canﬁrm that Blomwa § pnor achvmes and'the: inost: rccentwepon ‘or

the. amounts of: Bmmlra'common sharcs rthait y;bé sold pursuant to Ruie 144(e)of the
Securities Act.-

D., SChedlll iﬁﬁ:‘and_ 13G

‘We request the Staff confirm that-peisoris who have filed statements under. Schiedule 13D
or-13G. reportmg ownershlp ‘interesfs in Biomira:securities:are.not required to- file‘any-additional
or.amended statements: or-foiris as a'résult.of thé-Afrarigement but:may notes i1 theit nexe: ﬁlmgs
that Oncothyréoii’is thesuccessor issuer to” Biomira.

E.  Section4(3) Prospectus Delivery Requirement and Ruile 174(h)

Wesrequestithe Staffconifirm' that insaccordance with:Rule-174(b). under thc Secuntzes
AL OncothyTeorwill be-deemiad an Exchange Act. reportmg company. and dcalers of.
Gncothyreon’s:common: stock need not, comply with the prospectus; dehvery reqiirements: of
Séction 4(3) of the* Secunnes Act and Ritle 174 thefeunder, with respect.to: Oncothyreon -affer-the

Arrangement
IV.  Discussion

A. Aviilability of Rule 414

We respectfully request:that the:Staff confirm it will not-recommend enforcement-action
if Oncothyreon makes use of Biomira s effective regisiration statements or'the-Staff concurs with

C:ANrPortbRPALIB2KAZMO085615_5.00C
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-our-interpretation.set-forth below: Aspromulgatéd undérRegulation-€C of the. Secunt:es Act,
Ritle 414 provides thit:

if any issuer,. excepta: foreign-issuer- cxeﬁlptedrb"Rulc 3al 2—3-5-‘ mco" porated.undér. the- laws. of any ‘Staté or’

fm’cigp govcmmem an_d

a. | Imnmdrately pnor to the succession’the successor-issuer had’ no.assets:or liabilities ather: thian
‘nominal‘assets-or Inabllmes .

; rwas effected: by'a merger or similar sictession: pursuant 0 ;Statutory; provisidng o or
thigterms of thié; [OTgARIc; ingtrimeits ndeéf whlch the:siicéessor ‘issuier: acquied alliof the'dssets gnd’
-aséumnpd all o the lisbilivesand obhganqns of the’ *prédecessor issiler; -

¢.. ‘The succession:was:appraved by, secunty holdem of thq prcdecessor issuer.af-a: meetmg for- which:;

1

proxies were.solicited: pursuatit-to. Section 4(a) of thc Securities. Exchangc Actaf 1934 or:
Section: 20@Y-of: 1he Investment Ccmpany Act of 1940 or mfnnnatmn Wwas: ﬁxrmshed m‘sccunty
‘holdets pursuant to Seclmn 14(;'.) of" the! Secuntxes Exchange Act: of. 1934 and

«d. Thé'succeéssor issiieT has filéd ah amefidiiént to-the regiStration statemeiit of thie: predecessor issiier”
‘€Xpressly adopting such statéménts ag'its own registrition’statemént forall pusposés of the: At
.and the'Securitiss: Exchiange. Act-of 1934 and' setting’ forth any additional, ihformaticn T niccessary to.
‘reflecia any matefial! changcs made-iff connéction with-6r resulung from the:suctession, or. )
‘n€cessary to keep.the-fegistration statement from bcmg isleading iri ‘aiiy material tcspcct, and
sich anietdrment-has bécome effective.

As: provxded in the. Background Bioinira lids the: fo]lowmgreffecuve reg:stranon
‘statements:under-Form $:8 and Form F210; which- reglster. the: Company § various:options: ‘plans '
-dndrestricted share'units, 'dnd A univeisal shelf for$100,000;000. We:beligve thaf:the
:apphcanon of Rule 414 is app;opnate in.our situation.for.a numiber of reasons. The:interests of
sharéholders of foreign pnvate issiiers would bé sérved by pérmitting such 1$suers to become
domestic registrants, with the aftendant:benefits of the reporting.and- disclosure: obhgatlons
‘applicable to-such registrants, without iniposing:an unnecessarily high burden on. such issuers. ‘In
the absence ofithe requested: rehef Oncothyreon would-incur substantial -expense-and burden: i
filing and-updating-new registration statements, with-no apparent benefit.to be.derived by ihe
!secunty holders:from such’ ﬁlmgs Moreover; a stiict interpfetation of the'Rule could dampen
the; wﬂlmgncss of; fore:gn pnvate issuers to consider: reorganizations that.would result:in-a
-domesti¢ réporting: entlty ‘Oricothyreon filed a Forin 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 current report on Form 8-K containing all the financial information to date, which
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would include: the ﬁnanclal statements fo:.,penods under?Rulex?:—OS(b):and Rulé2-02 of.
Regu}anon S- ‘ ‘t ff' le & Form 10-K and,

ibet 17 jZQOS) (collecu cly
“thre”) Ccm We;t M dia In :(i‘ anWext”) ‘Nortel ;
Corporation (avaﬂa'hle Apnl 2000) (1-Nortel") and‘Reuters, Holdings. PLC:and:Rexiers
Group:,PLC (available Febn 7, 1998) (collectively™ Reutérs™):

In:the Division'of Corporation Fmance Manual of Publicly Aviilable. Telcphonc
Interpretatlons July 199 Edition,; under Section B: Securities:Act'Rules; .Telcphonc !
J‘Interpretatlon No. 72,ithe Staff; penmtted relianicelon-Rule 414(c) whre'a coitipany, wasnot:
subject to Séction 14°of the'Exchangs Act but-aproxy or information statement-was: prepared and
‘votes. were solicited’ substantlally in accordance with Section 14-0f the: Exchangé; Act. The Staff
has: adopted assimnilar standard:in-conn "tlon wﬂh “ *spift- offs and other distributions :rivolv;zng
non-U:S . iSsuets: Se 5;Indusmforvaltmngs AB.Kinneyik (available May:23,.1997); and The
National:Grid’ Huldmg plc (avallahle November:28;:1995)..

Oncothyreon Somplied-with subsection (a) because inimnediately-prior to:the
Arrangement, Oncothyreon had no assets or'liabilities othét than’ nominal dssetsand liabilitics; if
any. In addition, subsecion’ (b) wi satisfied by way. of the. amalgamatmns because: Gncothyreon
succeeded as the parent.company and:all of Biomira’s assets and. liabilities are-under
‘Oncothyreon. Although Biomira is ot - Subject: to, Sectlon l4(a) ofthé Exchange?Acti
JOncothyreon will: substannally comply with subsection: (c) of Rule414’because Oncothyreon
-received Biomira’s shareholder. appmval at a special, meetmg for-which Oncothyreon Asoholted
proXiés in accordance’ with Section: 14(a) of the Exchange. Act. Oncothyreon will comp
-subsection. (d) because stibject.io the. .grant of relief: requested hereby, Oncothyreon akes 1o i
file post-effective amernidmetits:to'Biomiras’ Registration Statefménts:for:all’ purposes of the: '
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U S. Secuntu:s and: Exchange Commzsswn

¢gulat10n ¢ uwcre‘fulliy“saﬁﬁﬁé&

Based upon the foregomg, wearespectﬁx ly. rcqne,st that the Staﬁ“ coucur w1t!1 our oplmcn

ithe t:mc oﬁsuccesswn was substantxall rthe sgme asthase of: the predecessor oF (b) alI
;px‘fe'dt‘i{q_ SSO1g et therconditions-atthe timé-of succession-and the registrant continues to.do'so
:since the, SUccession..

=73

Rulc 405:of Regulation C under theSecuntles Act dcﬁn&s a5uccessor” fo.mean-a
‘company’ that has; dxrectly acqmred “the-assets: compnsmg a gomg :business, whether by merger,
consolidation, puichase, of other direct, transfer'” ncothyraon should be: deemed a SIICCessoF
‘registrant/issuer.of Biomira, within the- ‘meaningof “successor™ as such temris defined by
‘Rule 405-under the: Secuntles Act. In:the context of: tht:An:angemem thé assets, operations,

1 l:tles and obhgatlc&ns that comprlse the:going: ‘business of Biormira-would become the assets,
foperatmns hablhhes and oblxgatwns=of Oncothyreon, which:should quallfy Oncothyreon as a
“ditect fransfer’ within the meaning ‘of this. défmition. -
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: ,mcoxpomuom thls dtstmctlon has not affected tbe
analysmm pnor no-acnou letters, See Shzre ‘IN CL andNabors ’I’he ratwnale fcr allowmgthe

eded to all of mmlra'sfb‘usnness émd operatmns Therefore anothyreen
nsﬁed, _ 2, 3 g}_nd Stof General

(aVa:labIe July 19 2007) (“Rope‘r” ;InterD:gztaI C’bmmumcatzons Corporat;on (avaliable
June 25, 2007) (“InterDigttal’) ABX Air, Inc. (available Juti¢ 13,2007):(“4BX™"; Equitable
‘Resources, Ine. (available Apfil: 25, 2007) (“Eqmtabl ;s ACCOrdmgly, WE: respectﬁlliy -request.
that:the Staff concur that 'C)ncothyreon be entitled to.take:into-account Biomirals-dcts-and statis’
priorto the completion of the Afrafigement. in detenmmng whether Gncothyreon is ehgi‘ole fo:
use-Form 83.

~ "For'the, reasons stated.dtiovie, Oncothyeon shoiild be. entltled to. take into. account:
Biomira’s.acts’and-status: priorto: the. completion of the Anangemcnt in; detennmmg
Oncothyreon “megts the requirements for-use,of Form 823743 siich'phrage:is used-in the General
Instrugtions of Férm S-4- See, Friedman, Bdlmgs Ranisey Group, Inc.; FBR Asset Investment
Corpomtzou Fores: Merger Corporatzan (ava11ab1e March 25, 2003) (collecnve}y “FBR’)
ConocoPhillips (available Augiist 23, 2002) (*ConocoPhillips™); anid Nabors.

Sxm:larly, Oncothyreon should be entitled to rely on the prior activities:and Exchange Act:
reports:of Biomira Jin:determining whether it will'be. deethed to have met the réqiiréments of
General Tristructiofi. A 6f Form'S-8. We: Hote, as- discussed above, the Staff has on numerous
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occasions permitted a holding. company.to file reglstratxon -statefmerits-on ForiS-8:or post-
effective amendimerits't Form S-4; followmg aSucoéssion:transaétion:to registershares totbe:
issued-pursuantito:assumed employee: beneﬁt ‘or stock plans., See; DukeiFhergyCorporation,
Duke Energy Holding Corp., Ciriergy Gorp. (aviilibilé March-30,;2006) (colléctively:*Dirkel’);
Bookham; TNCL FBR -and-ConoeoPk lzps

‘Based onthe; foregoing, we, tespectfully-request: the Staff. concur With. our‘opinion that
Ongcothireon. shouId be: entltled totaké&ritosdcionnt Biomira’s actsvand. status touse each: of the:

forms:

C. Aiﬁﬁiﬁib’ili‘t’v- df’Riilé.lM‘

We reqiest: the:Staff conﬁrm thatBiomirals: pnﬁr activitiesrand:the:most.recent: report ar
statément: pubhshed by Biomii =pnor to-the An-angement and the: averagel-weekly reported
nadmg volumes in:Biomifa’s.Commen:stoek- durmg 1hg: timie. peqods speclﬁed in Rule 144(6)( 1)
maybetaken inte account in detetinini ;whether Oncothyreon has:complied with:the.current
public information- requirements;of Rule144(c)(1) under the:'Seciirities Act'and:the limitation-on
the amounts-of Biomira comrionishares that: may.be: sold: pursuant fo Rule 144(5) of the
Securities‘Act.,

‘Rule 144 under.the Securmes Act-provides $afé harbor exeniptions from the reglstratlon
requlrements ‘of the: Sccuntles Act for the sale.of “restricted” securities:and thessale of securities
by or:for the-account of “affiliates” of an issuer, prov:ded certain condmons set forth in the.rules
are satisfied. Rule 144(c) under thie: Secuntles Act requites that'current: pub!lc information be
available. with- Tespect to:an-issuer atthe time;ofa transfér of sccunties pnrsuant ‘to such rule.
Moreover, Rule 144{c)(1)-under the Secliritics Act'f requires that the issuer either (a)’ have
securities registered: pufsuaritto Section 17 of the. Exchange Act; have been. subject to.the
reporting requirements.of:Section; 13 of:the Exchange Act for a; per:od -ofat 1éast’'90 ddys:
precedmg the salé of's segurities: and-have: fited all the réports réquired.to'be: filed:thereunder for
the 12 months: precedmg such:sale'or’ (b) have securities; registcrcd pursuant-to the:Sécurities Act,
hiave been subject toithe:- Teporting ) requlrements of Séctipni IS(d) ‘of the' Exchange Act fora
period of‘at-least:90 days:;mmed:ately preceding the'sale of: securities and-have filed:all the
reports: required to be filed:thereunder. for the 12:monthis preceding such sale:

We hereby-request the:Staff confirm our- opxmon, for-purposes:of Rule 144 under the-
Securities Act, Oncothyreon ‘may mcludc‘ﬂle -ptior répotting history of Biomira in: detenmmng
whether-if-has ‘complied with the-public:information requirements.of Rule 144(c)(1) underthe
Securities Act, and that Biomifa’s ‘publicly:available mformatlon and ﬁnanc:al mformanon to
the extent it'is requn'ed will satisfy:the obligations with respectito Oncothyreon, as set forth in
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Rule 144((:) under.the Securities:Act.. 'We: ‘belieye:these Tequésts-are: appropnate smce
Oncothyreon, on a conigolidated basis, hasSubs ;antxa}ly thie sariie. asSetS, “businesses:and,
Operatxons as Biomira. prior to:the cemplenon of: ‘the Arrangement diisithe ¢ SUCCESSOrto
Biomira. ‘Biomirathas been. subject:to; and has; pgrtmg tequirements:of.
Sectlon:-l'S-‘ofthe Etchange Act for many yeam See ABX ‘HecIa Mmmg C'ampany {available
31,:2006):(* ealthicare, e (available:
. “i}larna ’), Rus 7 I_!« Cs‘orporatzbn Q\darch 18=~ 2004):(“Russell?); Adoiph .
Cbbi‘s Comfmhy @Wm]' te: August, 2003):(- do!ph”), FBR:Crown, Cork & Seal (available
February-25,; 2003) ("Crown Cork™); id € 2 ; ' '

D. Schediles 13D-and.13G’

‘We'req 'est,th& Staff cotifirm: that: persons: who’have filed sstatements under Schedule 13D
ot 13G:reportin wncrshxp interests: inBiomira sccutities willfiét'be required 19: file anx
dd ‘“nded statements of fonns a*s»a_:‘esult;of' the K:rrangement but: may: note:in their
neéxt: ﬁhngs that' Oncothyreon is-the:successor issuer-fo Biomira,

‘Section 13(d)(1) of-the Exchanige Atrand the'Rule: l3d-l thercunder I‘unlrﬁ that a person
who,acquirés more- than;ﬁvepercent of afi: cqulty secunty reglsteted pursuant'to Section 12 ofithé
ExchangeAct file a'statement on Schiedule 13D or 13G: Section; 13(d)(2).0f the ExchangeAct
and Rulé:134d- 2'thietennder.require:the’ Schcdule 13D to'be:amendéd: prompt]y ‘when material
changes mfownershxp ocour and require-the Schedule 13G to be amended within-45.days after
the end of each calendar year. Immiediately followmg thé-Arrangeitient,: Onbothyreon
represented the'same cotnpariy-on:a consolidated basis.as did Blomlr&lmmcdlate]y prior.to the
Arrangement. Conseguently, any person-who, § prior fo'the Ammgement has. ﬁied a
Schedulg 13D.6t 13Gor Biomira sharestshould not be. reqmred 10 file-a newsor amended
Schedule’13D:or13G;, provided that’ ‘they.state intheir next améndimient to'Schethile 13D of 13G
that Oncothyreon Is deemed the succcssor corporatlon to Bmm;ra for purposesiof ﬂlmgs under

ABX Equztable Hecla A_ether Mama, INCL Jolm.sor; Ampco.—P_z;t,sb_urg,.Weathe;fqrd
Crown. Cork: and Nabors.

Oncothyrcon dehvered wntten notlﬁcatlon of thc foregomg rcqu:rement to such

or 13G or tor those persons authonzed to.receive: nonces and commumcatlcms on’ 1henr behalf

‘Based.on the foregoing, it is our opirion that amended Schedules 13Dior 13G should not
be- re:qmred‘to be'filed as 4 result of the issuance of the common stack, prefened stock and
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warrants:of anothyrcon in-exchange of Bioniira’s cofiiofn shares,’ preference sharesand
warrants-ii the Arfangerie

. S?cfi@nfﬂ’@;l?;i?ospcciqs,yelivenyQ}ieg'ﬁii'é‘ihént‘fé'nd Riilé:174(b):

cordmce w:th Rule 174(b) under the Sccurmﬁs
ting: dde \

Prirsuant to-Section 4
Exchan 1Act mmm,d!'

completion of the:Arrang

reliance on Section: 4(3) in: thc; context of holdmg comp
_Duke Shire; Aether; FBR ConacoPhtlhps, afid Nabor:
opiniom:that‘deaters of; Oncothyreon & common stock:should be. e;icmpt' 6t
'delwery rcqmrmnents of Secnon 4(3) of: tht_: Secunt]es Act by redson: of Rule

as underwriters.or.the. prospect:us delivery: reqmrements ‘o broker of dealer undér 'Rule it 5{;2»8
of the: Exchange Act.

that Oncothyreon Wlll be de . > Act
Oncothyreon s cothimon ‘stock will-be:able:fo: rely on.Ruile 1 (b) w;th rv:spect*to prospectus
delivery requirements. .

V. Coticlusion

-On'behalf of: Oncothyreon, Biomira-and:the: merger subsidiaries, we'respéctfully request
the coricurrencé of the Staff iri our conclusion:for éach'of the requests set forthin:this letter. o
feaching our conclusions-and expressifig our opinions set forth-above, we have reliediin- part
upon requests for no-action létters and/or intérpretivé opinions, afid résponsesito:the: Staff'o such
requests, in réfefence to transactions that were substantially similaf to.the Arrangement
including the requests for no-action letfers/and or interpretive opinions cited Kerein. If you

‘CANrPorth WP ALIB2AKA 2085615, 5.DOC




Wll,son Sonst_

Goodrxch &. Rosau

l‘llnll-hhl()Nr\l -¢ ORROKAI 168

'S, Securities:and Ex¢hange Commiission
Dmslpn- Cﬂmpranon Fmant:e

require-any additionaliinformation, please contact: thighindersigred:at (206) 1883-2579.0¢
Robert F. Komegay at(650):320-4533. Ifyour Caticlisions differ from:our: ‘own,. wewould'
apprecidite: 1tf1f'you swould contact one.ofus nor*tomakmgany writtén-résporises 16;this letter. 50

that we may-be g1vemth3=0pportnn1ty to €ldnfy-Our Views;

We appreciatelyour-atiéntion tothis matter. In:accordance with Release No..33-6269
(December 5 1'980' seven:additional copiesiofithisiletter:aré.enclosed: Please,acknowledgc the
- $ieficlosures by daté-srampmg‘the ericlosed: reccxptcopy‘ and. returning

1tmthestamp , “addressed envelope attached’hereto,

Sincerély yours,

WIESORSONSINI GOODRICH & ROSATY, PE

Jslin

Encl.

ce:  Robert.L. Kirkman, M.D.
‘Oncottiyreon Tiic..dnd Biomira liic.

Ofﬁt:e o}' Ctﬁef C'ounscl

Securmw and Exchange Comm:ssmn

J effrey P. Riedler, Assistant Director
Division'of Corporation Finance — AD1
Securities and Exchange.Commission

Patrick®]. Schultheis, Esq.

Robert E. Kornegay, Esq.

Drew Markham, Esq

Effie Toshav; Esq:

Wilson:Sonsini Goodrich & Rosati, PC
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