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RESPONSE OF THE OFFICE OF INTERNATIONAL CORPORATE F[NANCEPZ—‘ )- 7 &K

e .

Based on the facts presented, the Division's views are as follows. Capitalized t¢riff@Hugton, DC 20549
.the same meanings defined in your letter.

RE: Oncothyreon Inc. and Biomira Inc.

Incoming letter dated January 28, 2008 JAN 312008

o 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 2 Form S-4 under the Securities Act in the manner permitted fora
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 PROCESSED
under the Securities Act by filing post-effective amendments to those registration
statements on the applicable domestic form; Fr3 13 2008
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» Oncothyreon’s Exchange Act reporting history may be taken into account when
determining Biomira's compliance with the current public information :
requirements of Rule 144(c)(1) under the Securities Act;

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

Sincerely,

Y

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 L : . ‘
January 31, 2008 |

Re: Oncothyreon Inc. and Biomira Inc.

Dear Ms. Min:

In regarq 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,

2 0

Paul M. Dudek

Chief
Office of International
Corporate Finance
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Via:OverniightMailand Facsimile

U8 Securities;and Exéhiahge Gominission
100F Street-NE:
W;ashmgton, B 20549

Alftention: Paul M. Diideki; g Sty

Chick - Gffice.of International: Corporate Finance
Dmswn of’ Corﬁoratxon Findnge

Mall Stup 3628

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

Dear’Mr. Dydek:

‘We write on behalfiof Oncothyreon Ing.,.a Delaware corporation-(Oricol f"
predecessor-insintérest: corporilﬁon, Bioiicd: Inc:, 2. C’aﬁaﬂzan ‘corporation: (“Bwrmr 1 );: (now
Blon:ura Rdimonco), to request-th :advice ofthe:staff of the’ Dmsron f. Co 'on, Finance: (the

‘Staff’"} ofithe. Secunnes and Excharige’Comtiission (the “G )W, , ¢
number of succession-related issues urider the Securities-Act.of 1933, as: amended the:
“Securities Acr?)-and the:Securities Exchange Act of.1934, as amcndcd (the “ExchdngeA),
anisifig.out of the corporate reorgatiization/migration of Bioinira from Candda-to the United:

-Stat&ﬁ ‘pursuant to.a plan.of arrangement {the: “Arranggment”) On December 10, 2007, the

A "_gcment was completed and the.resulting:cofporation _?Oﬁcothyreon, has thic Sanie. or
substanﬁally the same.assets.and liabilities: of Blormra, butithe corporata domicile:isin the State
of Delaware. .
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“CUnic eon/Bioniira.ds a ‘cllmcal~stage bnopharihaceunchl conxpmy::-f s.,ead ,nmanly
\ontbe develapment,and tofifiercialization of: therageutm products forthe tré fieanicer:
fawas. mcgrporated unﬂer thg;canada Buanéss@xpommns | Act(HC )

Untik: Debembcr 10,,2007 Biomirg’s commg_: Fshares;

“Toronito Stock B chafigs:(th& " FSEY4iid the' NASDA.QGlnbal Markm (thc ‘WASDAQ‘) Aﬁer-
Décemnber;10, 2007; Oncotliyreon’s common stock; $0:000] tradifig ot the TSE
and the' NASDAQ. @ncothyreon ‘had.a 16l niEKe ;‘oapl,_}a ‘;zéuon ofapprox;mabely 388,500:000
.of1 Dgcember 12; 2007

Asa foreign pnvatc :ssuer; Biomira-was not:subject to Regulations 14A and- 140
-However; on Septemher 12, 2007,A0ncothyrcﬁn (prcwously filed asBiomira: Co:poranon) filed a:
fegistration statérént ‘on Fonn S4 (F ile'No. 333: 145995) under the Securities Act. Thé
Registratlon Statemcnt,contauw the-preliminary proky statémeiit/progpectus- of Oncothyrcon (the
“Prmy Statement/Prospecms e 'anothyreon filed: pre—effectlve Amendment No, 110 ilie
Registration Statemerit:on‘Septembier27, 2007 and pre-efféc(ive Aniendrhent No.2.0n
Ogtobei 29,2007, ¢4 whiich are éiiglosed for your convenience. The Commission.
: tion statement effective.on/Ciefober 3L, 2007, *Oricothyreoii filed & post-
effécnve amendment; to ;the Eorm:S-4:on November: 7, 2007, wh:ch the Commnssmn declared
effective on the:samigday, The Arrangementmrequued the: approval of the shareholders: of
Biomira.and.the Alberta:Gourt-of Queen’s. .Bencli: Op'Diecembér 4; 2007 attlic shareholder $
special meeting:thé Afrangéiiient was approved by thie-sharehGldets'and on December 5, 2007,
the Albert-Courtiof. Quecn*s Bench issued a final order-approving the Arrangemcint. The
Arrangement | bccame effectivéion "-Decembcr 16,2007, ‘pursuarit (o' the. apphcable regulatory
requireinents- and;theiterms and ditions of' the Arrangemcnt Oncothyrcon fifed a:Foim &-K
under:ltems.2.01, 8:01 and 9:01:16 reflectthe: effectlvcness ofithe: Afrangement.on December 12,
2007.

CANrPorth\PA LIBZKAZ0BS615_S.00C.
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L. & ch;n%ies and: F—xchangy @omnﬂssm

iti;SE8. (Filk No: 333:146966): (relatmg tothe;amended andirestated share 0ption,
tober 26, 2007:and a,pqst-‘eﬁ'ecnvg amendment Afiled Degember IO 200? &

9 'r_mS—8 (Fxll;"; ‘ 9 333- 14696’4) (relating; tcﬂhs arneiidetl axid: r&stated rcsm.ctcd share

~19451)”(relgtmg 10:thé'Sio k‘@ptﬁ)ﬁ P};ms With ﬂptldns‘tb
filed Junie30 5.199 and:

'$100,000ﬂﬁ0ﬂmnga 35; mcmth peribd remaiits. effechve) .__ffi}ad Septmbe: ‘1;5;2;106 aids

Ay TheArrangeriéit:

A Purpose

The business ‘puipose: ofithe Arrangcment i5-t0.allow Biomirdfo: ayall itself of Délawate:
‘corporatelaw. Delaware isa L recogriized; Téader'in adopting and. 1mplcn‘1entm‘ 'comprbhensivc,
‘flexible’ carporate laws responsive: to:the: legal and: busmess needs; Df ‘carporatior ;?organ{zcd

under.its laws, The Délaware. Genéral Corporation Law. (the. “DGCL”) 1. &y enablmg statirte;that:
18" ﬁ'equﬂntly Tevised. andrupdatcd to:accommuodate: changmg bysingess:needs. De]aware €ourts
:havedgvzlq;wd conside blc expcrtlse in dcahng w:t,h conpo:ate legal xss" s dnd P

ficase! ple: qaaeszcgnccmlng
10 Canadian court has consmered The. ahundance of ¢ case Law‘ ini Deélav
ﬂx@rclatlveqlmty and: pmdlctablhty in many arcasmf Delawarc ‘cofporate law;.which:could: offér
added: advantages to Biomira by allowingits-board ofdirectorsiand. :managementito make:
comorate decisions and. take.corporate actiops with great assurance as to- ‘the vahdxty and
¢onséquences of those decisions and.actions.

_raisingt the company 3 proﬁlc in theU S ﬁnanma] markets w1th\the goals of increasing he
vnsxblhty ofthe: -product: p1pclmc -among the U.S. institutional investors and providing:access fo-a
larger pocl.of investment capital. Moreover, hanagement believesihat: relocatmg to-the United
States.will: pr0v1de -greater opportunityto attract and retain key personnel. -Since the.completion

CANGPortbPALIBZKAZMO85615_5.DOC




 Afrangginent: ‘Bidrnira Canco'currcn ly.has no:business-or'assels; other. than the; shares(of
,'Blgmxra Sub=1, and has100;comihon’sharés ontstanding, 4l bfw}uch arehield By Biotmira

! f
PROPESSTOMAL conhemﬂdu

Ié.s Securities;and’ E:gch@ng Cofiitnisyioh. -

of the»Arrangpment onmzra’has ce.ased to bea foreign, pnva”tmsmér‘and Ongothiyrésnisnow
idtits of 4 domestic Tilef; whichancludes: th&proxy niles,

’Sachon 16 repdrhﬁg andl ﬁhon Eyiring bmﬁtrecapnme provtswns

B,  Structure:and Gonstitiiéit Coriorations.

Gaéorfwréonﬁa (@mrhyrean!)

péhaslfio ? __g;ﬁﬁcam assets ort:apntahzanon anrd has e engaqu xn,,any:bugm&ss-cr
othert fiwith jg“ement ahd réigqut B

K Juth ,_;share.chaplta : Aénmthyredndsq-. ;
‘of cortimion stoc 0:00 garvalucper -share;:(b) 10:000:000:t gg:es.-of pfcferred s‘tbi‘-k, SO 0001
:par valie per'shate; aiid () 12;500'shafes of GlassiTA" preféred stocinoipar value.,

442636 Candda Ine: (*Biomira Canco®} -

Biomira:Canco is a CBCA;co:poranon and the: sole»sha;'
below): Tt-wasiformed dn, Seplemberrl 0;2007 for the purpaseo

ldérof Biomira Subwl (scc
¢ first stepsiofithe

Res“earc"h Inc., ‘anaffiliate-of “Biomifa.
4442644 Canada Inc: (" Biomira Sub:1")

Biomiira'Sub-1:is7:CBCA corporation; anid:a: whoﬂy-ﬁwned subsxdnary of Biomira:Ganco;
It wasformed ot Septembér 10,2007 fot: purpose’ ‘of effectmg {tie first; step. of the:

.Arrangement .Biomira:Sb-1 currcntly hasid bilsinessor: ‘A5%6t5 Hd. has- 100-corinion” sharcs
-otit§tandirig; 81l of which are oned: byB:omlfa -Canco;

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

Biomira-Sub-2-is‘a: CBCA corporation and 2 whblly—owned SUbSldl&l’y of (':)ncothyreon
It was-formied on September 10, 2007 for:the pUrpose. of: cffeqtmg’ihc,sccond step:ofithe
Arrangement B:omz,ra Sub:2, cunemly has 1o business.oF dsséts it Has:one:commmion share
oufstandiiig; which'is’ owned by Oncothyreon

CANPorbPALIB2WKA 2085615 _5.00C
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446835 CamaitInc. {Blomira, Skb:3")

Bm_mlra Sq’b-ﬁi 152 British: quumbia unhmﬁed llablllty cofupany: and-a- who{ly-owned
suhmdmy;of cathyreon h:xembquxg Siaed. which is a wholly-owried sibsidiary:of-
~ cothyreon Litkembio ui'g S:ax! 14was: formed on' Decemberd, 2007 Biomira
after1he: A*xmngemeht? amalgamate with:Biomira Amalco (see Step 2. below)
: ‘ ! . Thegonceptof “mergér” does not-exi i la i
'Umted Stajeg,dbut “amal idstiation ™ Fefledts thé‘most comparabl form of business ccrmhmanqns

.»Tl:re:fﬁ-lrm:vmg-ﬁbsaﬁbwme:ﬁmswi‘:o‘na'léstgpamssgda{fedivﬁi.ihihcs&mngeméni;

@ ;Sr_ ep: & B1MH3LCaucomcorpm~aLed anma Sub-] as 1ts wholly—owned subm;uary and

p it ‘h.Blﬁmira Sub-1 . resilting:inia:campany we called
“Bxdlmra Edmonce” withihe, Bm_mua c_ommon and preference shareholders receiving
amalg ﬁted wfth Biém}taﬁubi,rresulting ina companywe called “Blomlra Amaleo”
withithe-common.and: prefereucc shareliolders.of Biomita Carico récéivirig:shares of
Oncothiyresn:.

o Srepa3: Irnmedxately aﬁer th: mgement was-effected and: ;pursuant-to.an overall plan
of reorganization. adoptedﬁby'ﬁlefBoard of Directors of Biomirg, | Biomira, Amalco will be
amaigamated with Bi ; whichwill.continne.s-an unlimited: hablllty company

called onmnra ULC .F hc ﬁnpj truqturg has: B;omlra Edmonco bem g Y wholiy—owned

i ) ﬂ

'Onébﬂlyreon Luxcmbourg, _;a.r.'l *and Qucothyreon Luxcmbourg S arl. bemg a wholly-
- owned subsidiary-of: Onoothyreon

helders of G)ncothyreon seﬂuntl' : eArrangemen 'd]d not result in any: change in the
econoniic orbeneficial owncrsh:p interests of Bidmird s'sharéholders.. The Arfangement.also
did notresult in-any: change'in/ ithe-husiriess;: management; ﬁscal year, asséts, liabiiities, .or the
economic-interest:of Bm;rmta?s sharebolders‘ Aﬁer ‘thig An éi’ﬁéht;-thﬁé‘,;ﬂifé;b’tbrsbf
Oncothyreon are thesarme directors ofBiomira.. All employee benefit plafis: ‘of Biomira were
continned- by anothyreqn, and.each:opfionor: rcstnqtcd sharc unitissued: pursiaiit to the plans
were-giltoinatically converted intG’ ptidh OF ng'ht 0. purchase sharésofi Oncothyreon toimmon
stock, upon. the.same:terms-and subject to'the:same- conditions, as set forth in such plans,

CANiPotbIPALIB2ZKA 2085615 _5:D0C
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" pmwded thax<the‘nmnherﬂpf-sharesiand-apnce per share were ad]usted based'f-bn‘-thez skchange: ratio:

:thery\held,l? Fpon t;o';,,, plehon*of the Arrangement Oncothyréon wﬂl dlsotfiles Form
15.01¥ theRaltof Biomiireto: teominateits’ reportmg obligations-under: the Exchange Act:

Duestotheddifferences between #i¢ CBGA and DGCL, ‘as well'ds: differericas between
 ‘Bioniffa §ihareand bylaws before and-after the: Arrangement; the: Axrangement"eff’ectad isome -
changgsin: thhn'.‘igh solders. The comparative dlfferences;beﬁveen thie
' CBQ;Anfmd DOCT Rave been sufirarized i i ‘thie Fotm.S=4, Which. hias been‘included for: *YOUF--
COnYENIEncE::

f'(ff-'.: Canadlan Com_nhance undér:the CBCA

“Thig: following discussion: desﬂhe fequirements. ofithe:.CBGA and: Blomlra 3
comphahce to-each.abithe sections.in.orderfo.cffectuate the: Arrangenent.

Sactmn 122 Qf fhe CBCAsgts olit the definition of “arrangement” and the procedur& to
be follow

_ Subsecuon 192(3) ‘of the: A pprovides that a.corporation.may apply §o-a-court for ar
order:approving an.Arranggment proposed by the corporation. Bidrira.made such ar. apphbatldn
to-the Alberta-Conit-of-Queen’s:Benchion’ October 29, 2007.

Subsection.192(4) .of thesCBCA- specifies that in conection. With, ari-application- uder
Sectign:192 of the.CBGA; the court ay makKe any interith or final-order it thinks, fit mcludmg,
an orderfreqmnng ‘A~ carporanon ito call; hold and conduct.a meeting of. ivlders of-seouritiesir
such;manner-as; the .court-directs; an-ofd¢r permitting a shareliclder t6: dlsseut under Sectith:190
of the:CBCA: and an o.‘rder approving ‘an-arrangement as proposed by the: ‘corporation, An interim
order-of the. Alherta Court of Queen’s-Bench setting ou, the paramétérs- for thie holding® of the
specil meetitig -0f the': sharehioldérs. of. Biomiira in comnection with the’ An"angcmcnt and the
appllcable ‘dissent? nghts was granted by Chief Justice Wachowwh .on'October 29, 2007.

I;l conneci;on With hé; special mectmg of shareholdcrs Section 135 of the ‘GBGA
requlres that the hatice of the time and the. place. of the meeting shall be sent' within the
9r‘escribed period-to:each:shareholder entitled to vote.at the' meeting, and'to-gach:directot and the
audltot ofthe. <corporation; Such:riotice was- mailed ofi November 7, 2007 to:all; requu'ed ‘persons
other‘than.the:sole: pr erred. sha.rcholder, to-whom such.notice was'mailed.on November-8; 2007.
Siibsection 137(2) of the:GBCA féqiiités that a corporation that solicits proxies shall set.out the

CANTRorONPALIFAKATADRSIS S DOC
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-proposal to be put before the meefirig in‘a managenieit proxy ‘circuldr- Pait- X0 the- CBCA
and Natibnal Tastruméiit 51102 pfescnbé the contents: of ‘the: Prox fraular:and the manner i
w!nch the PIOXY. -cireilar-is to:be: provided to the:sharchiolders; The! requited-proxys circiilai was

d onNoveinbér 7, 2007 1o all required persons:othet than {he sole: prefetmd shareholder, o

whom suck: prcn(y Gu'cular was:mailed’ an:November8, 2007:

it findlofdet under

Subsection 192(5) of the: CBQA “sequires;ab applicant: for w0y iiferis

Sectioh 192 of ‘the! @B@A ‘to gwe the Direstor appomted hunder.w’ther E C& nG}iGﬂ ‘o the

rarited Y: :
Court of Quean s Berich. Articles of an"augemf,nt were filed with: the Dm:c
2007 anit:a-certificate of arrangeémien{ was:issied by, thé Dirgstor oh the'samédate:

Subsecuon 192(8) of the CBGA. prov1ﬁes that an auangément ‘becomes effective: on the
date shown ‘in the certificate of arrangement:  The- -Arrangement -became ‘¢ffective’ -on

Décemben 10, 2007 the date of the cértificate 6fdrrangément.

Il.  ReliefRequested

On behalf of Oncothyreon:and Biemira, we: respectfully-reguest-yoilr confirmation thit
the:Staff-woiild ot object-under the Secuntxcs Aétot: Bxchange Actif: @ﬂcothyréon | oﬁura,
andthe Arrahgement; subsidiaries take the:actions or: proceed asiset forthbelow or-that the Staff
concurswith the following conclugions; eachof Whieh 1s mioté:fully. dzseussed Afndés: -.thezheadmg
“Disciission”below,

A, Availability of Rule 414.

"‘We request:-the Staff confirm that Gncothyreon be considered asiiceessor issuer'of
Biomira for. pirposesiof Rule 414 under the Securities Act and. may file post-efféctive:
amendmierits fo Biomira’s Registration'Stafements filed utider-the: ‘Secarities Act to; ;permit.
Ongothyredii to. continitie. the ‘offerings reglstered”thereby

CANrPortbIPALIBIKAIMOBS615_5.00¢C
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B: ,A‘vaiiﬁbﬁifv'bi’f’ééft‘éip:?SecuniﬁwA:ci‘Fﬁﬁﬁs" :

We request the'Sta; cqgﬁrmour ab hty 10 mclude thé priof achwhcs-ﬁmrlmg :
.carpliarice and Statiis-of Biomita'in- datenmnmy whether e requirements: the tse,oT variols
-forms of registration-stafemeériSnddet thé Secimfies. Act, inhiding Fofing'S-3, 8- I-Za‘ﬁti; <

et by Oncothyreon;

C. Avaii‘:ihﬁi‘t?ofM!rz

We: rcquest’-me Stafféa L;m thif Blomu'a?s prigrd abtxvn txes aridithe:inost: rffofmttqport ar

, ; y:-Bibmxra “PROLLY: the:Arrangemientand the average weekly: rcpoxted '
‘tradmg volumes in Biomirals -common; stock-durin thc*tqne,penodg speclﬁ&i wile ‘144&,)('1]
-may b taken into ABEDUNE etermlmngwhéth : } rent
-public: information requirementsof Rule: A44(c) (1 m
the:amounts of-Bigmira- ¢omitior shares thatmaybe sol s

Séecurities Act.

D. St:h’ed’u’iés i?}ﬁiagd.i‘3G§

‘We.request the StafFconfirn that Petsoris who-havefi led:statements-under;Schedule 13D
or13G. reporting: ownership: nterests in BlOmlI‘B securjties are:not (equlred ta ﬁlc ANy: addltmnal
or.amended statemerits:or fornis a5 airésult of the Arrarigeméntibut- may: fioteir thett hest: ﬁlmgs'
that:Oncothyreofi is the'suceessor issnerto; Biomira.

E.  Section4(3)Prospectus Delivery Requirement and Rme.::l.'m(ti)"

We requestithe:Staff corifinm:that iniaccerdance: w1tI1RuJe 174(b); under’ the‘Secunnes
Act, Oncothyreor: WIII be:degnied-an Exchangc At reportm 'company. and . dcalers of:
Oncothyreon’s common: stockneeji not, comply- with:the: prospectus;delivery reqiirements:c of
Section 4(3) of the ‘Seourities’ “Act: and Riilé 1’?4 thereunder. with: respcct. Oncothyrcqn after the
Ammgement

IV.  Discussion

A.  Aviilability.of Rule 414

We rcspectfully request.thatithe:Staffconfirm /it will not recommend. enforcement-action
if Oncothyreon makes use of Bioinira'sieffective registration statements: orthe Staff conturs with

C:ANPorbIPALIBBKAIWOS5615_S.00C



Wilson Sonsini Goodrich ERosaci

PROFPESSIQONAL EORRURATION

-oyr interpretation.set:forth befow: Asprotmulgafed hfiderRegulation € of the Séourities Ak
‘Rule: 414 provides: fhht’ '

.Immedmteiy rior. to-the: sacession the surcessor fhsuer had'no asspts-or fiabiliieg:ofher faw
nominalessetvortinbliities:

t iilar SUCCHSSIGH pursuaiit -t StatIGyProviSidns oY
thesticeessor ISsuERacqhied aILE: e assats and

, asdoEd pre Lhevhabﬂltic'si ahd obligaaqm ofthe predecessor issiier;

. The sutcession: WS appzh\ced by security holdem of t!;qpmdeqwsor tssuer at 8 mgeung ibx which:

pro:gcs ere, goh'_ { 'S'ctﬁbp-!_. g) of-th

‘Thé'suécéssor iSsiier bisks filéd & dinshidment to 1he ‘registration statemeit ofiﬂmapredccessor*xssm‘:r'
reXpressly adopting Suth sttements agits oWn régistrationislitement fordll: -piirpases of e Act:
.and thé Becurities’ Exchiiige. Actof 1934 and Seiting. forth any ddditionial informatidn’ ncccssazyio
refleciany material: chaiges,made:if Conhection Witk ar: résulting frofi the:suctéssion, or
‘necessary to.Kecp; theé Tegistration statemént from bemg nusleadmg ifiaiy matérial. fcspect«, dnd
siich amicidiént has bécome efFEctive.

Asprovided ity the. Background Bioitiira i the followmg ieffective: reglstranon
:staiements-under Form S8 and Form F210; which: ‘registerthe! Company §:various:options; :plans
and Testricted shareunits; dnd s diversal shg'lf for 5100 000,000: “We believe thit:(hié
apphcatmn of Rule414 is: appxopnate in.our situationfor. a numiber.of reasons. The iaterests:of
‘sharéhioldersof foteign. pnvate is§iiers-would be served by perrmttmg stichissuers fo bedomme
domestic reglstrants with the-attendant:benefits: of the: reportmg :and-disclosure obhgatlons

:applicable-to’such registtaits, withoui iffiposifig/an unnécéssafily high burden onrsuch issuers, ‘I
ithe absence ofthe requested:relief; Oncothyrcon would-iticut sbstantial: -expense: and birden-iiy
filing.andupdatingnew- regxstratlon statements with:no. apparcnt ‘benefit.to be-derived bythe

secunly holdérs:from such*filin;

itign-of theRule’ could dampen

the; wﬂlmgncss of forei gn. pnvate lssucrs to conmder» reorgamzatmns that.would resultina
-domestic’ reporhng enuty “Oricothyreon:filed a Fotim S-4 that ;provided disclosure that wouild
‘have been inélndedin. Oncothyreéon’s arinual report-on-Form 10-K: JIn addition, Oncothyreon
will file-a carrent report on Form 8-K contammg all the financial information to date, which
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Pageld T

would hmlude the. ﬁna glals;gﬁgmentskfot pgnqd' =un§eg Ru]e&”_

Osfb)'aﬁ_d_' Rufe 2:02-0f,
R@" : :

s igingthei ' it nmtecf (av 'Iabl ;

Wov i "j2004‘) (“ME’) TNCL Aot private fssuergpmpn‘sediwcreafe anew: ho’ldmg,
camiparty:ih e State‘of Daiﬁwareandsmght no=actionrelict fr

1bat no ebjection would; e taised ifth ‘Delaw

‘Phordceuticals Group:PLC
"Shire”}, Can West Medta I;:

ATEHIHETS 10:3t5) exxsnngre'gﬁtfanon‘stateméift?pursuam_tgkula 414 See Slnra ]

stition Fmancc Manual of Pubhcly Avaxlable 'I‘clephone
i undf_:r §ecﬂ0n 3: St

subject to Secuon 14, of : ¢‘-Exchange Act but-a pmxy or. mformatlon statemo,mt was prepared and
votes Were: sohcued substannally an accqrdancc wﬂh.,Scctmn”M qf thc Exchange AcL The Staﬂ"

Na;tonal Gnd Holdmg ple. (avaalahlq Novembcr 28 1995)

Oncothyrcon complied-with subsection (a) becanse inimediately-prior {61
An'angcmcnt, Oncothyreon had'no assets: or:liabilitiés- other than'nominal d§sets:and”
afiy: In dddition, subsecnon (b) was: satxsﬁed by Wiy of the- amalgamatmons becausc Oncothyreon
'succee,ded as: the parent company’ and aIl ot‘ Bpomlra s asscts and llabllmes are-""'

-subsecnon (d) becausc suh;act.to thé graflt of relief: requested hereby, @ncothyreon ui‘imex;takes 10
file post-effective amernidmentsitoBioiras’ Registratign Statéments: for-all} putposésiof the:

CANrPortbRPALIB2\K AZM08561525.00C
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PEDTESSIONAL CORRIRATION

‘U S.,Segmucsand Exchgmge Commiission.

‘Based Apan: 2the foxcgemg, we-r&spectﬁxlly:r@;ueg that, thie Staffconciir with,olir éplmrm
;hm--@mqthﬁ phibe €6 ‘ Jh’e‘ 5 'é'e"ssbr’ érY ey for‘the pux-pﬂses" oﬁRule 14
: ,m : % TR

Act are met‘by bnuothyreon as:a: successgmegtslranlﬁssuer

“TheForm S-3 répotting. reqmrements arédesi gned,,among «athier thmgs, to'ensure:that
mfannandn concemmg the 1ssut:r has‘been.avmlabl Jora ?sﬂod qf time;sufficient to €nable-

ii;'pb‘x:tumgy‘ito ‘exarine thatinformation
, 3(5 ?00"2 f‘Nqbors”) Gencral

b?edccéssor o fofrnmgsaholdmg'companyand lh theaasscts‘and lfabilities:ofithe; successor at’
ﬂm_ hme off Iy, the same:as those of; “Ahig: prec;ecessog ar: (b) -all

/P OIS met th&condmons at:the time:fSuccession-and the: registrant cantinues to. doso
‘stnce e: sucpessmn

Rule 405-of Regulation € under he; Secunhes Ac’t deﬁnes 3 “50ccessor 1o mean-a
company that has ducctly acqmmd ‘*‘the asscts comprismg a gomg- :business, whether by merger,
' uid be: deemed a-$uccessor
g.of “s such-temm:is defined by
Rul{:AGS under thc Secuntlcs Act, In thc contqkt ofthe A angemept 1he assefs, operations;
Jiabilities-and, obhgatlcns that Comprise: the: igoing: busii idmira-would become the assets,
«operations,. hablhnes and. obhgat;lons«of Oncothyreon, which shonld qualify- Oncothyreon as.a
““diregt transfer™ within' thé:medning of this. dcﬁmtlon
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'Ui%, Securiligs:and Exchange CommiSsion,
Dwu‘.u:m of LCorpqratmn Einance

Each of ﬁ;e*foregomgreqmrmnentg ismetinthe Affdpgement. : ‘First, Oncothyreon
_' A pursuantito th&An‘ﬁngéfﬂent solely farithe  pirpose of changing:its form of
organi 'attem oa holdmg Company: sstragture-and:its ;unsﬁlctron,of mcorporaﬁun from Canada:to
the Umted Siat&c, it thc state of 15 Nthaugh Ohcothyreon changed.ifs. country of
fit thlsﬁlstmctlon has not affected lhc

: 11m§ﬁlcnonof mtmporatmn wrxth,m subatanﬁal ghaqg" i

. Secand] 4§ pievi habxhnes, on a: consehdated basw of
Gﬁdﬁﬂlyféﬂﬁ are sub'stann ira: ;
has; acqyired all the assets and : :
bagiyan sded-to: allomemua s.husmass and opcrahons Thgrefore,

1 CHONS 1AL G : "éﬁd ghbul . ”éfentltled to- take nto accounthmlra :

mﬁmyﬂor w-2he-effective {ime of the Arr ,,_,_gmggntm defermining whethei’ anothyreon 1§
dligible to:us¢ Bofiit §-3. “The Slaff lidg' permlttied §iichirelisnce on:General Tastructions L. AT

. wihergthe syt satisfedsall of the qumremcnt'sfbut had-’chamged its: country of mcorgorahon.
&Shmy INCL Bookham Tecbno?ogy plc’(avaﬂab 04)i(

gpnr,mto th e
nse-Farm. S-S

"For'the rea ed . above; Gpcoﬂlyreod"-'shOuId be: enntled to.take intd.account.
Bioinira’s. aets’ ‘arid $tatiis priorto:the: completion-ofithe Auangcment in determining:
Oncothyreon “meefs the: reqmremcnts foruse;of Form S23™4s sitch phrase is used in the General
Instrisctions of Form S=4; See, Friedman, B 195 - Ramsey Group, Inc., FBR Asset Investment
Corporatron Forest: Mefger Cprporatzqn {avaljable March 25, 2003): (collecuvcly “FBR")
CongcoPhillips (available Adgust 23, 2002) ("Coni acoPhthps”) and Nabors:.

Slrmlarly, Oncothyreon: should be-entitled.to rély.on the:prioractivities and: Bxchange Act:
reports of Biomira; in:determininig. whether it will'be. deeied to have mef the réquifemerts of
General Tiisthuctiofi- A 6f Forii §-8.. We: tiote; as discussed above; the Staff has on mmegrous
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Tanyary 29, 2008
Pagﬁ I 3

owaﬂons pqumgd aholdmg pompany o filg. reglétrat:on statefiierits: o Fofim S-8-or post-

€ s dmend %16 Form S-4:follow 5 4 Sucoéssion transaélion to regisiershares tothe:
issuiad: purSuant,to assumetl employee beneﬁz of stoqk p[ans xS‘ee DukesEnergy Carporanon
Du?wﬁnergy ,Hold“ ug;Cam_ o7,

‘Based onthe. farepoing,.we. tgspectﬁ;lly fequiestithe Staff concutwith pur opifiton that
Qitgothiyreon $hoiild be- entitled g ke thtosecaant- Biomita's actsand status'to: use eachiof the:
forms:

iC. --"zﬁbi'il':'ilfiliﬁi’bfﬁi‘ll‘é 144

We Teqliesthe:S taffcohﬁnn that Biomiirals: pndr,actmtlesmd themost.recent; report:or-
statembiﬂ‘pubﬁshed} b ‘;’Biomlmipxior th: tha,Ammgemem and. the ayerage.weckly reported;
ftagi;;g'mlumf i Biomira’s, commo deck-dufiiig the; tinie _p‘er;ods Speclﬁ d-in-Rule 144(6')(1)
iy ‘Betaken int6 desount in deterimiting whsther: Oncothyrecn has:comphied with-the.current
pubim information:requiremerits;of Ritle T44(e)(k) inder the!Seciitities Act:and the limitation-on

: .of Bidtnira.conitiionishares that: mayrbe sold: pursuant to Rule 144(6) of the
tesAct..

Rulei144 under.the, Securmes Actprovides afé-harbor exemptions from the régistratiofi
reQutrermnts of’ the:Securitics: Act for thie sale of Srestéicted” securities:and thesale of securities
byor ‘for the;acconnt of“affiliates” of an issuer, prowded certain conditions 5¢t forth in the.rules
aresatisfied. Rile: 184(c) unider thig! Secunnes At requites that'current: publit mformatlon be
available. thh respect to;an‘issuer.atithe timesof:a transfér of secuntm pursuant to such nile,
Moregver; Rule 144(c)(1):irider the Seci ities At fequiires that the-issugr either (d)have
secuntles registered pufsuarit1o:Section 12:of the. Exchanoc Adt;:have been. subject to.the
repo g grcquxremt:nf T:Section;}3 of-the Exchange Act for a pefiod of at least'90 diys'
e-galé I havefiled ail the'reports requlmd to'be:filed thereunder for-
the 12 months prccedmg such: saleor? (h) have securities: regxstcrc:d pursuant to the Securities Act,
Have been sub_;ect tothe: Teporting, rqclmrementsmf Séctipn E5(d) of the: Exchange Act for a
period. ofat1east90 daysummc.dlatbly preccdmg thessale of secunities and have. filedall the
rcports required to,be filed;thereunder for'thie 12:monthisprededing such sile.

‘We hereby:request: the:Staff confirm our-gpinion, for: -purposes-of Rule 144 under the-
Securities:Act, Oncothyreon mayi mc!udc thie:ptior réporting:history of Biothira in: dctcrmmmg
whether it has’complicd with the: pubhcmformat!on requirements:of Rule 144(c)(1) under the:
Secunt:es Act and that Blomlra 8 pubhcly avallable mform;mon and ﬁnancnal mfonnation 1o

......
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'US mmucs and Exchanga Counmss:on

Ruile 144(:&) under the:Securities: Act.. We:believe these fequestsiare appmpnaxe Sltics:
anthymon, o1 a consdlidatedbasis; hassubstanhally the satie. assets busm&sﬁs,and

Biottire: Biomira has been-subject o, and has! complied wnh,, 'th o "nixig Tequirementsiof:
SMIOﬁjla:Of" 1&/BR v'_ange Act for man' “y@ars; ;See ABX Héci_q Mining: Cqmpany (avmiable

next ﬁlmgs ﬂiaf@ncaﬁiyreon 18 the: successor 1ssucr fo Blomlra. )

iSection l3(d)(l) of:the;Excharige-Attaid thig' Rule 13d 1 theréunder: ’rcqulre that a ‘person
Whd Bcquirés more thaii- five peicent- of aii equity: security reglstered pursuanfto Section.[2 ofithe
ExchangeAct file:a'statement on Schedule 13D or 13G. Section; l3(d)(2) of the:Exchange.Act
and’ Rulezwdnﬂ Aherenndér.requireithé:Schedule: 13D to be amended- proimiptly; en:material -
changes m‘fbwnershlp ‘oecur and.require the: ‘Schedule 13G to be amended: within'45:days affer
the end’of-cach calendar; year. Immediately followmg the Arfangeitient;- Oncothyreﬁon
repmsented the $ame:company ona consolidated basis as did Blomlmlmmedlately priorto the:
Ammgement Consequently, any person wha, prior tothe Arrangement has. filedia
Schedule 13D.o1 13G:for Biomira:shares’should notbe- reqmred 1o; file-a new:or amended |
'Schedule l3D-’0r I3G provided thafihey:state-in: theirnext amendment to: Schediile 13D-0i13G
yredi -ls.deemed the.sccessor-corporation to? :Bictiira.for: -purposes: of ﬁhngs nder
(d): "Thig'Staff hiais: apreed: with this position‘in anumber:of ne-action lefters. See,
X; Equitable; Hecla; Aether; Mairia; TNCL; Johnson, Anipco-Pittsburg,* Weaftherford
Créwn-Cork: nd Nabors:

Oncothyrcon delivered written notification of the foregomg requiremerit to such
applicablé-pefsons.who have filed, ds of the complctlon date of the Attangement; Schedules:13D:
or 3G ortaithose persens: :authorized to.receive-notices and communications on:their béhalf.

‘Based.on the foréoing, it is our-opinion that amended Schédules 13D.or 136 shoiild:not
be reqmred 10°be filéd as'd result of the issuance of the common stock; preferred stock and
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Page IS:

warrants:of Oncolliyreon in exchange of Biomiira’s cofimonshares preferents sharesind

E. Section 4(3) Pmpectus Dehverv Rek".mrement and Riile:174(b);

Secﬁ'd"li‘ll(_, }o_f the Sewtmes Act
A ’rtanfgernéhti.,-

Rule 174(b):under the Seciiri PTOVIgEs (thian no prospectis: el hezdelivered™
pursuant’to- Section 4(3) ofithe: SecuritiessActitihe issueris: arepprgng:nqmp!gpy winderthe:
Act immetliately priorfo-tié AlifiEof (e epistiation stateritny; ‘Biomirshas been x
Spoitifig:conipany ungdérthe:Exechange: Actsirice 1991, Since:the: cemptencm .ofthe
Arrangement Oncothyrcon ‘has, on.a:consolidatad basxs;@u"hstamifally,ﬂle R habxhhes, '
‘busitiess dnd opérations as Biomira had; 6n'a‘cotisolidated basis; iminediate Iy before the;
completion-of the:Atratigerent, and'isthe;successor:to Biomira, The:Staffhas pexmmﬁd
'rehance on Secnon 4(3) in- the ccntcxt of holdmg company strucfuré‘forﬁlaﬁton ﬁ"ansactlons See

acknawledgc that Rule 174 does not affcct‘the prospcctus dglwcry rgqmre:ﬁcnts,o ersacting

as-underwriters or:the prospectus'délivery réquirémerts-of i broker of. # deater under Rule:15c2:8
6fthe’ Exchiange Act.

Based. upon. the forcgomg, we respectfully requestithe Stafffo colictirwith’ our opinion
that Ongothiyréon will be:deefried an Exchiarige Act: ‘teporfing conipanyand dealers: of
Onicothyréon’s.coriimon stock- will be:able:to: réfy-on Ruile 1‘74(b)’ with. mpﬁc’l 19 prospectus.
dehvery requirements.

\& ‘Coiiclusion

-On behalf of: Oncothyreon Biomira-and:the:merger subsidiaries, we?rcspectﬁllly request
the éoncurréncé ofithie Staff il our conclus:on for €ach of the reqiiests set: forthinthis letter: In
reaching our conélusions-and expressing our opinions: set forth; above we have relied-in: part ,
upon requests:for no-action letters and/or; interpretivé opinions, and'résponses:1o.the: Staff'to such
requests, in réferernice to tran§actions thit were substantlally similar to.the. An‘angcment,
including the requests for no-action Ictiers/and or interpretive opiniohs-cited Herein. Ifyoii
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January 29,2008
Page 16

requuemy additionalinférmation, please contadt; ﬁlcaundgrsx igfed:ar (2ﬁ6) 883-2579-6F .
F. Kb _é_gayat (650)‘320—4533 Ifydur coﬁcmsmns dtfferfram ourdw,

itin the: stampea self adiiressed; é;vebphaﬂachedhﬁfei%

fslin

Encl.

WIESORESANSIT GEHODRICH & ROSATLPC

Siisaii .- Mia:

Robert.L, Kirkman, M.D.
-Oncothyreon Tiic: and Biomiira Iiic.

-Officerof Chief:.Counsel

Division of Corporafion Findnce:

‘Securities and: Exchange: Commission.

Jeffrey P. Ricdler, Assistarit Director
Division-of Corporataon Finance —AD1
Securities and Exchange Commission

Patrick’d, Schultheis, Bdg.

Robet B Komegay, Esq.
Drew Markham, Esq.

Effie Toshav;, -Esq: |
Wilson:Sonsini Goodrich & Rosati, PG
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