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.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 fuarnish.
information in a Form- S-4 under the Securities Act in the manner permitted for a
company that is eligible to-use Form S-3, as contemplated by General Instructions

‘B.l.a and B.1.b of Form S-4;

Without necessarily agreeing with your analysis, the Division will not object if
Oncothyreon, as successor to Biomira, does not file new registration statements
under the Securities Act for ongoing offerings of securities covered by Biomira's
currently effective registration statements on Forms F-10 and S-8, Instead,
Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414
under the Securities Act by filing post-effective amendments to those registration
statements on the applicable domestic form; '

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; PROCESSED

FEB 13 2008

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 /THOMSUM

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

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

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




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

Sincerely,

7

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 janyary 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 Internaticnal
Corporate Finance




' Wilson Sonsini“Goodrich & Rasati

PROFESSIONAL CORPORATIGN

Securities Bxchange Act.of 1934
Bection 15
‘Schedhyles 13 and 13G

TJahijary'29, 2008

' "ul_lyi Dudek;:Esq..
an?: : .fflccﬁf Intemahenal Cogporate Finance

Re: Qn‘cothyrednlflnc. and Biomira Inc.
SuceéssioniRelated Issues

Dar M. Dudek:

We write-on hehalfiof Ongothyreon Ing,,

iité&ec‘ ui:ﬂiﬁf’i;.ritér&sf‘;ﬁérquéti‘oh,:-Bi,&mlra...'.;"T c,

: ﬁumbcfof succcssmn—related Tssves undcr the Securifies Act Qf .1933 as: aihended (the
' -“Szcurmes Act’) and:the; Secuntles Exchange Act of ] 934, as; amended (the “ExchangeAct”)

Afs ’,gément was. compieted and the: resultmg corporauen Gncothyreon has thc same or
subs&antzally the same assets and liabilities of B,lomua, butithe corporate- domicile:isin: the Stafe
of Délawire.
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L Batkgrouiid:

anottLyrpeu/ermraJ@ a chmcal-stage bl;‘ shafiiaceutical: ‘comipan fooused pritasily

mﬁéﬁﬁn products i -

st and dominercialization of the:
: dé -ﬂie-Canada Busmﬁsﬂbxpmanomz .

-oft December 12 2(}0?

As a foreipn' ‘private- issuer; Biomira was not:subject to; Regulations 144 and: 14C:
-However; .on Sept,cmber 12,.2007, Oncothyredn (pré vgously filéd asiBiomira: Corporauon) filed a,
registration staternént:on fortn'S-4. (F ile No. 333:145995) under the-Securities Aot Thé
'Regls ation. Statement*contams the: prehmmary proxy statépient/prospectus-of Oncothyrcon (the
“ProxyStatément/Prospectus™): Oncothyreon‘filed pre-cffective AmendmentNo. 1:to thie
Reglstratxon Statemerit.on September:27, 2007 and, preefféctive Amendmient No.-2.0n.

@gtober_ 29,2007, capies.of which are cnf_;loscd Afof your convcmsncq Thc Cbmnnssxon

specxal meetmg the Arrangement was approved by thie. shareholdets and on Dcccmbcr 5 200:]
the Albcrt "Court of‘ Quccn‘s B;mch 1ssucd a; ﬁnal order approvmg the Arrangemcnt The
requxrements and'the terms and conditlons of thc Arrangemem Oncothyreon fiied a Form 8—K
under-Items.2:01, 8:01 and 9:01 to reflect the: ef'fectlveness ofithe: Afrangement ot December 12,

2007.

C:\NPortb P A LIBYK AZ4085615_5.00C



Wilson: Sosini Goodrich & Rosati.

PROFESSIONAL/ CORPORATION

U8 Seg:unh_qs and Exchang Commission:
Division:s Corporanon Fmance,
Ialmary«29 2008

-Biomira cuirentl ly has Ahe: foIlomngxcgistranon stafendentsi(the: ‘ngzstmfwn
Statements”) effectivé indéi the-Sécurities Act:

1:Forim;S-8 (Falé No: 333:146966): (rclahng to'the.amended and; cstated snmgﬂphnn
-plan),rﬁled Octaber 96, 2007:and apqst—eﬂ“ecuvp amendmenl‘ﬁled; er I 3

2. FormS:8 (File:No: 333 146964) (rétating to:thie: arendedl aridirestafed: rcsmctﬁd sshare
tinftplan), filed October’26;,2007;

_ 3 Foml S8 (EllgNo 0=

1945 {rélating 1D:the’Stock Option: Plans-with-opticisto
thira] Iﬂﬁ.), filed Juie: 3{05— 97 and

hl,‘
$100; 000 000: dunngafZS monthfpenbd remains eﬁ'eatwe),;ﬁlﬁd Sepiembe;’lﬁ 251@6 and:
‘St;ntcmbeb% .2006,

M.  The Arrangeméit:

A Purpose

The business- purpose of. the.Ananngcnt i$:to.allow, Blomtra toravail itsglf of Délawate:
corporate law. Delawate I8 4 rECOENIzZe léader in adopting and. amplemennng comprehenslve
flexible: corporate laws:responsive. ‘to thc _cgal and busmesg needs; of corpgranons orgamzcd
under its laws, The Délaware Genéral:Goipdrtion Law. (the “DGC. ") is anzenabling statute;that:
ig' frequcntly rewsed and updatcd to.accommodate: changmg business needs. Delawaré coiirts
;havcﬂevelopcd conmdcrable expéntise. in déaling with? corporite fegal 135ues eand-prcdm‘;ed a.
sbstaiitial Body oficase: law construing; Bclawaracorporate laws,rwnh'multlp «GASes:
areasthat'no Canadian.courtihas considered.. The. abundance of casei{aqu Deélaws Ances
therelative:clarity and predictability insiiany dreds? fof: Delaware corporate law, whichicould offér
added ddvantaggs to Biomira by’ allow‘mg=1t3 board.of dlrcctors*and\management to'make:
corporate decisions and, take.corporate; actions with great assurance as to‘the vahdity and
conisequences of those. decisions and actions.

raising;itie company £l prof le in theU S ﬁnanclal markets with: the goals ofi mcreasmg the

\nsﬂ:nhty of the product: plpehne -among: he U.8. institutional investars and providing.access fo-a
larger pool.of investment capital. Moregver, ariagemment believes that' reIocatlng t6°the United
States.will provide greater opportumty to‘attract and retain key personnel. Since the.completion

C:ANPortbRPALIBIK A2M085615_5.D0C




‘Bigmira Sub=1, and has

d'to _bﬁ; . foreign private-issude '"c_{:@ncothyreén SETHoW

' ommﬁc I“ler, wmeh.mcluﬁes%the proxymiles,

0 fias 70 signﬁcant assets orbapitahzatmn and, has not: engaged in; any b
;pno‘r_wan ie.sagthepthanr incopmect th_itfs foriiation; the:-Ari ""jg’cfnentfaﬁd rblateds o
‘rafigablions: The:author égf share.capxtal ‘of: Oncothyraan« : shares:

‘of comimon stack; $0:0001 par value per:share;(b) 10;000,00 éhg;es.ofpréferre& smckf $0: 6(101

parvaligpershare; and'(6) 12:500-sharés of ClassUA prel‘érreﬁ stock;moipar value,,

4442636 Canailia. s (“Blomira Canco”)

Biomira:Canco:is 3 CBCAscorporation.and tlig:561e sharsholde 6f Bidinica Sub-1; (5ee'
below): Tt-wasiformed dp Seépteraber 10;.2007 for the purposeio actmg the first stcps ofithe:
Arrangement ‘Biorira- Canco rrently-has no: busmess -or:assets;.other- than the sharcs Qf
' Lcommo' §hirés oulstanding, sl of«wmch areheld by. Biomnii
Researchidiic:; an' affiliate of Biomira.

4442644 Canada Inc, {‘Biomira.Sub-1")

Bipmira:Sub-1:is:a:CBCA. corporatlon and a; whol]yvowned subSIdJary of Biomira? Ganco.
It-wisformed on Septembér 10,2007 for:the purposeiof-effecting the firstistep.of the:

-Axrangement ‘Biomira:Sub-1 currently -hasio businessior “agets Anid-has: 100.c0mmon sharcs
-outstanding; 31l of which aré’ owned: byBlormra Canco!

4442652 Carada Inc..(“Biomira:Sub-2")

Biomira Sub-2:is‘a. CBCA «corporation and a wholly-owned subsxdlary of Oncdthyreon.
It was.forried.on September 10 2007 for:the. purpose of: effectmg the:second. stgp.of-thé
Arrangement, . Biomira Sub:2. ;:urrcntly hasno business, o’ a5ses. anfl has:one comman: sharc
outstanding; whichis owncd by ‘Oncothyreon:

CANrPortbNPALIB2UKAZMORS615_5:D0C



Wilson:Sonsmi: Goodrick & Rosau

BROFESHIONAL CORPERATION

3.1 Biomira:Cancosneorp ira, : / 3ididry and.
i gthyreonmcmpprajedil?."’ i .$_ 2 Asits. wholly-oWnEd canadzamubs:mary:-

'rcd W[th Blbmnraﬁsmz fesultiag in. é‘cémpanywe 'called "‘Bmmlra Amalco”
with.the common and’ preferencershareholdem of Biomira Canco redeivinig-shares of
Oncathireon:. X

o Step 3 Immedxately‘aﬁer the Arrangement was: effected. and: ‘pursuant:to; an. overall plan

Omm yreon Luxembeurg-: m&.*andﬂncothywon -Luxex'n‘ouurgs arl, bf:mg & wholly~

~ owned subszdiary of: Onwthyrean

.Smcé the .completion of thié-Artangeiiet, the-holders:Gf Biomiri:secitities:are the:
holderss of: G)ncothyreon securities; Th ‘Axrangemenr did not resyltin any:changé:in the
cmnornw or beneﬁc:al owne!shx B, j _erormra 5 shgréhelders 'I‘he Arrangement also

] X173 he Sane dlrectors of:Biofiira. AII employee benefit planss' Bldmira were

*contmued by anoﬂlyreon and each:option-or resm(;ted share-ynit: dssued. pursuant to. the-plans

‘wereautamatically converted into an Ot ng“ht 1o, purchasa sharés of! Ornicothiyréon common
stock;. -upan theisame terms:and. sub]ect"to‘ths same:conditions, as-set forth in.such, plans,

CWrPoitb\PALIB2KAZMOESS1S SDOE



W;Ison Sonsmi Goodrich Bf Rosati

P«ROI'ES&IONAL LORPQRNU foey

'I):vl's.mﬂp“Coﬁmﬁilqn Fmaxi(:e
Janpary29,2008
Page 6

°f pmvxded that-the nnmbeno 'sharesg and:price per share were ‘ddjusted, basféﬂ oiit 'é’é}‘(phangﬁ ratio:
- i i Wit the: unplemeniatlen ofthe Ammgpment the former

:theyheld,srg Bl nira., Upon. omplehonfof”ﬂle Axrangémant Ont:bthyreon wﬂl
15-0h B‘éﬁalf;nwama fo terminatefits: reporting ohhgatlons underthe BXCHAREE Aci.

as différéﬁc& ‘between
Amm e:meni‘eﬁ%c’tad ‘some

convenjence:

.. Canadlan Camp_hance undernthe CBCA

...... e

be’ follnwed m cohnee’tloh w:th eﬂectmg aaplan of arrangement

_ Subsecuon 1_92(3) ofth “CBCA jprovides that a.corporatjon;miay apply | 104 courtfor ar
order:approving an.an A ger séd by:the:cotporation;. Bisthira mads such ait apphoatlon '
to:the Albeita. Conit of: Quéen’s: ‘Benich:on‘October 29, 2007.

$ub§ecnon 192(4)\of thes CBCA spec1ﬁes that in connectaon wuh ; '";;-.apphcatmn mlder

special mécUQg f‘thc shareholdcrs of B:omlra in cormeetlon ‘with the_aArré.ngcment and the
applicable ‘dissen’ nghts was grantcd by -Chief Justice Wachowich:on'Octoher29; 2007,

In :conneclion fith the; §pecial ieeting: of shareholders; Section, 135 «of the CBCA
fequires- that: flie otice of:the time and the. place: of, the meqtmg shall be sent-within the
presmbcd period-to:each: shareholder entitled to vote.at the meéting, - gmd to-gdchidirector and thc
auditor of the corporatslon Such: uohce wasThailed on Noverber: ;2007 to:ali’required- persons
ather-thian theisole: prefcrred sharefiolder, to-whom such nofice was: mailed.on Novenber: 8; 2007,
Stbsection 137(2) of the' CBCA- féqiiires that-a corporation that solieits proxies shall set:out the

ChRrPortbIPALIEZKAZWORS6I'S 5:DOC




Wilson Sonsini Goodfiich & Rosati

BROEEESIONAL GORPORATIHN

'U:S: Securities: andEx'rCoxmmsm o
'Dmsmrmf Curpnraﬁ_ onFinagcé
Jammary. 29, !200&

Page’?

;pmpcsa! 1o be put before thq meetmg m ¢ managemcnflproxy cu'cular Rart: XIII of the CBCA
-arid National Tnstrom ; “the: )
‘which the: g;ox; m:ul

matled o0 07 :

-whom such: pro¥y'e cular was maileding Novmhar 8, 2007

‘Subsecfion 192(5) ofthe CBQAxeqmm Q,napphcant for “anym tirficor finial-ofderaind
Scctmn 192 ‘of - ﬂ';e ‘CRE; \: notice ‘of: the

-

___arangi be. he,ard m perscm m‘ lﬁy connsel. Thg

‘Subsection 192(8)-of the CBOA. provxdés ‘that an arrangement becomes: effective on the
date shown ‘in the certificate df: -arrgngement:  The: Arfanigerient became -éffective an
Décémber 10, 2007 Ahie-daté of the cértificate 61 ‘drrafigeiment.

M. ReliefRequested

‘On behalf of:Gneothyreon;and Biomirg, we: tespectfully request your:confirtation thit
thie:Staff-would not: object:under the Seountlcs Actiot: Exahangp Actif Orfcothyreon Blomlra,
andthe Arrahgement subsidiaries take the actions. orproceed asisef, forthbelow -or- ihat the Staff.
congurs-with the followiig-conclusions; eachib - which iginore: fully dxscusscd Ainder the: headmg
“Discission” below,

A .Avai’la'bilitvi-of.Rule 414:

‘We requestithe Staff confirr that. Oncothyreon e considered aisiiceessor issuerof
Biomira-for. purposes:of Rule 414 under theSecurities. Act and: nay: file post:effective:
amendiernits to Bioinira’s: ‘Registration'Statemerits filed niider the' ‘Secilfities Actto:permit
Oiigothyreoti to continneé.the ‘offeriiigs- rcglstered thereby

CANrPortbRPALIB2WKAIMOBS615_5.00C



W:’Imn Aunsint Goodfich & Rowati.

{PROFEDICNAL. CORPORATION

U8, Secirrifies.and Exchange Commistion
ﬂ,msion_of -_‘Awmq@ﬁmcn

January. 25,2008

RBages

B. Ava‘ilﬁbilltv ﬁf CFertain Secnniies Act Fnrms

......

Wetequest iHe Staff e 'gﬁrm*ourﬁb_ihty' t'd'lhéhxde 1he priot actmtxes reportin
.cnmphance and statiis: oT\mexra -An. d&tenﬁmmz 8" :
f‘fﬂrms ﬂfrf:glstranon.,._. tetmiehtsnnder thi SEChrite

-Fiay be talcen mto accaunﬁn‘ q_termlmﬁg W'héther Gncothyreon has. complle wi ihc current

: pubhc information: requmem:ntsnf Rule:J44(c)(1) undér:the, Sccuritiés Act.and fliglinitation'on
-the amounts of:Bigird COmMTion shires tiatmay.be:sold pufsuarit to Rule: 1414{6) of the
Securitied Act.

P, .§Ehe&ﬁibs ﬁﬁaand i%@ﬁ

‘We:requiest!the- S1aff confirm that petsoiis who have: filed statcments under Schedule 13D
or13G: rEportmg ownershlp mterests in Biomira:securities are.not required’ ta-file any-additional
or.amended siafemeisior foris.as:@ résiilt of thesArtarigeinent but:may fotein theit next: ﬁlmgs
that:Oricothyreoh istheisucéessor issuer 1o Biomira.

E.. Sé'c"'tib‘neﬂ?_;):?ﬁitospeci:us.’D'éiivew.Requirement and Rule 174(5)

stithe:Staff confirmithat iff adcordance with:Rule:174(b):under theSecuiities
ill be-deemad an Exchangc:Actxepornng company: and dealersof
G)ncothyregms common: _st_oclcneed not _comply: with te prospectus,; dclwery Tequirements, of
Séction 4(3)-of te'SecliritieSAct: and Riile 1’?4 thereunder: with respect.to: Oncothyreon:afier the
_ Arrangemcnt

IV.  Discussion

A. Aviilability of Rule.414-

We rcspectfully réquest-that:ithe:Staff confirm it will not recommend enforcement-action
if Oncothyreon makes use, of Biomira’sieffectivé registration statements or'the- Staff concurs with

CANrPortbRPALIB2KAZMO8S615_S.DOC



‘WalsorSonsini iG*bodrqu:&ﬁR"os“ati‘

PROFESSIONAL CORPORATION

‘our interpretation.sef:forth'bélow: Aspromulgatéd nfider'Regilation €, of the: Sec;urmes Atk
;R'ul 414 provides that:

:fanymsuer,exccp 3. fore

tegism

rganizatiqn;
lhe reglstmntm itatcmcntof @emcesﬁor issuent

2

8. Immed;ateiy rior thesuccmmn'theasugcessm issuer had'no:asspis-or. liabilifis afher thian
‘norninal assels:

et o
Lh‘e tﬂﬁns of: the oi’gamc mstrumcms uﬁdcr,vihxch thc Siccessor :ssuenacqum:d “allof the' assnts qﬂd'
aiuredalligt e Habilities i thgénﬁnks of the” piedecessor issier =
&. ‘The siiccession:was: appmvcd‘oy sccunty bo!dcm of zhc prcc[ec&sor issuer. at -a mceung ﬁ‘wwhlch

proxies Were ¢ on 14,
Section 20¢4).of: he nveslmcnt ompany Act pf 1940 or mformauon ‘rshed tq'sqpy_ngr

‘holders: pursuant/to Sccuon l4(c) qﬁthe Sccuntxcsﬁxchangc Act of 1934' and

:d. The'suctéssor issiier hat filéd dn armendment to'the | registration statement 6f the: predecessor issiier”
:€Xpressly adopting siuch'stateaients. 497its oWn registration statement forall purposeés of:tlie* Act:
and the'Sedrities: ‘Exchiange. Act-of 1934 and Seiting foith any ddditional informatisn Técessryito:
‘reflect any materialt changes madé in'connéttion with or-résulting frofii thie. successmn,]or
‘necessary to.Kep the fegistrition statément from bcmg iisleading ir‘aily wiatérial icspr:ct, 4nd
suth amendient hias béciine effective.

As. provzdcd i the: Background Bioniira hias the following; seffective: reglstratlon
sta;ements under Form S:8 and'Form F-“IO which: regnstcmha Company 5-various: optmns plans '
‘ard restrioted shiare units, diid-a i versal shelf for $100,000:000. We believe that:ttie
appheaﬁdn ofRule 414 s appropnate in.our situation for a nuniber of-reasons. The interests:of
Sharehioldersof foreign- pnvate 1ssifers woulld bé sérved by permitting such i§suers fo becaitie
domestic: reglstrants with thé-attendant: beneﬁts of'the reporting and disclosuré obhgauons
‘applicable to such registrants, without iriposig an unnécessarily high burden.on: such lssuers ‘In
ithe abserice of the requested:relief; Oncothyrcon would incur substantial:experise-and burdeivin
ﬁlmg and updating new registration statements; with no apparent. benefit.to.be derived by the
secunty ‘holdérs:from such ﬁlmgs Moréover, a strict intérpretition of the Rule could dampen
the: wxilmgness of: fore,sgn pnvate issuers fo. c0n51der ‘reorganizations that would resultin:2
domestic’ réporting enuty ‘Oricothyyeoi filed a. Form S-4 that provided disclosure that would
ihave:heenincluded in Oncothyreon’s annual report on'Form 10-K. .In addition, Oncothyreon
will file-a curient report on Form-8-K containing all the financial information to date, which:

CANrPoriblP ALIBZAKA2W085615_5.00C




Wilson Sonsini Goodrich & Ressati

!'R.OFF&SIQNAL EorpoRATION

U.§ Securmes and: Ex;:hange Cominissibn-
Dmxm gf Cotporatmn Finahce:

January: 29, 2008

Page:10

would mclude the fmanel al statements for penng%undefi{ulexﬂﬂﬁfbj aﬁd‘: Ruié 2 02. of

anf "rmanon, vsql]be mcorpqm“ted b y -
Ay fiitiite: fegistration. statemenfs G

?aecordance wnth Itcmlz of Rarm. 813

T pior no-achon!letters, ﬁm‘Staﬂ‘ hasgahtai ‘relief umder Ruled14-jo: femgn privale:
' The:News-Corporation Limited (@vailable:
7 pnvateqssuer ;proposeditoicreate ainew holdmg

Novmnber‘s;;om) (“
icompanyini the'State’
_that;nq ebjectlon would he raJsed ,1'___f—,_

,ngember 17‘« 2Q05) (co‘llecuyely
< (ayiil :15..200: .):'("’Cafn West’l); Nortel-Networks
‘Corporat:on (avallah[e Apnl 2060) (“Nortel'—’) and Reuders: :Holdings. PLC and:Reiders
' 7, 1998) (collectively Reutérs®).

é)
'
EE
A
(—\
£
-
B,
5§
S
P
Hea
g
&

‘Interpretatlon No 72, ,thc Staff permltted reltanqe on,Rule 41 4(c) whete ] com;iany'Was not
subject-to Section 14 of thie- ‘Exchange Act but-a proxy or information sfalement was: iprepared and
votes were sohcued substannally in accqrdancc w1th.Sectmn 14: qf the Exchange AcL 'I’he Staff

noan S. issuers. ,S__, Industrg’arvalmmgs AB. Kinnewk (avai labJe May 23, 1997) andFThe
National Grid. Holdmg ple (available Novembeér 28;1995):

Oncothyreon comphed With subsechon a) because mmedlately pnor to thf:

______

any. In addxtmn subsecnon (b) wis sansﬁed by way of the. mnalgamahonsbecausc G)ncothyreon‘
succeeded as the. parent company and:all of Biomira’s assets and: Tiabilities areufder
Oncothyreon. Although Biormira is fiot’ subject to; Sectlon 14(a) ofithe Exchange cty

;Onco‘thyreon w11] subStannally comply w1th subsectlon (c) of Rule 414‘because Oncot,h}meon

.,proxle.s in accordance w1th Sectmn 14(&) of the Exchange Act. @ncoﬂlyrebn'\#lll cer}lply wnh
subsecuon (d) because suhje.ct to’ the grant of rellef requested hereby, ®ncothyreo 1 akesito

C:ANiPortbAPALIBRKAZMOB5615 -5.D0C




- Wilsos Sotisini Goodrich & Rosati
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U.S. Secuyitics and ¥ixchange Commission.
Divi_s,lon ot‘ Qnmqratmn Finance:
Jaaqany29 2008 -

Pagg l‘l

Secuntws Actand’ Exchangc_Act Suchposteffective’d Wents will set:forth any; additionial,
infarmation rieedsar’y o Keep theR gxstrahon Statements: ,betng misleadingi inany:material
TEspect; and ' hcothyreon"wﬂl take:such: actions aswillhe mgmred 0'canse siich amenidinents 46
‘ fectve. Therefors; iftiCoxis 5cH vnh this Afrarigenient; the:four requirements; undcr
egulation C werer ysaﬁ ed '

omg, wea
ces.i&he“"

Act are met: by Oncothyrean as:a: succt:ssor:eglstram/lssuer

“The-Foirm.S-3 réporting Teqmrements ape:des gned ;amongothier thmgs, to'ensure:that
.1n“fannat10n concemmg the ASSUET, has‘ been:availdbied Jora: pmod of time:sufficient to-énable-
] aw; had -ah; op ortunlty‘to cxamme that information

Iy the safig:
, predécessors met the condmoﬂs—at the:time o Sticeession and the reg_lstrant t:ontmues to.doso
‘since thie succession.

—3%

Rule 405:of Regulation G under the: Secuntles Act def 1Nés a-“successor” toniean a
~company that has d:recﬂy acqulred “thc asscts compnsnng 2 gomg busmess whc;ther by merger,
.‘reg15tranthssuer of Blomlra, w1th1n the- meanmg of “successo as such term lS deﬁned by
;Rule’405-under the:Securifies Act, In.the context ofihe : nge
Ilab1htles and obhgan(ms that co*mpnst*. the: ‘going busihess:of’ Bmmlra would become the assets,
-operathns laablhtles -and obhgat;ons;of Oncothyreon, which shonld: quallfy Oncothyreon as a

“direct transfec” within the: mcaning/of this. définition.
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Wildei Sonsini-Geodrich & Rosati

PROFESEIONAL CORPORATION

':U.é - Speuritigs:and Exchange Commission,

Altho i gh O’nﬁoﬂryreon changed its. muntry
COmomhon, ﬁus dxstmchq “hasinot; affected,ihc
oL labors:. T onaJe for: allov(?mgthe
: pTOVldESaB change in ﬂle-
iﬁbklsﬁuar 1

has: agg i ed'al"thqgssehsandjl dll of; ‘0f ! i
b " geded to:all-bf: Bmxrnra-sbumnes_; andﬁoperanons Therefore anothyreon

da' sﬁ;rholdﬁi‘g__“ 'mpany format: (
( aliable July 19; 2007) (“fRoper‘ JnferDtgrtaI Commumcatrons Carporahon (avaﬂable

~use"Foriﬁf .::’i'.-

'For-the reasons siated above, Oncothireon: shoiild & ent:tled to. tike into. ascouit:
mira’ s_acts ‘and: Statig pnor to:the. completion of the Arrangcmcnt im: detenmmng

Insiructlons of Form S 4 See Fnedman B:Ilmgs Ramey Groap, Inc FBR Asset Investment
Corporanon Fare.s't Merger Corparat:o,n (avatlab‘ie March 25, 2003): (collcchvcly ‘iFBR”)
ConocoPhillips (available Augiist 23, :2002) (“ConocoPhillips™), and Nabors.

Sxmﬂ‘ariy @ncothyreon should be entitled to rélyion the;prioractivities:and Exchange Aot
reports of Bzomlra mdetenmmng,whether it will'be.deetned to-have: mef the réquiféments: of
General Tiistiuctioii-A of Form'S-8.. We: riote, as discussed above,.the Staff has on numearous
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ston Sonisini Gocdr!clu & ROS&[!

I'RH) Lb'aiO'\lAi. % OK?OKATIO)‘

A 1t " AT

o _.fi._@;sma.nﬁfsmtm@_@é OIS BOrpOs:

Bb‘aijam, WCL F BR caid CbnacaPHdﬁ'P"

‘Based onthe. faregoing, we.respecifiplly:s cegirest: the StAfTEORGUE With ouy opidion: that
i cpz&;yreoﬁxhould be-entitled 10 takéthto ABcHunt- ‘Bioimicas adtsranid sta!us tonise:eachiof the:

nrequirements:of Rule 144(c) ' ) §irmtanon on
s Bidmira:comition!shares. thatxmayhbe Sold: pursuant to: R tle 144(e): fithe
Secnrities-Act, !

Rule:144. under:the, Securmes Act:provides safé-harbor exemptions: from | the reglstrauon
requn:ements oFithe-Securitics: Act for the sale'of “restficted” securities:a thersale:of securities
by -orifor the:acconnt of- “affiliates™ ofan issuer, provxded Gertain condltlons §ét. forth in'the riiles
are salisfied. Rule:144(¢) under the! Secuntles Ant requires thatcutrent: pubhc information:be
avmlable mth respect to:aniissuer at-the time:of-a transfér of secyrities: ursuant«to such rule
Moreover; Rule 144(¢){1).under the Séciirities Act Tequires: thatith“ er-gither (a) have.
seeutities registered: putsuanitto. Section. 12:0f the. Exchanggs Act; have been. subjf:ct to:the
repomngmqmremcniS-.of‘Secnon 13-of the Exchange Act for.a pétiod of atgast'90 davs:
precedmg the-sale: of $ECUTItIES! and havc ‘filed all the:reports requlrEd to'befiled thereunder.for:
thie [Z;months: precedlng such: ‘saleors (b) have:securities: reglstered pursuanf to the.Securities Act,
hiave been subjectio the: Teporting requirements of Section 15(d) of thig? Exchange Act fora
period. ofat-least 90. daysiimmediately prccedmg ihe'sale of securities and have.-filed:all:the
reports required to-be filed’thereunder forithie 12" ‘monthis:preceding:such sale:

'We hereby request the:Staff confirm our-gpinion, for-purpases-of Rile 144 under the-
Secirities: Act; Oncot.hyreon mizy inglude-hie:piof i reportmg hlstory of Biomhira'in: determmmg
whether ithas complted with the- pubhg dinformation requirements.of Rule; 144(c)(1) underithe:
Securities. Ac{, and that -s‘pubhc]y available mformimon and ﬁn 1 Gial mformatlon 10

the extént it'is: rcqmred il saﬁsfy the obligations with respectito. Oncothyreon 25 sct forth in
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Gncnq;yrﬂotl, 4 e; éoﬁséhdatedtﬁas‘xé- ) ) 1y ;
i3 45 Bivmiraprior to: ﬂzecamp!enon 0£~tl13 Anfangamem andii
Bmtmm. Bromua has_bcen subject :Ié- 'j d’hias thesiepo;

mmgryezs 2003} (“'C’?own Carlr"),rnad CohoEbPJf' leps

. Scheduiles 13D and 136

‘wx‘ll ndt’bc réqurréd 16 ﬁlé any
it ALor: | gtatemenits of H5a of: ‘_".Amngement'-but-may ane*m theic
next; ﬁhngs»ﬂlaf‘ﬁncathyreon isthe:; succ:essor issucrato ‘Biomira,

i ‘Secuon l3(d)(l) pf the Exchargge Act*and theaRulc lﬁd-l then:under rcquu:c that a pcrson

angl Ru]ch3d~2 thcrcundcr reqmre thc Sche&ule 1 : hen matenal
changes: In(bwnel"shlp oceur and requite theSchedule 13Gto-be:amended-within4'5:days'afier
the end of-cach.calendar:year. Immeédiately folloWLng the Arfarigement; Onbothyreon

reprasbnted the Same: company on:a. consohdated bas:s as de Blomlralmmcdlatcly pnor to the

$ 3_(d) The StafFhias: agfeed‘ wthithis pOSitlon in a:number: ofncr-actmn lctters See
ABX; quztablﬁ Hecla; Aether; Matria; TNCL:Johnsor, Awpco-Pitsburg;-Wedtherford;
Crowi Gork: and Nabors:

Oncothyreon delivered written notification. ofithe foregomg ;Tequirement to such
appligable: personsuwho have filed,.ds-of the complctlon date gE thie- Arrangemcm Schedules13D:
or 3G or:to: thosc ‘persons: authorizedito. recéivemotices and’ communications.on their béhalf..

‘Based.on the foregoing, it is our opinion that amended Schigdules 13D:ot 136G shoiild not
be requlred X0: be filéd as7a result of the issuanteiof the common stock; preferred stock and

‘CANtPortbAPA LIB2KA2\085615 15,D0C
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HROBESE IO AT EORAGRAT 10N,

nd Exghiange . Gominission
oiatibi Finatice:

wareantsof Oncolliyreonsin-exchisngs offBidniirals conitionshates, preference shares'and
WARTENE A6 e Atratiggtient.

E. Sectlglntt(?ﬁProspecius,;l)ehverychinrﬁment ‘and Riile:174(b).

_j;rbdgirernenwof
ncothyreon;zafter the

4 NG prospectis: meedbiedelivered™
reppmng company:L under the
; -‘Bmmua hasbeena

of the: Exchange Aot

Based. upon: the, fore;gomg, we' respectﬁl]ly r;:questthe Staffto concur with-diir. opinian
that Oncot,hyreon willbe: deemed a; Exthpnge A', epdrtmg company -and dealers'of
Oncoﬂayreon s,commonistockmll ‘he:able:to: rely on.Rule 174(b) with respectto prospecius -
delivery requirements.

V. ‘Coticlusion

‘Onbehalf of: Oncothyreon Biomira and:the:merger subsidiaries, we: rcspectﬁilly request
the corjcurtencé ofthe Staff in our canclusmn for.&4¢hof the reqirests’ sét forthin:this letter. In.
teachirig our conclusions:and: ‘expressinig our oplmons-Set forth; -ahove, we'have reliedin-part’
upon,requests:for no-actiofi; lettcrs and/or mtcrprcnve dpinions; and résponses:1o.the! Staff' o such
requests, in-refeferice 16 (ransattions that ‘were: substanually similaf to.the Axrangcmcnt,
including the requests for no-action letters/and or interpretive opinions-cited herein. If you

‘C:ANrPortbhP A LIB2AKA2MO85615, 5:D0C




‘__'U S,Sqmq_tfes anQBx:hgngc Commission
Divisinn.of Corporatiqn Figante

‘3608

Tamuary:29;:2008

raqme{’any adilifionatinformation, ‘please. contaqt ﬂxc:underm %wd st (206)“883-2579 or
at (550)‘320—4533 IfyOu: daﬁclﬁsmns tilffcr f‘ram ourown, we; would

Enel.

cer

Sincerély yours,

WISHNSONSINI GOOBRICH & ROSATL PG

Suisai L. Min

Robert:L. Kitkman, M D.
£Oncothyreon ‘Ific:: an& Biomiira Inc.

e

Dwas;on of' Corpomtan ‘Findnce:

‘Securities. and: Bxchange: Commission.

Jeffrey-P. Riedler,. Assistanit Difector .
Dmsmn’of Corporatlon Finance —AD1
Securities.and: Exchange. Commission

Patrick’J. Schulthieis, Bsq.
Robert E.: Komegay, Esq.
‘Drew Markham, Esq.

Effi¢ Tﬂshav Esq
Wilson-Sonsini-Goodrich & Rosati, PC
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