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January 31, 2008

Incoming letter dated January 28, 2008

Washing
Based on the facts presented, the Division's views are as follows. CapitalizeJ‘tmn-s-wagagon‘ DC 20549
‘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 8-3 or Form S- -
8 under the Securities Act, and to determine whether Oncothyreon may furnish.
information in a Form: S-4 under the Securities Act in the manner permitted for a
company that is 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;

e Average weekly reported trading volume in Oncothyreon common stock during
the time peniods specified by Rule 144(e)(1) may be taken into account in PROCESSED

determining the limitations on the amount of securities that may be sold pursuant
to Rule 144(e); FEB 13 2008
THOMSON

* Persons who have filed statements on Schedule 13D or 13G under the Exchange “} FINANGIAL
Act reporting benefictal ownership of Biomira common stock will not be require
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 9

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 In¢. and Biomira Inc.

Dear Ms. Min:

In regard to your letter of january 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,

Chief
Office of International
Corporate Finance
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Seeurities Actof 1933

) ;Sec*uritlp t’Exclmnge Act of 1934
- Section 18(d)
v ‘Schedgles 131 and 136

YVia Orersight Malliond Fosinily

U8, Securitiesjand Excliatige Compission
- 109 F StreetNE:
Washmgtou, DE 20549

Attcntlon -Panl M:.Dudek; Bsq..
Chief:Office:0f International: Comorate Finaneg
Dzv:s:on of: Corporatlon Finange

Mail Stop 3628

Re:  Oncothyreon-Inc. and Biomira Inc.
Succession:Related 1ssues

Dear'Mr. Dudek:

“Secuntzes Acr’) and the Securities Exchange Act of; 1934 as amended (the. “EtchangeAct”)
afising out.of the-corporate. reorgamzahon/nngmﬁon of Blomlra froin CanadaAo-the United
States: pursuant to a plan.of arcangement-{the: “Arranggment”} 'On December- 10, 2007, the
Arrangement was coimpleted and the: fésultingicorporition, ‘Onéothyreon,, hai; thc same.or
substantxally the'same. assets:and liabilities.of ermra, butithe corporate: -domicile:is:in:the Siate
ofDelaware.
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-b‘;:_ldpmentlé}”xd ’c’onnnerclahzanon of fhers uﬁg} pmgugts ibr'the
rAic Canada Busméés t!oi’porauons,Act (--- B

Until:Becember: 10,,200?‘ Biomirg’s: cmnmjij_‘ rsharés o pars ,'_aluc WerE. tradmg ‘on:tlie
“Toronte Stock Bxchafise (thie™ FSE)aid the NASDAD Glabal Market fibe “NASDAQ'), After
Décemt ncothiyrean's:common stock;, $0:0001 par-valile; ws t¥adifig oti'the TSE
-afid the! NASDAQ @ncothyreon ‘had. & 101al markete apltahzénon oEapproximately, 588, S‘Oi) bOb
-on'December12: 2007

Asa. foré1g11 pnvate 1sswar1 Biomira wasnot; subject-to:Regilations 14A and - 14C:
‘Hawever on Scpt,emb,er 12,2007, Oqcothyrcdnﬁ ] 'revlously‘ filéd asiBiomira. Co::pdratmn) filed a,
registration staternent on Forin'S:4. (File'No. 333-145995) under.thg Securitics Act: Thé
'Regtstratlon Statementhcontams the-preliminary pioxy* statcment/prospectus of Oncothyrcon (the
“P,roxy Statement/Prospecms ’) Oncoth yteon: i led pre-eff ' Amendment No. 1 to the
Registration Statemerit:on September:27, 2007 andp
Gqfob “.29 200’? cqplcs of Wi arc_ cncloscd for your co Emcnca Thc Cumxmsswn

effective:amendmexitito: the Horm:S-4'¢ ofi November 7 2007 A h~the Comm1ssmn declarcd
effective on'the:Sammie day TheAxrangement»requuedthc approyal «of the shareholdersiof -
Biomira and the Alberta Court-of Queen s-Bench: OnDecember 4;:2007"at the- shareholder 'S
Specml meéting:thé Afrdngément was approvcd by thie sharehildets and:-on December: 5, 2007;
the Albeit:Courtiof; Quccn“s Bench.issued a final order -approving the Arrangement. The
Arrangemcnt becamiereffective _Decembcr 10,2007,  pursuant:o: the: apphcablc,regulatory
requitements: and:the terms. and conditions of: the Ammgement 0ncothyrcon filéd:a:Fotin 8-K
under Items2:01,,8:01 and'9;01°to feflect the: effectweness ofithe: :Airangement-on Decernber 12
2007.

CANrPorhiPALIBZK AZ#035615_5.00C
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Bmmua currently has.the: following registration:staleménfii(the “Rggisimtmh
Statements”) effectivevinder the-Seaifities Ack:

:Fot
‘plan), Hiled Oci

2 BErH.S:8 (FiliiNo/ 333-146964) (retatinigitorthe; amendeuamimtated rcsrrmci share
-naitplany, Aled ocm’“btr‘:zq 20073

48?3 (FIIE.NO 333 L46966) (rc]atlng ta: {he gmendad :@a ,IBStated Sham;e ﬁbﬁ

ber. 36, 2007.and apogtaeﬂ‘ecnve mnbndmcnt‘ﬁled Dedember 10 20

WS

Ho: 019451 (relafing 13: ﬁwétwk Optiot Plapsitbroptions o
5 ‘-‘j"'fﬁledzJunE‘JU 199 ;aﬁd

i for compi .anq=pref¢ne4'smmes; ebt Sedi \
-‘-$100 000 Omfdmnga 25:month periad: remains effﬁmvef}?;ﬁlad Septembe; 15, 2@0,6 andI
Egptqmber 26,.2006,

JL Thé"Aﬁahﬁéﬁiéiftf;

A ‘Purpose:

The busmess purpose of the Arrangqmcnt i t0. allow B;omlm to ;Wall 1tsélf ofDelaware

under lts l§ws ‘I‘hc ,De]awagg. General Corporatxon 'Law (the "DGCL’ ) is an‘endb mg“ statutc that:
A8 frequenﬂyrev:sed and updatcd to.accommodate: changmg business. necds Dcla)vara Coprts
‘havedeveloped considérable expertise i in dedling with’coiporate. Iega] 155ues 4nd produceda,
ibstaritial body 6ficase: 1aw conistriing ‘Delaware: corporate:laws,; with. mu ple:qas.c&cqncemzng
_dreas fhat.no Canadian court. has considered.. The abundance of: cdse [awiin D "ﬁhances
therelative:clagity and: predlctabxhty i many-areas! of Delaware corporate law, whichicould offer
aﬁded advantages to Biomira by allowing/its: board.of directors:and management’to make.
corporate decisions and; take:corpordte-actions with great:assurance as to-the validity'and

.¢oriséquences of those: decisions and.aétions.

Management:believes:that:the, Anangement will increase loig-térm sharéholder value' by
‘raisingithe company's’ proﬁle i the"U S financidl-markets with:the godls-ofincreasin
-wsxbﬂlty of the product: plpehne among! the U.8: institutional investors:and, providing: s”s"'t"o'i
larger pool of investment capital: Moreover managenient believesithat: ::elocatmg to:the Linifed

Statés.will provide. gréater opportumty to attract-and retain key personnél. -Since the- compleilon

CNrPorthRPALIBAKAZMOS61S, 5,000
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.-ﬁf thie. Arrangpmem Biomit "'has=.ccased'to beea foreign priva ‘tmssuer*ﬁnd Ofigothyreshis now
subject 1o the féporting réquirem damestic filer; whithincludes ﬂaepmy niles,
‘Section 16 gjonting and. sshiort: swing-profitrecapture provisions.

B,

tructure:and. Constitirént Corporations;

Quicsithyraondiic: (“Onicothyreon’)

Onﬁuthyreon (formeffy ‘Blomira. Corporation} was'ii:jzig“'j‘ arated i e State ofDelaware:
o)1 St;ptemlier 7. 2007 atid Becaing his Siceessor corporatioh s result: i thie-Atrarigem
ththyredp ‘Has ho s!gmﬁcant ‘assets: ornaplmhiatmon and has nat engagqﬂ 1many-bu$n¢§s—dn
iprioractivities: chcr 1han\ inigonnect , friehit:
Arafastipiis: TH shisercapi ~ofGncoth):mdmsas WS (a)
‘of caninion stock $0 0001 par vatueper-share;(b) 10;000;000kares oF preferved stoek; §0.
par valie pershiate: and'(6) 12:500:shafes of G[ass YA pre}‘étrei! stockynopar valug,

444{%3636 Ganada-Ine: -(’;Bfamira:canca 3.

Biomira:Canco is a-CBCA corporation.and: the: solefsha;' ioldef of Biofiira Sub-1! (sec
below): Ttwasiformed 6n Septefitber '10; 2007 for thc purposeo éf’fecuﬁg‘m first. 'teps of the-
Afrangetiient. ‘Biomira Cango:current] has nosbusiness-qr: assets: other.thanthé shares
‘Bigmira Sub-1, and-hasi100 commior sharés-sutstanding 1l 5t wh:d Az tield hy Biaiita
Research Ine.,an- affiliate‘of Biomtra.

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

Bioniira'Sib-1i§:a'CBEA coiporation and:-a wholly:gwned subsxdmg of Biamira’Cimco,
'It Was: fformed‘.on September:10, 2007 for:the purpose’ ofeffechng thefirstistep-ofthe:
-ArrangemenL 'Biomira:Sub-1 currqntly -has g busmessnras‘s(cts Jind hids; 100:50i o0 shisres
-outstanding; all of which are; ownedrbyBlounrz Canco:

4442652 Canada Inc..(“Biomira: Sub-2 ’:E)

Biomira Sub-2is'a CBCA corporation dnd a who!ly-owned subsxdlary of Oncothyreon
It was. formied: on September 10 2007 for:the: purpose of: eﬁ'eqtmg the;second. stepiofithe
Ammgemqnt Bmmma Sub-?. cum:ntly hasnio business; of. assets anig; has:on _-,cOmmon stiare:
outstandmg, which is ownied'by Oncothiyreon:

CANrPortb P ALIB2UIKA 085615 _5.DOC
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4450835 Camaita-tuc: {Blomira, Sitb:3")

s B‘j tish“Cglﬂmlﬁa uﬁlmmcd ha‘bnhty company: ar fmd a wholly—owned
embmg E‘r&r:l whmh is. a,whnllyf af”

Step2 Bioinira amalgaater mﬁlﬁfdmmSub 1, resulhngqnaccm;)anywc called
“annra*Edmoncn” wlth"ﬁm Blcx_lmra-:c_ommon aad :-prefcrenq.e shareho]ders receiving

L

ama]gaméted w[th Bmm;}af Sn’b—Zr fcshlim g ina company*we called “Bl()mll'a Amalco”
with:the'common and: pre'fercucc shareholders of Biomira Ganco receiviiig: shares of
Oncothyréon:.

@ Steg Immedlately aﬁar thaArrangetnent was' affectec"l and pursuant tozan ovcrall plan

-aynalgamatcd w:th--B ifa 1,;Javhml‘:-i aiill e i:ommue asan unfimited: hablhty company
: cturghas:Biomira Edmonca being a- wholly:owngd
ing'a; Wholly@wnod sub51d1ary of

Y PGS E

‘Qncothyreon Luxcmbourgs a.rl.beinga wholly-

ASubs:dlary ‘of :Bion
@ncothyreomhu‘:cembour Sark
owned:subsidiary-of: Oncothyrcon

Smcc the conipletionof the-Arrangeniéiit, ‘the Fioldersiof Biomita.secutities are'the:
holders of Oiicothyreon:securities; The:Arrangementidid not; result in any:change in the
economic or-beneficial ownership:interests'of onmlra B sharéholders The Arfangement.also
did-notvesultin: any: change inthe: bu.smeSs management ﬁsc fyeax .assets, liabilities, ;or the
economic interest of Biomira's shatehs A ¢ ATranger heidirectors o
Gnoothyreon aré the same directors GEBiomita.. All, employee benefit: plans ‘of Biomira-were
‘continued. hy (Dncothyreon, and eachioptlon ‘orestricted: share umt ssued pursiant to the:plans
Weré-dutomatically converted into #a aption of.fight to. purchase sharés:of: Oncothyreon common

stock, upon.the same terms-and. sub]cot;to the:same:conditions, as'set forth in such. plans,

CMNiPortbAPALIBNKANG085615_5.00C




thiey-held in Biomira.,

' C’B‘CA ,a:;ﬂJQGEEL have besh sum,manz“éd m’theSForm S-4 which. has Beehincluded for “yaur-

| ordcr, approvmgap arrangpmentuppgp_

:I.LS chm'ltws an&ﬁxd!@, 2 ",Connmssmn

oration Finance

Division: f

.APagnG T

g prov;ded?thatrthe'nmnberof 'sharessand nce per share were &dj usfed bascdf o the cxchan ge ratio:

g .
Biothira harehpldersireceived one’ anothyrean commoh, stqck,fgn eVEHy SiX co,'_ i
Jpor: conpletioniof the Arrangement, Oiicothyreomrwill alsoiila 2 Form
15 oibelalfof Biomire-o:terminateits reporting obligations-undgr thé Bxchanie Act:

] t;'-as;d;ffe_rences betweeh

convex;fqp;:b

€., Canadian: Com _Lliance under-the CBCA:

{5 .ot The definition ofarrangementand thé proceduteto
graiplah of-arrangement.

Sed by the corporatron Btomlra made sich an apphcatlcm
16 thé Albeita Conit 6f:Queen’s? “Benichion'October 29,2007.

Subscctlon 192(4) of th "CBCA SpCClﬁeS that in. connecnon wuh a apphcat:on under

ordér .ofthe lhena Court Gf Queen 5. Bqnch settmg out, lhe parameters for the holdmg of the

spegial meetinig of the- shareholdcrs 6f.-Biomira 1n ¢coimeétién with the' Arrangcmcnt and the
apphcable dtssentnghts Was granted by .Chiief Justice Wachowich-on-October 29, 2007.

In, -eonnection’ With the; special miesting of shareholders; Section.135 ‘of the CBGA
réqulres that: he hotice of the time and the. place: of the mecting shall be sent within_ ihe
prescribed period to:each. shareholdar entifled.to:-vote at the: meeting,; and to-each:director and the
auditor: of, the- c:orpbj' ' Such:fiotice was; tailed on‘Noveinber 9, 2007 to: Mk requ1red persons
othersthan the:sole: preferted shareholder, to-whom such.notice.was:mailed on Novémber-8; 2007.

Siibsection 137(2) of the:GBCA: fé4iiités that a corpordtion fhat solicits piroxies shall sét.out the

CANrPorthNPALIBKAG085615.5:D0C
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2007 anda ‘cemﬁcatq of: azrangemen'f Was isstied b,y the Dxrector ‘off’ the sam_ ,ate* 7

._Subseetton 192(8):of the CBGA. prov1d25 that an arrangement becomes: effective on the
in- the cemﬁcate qf anangemem The Pu"fangement became gfféctive on

IH. aRe!peﬁrRequ'ﬁtéd

‘On.behalf of Oncoth yreon;and Biomica, we respecifully-request ygur confi rination that
thie Staff-would-ot objett g er the S@L irities Actob:Exchange Actif @ncothyréon Blmmra,
anif'the Arraiigement: subsidiarics take theactions or ‘proceed as;set forthhelow: or~that thé:Saff
concurs-with the following conclisions: éagh’of which is fore-filly d1scussed Ainder the: headmg
“Discussion” below, ,

A, Availability of Rule 414

‘We request:the Staff confift that. Oncethyreon bie considered a:successorissuer-of
Biomirafo 'puxpose‘s;of Rulc414 under the Securities Act and- may file postefféctive;
amendientsifo Biomira’s Reglstranon ‘Statémietity filéd uiider the'Seciitities Aot:to; penmt
Oticothyfeon to continue the: offerings reglstered thereby

CANiPortbPALIB2KA2WIES6)5_5 DOC
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" B. Ma‘ilablhtv of: Certain Secunim Act Fnrms

Werequest the Staff tonfirm-out’ abihty to- mclude the piior activities; repor!mg

emn )

.opliatice andstatiis of Biomita-in. detemimmg whetherthe rrquirements f £ the ise.afvariols
Atirs afrcgrstratlon staténients nrider ths Sediirities Act, intladitig Fotng S—B A4’

et by Oncothyreori-

G Ayaiiability-of Rule 144

We :equqst‘th stgijf cqnﬁrm thau; onm,;ra §: pnqr afctr’ “'t;es arid the nost: rcoent¢epan ar

-'the arnounts of: Blemir& corﬂnion sharcs that.may#be sold pnrsuant fo Ru]e 1'.' 4 :
Securities Act.

D., Sch edules 13D and 13G

We requcstthc Slaff conf fm that persons who have ﬁled statcmehts under Schedule 1'3D

forms as'a’ rcsult of ghc Anangcment but\may nofe i theu; nextﬁhngs
ccessorissuer to Biomira.

or: amcnded stateman
that:Oncothyreoiiis:]

E.  Section'4(3) Prospectus Delivery Requirement and Rule:] 74(b)

‘Weirequestithe Staff confimi' that inadcordance with:Rule:17 4(b), under thc‘Secuntles
AGl; @ncothyreon will bé-deemed an Exchangc Act. rq)ortmg company: -and dcalers of
Oncothyreon!s common: stockneqd not comply with the:prospectus;delivery reqiiirements’ of
Séetion 4(3)of the"Sccunues Act and Rulé 174 thereundér with respect:to:Onco thyreqn affer. the
Arrangement

V. Discussion

A.  Availability'of Rule 414

We respectfully réquest:that the:Staff-confirm'it will not recommend. enforcement-pction
it Oncothyreon makes use of Biomira'sieffectivé régistration statements of'the: Staff ¢oncurswith

C:ANrPortb\PA LIBAKAZW0856L5_5.D0C"
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5aur i tc_rpretatlon sef forth ‘bélow. Aspromylgafed nidér'Regulation-€ of the. Sec;uritm,Aot,

‘b, Thémiccessioniwas effectéd: byan HieTger of Siniilar siceEssian, ;pursuat-to; smmtnryproviﬁans oF

AE tofiins of thié ot Eanic; inthimiits aadér whichi the Siiceessor issuer.doqinired all\oﬁthr.assm ‘afid!
aseuted allit e Yiabilivies anid abligatiGng/of the fredicessor issier; -

G. ‘The sisccession:was appraved by securityholders ofithe; predecessor issuer.afiaymegting Jor which:
proiics’ w;rcisohoncd ipursuant 1o} ‘Section. 14 a) of thg,Securmgs Exchanggm:t qf 1933'01' 5
Section 20(a) of the lnvestmcnthm any Actof 1940 or informition was? fgmrg};eq 1aseeanty.
holders pursuant to Section 14(s) abthe’Securities Exchange Actiof.1934; and

‘d The successor issuer has filéd an amendmenl to thie tégistration statement 6f the:prédeécessor issiér”
-expressly adopting such staiements 45'its oWn- reg:str'aﬁon's’iaferhi:rjt for:all; purpbses -of the: Adt:
-and the’Securities Exchangé Act-af 1934 dnd seitinjy foith'any ddditional information: niééessary to:
‘reflect any material’ changes smade i connection with' onrcsuhmg from: thie:sucCession; or:

‘nécessary to Keép the fegistrtion statémeéit from bemg tnitleading iiaify matérial Eéspect; dnd
siich anietidment has bécorme éffective.

As. provndcd in the Background, Biomiird has the: foilomng»éﬁ'ectwe registration.
statements under Form S:8 and Form 210, which- mglstertthefCompany §: vanous-ophons‘plans '
‘and regtricted:shiare units; dnd'a rjiversal Shelf fof §1 ()ﬁ 000;000. 'We-believe thit pe
:applmauon oF Rule 414 is app:opnatc m our sxtuahon for a number of re.ascins 'I'hc mte.rcsts of
domestic: reglstrants with the attendant beneﬁts of thc repomng anid dlsc]osure obhgattons
‘applicable | io such registrants, without'i lmposmg -ait unnécessarily high burden on: such issuers; ‘In
ithe absence of the requested relicf; Oncothyreon woilld-incur-substantial: expense and busden:1n
-ﬁlmg and updating new registration: statements; with-no. apparent; benefit.to.be.derived by itie
=secunty ‘holdérs. frorn such’ ﬁlmgs Moréover, 4 strict: intelpretatlon of the Rule'could da.rripen
the: wﬂhngncss offorei gn. pnvate issuers to consider: reﬂrgamzatlons that.would result'in:a
‘domesti¢: repotting: entuy ‘Oricothyreon filed 4 Form S-4 thai’ .provided disclosure that would
‘havebeen inéluded in. Oncothyreon’s annual reporton-Fortm 10-K. In addition, Oncothyreon
will file a.curient report on Form 8-K containing all the financial tnformation to date, which

CAMeHOrBIPALIBAKAM085615_5.00C
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would mclude the. ﬁnanglal’statpmcnts fotipcnods unde; Rulc.3 Os(b) anq Rplaz 03 of o

act;onlance wlth Itcm 12.of- l?orm 5-3,- ‘

Tieprioriig-action’ lq:t[étg.‘ th'6~Staﬁ‘ has@‘ahted ‘relief inder Rule's14 o fpmlgn private:
issuers- changmg their-forméof: orgmaﬁsm (I The News Corparatiph Linited (avaitable:
Novémber 3, 2004), (“TNGL?), INCE; aforaign privatetissier, praposed-ioicreateanew holdlng;
oompany in. the Stalc of De{awaro ansisogght uo-anﬁon eli St e '

qucmber 175 2005) (cenccﬁyéiy
“Shire”) Can We.st Medta In' 005) (“’C“anWex't") No'= :Neth)rks

Corporat:an (avmlahle Apnl

T

Interprctahon ’No 72 thc Sfaﬁ' pmmtted rehanqe onRule 41 4(,_ hore a company W iot:
subjcct to Section 14 of thc“ xchange Act but 2 proxy or. mformanon statement wasiprepared. a,nd
€A

has; adopted a sumlar stzmdeu'd1 i coﬂneptwn wnth. : p ,oﬁ's” and othcr dzsthbutiéns vl I
non-U.S. issuers. Qeg, Indusmfamaltmngs AR.Kinnevik (avaxlab)e May 23, 199?) and’ The
National Grid’ Haldmg ple (avaxlable November 28; 1995).:

Oncothyreon complied with subsection (a) ‘because intriediately-prior foithe
Arrangement, Oncolhyreon had no assets or»hablhtxes olher than nommal assets and hablllﬁes if

file post~effectwc amcndmcnts to Blomlras Rej glstraimn Statemehts fot all purposes'o the

CANiPortb\PALIB2KAZMO085615.5.D0C




Wilsod Soirsirii Goodeich & Rosati

HEOVESSIONAL CORYORATION

U.8. Securities and Exchange Commissfon-
Division :_of’,ngporaﬁon I-‘mancc.

Jal’ll!al}' 29, -2—008

Pagc i T

swillbe ¥ uited fo; ce,usc such amendments W
iTa :_gmienn ih&four fcquixememsundar

peckfilly:requestithat théiStaffconciir with Gur opinien
3 o‘r 135116:"’ b, Bmmlm for the's purposcso N

1_3-.-, Availability of-Certain: Seeurities Aci Forms

We requwt con ﬁ:mahon that thc Stgﬁ‘ manoLrecqmmgnd enfoxcement,aptwn if it

Act are mef by Oncothyreon asia: succ&ssonreglstrant/issucr

“The'Form.S-3 repgrtmg reqmremen‘ts are. dcmgned,,among other thlngs, to: cusure that
.mfonnanan concerning: th ' hagit ' lafblc’f'

Cuiities: o "j ich an pportumty tc_s _exammc thiat mformanon
,adEQualely # See* Nabars Indasmes m:- avaxlable'Ap ' 30, 2002 f‘NqborsF’)‘. Gcneral

, predecessor orifomung a-holdimgicomipan and:that the:assets-and liabilities: ofsthc successor at’
the nme .offsuccession was §ubstanga’lly,‘___,_ 18:a8:thiasé of the: prcdeccssor or: (b) 4l

: predécessors mict the: ‘coniditions-at thetime:s succession and the: fegistrant cantinues to-do:so,
since the:succession,

Rule 405-of Regulation € under theSecurmes At deﬁncs 4 “successor” fo-mean a
-commpany’ that-has; dxrcctly acquued “She: asscts compnsmg a going.business, whether by merger,
consoljdation, pufchase, or other direct Hansfer, -@ncothyreon should be: deemed a SUCCessor
.reglstramflssuer of Bioinira;’ ‘withinthe- heaning f“successor™ as'such.term 1s defined by
‘,Rulp :405-ynder the: Secunﬁes Act, In thccontéxt ofithe. An:angement,,the assets, operatmns
habmtles and obhgalmns that compnse the pding: ‘business sf Biomira- would’ become the assets,
.operatians, liabilities-and. obhgatxons OfOncqﬁLyreon, which should qualify Oncothyreon asa
““direct transfer™ within the:mééning of this.definition.
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FROPESSTONAL CORPORATION

uis Secuqm and Exchange Commiission,
Bunf o‘n Carpgration Finance

“"Aﬁﬁngaxnant solely far~the purpasc of changmglts form of:
jurisdictiohofincorparition fom Canadaite
hﬁ@p@oﬁ:yrean qhan ed:ifs: country of.

'é'Airangmgnt in: timetqnnrhxng Whethcr'@ncbﬂl.yredn- 1§
‘ tlli;'%iJ such rblianc:e on: General Irtsu-ucnbns LA 7

darnesﬁ&holdtﬁg ECOmrpaﬂ}' formatnq p!
(aVallable July’ 19 2007) (“:Roper") JnterD:g:tal:Commumcahans Corporanan (ava:lable
J 007): " ;ABX Air, Inc; (qvaliable June 13; QOO’I) (“ABX’ §3 E‘quuable

Oncothyreon “meets the: reqmremcnts for use of: Form S:37as such phrase 15! used n'the General
,'[nsfructlons of Form §-4: See, Fnedman Bt[lmgs Ramsey Graup, Inc.; FBR Asset:Investment
Corporation,; FEorest. Me,rger Corporanan (available:March 25, 2003) (co] lectively “FBR"):
TongcoPhillips (available Atgiist 23; 2002) ("’ConocoPhilI;ps") and Nabors: '

Slmlfarlyz Gncothyrmnrshoula be entitled.to rely on the:prioractivities. and: Exchange Agl:

reports of: Blomlmm*detenmmng*whether it will'be. decmod to have met thie requirements of
Gene.ral Tristhuction A of Form §-8.. We: Hiote; as: discussed 2bove; the Staff has on numerous

G WNPoblPALIBAKAZM085615: 5.D0C




l Rﬂ] ['..‘.!b!OVAL LOEL'PO!IATJGH

Us.: Secnques‘agdl‘:xchangc Commissian

lssued ;ihféuar{t,toaéémﬁéh exﬁplc}ee beﬁaﬁt orsinck pIans L Wner aralion,
i “t'; (aviillableMaith 30,2006): (‘coilécu el

‘Based on'the. farggoing;:we. rggpgc,tﬁmyreq; _';thhe Sraff.cohelr mth Gutopinion L tha:
Onegthyreonshould beﬁnﬂtléd Gitake. {ﬁtb*accbunt formica B detsraiid. Stalus to:nse each: of tht*f

farmis;

iC. ﬁ?ﬁilﬁﬁiliﬁ'ﬁfﬂﬁlé 144

We*tequ%t‘th@ Staff confirm that Biommins: pnﬁr actmnes-and iht: most feccm repon or
,srarementpubllshEdJ bmermm p:ior tq the Arran,gemcm and the: averags V FEho)

f's_of Blomn‘a comition’ shares that may_besold pursuatnt to Rule 144(6;) :of! the
'Se:cuntles Act.,

_ Ruled44 undei.ihe Secuxmes Act provides $afé-harbor eXemptions: fom the: reglstratton
requtremcntS*Of thie Securitiés:Act: for thie saleof “resticted™ securities:and thessale of securities
byor: for the:acconnt of *affiliates” of an. msuer,-;prowded ¢ertain condmons sét.forth in the riiles
are salisfied. Rule 144(c) under-the Secirities At fequires that-cirtent: pubho information bie
available. withrespect to:anvissuer atthe timesofa transfér of secyrities.pursuanfito such.rulé,
Morcqver Ruile 144(c)(1) uinder the Securities Actrequires that ~issuar exther (a); ‘have
securities‘registered: Pursuant1o. Section 12:qf the: Exchange Acl; liave been: SUbjCC-l to.the

repo ngrcqmrements oFSection. 13 of-the: Exchange Aot for apériod-gfat; Icast 90 ddys:
B:thie-salé:of securitigsiand-have: filed all the: TEPOrts reqmred;to ‘be:filed thereunder-for:
ihc 12:months precedmg such: salcor?:(b) have:securities registered pursuant-to the'Seécuritiés Agt,
Hidve heen subjecttol ‘the : Teporting; rqqmrement‘s‘ of Section 15(d1 of the: Exchange Act fora
petriod ofat-least: 90. daysununedlately precedmg thiesale.of securities and have-filed:all the
reports-required to-be filed thereunder; for. the 12/ months preceding:such sale:

We hereby: -request theiStaff confirm ¢ our-opinion, for-purposes-of Rule144 under the-
Sécurities:Act; Oncothyreon may i include the: ptiof: reportinghistory of Biofiiira mrdctermmmg
whether ii-has: ‘complied with the-public:informaiion requirementsiof Rule 144(c)(1) under the-
uritigs Act, afid thit Biomifa's plblicly-available inforisition and- finatiéial mformatlon (7
the extent itis reqmred will sahsfy the: obhganons wWith respect! to- Oncotbyreou, as set forth in’

CANPonblP ALIBIKATW085615_5.00C
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PROMESSTONAL LORROKATION

U‘S :Sﬁcmnga and' Bxchange. Commnss:gn

eom Compdﬂy @ivaﬂable August_-z's, 2003} -Adom”), FBR',:,_“ Fowr, G
Fehmuary25; 2003) (“Croyn Cork”):iid-CongeoPRillips.

i L6t B e
oF  atesiltofths A‘rrangement but:maynio
DexE: lings: ﬂiaf@ncothyreon is:the; sucoessor issuero Biomira,

Sectien 13(d)( 1) of the Exchaqge;ACt‘and the Rule IBd-l thergunder requn:e that a{pason

*ehangcs m"bwnershlp ocf:ur and reqmre'the Schedule 13G to be: amanded wlthm 45 days aﬂcr
the end ofie each: calendar:year. Iumledlate}y fcﬂlowmg '‘thé: Ammgemenl, Ont:otlm'son
fépreserited:t thés $aime:company on‘a cansalidated basis:as did Blomlralmmedlatc]y prionfo thé
Ar:augemqnt Consequently, any person-who, priof to'the Afrangement; hias filedia

Schiedule 13D:ot 13G:for Biomira sharzitshould not be- reqmred:-‘t file:anewior amended

; :0r:13G; provided, that: they:state-dniheirnext amhendmient 1o ‘Schedule 13D oF: 13G

e

othyredn.is. decmed the.succes SOECHIpora 'on to: ‘Biginira:For; ‘purposes: of: ﬁlmgs nnder
‘ ¥ ’3(d) TheStaft tias: ‘agreed-with.this position'in a:numberof noaction:deiters. See,
ABX; Equitable; Hecla: Aether; Matria; TNCL; Johnson, Anmpéo-Piltsburg:: Wedtherford;
Crown: Gork; and Nabors:

Oncothyreon delivered written notlﬁcatlon of the foregomg rcqulrcmcnt to such
apphcablmpersons -‘Who have-filed, 5 of the complctlon date-of the Arrangemcm Sehedules:13D)
or 136G ortoithose -persons: authorized to. receive:natices and communications.on their béhalf,

:Based.on the forégoing, it is Gur-6bmign that amended Schedules 13Dor 13G: should ‘not
'be teqiured £0: et filed a5 result of the lSSlL&nC&Of the coinmon stock preferred stock and




- Wilsen Sorisin: Goodrich & Resari

HRABESS AL CORBQEATION.

warrants: qf Oncofliyreonin: exchange of Bioniira?s:conifion shares; preferenbe shares“aﬁd
warTaTitsfifi the Arrangement.

E. 'S"Jec'ii"bn'ii'(?:j'Ffospecius’])eﬁvenjlié"fﬁ‘ii‘?ﬁi’léﬁi"ﬁt’fd RulE174(b)

Wm“, @mpmy ﬂﬁdﬁr*ﬂfé Exchange: Antsmce 1991 Since the comy of
An_fangeme_:m “Oncothyrqqn ha§, °_“ & smsohdat a d b ..,hsm sy e s

rehance on Saotmn 4(3) insthe oontcit of?! holdmg g‘ i
_Duke Shire; Agiher, FBR; ConocoPﬁllbps afid Nahor:
opxmon that dca!ers of Oncothyreon s:common: stock s,

as underwriter$.or the prospectis’ dehvery fequxrements ‘ofirbroker Gf: deale} ﬁnder'Rule 15c28
of the: Exchange Aot

that Oncothyreon mll be ”deemed am; Excha:lge Act r.' ¢
Oncothiyreon’s. tommenstock will be:dblefo: rely on.Rule 1
dehvery requxrcmenls

Y’WIﬁl ?%nécim piospcct\;s

- Vi -Coiiclitgion

-On.behalf of: Oncothyreon Biomira-and.the: :merger subsidiaties; we&rcspcctﬁnlly request
th concurrerice ofithe Staff in our conclusxon for. eadh of the reqitests set’ forthvin:this letter: In.
reachmg suir conclusionsiand expressing our opinions: sef-forth: -above, we have reliediin: part
upon.requests.for no-agtion 1étters and/oF; iritérpretivé opinions; and: respous‘ 16:the:Staff 1o such
reqiiests; in.refeiénce 16 transactions thit were: substanually similaf o the. Arrangcment,
including the requests for no-action letiers/and or interpretive opinions:cited, Herein. Ifyoii
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U8, Secunities; and Exctignge CommiSsior
. ‘pms poration Figance

fideis af(m&).sss -2599.6¢

ga i &%‘er Farn our DWD;; we.would .
a;ipreciatmufyou WQqu eon‘tact one, of U, pnnrtomafmg any-wEten ESPOTIses o this lettex sof
fhat we maybe gweryth&qpbaif.; tyto&lﬁﬁ"fxgﬂx“ﬂwé

{December ; Seven il o popies ei;rxisrlcm?” dicapossd: Bleise ac‘“w‘""e“g“""
resiptof s tesand itgeficlosies by dute-stanping thercriclosed rebciptopy-and retuming

tirithe: sta:ﬁped iv,elf addressed; enve!ppnmchedhm

Sincetely yours;

WILSONSONSIN GQDDRICH&ROSATLPC

Siisaii LM
fsliin
Bael.

ce;  Robert:L. Kitkman, M.D.
| .Oricdthyreot lic. dnd-Bioniira .

Officerof Chief Counsel
Divisigii of Coiporation Findnce:
Securifies and: Exohange Commission,

Jefirey-P. Riedler;. Assistafit Difector .
Dlvrsxon*of Corporatlon.Fmance —ADI.
Seourities and Exchange Commission

Patrick’J. Schultheis, Esg.

Robert E- Komegay, Esq.
Drew:Markham, Esq.

Effie Toshav, Esq:
Wilson:Sonsinl-Goodrich & Rosati, FG
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