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     Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.
     If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
     If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ
     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
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registration statement for the same offering. o ___
     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
     If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. o
     If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. o
     Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller
reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer o
(Do not check if a smaller

reporting company)

Smaller reporting
company þ

CALCULATION OF REGISTRATION FEE

Title of each class
Proposed
maximum

Proposed
maximum

of securities to be Amount to be offering
aggregate
offering Amount of

registered(1) registered (1)
price per
unit (1) price (1)

registration
fee (1)

Debt Securities, Preferred Stock (2),
Common Stock (3) and Warrants of
Spectrum Pharmaceuticals, Inc. Units of
the Securities listed above
Total $250,000,000 (1) $ 250,000,000 $ 13,950

(1) An indeterminate aggregate initial offering price or number of securities of each identified class is being
registered as may from time to time be offered at indeterminate prices, with an aggregate initial offering price not
to exceed $250,000,000. Separate consideration may or may not be received for securities that are issuable on
exercise, conversion or exchange of other securities.

(2) Includes an indeterminate number of shares of Spectrum Pharmaceuticals, Inc.�s (the �Registrant�) preferred stock
that may be issued upon exercise of warrants or conversion of debt securities or preferred stock registered hereby.

(3) Includes an indeterminate number of shares of the Registrant�s common stock that may be issued upon conversion
of the preferred stock or debt securities or upon exercise of warrants registered hereby. Includes associated
preferred stock purchase rights under the Registrant�s Rights Agreement dated as of December 13, 2000, as
amended. Prior to the occurrence of certain events, the preferred stock purchase rights will not be exercisable or
evidenced separately from the Registrant�s common stock.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to

delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities or accept an
offer to buy these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities, and it is not soliciting offers to buy these securities in
any state where such offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 25, 2009
$250,000,000
Debt Securities
Preferred Stock
Common Stock

Warrants
Units

     This prospectus relates to common stock, preferred stock, debt securities, warrants for debt or equity securities and
units consisting of the foregoing that we may sell from time to time in one or more transactions. The aggregate initial
offering price of all securities sold under this prospectus will not exceed $250,000,000. We will provide the specific
terms and conditions of these transactions and the securities we may sell in supplements to this prospectus prepared in
connection with each transaction. The applicable prospectus supplement will contain information, where applicable,
as to other listings, if any, on the Nasdaq Global Market or any securities exchange of the securities covered by the
prospectus supplement. Any such prospectus supplement may also add, update or change information in this
prospectus. We may also authorize one or more free writing prospectuses to be provided to you in connection with
these offerings. You should read this prospectus, any applicable prospectus supplement and any related free writing
prospectuses, as well as the documents incorporated by reference or deemed to be incorporated by reference into this
prospectus, carefully before you invest. This prospectus may not be used to offer or sell securities unless accompanied
by a prospectus supplement.
     The common stock of Spectrum Pharmaceuticals, Inc. is traded on the Nasdaq Global Market under the symbol
�SPPI.�

Investing in our securities involves a high degree of risk. See �Risk Factors� contained in our filings made with
the Securities and Exchange Commission and the applicable prospectus supplement.

     These securities may be sold directly by us to investors, through agents designated from time to time or to or
through underwriters or dealers. For additional information on the methods of sale, you should refer to the section
entitled �Plan of Distribution� in this prospectus. If any underwriters are involved in the sale of these securities with
respect to which this prospectus is being delivered, the names of such underwriters and any applicable commissions or
discounts and over-allotment options will be set forth in a prospectus supplement. The price to the public of such
securities and the net proceeds that we expect to receive from such sale will also be set forth in a prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is ________________  ___, 20_.

Edgar Filing: SPECTRUM PHARMACEUTICALS INC - Form S-3

Table of Contents 5



TABLE OF CONTENTS

Page
ABOUT THIS PROSPECTUS 2
ABOUT SPECTRUM PHARMACEUTICALS 2
RISK FACTORS 5
NOTE REGARDING FORWARD-LOOKING STATEMENTS 5
USE OF PROCEEDS 6
RATIO OF EARNINGS TO FIXED CHARGES 6
RATION OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS 6
DESCRIPTION OF SECURITIES CAPITAL STOCK 7
General 7
Common Stock 7
Dividends 7
Stockholder Rights Plan 7
Preferred Stock 8
Anti-Takeover Provisions 9
DEBT SECURITIES 10
General 10
Transfer and Exchange 12
No Protection in the Event of a Change in Control 13
Covenants 13
Consolidation, Merger and Sale of Assets 14
Events of Default 14
Modification and Waiver 15
Defeasance of Debt Securities and Certain Covenants in Certain Circumstances 16
Governing Law 17
WARRANTS 18
Debt Warrants 18
Equity Warrants 19
Exercise of Warrants 20
UNITS 20
PLAN OF DISTRIBUTION 21
LEGAL MATTERS 24
EXPERTS 24
WHERE YOU CAN FIND MORE INFORMATION 24
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 24
EXHIBIT 5.1
EXHIBIT 23.1
EXHIBIT 23.2
EXHIBIT 24.1
 EX-4.9
 EX-5.1
 EX-12.1
 EX-23.1

1

Edgar Filing: SPECTRUM PHARMACEUTICALS INC - Form S-3

6



Table of Contents

ABOUT THIS PROSPECTUS
     This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, utilizing a �shelf� registration process. Under this shelf registration process, we may, from time to time, sell
common stock, preferred stock, debt securities, warrants for debt and equity securities and units consisting of the
foregoing in one or more transactions. The aggregate public offering price of the securities we sell in these
transactions will not exceed $250,000,000. This prospectus provides you with a general description of the securities
we may sell in these transactions. Each time we sell any securities under this prospectus, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. The prospectus supplement also
may add, update or change information contained in this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you that may contain material information relating to these offerings.
     This prospectus does not contain all of the information included in the registration statement we filed with the
SEC. For further information about us or the securities offered hereby, you should carefully read this prospectus, any
applicable prospectus supplement, any related free writing prospectuses, the information and documents incorporated
herein by reference and the additional information under the heading �Where You Can Find Additional Information�
before making an investment decision.
     You should rely only on the information contained or incorporated by reference in this prospectus, any applicable
prospectus supplement and any related free writing prospectuses that we may authorize to be provided to you. We
have not authorized any other person to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. This prospectus and the accompanying supplement to this
prospectus are not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus, any applicable prospectus supplement or any related free writing prospectuses, as well as information we
have previously filed with the SEC and incorporated by reference, is accurate only as of the date on the cover of those
documents. Our business, financial condition, results of operations and prospects may have changed since those dates.
     This prospectus may not be used to consummate sales of any of these securities unless it is accompanied by a
prospectus supplement. To the extent there are inconsistencies between any prospectus supplement, this prospectus
and/or any documents incorporated by reference, the document with the most recent date will control.

ABOUT SPECTRUM PHARMACEUTICALS
Unless otherwise indicated or the context otherwise requires, the terms �Company,� �Spectrum Pharmaceuticals,� �we,�

�us� and �our� refer to Spectrum Pharmaceuticals, Inc., a Delaware corporation, and its predecessors and consolidated
subsidiaries.
     We are a commercial stage biopharmaceutical company committed to developing and commercializing innovative
therapies with a focus primarily in the areas of oncology, hematology and urology. We have a fully developed
commercial infrastructure that is responsible for the sales and marketing of two drugs in the United States, namely
ZEVALIN® and FUSILEV®. Our lead developmental drug is Apaziquone, which is presently being studied in two
large Phase 3 clinical trials for bladder cancer under a strategic collaboration with Allergan, Inc., or Allergan.
     Our business strategy is comprised of the following initiatives.

� Maximizing the growth potential for our marketed drugs, ZEVALIN and FUSILEV. Our near-term outlook
depends on sales and marketing success of our two marketed drugs. We launched FUSILEV in August 2008
and we acquired all of the U.S. rights to our second drug, ZEVALIN, in March 2009. A dedicated commercial
organization comprised of sales representatives, account managers, medical science liaisons and a complement
of other marketing personnel support the sales and marketing of these drugs.

2
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ZEVALIN® ([90Y]-ibritumomab tiuxetan), or ZEVALIN:

     We have recently accomplished several important milestones for ZEVALIN. Effective September 3, 2009,
ZEVALIN received United States Food and Drug Administration, or FDA, approval for an expanded label as a
part of first-line therapy for follicular non-Hodgkin�s lymphoma, or NHL. ZEVALIN is now approved for the
treatment of patients with previously untreated follicular NHL, who achieve a partial or complete response to
first-line chemotherapy, and with relapsed or refractory, low-grade or follicular B-cell NHL, including patients
who have rituximab-refractory follicular NHL.

     Also, in November 2009, the Centers for Medicare & Medicaid Services issued a decision (or rule) to allow
reimbursement for ZEVALIN in the Hospital Outpatient Prospective Payment System, based on the Average
Sales Price methodology applicable to other injectable drugs and biologicals. This reimbursement methodology
should create consistency and accuracy in reimbursement for ZEVALIN for hospital outpatient departments.
This reimbursement methodology will go into effect January 1, 2010. Our next step is getting similar
reimbursement in the community setting.

     Based on the achievement of these important milestones, we have begun a controlled expansion of our sales
and commercial support teams, and expect that by the end of this year we will have optimally expanded our
commercial infrastructure, principally directed at the field organization.

FUSILEV® (levoleucovorin) for injection, or FUSILEV:

     FUSILEV is currently approved for rescue therapy after high-dose methotrexate therapy in patients with
osteosarcoma, and to diminish the toxicity and counteract the effects of impaired methotrexate elimination or
inadvertent overdose of folic acid antagonists.

     On October 8, 2009, we received a Complete Response letter from the FDA regarding our October 2008
supplemental New Drug Application, or sNDA, filing for advanced metastatic colorectal cancer. The FDA
stated in the Complete Response letter that the submission did not demonstrate that FUSILEV is non-inferior to
leucovorin; and recommended that we meet with the FDA to discuss options for continuing to seek approval
for FUSILEV in advanced metastatic colorectal cancer. We plan to meet with the FDA in January 2010 to
discuss options for FUSILEV in this indication.

     Expansion in the sales of FUSILEV depend upon FDA approval for the use of FUSILEV in 5-FU
(flouroacil) containing regimens for the treatment of colorectal cancer and favorable reimbursement. The delay
in approval of the sNDA by the FDA will impact the sales of FUSILEV until such time as the FDA approves
the sNDA.

� Maximizing the asset value of Apaziquone.

Apaziquone (EOquin® in bladder cancer):

     In 2008, we took a giant step forward with our lead development asset, Apaziquone, when we signed a
strategic collaboration with Allergan. We retained exclusive rights to Apaziquone in Asia, including Japan and
China, while Allergan received exclusive rights to Apaziquone for the treatment of bladder cancer in the rest of
the world, including the United States, Canada and Europe. In the United States, we will co-promote
Apaziquone with Allergan and share in its profits and expenses. This drug is presently being studied, under a
special protocol assessment procedure with the FDA and scientific advice from the European Medicines
Agency, the European equivalent of the FDA, in two large Phase 3 clinical trials for non-muscle invasive
bladder cancer. Our goal is to complete enrollment in these two trials by the end of 2009.
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     Effective November 6, 2009, we entered into a license agreement with Nippon Kayaku Co., Ltd., or Nippon
Kayaku, pursuant to which we agreed to enter into a collaboration for the development and commercialization
of Apaziquone for use in treating non-muscle invasive bladder cancer. The agreement provides that Nippon
Kayaku has the exclusive right to develop and commercialize Apaziquone for the intravesical treatment of
non-muscle invasive bladder cancer in humans in Asia (as is defined in the agreement), including Japan and
China, but excluding Korea. We retained commercial rights for Korea. However, Nippon Kayaku has
co-exclusive rights to conduct clinical development activities in Korea solely for the purpose of providing
support to filings outside of Korea. On November 23, 2009, we announced that we entered into a license
agreement with Handok Pharmaceuticals, Co., Ltd. to develop and commercialize Apaziquone in Korea. We
have now completed our goal of obtaining partnerships worldwide for this important compound.

� Optimizing our development portfolio. We continue to build on our core expertise in clinical development for
the treatment of cancer and urology.

RenaZorb®: In August 2009, we acquired 100% of the rights to RenaZorb® and RENALAN®,
lanthanum-based nanotechnology compounds with potent and selective phosphate binding properties, for all
uses pursuant to an amended and restated agreement that we entered into with Altair Nanomaterials, Inc. and
Altair Nanotechnologies, Inc., or Altair. In 2005, we had acquired the worldwide license from Altair to develop
and commercialize Altair�s lanthanum-based nanotechnology compounds and related technology or all human
therapeutic uses. The August 2009 acquisition expanded the worldwide, exclusive license to include all uses. In
conjuction with the expanded license, Altair assigned all intellectual property associated with RenaZorb®
(associated with human uses), RENALAN® (associated with animal or veterinarian use), its lanthanum-based
nanotechnology and all of its other life sciences research and development to us. Moving forward, we are
responsible for all development, commercialization and intellectual property costs that accrue after the
August 2009 execution date for the amended and restated agreement.

Ozarelix: We have initiated a multi-center, randomized, double-blind, placebo-controlled Phase 2b study to
evaluate the efficacy of Ozarelix compared to placebo in the treatment of lower urinary tract symptoms
secondary to Benign Prostatic Hyperplasia in men as assessed by the International Prostrate Symptom Score at
Week 14. We are currently enrolling patients in the study in North America, and intend to expand the study to
enroll patients in India.

Other: We remain reliant on in-licensing strategies to seek drugs for development. Most recently, we have
undertaken a criteria-based portfolio review, which is expected to result in streamlining our pipeline drugs,
allowing for greater focus and integration of our development and commercial goals. The portfolio will be
assessed based on factors that include, among others things, probability of clinical success, time and cost of
development, market potential, synergies with marketed and other developmental drugs, and competitive
landscape. As a result of this portfolio evaluation, a determination will be made whether to: 1) continue with
the drug�s clinical development; 2) terminate its development; or 3) out-license rights to a third party for
development and commercialization.

� Managing our financial resources effectively. We remain committed to fiscal discipline, a policy which has
allowed us to become exceptionally well capitalized among our peers, despite a very challenging fiscal
environment. This policy includes the pursuit of dilutive and non-dilutive funding options, prudent expense
management, and the achievement of critical synergies within our operations in order to maintain a reasonable
burn rate. Along these lines, this year we have raised approximately $100 million to support the marketing of
our approved drugs as well as position us to take advantage of growth opportunities. In addition, our recently
announced partnership with Nippon Kayaku for Apaziquone in Asia provides us with $15 million in
non-dilutive funding. With regard to prudent expense management, despite the build-up in operational
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infrastructure to facilitate the marketing of two drugs, we intend to be fiscally prudent in any expansion we
undertake. Also, while we are currently focused on advancing our key drug development programs, we
anticipate that we will make regular determinations as to which other programs, if any, to pursue and how
much funding to direct to each program on an ongoing basis, based on clinical success and commercial
potential.

� Expanding commercial bandwidth through licensing and business development. It remains our goal to identify,
for acquisition or partnering, drugs that will create strong synergies with our currently marketed drugs,
including drugs in development. To this end, we will continue to explore strategic collaborations as these relate
to drugs that are either in advanced clinical trials or are currently on the market.

     We have incurred losses in every year of our existence and expect to continue to incur operating losses for the next
few years. We may never generate significant revenue or become profitable because our drug products may not
achieve market acceptance and our other proprietary drug candidates are currently either in clinical trials and our
clinical trials may fail, or we may not receive approval of the FDA, or even if approved, they may not become
commercially viable or achieve market acceptance. If we are unable to generate the revenues necessary to finance our
operations near-term, we will likely have to seek additional capital through the sale of our securities, especially in
conjunction with opportunistic acquisitions or licenses of drugs.
     The pharmaceutical marketplace in which we operate is highly competitive, and includes many large,
well-established companies pursuing treatments for the indications we are pursuing.
     Spectrum Pharmaceuticals, Inc. is a Delaware corporation that was originally incorporated in Colorado as
Americus Funding Corporation in December 1987, became NeoTherapeutics, Inc. in August 1996, was reincorporated
in Delaware in June 1997, and was renamed Spectrum Pharmaceuticals, Inc. in December 2002. More comprehensive
information about our products and us is available through our website at www.sppirx.com. The information on our
website is not incorporated by reference into this prospectus. Our principal executive offices are located at 157
Technology Drive, Irvine, California 92618.

RISK FACTORS
     Before making an investment decision, you should carefully consider the risks described under �Risk Factors� in the
applicable prospectus supplement and in our most recent Annual Report on Form 10-K, or any updates in our
Quarterly Reports on Form 10-Q, together with all of the other information appearing in this prospectus or
incorporated by reference into this prospectus and any applicable prospectus supplement, in light of your particular
investment objectives and financial circumstances. Our business, financial condition or results of operations could be
materially adversely affected by any of these risks. The trading price of our common stock could decline due to any of
these risks, and you may lose all or part of your investment.

NOTE REGARDING FORWARD-LOOKING STATEMENTS
     This prospectus and the documents incorporated by reference into this prospectus contains certain forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act, in reliance upon the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. Forward-looking statements include, without limitation, statements
regarding our future product development activities and costs, the revenue potential (licensing, royalty and sales) of
our product candidates, the success, safety and efficacy of our drug products, product approvals, product sales,
revenues, development timelines, product acquisitions, liquidity and capital resources and trends, and other statements
containing forward-looking words, such as, �believes,� �may,� �could,� �will,� �expects,� �intends,� �estimates,� �anticipates,� �plans,�
�seeks,� or �continues.� Such forward-looking statements are based on the beliefs of our management as well as
assumptions made by and information currently available to our management. Readers should not put undue reliance
on these forward-looking statements. Forward-looking statements are inherently subject to risks and uncertainties,
some of which cannot be predicted or quantified; therefore, our actual results may differ materially from those
described in any forward-looking statements. The risks and uncertainties include those noted in our SEC filings or any
applicable prospectus supplement.
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     We urge you to consider these factors carefully in evaluating the forward-looking statements contained in this
prospectus and any prospectus supplement. All subsequent written or oral forward-looking statements attributable to
our company or persons acting on our behalf are expressly qualified in their entirety by these cautionary statements.
The forward-looking statements included in this prospectus are made only as of the date of this prospectus. We
undertake no obligation to update publicly any forward-looking statements, whether as a result of new information,
future events or otherwise, except to the extent that we are required to do so by law.

USE OF PROCEEDS
     Unless we indicate otherwise in the applicable prospectus supplement, the net proceeds from the sale of the
securities offered from time to time hereby will be used for general corporate purposes, including, without limitation,
sales and marketing activities, clinical development, making acquisitions of assets, businesses, companies or
securities, capital expenditures and for working capital. When a particular series of securities is offered, the related
prospectus supplement will set forth our intended use of the net proceeds we receive from the sale of the securities.
Pending the application of the net proceeds, we may invest the proceeds in short-term, interest-bearing instruments or
other securities.

RATIO OF EARNINGS TO FIXED CHARGES
     The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Nine Months
Ended Year Ended December 31,

September 30,
2009 2008 2007 2006 2005 2004

Ratio of earnings to fixed
charges(1) N/A N/A N/A N/A N/A N/A

(1) Earnings have
been inadequate
to cover fixed
charges. The
dollar amount
(in thousands)
of the coverage
deficiency in the
five year period
ended
December 31,
2008 was
approximately
$12,290,
$18,641,
$23,281,
$34,016 and
$15,467 for the
years 2004,
2005, 2006,
2007 and 2008,
respectively.
The dollar
amount (in
thousands) of
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the coverage
deficiency for
the interim
period ended
September 30,
2009 was
approximately
$17,471.

     The ratios of earnings to fixed charges were computed by dividing earnings by fixed charges. For this purpose,
earnings consist of pre-tax loss before fixed charges included in the determination of pre-tax loss. Fixed charges
consist of interest costs, whether expensed or capitalized, the amortization of debt discount and issuance costs, and the
interest factor of rental expense.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
     The following table sets forth our ratio of earnings to combined fixed charges and preferred stock dividends for the
periods indicated:

Nine Months
Ended Year Ended December 31,

September 30,
2009 2008 2007 2006 2005 2004

Ratio of earnings to
combined fixed charges and
preferred share dividends(1) N/A N/A N/A N/A N/A N/A

(1) Earnings have
been inadequate
to cover fixed
charges and
preferred stock
dividends. The
dollar amount
(in thousands)
of the coverage
deficiency in the
five year period
ended
December 31,
2008 was
approximately
$12,560,
$18,853,
$23,442,
$34,035 and
$15,467 for the
years 2004,
2005, 2006,
2007 and 2008,
respectively.
The dollar
amount (in
thousands) of
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the coverage
deficiency for
the interim
period ended
September 30,
2009 was
approximately
$17,471.

     The ratio of earnings to combined fixed charges and preferred stock dividends is calculated in a similar manner to
the ratio of earnings to fixed charges, except that preference dividends of Spectrum Pharmaceuticals are

6

Edgar Filing: SPECTRUM PHARMACEUTICALS INC - Form S-3

Table of Contents 14



Table of Contents

combined with fixed charges on a pre-tax basis, assuming a 40% tax rate. The deficiency amount is the amount of
earnings required for a ratio of 1.0x.

DESCRIPTION OF CAPITAL STOCK WE MAY OFFER
General
     Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.001 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share.
     The following description of our common stock and preferred stock, together with the additional information
included in any applicable prospectus supplements or related free writing prospectuses, summarizes the material terms
and provisions of these types of securities, but it is not complete. For the complete terms of our common stock and
preferred stock, please refer to our amended certificate of incorporation and our amended and restated bylaws that are
incorporated by reference into the registration statement which includes this prospectus and, with respect to preferred
stock, any certificate of designation that we may file with the SEC for a series of preferred stock we may designate, if
any.
     We will describe in a prospectus supplement or related free writing prospectuses, the specific terms of any
common stock or preferred stock we may offer pursuant to this prospectus. If indicated in a prospectus supplement,
the terms of such common stock or preferred stock may differ from the terms described below.
Common Stock
     As of November 23, 2009, there were 48,798,364 shares of common stock outstanding. The holders of our
common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the
stockholders. The holders of common stock are not entitled to cumulative voting rights with respect to the election of
directors, and as a consequence, minority stockholders will not be able to elect directors on the basis of their votes
alone.
     Subject to preferences that may be applicable to any then outstanding shares of preferred stock, holders of common
stock are entitled to receive ratably such dividends as may be declared by the board of directors out of funds legally
available therefor. In the event of a liquidation, dissolution or winding up of us, holders of the common stock are
entitled to share ratably in all assets remaining after payment of liabilities and the liquidation preferences of any then
outstanding shares of preferred stock. Holders of common stock have no preemptive rights and no right to convert
their common stock into any other securities. There are no redemption or sinking fund provisions applicable to our
common stock. All outstanding shares of common stock are, and all shares of common stock to be issued under this
prospectus will be, fully paid and non-assessable. The rights, preferences and privileges of holders of our common
stock are subject to, and may be adversely affected by, the rights of the holders of shares of any of our outstanding
preferred stock.
     Our common stock is listed under the symbol �SPPI� on the Nasdaq Global Market. Computershare Trust Company,
N.A. is the transfer agent and registrar for our common stock.
Dividends
     We have not declared any cash dividends on our common stock and we do not anticipate paying any cash
dividends on our common stock in the foreseeable future.
Stockholder Rights Plan
     On December 13, 2000, we adopted a Stockholder Rights Plan pursuant to which we have distributed rights to
purchase units of our Series B Junior Participating Preferred Stock. The rights become exercisable upon the earlier of
ten days after a person or group of affiliated or associated persons has acquired 15% or more of the outstanding shares
of our common stock or ten business days after a tender offer has commenced that would result
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in a person or group beneficially owning 15% or more of our outstanding common stock, other than pursuant to a
transaction approved in advance by our Board of Directors. The description and terms of the rights are set forth in a
Rights Agreement, as amended, between us and ComputerShare Trust Company, N.A., as rights agent.
Preferred Stock
     We are authorized to issue a total of 5,000,000 shares of preferred stock. Of the 5,000,000 authorized shares, we
are authorized to issue 1,000,000 shares of Series B Junior Participating Preferred Stock and 2,000 shares of Series E
Convertible Voting Preferred Stock, or Series E Preferred Stock. As of November 23, 2009, 68 shares of Series E
Preferred Stock were issued and outstanding. These shares are convertible into 136,000 shares of common stock.
There are no dividends payable on the Series E Preferred Stock.
     Each share of Series E Preferred Stock has a liquidation preference equal to 120% of the stated value of $10,000
plus any declared and unpaid dividends on such share, subject to adjustment in certain circumstances.
     Holders of our Series E Preferred Stock have full voting rights and powers equal to the voting rights and powers of
holders of common stock, and are entitled to the number of votes equal to the number of shares of common stock into
which their shares of Series E Preferred Stock can be converted. Pursuant to the Certificate of Designations for the
Series E Preferred Stock, the number of shares of our common stock that may be acquired by any holder of Series E
Preferred Stock upon any conversion of the preferred stock, or that shall be entitled to voting rights, is limited to the
extent necessary to ensure that following such conversion, the number of shares of our common stock then
beneficially owned by such holder and any other person or entities whose beneficial ownership of common stock
would be aggregated with the holder�s for purposes of the Exchange Act does not exceed 4.95% of the total number of
shares of our common stock then outstanding.
     Preferred stock may be issued from time to time, in one or more series, as authorized by the board of directors. The
prospectus supplement relating to the preferred shares offered thereby will include specific terms of any preferred
shares offered, including, if applicable:

� the title of the shares of preferred stock;

� the number of shares of preferred stock offered, the liquidation preference per share and the offering price of
the shares of preferred stock;

� the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the
shares of preferred stock;

� whether the shares of preferred stock are cumulative or not and, if cumulative, the date from which dividends
on the shares of preferred stock shall accumulate;

� the procedures for any auction and remarketing, if any, for the shares of preferred stock;

� the provision for a sinking fund, if any, for the shares of preferred stock;

� the provision for redemption, if applicable, of the shares of preferred stock;

� any listing of the shares of preferred stock on any securities exchange;

� the terms and conditions, if applicable, upon which the shares of preferred stock will be convertible into
common shares, including the conversion price (or manner of calculation thereof);

� a discussion of federal income tax considerations applicable to the shares of preferred stock;

� the relative ranking and preferences of the shares of preferred stock as to dividend rights and rights
8
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upon liquidation, dissolution or winding up of our affairs;

� any limitations on issuance of any series or class of shares of preferred stock ranking senior to or on a parity
with such series or class of shares of preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of our affairs;

� any other specific terms, preferences, rights, limitations or restrictions of the shares of preferred stock; and

� any voting rights of such preferred stock.
     The transfer agent and registrar for any series or class of preferred stock will be set forth in the applicable
prospectus supplement.
Anti-Takeover Provisions
     Our amended certificate of incorporation and amended and restated bylaws contain provisions that, together with
the ownership position of the officers, directors and their affiliates, could discourage potential takeover attempts and
make it more difficult for stockholders to change management, which could adversely affect the market price of our
common stock.
     Our amended certificate of incorporation limits the extent to which our directors are personally liable to us and our
stockholders, to the fullest extent permitted by the Delaware General Corporation Law, or DGCL. The inclusion of
this provision in our amended certificate of incorporation may reduce the likelihood of derivative litigation against
directors and may discourage or deter stockholders or management from bringing a lawsuit against directors for
breach of their duty of care.
     Our amended and restated bylaws provide that special meetings of stockholders can be called only by the board of
directors, the chairman of the board of directors or the chief executive officer. Stockholders are not permitted to call a
special meeting and cannot require the board of directors to call a special meeting. There is no right of stockholders to
act by written consent without a meeting, unless the consent is unanimous. Any vacancy on the board of directors
resulting from death, resignation, removal or otherwise or newly created directorships may be filled only by vote of
the majority of directors then in office, or by a sole remaining director. Our amended and restated bylaws establish
advance notice procedures with respect to stockholder proposals and the nomination of candidates for election as
directors, except for nominations made by or at the direction of the board of directors or a committee of the board.
     In addition to our rights agreement, our amended certificate of incorporation and our amended and restated bylaws,
certain provisions of Delaware law may make the acquisition of the company by tender offer, a proxy contest or
otherwise, or the removal of our officers and directors, more difficult. For example, we are subject to the �business
combination� statute of the DGCL. Section 203 of the DGCL prohibits certain publicly-held Delaware corporations
from engaging in a business combination with an interested stockholder for a period of three years following the time
such person became an interested stockholder unless the business combination is approved in a specified manner.
Generally, an interested stockholder is a person who, together with its affiliates and associates, owns 15% or more of
the corporation�s voting stock, or is affiliated with the corporation and owns or owned 15% of the corporation�s voting
stock within three years before the business combination.
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DESCRIPTION OF DEBT SECURITIES WE MAY OFFER
     This prospectus describes the general terms and provisions of our debt securities. When we offer to sell a particular
series of debt securities, we will provide the specific terms of the series in a prospectus supplement or any related free
writing prospectuses relating to the series, including any pricing supplement, and such terms may differ from those
described below. Accordingly, for a description of the terms of any series of debt securities, you must refer to the
prospectus supplement and any free writing prospectuses relating to that series and the description of the debt
securities in this prospectus. To the extent the information contained in the prospectus supplement differs from this
summary description, you should rely on the information in the prospectus supplement.
     The debt securities offered by this prospectus will be issued under an indenture between us and the trustee, for one
or more series of debt securities designated in the applicable prospectus supplement. The indenture is subject to, and
governed by, the Trust Indenture Act of 1939, as amended. We incorporate by reference the form of indenture as an
exhibit to the registration statement of which this prospectus forms a part and you should read the indenture carefully
for the provisions that may be important to you. We have summarized selected portions of the indenture below. The
summary is not complete. Terms used in the summary and not defined in this prospectus have the meanings specified
in the indenture. The indenture which is filed as an exhibit to the registration statement of which this prospectus is a
part may not have the same terms as an indenture entered into in connection with the issuance of the debt securities
and therefore you should refer to the prospectus supplement for the description of any issued debt securities as well as
the indenture governing such securities which will be filed with the SEC at such time as the debt securities are issued.
General
     We may offer under this prospectus up to $250,000,000 in aggregate principal amount of secured or unsecured
debt securities, or if debt securities are issued at a discount, or in a foreign currency or composite currency, such
principal amount as may be sold for an initial public offering price of up to $250,000,000. The debt securities may be
either senior debt securities, senior subordinated debt securities or subordinated debt securities.
     We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the
same or various maturities, at par, at a premium or at a discount. The terms of each series of debt securities will be
established by or pursuant to a resolution of our board of directors and detailed or determined in the manner provided
in a board of directors� resolution, an officers� certificate or by a supplemental indenture.
     We will set forth in a prospectus supplement (including any pricing supplement) and any free writing prospectuses
relating to any series of debt securities being offered, the initial offering price, the aggregate principal amount and the
following terms of the debt securities, as applicable:

� the title of the debt securities;

� the price or prices (expressed as a percentage of the aggregate principal amount) at which we will sell the debt
securities;

� any limit on the aggregate principal amount of the debt securities;

� the date or dates on which we will pay the principal on the debt securities;

� the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index or financial index) at which the debt
securities will bear interest, the date or dates from which interest will accrue, the date or dates on which interest
will commence and be payable and any regular record date for the interest payable on any interest payment
date;

� the place or places where the principal of, premium, and interest on the debt securities will be payable;
10
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� the terms and conditions upon which we may redeem the debt securities;

� any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder of debt securities;

� the dates on which and the price or prices at which we will repurchase the debt securities at the option of the
holders of debt securities and other detailed terms and provisions of these repurchase obligations;

� the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any
integral multiple thereof;

� whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

� the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity
date, if other than the principal amount;

� the currency of denomination of the debt securities;

� the designation of the currency, currencies or currency units in which payment of principal of, premium and
interest on the debt securities will be made;

� if payments of principal of, premium or interest on the debt securities will be made in one or more currencies
or currency units other than that or those in which the debt securities are denominated, the manner in which the
exchange rate with respect to these payments will be determined;

� the manner in which the amounts of payment of principal of, premium or interest on the debt securities will be
determined, if these amounts may be determined by reference to an index based on a currency or currencies
other than that in which the debt securities are denominated or designated to be payable or by reference to a
commodity, commodity index, stock exchange index or financial index;

� any provisions relating to any security provided for the debt securities;

� any subordination provisions relating to the debt securities;

� any addition to or change in the events of default described in this prospectus or in the indenture with respect to
the debt securities and any change in the acceleration provisions described in this prospectus or in the indenture
with respect to the debt securities;

� any addition to or change in the covenants described in this prospectus or in the indenture with respect to the
debt securities;

� any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies
to that series; and

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect
to the debt securities.

     We may issue debt securities that are exchangeable and/or convertible into shares of our common stock or
preferred stock. The terms, if any, on which the debt securities may be exchanged for and/or converted will be set
forth in the applicable prospectus supplement and any related free writing prospectuses. Such terms may include
provisions for conversion, either mandatory, at the option of the holder or at our option, in which case the number of
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shares of common stock or other securities to be received by the holders of debt securities would be calculated as of a
time and in the manner stated in the prospectus supplement and any related free writing prospectuses.
     We may issue debt securities that provide for an amount less than their stated principal amount to be due and
payable upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you
with information on the federal income tax considerations and other special considerations applicable to any of these
debt securities in the applicable prospectus supplement and any related free writing prospectuses.
     If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable in
a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement and any related free writing prospectuses.
Transfer and Exchange
     Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company, as depositary, or a nominee of the depositary (we will refer to any debt security
represented by a global debt security as a book-entry debt security), or a certificate issued in definitive registered form
(we will refer to any debt security represented by a certificated security as a certificated debt security), as described in
the applicable prospectus supplement and any related free writing prospectuses. Except as described under �Global
Debt Securities and Book-Entry System� below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at the trustee�s office or
paying agencies in accordance with the terms of the indenture. No service charge will be made for any transfer or
exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection with a transfer or exchange.
     You may transfer certificated debt securities and the right to receive the principal of, premium and interest on,
certificated debt securities only by surrendering the old certificate representing those certificated debt securities and
either we or the trustee will reissue the old certificate to the new holder or we or the trustee will issue a new certificate
to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities
will be deposited with, or on behalf of, the depositary, and registered in the name of the depositary or a nominee of the
depositary.
     We will require the depositary to agree to follow the following procedures with respect to book-entry debt
securities.
     Ownership of beneficial interests in book-entry debt securities will be limited to persons that have accounts with
the depositary for the related global debt security, whom we refer to as participants, or persons that may hold interests
through participants. Upon the issuance of a global debt security, the depositary will credit, on its book-entry
registration and transfer system, the participants� accounts with the respective principal amounts of the book-entry debt
securities represented by the global debt security beneficially owned by such participants. The accounts to be credited
will be designated by any dealers, underwriters or agents participating in the distribution of the book-entry debt
securities. Ownership of book-entry debt securities will be shown on, and the transfer of the ownership interests will
be effected only through, records maintained by the depositary for the related global debt security (with respect to
interests of participants) and on the records of participants (with respect to interests of persons holding through
participants). The laws of some states may require that certain purchasers of securities take physical delivery of such
securities in definitive form. These laws may impair the ability to own, transfer or pledge beneficial interests in
book-entry debt securities.
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     So long as the depositary for a global debt security, or its nominee, is the registered owner of that global debt
security, the depositary or its nominee, as the case may be, will be considered the sole owner or holder of the
book-entry debt securities represented by such global debt security for all purposes under the indenture. Except as
described herein, beneficial owners of book-entry debt securities will not be entitled to have securities registered in
their names, will not receive or be entitled to receive physical delivery of a certificate in definitive form representing
securities and will not be considered the owners or holders of those securities under the indenture. Accordingly, to
exercise any rights of a holder under the indenture, each person beneficially owning book-entry debt securities must
rely on the procedures of the depositary for the related global debt security and, if that person is not a participant, on
the procedures of the participant through which that person owns its interest.
     We will make payments of principal of, and premium and interest on, book-entry debt securities to the depositary
or its nominee, as the case may be, as the registered holder of the related global debt security. We, the trustee and any
other agent of ours or agent of the trustee will not have any responsibility or liability for any aspect of the records
relating to or payments made on account of beneficial ownership interests in a global debt security or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.
     We expect that the depositary, upon receipt of any payment of principal of, premium or interest on, a global debt
security, will immediately credit participants� accounts with payments in amounts proportionate to the respective
amounts of book-entry debt securities held by each participant as shown on the records of the depositary. We also
expect that payments by participants to owners of beneficial interests in book-entry debt securities held through those
participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility
of those participants.
     We will issue certificated debt securities in exchange for each global debt security if the depositary is at any time
unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and
a successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days.
In addition, we may at any time and in our sole discretion determine not to have any of the book-entry debt securities
of any series represented by one or more global debt securities and, in that event, we will issue certificated debt
securities in exchange for the global debt securities of that series. Global debt securities will also be exchangeable by
the holders for certificated debt securities if an event of default with respect to the book-entry debt securities
represented by those global debt securities has occurred and is continuing. Any certificated debt securities issued in
exchange for a global debt security will be registered in such name or names as the depositary shall instruct the
trustee. We expect that such instructions will be based upon directions received by the depositary from participants
with respect to ownership of book-entry debt securities relating to such global debt security.
     We have obtained the foregoing information in this section concerning the depositary and the depositary�s
book-entry system from sources we believe to be reliable. We take no responsibility for the depositary�s performance
of its obligations under the rules and regulations governing its operations.
No Protection in the Event of a Change in Control
     Unless we provide otherwise in the applicable prospectus supplement or any related free writing prospectuses, the
debt securities will not contain any provisions which may afford holders of the debt securities protection in the event
we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction results
in a change in control) that could adversely affect holders of debt securities.
Covenants
     We will describe in the applicable prospectus supplement and any related free writing prospectuses any restrictive
covenants applicable to an issue of debt securities.
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Consolidation, Merger and Sale of Assets
     We may not consolidate with or merge into, or convey, transfer or lease all or substantially all of our properties and
assets to, any person, such person to be referred to as a �successor person�, and we may not permit any person to merge
into, or convey, transfer or lease its properties and assets substantially as an entirety to us, unless:

� the successor person is a corporation, partnership, trust or other entity organized and validly existing under the
laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under
the indenture;

� immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse
of time, or both, would become an event of default, shall have occurred and be continuing under the indenture;
and

� certain other conditions are met.
Events of Default
     �Event of default� means, with respect to any series of debt securities, any of the following:

� default in the payment of any interest upon any debt security of that series when it becomes due and payable,
and continuance of that default for a period of 30 days (unless the entire amount of such payment is deposited
by us with the trustee or with a paying agent prior to the expiration of the 30-day period);

� default in the payment of principal of or premium on any debt security of that series when due and payable;

� default in the deposit of any sinking fund payment, when and as due in respect of any debt security of that
series;

� default in the performance or breach of any other covenant or warranty by us in the indenture (other than a
covenant or warranty that has been included in the indenture solely for the benefit of a series of debt securities
other than that series), which default continues uncured for a period of 60 days after we receive written notice
from the trustee or we and the trustee receive written notice from the holders of at least a majority in principal
amount of the outstanding debt securities of that series as provided in the indenture;

� certain events of our bankruptcy, insolvency or reorganization; and

� any other event of default provided with respect to debt securities of that series that is described in the
applicable prospectus supplement accompanying this prospectus.

     No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an event of default with respect to any other series of debt
securities. An event of default may also be an event of default under our bank credit agreements or other debt
securities in existence from time to time and under certain guaranties by us of any subsidiary indebtedness. In
addition, certain events of default or an acceleration under the indenture may also be an event of default under some of
our other indebtedness outstanding from time to time.
     If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing
(other than certain events of our bankruptcy, insolvency or reorganization), then the trustee or the holders of not less
than a majority in principal amount of the outstanding debt securities of that series may, by written notice to us (and to
the trustee if given by the holders), declare to be due and payable immediately the principal (or, if the debt securities
of that series are discount securities, that portion of the principal amount as may be specified in the terms of that
series) of and accrued and unpaid interest, if any, of all debt securities of that series. In the case of an
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event of default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such
specified amount) of and accrued and unpaid interest, if any, of all outstanding debt securities will become and be
immediately due and payable without any declaration or other act by the trustee or any holder of outstanding debt
securities. At any time after a declaration of acceleration with respect to debt securities of any series has been made,
but before the trustee has obtained a judgment or decree for payment of the money due, the holders of a majority in
principal amount of the outstanding debt securities of that series may, subject to our having paid or deposited with the
trustee a sum sufficient to pay overdue interest and principal which has become due other than by acceleration and
certain other conditions, rescind and annul such acceleration if all events of default, other than the non-payment of
accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as
provided in the indenture. For information as to waiver of defaults see the discussion under �Modification and Waiver�
below. We refer you to the applicable prospectus supplement and any free writing prospectuses relating to any series
of debt securities that are discount securities for the particular provisions relating to acceleration of a portion of the
principal amount of the discount securities upon the occurrence of an event of default and the continuation of an event
of default.
     The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the
indenture at the request of any holder of outstanding debt securities, unless the trustee receives indemnity satisfactory
to it against any loss, liability or expense. Subject to certain rights of the trustee, the holders of a majority in principal
amount of the outstanding debt securities of any series shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the
trustee with respect to the debt securities of that series.
     No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise,
with respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture,
unless:

� that holder has previously given to the trustee written notice of a continuing event of default with respect to
debt securities of that series; and

� the holders of at least a majority in principal amount of the outstanding debt securities of that series have made
written request, and
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