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Dear Fellow Stockholders,

You are cordially invited to attend our 2013 Annual Meeting of Stockholders, which will be held on Friday, June 28, 2013 at 10:30 a.m. Pacific
Time, at our corporate headquarters located at 11500 South Eastern Avenue, Suite 240, Henderson, Nevada 89052. In the following pages, you
will find the Notice of Annual Meeting of Stockholders and Proxy Statement describing the business to be conducted at the meeting.

During 2012, we continued to position Spectrum Pharmaceuticals to be a diversified, biotechnology company with a primary focus in oncology
and hematology. Our total revenues grew 39%, from $193.0 million in 2011 to $267.7 million in 2012, and our net income grew 95%, from
$48.5 million in 2011 to $94.5 million in 2012. As we announced in mid-March 2013, there was a change in ordering patterns for FUSILEV,
which caused us to reduce our revenue projections for 2013. Because such challenges are ever present in our business, we have followed a
diversification strategy so that our future growth and success is not dependent on any one product.

During 2012, we made three acquisitions that will help grow our base business going forward:

worldwide rights to FOLOTYN®, an approved chemotherapy drug used to treat relapsed or refractory peripheral T-cell lymphoma,
through our acquisition of Allos Therapeutics, Inc.;

ex-U.S. rights to ZEVALIN®, an approved chemotherapy drug used to treat non-Hodgkin s lymphoma, which gave us worldwide rights;
and

worldwide rights to SPI-2012, a drug candidate in Phase 2 trials to treat neutropenia (loss of white blood cells), a serious and common

chemotherapy side-effect.
In addition, we have completed multiple pivotal trials of our mid-stage oncology drugs, advancing them to key decision points. Further, we
expanded and realigned our sales team, adding more feet in the field and implementing a structure of six geographic regions that allows our
commercial team to be more customer-facing. We made key senior hires, adding Joseph (Ken) Keller as Executive Vice President and Chief
Operating Officer, and Joe Turgeon as Senior Vice President and Chief Commercial Officer. Before joining Spectrum, both Ken and Joe had
more than 20 years each in key operational roles at major biopharmaceutical companies. In addition, well over a dozen other experienced
managers of drug development and sales operations were added to our team.

We are continuing to work hard in 2013 to further commercialize our marketed drugs and develop our clinical drugs, including looking for new
drug acquisition candidates. As a company with a productive history of product acquisitions, we intend to continue our business-building
activities going forward. This, along with advancing our pipeline, and improving our internal capabilities, creates an exciting time for patients,
employees and our stockholders. These efforts are the backbone of our core mission: to meet the needs of the oncology community and build
long-term value for our stockholders.

At our 2013 Annual Meeting of Stockholders, we are asking you to elect our board of director nominees for the coming year and vote on the
other matters described in the accompanying notice. We believe that our director nominees will continue to add value through their strategic
guidance and experience to help us move forward with the commercialization of our marketed drugs and development of our clinical drugs.

Your vote is important. Whether or not you attend the meeting, I encourage you to access the proxy materials and cast your vote using the
instructions provided, so that your shares are represented at the meeting. If you have any questions, please contact our Acting Chief Financial
Officer, Brett L. Scott, at (702) 835-6300 or (949) 788-6700. We thank you for your support, and hope to see you at the meeting.

Sincerely,

Rasesu C. SHROTRIYA, M.D.
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Chairman of the Board, Chief Executive

Officer and President
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held Friday, June 28, 2013

To our Stockholders,

Notice is hereby given that the 2013 Annual Meeting of Stockholders of Spectrum Pharmaceuticals, Inc. will be held at our corporate
headquarters located at 11500 South Eastern Avenue, Suite 240, Henderson, Nevada 89052 on Friday, June 28, 2013 at 10:30 a.m. Pacific Time.
The Annual Meeting will be held for the following purposes:

1. Election of Directors. To elect seven directors to serve until our Annual Meeting of Stockholders to be held in 2014, or until their
successors are elected and duly qualified.

2. Ratification of Selection of Independent Registered Public Accounting Firm. To ratify the selection of Ernst & Young LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2013.

3. Adbvisory Vote to Approve Named Executive Officer Compensation. To approve, by a non-binding advisory vote, the compensation
of our named executive officers, as disclosed in the Compensation Discussion and Analysis section of the Proxy Statement.

4.  Other Business. To consider and act upon such other business as may properly come before the Annual Meeting or any
postponements or adjournments thereof.
The Board of Directors recommends that you vote FOR each of the director nominees named in Proposal 1 and FOR Proposals 2 and 3.

The Board of Directors has fixed the close of business on April 29, 2013, as the record date for determining the holders of our Common Stock
and Series E Convertible Voting Preferred Stock entitled to notice of and to vote at the Annual Meeting and any postponements or adjournments
thereof. Only stockholders of record at the close of business on the record date are entitled to such notice and to vote, in person or by proxy, at
the Annual Meeting.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage you to read this Proxy Statement

and submit your proxy and voting instructions as soon as possible. For specific instructions on how to vote your shares, please refer to
the instructions on the Notice of Internet Availability of Proxy Materials you received in the mail, the section entitled How can I vote my
shares of Spectrum stock in this Proxy Statement or, if you requested to receive printed proxy materials, your enclosed proxy card.

Very truly yours,

Rasesu C. SHROTRIYA, M.D.
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Chairman of the Board, Chief Executive
Officer and President
Henderson, Nevada

May 10, 2013
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ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD JUNE 28, 2013

PROXY STATEMENT

GENERAL INFORMATION

The enclosed Proxy Statement is solicited on behalf of the Board of Directors of Spectrum Pharmaceuticals, Inc., which we refer to as the

Company, we, us, or our, foruse atthe 2013 Annual Meeting of Stockholders to be held on June 28, 2013 at 10:30 a.m. Pacific Time, or the
Annual Meeting, or at any postponements or adjournments thereof. The Annual Meeting is being held for the purposes described in this Proxy
Statement and in the accompanying Notice of Annual Meeting of Stockholders.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

The following questions and answers are intended to briefly address potential questions that our stockholders may have regarding this Proxy
Statement and the Annual Meeting. They are also intended to provide our stockholders with certain information that is required to be provided
under the rules and regulations of the Securities and Exchange Commission, or the SEC. These questions and answers may not address all of the
questions that are important to you as a stockholder. If you have additional questions about the Proxy Statement or the Annual Meeting, please
see  Whom should I contact with other questions?

1.  What is the purpose of the Annual Meeting?
At the Annual Meeting, our stockholders will be asked to consider and vote upon the matters described in this Proxy Statement and in the
accompanying Notice of Annual Meeting of Stockholders, and any other matters that properly come before the Annual Meeting.

2. When and where will the Annual Meeting be held?
You are invited to attend the Annual Meeting on Friday, June 28, 2013 at 10:30 a.m. Pacific Time at our corporate headquarters located at 11500
South Eastern Avenue, Suite 240, Henderson, Nevada 89052.

3.  Why am I receiving these proxy materials?

We are providing these proxy materials in connection with the solicitation by the Board of Directors of the Company, or the Board, of proxies to
be voted at the Annual Meeting, and at any adjournment or postponement thereof. This Proxy Statement contains important information for you
to consider when deciding how to vote on the matters brought before the Annual Meeting. You are invited to attend the Annual Meeting in
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person to vote on the proposals described in this Proxy Statement. However, you do not need to attend the Annual Meeting to vote your shares.
Instead, you may vote your shares using one of the other voting methods described in this Proxy Statement. Whether or not you expect to attend
the Annual Meeting, please vote your shares as soon as possible in order to ensure your representation at the Annual Meeting and to minimize
the cost to the Company of proxy solicitation.
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4. Why did I receive a notice in the mail regarding the Internet availability of proxy materials?

Instead of mailing printed copies to each of our stockholders, we have elected to provide access to our proxy materials over the Internet under

the SEC s notice and access rules. These rules allow us to make our stockholders aware of the Annual Meeting and the availability of our proxy
materials by sending a Notice of Internet Availability of Proxy Materials, or a Notice, which provides instructions for how to access the full set

of proxy materials through the Internet or make a request to have printed proxy materials delivered by mail. Accordingly, on or about May 10,
2013, we mailed a Notice to each of our stockholders who held shares as of April 29, 2013. The Notice contains instructions on how to access

our proxy materials, including our Proxy Statement and our Annual Report. The Notice also provides instructions on how to vote your shares.

5. What is the purpose of complying with the SEC s notice and access rules?

We believe compliance with the SEC s notice and access rules will allow us to provide our stockholders with the materials they need to make
informed decisions about the matters to be voted upon at the Annual Meeting, while lowering the costs of printing and delivering those materials
and reducing the environmental impact of our Annual Meeting. However, if you would prefer to receive printed proxy materials, please follow
the instructions included in the Notice. If you have previously elected to receive our proxy materials electronically, you will continue to receive
these materials via e-mail unless you elect otherwise.

6. What am I being asked to vote upon at the Annual Meeting?
At the Annual Meeting, you will be asked to:

Vote on the election of seven director nominees to serve until the Annual Meeting of Stockholders to be held in 2014, or until their
successors are elected and duly qualified (Proposal 1);

Ratify the selection of Ernst & Young LLP as our independent registered public accounting firm for fiscal year ending December 31,
2013 (Proposal 2);

Vote on a proposal to approve, on a non-binding advisory basis, the compensation of our named executive officers, as disclosed in the
Compensation Discussion and Analysis section of this Proxy Statement (Proposal 3); and

Consider and act upon such other matters as may properly come before the Annual Meeting or any postponements or adjournments
thereof.

7. How does the Board recommend that I vote?
Our Board recommends that you vote your shares:

FOR the election of each of the seven director nominees named in this Proxy Statement to serve until the Annual Meeting of
Stockholders to be held in 2014, or until their successors are elected and duly qualified (Proposal 1);

FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for fiscal year
ending December 31, 2013 (Proposal 2); and
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FOR the approval, on a non-binding advisory basis, of the compensation of our named executive officers, as disclosed in the
Compensation Discussion and Analysis section of this Proxy Statement (Proposal 3).
Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card, who are persons designated by the
Board and are officers of Spectrum, will vote in accordance with the recommendations of the Board. Management does not know of any matters
which will be brought before the Annual Meeting other than those specifically set forth in this Proxy Statement. However, if any other business
properly comes before the Annual Meeting, the proxy holders or their substitutes will vote as recommended by our Board or, if no
recommendation is given, in their own discretion.
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8.  Who can vote at the Annual Meeting?

If you were a holder of Spectrum s common stock or Series E Convertible Voting Preferred Stock, or Series E Preferred Stock, as a  stockholder
of record, or if you are the beneficial owner of Spectrum s common stock held in street name, as of the close of business on April 29, 2013, the
Record Date for the Annual Meeting, you may vote your shares at the Annual Meeting, and at any postponements or adjournments of the Annual
Meeting. As of the Record Date, there were 60,026,805 shares of our common stock outstanding and 20 shares of our Series E Preferred Stock
outstanding. Each stockholder has one vote for each share of common stock held as of the Record Date. Holders of our Series E Preferred Stock
as of the Record Date are entitled to vote on any matter on which holders of our common stock have the right to vote, voting together with the
holders of common stock as one class. Each holder of our Series E Preferred Stock is entitled to the number of votes equal to the number of
shares of common stock into which such shares of Series E Preferred Stock could be converted on the Record Date, as determined pursuant to

the Certificate of Designations, Rights and Preferences of the Series E Preferred Stock, or the Certificate of Designations. As of the Record Date,
each share of Series E Preferred Stock was entitled to 2,000 votes on each matter to be voted upon at the Annual Meeting. Consequently, the
holders of our Series E Preferred Stock have a total of 40,000 votes on each matter at the Annual Meeting. Including both the outstanding
common stock and the Series E Preferred Stock, voting together as one class, a total of 60,066,805 votes may be cast at the Annual Meeting. A
list of our stockholders will be available for examination by any stockholder at the Annual Meeting and at our corporate headquarters, located at
11500 South Eastern Avenue, Suite 240, Henderson, Nevada 89052, for a period of ten days prior to the Annual Meeting.

9. What does it mean to be a stockholder of record ?

If, on the Record Date, your shares were registered directly in your name with our transfer agent, Computershare, then you are a stockholder of
record. Asa stockholder of record, you may vote in person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the
Annual Meeting, we urge you to vote your shares using one of the voting methods described in this Proxy Statement and the Notice.

10. What does it mean to beneficially own sharesin street name ?

If, on the Record Date, your shares were held in an account at a broker, bank, or other financial institution (we refer to each of those

organizations collectively as a broker ), then you are the beneficial owner of shares held in street name and these proxy materials are being
forwarded to you by that broker. The broker holding your account is considered the stockholder of record for purposes of voting at the Annual
Meeting. As the beneficial owner, you have the right to direct your broker on how to vote the shares in your account. As a beneficial owner, you
are invited to attend the Annual Meeting. However, since you are not a stockholder of record, you may not vote your shares in person at the
Annual Meeting unless you request and obtain a valid proxy from your broker giving you the legal right to vote the shares at the Annual

Meeting. You must also satisfy the Annual Meeting admission criteria set out below.

Under the rules that govern brokers, your broker is not permitted to vote on your behalf on any matter to be considered at the Annual Meeting
(other than the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2013) unless you
provide specific instructions to the broker as to how to vote. As a result, we encourage you to communicate your voting decisions to your broker
before the date of the Annual Meeting to ensure that your vote will be counted.

11. How many shares must be present or represented to conduct business at the Annual Meeting?

The presence at the Annual Meeting of the holders of a majority of the outstanding shares, as of our Record Date, of our common stock and our
Series E Preferred Stock, considered together as a single class (and counting the preferred stock as if converted into common stock), in person or
by proxy and entitled to vote, will constitute
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a quorum, permitting us to conduct our business at the Annual Meeting. Proxies marked withhold authority as to any director nominee,
abstentions and broker non-votes are counted as present at the Annual Meeting for purposes of determining the existence of a quorum at the
Annual Meeting for the transaction of business. Broker non-votes are shares that are not voted by the broker who is the record holder of the
shares because the broker is not instructed to vote on such matter by the beneficial owner and the broker does not have discretionary authority to
vote on such matter. For further discussion on broker non-votes, please refer to What are the voting requirements to approve the proposals?
below. If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained.

12. How can I vote my shares of Spectrum stock?

Stockholders of record can vote by proxy or by attending the Annual Meeting and voting in person. The persons named as proxies on the proxy
card were designated by the Board and are officers of Spectrum. If you vote by proxy, you can vote by Internet, by telephone, or by mail as
described below. If you are the beneficial owner of shares held in street name, please refer to the information forwarded by your broker to see
which voting options are available to you and to see what steps you must follow if you choose to attend the Annual Meeting to vote your shares.

Vote by Internet: You can vote by proxy over the Internet by following the instructions provided in the Notice or the voting instruction
card provided to you by your broker, if applicable. Internet voting is available 24 hours a day and will be accessible until 11:59 p.m.
Eastern Time on June 27, 2013. Our Internet voting procedures are designed to authenticate stockholders by using individual control
numbers, which are located on the Notice. If you vote by Internet, you do not need to return your proxy card.

Vote by Telephone: If you receive only the Notice, you may follow the procedures outlined in the Notice to request a proxy card. If
you requested to receive printed proxy materials, you can vote by telephone pursuant to the instructions provided on the proxy card. If
you hold shares beneficially in street name and requested to receive printed proxy materials, you can vote by telephone following the
voting instruction card provided to you by your broker. Telephone voting is available 24 hours a day and will be accessible until 11:59
p-m. Eastern Time on June 27, 2013. If you vote by telephone, you do not need to return your proxy card.

Vote by Mail: If you receive only the Notice, you may follow the procedures outlined in the Notice to request a proxy card to submit
your vote by mail. If you requested to receive printed proxy materials, you can vote by mail pursuant to the instructions provided on the
proxy card. If you hold shares beneficially in street name and requested to receive printed proxy materials, you can vote by mail by
following the voting instruction card provided to you by your broker. In order to be effective, completed proxy cards must be received
by 11:59 p.m. Eastern Time on June 27, 2013. If you choose to vote by mail, simply mark your proxy card, date and sign it, and return it
in the postage-prepaid envelope. If you do not have the postage-prepaid envelope, please mail your completed proxy card to the
following address: Spectrum Pharmaceuticals, Inc., c/o Computershare, Post Office Box 43070, Providence, Rhode Island 02940-3070.

Vote in Person at the Annual Meeting: If you satisfy the admission requirements to the Annual Meeting, as described in the Notice,
you may vote your shares in person at the Annual Meeting. Even if you plan to attend the Annual Meeting, we encourage you to vote in
advance by Internet, telephone or mail so that your vote will be counted in the event you later decide not to attend the Annual Meeting.
The method you use to vote will not limit your right to vote at the Annual Meeting if you decide to attend in person. If you hold shares
beneficially in street name, you must obtain a proxy, executed in your favor by your broker, to be able to vote at the Annual Meeting. If
you sign and return your proxy card but do not give voting instructions, the shares represented by that proxy will be voted as
recommended by the Board.
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YOUR VOTE IS VERY IMPORTANT. You should submit your proxy even if you plan to attend the Annual Meeting. If you properly give
your proxy and submit it to us in time to vote, the individuals named as your proxy holders will vote your shares as you have directed. Whether
or not you plan to attend the Annual Meeting, and regardless of the number of shares of Spectrum stock you own, it is important that your shares
be represented at the Annual Meeting.

13. How may I attend the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were a stockholder as of the Record Date or hold a valid proxy for the Annual
Meeting. Registration will begin at 9:30 a.m. Pacific Time and seating will begin immediately after. Since seating is limited, admission to the
Annual Meeting will be on a first-come, first-served basis. If you attend, please note that you should be prepared to present government-issued
photo identification for admittance, such as a passport or driver s license. If your shares are held in street name, you will also need proof of
ownership as of the Record Date, such as your most recent account statement prior to the Record Date, a copy of the voting instruction card
provided by your broker, or similar evidence of ownership. If you do not have proof of ownership of Spectrum stock and a valid picture
identification, you may be denied admission to the Annual Meeting. Please note that for security reasons, you and your bags may be subject to
search prior to your admittance to the Annual Meeting. If you do not comply with each of the foregoing requirements, you may not be admitted
to the Annual Meeting.

14. Can I change my vote after I return my proxy card?

Yes. You may change your vote at any time before your proxy is voted at the Annual Meeting. If you are a stockholder of record, you may
change your vote by (i) providing written notice of revocation to the Secretary of the Company at our corporate headquarters located at 11500
South Eastern Avenue, Suite 240, Henderson, Nevada 89052, (ii) by executing a subsequent proxy using any of the voting methods discussed
above, or (iii) by attending the Annual Meeting and voting in person. However, simply attending the Annual Meeting will not, by itself, revoke
your proxy. If you hold your shares in street name and have previously instructed your broker to vote your shares, you must follow directions
received from your broker to change those instructions. Subject to any such revocation, all shares represented by properly executed proxies will
be voted in accordance with the specifications on the enclosed proxy.

15. What are the voting requirements to approve the proposals?

If you are a stockholder of record and you do not cast your vote, no votes will be cast on your behalf on any of the items of business at the
Annual Meeting. Therefore, it is important that you cast your vote. The voting requirements to approve each of the proposals to be voted upon at
the Annual Meeting are as follows, assuming a quorum is present:

Election of Directors (Proposal 1)  Directors will be elected by a plurality of the votes cast at the Annual Meeting, in person or by

proxy. This means that the director nominees who receive the most affirmative, or FOR, votes will be elected. In a contested election,
where there are more nominees than open board positions ~ for example, if there were nine nominees for seven open positions then the
seven nominees who received the most FOR votes would be elected (and the two nominees who received the fewest FOR votes would
not be elected). In an uncontested election, where the number of nominees is equal to the number of open board positions  as is the case
for our 2013 Annual Meeting then nominees who receive any votes will be elected. A properly executed proxy marked WITHHOLD
AUTHORITY or FOR ALL EXCEPT with respect to the election of one or more directors will not be voted with respect to the director
or directors indicated. The election of directors is a non-discretionary item, meaning, if you hold your shares in street name and do not
instruct your broker how to vote with respect to the election of directors, your broker is not permitted to vote with respect to this

Proposal and your votes will be counted as broker non-votes. Broker non-votes will have no effect in determining which directors

receive the highest number of affirmative votes cast.
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Ratification of Selection of Accounting Firm (Proposal 2) Ratification of the selection of Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2013 will require the affirmative vote of a majority of the

shares present in person or represented by proxy at the Annual Meeting and entitled to vote on the matter. A properly executed proxy
marked ABSTAIN with respect to such matter will not be voted. Accordingly, an abstention will have the same effect as a vote against
this Proposal. The ratification of Ernst & Young LLP isa discretionary item, meaning if you hold your shares in street name and do not
instruct your broker how to vote with respect to the ratification of Ernst & Young LLP, your broker may use its discretion to vote your
uninstructed shares on this Proposal.

Advisory Vote on Executive Compensation (Proposal 3)  Approval of the non-binding advisory resolution regarding the compensation
of our named executive officers, as disclosed in the Compensation Discussion and Analysis section of this Proxy Statement, will require
the affirmative vote of a majority of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote on
the matter. Abstentions will have the same effect as votes against the Proposal. The advisory vote on compensation is a

non-discretionary item, meaning if you hold your shares in street name and do not instruct your broker how to vote with respect to the
advisory vote on compensation, your broker is not permitted to vote with respect to this Proposal and your votes will be counted as
broker non-votes. Broker non-votes will have no effect on the outcome of the Proposal.

16. Could other matters be decided at the Annual Meeting?

As of the date this Proxy Statement went to press, we did not know of any matters to be raised at the Annual Meeting other than those referred to
in this Proxy Statement. However, if any other matters are presented for consideration at the Annual Meeting including, among other things,
consideration of a motion to adjourn the Annual Meeting to another time or place in order to solicit additional proxies in favor of one or more of
the proposals, the persons named as proxy holders and acting thereunder will have discretion to vote on these matters according to their best
judgment to the same extent as the person delivering the proxy would be entitled to vote.

17. 'Who is paying for the cost of this proxy solicitation?

The proxies being solicited hereby are being solicited by us, and the cost of soliciting proxies in the enclosed form will be borne by us. We have
also retained Eagle Rock Proxy Advisors, to aid in the solicitation. For these services, we will pay Eagle Rock Proxy Advisors a fee of
approximately $6,000 and reimburse them for certain out-of-pocket disbursements and expenses. Our officers and other employees may, without
compensation other than their regular compensation, solicit proxies by further mailings, personal conversations, telephone, facsimile or other
electronic means. We will, upon request, reimburse brokerage firms and others for their reasonable expenses in forwarding solicitation material
to the beneficial owners of stock.

18. What is the deadline to submit stockholder proposals for the 2014 Annual Meeting?

Under Rule 14a-8 of the Securities Exchange Act of 1934 (the Exchange Act ), any stockholder desiring to include a proposal in our Proxy
Statement with respect to the 2014 Annual Meeting of Stockholders should arrange for such proposal to be delivered to us at our corporate
headquarters no later than January 10, 2014, in order to be considered for inclusion in our Proxy Statement relating to such annual meeting.
Matters pertaining to such proposals, and the eligibility of persons entitled to have such proposals included, are regulated by the Exchange Act
and the rules of the SEC.

In addition, pursuant to our bylaws, any stockholder desiring to submit a proposal for action or nominate one or more persons for election as
directors at the 2014 Annual Meeting of Stockholders must submit a notice of
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the proposal or nomination including the information required by our bylaws to us between February 28, 2014 and March 30, 2014, or else it
will be considered untimely and ineligible to be properly brought before the Annual Meeting. However, if our 2014 Annual Meeting of
Stockholders is not held between May 29, 2014 and September 6, 2014 under our bylaws, this notice must be provided not earlier than the
ninetieth day prior to the 2014 Annual Meeting of Stockholders and not later than the close of business on the later of (a) the sixtieth day prior to
the 2014 Annual Meeting or (b) the tenth day following the date on which notice of the date of the 2014 Annual Meeting is first mailed to
stockholders or otherwise publicly disclosed, whichever first occurs.

All such notices should be directed to our Secretary at our corporate headquarters located at Spectrum Pharmaceuticals, Inc.,
11500 South Eastern Avenue, Suite 240, Henderson, Nevada 89052.

19. Ishare an address with another stockholder, and we received only one copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?
The SEC rules permit brokers to participate in a practice known as householding, which means that only one copy of the Notice and, if
applicable, our Proxy Statement and Annual Report will be sent to multiple stockholders who share the same address unless we have received
contrary instructions from one or more of the stockholders. Householding is designed to reduce printing and postage costs, and results in cost
savings for Spectrum. Stockholders who participate in householding will continue to be able to access and receive separate proxy cards. If you
receive a householding mailing this year and would like to have additional copies of our Notice and, if applicable, our Proxy Statement and/or
Annual Report mailed to you, or if you would like to opt out of this practice for future mailings, please contact your broker or submit your
request to our Secretary, c/o Spectrum Pharmaceuticals, Inc., 11500 South Eastern Avenue, Suite 240, Henderson, Nevada 89052. Upon receipt
of any such request, we agree to promptly deliver a copy of the Notice and, if applicable, our Proxy Statement and/or Annual Report to you. In
addition, if you are currently a stockholder sharing an address with another stockholder and wish to receive only one copy of future proxy
materials for your household, please contact us using the contact information set forth above. This Proxy Statement and the Annual Report for
the fiscal year ended December 31, 2012 are also available at http://www.sppirx.com.

20. Where can I find voting results of the Annual Meeting?

We will announce preliminary voting results with respect to each proposal at the Annual Meeting. In accordance with SEC rules, final voting
results will be published in a Current Report on Form 8-K within four business days following the Annual Meeting, unless final results are not
known at that time in which case preliminary voting results will be published within four business days of the Annual Meeting and final voting
results will be published once they are known by the Company.

21. Whom should I contact with other questions?

If you have additional questions about this Proxy Statement or the Annual Meeting, or if you would like additional copies of this Proxy
Statement, please contact our Acting Chief Financial Officer, Brett L. Scott at Spectrum Pharmaceuticals, Inc., 11500 South Eastern Avenue,
Suite 240, Henderson, Nevada 89052, at (702) 835-6300, or at (949) 788-6700.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, EXECUTIVE OFFICERS AND DIRECTORS

Based on information publicly filed and provided to us by certain holders, the following table shows the amount of our Series E Preferred Stock
and common stock beneficially owned as of April 29, 2013 (unless otherwise indicated) by holders of more than 5% of the outstanding shares of
any class of our voting securities, other than with respect to Dr. Rajesh C. Shrotriya (our Chairman, Chief Executive Officer and President)
whose ownership is included in the second table below. Beneficial ownership is determined in accordance with the rules of the SEC and
generally includes voting and/or investment power with respect to our voting securities, unless footnoted to the contrary. For purposes of the
following tables, the percentage ownership is based upon 20 shares of our Series E Preferred Stock (convertible into a total of 40,000 shares of
common stock) and 60,026,805 shares of our common stock, including restricted shares of our common stock, outstanding as of April 29, 2013.

Common
Shares and
Preferred Percent of Common Percent of

Name and Address Shares Preferred Equivalents Common Percent of Shares

Beneficially Stock Beneficially Shares Eligible to Vote on
of Beneficial Owner Owned™® Outstanding® Owned® Outstanding® April 29, 2013
FMR LLC(5) 8,143,027 13.57% 13.56%
82 Devonshire Street
Boston, MA 02109
BlackRock, Inc.(6) 5,105,220 8.50% 8.50%

40 East 52nd Street

New York, NY 10022

Eastern Capital Limited(7) 4,737,307 7.89% 7.89%
P.O. Box 31300

Grand Cayman, KY1-1206,

Cayman Islands

The Vanguard Group(8) 3,585,514 5.97% 5.97%
100 Vanguard Blvd.

Malvern, PA 19355
Sands Brothers Venture Capital 20 100.00% 40,000 o o

Funds 1-1V, LLC(9)

90 Park Avenue, 31st Floor

New York, NY 10016

* Represents ownership of less than 1%

(1) The amount relates to the shares of our Series E Preferred Stock owned by the entity as of April 29, 2013. There are no outstanding shares
of any other series of our preferred stock.

(2) Represents the percentage ownership of the total number of our outstanding shares of Series E Preferred Stock.

(3) Shares of common stock underlying preferred stock and warrants currently convertible or exercisable, or convertible or exercisable within
60 days of April 29, 2013, are deemed beneficially owned and outstanding for computing the percentage of the person holding such
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securities, but are not considered outstanding for computing the percentage of any other person.

(4) Reflects actual voting percentage. Each share of Series E Preferred Stock is entitled to the number of votes equal to the number of shares
of common stock into which such shares of Series E Preferred Stock could be converted on the Record Date at the then current conversion
value as determined pursuant to the Certificate of Designations. At the current conversion value, each share of Series E Preferred Stock is
entitled to 2,000 votes on each matter at the Annual Meeting. Consequently, the holder of our Series E Preferred Stock has a total of
40,000 votes on each matter at the Annual Meeting.
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(5) The information set forth herein is based solely on information contained in Amendment No. 2 to Schedule 13G filed with the SEC on
February 14, 2013 by FMR LLC ( FMR ). Fidelity Management & Research Company ( Fidelity ), a wholly-owned subsidiary of FMR, is the
beneficial owner of the 6,328,447 shares as a result of acting as investment advisor to various funds. Edward C. Johnson 3d, Chairman of
FMR, and FMR, through its control of Fidelity and the funds, each has sole power to dispose of 6,328,447 shares of our common stock
owned by the funds. Neither FMR nor Mr. Johnson has the sole power to vote or direct the voting of the subject shares; rather, such voting
power is with the funds Board of Trustees. Pyramis Global Advisors, LLC ( PGALLC ) and Pyramis Global Advisors Trust Company
( PGATC ), each indirect wholly-owned subsidiaries of FMR, are the beneficial owners of 9,820 and 1,804,760 shares, respectively, as a
result of serving as investment advisor or manager of accounts owning such shares. Edward C. Johnson 3d and FMR, through its control of
PGALLC and PGATC, each has sole dispositive power over 1,814,580 shares of our common stock and sole power to vote or to direct the
voting of 1,814,580 shares of our common stock, owned by the accounts or funds advised by PGALLC or managed by PGATC, as
reported above.

(6) The information set forth herein is based solely on information contained in Amendment No. 3 to Schedule 13G filed with the SEC on
February 1, 2013 by BlackRock, Inc. ( BlackRock ). BlackRock has sole voting and dispositive power over 5,105,220 shares of our
common stock.

(7) The information set forth herein is based solely on information contained in Schedule 13G/A filed with the SEC on February 14, 2012 by
Eastern Capital Limited. Eastern Capital Limited is a direct wholly-owned subsidiary of Portfolio Services Ltd. Kenneth B. Dart is the
beneficial owner of all of the outstanding shares of Portfolio Services Ltd., which in turns owns all the outstanding shares of Eastern
Capital Limited. As of the date of the Schedule 13G/A filing, Eastern Capital Limited and Mr. Dart beneficially own in the aggregate
4,737,307 shares of our common stock. Eastern Capital Limited and Mr. Dart have shared voting and dispositive powers with respect to
4,737,307 shares of our common stock.

(8) The information set forth herein is based solely on information contained in Schedule 13G filed with the SEC on February 11, 2013 by The
Vanguard Group. The Vanguard Group has sole voting power over 86,315 shares of our common stock, sole dispositive power over
3,501,599 shares of our common stock, and shared dispositive power over 83,915 shares of our common stock.

(9) Based upon the information provided to us by the holder, SB Venture Capital Management I-IV, LLCs are the member-managers of Sands
Brothers Venture Capital LLC ( SBV ), Sands Brothers Venture Capital Il LLC ( SBV II ), Sands Brothers Venture Capital LLC III ( SBV III )
and Sands Brothers Venture Capital IV LLC ( SBV IV ) (collectively, the Funds ). The Funds beneficial ownership includes the effect of
converting the 20 shares of Series E Preferred Stock into 40,000 shares of common stock. Martin S. Sands and Steven B. Sands are
co-Member Managers of SB Venture Capital Management LLC, SB Venture Capital Management II LLC, SB Venture Capital
Management III LLC, and SB Venture Capital Management IV LLC, each a New York limited liability company and each the
member-manager of SBV, SBV-II, SBV-III and SBV-1V, respectively, and are the natural persons exercising voting and investment
control over securities beneficially owned by the Funds.
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The following table sets forth certain information regarding the beneficial ownership of our common stock as of April 29, 2013 by: (i) each of
our directors and director nominees, (ii) our named executive officers, and (iii) all of our directors, director nominees and executive officers as a

group. Unless otherwise noted, the Company believes that each person listed below has sole voting power and sole investment power with

respect to shares shown as owned by him. Information as to beneficial ownership is based upon statements furnished to us or filed with the SEC

by such persons. Unless otherwise indicated, the business address of each stockholder listed below is c/o Spectrum Pharmaceuticals, Inc.,

11500 South Eastern Avenue, Suite 240, Henderson, Nevada 89052.

Name of Beneficial Owner Options
Rajesh C. Shrotriya 4,719,303(2)
Joseph K. Keller 0
Brett L. Scott 110,416
Stuart M. Krassner 235,000
Anthony E. Maida 213,300
Luigi Lenaz 110,000
Krishan K. Arora 65,000
Gilles R. Gagnon 32,500
Anton Gueth 8,750
Dolatrai Dinesh Vyas 5,000
All Executive Officers and Directors/Director

Nominees as a group (10 persons) 5,499,269

* Represents ownership of less than 1%

Shares
2,006,517(3)
138,819(4)
46,334
10,000
7,550
31,877
15,000
35,000
11,000
0

2,302,097(5)

Total
Owned™®

6,725,820(2)(3)
138,819(4)

156,750
245,000
220,850
141,877
80,000
67,500
19,750
5,000

7,801,366(5)

Percent of

*

EE SR S R R

Outstanding
10.39%

11.91%

(1)  Shares of common stock subject to options currently exercisable, or exercisable within 60 days of April 29, 2013, are deemed beneficially

owned and outstanding for computing the percentage of the person holding such securities, but are not considered outstanding for

computing the percentage of any other person.

(2) The number of options includes (i) 1,172,765 options held indirectly through Dr. Shrotriya s spouse, as trustee of the Shrotriya Gift Trust,

and (ii) 1,288,498 options held indirectly through Dr. Shrotriya s spouse, as trustee of the Shrotriya Annuity Trust.

(3) The number of shares includes (i) 484,854 unvested restricted shares of our common stock subject to future vesting, (ii) 445,993 shares
held indirectly by Dr. Shrotriya as the trustee of the CS Family Trust, (iii) 57,177 shares held indirectly by Dr. Shrotriya as a director and

officer of the Shrotriya Family Foundation, a Nevada nonprofit corporation, (iv) 10,676 shares held indirectly through Dr. Shrotriya s
spouse, as trustee of the Shrotriya Gift Trust, and (v) 9,523 shares held indirectly through Dr. Shrotriya s spouse.

(4) The number of shares includes 110,000 unvested restricted shares of our common stock subject to future vesting.

(5) The number of shares includes (i) 594,854 unvested restricted shares of our common stock and (ii) 5,499,269 options, in each case subject

to future vesting.

We are not aware of any arrangements that have resulted, or may at a subsequent date result, in a change of control of Spectrum.
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EXECUTIVE OFFICERS

Each executive officer of the Company serves at the discretion of the Board of Directors. The determination of which employees of the
Company qualify as executive officers was made by the Board in accordance with the rules of the SEC. Biographical information for the
executive officers of the Company as of the date this Proxy Statement went to press is set forth below. There are no family relationships between
any executive officer and any other executive officer or director. Except as disclosed below, there are no legal proceedings related to any of the
executive officers which must be disclosed pursuant to Item 401(f) of Regulation S-K.

Name and Age

Rajesh C. Shrotriya, M.D. (69) Information regarding Dr. Shrotriya is provided under Proposal 1  Election of Directors on
page 12 of this Proxy Statement.

Chairman of the Board, Chief

Executive Officer and President

Joseph K. Keller (50) Mr. Keller has served as Executive Vice President and Chief O