
SPECTRUM PHARMACEUTICALS INC
Form S-3/A
January 25, 2016
Table of Contents

As Filed With the Securities and Exchange Commission on January 25, 2016

Registration No. 333-208760

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1

TO

FORM S-3

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

SPECTRUM PHARMACEUTICALS, INC.

(Exact name of registrant as specified in its charter)

Edgar Filing: SPECTRUM PHARMACEUTICALS INC - Form S-3/A

Table of Contents 1



Delaware 93-0979187
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)
11500 South Eastern Avenue, Suite 240

Henderson, Nevada 89052

(702) 835-6300

(Address, including zip code, and telephone number, including area code of registrant�s principal executive
offices)

Rajesh C. Shrotriya, M.D.

Chief Executive Officer

11500 South Eastern Avenue, Suite 240

Henderson, Nevada 89052

(702) 835-6300

(Name, address, including zip code, and telephone number, including area code of agent for service)

Copies to:

Marc G. Alcser, Esq.

Stradling Yocca Carlson & Rauth
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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.
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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.   ¨

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.   x

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
registration statement for the same offering.   ¨

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.   ¨

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.   ¨

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.   ¨

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 ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

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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EXPLANATORY NOTE

This registration statement contains two prospectuses:

� a base prospectus which covers the offering, issuance and sale of up to $250,000,000 of common stock,
preferred stock, debt securities, warrants for debt or equity securities and units of the Registrant; and

� a sales agreement prospectus covering the offering, issuance and sale of up to $100,000,000 of the
Registrant�s common stock that may be issued and sold under an At Market Issuance Sales Agreement dated
December 23, 2015 among the Registrant, FBR Capital Markets & Co., MLV & Co. LLC, and H.C.
Wainwright & Co., LLC.

The base prospectus immediately follows this explanatory note. The specific terms of any securities to be offered
pursuant to the base prospectus will be specified in a prospectus supplement to the base prospectus. The sales
agreement prospectus immediately follows the base prospectus. The common stock that may be offered, issued and
sold by the Registrant under the sales agreement prospectus is included in the $250,000,000 of securities that may be
offered, issued and sold by the Registrant under the base prospectus.
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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 JANUARY 25, 2016

$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 Select Market, or the NASDAQ, 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.

Our common stock is traded on the NASDAQ 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.
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The 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. No securities
may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and
terms of the offering of such securities.

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                      , 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. 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 only 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.

1
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ABOUT SPECTRUM PHARMACEUTICALS, INC.

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.

Spectrum Pharmaceuticals is a biotechnology company with fully integrated commercial and drug development
operations, with a primary focus on oncology and hematology. We currently market five intravenous drug products
for cancer treatment:

� FUSILEV® injection for patients with advanced metastatic colorectal cancer and to counteract certain side
effects of methotrexate therapy;

� ZEVALIN® injection for patients with follicular non-Hodgkin�s lymphoma;

� FOLOTYN® injection for patients with relapsed or refractory peripheral T-cell lymphoma, or PTCL;

� MARQIBO® injection for patients with Philadelphia chromosome-negative acute lymphoblastic leukemia;
and

� BELEODAQ® injection for patients with relapsed or refractory PTCL.
We also have ongoing indication expansion studies with several of our marketed products, and a diversified pipeline
of product candidates in Phase 2 and Phase 3 clinical studies.

Our business strategy is comprised of the following initiatives.

� Maximizing the growth potential of our five currently-marketed drugs for the treatment of cancer. Our
near-term outlook largely depends on sales and marketing successes for our five marketed drugs. It is this
�base business� that provides the requisite working capital to operate our daily operations, and for
opportunistic acquisitions and licensing arrangements.

� Developing and commercializing drugs for the treatment of cancer within our pipeline. Our focus is on
drugs in the late-stages of development. We strive to timely complete clinical studies in order to obtain
regulatory approval expeditiously. Upon obtaining regulatory approval, our sales, marketing and medical
affairs functions educate physicians on the safety and effectiveness of the drug in treating cancer patients for
the approved indication(s).

�
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Expanding our pipeline of development-stage and commercial-stage drugs, while also pursuing
out-licensing opportunities. We are constantly seeking strategic opportunities that complement our current
product portfolio. We will continue to explore collaborations with third parties for cancer drugs that are in
the clinical trial phase of development, as well as the acquisition of the rights to cancer drugs that have
significant growth potential. To maximize revenue potential, we also pursue strategic out-license
opportunities for our drugs in specific territories.

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

2
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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, or Current Report on Form 8-K we file after the filing of this prospectus 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, or the Securities Act, 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 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,� �would,� �will,� �expects,� �intends,�
�estimates,� �anticipates,� �plans,� �seeks,� or �continues� or the negative thereof or variation thereon or similar terminology
(although not all forward-looking statements contain these words). 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.

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, we anticipate that 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 investment-grade securities.

3
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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, 2015 2014 2013 2012 2011 2010

Ratio of earnings available to cover fixed charges (1) (1) (1) 102 176 (1) 

(1) Earnings have been inadequate to cover fixed charges. The dollar amount (in thousands) of the coverage
deficiency in the nine months ended September 30, 2015 was approximately $46,595, and was approximately
$43,533, $36,636 and $48,887 for the years 2014, 2013, and 2010, respectively.

The ratios of earnings to fixed charges were computed by dividing earnings by fixed charges. For this purpose,
earnings include 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 operating 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, 2015 2014 2013 2012 2011 2010

Ratio of earnings to combined fixed charges and preferred
share dividends(2) N/A N/A N/A N/A N/A N/A

(2) For the periods indicated in the table above, we had no outstanding shares of preferred stock with required
dividend payments. Therefore, the ratios of earnings to combined fixed charges and dividends are identical to the
ratios presented in preceding table titled �Ratio of Earnings to Fixed Charges.�

4
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DESCRIPTION OF CAPITAL STOCK WE MAY OFFER

General

Our authorized capital stock consists of 175,000,000 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 January 15, 2016, there were 68,172,919 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.

Listing

Our common stock is listed under the symbol �SPPI� on the NASDAQ.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Dividends
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We have not declared any cash dividends on our common stock since 2012 and we do not anticipate paying any cash
dividends on our common stock in the foreseeable future.

5
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Stockholder Rights Plan

On December 13, 2010, 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 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
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 of
preferred stock, we are authorized to issue 1,500,000 shares of Series B Junior Participating Preferred Stock and 2,000
shares of Series E Convertible Voting Preferred Stock. As of January 15, 2016, 20 shares of Series E Convertible
Voting Preferred Stock were issued and outstanding. These shares are convertible into 40,000 shares of common
stock. There are no dividends payable on the Series E Convertible Voting Preferred Stock.

Each share of Series E Convertible Voting 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 Convertible Voting 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 Convertible Voting Preferred Stock can be converted. Pursuant to
the Certificate of Designation for the Series E Convertible Voting Preferred Stock, the number of shares of our
common stock that may be acquired by any holder of Series E Convertible Voting 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;

Edgar Filing: SPECTRUM PHARMACEUTICALS INC - Form S-3/A

Table of Contents 15



� 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 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.

6
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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 plan, 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.

7
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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;
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� 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;

� 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;

8
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� 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;
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� 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 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.

9
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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.

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.
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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.
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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.

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;

Edgar Filing: SPECTRUM PHARMACEUTICALS INC - Form S-3/A

Table of Contents 24



� 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.
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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 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
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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.
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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 offered reasonable indemnity, to the trustee to institute such proceeding as trustee,
and the trustee shall not have received from the holders of a majority in principal amount of the outstanding
debt securities of that series a direction inconsistent with that request and has failed to institute the
proceeding within 60 days.

Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that
debt security and to institute suit for the enforcement of payment.

The indenture requires us, within 90 days after the end of our fiscal year, to furnish to the trustee a certificate as to
compliance with the indenture. The indenture provides that the trustee may withhold notice to the holders of debt
securities of any series of any default or event of default (except in payment on any debt securities of that series) with
respect to debt securities of that series if it in good faith determines that withholding notice is in the interest of the
holders of those debt securities.

Modification and Waiver

We and the trustee may modify and amend the indenture with the consent of the holders of at least a majority in
principal amount of the outstanding debt securities of each series affected by the modifications or amendments. We
and the trustee may not make any modification or amendment without the consent of the holder of each affected debt
security then outstanding if that amendment will:

� change the amount of debt securities whose holders must consent to an amendment or waiver;

� reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

� reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount
of, or postpone the date fixed for, the payment of any sinking fund or analogous obligation with respect to
any series of debt securities;

� reduce the principal amount of discount securities payable upon acceleration of maturity;

�
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waive a default in the payment of the principal of, premium or interest on any debt security (except a
rescission of acceleration of the debt securities of any series by the holders of at least a majority in aggregate
principal amount of the then outstanding debt securities of that series and a waiver of the payment default
that resulted from that acceleration);

� make the principal of or premium or interest on any debt security payable in currency other than that stated
in the debt security;

� make any change to certain provisions of the indenture relating to, among other things, the right of holders of
debt securities to receive payment of the principal of, premium and interest on those debt securities, the right
of holders to institute suit for the enforcement of any payment or the right of holders to waive past defaults
or to amend the limitations described in this bullet point; or

� waive a redemption payment with respect to any debt security or change any of the provisions with respect
to the redemption of any debt securities.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may, on behalf of the holders of all debt securities of that series, waive our compliance with
provisions of the indenture. The holders of a majority in principal amount of the outstanding debt securities of any
series may, on behalf of the holders of all the debt securities of that series, waive any past default under the indenture
with respect to that series and its
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consequences, except a default in the payment of the principal of, premium or any interest on any debt security of that
series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any
series may rescind an acceleration and its consequences, including any related payment default that resulted from the
acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless the terms of the applicable series of debt securities provide
otherwise, we may be discharged from any and all obligations in respect of the debt securities of any series (except for
certain obligations to register the transfer or exchange of debt securities of the series, to replace stolen, lost or
mutilated debt securities of the series, and to maintain paying agencies and certain provisions relating to the treatment
of funds held by paying agents). We will be so discharged upon the deposit with the trustee, in trust, of money and/or
U.S. government obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars,
foreign government obligations (as described at the end of this section), that, through the payment of interest and
principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants to pay and discharge each installment of principal, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated
maturity of such payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an officers� certificate and an
opinion of counsel stating that we have received from, or there has been published by, the U.S. Internal Revenue
Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable U.S. federal
income tax law, in either case to the effect that holders of the debt securities of such series will not recognize income,
gain or loss for U.S. federal income tax purposes as a result of the deposit, defeasance and discharge and will be
subject to U.S. federal income tax on the same amount and in the same manner and at the same times as would have
been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless the terms of the applicable series of debt
securities provide otherwise, upon compliance with certain conditions, we may omit to comply with the restrictive
covenants contained in the indenture, as well as any additional covenants contained in a supplement to the indenture, a
board resolution or an officers� certificate delivered pursuant to the indenture. The conditions include:

� depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities
denominated in a single currency other than U.S. dollars, foreign government obligations, that, through the
payment of interest and principal in accordance with their terms, will provide money in an amount sufficient
in the opinion of a nationally recognized firm of independent public accountants to pay principal, premium
and interest on and any mandatory sinking fund payments in respect of the debt securities of that series on
the stated maturity of those payments in accordance with the terms of the indenture and those debt securities;
and

� delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series
will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit and
related covenant defeasance and will be subject to U.S. federal income tax in the same amount and in the
same manner and at the same times as would have been the case if the deposit and related covenant
defeasance had not occurred.
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Covenant Defeasance and Events of Default. In the event we exercise our option, as described above, not to comply
with certain covenants of the indenture with respect to any series of debt securities and the debt securities of that
series are declared due and payable because of the occurrence of any event of default, the amount of money and/or
U.S. government obligations or foreign government obligations on deposit with the trustee will be sufficient to pay
amounts due on
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