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Dear Fellow Stockholders,

We are pleased to provide you with the proxy materials for the 2006 Annual Meeting of Stockholders. This year, our meeting will be held on
Thursday, July 6, 2006 at 10:00 a.m. Pacific Time, at our facilities located at 157 Technology Drive, Irvine, California, 92618.

These past few years have been an exciting part of our Company s history as we have recapitalized the Company and built an enviable product
pipeline, with 3 late-stage drugs that are potentially within a year or two of FDA approval. We believe we are poised for a transformation from a
drug development company to one with commercial products generating meaningful revenues.

At this meeting, we are asking for votes from stockholders on two important matters. The first matter is the election of our six Board of Director
members. These individuals bring significant knowledge, experience, contacts and oversight to guide the Company in its growth while ensuring
that the Company is fully compliant with its legal and fiduciary responsibilities to the stockholders. The second matter is a vote to increase our
authorized number of shares of common stock from 50 million to 100 million. We believe that this increase in authorized equity provides the
Company with flexibility in pursuing opportunities for adding shareholder value. Details on these matters are covered in this proxy statement.

Your vote is important. I encourage you to sign and return your proxy card so that your shares of stock will be represented and your votes cast at
the meeting, even if you cannot attend. If you have any further questions, please contact our Vice President Finance, Mr. Shyam Kumaria, at
Spectrum Pharmaceuticals, Inc. 157 Technology Drive, Irvine, CA 92618.

The Board of Directors and the employees of Spectrum Pharmaceuticals thank you for your consideration and support. We hope to see you at
this year s annual meeting.

Sincerely,

RAJESH C. SHROTRIYA, M.D.
Chairman of the Board, Chief Executive
Officer and President
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157 Technology Drive
Irvine, CA 92618

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held Thursday, July 6, 2006

To our Stockholders:

The 2006 Annual Meeting of Stockholders of Spectrum Pharmaceuticals, Inc. (the Company ) will be held at the Company s corporate office
located at 157 Technology Drive, Irvine, California, 92618, on Thursday, July 6, 2006, beginning at 10:00 a.m. Pacific Time. At the Annual
Meeting, the holders of the Company s outstanding voting securities will act on the following matters:

(1) Election of six directors, each for a term of one year;

(2) Approval of an amendment to our certificate of incorporation to increase our authorized number of shares of common stock from 50 million
to 100 million shares; and

(3) Transaction of such other business as may properly come before the meeting.

All holders of record of shares of Spectrum Pharmaceuticals, Inc. Common Stock (NASDAQ: SPPI), Series D 8% Cumulative Convertible
Voting Preferred Stock and Series E Convertible Voting Preferred Stock at the close of business on Monday, May 8, 2006, are entitled to vote at
the 2006 Annual Meeting and any postponements or adjournments of the 2006 Annual Meeting.

Please note that registration will begin at 9:00 a.m., and seating will begin immediately thereafter. Each stockholder may be asked to present
valid picture identification, such as a driver s license or passport. Stockholders holding stock in brokerage accounts ( street name holders)
will need to bring a copy of a brokerage statement reflecting stock ownership as of the record date. It is important that your shares be
represented; therefore, even if you presently plan to attend the Annual Meeting, PLEASE COMPLETE, SIGN AND DATE, AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED.

Very truly yours,

RAJESH C. SHROTRIYA, M.D.
Chairman of the Board, Chief Executive Officer
and President

May 30, 2006

Irvine, California
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This proxy statement contains information related to the 2006 Annual Meeting of Stockholders of Spectrum Pharmaceuticals, Inc. (the

Company, Spectrum, we or us ) to be held on Thursday, July 6, 2006, beginning at 10:00 a.m. Pacific Time, at our corporate office located at 1S
Technology Drive, Irvine, California, 92618, and at any postponements or adjournments thereof. This proxy statement and the accompanying
proxy is first being mailed to our stockholders on or about June 6, 2006.

QUESTIONS AND ANSWERS ABOUT THE 2006 ANNUAL MEETING AND VOTING
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What is the purpose of the Annual Meeting?
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At our Annual Meeting, stockholders will act upon the matters outlined in the notice of Annual Meeting on the cover page of this proxy
statement, including the election of six directors, each for a term of one year, and the amendment of our certificate of incorporation to increase
the authorized number of shares of common stock from 50 million to 100 million shares. In addition, following the Annual Meeting,
management will report on the performance of the Company during fiscal 2005 and early 2006, and respond to questions from stockholders.

Who is entitled to vote at the Annual Meeting?
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Only stockholders of record at the close of business on May 8, 2006, the record date for the Annual Meeting, are entitled to receive notice of and
to participate in the Annual Meeting. If you were a stockholder of record on that date, you will be entitled to vote all of the shares that you held
on that date at the Annual Meeting, or any postponements or adjournments of the Annual Meeting. A list of such stockholders will be available
for examination by any stockholder at the Annual Meeting and, for any purpose germane to the Annual Meeting, at the principal business office
of the Company, 157 Technology Drive, Irvine, California, 92618, for a period of ten days prior to the Annual Meeting.

How many shares of the Company s Common Stock and Preferred Stock are outstanding and what are the voting rights of the holders of
those shares?

10
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On May 8, 2006, the record date for the Annual Meeting, 24,320,802 shares of the Company s common stock (the Common Stock ), 127 shares of
the Company s Series D 8% Cumulative Convertible Voting Preferred Stock (the Series D Preferred Stock ) and 291 shares of the Company s
Series E Convertible Voting Preferred Stock (the Series E Preferred Stock ) (the Series D Preferred Stock and Series E Preferred Stock together,
the Preferred Stock ) were outstanding. Each of the holders of the outstanding shares of the Common Stock will be entitled to one vote on each
matter for each share of

11
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Common Stock held. Each of the holders of the Preferred Stock has full voting rights and powers equal to the voting rights and powers of

holders of Common Stock and shall be entitled to vote with respect to any question upon which holders of Common Stock have the right to vote,
voting together with the holders of Common Stock as one class. Each holder of the Preferred Stock shall be entitled to the number of votes equal
to the number of shares of Common Stock into which such shares of Preferred Stock could be converted on the record date at the then current
conversion value as determined pursuant to the Certificate of Designations, Rights and Preferences of the Series D and Series E Preferred Stock

( Certificate of Designations ), which results in 4,255 votes per share of Series D Preferred Stock and 2,000 votes per share of Series E Preferred
Stock on May 8, 2006. However, pursuant to the Certificate of Designations, the maximum number of votes that each holder, or group of holders
as defined in Section 13D of the Securities Exchange Act of 1934, as amended (the Exchange Act ), of shares of Preferred Stock shall be entitled
to shall not exceed 4.95% of the total number of shares of Common Stock then outstanding. Therefore, the holders of the Series D Preferred
Stock shall have a total of 276,192 votes and the holders of the Series E Preferred Stock shall have a total of 342,000 votes on each matter at the
Annual Meeting, for a total of 24,938,994 votes that may be cast by all stockholders at the Annual Meeting. However, pursuant to Delaware law,
Proposal No. 2 will require, in addition to the voting rights discussed above, the vote of the holders of shares of Common Stock voting

separately as a class.

Who can attend the Annual Meeting?

12
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All stockholders as of the record date, or their duly appointed proxies, may attend the Annual Meeting. Registration will begin at 9:00 a.m., and
seating will begin immediately thereafter. If you attend, please note that you may be asked to present valid picture identification, such as a

driver s license or passport. Please also note that if you hold your shares in street name (that is, through a broker or other nominee), you will need
to bring a copy of a brokerage statement reflecting your stock ownership as of the record date and check in at the registration desk at the Annual
Meeting.

What constitutes a quorum?

13
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The presence at the Annual Meeting of the holders of a majority of the outstanding shares of the Common Stock and the number of shares of
Common Stock for which the holders of the shares of Preferred Stock have voting rights, present in person or by proxy and entitled to vote, will
constitute a quorum, permitting the Annual Meeting to conduct its business. Proxies marked withheld as to any director nominee or abstain as to
a particular proposal and broker non-votes are counted by the Company for purposes of determining the presence or absence 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.

How do I vote?

14
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If you complete and properly sign the accompanying proxy card and return it to the Company, it will be voted as you direct. If you are a
registered stockholder (that is, if you hold your stock in certificate form or otherwise directly and not through a broker or other nominee) and
attend the Annual Meeting, you may deliver your completed proxy card in person. We encourage you, however, to submit the enclosed proxy
card in advance of the Annual Meeting. In addition, ballots will be available for registered stockholders to vote in person at the Annual Meeting.
Stockholders who hold their shares in  street name may vote in

2
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person at the Annual Meeting only by obtaining a proxy form from the broker or other nominee that holds their shares.

Can I vote by telephone or electronically?

16
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If you are a registered stockholder you may not vote by telephone or electronically since we do not have that capability. If your shares are held

in street name, i.e., by a broker or other nominee, please check the voting instruction card you received from your broker or nominee or contact
your broker or nominee to determine whether you will be able to vote by telephone or electronically and what deadlines may apply to your

ability to vote your shares by telephone or electronically.

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

17
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Yes. As a registered stockholder, you may change your vote at any time before the proxy is voted at the Annual Meeting by filing with the
Secretary of the Company either a notice of revocation or a duly executed proxy bearing a later date. The powers of the proxy holders will be
suspended if you attend the Annual Meeting in person and request that your proxy be suspended, although attendance at the Annual Meeting will
not by itself revoke a previously granted proxy. If your shares are held in street name, please check the voting instruction card you received from
your broker or nominee or contact your broker or nominee to determine how to change your vote.

What are the Board s recommendations?

18
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Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote in accordance with the
recommendations of the Board of Directors. The Board s recommendation is set forth together with the description of each proposal in this proxy
statement. In summary, the Board recommends a vote:

e FOR election of the six director nominees, each for a term of one year (see Proposal 1); and

e FOR approval of an amendment to our certificate of incorporation to increase our authorized number of shares of
common stock (see Proposal 2).

With respect to other business that may properly come before the Annual Meeting, the proxy holders will vote as recommended by the Board of
Directors or, if no recommendation is given, in their own discretion.

What vote is required to approve the Proposals?

19
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For Proposal No. 1, the director nominees receiving the highest number of affirmative votes cast, in person or by proxy, at the Annual Meeting,
up to the number of directors to be elected at the Annual Meeting (six directors), will be elected as directors. Accordingly, abstentions will have
no effect in determining which directors receive the highest number of votes. The election of directors is a matter on which a broker or other
nominee has discretionary voting authority. Accordingly, no broker non-votes will result from this proposal.

For Proposal No. 2, the following will be required for approval: (1) the affirmative vote of the holders of a majority of the shares (i.e., Common

Stock and Preferred Stock voting together) represented at the Annual Meeting, in person or by proxy, and entitled to vote on the proposal; and
(2) the affirmative vote of the holders of a majority of the total outstanding shares of common stock voting separately as a class. A

3
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properly executed proxy marked Abstain with respect to any such matter will not be voted, although it will be counted as present and entitled to
vote for purposes of the proposal with respect to the vote by the holders of the shares represented at the Annual Meeting. Accordingly, an
abstention will have the effect of a vote against the proposal for purposes of both vote requirements (1) and (2) discussed above. Brokers have
discretion to vote on an increase in the authorized number of shares of common stock, thus no broker non-votes will result from Proposal 2.

4
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STOCK OWNERSHIP

Based on information provided to us by the holders, the following table shows the amount of our Preferred Stock and Common Stock
beneficially owned on May 8, 2006 (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 of the Board, Chief Executive Officer and President), whose
ownership is included on the second table below. Beneficial ownership is determined in accordance with the rules of the Securities and

Exchange Commission (  SEC ) and generally includes voting and investment power with respect to securities, unless footnoted to the contrary.

Common
Shares and

Preferred Percent of Common Percent of Percent of
Naine and Addres My S pmiek G S
of Beneficial Owner Owned(1)  Outstanding(2)  Owned(3) Outstanding(3)  May 8, 2006(4)
David M. Knott(5)(6) 1,598,300 6.44 % 4.40 %
c/o Dorset Management Corporation
485 Underhill Boulevard, Suite 205
Syosset, NY 11791
North Sound Capital LLC(7)(8)(9)(10) 198 47.38 % 3,729,347 14.56 % 4.95 %
20 Horseneck Lane
Greenwich, CT 06830
Omicron Master Trust.(7)(8)(9)(11) 150 35.90 % 506,314 204 % 1.20 %
650 Fifth Avenue
New York, NY 10019
Samuel D. Isaly(5)(12) 2,857,143 11.31 % 7.64 %
c/o OrbiMed Advisors LLC
767 Third Avenue, 30th Floor
New York, NY 10017
SDS Capital Group SPC, Ltd.(5)(7)(9)(13) 49 11.70 % 1,914,030 741 % 2.23 %
c/o SDS Management, LL.C
53 Forest Avenue, Suite 201
0Old Greenwich, CT 06870
(1) The amount includes the combined number of shares of both our Series D Preferred Stock and our Series E
Preferred Stock owned by the entity as of May 8, 2006. There are no outstanding shares of any other series of our
Preferred Stock.
) Represents the percentage of the combined number of outstanding shares of both our Series D and Series E
Preferred Stock.

3) Shares of Common Stock owned as of May 8, 2006 and shares of Common Stock subject to Preferred Stock,

warrants currently convertible or exercisable, or convertible or exercisable within 60 days of

5
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May 8, 2006, 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. Share numbers and percentages for each stockholder include all such
shares of common stock that may be acquired through the conversion or exercise of convertible preferred stock, warrants or options held by such
stockholder without regard to the limitations described in footnotes (4), (5), (7), (8) and (9) below, and therefore may not represent the number
of shares or percentage of shares the stockholder is deemed to beneficially owned under applicable securities laws. On May 8, 2006, each share
of Series D Preferred Stock was convertible into approximately 4,255 shares of our Common Stock and each share of Series E Preferred Stock
was convertible into approximately 2,000 shares of our Common Stock.

“) Reflects actual voting percentage. Each holder of Preferred Stock shall be entitled to the number of votes equal
to the number of shares of Common Stock into which such shares of Preferred Stock could be converted on the record
date at the then current conversion value as determined pursuant to the Certificates of Designations, Rights and
Preferences of the Preferred Stock. However, pursuant to the terms of the Certificates of Designations, the maximum
number of votes that each holder of shares of Preferred Stock shall be entitled to shall not exceed 4.95% of the total
number of shares of Common Stock then outstanding or 276,192 votes for the Series D Preferred Stock and 342,000
votes for the Series E Preferred Stock.

5) This entity owns warrants which provide that the number of shares of our Common Stock that may be acquired
by any holder of the warrants upon exercise of the warrants is limited to the extent necessary to ensure that, following
such exercise, the number of shares of our Common Stock then beneficially owned by such holder and any other
persons or entities whose beneficial ownership of Common Stock would be aggregated with the holder s for purposes
of the Exchange Act, does not exceed 9.99% of the total number of shares of our Common Stock then outstanding.

(6) Based on information provided to us by the holder, Dorset Management Corporation provides investment
management services to certain entities that own shares of common stock and warrants totaling 1,098,300 shares of
common stock and 500,000 warrants. David M. Knott is the natural person who exercises voting and investment
control over the securities beneficially owned by Dorset Management Corporation. Knott Partners, LP owns 335,800
shares and 179,500 warrants, Matterhorn Offshore Fund Ltd owns 483,200 shares and 196,700 warrants,
CommonFund Hedged Equity Co. owns 40,300 shares and 22,550 warrants, Good Steward Trading Co. owns 12,600
shares and 6,400 warrants, Shoshone Partners, LP owns 210,100 shares and 89,250 warrants, Mulsanne Partners owns
2,700 shares, and Finderne LLC owns 13,600 shares and 5,600 warrants.

@) The entity owns warrants which provide that the number of shares of our Common Stock that may be acquired
by any holder of the warrants upon exercise of the warrants is limited to the extent necessary to ensure that, following
such exercise, the number of shares of our Common Stock then beneficially owned by such holder and any other
persons 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.

®) This entity owns warrants which provide that the number of shares of our Common Stock that may be acquired
by any holder of the warrants upon exercise of the warrants is limited to the extent necessary to ensure that, following
such exercise, the number of shares of our Common Stock then beneficially owned by such holder and any other
persons or entities whose beneficial ownership of Common Stock

6
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would be aggregated with the holder s for purposes of the Exchange Act, does not exceed 9.95% of the total number of shares of our Common
Stock then outstanding.

) This entity owns warrants which provide that the number of shares of our Common Stock that may be acquired
by any holder of the warrants upon exercise of the warrants is limited to the extent necessary to ensure that, following
such exercise, the number of shares of our Common Stock then beneficially owned by such holder and any other
persons or entities whose beneficial ownership of Common Stock would be aggregated with the holder s for purposes
of the Exchange Act, does not exceed 4.99% of the total number of shares of our Common Stock then outstanding.

(10) Based on information provided to us by the holder, North Sound Capital LLC ( North Sound ) may be deemed the
beneficial owner of the securities described herein in its capacity as the managing member of North Sound Legacy
Institutional Fund LLC and the investment advisor of North Sound Legacy International Ltd. (the Funds ), who are the
holders of such securities. As the managing member or investment advisor, respectively, of the Funds, North Sound

has voting and investment control with respect to the securities held by the Funds. The ultimate managing member of
North Sound is Thomas McAuley. North Sound s beneficial ownership as presented above includes 1,991,186 shares
of Common Stock issuable upon exercise of warrants; the effect of converting the 78 shares of Series D Preferred

Stock into 331,915 shares of Common Stock; and the effect of converting the 120 shares of Series E Preferred Stock
into 240,000 shares of Common Stock, although North Sound may not be deemed to beneficially own certain of such
securities under applicable securities laws. Each of North Sound and Mr. McAuley disclaims beneficial ownership of
any shares held by the Funds except to the extent of their respective economic interests in each Fund.

(11) Based on information provided to us by the holder, Omicron Capital, L.P. is a related entity to Omicron Master
Trust, and therefore, their holdings have been aggregated for purposes of this table. Omicron s beneficial ownership
includes 206,314 shares of Common Stock issuable upon exercise of warrants and the effect of converting the 150
shares of Series E Preferred Stock into 300,000 shares of Common Stock. Omicron Capital, L.P., a Delaware limited
partnership ( Omicron Capital ), serves as investment manager to Omicron Master Trust, a trust formed under the laws
of Bermuda ( Omicron ), Omicron Capital, Inc., a Delaware corporation ( OCI ), serves as general partner of Omicron
Capital, and Winchester Global Trust Company Limited ( Winchester ) serves as the trustee of Omicron. By reason of
such relationships, Omicron Capital and OCI may be deemed to share dispositive power over the shares of our
Common Stock owned by Omicron, and Winchester may be deemed to share voting and dispositive power over the
shares of our Common Stock owned by Omicron. Omicron Capital, OCI and Winchester disclaim beneficial

ownership of such shares of our Common Stock. Omicron Capital has delegated authority from the board of directors
of Winchester regarding the portfolio management decisions with respect to the shares of Common Stock owned by
Omicron and, as of May 8, 2006, Mr. Olivier H. Morali and Mr. Bruce T. Bernstein, officers of OCI, have delegated
authority from the board of directors of OCI regarding the portfolio management decisions of Omicron Capital with
respect to the shares of Common Stock owned by Omicron. By reason of such delegated authority, Messrs. Morali and
Bernstein may be deemed to share dispositive power over the shares of our Common Stock owned by Omicron.

Messrs. Morali and Bernstein disclaim beneficial ownership of such shares of our Common Stock and neither of such
persons has any legal right to maintain such delegated authority. No other person has sole or shared voting or
dispositive power with respect to the shares of our Common Stock owned by Omicron, as those terms are used for
purposes under Regulation 13D-G of the Exchange Act, as amended. Omicron and

7
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Winchester are not affiliates of one another, as that term is used for purposes of the Securities Exchange Act of 1934, as amended, or of any
other person named in this Proxy Statement as a stockholder. No person or group (as that term is used in Section 13(d) of the Securities
Exchange Act of 1934, as amended, or the SEC s Regulation 13D-G) controls Omicron and Winchester.

(12) Based on information provided to us by the holder, OrbiMed Advisors LLC and OrbiMed Capital LL.C are
registered investment advisers under the Investment Advisers Act of 1940, as amended, that act as investment advisers
or general partners to certain clients which hold shares of our Common Stock, as more particularly described above.
OrbiMed Advisors LLC and OrbiMed Capital LLC are related entities under common ownership and control. Samuel
D. Isaly is the managing member of OrbiMed Advisors LLC and OrbiMed Capital LLC and as such maintains voting
control of the shares in the Company. OrbiMed Advisors LLC and OrbiMed Capital LLC hold shares on behalf of
Caduceus Capital Master Fund Limited (589,062 shares and 294,531 warrants), Caduceus Capital II, L.P. (306,000
shares and 153,000 warrants), UBS Eucalyptus Fund, LLC (500,000 shares and 250,000 warrants), PW Eucalyptus
Fund, Ltd. (50,000 shares and 25,000 warrants), HFR SHC Aggressive Trust (117,000 shares and 58,500 warrants),
Knightsbridge Post Venture IV L.P. (71,000 shares and 35,500 warrants), Knightsbridge Integrated Holdings, V, LP
(79,000 shares and 39,500 warrants), Knightsbridge Netherlands II, LP (20,000 shares and 10,000 warrants),
Knightsbridge Integrated Holdings IV Post Venture, LP (30,000 shares and 15,000 warrants), Knightsbridge Post
Venture III, LP (19,500 shares and 9,750 warrants), Knightsbridge Netherlands I LP (18,800 shares and 9,400
warrants), Knightsbridge Netherlands III LP (19,300 shares and 9,650 warrants), Knightsbridge Integrated Holdings II
Limited (24,500 shares and 12,250 warrants), Knightsbridge Venture Completion 2005 LP (7,500 shares and 3,750
warrants), and Knightsbridge Venture Capital VI LP (20,300 shares and 10,150 warrants), Knightsbridge Venture
Capital IV LP (19,200 shares and 9,600 warrants), and Knightsbridge Venture Capital III LP (13,600 shares and 6,800
warrants).

(13) Based on information provided to us by the holder, SDS Capital Group SPC, Ltd. s beneficial ownership includes
1,304,256 shares of Common Stock issuable upon exercise of warrants and the effect of converting the 49 shares of
Series D Preferred Stock into 207,957 shares of Common Stock. SDS Management, LLC is the Investment Manager
of SDS Capital Group SPC, Ltd. Steve Derby is the sole Managing Member of SDS Management, LLC, and is the
natural person who exercises voting and investment control over the securities beneficially owned by SDS Capital
Group SPC, Ltd.

8
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The following table sets forth information about our shares of Common Stock that are or may be beneficially owned
on May 8, 2006 (unless otherwise indicated) by (i) each Named Executive Officer (as defined on page 28); (ii) each of
our directors and director nominees; and (iii) our directors and executive officers as a group. Unless otherwise noted,
each stockholder has sole voting power and sole investment power with respect to the securities shown in the table
below.

Shares Percent of Shares
Name of Beneficial Owner (2) Owned(1) Outstanding
Named Executive Officers
Shrotriya, Rajesh(3) 1,378,562 54 %
Lenaz, Luigi(4) 509,684 21 %
Shyam Kumaria(5) 153,486 *
Directors/Director Nominees
Fulmer, Richard(6) 18,750 *
Krassner, Stuart(6) 19,500 i
Maida, Anthony(7) 43,750 *
Mehta, Dilip(8) 50,750 =
Vida, Julius(8) 50,750 N
All Executive Officers and Directors as a group (8 persons)(9) 2,225,232 85 %
* less than 1%

(1) Shares of Common