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1. Name and Address of Reporting Person *

WALSH STEPHEN F
2. Issuer Name and Ticker or Trading
Symbol
STARRETT L S CO [SCX]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

121 CRESCENT STREET

3. Statement for Issuer's Fiscal Year Ended
(Month/Day/Year)
06/30/2016

(Street)

ATHOL,Â MAÂ 01331

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Reporting

(check applicable line)

_X_ Form Filed by One Reporting Person
___ Form Filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned at end
of Issuer's
Fiscal Year
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Amount

(A)
or

(D) Price

The L S
Starrett Co
Class A
Common
Stock Long
Term

Â Â Â Â Â Â 2,333 D Â 

The L S
Starrett Co
Class A
Common
Stock

Â Â Â Â Â Â 2,000 D Â 
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The L S
Starrett Co
Class B
Common
Stock

Â Â Â Â Â Â 10,534 D Â 

Reminder: Report on a separate line for each class of
securities beneficially owned directly or indirectly.

Persons who respond to the collection of information
contained in this form are not required to respond unless
the form displays a currently valid OMB control number.

SEC 2270
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number
of
Derivative
Securities
Beneficially
Owned at
End of
Issuer's
Fiscal Year
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

(A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address Relationships

Director 10% Owner Officer Other

WALSH STEPHEN F
121 CRESCENT STREET
ATHOL,Â MAÂ 01331

Â  X Â Â Â 

Signatures
Stephen Walsh 07/01/2016

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. Number % of Class Number % of Class
Lekar Pharma Ltd.(3)
  119,617   *   119,617   0   * 
SDS Capital Group SPC Ltd.(4)
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  1,632,333   9.78%  1,285,134   347,199   2.08%

* less than 1%.
(1) Assumes the sale by the selling stockholders of all of the shares of common stock available for resale under this
Prospectus.

(2) Does not include shares of our common stock issuable as payment of dividends on the preferred stock. The holders
of our Series D preferred stock are entitled to cumulative dividends at an annual rate of 8% of the stated value of the
preferred stock, currently $10,000 per share. The dividends are payable quarterly in cash or in stock, at our option. If
we pay the dividends in stock, we will issue a number of shares equal to the amount of the dividend divided by the
average of the closing prices of our common stock on the NASDAQ National Market for the 20 trading days
immediately prior to the dividend payment date.

(3) A.P. Mehta, a director of Lekar Pharma Limited, has voting and investment power over the securities beneficially
owned by Lekar Pharma Limited.

(4) 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.

     All expenses incurred with the shares of common stock owned by the selling stockholders will be borne by us;
provided that we will not be obligated to pay any underwriting fees, discounts or commissions in connection with such
registration.

Relationship with Selling Stockholder

     Lekar Pharma Limited is an affiliate of J.B. Chemicals and Pharmaceuticals Ltd. of Mumbai, India, the parent
company of our joint venture partner J.B. Life Science Overseas Limited and manufacturer of our generic drug
product ciprofloxacin tablets.

PLAN OF DISTRIBUTION

     We are registering the shares of common stock on behalf of the selling stockholders. Sales of shares may be made
by selling stockholders, including their respective donees, transferees, pledgees or other successors-in-interest directly
to purchasers or to or through underwriters, broker-dealers or through agents. Sales may be made from time to time on
the NASDAQ National Market, any other exchange or market upon which our shares may trade in the future, in the
over-the-counter market or otherwise, at market prices prevailing at the time of sale, at prices related to market prices,
or at negotiated or fixed prices. The shares may be sold by one or more of, or a combination of, the following:

� a block trade in which the broker-dealer so engaged will attempt to sell the shares as agent but may position
and resell a portion of the block as principal to facilitate the transaction (including crosses in which the same
broker acts as agent for both sides of the transaction);

� purchases by a broker-dealer as principal and resale by such broker-dealer, including resales for its account,
pursuant to this prospectus;
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� ordinary brokerage transactions and transactions in which the broker solicits purchases;

� through options, swaps or derivatives;

� in privately negotiated transactions;

� in making short sales or in transactions to cover short sales;

� put or call option transactions relating to the shares; and

� any other method permitted pursuant to applicable law.
     The selling stockholders may effect these transactions by selling shares directly to purchasers or to or through
broker-dealers, which may act as agents or principals. These broker-dealers may receive compensation in the form of
discounts, concessions or commissions from the selling stockholders and/or the purchasers of shares for whom such
broker-dealers may act as agents or to whom they sell as principals, or both (which compensation as to a particular
broker-dealer might be in excess of customary commissions). The selling stockholders have advised us that they have
not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers regarding
the sale of their securities.

     The selling stockholders may enter into hedging transactions with broker-dealers or other financial institutions. In
connection with those transactions, the broker-dealers or other financial institutions may engage in short sales of the
shares or of securities convertible into or exchangeable for the shares in the course of hedging positions they assume
with the selling stockholders and deliver the shares to close out such short sales. The selling stockholders may also
enter into options or other transactions with broker-dealers or other financial institutions which require the delivery of
shares offered by this prospectus to those broker-dealers or other financial institutions. The broker-dealer or other
financial institution may then resell the shares pursuant to this prospectus (as amended or supplemented, if required by
applicable law, to reflect those transactions).

     The selling stockholders and any broker-dealers that act in connection with the sale of shares may be deemed to be
�underwriters� within the meaning of Section 2(11) of the Securities Act of 1933, and any commissions received by
broker-dealers or any profit on the resale of the shares sold by them while acting as principals may be deemed to be
underwriting discounts or commissions under the Securities Act. The selling stockholders may agree to indemnify any
agent, dealer or broker-dealer that participates in transactions involving sales of the shares against liabilities, including
liabilities arising under the Securities Act. We have agreed to indemnify SDS Capital Group SPC Ltd. and SDS
Capital Group SPC Ltd. has agreed to indemnify us against some liabilities in connection with the offering of the
shares, including liabilities arising under the Securities Act.

     The selling stockholders will be subject to the prospectus delivery requirements of the Securities Act. We have
informed each selling stockholder that the anti-manipulative provisions of Regulation M promulgated under the
Securities Exchange Act of 1934 may apply to their sales in the market.

     Selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon
Rule 144 under the Securities Act, provided they meet the criteria and conform to the requirements of Rule 144.

     Upon being notified by a selling stockholder that a material arrangement has been entered into with a broker-dealer
for the sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a
purchase by a broker or dealer, we will file a supplement to this prospectus, if required pursuant to Rule 424(b) under
the Securities Act, disclosing:
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� the name of the selling stockholder and of the participating broker-dealer(s);

� the number of shares involved;

� the initial price at which the shares were sold;
18
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� the commissions paid or discounts or concessions allowed to the broker-dealer(s), where applicable;

� that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated
by reference in this prospectus; and

� other facts material to the transactions.
     In addition, if required under applicable law or the rules or regulations of the Commission, we will file a
supplement to this prospectus when a selling stockholder notifies us that a donee or pledgee intends to sell more than
500 shares of common stock.

     We are paying all expenses and fees customarily paid by the issuer in connection with the registration of the shares.
The selling stockholders will bear all brokerage or underwriting discounts or commissions paid to broker-dealers in
connection with the sale of the shares.

19
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DESCRIPTION OF SECURITIES

The following summary of terms of our common stock does not purport to be complete and is subject to and
qualified in its entirety by reference to our Charter and Bylaws, copies of which are on file with the Commission. See
�Where You Can Find More Information.�

     We have authority to issue 50,000,000 shares of common stock, $.001 par value per share. As of May 19, 2005, we
had 15,352,949 shares of common stock outstanding, held of record by approximately 352 stockholders.

Terms

     Holders of our common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.
The holders of common stock are not entitled to cumulative voting rights with respect to election of directors, and as a
consequence, minority stockholders will not be able to elect directors on the basis of their shares alone. Our Board of
Directors currently consists of seven directors each of whom is elected annually.

     No dividend on our common stock may be paid unless, at the time of such payment, all accrued dividends on our
Series D 8% Cumulative Convertible Voting Preferred Stock have been paid, and we have on hand cash and other
liquid assets sufficient to pay in full, in cash, the liquidation preference that would be payable to the holders of the
preferred stock, as if such liquidation preference were then payable. Subject to this preference and the preferences that
may be applicable to the holders of any other class of our preferred stock, if any, the holders of our common stock are
entitled to receive ratably such lawful dividends as may be declared by the Board of Directors.

     In the event of liquidation, dissolution or winding up of Spectrum, before any distribution of our assets shall be
made to or set apart for the holders of our common stock, the holders of our Series D 8% Cumulative Convertible
Voting Preferred Stock and our Series E Convertible Voting Preferred Stock shall be entitled to receive payment out
of our assets in an amount equal to the liquidation preference set forth in the Certificate of Designations for the
preferred stock. If the assets available for distribution to stockholders exceed the aggregate amount of the liquidation
preference with respect to all shares of the preferred stock then outstanding, then the holders of our common stock
shall be entitled to receive, subject to the rights of the holders of any other class of our preferred stock, if any, pro rata
all of our remaining assets available for distribution to our stockholders.

     Our common stock has no preemptive or conversion rights, other subscription rights, or redemption or sinking fund
provisions. All outstanding shares of our common stock are fully paid and nonassessable. The rights, powers,
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 series of preferred stock.

Stockholder Rights Plan

     On December 13, 2000, we adopted a Stockholder Rights Plan pursuant to which we have distributed rights to
purchase units of our Series B Junior Participating Preferred Stock. The rights become exercisable upon the earlier of
ten days after a person or group of affiliated or associated persons has acquired 20% 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 20% 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 U.S. Stock Transfer Corporation, as rights agent, filed with the Securities and Exchange Commission
on December 26, 2000, as Exhibit 4.1 to our Form 8-A, as amended by Amendment No. 1 dated July 23, 2003, filed
with the Securities and Exchange Commission on August 14, 2003, as Exhibit 4.1 to our Form 10-Q for the period
ended June 30, 2003 and by Amendments No. 2 and No. 3 dated May 10, 2004, filed with the Securities and
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Exchange Commission on May 17, 2004, as Exhibit 4.1 and Exhibit 4.2, respectively, to our Form 10-Q for the period
ended March 31, 2004.
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Certain Provisions of Delaware Law and of the Company�s Charter and Bylaws

The following paragraphs summarize certain provisions of the Delaware General Corporation Law and the
Company�s Charter and Bylaws. The summary does not purport to be complete and is subject to and qualified in its
entirety by reference to the DGCL and to the Company�s Charter and Bylaws, copies of which are on file with the
Commission. See �Where You Can Find More Information.�

     Our Certificate of Incorporation and 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 Certificate of Incorporation limits the extent to which our directors are personally liable to Spectrum and our
stockholders, to the fullest extent permitted by the Delaware General Corporation Law, or DGCL. The inclusion of
this provision in our 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 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 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. See �Terms� above.

     We are subject to the �business combination� statute of the DGCL, an anti-takeover law enacted in 1988. In general,
Section 203 of the DGCL prohibits a publicly-held Delaware corporation from engaging in a �business combination�
with an �interested stockholder,� for a period of three years after the date of the transaction in which a person became an
�interested stockholder,� unless:

� prior to such date the Board of Directors of the corporation approved either the �business combination� or the
transaction which resulted in the stockholder becoming an �interested stockholder,�

� upon consummation of the transaction which resulted in the stockholder becoming an �interested stockholder,�
the �interested stockholder� owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number of shares outstanding those
shares owned (1) by persons who are directors and also officers and (2) employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan
will be tendered in a tender or exchange offer, or

� at or subsequent to such time the �business combination� is approved by the Board of Directors and authorized
at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of a least
66?% of the outstanding voting stock which is not owned by the �interested stockholder.�

     A �business combination� includes mergers, stock or asset sales and other transactions resulting in a financial benefit
to the �interested stockholders.� An �interested stockholder� is a person who, together with affiliates and associates, owns
(or within three years, did own) 15% or more of the corporation�s voting stock. Although Section 203 permits us to
elect not to be governed by its provisions, we have not made this election. As a result of the application of
Section 203, potential acquirers of Spectrum may be discouraged from attempting to effect an acquisition transaction
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with us, thereby possibly depriving holders of our securities of certain opportunities to sell or otherwise dispose of
such securities at above-market prices pursuant to such transactions.
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Transfer Agent and Registrar

     The transfer agent and registrar for the common stock is U.S. Stock Transfer Corporation.

VALIDITY OF COMMON STOCK

     Latham & Watkins LLP, Costa Mesa, California, will pass on the validity of the common stock offered by this
prospectus.

EXPERTS

     The consolidated financial statements of the Company as of December 31, 2004 and December 31, 2003 and for
each of the three years in the period ended December 31, 2004, incorporated by reference in this registration statement
have been audited by Kelly & Company, independent certified public accountants, as indicated in their report with
respect thereto, and are included herein in reliance upon the authority of said firm as experts in giving said report.

LIMITATION ON LIABILITY AND DISCLOSURE OF SEC POSITION ON INDEMNIFICATION FOR
SECURITIES ACT LIABILITIES

     Our bylaws provide for indemnification of our directors and officers to the fullest extent permitted by law. Insofar
as indemnification for liabilities under the Securities Act may be permitted to directors, officers or controlling persons
of the Company pursuant to the Company�s Certificate of Incorporation, as amended, bylaws and the Delaware
General Corporation Law, the Company has been informed that in the opinion of the SEC such indemnification is
against public policy as expressed in such Act and is therefore unenforceable.

WHERE YOU CAN FIND MORE INFORMATION

     We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read
and copy any document we file at the SEC�s public reference room at 450 Fifth Street, N.W., Washington, D.C.,
20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference rooms.
Our SEC filings are also available to the public at the SEC�s web site at http://www.sec.gov.

     The SEC allows us to �incorporate by reference� the information we file with them, which means that we can
disclose important information to you by referring you to those documents instead of having to repeat the information
in this prospectus. The information incorporated by reference is considered to be part of this prospectus, and later
information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14, or
15(d) of the Securities Exchange Act of 1934 until we sell all the securities:

� Our annual report on Form 10-K for the fiscal year ended December 31, 2004, filed on March 15, 2005;

� Our quarterly report on Form 10-Q for the quarter ended March 31, 2005, filed on May 10, 2005;

� Our current reports on Form 8-K filed on January 11, 2005, January 25, 2005, February 3, 2005, February 25,
2005, April 19, 2005, May 20, 2005 and June 16, 2005;
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� The description of our common stock contained in the Registration of Securities of Certain Successor Issuers
filed pursuant to Section 12(g) of the Exchange Act on Form 8-B on June 27, 1997, including any amendment
or reports filed for the purpose of updating such description;

� The description of our Rights to Purchase Series B Junior Participating Preferred Stock contained in the
Registration of Certain Classes of Securities filed pursuant to Section 12(g) of the Exchange Act on Form 8-A
on December 26, 2000, including any amendment or reports filed for the purpose of updating such
description.
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     You can request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Spectrum Pharmaceuticals, Inc.
Attn: Investor Relations
157 Technology Drive

Irvine, California 92618
(949) 788-6700

     You should rely only on the information contained in this prospectus or any supplement and in the documents
incorporated by reference. We have not authorized anyone else to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. The selling stockholders will not
make an offer of these shares in any state where the offer is not permitted. You should not assume that the information
in this prospectus or any supplement or in the documents incorporated by reference is accurate on any date other than
the date on the front of those documents. Our business, financial condition, results of operations and prospects may
have changed since that date.

     This prospectus is part of a registration statement we filed with the SEC (Registration No. 333-125208). That
registration statement and the exhibits filed along with the registration statement contain more information about the
shares sold by the selling stockholder. Because information about contracts referred to in this prospectus is not always
complete, you should read the full contracts which are filed as exhibits to the registration statement. You may read and
copy the full registration statement and its exhibits at the SEC�s public reference rooms or their web site.
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1,454,751 SHARES OF COMMON STOCK OFFERED BY

SELLING STOCKHOLDERS

SPECTRUM PHARMACEUTICALS, INC.

PROSPECTUS

June 22, 2005
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