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ITEMS 3.02, 5.02 and 8.01; Unregistered Sales of Equity Securities; Election of Directors and
Other Events

On February 15, 2005, iStar Financial Inc. announced that it had entered into a definitive agreement to acquire a substantial minority interest in Oak Hill
Advisors, L.P. and related entities. The consideration for iStar Financial’s purchase of its interest in Oak Hill Advisors will consist of cash plus shares of iStar
Financial common stock, par value $.001 per share. The shares of common stock will have an aggregate value of $49.0 million, based upon the average of
the daily dollar volume-weighted average sale price for sales of iStar’s common stock on the New York Stock Exchange, for the first 20 trading days in
March 2005.

iStar Financial will issue the shares of common stock to the sellers in reliance upon the exemption from registration provided under Section 4(2) of the
Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. Each of the recipients of the shares has represented that it is a
sophisticated purchaser and an “accredited investor” within the meaning of Regulation D promulgated under the Securities Act.

In connection with the transaction, iStar Financial has agreed to appoint a designeee of the sellers to iStar Financial’s board of directors to serve until iStar
Financial’s 2006 annual meeting of stockholders, subject to the designee’s continued compliance with iStar Financial’s policies and procedures applicable to
its directors. Additional information regarding the designee will be provided upon his or her appointment to the iStar Financial Board of Directors.

The transaction described in this Report is expected to close in the first half of 2005. Consummation of the transaction is subject to customary closing
conditions.
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