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Item 7.01 Regulation FD Disclosure
 
iStar Inc. ("iStar") is providing an
update on recent legacy real estate asset monetization activities since its most recent earnings call on February 22, 2023.
Since
February 22, 2023:
 
  • iStar has received an aggregate of approximately $40.0 million in proceeds from completed monetization transactions;
 
  • iStar has two pending monetization transactions that it anticipates will generate an aggregate of
approximately $67.0 million in proceeds by March

31, 2023, including a transaction under binding contract with an institutional
investor and an expected near-term loan repayment; and
 
  • iStar expects to realize approximately $22.0 million in aggregate net gains relative to carrying values as of December 31, 2022 from the completed

and pending monetization transactions described above; and has realized approximately $20.0 million in aggregate net gains relative to carrying
values as of August 10, 2022 in respect of all asset monetization transactions that have occurred since the August 10, 2022 signing of the merger
agreement with Safehold Inc. ("Safehold") and the pending transaction described above.

 
iStar is currently targeting closing the
previously-announced merger with Safehold, spin-off and related transactions on or about March 31, 2023. iStar
currently
 expects that, assuming the transactions close on or about March  31, 2023, the proceeds from the recent and pending monetization
 activities
described above, together with available cash and the ability to draw on the secured term loan described in Item 8.01,
would be sufficient to enable iStar to
satisfy its obligations under the merger agreement to repay its preferred stock and senior
unsecured notes in full. If the closing date is delayed, additional
monetization proceeds may be needed. iStar cautions readers of
this Report that the closings of the merger, spin-off and related transactions remain subject
to a number of conditions, including
 the approvals of the stockholders of iStar and the stockholders of Safehold, Star Holdings' Form  10 registration
statement
being declared effective by the Securities and Exchange Commission and other conditions described in the Joint Proxy
Statement/Prospectus
filed by iStar and Safehold with respect to the merger and the Form 10 registration statement filed by
Star Holdings. Additionally, closing of the pending
monetization transactions are subject to customary conditions. There can be no
assurance that the merger, spin-off and related transactions or the pending
monetization transactions will close on or about
March 31, 2023 or at all.
 
Item 8.01 Other Events
 
Secured Term Loan Upsize
 
In connection with the planned merger of iStar
and Safehold pursuant to the Agreement and Plan of Merger, dated as of August 10, 2022, between iStar and
Safehold, the companies have
agreed to increase the principal amount of the previously-disclosed secured term loan that will be provided by the combined
company to
 Star Holdings from $100.0 million to up to $115.0 million, to the extent needed to consummate the merger and related transactions. Star
Holdings will pay a $550,000 commitment fee to the combined company on the closing date in consideration of the increased commitment.
Star Holdings
is the entity that has been formed to hold iStar's legacy assets and that will be spun-off by iStar to its stockholders
prior to the closing of the merger. iStar
expects to contribute a greater amount of legacy assets to Star Holdings in the spin-off than
originally anticipated, and these assets will serve as additional
collateral for the term loan.
 
Notices of Conditional Redemption of Senior
Notes
 
On February 24, 2023, iStar delivered
notices of conditional redemption to the trustee under the indentures governing each of iStar's 4.75% Senior Notes
due 2024 (the
“2024 Notes”), 4.250% Senior Notes due 2025 (the “2025 Notes”) and 5.500% Senior Notes due 2026 (the
“2026 Notes,” and together with
the 2024 Notes and the 2025 Notes, the "Senior Notes") to be delivered to
holders of the Senior Notes on March 1, 2023. The redemption notices call for
the redemption of all Senior Notes outstanding on
 the redemption date of March 31, 2023 at the requisite redemption prices set forth in the applicable
indenture governing each
 series of Senior Notes. The redemption price of the 2024 Notes is equal to 100% of the principal amount thereof plus
 the
applicable make-whole premium as of, and accrued but unpaid interest to, the redemption date. The redemption price of the 2025
Notes is equal to 100% of
the principal amount thereof plus the applicable
make-whole premium as of, and accrued but unpaid interest to, the redemption date. The redemption price
of the 2026 Notes is equal
 to 102.75% of the principal amount thereof plus accrued but unpaid interest to the redemption date. The redemptions of the
Senior
Notes are expressly conditioned on the consummation of the planned merger of iStar and Safehold (the "Merger Condition").
The redemption date
may be delayed, in iStar's sole discretion, until such time as the Merger Condition is satisfied. There can be
no assurance that the Merger Condition will be
satisfied and that the Senior Notes will be redeemed.
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SIGNATURES

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, as amended, the Registrant has duly caused this Report to be signed on its behalf by
the undersigned, thereunto
duly authorized.
 
    iStar Inc.
 
  By: /s/ Brett Asnas
    Name:  Brett Asnas
    Title: Chief Financial Officer
 
Date: March 2, 2023
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