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If the securities being registered on this form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) 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. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) 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. o

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 SEC, acting pursuant
to said Section 8(a), may determine.
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The information in this prospectus may be changed. We may not complete the offer and issue 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 we are not soliciting
offers to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 13, 2005

PROSPECTUS

iStar Financial Inc.

Offer to Exchange iStar Financial Inc. 5.70% Series B Senior Notes due 2014
for Any and All Outstanding TriNet Corporate Realty Trust, Inc. 7.70% Notes due 2017
and Solicitation of Consents
Cusip No. 896287 AC3

This Exchange Offer and Consent Solicitation Will Expire at 12:00 Midnight, New York City Time,
On , 2005, Unless Extended.

Terms of The Exchange Offer and Consent Solicitation:

We are offering to exchange iStar Financial Inc. 5.70% Series B Senior Notes due 2014, to which we refer in this prospectus as the iStar
Notes, for any and all of the outstanding 7.70% Notes due 2017 of our wholly-owned subsidiary, TriNet Corporate Realty Trust, Inc., to which
notes we refer in this prospectus as the TriNet Notes, that are validly tendered, not withdrawn and accepted by us. The amount of iStar Notes
that you will receive is based on a fixed-spread pricing formula described in this prospectus.

We are concurrently soliciting consents from the holders of the TriNet Notes to amend the indenture governing the TriNet Notes in order to
eliminate or waive most of the restrictive covenants and to amend some of the events of default, as described in this prospectus. In order to
tender TriNet Notes in the exchange offer, you must also provide your consent to the proposed amendments.

We want to encourage eligible holders to tender early. Accordingly, the exchange price described in this prospectus includes a consent
amount of $20.00 per $1,000 principal amount. The consent amount is only offered to eligible holders who validly tender their TriNet Notes on
or prior to 5:00 pm New York City time on the consent date of , 2005 and do not validly withdraw their tenders on or before that
date. If you tender your TriNet Notes after the consent date, the consent amount will be deducted from the exchange price. Holders will not
receive any iStar Notes, unless and until we consummate the exchange offer.

To the extent we receive the requisite consents, we expect to enter into a supplemental indenture giving effect to the proposed amendments
on the consent date, and thereafter you will not be permitted to withdraw the TriNet Notes you tender. If we make a material change in the terms
of the exchange offer, we will disseminate additional offering materials and extend the exchange offer to the extent required by law, and you
will have the right to withdraw your tendered TriNet Notes. We will make a public announcement, by press release, on the business day
following the execution of the supplemental indenture. Upon such execution, the terms of the supplemental indenture will become effective. The
proposed amendments will not become operative until we accept and consummate the exchange of all notes that are validly tendered.
Accordingly, to the extent we terminate the offer without acceptance of tendered notes, all tendered notes will be returned to the tendering
holders, the supplemental indenture, although previously executed, will be terminated, and the proposed amendments will not become operative.

If you tender TriNet Notes after the consent date, you may withdraw them at any time prior to the expiration of the exchange offer and
consent solicitation. If you revoke your consent, you will be deemed to have also withdrawn all notes you have tendered.

If you do not exchange your TriNet Notes and the proposed amendments and waivers are adopted, you will continue to hold those notes,
but most of the restrictive covenants will be eliminated or waived and some of the events of default in the indenture governing the TriNet Notes
will be modified.
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Our obligation to exchange iStar Notes for TriNet Notes is subject to the satisfaction of several conditions, including, but not limited to,
receipt of tenders from holders of at least a majority of the aggregate principal amount of the TriNet Notes.

The iStar Notes:
Obligor: iStar Financial Inc., the parent company of TriNet Corporate Realty Trust, Inc.
Maturity Date: March 1, 2014.

Interest Rate: 5.70% per year, payable semi-annually on March 1 and September 1 of each year, beginning March 1, 2005. Interest on the
iStar Notes issued in the exchange offer will accrue from and including September 1, 2004.

Outstanding Amount: The iStar Notes to be issued under this prospectus will form part of an existing series of our oustanding debt
securities and are expected to be fungible and trade interchangeably with those previously issued securities. Immediately prior to the
consummation of the exchange offer, there will be $250,000,000 aggregate principal amount of iStar Notes outstanding.

Ratings: The iStar Notes have investment grade ratings of Baa3, BBB- and BBB- by Moody's Investors Service, Standard & Poors and
Fitch Ratings, respectively. The TriNet Notes have below-investment grade ratings of Bal and BB+ by Moody's Investors Service and
Standard & Poors, respectively, and are rated BBB- by Fitch Ratings.

Ranking: The iStar Notes will be our unsecured senior obligations, ranlpari passu in right of payment to all of our existing and future
senior indebtedness and will rank senior in right of payment to all of our existing and future subordinated indebtedness, if any.

We encourage you to consider carefully the ''Risk Factors'' beginning on page 13 of this prospectus in evaluating the exchange
offer and consent solicitation.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or the accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The Dealer Manager for the Exchange Offer and Solicitation Agent for the Consent Solicitation is:

Bear, Stearns & Co. Inc.
January , 2005




Edgar Filing: ISTAR FINANCIAL INC - Form S-4/A

TABLE OF CONTENTS

Questions and Answers About the Exchange Offer and Consent Solicitation
Prospectus Summary

Risk Factors

Ratio of Earnings to Fixed Charges
Description of Other Indebtedness
Exchange Offer and Consent Solicitation
Description of the iStar Notes

Proposed Amendments to TriNet Notes
Comparison of TriNet Notes to iStar Notes
TriNet Corporate Realty Trust, Inc.

Book Entry, Delivery and Form

Material Federal Income Tax Consequences
Legal Matters

Experts

Incorporation of Certain Documents By Reference

Creative Capital Solutions and the iStar Financial logo are
registered trade marks of iStar Financial Inc.

Page

13

19

20

23

36

61

65

65

66

69

76

76

76




Edgar Filing: ISTAR FINANCIAL INC - Form S-4/A

QUESTIONS AND ANSWERS
ABOUT THE EXCHANGE OFFER AND CONSENT SOLICITATION

Q: What is the proposed transaction?

A: We are offering to exchange our iStar Financial Inc. 5.70% Series B Senior Notes due 2014, or the iStar Notes, for all of the
outstanding TriNet Corporate Realty Trust, Inc. 7.70% Notes due 2017, or the TriNet Notes. We are also soliciting consents to amend the
indenture governing the TriNet Notes in order to eliminate or waive most of the restrictive covenants and to amend some of the events of default
governing the TriNet Notes. Holders that participate in this exchange offer will be bound by the covenants of the iStar Notes. (See "Proposed
Amendments to the TriNet Notes" and "Description of the iStar Notes.")

Q: What will I receive in this exchange offer and consent solicitation if I tender my TriNet Notes?

A: For each $1,000 principal amount of TriNet Notes tendered, holders will receive iStar Notes in an amount equal to $1,000 multiplied
by the exchange ratio and rounded down to the nearest $1,000 principal amount. The amount rounded down which is less than $1,000 will be
paid to holders as residual cash. The exchange ratio will be calculated by determining the exchange price for the TriNet Notes on ,
2005 and dividing it by the new issue price for the iStar Notes as of that same date. In calculating these values, we will be determining the
discounted value of the remaining payments of principal and interest on the TriNet Notes and iStar Notes using discount rates determined by
reference to a benchmark U.S. Treasury Security, and adding pre-determined fixed spreads for the TriNet Notes and the iStar Notes. The values
for each set of notes will also include accrued and unpaid interest up to, but not including, the settlement date. If you tender your TriNet Notes
on or before the consent date of , 2005 and do not validly withdraw your TriNet Notes prior to the consent date, the exchange price will
also include the consent amount. If you tender your TriNet Notes after the consent date and do not withdraw them prior to the expiration date of
the exchange offer the exchange price will be reduced by $20.00 per $1,000 principal amount which represents the consent amount.

For a complete description of the calculation of the exchange ratio, see "Prospectus Summary The Exchange Offer and Consent
Solicitation."

Q: WillIreceive a payment for accrued and unpaid interest on the TriNet Notes? Will I have to make a payment in respect of
accrued and unpaid interest on the iStar Notes?

A: No. Since the exchange ratio calculation takes into account accrued interest on both the TriNet Notes and the iStar Notes, we will not
make any cash payment to you in respect of accrued interest on the TriNet Notes surrendered for exchange, nor will any holder of TriNet Notes
be required to make any cash payment to us in respect of accrued interest on the iStar Notes issued in the exchange offer. Interest on the iStar
Notes will accrue from, and including, September 1, 2004, the most recent interest payment date on the iStar Notes.

Q: Why are we proposing this transaction?

A: TriNet is only required to file reports due to the filing requirement in the indenture. These reporting obligations are becoming
increasingly burdensome and costly. We are seeking to consolidate all of our securities laws reporting obligations at iStar Financial. We are also
considering simplifying our corporate structure by consolidating TriNet into iStar through a merger, liquidation or other appropriate method. The
exchange offer and proposed indenture amendments will facilitate these objectives. TriNet also intends to solicit consents from holders of its
7.95% Notes due 2006, which is TriNet's only other outstanding series of debt securities, to amend the restrictive covenants and events of default
in those securities, which are substantially similar to those in the TriNet Notes, to allow us to consolidate our reporting obligations and to
facilitate a consolidation of TriNet with iStar. The
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successful completion of that consent solicitation is not a condition to the consummation of this exchange offer and consent solicitation. See
"Prospectus Summary Recent Developments."

Q: What are the benefits to me of this exchange offer and consent solicitation?

A: We believe that holders of the TriNet Notes may prefer to exchange their notes for debt securities of an entity with higher credit
ratings, a more attractive capitalization, significantly greater assets and access to external sources of capital. In the exchange offer, we expect
that you will receive a principal amount of iStar Notes greater than the principal amount of TriNet Notes you surrender. The iStar Notes
currently have investment grade ratings from Moody's Investors Service and Standard & Poors, while the TriNet Notes are non-recourse to iStar
Financial Inc., are rated below investment grade by these agencies and are rated investment grade only by Fitch Ratings. In addition, there will
be $250 million of iStar Notes outstanding prior to the consummation of the exchange offer, which should provide holders of TriNet Notes with
greater liquidity subsequent to the consummation of the exchange offer and consent solicitation.

Q: What are the risks to me if I tender my TriNet Notes in this exchange offer and consent solicitation?

A: There are a number of risks if you tender TriNet Notes in the exchange offer and consent solicitation, including, among others:

you may not receive payment on the iStar Notes because we will continue to have substantial indebtedness, and we may not
be able to generate sufficient cash flows;

the iStar Notes are, similarly to the TriNet Notes, structurally subordinated to the debt of the issuer's subsidiaries; at
September 30, 2004, iStar's subsidiary debt was $2.1 billion (including $0.2 billion of debt of TriNet and its subsidiaries),
whereas TriNet's subsidiary debt was $104.1 million; and

we may be unable to purchase the iStar Notes upon a change of control because we may have insufficient funds.
For a discussion of these and other risks, see "Risk Factors Risks Related to the iStar Notes."
Q: What are the risks to me if a majority of the TriNet Notes are tendered but I do not tender my TriNet Notes?

A: If you do not tender your TriNet Notes in this exchange offer and consent solicitation and the proposed amendments are adopted, you
will continue to hold those notes, but most of the restrictive covenants will be eliminated or waived and some of the events of default in the
indenture governing the TriNet Notes will be modified. The modification of the restrictive covenants and other provisions could permit us to
cause TriNet to take actions that could be adverse to the holders. Moreover, if we receive tenders from holders of at least a majority of the
aggregate principal amount of the TriNet Notes, less than $50.0 million in aggregate principal amount of the TriNet Notes will remain
outstanding after the completion of this exchange offer and consent solicitation. The ability to sell any of the TriNet Notes that remain
outstanding after the exchange offer and consent solicitation could, therefore, be limited.

Q: What are the consequences if the exchange offer and consent solicitation are not consummated?

A: If we are unable to consummate the exchange offer and consent solicitation, then the TriNet Notes will remain outstanding as
obligations of TriNet and TriNet will continue to be subject to the covenants and other terms governing the TriNet Notes.
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Q: When does the exchange offer and consent solicitation expire?

A: Unless we extend this exchange offer and consent solicitation, it will expire at 12:00 midnight, New York City time, on [ 1. We
do not currently intend to extend the expiration date of the exchange offer and consent solicitation, though we may do so at any time in our sole
discretion.

Q: Under what circumstances can this exchange offer and consent solicitation be extended?

A: We expressly reserve the right, at any time or from time to time, to extend the period of time during which this exchange offer and
consent solicitation is open.

Q: How will I be notified if this exchange offer and consent solicitation is extended?

A: If we decide to extend the exchange offer and consent solicitation, we will notify the exchange agent of any extension. We also will
issue a press release or make another form of public announcement of the extension no later than 9:00 a.m., New York City time, on the first
business day after the previously scheduled expiration date.

Q: What are the conditions to this exchange offer and consent solicitation?

A: This exchange offer and consent solicitation is conditioned on, among other things, our receiving tenders from holders of a majority of
the principal amount outstanding of the TriNet Notes. For more information regarding the conditions to this exchange offer and consent
solicitation, please see the section of this prospectus entitled "The Exchange Offer and Consent Solicitation Conditions to this Exchange Offer
and Consent Solicitation."

Q: May I tender a portion of the TriNet Notes that I hold?

A: Yes. You do not have to tender all of the TriNet Notes that you hold in order to participate in this exchange offer and consent
solicitation. However, the consummation of this exchange offer and consent solicitation is conditioned upon our receiving tenders of a majority
of the principal amount of the TriNet Notes, unless we waive that condition.

Q: May I tender the TriNet Notes that I hold without consenting to the proposed amendments?

A: No. If you tender your TriNet Notes in the exchange offer and consent solicitation, you will automatically consent to the proposed
amendments to the indenture governing those TriNet Notes. The provisions of the indenture that we are proposing to amend may be amended
with the consent of holders of at least a majority of the principal amount of notes outstanding under the indenture.

Q: Will my rights as a holder of TriNet Notes change if I tender my TriNet Notes in this exchange offer and consent solicitation?

A: Yes. Currently, your rights as a holder of TriNet Notes are governed by the indenture under which those notes were issued. If you
exchange your TriNet Notes for iStar Notes, your rights as a holder of iStar Notes will be governed by a new indenture under which the iStar
Notes will be issued, the terms of which are described in this prospectus under "Description of the iStar Notes."

Q: What are the tax consequences of my participation in this exchange offer and consent solicitation?

A: If you tender your TriNet Notes on or before the consent date of , 2005, and do not validly withdraw your TriNet Notes prior to
the consent date (an "early consenting holder"), we believe that your exchange of TriNet Notes for iStar Notes should not result in a deemed
exchange under Section 1001 of the Internal Revenue Code of 1986, as amended, or Code, because based on all the facts and circumstances, the
terms of the iStar Notes will not result in an alteration of the legal rights and obligations of the early consenting holders in a manner or to a
degree that is economically significant or would be treated as a "significant" modification for the U.S. federal income tax purposes. As a result,
an early consenting holder should not recognize any gain or loss for U.S. federal income
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tax purposes, and such holder should continue to have the same adjusted tax basis and holding period in the New Notes after such modifications
as it had in the TriNet Notes prior to such modifications.

If you tender your TriNet Notes, but are not an early consenting holder (a "late consenting holder"), we believe that your exchange should
be treated as a deemed exchange under Section 1001 that will qualify as a recapitalization under Section 368(a)(1)(E) of the Code, and, as a
result, you may recognize gain (but not loss) in the exchange, which gain will be limited to the lesser of: (i) the fair market value of the excess of
the principal amount of the iStar Notes over the TriNet Notes (the "excess principal amount"); and (ii) the late consenting holder's gain realized
on the exchange determined by comparing the value of all property (including the excess principal amount) received by the late consenting
holder with the late consenting holder's adjusted tax basis in the TriNet Notes. However, you are urged to consult your own tax advisor as to the
consequences to you of participating in the exchange offer and consent solicitation. For more information, see "Material Federal Income Tax
Consequences."

Q: What are the tax consequences to me if I do not tender my TriNet Notes in this exchange and consent solicitation?

A: We believe that you should recognize no gain or loss for U.S. federal income tax purposes if you do not tender your TriNet Notes in
this exchange offer and consent solicitation. However, you are urged to consult your own tax advisor. For more information, see "Material
Federal Income Tax Consequences."

Q: Has the board of directors of iStar Financial Inc. or any other party recommended that I tender the TriNet Notes that I hold
under this exchange offer and consent solicitation?

A: No. None of our boards of directors, the dealer manager, the information agent or the exchange agent expresses any opinion, and each
is remaining neutral, regarding any recommendation to you whether or not to tender the TriNet Notes that you hold under this exchange offer
and consent solicitation because the risks and benefits of the exchange offer and consent solicitation to you will depend on your particular
situation or status. In addition, we have not authorized anyone to make a recommendation regarding this exchange offer and consent solicitation.

Q: IfItender the TriNet Notes that I hold and consent to the proposed amendments, will I be able to revoke this decision if I later
change my mind?

A: To the extent we receive the requisite consents, we expect to enter into a supplemental indenture giving effect to the proposed
amendments on the consent date, and thereafter you will not be permitted to withdraw the TriNet Notes you tender. If we make a material
change in the terms of the exchange offer, we will disseminate additional offering materials and extend the exchange offer to the extent required
by law, and you will have the right to withdraw your tendered TriNet Notes. We will issue a press release on the business day following the
execution of the supplemental indenture. Upon such execution, the terms of the supplemental indenture will become effective. The proposed
amendments will not become operative until we accept and consummate the exchange of all notes that are validly tendered. Accordingly, to the
extent we terminate the offer without acceptance of tendered notes, all tendered notes will be returned to the tendering holders, the supplemental
indenture, although previously executed, will be terminated, and the proposed amendments will not become operative.

If you tender TriNet Notes after the consent date, you may validly withdraw them prior to 12:00 midnight New York City time on the
expiration date. You may not revoke your consent unless you also withdraw your tender, and if you revoke your consent, you will be deemed to
have also withdrawn the notes you have tendered.
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For a withdrawal to be effective:

if you hold your TriNet Notes through DTC, you must comply with the appropriate procedures of DTC's automated
program; or

if you do not hold your TriNet Notes through DTC, you must send written notice of withdrawal to the exchange agent at its
address on the back cover of this prospectus.

For additional information regarding a withdrawal of notes that you have already tendered in this exchange offer and consent solicitation,
please see the section of this prospectus entitled "The Exchange Offer and Consent Solicitation Withdrawals of Tenders and Revocation of
Consents."

Q: How do I exchange the TriNet Notes that I hold?
A: If you wish to exchange your TriNet Notes in this exchange offer and consent solicitation, you must comply with one of the following

procedures:

if you hold your position through DTC, provide a timely confirmation of a book-entry transfer of your notes into the account
of the exchange agent;

if you hold your position through a broker dealer, commercial bank, trust company or other nominee, you must contact the
holder of record promptly and instruct the holder of record to tender your notes on your behalf of DTC, plus either (1) a
properly completed and executed consent and letter of transmittal, or (2) an agent's message in the case of a book-entry
transfer; or

if you do not hold your position through DTC, certificates for your notes must be received by the exchange agent along with
a properly completed and duly executed consent and letter of transmittal (or a manually signed facsimile of the consent and
letter of transmittal), including any required signature guarantees.

For additional information regarding the tender of your notes, please see the section of this prospectus entitled "The Exchange Offer and
Consent Solicitation Procedures for Tendering Notes."

Q: Who can help answer my questions?
A: If you have any questions about the exchange offer and consent solicitation, you should contact:
The Dealer Manager for the Exchange Offer and Solicitation Agent for the Consent Solicitation is:
Bear, Stearns & Co. Inc.
Global Liability Management Group
383 Madison Avenue, 8th Floor
New York, New York 10179

(877) 696-BEAR (toll free)
(877) 696-2327

If you need additional copies of this prospectus, you should contact:
The Information Agent for the Exchange Offer and Consent Solicitation is:

Georgeson Shareholder
17 State Street-10" Floor

10
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New York, NY 10004
Banks and Brokers Call 212.440.9800
All others call Toll-Free 1.866.873.6993

11
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PROSPECTUS SUMMARY

This summary may not contain all the information that may be important to you. You should read the entire prospectus, as well as the
documents incorporated by reference in it, before making a decision to participate in the exchange offer and consent solicitation. All references
to "we" or "us" in this prospectus refer to iStar Financial Inc. and its consolidated subsidiaries, unless the context indicates otherwise.

iStar Financial Inc.

We are the leading publicly-traded finance company focused exclusively on the commercial real estate industry. We provide
custom-tailored financing to high-end private and corporate owners of real estate nationwide, including senior and junior mortgage debt, senior
and mezzanine corporate capital, and corporate net lease financing. Our objective is to generate consistent and attractive returns on our invested
capital by providing innovative and value-added financing solutions to our customers. We deliver customized financial products and "one-call"
responsiveness post-closing to sophisticated real estate borrowers and corporate customers who require a high level of creativity and service.
Our ability to provide value-added financial solutions has consistently enabled us to realize margins and returns on capital that are more
attractive than those earned by many other commercial finance companies.

We began our business in 1993 through private investment funds formed to take advantage of the lack of well-capitalized lenders capable
of servicing the needs of high-end customers in our markets. During our eleven-year history, we have structured or originated $11.6 billion of
financing commitments.

By capitalizing on our competitive strengths, we have delivered consistent financial performance, developed a high-quality, diversified
asset base and established ourselves as a reliable provider of financial solutions for our customers.

Our principal executive offices are located at 1114 Avenue of the Americas, New York, New York 10036, and our telephone number is

(212) 930-9400. Our website is www.istarfinancial.com. The information on our website is not considered part of this prospectus. Our five
primary regional offices are located in Atlanta, Boston, Dallas, Hartford and San Francisco. iStar Asset Services, our loan servicing subsidiary,
is located in Hartford, and iStar Real Estate Services, our corporate facilities management division, is headquartered in Atlanta.

6
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Recent Developments
Consent Solicitation for TriNet's 2006 Notes

TriNet also intends to solicit consents of holders of its $50.0 million aggregate principal amount of 7.95% Notes due 2006 to amend the
restrictive covenants in those notes and events of default in order to facilitate a merger or consolidation of TriNet into iStar. The 7.95% Notes
due 2006 are TriNet's only series of outstanding debt securities, in addition to the TriNet Notes. The 7.95% Notes due 2006 contain restrictive
covenants and events of default that are similar to those in the TriNet Notes (subject to the consent solicitation). TriNet will be soliciting
consents to conform the covenants and some of the events of default in the 7.95% Notes due 2006 to those in the iStar Notes. The proposed
amendments to the 7.95% Notes due 2006 will require the consent of holders of at least a majority of the outstanding aggregate principal amount
of those Notes. If TriNet does not receive the requisite consents to amend the 7.95% Notes due 2006 and does not pursue other methods to
redeem or retire those Notes, we and TriNet may elect not to proceed with a merger or consolidation. The exchange offer and consent
solicitation which are the subject of this prospectus are not conditioned upon either: (1) the success of the consent solicitation with regard to
TriNet's 2006 notes; or (2) a merger, consolidation or liquidation involving iStar and TriNet.

Recent Financial Information

iStar has an equity market capitalization, as of December 3, 2004, of $5.5 billion. iStar's book equity totaled $2.5 billion at September 30,
2004, compared to TriNet's $0.7 billion of book equity at September 30, 2004. iStar and TriNet had total assets of $7.3 billion and $0.9 billion,
respectively, and total debt of $4.7 billion and $0.2 billion, respectively, as of September 30, 2004. The weighted average remaining lease terms
of iStar's and TriNet's sale/leaseback assets were 10.5 years and 3.7 years, respectively, at September 30, 2004.

13
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The Exchange Offer and Consent Solicitation

iStar Financial Inc. 5.70% Senior Notes due 2014.

We are offering to eligible holders of the TriNet Notes
the opportunity to exchange, for each $1,000
aggregate principal amount of the TriNet Notes, iStar
Notes in a principal amount calculated as described
below.

We are soliciting consents from the holders of TriNet
Notes to eliminate or waive most of the restrictive
covenants and amend certain events of default in the
indenture governing the TriNet Notes. If you tender
TriNet Notes, you will automatically be deemed to
have consented to the proposed amendments. See
"Proposed Amendments to TriNet Notes."

The exchange price of the TriNet Notes will equal
(rounded to the nearest cent): (1) the discounted value
(calculated by the dealer manager in accordance with
market practice by the formula set forth in Annex A to
this prospectus) of the remaining payments of
principal and interest on $1,000 principal amount of
TriNet Notes through their maturity date at a discount
rate equal to: (a) the bid-side yield on the reference
U.S. Treasury Security listed below based on the
bid-side price for the reference U.S. Treasury
Security, at 2:00 PM, New York City time,

on , 2005 (the "pricing time," unless we
extend the expiration date, in which case the pricing
time will be 2:00 PM, New York City time, on the
second business day prior to the expiration date as so
extended) as displayed on the Bloomberg Government
Pricing Monitor Page PX7 (the "quotation report");
plus (b) the fixed spread listed below. If you tender
your TriNet Notes after the consent date, and do not
withdraw them prior to the expiration of the exchange
offer and consent solicitation, the exchange price for
your TriNet Notes will be reduced by $20.00 per
$1,000 principal amount, which represents the consent
amount.

Outstanding
Principal
Note Description Amount Maturity Date

Reference U.S.
Treasury
Security

Fixed
Spread

(in basis

points)

896287AC3 TriNet Corporate Realty Trust, Inc. $ 100,000,000 July 15,2017
7.70% Senior Notes due 2017

Determination of the New
Issue Price of the iStar
Notes

4/4% Notes due
November 15, 2014

See "Description of the Exchange Offer Determination of the Exchange Price."

The new issue price of the iStar Notes will equal (rounded to the nearest
cent): (1) the discounted value (calculated by the dealer manager in
accordance with market practice by the formula set forth in Annex B to this
prospectus) of the remaining payments of principal and interest on $1,000
principal amount of iStar Notes through their maturity date at a discount rate
equal to: (a) the bid-side yield on the reference U.S. Treasury Security listed
below, based on the bid-side price for the reference U.S. Treasury Security at
the pricing time (unless we extend the expiration date, in which case the
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pricing time will be 2:00 p.m., New York City time, on the second business
day prior to the expiration date as so extended) as displayed on the Bloomberg
Government Pricing Monitor Page PX7; plus (b) the fixed spread listed
below.

8
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Fixed
Outstanding Reference U.S. Spread
Principal Treasury (in basis
CUSIP No. Note Description Amount Maturity Date Security points)
45031UAH4 iStar 5.70% Series B $ 250,000,000 March 1, 2014 4'/4% Notes due [
Senior Notes due 2014 November 15, 2014

Exchange Ratio

Consent Amount

Accrued Interest on the
iStar and TriNet Notes

Pricing Time

Information

See "Description of the Exchange Offer Determination of New Issue Price."

The exchange ratio is equal to the exchange price, which includes accrued and
unpaid interest, divided by the new issue price, which includes accrued and
unpaid interest. For each $1,000 principal amount of TriNet Notes tendered,
holders will receive iStar Notes in an amount equal to $1,000 multiplied by
the exchange ratio. Since the iStar Notes will be issued in denominations of
$1,000, we will round the exchange ratio calculation down to the nearest
$1,000 principal amount.

The difference between the result of the exchange ratio calculation before
giving effect to rounding and the rounded principal amount of iStar Notes is
referred to as residual cash. The residual cash amount will be adjusted by
multiplying the residual cash amount by the new issue price divided by 1,000.
The residual cash amount will be paid in cash to holders upon consummation
of the exchange offer.

The exchange price includes a consent amount of $20.00 per $1,000 principal
amount. The consent amount is only offered to eligible holders who validly
tender the TriNet Notes on or prior to the consent date of , 2005 and do
not validly withdraw their tenders on or before the consent date. Holders will
not receive any iStar Notes, including the consent amount, unless and until the
exchange offer is consummated. Eligible holders who validly tender their
TriNet Notes after the consent date will receive, if the exchange offer is
consummated, an amount of iStar Notes determined based on the exchange
ratio which will be equal to the exchange price minus $20.00 per $1,000
principal amount, which represents the consent amount, divided by the new
issue price. See "Description of the Exchange Offer Terms of the Exchange
Offer."

Since the exchange ratio gives effect to accrued interest on the TriNet Notes
and the iStar Notes, we will not make any cash payment in respect of accrued
interest on the TriNet Notes exchanged, nor will any holder of TriNet Notes
be required to make any cash payment in respect of accrued interest received
in the exchange offer on the iStar Notes issued in the exchange offer. Interest
on the iStar Notes will accrue from, and including, September 1, 2004, the
most recent interest payment date on the iStar Notes.

The pricing time will be [ ] pm, New York City time on [ 1,
unless the expiration date is extended, in which case the pricing time will be
[ ] pm, New York City time on the second business day prior to the
expiration date as so extended.

Any questions concerning the terms of the exchange offer should be directed
to the Global Liability Management Group at Bear Stearns at

(877) 696-BEAR or (877) 696-2327. We will publicly announce, by press
release, the exchange price for the TriNet Notes and the new issue price for
the iStar Notes promptly after they are determined by the dealer manager.

16



Edgar Filing: ISTAR FINANCIAL INC - Form S-4/A

17



Consent Date

Expiration Date

Settlement Date

Conditions to the Exchange
Offer and Consent
Solicitation

Withdrawal Rights and
Revocation of Consents
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You can obtain recently calculated hypothetical quotes of the yield of the
reference U.S. Treasury Security, the exchange offer yield and the exchange
price for the TriNet Notes prior to the pricing time, and can obtain the yield
on the reference U.S. Treasury Security, the exchange offer yield and the new
issue price for the iStar Notes prior to the pricing time, by contacting the
Global Liability Management Group at Bear Stearns (877) 696-BEAR or
(877) 696-2327.

Questions concerning tender procedures and requests for additional copies of
this prospectus should be directed to the information agent at its address or
telephone numbers listed on the back cover page of this prospectus.

The consent date will be 5:00 P.M., New York City time, on [ 1,
unless extended or earlier terminated by us.

The expiration date of the exchange offer and consent solicitation will be
12:00 midnight, New York City time, on [ ], unless we extend it.

Expected to be three business days subsequent to the expiration date.

Our obligation to exchange TriNet Notes for iStar Notes pursuant to the
exchange offer and consent solicitation is subject to the satisfaction of several
conditions including, but not limited to receipt of tenders from holders of at
least a majority of the aggregate principal amount of the iStar Notes.

See "The Exchange Offer and Consent Solicitation Conditions to the Exchange
Offer and Consent Solicitation" for a more complete description of the
conditions to the exchange offer and consent solicitation.

To the extent we receive the requisite consents, we expect to enter into a
supplemental indenture giving effect to the proposed amendments on the
consent date, and thereafter you will not be permitted to withdraw the TriNet
Notes you tender. If we make a material change in the terms of the exchange
offer, we will disseminate additional offering materials and extend the
exchange offer to the extent required by law, and you will have the right to
withdraw your tendered TriNet Notes. We will issue a press release on the
business day following the execution of the supplemental indenture. Upon
such execution, the terms of the supplemental indenture will become
effective. The proposed amendments will not become operative until we
accept and consummate the exchange of all notes that are validly tendered.
Accordingly, to the extent we terminate the offer without acceptance of
tendered notes, all tendered notes will be returned to the tendering holders, the
supplemental indenture, although previously executed, will be terminated, and
the proposed amendments will not become operative.

If you tender your TriNet Notes after the consent date, you may validly
withdraw them at any time prior to the expiration of the tender offer and
consent solicitation. Once you revoke your consents, you automatically will
be deemed to have withdrawn your tender of TriNet Notes. If we decide for
any reason not to accept any notes you have tendered for exchange, those
notes will be returned to you without cost promptly after the expiration or
termination of the exchange offer and consent solicitation. See "The Exchange
Offer and Consent Solicitation Withdrawal Rights and Revocation of
Consents" for a more complete description of the tender and withdrawal
provisions.
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For a discussion of anticipated significant U.S.
federal income tax consequences associated with the
exchange of (and the failure to exchange) TriNet
Notes for iStar Notes issued in the exchange offer and
consent solicitation and the ownership and disposition
of those iStar Notes see "Material Federal Income
Tax Consequences." You should consult your own
tax advisor as to the consequences to you of the
exchange or failure to participate in the exchange
offer and consent solicitation.

We will not receive any cash proceeds from the
exchange offer and consent solicitation.

Computershare Trust Company of New York.
Bear, Stearns & Co. Inc.

Georgeson Shareholder Communications Inc.
11
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Summary Description of the iStar Notes

Issuer iStar Financial Inc.

Securities Offered Series B Senior Notes due 2014.

Existing Outstanding Principal The iStar Notes being offered in the exchange offer will form part of an existing series of outstanding
Amount debt securities and are expected to be fungible and trade interchangeably with those previously issued

securities under the same CUSIP number. Immediately prior to the consummation of the exchange
offer, there will be $250,000,000 aggregate principal amount of iStar Notes outstanding.

Maturity March 1, 2014.

Interest Rate 5.70% per year (calculated using a 360-day year).

Interest Payment Dates Each March 1 and September 1 beginning on March 1, 2005. Interest will accrue from September 1,
2004.

Ranking The iStar Notes are our unsecured senior obligations and rank pari passu to our existing and future

unsecured senior indebtedness and, to the extent we incur subordinated indebtedness in the future,
senior to such indebtedness. The iStar Notes will be effectively subordinated to all of our secured
indebtedness and all indebtedness of our subsidiaries. As of September 30, 2004, the aggregate amount
of our outstanding consolidated indebtedness was $4.7 billion, of which approximately $2.1 billion
was debt of our subsidiaries (including $0.2 billion of debt of TriNet and its subsidiaries).

Optional Redemption The iStar Notes are redeemable prior to their maturity at a make-whole premium.

Change of Control Offer If a change in control of our Company occurs, we must give holders of the iStar Notes the opportunity
to sell us their iStar Notes at 101% of their face amount, plus accrued interest.

Certain Indenture Provisions The indenture governing the iStar Notes contains covenants limiting our and our subsidiaries' ability
to:

incur indebtedness;

repurchase equity interests or subordinated indebtedness;

merge or consolidate with another person; or

sell, lease or otherwise dispose of all or substantially all of our assets.
These covenants are subject to a number of important limitations and exceptions. In addition, certain
of the covenants are not in effect at this time because the iStar Notes are rated investment grade. See
"Description of iStar Notes Certain Covenants."

Risk Factors Investing in the Notes involves substantial risks. See "Risk Factors" in this prospectus for a description

of certain of the risks you should consider before accepting iStar Notes in the exchange offer.
12
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RISK FACTORS

This section describes some, but not all, of the risks of tendering your notes for exchange in the exchange offer and consent solicitation.
You should carefully consider these risks, in addition to the other information contained or incorporated by reference in this document, before
tendering your notes for exchange in the exchange offer and consent solicitation. The risk factors set forth below, other than those that discuss
the consequences of failing to exchange your outstanding notes in the exchange offer and consent solicitation, are generally applicable to both
the TriNet Notes and the iStar Notes issued in the exchange offer and consent solicitation. In connection with the forward-looking statements
that appear in this document, you should carefully review the factors discussed below and the cautionary statements referred to in
"Forward-Looking Statements."

Risks Relating to the Exchange Offer
Consequences of Failure to Exchange

If you fail to tender any of your TriNet Notes, we may not be able to complete the exchange offer and consent solicitation. If we are unable
to complete the exchange offer and consent solicitation, the TriNet Notes will remain outstanding as obligations of TriNet and TriNet will
continue to comply with the indenture governing the TriNet Notes.

If we do complete the exchange offer and consent solicitation, most of the restrictive covenants under the indenture for the TriNet Notes
will be eliminated or waived. Therefore, if you fail to tender any of your TriNet Notes, your TriNet Notes will lose the protection of these
restrictive covenants. The modification of the restrictive covenants and other provisions could permit us to cause TriNet to take actions that
could be adverse to the holders. Moreover, if we receive tenders from holders of at least a majority of the aggregate principal amount of the
TriNet Notes, less than $50.0 million in aggregate principal amount of the TriNet Notes will remain outstanding after the completion of this
exchange offer and consent solicitation. The ability to sell any of the TriNet Notes that remain outstanding after the exchange offer and consent
solicitation could, therefore, be limited.

In addition, the removal of most of the restrictive covenants under the indenture for the TriNet Notes, whether by elimination or waiver,
may have a material impact on the trading value of any TriNet Notes that remain outstanding after the exchange offer and consent solicitation.

The consummation of the exchange offer may not occur.

We are not obligated to complete the exchange offer unless the conditions described herein are met or waived. Even if the exchange offer is
completed, it may not be completed on the schedule described in this prospectus. Accordingly, holders participating in the exchange offer may
have to wait longer than expected to receive their iStar Notes, during which time those holders of TriNet Notes will not be able to effect transfers
of their TriNet Notes tendered in the exchange offer.

The consideration to be received in the exchange offer does not reflect any valuation of the TriNet Notes or the iStar Notes and is subject to
market volatility.

Our board of directors has made no determination that the consideration to be received in the exchange offer represents a fair valuation of
either the TriNet Notes or the iStar Notes. We have not obtained a fairness opinion from any financial advisor about the fairness to us or to you
of the consideration to be received by holders of TriNet Notes. In addition, the exchange ratio for the TriNet Notes is based on a fixed spread
and is dependent upon the yield of the reference U.S. Treasury Security listed on page 25 of this prospectus at the pricing time. This yield, and
therefore the exchange ratio, may fluctuate significantly from the date of this prospectus to the pricing time.
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Late Consenting Holders May Recognize Gain As a Result of the Exchange

If you do not participate in the exchange offer, or if you are an early consenting holder, we believe that you should not recognize gain or
loss for U.S. federal income tax purposes. However, if you are a late consenting holder, you may recognize gain (but not loss) in the exchange,
which gain will be limited to the lesser of: (i) the fair market value of the excess of the principal amount of the iStar Notes over the TriNet Notes
(the "excess principal amount"); and (ii) the late consenting holder's gain realized on the exchange determined by comparing the value of all
property (including the excess principal amount) received by the late consenting holder with the late consenting holder's adjusted tax basis in the
TriNet Notes. You are urged to consult your own tax advisor as to the consequences to you of participating in the exchange offer and consent
solicitation. For more information, see "Material Federal Income Tax Consequences."

Risks Related to the iStar Notes
We Have Other Indebtedness

As of September 30, 2004, our outstanding debt was approximately $4.7 billion. Our ability to make scheduled payments of principal or
interest on, or to refinance, our indebtedness depends on our future performance, which, to a certain extent, is subject to general economic,
financial, competitive and other factors beyond our control.

The Notes Will Be Structurally Subordinated to Subsidiary Debt

The Notes are not guaranteed by any of our subsidiaries. Our subsidiaries hold a substantial portion of our assets. Our subsidiaries had
approximately $2.1 billion of indebtedness outstanding at September 30, 2004. Creditors of a subsidiary are entitled to be paid what is due to
them before assets of the subsidiary become available for creditors of its parent.

QOur Ability to Repurchase Notes Upon Change of Control May Be Limited

Upon a change of control, each holder of Notes will have the right to require us to repurchase the holder's Notes. If there were a change of
control, but we did not have sufficient funds to pay the repurchase price for all of the iStar Notes which were tendered, that failure would
constitute an event of default under the indenture. Therefore, a change of control at a time when we could not pay for iStar Notes which were
tendered as a result of the change of control could result in holders of Notes receiving substantially less than the principal amount of the iStar
Notes.

As a REIT, We Must Distribute a Portion of Our Income to Our Stockholders and We Have Substantial Additional Capacity to Make
Restricted Payments

We generally must distribute annually at least 90% of our taxable income to our stockholders to maintain our REIT status. As a result, those
earnings will not be available to pay principal on the iStar Notes. Our taxable income has historically been lower than the cash flow generated by
our business activities, primarily because our taxable income is reduced by non-cash expenses, such as depreciation and amortization. As a
result, our dividend payout ratio as a percentage of free cash flow has generally been lower than our payout ratio as a percentage of taxable
income. However, certain of our credit facilities permit us to distribute up to 95% of our adjusted earnings.

We Are Subject to Risks Relating to Our Lending Business.

We may suffer a loss if a borrower defaults on a non-recourse loan or on a loan that is not secured by underlying real estate. In the
event of a default by a borrower on a non-recourse loan, we will only have recourse to the real estate assets securing the loan. For this purpose,
we consider loans made to special purpose entities formed solely for the purpose of holding and financing particular assets to be non-recourse
loans. If the underlying asset value is below the loan amount, we will suffer a loss. Conversely, we sometimes make loan investments that are
unsecured or are secured by equity interests
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in the borrowing entities. These loans are subject to the risk that other lenders may be directly secured by the real estate assets of the borrower.
In the event of a default, those secured lenders would have priority over us with respect to the proceeds of a sale of the underlying real estate.

In the cases described above, we may lack control over the underlying asset securing our loan or the underlying assets of the borrower prior
to a default, and, as a result, their value may be reduced by acts or omissions by owners or managers of the assets. As of September 30, 2004,
79.1% of our loans are non-recourse, based upon the gross carrying value of our loan assets, and 12.6% of our total investments, based on gross
carrying value, consist of loans that are unsecured or secured by equity interests in the borrowing entity.

We may suffer a loss in the event of a default or bankruptcy of a borrower, particularly in cases where the borrower has incurred debt
that is senior to our loan. If a borrower defaults on our loan but does not have sufficient assets to satisfy our loan, we may suffer a loss of
principal or interest. In the event of a borrower bankruptcy, we may not have full recourse to the assets of the borrower, or the assets of the
borrower may not be sufficient to satisfy our loan. In addition, certain of our loans are subordinate to other debt of the borrower. If a borrower
defaults on our loan or on debt senior to our loan, or in the event of a borrower bankruptcy, our loan will be satisfied only after the senior debt.
Where debt senior to our loans exists, the presence of intercreditor arrangements may limit our ability to amend our loan documents, assign our
loans, accept prepayments, exercise our remedies (through "standstill" periods) and control decisions made in bankruptcy proceedings relating to
borrowers. Bankruptcy and borrower litigation can significantly increase the time needed for us to acquire underlying collateral in the event of a
default, during which time the collateral may decline in value. In addition, there are significant costs and delays associated with the foreclosure
process.

We are subject to the risk that provisions of our loan agreements may be unenforceable. Our rights and obligations with respect to our
loans are governed by written loan agreements and related documentation. It is possible that a court could determine that one or more provisions
of a loan agreement are unenforceable, such as a loan prepayment provision or the provisions governing our security interest in the underlying
collateral. If this were to happen with respect to a material asset or group of assets, we could be adversely affected.

We are subject to the risks associated with loan participations, such as less than full control rights. Some of our assets are participating
interests in loans in which we share the rights, obligations and benefits of the loan with other participating lenders. We may need the consent of
these parties to exercise our rights under such loans, including rights with respect to amendment of loan documentation, enforcement
proceedings in the event of a default and the institution of, and control over, foreclosure proceedings. Similarly, a majority of the participants
may be able to take actions to which we object but to which we will be bound if our participation interest represents a minority interest. We may
be adversely affected by this lack of full control.

We Are Subject to Risks Relating to Our Corporate Tenant Lease Business.

Lease expirations, lease defaults and lease terminations may adversely affect our revenue. Lease expirations, lease defaults and lease
terminations may result in reduced revenues if the lease payments received from replacement corporate tenants are less than the lease payments
received from the expiring, defaulting or terminating corporate tenants. In addition, lease defaults by one or more significant corporate tenants,
lease terminations by corporate tenants following events of casualty or takings by eminent domain, or the failure of corporate tenants under
expiring leases to elect to renew their leases, could cause us to experience long periods with no revenue from a facility and to incur substantial
capital expenditures in order to obtain replacement corporate tenants.

For the quarter ended September 30, 2004, 13.9% of our annualized total revenues were derived from our five largest corporate tenant
customers. As of September 30, 2004, the percentage of our
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revenues (based on total revenues for the quarter ended September 30, 2004, annualized) that are subject to expiring leases during each year
from 2004 through 2008 is as follows:

2004 1.7%
2005 0.7%
2006 4.4%
2007 2.2%
2008 1.7%

We may need to make significant capital improvements to our corporate facilities in order to remain competitive. Our corporate
facilities may face competition from newer, more updated facilities. In order to remain competitive, we may need to make significant capital
improvements to our existing corporate facilities. In addition, in the event we need to re-lease a corporate facility, we may need to make
significant tenant improvements, including conversions of single tenant buildings to multi-tenant buildings. The costs of these improvements
could adversely affect our financial performance.

Our ownership interests in corporate facilities are illiquid, hindering our ability to mitigate a loss. Since our ownership interests in
corporate facilities are illiquid, we may lack the necessary flexibility to vary our investment strategy promptly to respond to changes in market
conditions. In addition, if we have to foreclose on an asset or if we desire to sell it in an effort to recover or mitigate a loss, we may be unable to
do so at all, or only at a discount.

We Are Subject to Risks Relating to Our Asset Concentration.

As of September 30, 2004, the average size of our lending investments was $33.1 million and the average size of our leasing investments
was $27.7 million. No single investment represented more than 4.0% of our total revenues for the quarter ended September 30, 2004. While our
asset base is diversified by product line, asset type, obligor, property type and geographic location, it is possible that if we suffer losses on a
portion of our larger assets, our financial performance could be adversely impacted.

We Are Subject to Risks in Our Business
Because We Must Distribute a Portion of Our Income, We Will Continue to Need Additional Debt and/or Equity Capital to Grow.

We must distribute at least 90% of our taxable income to our stockholders to maintain our REIT status. As a result, those earnings will not
be available to fund investment activities. We have historically funded our investments by borrowing from financial institutions and raising
capital in the public and private capital markets. We expect to continue to fund our investments this way. If we fail to obtain funds from these
sources, it could limit our ability to grow, which could have a material adverse effect on the value of our common stock and/or our ability to pay
interest and principal on the iStar Notes.

Our Growth Is Dependent on Leverage, Which May Create Other Risks.

Our success is dependent, in part, upon our ability to grow our assets through the use of leverage. Our ability to obtain the leverage
necessary for execution of our business plan will ultimately depend upon our ability to maintain interest coverage ratios meeting market
underwriting standards that will vary according to lenders' assessments of our creditworthiness and the terms of the borrowings. As of
September 30, 2004, our debt to book equity plus accumulated depreciation and loan loss reserves ratio was 1.7x and our total debt obligations
outstanding were approximately $4.7 billion. Our charter does not limit the amount of indebtedness which we may incur. Our Board of Directors
has overall responsibility for our financing strategy. Stockholder approval is not required for changes to our financing strategy. If our Board of
Directors decided to increase our leverage, it could lead to reduced or negative cash flow and reduced liquidity.
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The percentage of leverage used will vary depending on our estimate of the stability of iStar Financial's cash flow. To the extent that
changes in market conditions cause the cost of such financing to increase relative to the income that can be derived from the assets originated,
we may reduce the amount of our leverage.

Leverage creates an opportunity for increased net income, but at the same time creates risks. For example, leveraging magnifies changes in
our net worth. We will incur leverage only when there is an expectation that it will enhance returns, although there can be no assurance that our
use of leverage will prove to be beneficial. Moreover, there can be no assurance that we will be able to meet our debt service obligations and, to
the extent that we cannot, we risk the loss of some or all of our assets or a financial loss if we are required to liquidate assets at a commercially
inopportune time.

We and our subsidiaries are parties to agreements and debt instruments that restrict future indebtedness and the payment of dividends,
including indirect restrictions (through, for example, covenants requiring the maintenance of specified levels of net worth and earnings to debt
service ratios) and direct restrictions. As a result, in the event of a deterioration in our financial condition, these agreements or debt instruments
could restrict our ability to pay dividends. Moreover, if we fail to pay dividends as required by the Internal Revenue Code, whether as a result of
restrictive covenants in our debt instruments or otherwise, we may lose our status as a REIT. For more information regarding the consequences
of loss of REIT status, please read the risk factor entitled "We May Be Subject to Adverse Consequences if We Fail to Qualify as a Real Estate
Investment Trust."

We Utilize Interest Rate Hedging Arrangements Which May Adversely Affect Our Borrowing Cost and Expose Us to Other Risks.

We have variable rate lending assets and variable rate debt obligations. These assets and liabilities create a natural hedge against changes in
variable interest rates. This means that as interest rates increase, we earn more on our variable rate lending assets and pay more on our variable
rate debt obligations and, conversely, as interest rates decrease, we earn less on our variable rate lending assets and pay less on our variable rate
debt obligations. When our variable rate debt obligations exceed our variable rate lending assets, we utilize derivative instruments to limit the
impact of changing interest rates on our net income. We do not use derivative instruments to hedge assets or for speculative purposes. The
derivatives instruments we use are typically in the form of interest rate swaps and interest rate caps. Interest rate swaps effectively change
variable rate debt obligations to fixed rate debt obligations, or vice versa. Interest rate caps effectively limit the maximum interest rate on
variable rate debt obligations.

The primary risks from our use of derivative instruments is the risk that a counterparty to a hedging arrangement could default on its
obligation and the risk that we may have to pay certain costs, such as transaction fees or breakage costs, if a hedging arrangement is terminated
by us. As a matter of policy, we enter into hedging arrangements with counterparties that are large, creditworthy financial institutions typically
rated at least "AA/Aa2" by Standard & Poor's and Moody's Investors Service, respectively. Our hedging strategy is monitored by our Audit
Committee on behalf of our Board of Directors and may be changed by the Board of Directors without stockholder approval.

Developing an effective strategy for dealing with movements in interest rates is complex and no strategy can completely insulate us from
risks associated with such fluctuations. There can be no assurance that our hedging activities will have the desired beneficial impact on our
results of operations or financial condition.

We Face a Risk of Liability Under Environmental Laws.

Under various federal, state and local environmental laws, ordinances and regulations, a current or previous owner of real estate (including,
in certain circumstances, a secured lender that succeeds to ownership or control of a property) may become liable for the costs of removal or
remediation of certain hazardous or toxic substances at, on, under or in its property. Those laws typically impose
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cleanup responsibility and liability without regard to whether the owner or control party knew of or was responsible for the release or presence
of such hazardous or toxic substances. The costs of investigation, remediation or removal of those substances may be substantial. The owner or
control party of a site may be subject to common law claims by third parties based on damages and costs resulting from environmental
contamination emanating from a site. Certain environmental laws also impose liability in connection with the handling of or exposure to
asbestos-containing materials, pursuant to which third parties may seek recovery from owners of real properties for personal injuries associated
with asbestos-containing materials. Absent succeeding to ownership or control of real property, a secured lender is not likely to be subject to any
of these forms of environmental liability.

Adverse Changes in General Economic Conditions Can Adversely Affect Our Business.

Our success is dependent upon the general economic conditions in the geographic areas in which a substantial number of our investments
are located. Adverse changes in national economic conditions or in the economic conditions of the regions in which we conduct substantial
business likely would have an adverse effect on real estate values and, accordingly, our business.

We May Be Subject to Adverse Consequences If We Fail to Qualify as a Real Estate Investment Trust.

We intend to operate so as to qualify as a REIT for federal income tax purposes. We have received an opinion of our legal counsel, Clifford
Chance US LLP, that, based on certain assumptions and factual representations, our existing legal organization and our actual and proposed
method of operation, enable us to satisfy the requirements for qualification as a REIT under the Internal Revenue Code. Investors should be
aware, however, that opinions of counsel are not binding on the Internal Revenue Service or any court. The opinion only represents the view of
our counsel based on their review and analysis of existing law, that includes no controlling precedents. Furthermore, both the validity of the
opinion and our qualification as a REIT will depend on our continuing ability to meet various requirements concerning, among other things, the
ownership of our outstanding stock, the nature of our assets, the sources of our income and the amount of our distributions to our stockholders.

If we were to fail to qualify as a REIT for any taxable year, we would not be allowed a deduction for distributions to our stockholders in
computing our taxable income and would be subject to federal income tax, including any applicable minimum tax, on our taxable income with
respect to any such taxable year for which the statute of limitations remains open at regular corporate rates. Unless entitled to relief under certain
Internal Revenue Code provisions, we also would be disqualified from treatment as a real estate investment trust for the four subsequent taxable
years following the year during which qualification was lost. As a result, cash available for payment of interest and principal on the iStar Notes
would be reduced for each of the years involved. Furthermore, it is possible that future economic, market, legal, tax or other considerations may
cause the Board of Directors to revoke the REIT election.

Even if we qualify as a REIT for federal income tax purposes, we may be subject to certain state and local taxes on our income and
property, and may be subject to certain federal taxes.

Quarterly Results May Fluctuate and May Not Be Indicative of Future Quarterly Performance.

Our quarterly operating results could fluctuate; therefore, you should not rely on past quarterly results to be indicative of our performance
in future quarters. Factors that could cause quarterly operating results to fluctuate include, among others, variations in our investment origination
volume, variations in the timing of prepayments, the degree to which we encounter competition in our markets and general economic conditions.
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RATIO OF EARNINGS TO FIXED CHARGES

Years Ended December 31,

Nine Months
Ended September 30,
2004 2003 2002 2001 2000 1999
Ratio of earnings to fixed charges and preferred stock
dividends(1) 1.4x(2) 2.0x 1.7x 1.8x 1.8x 1.1x(3)
Ratio of earnings to fixed charges(1) 1.7x(2) 2.4x 2.1x 2.2x 2.2x 1.4x(3)

)

For the purposes of calculating the ratio of earnings to fixed charges, "earnings" consist of income from continuing operations before adjustment for
minority interest in consolidated subsidiaries, or income or loss from equity investees, income taxes and cumulative effect of change in accounting
principle plus "fixed charges" and certain other adjustments. "Fixed charges" consist of interest incurred on all indebtedness (including amortization of

original issue discount) and the implied interest component of our rent obligations in the years presented.

(@)

Includes the effect of CEO, CFO and ACRE Partners compensation charges of $106.9 million, 8.75% Senior Notes due 2008 redemption charge of
$11.5 million (and the preferred stock redemption charge of $9.0 million for the ratio of earnings to fixed charges and preferred dividends). Excluding
these charges, the ratio of earnings to fixed charges and preferred stock dividends and the ratio of earnings to fixed charges would have been 2.0x and

2.4x, respectively.

3

Includes the effect of a non-recurring, non-cash charge in the amount of approximately $94.5 million relating to our November 1999 acquisition of the
former external advisor to our company. Excluding these charges, the ratio of earnings to fixed charges and preferred stock dividends and the ratio of

earnings to fixed charges would have been 1.9x and 2.4x, respectively.
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DESCRIPTION OF OTHER INDEBTEDNESS

The table below reflects our debt obligations under various arrangements with financial institutions as of September 30, 2004. All of the
indebtedness shown below which has not subsequently been repaid is non-recourse to iStar Financial, the parent company; except that, iStar
Financial is the borrower under the unsecured revolving credit facility shown below; iStar Financial is the issuer of the 8.75%, 7.0%, 6.50%,
6.0%, 5.70%, 5.125%, 4.875% and senior floating rate unsecured notes shown below; and iStar Financial has provided limited guarantees of
certain subsidiary borrowings. Specifically, iStar Financial is a guarantor of a $148.0 million subsidiary financing due 2006 and a guarantor of
borrowings under secured revolving credit facilities as follows: (1) up to $30 million under the $700 million secured facility due January 2007,
(2) up to 10% of outstanding borrowings under the $350 million and $500 million secured facilities due August and September, 2005,
respectively; and (3) up to a 15% of outstanding borrowings under the $250 million secured credit facility due March 2005. In addition, iStar
Financial provides guarantees under non-recourse subsidiary borrowings for customary carve-out matters such as fraud, misappropriation and
voluntary bankruptcy proceedings.

We are subject to a number of covenants in our borrowing arrangements. These covenants are both financial and non-financial in nature.
Significant financial covenants include limitations on our ability to incur indebtedness beyond specified levels. Significant non-financial
covenants include a requirement in our publicly-held debt securities that we offer to repurchase those securities at a premium if we undergo a
change of control.

The iStar Notes that will be issued in the exchange offer will form part of our Series B 5.70% Senior Notes due 2014.
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Carrying Value as of

Maximum
Amount
Available

September 30,

December 31,
2003

Stated Interest Rates(1)
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Scheduled Maturity Date

Secured
revolving
credit
facilities:

(dollars in thousands)

Line §$ 250,000 $ 42,000 88,640
of
credit
Line 700,000 69,900 310,364
of
credit
Line 350,000 10,811 117,211
of
credit(3)
Line 500,000 73,084 180,376
of
credit

Unsecured

revolving

credit

facilities:
Line 850,000 642,000
of
credit
Line 130,000
of
credit
Total $ 2,650,000 $ 837,795 826,591
revolving
credit
facilities

I

Secured

term

loans:
Secured by CTL assets 193,000
Secured by CTL assets 137,536 140,440
Secured by CTL assets 135,000 135,000
Secured by CTL assets 41,139
Secured by CTL assets 24,000
Secured by CTL 86,113 92,876
assets(5)
Secured by corporate 148,037
bond investments
Secured by CTL assets 76,994 77,938
Secured by CTL assets 60,352 60,874
Secured by corporate 60,000
lending investments
Secured by corporate 48,000
lending investments
Total term loans 709,171 808,128
Less: debt premium / 6,230 (128)
(discount)
Total secured term 715,401 808,000

loans

LIBOR + 1.50% 2.05%

LIBOR + 1.40% 2.15%

LIBOR + 1.50% 2.25%

LIBOR + 1.50% 2.25%

LIBOR + 1.00%

LIBOR +2.125%

LIBOR + 1.85%
7.44%
LIBOR + 1.75%
7.19% and 7.22%

LIBOR + 1.25%
6.80% 8.80%

LIBOR + 1.05% 1.50%
6.55%
6.41%
LIBOR + 2.50%

LIBOR + 2.125%

March 2005

January 2007(2)

August 2006(2)

September 2005

April 2008(4)

July 2004

July 2006
March 2009
October 2008
January 2018 and
December 2026
November 2004
Various through 2022

January 2006
November 2005
January 2013
June 2004 (6)

July 2008 (7)
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iStar Asset Receivables
secured notes:
STARs Series 2002-1:
Class Al
Class A2
Class B
Class C
Class D
Class E
Class F
Class G
Class H
Class J
Class K

Total STARs
Series 2002-1
Less: debt discount

STARs

Series 2003-1:
Class Al
Class A2
Class B
Class C
Class D
Class E
Class F
Class G
Class H
Class J
Class K

Total STARS
Series 2003-1

Total iStar Asset
Receivables secured
notes

Unsecured

notes:
LIBOR + 1.25%
Senior Notes
4.875% Senior
Notes
5.125% Senior
Notes
5.70% Senior Notes
6.00% Senior Notes
6.50% Senior Notes
7.00% Senior Notes
TriNet 7.70%
Notes(10)(11)
TriNet 7.95%
Notes(10)(11)
8.75% Senior Notes

Total unsecured
notes

Less: debt discount
Plus: impact of
pay-floating swap
agreements(12)
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Carrying Value as of

40,011
253,416 381,296
39,955 39,955
26,637 26,637
21,310 21,310
42,619 42,619
26,637 26,637
21,309 21,309
26,637 26,637
26,637 26,637
26,637 26,637
511,794 679,685
(3.815) (4,090)
185,050 235,808
225,227 248,206
16,744 18,452
18,418 20,297
11,720 12,916
13,395 14,762
13,395 14,762
11,721 12,916
11,721 12,916
13,394 14,761
23,441 25,833
544,226 631,629
1,052,205 1,307,224
200,000
350,000
250,000
250,000
350,000 350,000
150,000 150,000
185,000 185,000
100,000 100,000
50,000 50,000
240,000 350,000
2,125,000 1,185,000
(59,427) (47,921)
1,685 690

LIBOR + 0.26%
LIBOR + 0.38%
LIBOR + 0.65%
LIBOR + 0.75%
LIBOR + 0.85%
LIBOR + 1.235%
LIBOR + 1.335%
LIBOR + 1.435%
6.35%
6.35%
6.35%

LIBOR + 0.25%
LIBOR +0.35%
LIBOR + 0.55%
LIBOR + 0.65%
LIBOR + 0.75%
LIBOR + 1.05%
LIBOR + 1.10%
LIBOR + 1.25%
4.97%
5.07%
5.56%

LIBOR + 1.25%
4.875%
5.125%

5.70%
6.00%
6.50%
7.00%
7.70%
7.95%

8.75%

June 2004(8)
December 2009(8)
April 2011(8)
May 2011(8)
January 2012(8)
January 2012(8)
January 2012(8)
January 2012(8)
January 2012(8)
May 2012(8)
May 2012(8)

October 2005(9)
August 2010(9)
July 2011(9)
April 2012(9)
October 2012(9)
May 2013(9)
June 2013(9)
June 2013(9)
June 2013(9)
June 2013(9)
June 2013(9)

March 2007
January 2009
April 2011
March 2014
December 2010
December 2013
March 2008
July 2017
May 2006

August 2008
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Total unsecured
notes
Other debt obligations

Total debt obligations
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Carrying Value as of

2,067,258 1,137,769

34,148 Various

$

4,672,659 §$ 4,113,732
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Explanatory Notes:

6]

@

3

@

®

(©)

O]

®

(C)]

10)

an

(12)

Substantially all variable-rate debt obligations are based on 30-day LIBOR and reprice monthly. The 30-day LIBOR rate on September 30, 2004 was
1.84%.

Maturity date reflects a one-year "term-out" extension at our option.

On July 20, 2004, this secured facility was amended to reduce the maximum amount available to $350.0 million, to extend the marturity to August
2005 and to reduce the stated interest rate on first mortgages to LIBOR + 1.50%.

Subsequent to September 30, 2004, the interest rate and facility fees were reduced to LIBOR + 0.875% and 17.5 basis points, respectively, due to an
upgrade in our senior unsecured debt rating to investment grade by both S&P and Moody's. Maturity date reflects a one-year extension at the
Company's option.

During August 2004, we prepaid three term loans aggregating approximately $3.8 million that financed three of the assets classified as held for sale at
September 30, 2004.

On January 9, 2004, we repaid this term loan that had a final maturity of June 2004.

On May 25, 2004, we repaid this term loan that had a final maturity of July 2008.

Principal payments on these bonds are a function of the principal repayments on loan or CTL assets which collateralize these obligations. The dates
indicated above represent the expected date on which the final payment would occur for such class based on the assumptions that the loans which
collateralize the obligations are not voluntarily prepaid, the loans are paid on their effective maturity dates and no extensions of the effective maturity
dates of any of the loans are granted. The final maturity date for the underlying indenture on class Al is May 28, 2017 and the final maturity date for
classes A2, B, C, D, E, F, G, H, J and K is May 28, 2020.

Principal payments on these bonds are a function of the principal repayments on loan or CTL assets which collateralize these obligations. The dates
indicated above represent the expected date on which the final payment would occur for such class based on the assumptions that the loans which
collateralize the obligations are not voluntarily prepaid, the loans are paid on their effective maturity dates and no extensions of the effective maturity
dates of any of the loans are granted. The final maturity date for the underlying indenture is August 28, 2022.

The Notes are callable by us at any time for an amount equal to the total of principal outstanding, accrued interest and the applicable make-whole
prepayment premium.

The 7.70% Notes are the TriNet Notes that are the subject of the exchange offer contemplated by this prospectus. These obligations were assumed as
part of the acquisition of TriNet. As part of the accounting for the purchase, these fixed-rate obligations were considered to have stated interest rates
which were below the then-prevailing market rates at which TriNet could issue new debt obligations and, accordingly, we ascribed a market discount to
each obligation. Such discounts are amortized as an adjustment to interest expense using the effective interest method over the related term of the
obligations. As adjusted, the effective annual interest rates on these obligations as of September 30, 2004 were 9.51% and 9.04% for the 7.70% Notes
and 7.95% Notes, respectively.

On January 15, 2004, we entered into four pay-floating interest rate swaps struck at 3.678%, 3.713%, 3.686% and 3.684% with notional amounts of
$105.0 million, $100.0 million, $100.0 million and $45.0 million, respectively, and maturing on January 15, 2009. On December 17, 2003, the
Company entered into three pay-floating interest rate swaps struck at 4.381%, 4.345% and 4.29% in the notional amounts of $200.0 million,

$100.0 million and $50.0 million, respectively. On November 27, 2002, the Company entered into two pay-floating interest rate swaps struck at
3.8775% and 3.81% in the notional amounts of $100.0 million and $50.0 million, respectively. These swaps are intended to mitigate the risk of changes
in the fair value of $350.0 million of five-year Senior Notes, $350.0 million of seven-year Senior Notes and $150.0 million of ten-year Senior Notes,
respectively, attributable to changes in LIBOR. For accounting purposes, quarterly we adjust the value of the swap to its fair value and adjusts the
carrying amount of the hedged liability by an offsetting amount.
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THE EXCHANGE OFFER AND CONSENT SOLICITATION

This section describes the exchange offer and consent solicitation. While we believe that the following description covers the material terms
of the exchange offer and consent solicitation, this summary may not contain all of the information that is important to you. For a more complete
understanding of the exchange offer and consent solicitation, you should carefully read this entire prospectus and the other documents to which
we refer.

If you tender any of your TriNet Notes, you will automatically consent to amendments to the indenture governing those notes. The
proposed amendments to the indenture include the elimination or waiver of most of the restrictive covenants and amendment to some of the
events of default that are more fully described elsewhere in this prospectus. See "Proposed Amendments."

Purpose of This Exchange Offer and Consent Solicitation

TriNet is subject to requirements under the indenture governing the TriNet Notes to file reports under The Securities Exchange Act of 1934,
as amended. These reporting obligations are becoming increasingly burdensome and costly. We are seeking to consolidate all of our securities
laws reporting obligations at iStar Financial. We are also considering simplifying our corporate structure by consolidating TriNet into iStar
through a merger, liquidation or other appropriate method. The exchange offer and proposed indenture amendments will facilitate these
objectives. TriNet also intends to solicit consents from holders of its 7.95% Notes due 2006 to amend the restrictive covenants and events of
default in those securities, which are substantially similar to those in the TriNet Notes, to allow us to consolidate our reporting obligations and to
facilitate a merger or consolidation of TriNet with iStar. The successful completion of that consent solicitation is not a condition to the
consummation of this exchange offer and consent solicitation. See "Prospectus Summary Recent Developments."

Terms of This Exchange Offer and Consent Solicitation

We are offering to eligible holders of the TriNet Notes the opportunity to exchange, for each $1,000 aggregate principal amount of the
TriNet Notes, our iStar Notes in a principal amount determined by the exchange ratio for the TriNet Notes validly tendered and not validly
withdrawn.

The exchange price includes a consent amount of $20.00 per $1,000 principal amount. The consent amount is only offered to eligible
holders who validly tender their TriNet Notes on or prior to the consent date and do not validly withdraw their tenders on or prior to the consent
date. For holders who tender after the consent date, the consent amount will be deducted from the exchange price. Holders will not receive any
iStar Notes unless and until the exchange offer is consummated. Eligible holders who validly tender their TriNet Notes after the consent date
will receive, if the exchange offer is consummated, for each $1,000 principal amount of TriNet Notes tendered, iStar Notes in a principal amount
determined based on the exchange ratio which will be equal to the exchange price minus $20.00 per $1,000 principal amount, which represents
the consent amount, divided by the new issue price. If we change the consent amount, we will be required to keep the exchange offer open for an
additional ten business days from the date the change is first published, sent or given to holders.

Upon the terms and subject to the conditions of the exchange offer and consent solicitation (including, if the exchange offer and consent
solicitation is extended or amended, the terms and conditions of any such extension or amendment), we are also soliciting consents with respect
to the proposed amendments and waivers to the indenture governing the TriNet Notes. This consent solicitation is being made in order to obtain
the requisite number of consents of the holders of the TriNet Notes. The indenture governing the TriNet Notes will be amended upon the consent
of holders
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of at least a majority of the aggregate principal amount of TriNet Notes outstanding under that indenture.

If you desire to tender your TriNet Notes pursuant to this exchange offer and consent solicitation, you are required to consent to the
proposed amendments and waivers, and the completion, execution and delivery of the consent and letter of transmittal by you, or the sending of
an agent's message in connection with a book-entry transfer of notes, in connection with the tender of TriNet Notes held by you will constitute
consent by you to the proposed amendments with respect to such notes.

If we make a material change in the terms of this exchange offer and consent solicitation or the information concerning this exchange offer
and consent solicitation or waive a material condition of this exchange offer and consent solicitation, we will disseminate additional materials
regarding this exchange offer and consent solicitation and extend this exchange offer and consent solicitation to the extent required by law. The
minimum period during which the exchange offer must remain open following material changes in the terms of the exchange offer or
information concerning the exchange offer, other than a change in price or a change in percentage of notes sought, will depend upon the facts
and circumstances then existing, including the relative materiality of the changed terms or information. In the SEC's view, an exchange offer
should remain open for a minimum of five business days from the date a material change is first published, sent or given to note holders and that,
if material changes are made with respect to information not materially less significant than the exchange offer price and the number of shares
being sought, a minimum of ten business days may be required to allow adequate dissemination and investor response. The requirement to
extend an offer will not apply to the extent that the number of business days remaining between the occurrence of the change and the
then-scheduled expiration date equals or exceeds the minimum extension period that would be required because of such amendment. As used in
this prospectus, "business day" has the meaning set forth in Rule 14d-1(g)(3) under the Exchange Act. A change in price or a change in the
percentage of notes sought, would require that the exchange offer be open for an additional ten business days from the date the change is first
published, sent or given to note holders.

To the extent we receive the requisite consents, we expect to enter into a supplemental indenture giving effect to the proposed amendments
on the consent date, and thereafter you will not be permitted to withdraw the TriNet Notes you tender. If we make a material change in the terms
of the exchange offer, we will disseminate additional offering materials and extend the exchange offer to the extent required by law, and you
will have the right to withdraw your tendered TriNet Notes. We will issue a press release on the business day following the execution of the
supplemental indenture. Upon such execution, the terms of the supplemental indenture will become effective. The proposed amendments will
not become operative until we accept and consummate the exchange of all notes that are validly tendered. Accordingly, to the extent we
terminate the offer without acceptance of tendered notes, all tendered notes will be returned to the tendering holders, the supplemental indenture,
although previously executed, will be terminated, and the proposed amendments will not become operative.

If you tender TriNet Notes after the consent date, you may validly withdraw them prior to 12:00 midnight New York City time on the
expiration date. You may not revoke your consent unless you also withdraw your tender, and if you revoke your consent, you will be deemed to
have also withdrawn the notes you have tendered.

24

34



Edgar Filing: ISTAR FINANCIAL INC - Form S-4/A

Determination of the Exchange Price of the TriNet Notes; Determination of New Issue Price of the iStar Notes; Determination of
Exchange Ratio

Exchange Price

The exchange price will equal (rounded to the nearest cent): (1) the discounted value (calculated by the dealer manager in accordance with
market practice by the formula set forth in Annex A to this prospectus) of the remaining payments of principal and interest of $1,000 principal
amount of TriNet Notes through their maturity date at a discount rate equal to: (a) the bid-side yield on the reference U.S. Treasury Security
listed below based on the bid-side price for the reference U.S. Treasury Security, at 2:00 PM, New York City time, on , 2005 (the
"pricing time," unless we extend the expiration date, in which case the pricing time will be 2:00 PM, New York City time, on the second
business day prior to the expiration date as so extended) as displayed on the Bloomberg Government Pricing Monitor Page PX7 (the "quotation
report"), plus (b) the fixed spread listed below. If you tender your TriNet Notes after the consent date, and do not withdraw them prior to the
expiration of the exchange offer and consent solicitation, the exchange price for your TriNet Notes will be reduced by $20.00 per $1,000
principal amount, which represents the consent amount.

Fixed
Outstanding Reference U.S. Spread
Principal Treasury (in basis
CUSIP No. Note Description Amount Maturity Date Security points)
896287AC3 TriNet Corporate Realty Trust, Inc. $ 100,000,000 July 15,2017  4'/2% Notes due [ ]

7.70% Senior Notes due 2017 November 15, 2014
New Issue Price

The new issue price of the iStar Notes will equal (rounded to the nearest cent): (1) the discounted value (calculated by the dealer manager in
accordance with market practice by the formula set forth in Annex B to this prospectus) of the remaining payments of principal and interest on
$1,000 principal amount of iStar Notes through their maturity date at a discount rate equal to: (a) the bid-side yield on the reference U.S.
Treasury Security listed below, based on the bid-side price for the reference U.S. Treasury Security at pricing time (unless we extend the
expiration date, in which case the pricing time will be 2:00 p.m., New York City time, on the second business day prior to the expiration date as
so extended) as displayed on the Bloomberg Government Pricing Monitor Page PX7; plus (b) the fixed spread listed below.

Fixed
Outstanding Reference U.S. Spread
Principal Treasury (in basis
CUSIP No. Note Description Amount Maturity Date Security points)
45031UAH4 iStar 5.70% Series B $ 250,000,000 March 1, 41/49% Notes due [ ]

Senior Notes due 2014 2014 November 15, 2014
Exchange Ratio. The exchange ratio is equal to the exchange price, which includes accrued and unpaid interest, divided by the new issue
price, which includes accrued and unpaid interest, rounded to six decimal places. For each $1,000 principal amount of TriNet Notes tendered,
holders will receive iStar Notes equal to $1,000 multiplied by the exchange ratio. Since the iStar Notes will be issued in denominations of
$1,000, we will round the exchange ratio calculation down to the nearest $1,000 principal amount.

25

35



Edgar Filing: ISTAR FINANCIAL INC - Form S-4/A

The difference between the result of the exchange ratio calculation before giving effect to rounding and the rounded principal amount of
iStar Notes is referred to as residual cash. The residual cash amount will be adjusted by multiplying the residual cash amount by the new issue
price divided by 1,000. The residual cash amount will be paid in cash to holders upon consummation of the exchange offer.

Hlustrative Examples

The information provided in the following table is for illustrative purpose only, and we make no representation with respect to the
actual consideration that may be paid pursuant to the exchange offer. The exchange yield, exchange price, new issue yield and new issue
price may be greater or less than that shown in the following table, depending on the yield on the reference U.S. Treasury Security as of
the pricing time.

The following table illustrates, for the TriNet Notes, the exchange yield and exchange price per $1,000 principal amount of TriNet Notes,
and, for the iStar Notes, the new issue yield and new issue price, assuming an expiration date of , 2005, a settlement date
of , 2005 and a reference U.S. Treasury Security yield as of 2:00 PM, New York City time, on , 2005.

Hypothetical Exchange Ratio Calculation

Exchange Price per $1,000 of TriNet Notes

Reference Fixed Exchange Exchange
Description UST Yield Spread Yield Price(1)
TriNet Notes [ %] [ bps] [ %] $

New Issue Price per $1,000 of iStar Notes

Reference Fixed Exchange New Issue
Description UST Yield Spread Yield Price(2)
iStar Notes [ %] [ bps] [ %] $

€]

Exchange Price includes accrued and unpaid interest pursuant to the formula provided in Annex A.

@

New Issue Price includes accrued and unpaid interest pursuant to the formula provided in Annex B.
Exchange Ratio

Exchange Price [$ ]

= Exchange Ratio or = ]
New Issue Price [$ ]

You can obtain recently calculated hypothetical quotes of the yield of the reference U.S. Treasury Security, the exchange yield and the
exchange price and new issue yield and new issue price prior to the pricing time, by contacting the Global Liability Management Group at the
dealer manager at (877) 696-BEAR (toll free) or (877) 696-2327.
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Conditions to the Exchange Offer and Consent Solicitation

Notwithstanding any other provision of the exchange offer and consent solicitation, we are not required to accept for exchange, or to issue
iStar Notes in exchange for, any TriNet Notes and may terminate or amend the exchange offer and consent solicitation, if any of the following
events occur prior to the expiration of the offer:

(a) we have not received valid tenders from holders of at least a majority of the aggregate principal amount of the TriNet Notes;

(b) the trustee of the TriNet Notes shall have objected in any respect to or taken any action that could in our reasonable judgment,
adversely affect the consummation of this exchange offer and consent solicitation or our ability to effect any of the proposed
amendments, or shall have taken any action that challenges the validity or effectiveness of the procedures used by us in soliciting the
consents (including the form thereof) or in the making of this exchange offer and consent solicitation or the acceptance of the notes or
consents;

(c) there shall be threatened, instituted or pending any action or proceeding before, or any injunction, order or decree shall have been
issued by, any United States federal or New York state court or governmental agency or other governmental regulatory or
administrative agency or commission,

(1) seeking to restrain or prohibit the making or consummation of the exchange offer and consent solicitation or any other
transaction contemplated by the exchange offer and consent solicitation, or assessing or seeking any damages as a result
thereof, or

(2) resulting in a material delay in our ability to accept for exchange or exchange some or all of the TriNet Notes pursuant
to the exchange offer and consent solicitation;

or any statute, rule, regulation, order or injunction shall be sought, proposed, introduced, enacted, promulgated or deemed applicable
to the exchange offer and consent solicitation or any of the transactions contemplated by the exchange offer and consent solicitation by
any government or governmental authority, domestic or foreign, or any action shall have been taken, proposed or threatened, by any
government, governmental authority, agency or court, domestic or foreign, that in our reasonable judgment might, directly or
indirectly, result in any of the consequences referred to in clauses (1) or (2) above;

(d) there shall have occurred:

(1) any general suspension of or general limitation on prices for, or trading in, securities on the NYSE or Nasdaq or in the
over-the-counter market,

(2) any limitation by a United States federal or New York state governmental agency or authority which may adversely
affect our ability to complete the transactions contemplated by the exchange offer and consent solicitation,

(3) adeclaration of a banking moratorium or any suspension of payments in respect of banks in the United States or any
limitation by any United States federal or New York state governmental agency or authority which adversely affects the
extension of credit or

(4) acommencement of a war, armed hostilities or other similar international calamity directly or indirectly involving the
United States, or, in the case of any of the foregoing existing at the time of the commencement of the exchange offer and

consent solicitation, a material acceleration or worsening thereof; or
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(e) any change (or any development involving a prospective change), in each case, which is not within our direct or indirect control,
shall have occurred or be threatened in our business, properties, assets, liabilities, financial condition, operations, results of operations
or prospects and our subsidiaries taken as a whole that, in our reasonable judgment, is or may be adverse to us, or we have become
aware of facts that, in our reasonable judgment, have or may have adverse significance with respect to the value of the TriNet Notes or
the iStar Notes;

which in our reasonable judgment in any case, and regardless of the circumstances (including any action by us) giving rise to any such condition,
makes it inadvisable to proceed with the exchange offer and consent solicitation and/or with such acceptance for exchange or with such
exchange.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any condition or
may be waived by us in whole or in part at any time prior to the expiration of the offer in our reasonable discretion. Our failure at any time to
exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right which
may be asserted at any time. We have not made a decision as to what circumstances would lead us to waive any such condition, and any such
waiver would depend on circumstances prevailing at the time of such waiver. Any determination by us concerning the events described in this
section will be final and binding upon all persons.

In addition, we will not accept for exchange any TriNet Notes tendered, and no iStar Notes will be issued in exchange for any such TriNet
Notes, if at such time any stop order shall be threatened or in effect with respect to the Registration Statement, of which this prospectus
constitutes a part, or the qualification of the indenture governing the iStar Notes under the Trust Indenture Act of 1939, as amended.

This exchange offer and consent solicitation is conditioned on, among other things, our receiving tenders from holders of a majority of the
principal amount outstanding of the TriNet Notes. The exchange offer and consent solicitation are not conditioned upon either: (i) the success of
the consent solicitation with regard to TriNet's 2006 notes, or (2) a merger, consolidation or liquation including iStar and TriNet.

Expiration Date; Extension; Termination

This exchange offer and consent solicitation expires at 12:00 midnight, New York City time, on , 2005, unless we extend it.
If we receive valid tenders of at least a majority in principal amount of TriNet Notes, we intend to execute a supplemental indenture containing
the proposed amendments on or promptly following the consent date. Upon such execution, the terms of the supplemental indenture will become
effective. However, the proposed amendments will not become operative until we accept and consummate the exchange of all notes that are
validly tendered. Accordingly, to the extent we terminate the offer without acceptance of tendered notes, all tendered notes will be returned to
the tendering holders, the supplemental indenture, although previously executed, will be terminated, and the proposed amendments will not
become operative. As set forth in this prospectus and in the accompanying consent and letter of transmittal, we will accept for exchange any and
all of the TriNet Notes that are properly tendered on or prior to the consent date or expiration date, as the case may be, and are not withdrawn as
permitted below.

We expressly reserve the right, at any time or from time to time, to extend the period of time during which this exchange offer and consent
solicitation is open, and thereby delay acceptance for exchange of the TriNet Notes, by announcing an extension of this exchange offer and
consent solicitation as described below. During any extension, all of the TriNet Notes previously tendered will remain subject to this exchange
offer and consent solicitation and may be accepted for exchange by us.
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For purposes of the exchange offer, the term "consent date" means 5:00 PM, New York City time, on , 2005 unless extended
by us, in which case the consent date means the latest time and date to which the consent date is extended.

We expressly reserve the right, in our reasonable discretion, to terminate this exchange offer and consent solicitation if any of the
conditions set forth above under "Conditions to this Exchange Offer and Consent Solicitation" shall not have occurred. If we determine that we
may terminate this exchange offer and consent solicitation because any of those conditions is not satisfied prior to the expiration date, we may:

extend the expiration date and retain all of the TriNet Notes that have been tendered;

refuse to accept tendered TriNet Notes and return all notes that have been tendered to us; or

waive any condition or otherwise amend the terms of this exchange offer and consent solicitation in any respect prior to the
expiration of this exchange offer and consent solicitation and accept all properly tendered TriNet Notes that have not been
withdrawn,

with respect to each of the above by giving written notice of such extension, amendment or termination to the exchange agent. Any extension,
amendment or termination will be followed as promptly as practicable by public announcement thereof, with the announcement in the case of an
extension to be issued no later than 9:00 a.m., New York City time, on the first business day after the previously scheduled expiration date of the
exchange offer and consent solicitation. Without limiting the manner in which we may choose to make any public announcement, we will have
no obligation to publish, advertise or otherwise communicate any such public announcement other than by issuing a release to the Dow Jones
News Service.

If this exchange offer is terminated, any TriNet Notes you have tendered will be returned promptly to you.
Settlement Date

We will deliver the iStar Notes and pay any residual cash amounts on the settlement date, which is expected to be the third business day
following the expiration date or as soon as practicable thereafter. We will not be obligated to deliver iStar Notes or pay any cash amounts unless
the exchange offer is consummated.

Proposed Amendments

We are soliciting consents to the proposed amendments and to the execution and delivery of the supplemental indenture for the TriNet
Notes, a copy of which is available upon request from us or the trustee and has been filed as an exhibit to the registration statement of which this
prospectus is a part. If the requisite consents are obtained, the proposed amendments would eliminate or waive most of the restrictive covenants
and amend some of the events of default of the TriNet Notes to conform to those of the iStar Notes. Specifically, the following covenants would
be eliminated or waived:

Section 801 Consolidations and Mergers of Company and Sales, Leases and Conveyances Permitted Subject to Certain
Conditions;

Section 1004 Existence;

Section 1005 Maintenance of Properties;

Section 1006 Insurance;
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Section 1007 Payment of Taxes and Other Claims;

Section 2.4 Limitations on Incurrence of Indebtedness; and

Section 2.15 Provision of Financial Information.

The Following events of default would be amended:

Sections 2.13(5) and (9) Events of Default The events of default arising from defaults under other indebtedness and entries of
judgments, orders or decrees against TriNet or a subsidiary of TriNet would be amended to conform to the terms of the
similar events of default under the iStar Notes.

For a description of the covenants to be eliminated or waived and the proposed amendments to the events of default, see the section entitled
"Proposed Amendments to the TriNet Notes" beginning on page 61 of this prospectus. The proposed amendments would also involve other
changes to the indenture governing the TriNet Notes of a technical or conforming nature.

Approval of the proposed amendments requires the receipt of the requisite consents from holders of at least a majority of the outstanding
principal amount of the TriNet Notes. The supplemental indenture containing the proposed amendments will become effective upon execution
by us and the trustee and, upon such execution, the requisite consents will become irrevocable and you and the other holders of the applicable
TriNet Notes will become bound by the terms of the supplemental indenture. The proposed amendments will not become operative until we
exchange all TriNet Notes that are validly tendered, and the indenture governing the TriNet Notes will remain in effect, without giving effect to
the proposed amendments, until the proposed amendments become operative. Accordingly, to the extent we terminate the offer without
acceptance of tendered notes, all tendered notes will be returned to the tendering holders, the supplemental indenture, although previously
executed, will be terminated, and the proposed amendments will not become operative.

The proposed amendments to the indenture constitute a single proposal and you must consent to the proposed amendments to the indenture
as an entirety and may not consent selectively with respect to certain of the proposed amendments. The tender of TriNet Notes by a holder
constitutes delivery of such holder's consent to all of the proposed amendments. A consent purporting to be a consent to only some of the
proposed amendments will not be valid and will be considered a consent to all of the proposed amendments.

Absence of Dissenters' Rights

Holders of the TriNet Notes do not have any appraisal or dissenters' rights in connection with the exchange offer.
Procedures for Tendering Notes

Only holders of record are authorized to tender their TriNet Notes for exchange. If you wish to tender TriNet Notes in this exchange offer
and you are not a participant in DTC, you should contact your broker, dealer, commercial bank, trust company or other nominee promptly
regarding the procedures to follow to tender your notes. If you wish to exchange TriNet Notes in this exchange offer on your own behalf, you
must, before completing and signing the consent and letter of transmittal and delivering your TriNet Notes, make appropriate arrangements to

register the ownership of those TriNet Notes in your name. This may take considerable time and may not be able to be completed before the
expiration date of this exchange offer.
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The tender of TriNet Notes pursuant to this exchange offer and in accordance with the procedures described below will be deemed to
constitute a consent with respect to the proposed amendments to the indenture governing the notes tendered and to the execution and delivery of
the supplemental indenture for the TriNet Notes.

If you have any questions or need assistance in tendering your TriNet Notes, please call Georgeson Shareholder Communications Inc., the
information agent, whose address and contact details appear in the section entitled "The Information Agent" below.

Tender of TriNet Notes held through a custodian. 1If your TriNet Notes are held of record by a broker, dealer, commercial bank, trust
company or other nominee, you must contact the holder of record promptly and instruct the holder of record to tender your notes on your behalf.
Any beneficial owner of TriNet Notes held of record by DTC or its nominee, through authority granted by DTC may direct the holder of record
to tender on the beneficial owner's behalf.

Tender of TriNet Notes held through DTC. To tender TriNet Notes that are held through DTC, you should transmit your acceptance
through the Automated Tender Offer Program, and DTC will then edit and verify the acceptance and send an agent's message to the exchange
agent for its acceptance. Delivery of tendered TriNet Notes must be made to the exchange agent pursuant to the book-entry delivery procedures
set forth below.

You should send consents and letters of transmittal only to the exchange agent and not to us or the dealer manager.

The delivery of TriNet Notes and letters of transmittal and consent, any required signature guarantees and all other required documents,
including delivery through DTC and any acceptance of an agent's message transmitted through the Automated Tender Offer Program or
otherwise, is at the election and risk of the holder tendering those TriNet Notes and delivering the consent and letter of transmittal. Except as
otherwise provided in the consent and letter of transmittal and consent, delivery will be deemed made only when actually received by the
exchange agent. If delivery is by mail, we recommend that the holder use properly insured, registered mail with return receipt requested, and that
the mailing be made sufficiently in advance of the expiration date to assure timely delivery to the exchange agent. If delivery is made by
facsimile, the holder must provide the original within five business days after facsimile delivery.

Except as provided below, unless the TriNet Notes being tendered for exchange are deposited with the exchange agent on or before the
expiration date, accompanied by a properly completed and duly executed consent and letter of transmittal or a properly transmitted agent's
message, we may, at our option, treat the tender of the notes as defective for purposes of the right to exchange pursuant to this exchange offer.
Exchange of the TriNet Notes will be made only against deposit of the tendered TriNet Notes and delivery of all other required documents.

Book-entry delivery procedures. The exchange agent will establish accounts with respect to the TriNet Notes at DTC for purposes of this
exchange offer within two business days after the date of this prospectus, and any financial institution that is a participant in DTC may make
book-entry delivery of the notes by causing DTC, as appropriate, to transfer such TriNet Notes into the exchange agent's account in accordance
with DTC's procedures for such transfer. Although delivery of TriNet Notes may be effected through book-entry into the exchange agent's
account at DTC, the consent and letter of transmittal, or facsimile of it, with any required signature guarantees, or an agent's message in
connection with a book-entry transfer, and any other required documents, must, in any case, be transmitted to and received by the exchange
agent on or before the expiration date, as applicable. Delivery of documents to DTC does not constitute delivery to the exchange agent.
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The confirmation of a book-entry transfer into the exchange agent's account at DTC as described above is referred to as a "book-entry
confirmation."

"Agent's message" means a message transmitted by DTC, received by the exchange agent, and made a part of a Book-Entry Confirmation.
The message states that DTC has received an express acknowledgement from the person tendering the notes that the person has received and
agrees to be bound by the terms of the consent and letter of transmittal and that we may enforce such agreement against the holder.

Signature guarantees. Your broker may require signatures on letters of transmittal be guaranteed by a recognized participant in the
Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature Program or the Stock Exchange Medallion
Program if the TriNet Notes are registered in the name of a person other than the signer of the consent and letter of transmittal.

Determination of validity. We will determine in our sole discretion all questions as to the validity, form, eligibility, including time or
receipt, and acceptance and withdrawal of tendered notes. We reserve the absolute right to reject any and all notes not properly tendered or any
notes whose acceptance by us would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any defects, irregularities or
conditions of tender as to any particular notes either before or after the expiration date. Our interpretation of the terms and conditions of this
exchange offer and consent solicitation, including the instructions in the consent and letter of transmittal, will be final and binding on all parties.
Unless waived, any defects or irregularities in connection with tenders of notes must be cured within a time period that we will determine.
Neither we, the exchange agent nor any other person will have any duty or will incur any liability for failure to give such notification. Tenders of
notes will not be considered to have been made until any defects or irregularities have been cured or waived. Any notes received by the
exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned by the
exchange agent to the tendering owners, unless otherwise provided in the consent and letter of transmittal, as soon as practicable following the
expiration date.

Withdrawal Rights and Revocation of Consents

To the extent we receive the requisite consents, we expect to enter into a supplemental indenture giving effect to the proposed amendments
on the consent date, and thereafter you will not be permitted to withdraw the TriNet Notes you tender. We will issue a press release on the
business day following the execution of the supplemental indenture. The proposed amendments will not become operative until we accept and
consummate the exchange of all notes that are validly tendered. However, if you withdraw your tendered TriNet Notes prior to the consent date,
you will not be entitled to receive the consent amount. If you tender your TriNet Notes after the consent date, you may validly withdraw TriNet
Notes that you tender at any time prior to 12:00 midnight, New York City time on the expiration date. The proper withdrawal of any TriNet
Notes that you tender will also constitute a withdrawal of your consent represented by those withdrawn notes to the proposed amendments. If we
make a material change in the terms of the exchange offer, we will disseminate additional offering materials and extend the exchange offer to the
extent required by law, and you will have the right to withdraw your tendered TriNet Notes.

For a withdrawal of tendered notes to be effective, a written notice of withdrawal must be received by the exchange agent on or prior to the
expiration of this exchange offer at the address set forth below under "Exchange Agent." Any notice of withdrawal must:

specify the name of the person who tendered the notes to be withdrawn;
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identify the notes to be withdrawn, including the name and number of the account at the applicable book-entry transfer
facility to be credited; and

be signed by the holder in the same manner as the original signature on the consent and letter of transmittal by which the
notes were tendered, including any required signature guarantees, or be accompanied by documents of transfer sufficient to
have the trustee or other applicable person register transfer of the notes into the name of the person withdrawing the tender.

If you have tendered your TriNet Notes through a custodian but wish to withdraw them, you must withdraw your tender through the custodian
prior to the expiration of this exchange offer and consent solicitation.

All questions as to the validity, form and eligibility, including time or receipt, of notices of withdrawal will be determined by us. Our
determination will be final and binding on all parties. Any notes withdrawn will be deemed not to have been validly tendered for purposes of this
exchange offer and consent solicitation and no iStar Notes will be issued in exchange unless the notes so withdrawn are validly retendered. Any
notes which have been tendered but which are effectively withdrawn will be credited by the exchange agent to the appropriate account at DTC
without expense to the withdrawing person as soon as practicable after withdrawal. Properly withdrawn notes may be retendered by following
one of the procedures described above under "Procedures for Tendering Notes" at any time prior to the expiration date.

Exchange of Notes

We will issue iStar Notes upon the terms of this exchange offer and consent solicitation and applicable law with respect to the TriNet Notes
validly tendered and not withdrawn for exchange under this exchange offer and consent solicitation approximately three business days
subsequent to the expiration date. For purposes of this exchange offer and consent solicitation, we will be deemed to have accepted for exchange
validly tendered notes for defectively tendered notes with respect to which we have waived such defect, if, as and when we give oral (confirmed
in writing) or written notice of such waiver to the exchange agent. We will exchange the TriNet Notes for iStar Notes and residual cash amounts
on account of rounding.

In all cases, credits of iStar Notes will only be made as soon as practicable after the expiration date of this exchange offer and consent
solicitation and assuming receipt by the exchange agent of:

timely confirmation of a book-entry transfer of the TriNet Notes into the exchange agent's account at DTC pursuant to the
procedures set forth in "Procedures for Exchanging Notes Book-Entry Delivery Procedures" above;

a properly completed and duly signed consent and letter of transmittal, or facsimile copy, or a properly transmitted agent's
message; and

any other documents required by the consent and letter of transmittal.

If we do not accept any tendered notes for exchange pursuant to this exchange offer and consent solicitation for any reason, the exchange agent
will, without expense and promptly after expiration or termination of this exchange offer and consent solicitation credit such notes to the account
maintained at DTC from which the TriNet Notes were delivered.

""Blue Sky'' Compliance

We are making this exchange offer and consent solicitation to all holders of TriNet Notes. We are not aware of any jurisdiction in which the
making of this exchange offer and consent solicitation is not
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in compliance with applicable law. If we become aware of any jurisdiction in which the making of this exchange offer and consent solicitation
would not be in compliance with applicable law, we will make a good faith effort to comply with any such law. If, after such good faith effort,
we cannot comply with any such law, this exchange offer and consent solicitation will not be made to, nor will tenders of TriNet Notes be
accepted from or on behalf of, the holders of TriNet Notes residing in such jurisdiction.

Dealer Manager

We have retained Bear, Stearns & Co. Inc. as our exclusive dealer manager in connection with this exchange offer and consent solicitation.
In this capacity, Bear Stearns may contact holders of TriNet Notes regarding the exchange offer and consent solicitation and may request DTC
Participants to forward this prospectus and related materials to beneficial owners of the TriNet Notes. Skadden, Arps, Slate, Meagher & Flom
LLP will pass upon certain legal matters for the dealer manager.

We have agreed to pay Bear Stearns customary fees and to reimburse Bear Stearns for their reasonable out-of-pocket expenses for their
services as Dealer Manager in connection with the exchange offer and consent solicitation. We have also agreed to indemnify Bear Stearns and
their officers, directors, employees, agents and affiliates against certain liabilities under U.S. federal or state law or otherwise caused by, relating
to or arising out of the exchange offer and consent solicitation.

Exchange Agent

Computershare Trust Company of New York has been appointed as the exchange agent for the exchange offer and consent solicitation. All
correspondence in connection with the exchange offer and executed letters of transmittal should be directed to the exchange agent at the address
set forth below. Questions and requests for assistance, requests for additional copies of this prospectus or of the consent and letter of transmittal
should be directed to the information agent addressed as indicated on the back cover of this prospectus.

By Mail: By Facsimile Transmission: By Hand or Overnight Courier:
Computershare Trust Company For Eligible Institutions Only: Computershare Trust Company
of New York (212) 701-7636 of New York
Wall Street Station For Confirmation Only Wall Street Plaza

P.O. Box 1010 Telephone: 88 Pine Street, 19™ Floor
New York, NY 10268-1010 (212) 701-7600 New York, NY 10005

Requests for additional copies of this prospectus or the consent and letter of transmittal should be directed to the information agent.

Delivery of the consent and letter of transmittal to an address other than as set forth on the back cover or transmission of such
consent and letter of transmittal via facsimile other than as set forth above does not constitute a valid delivery of the consent and letter
of transmittal.
Information Agent

We have appointed Georgeson Shareholder Communications Inc. to act as the information agent in connection with the exchange offer and
consent solicitation of the TriNet Notes. Any questions concerning the exchange offer and consent solicitation procedures or requests for

assistance or
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additional copies of this prospectus or the consents and letters of transmittal may be directed to the information agent at:

Georgeson Shareholder

17 State Street-10" Floor
New York, NY 10004
Banks and Brokers Call 212.440.9800
All others call Toll-Free 1.866.873.6993

Fees and Expenses

The expenses of soliciting consents and consummating the exchange pursuant to the exchange offer and consent solicitation will be paid by
us. Once the registration statement of which this prospectus forms a part is declared effective by the SEC, we will be making the principal
solicitation by mail. However, where permitted by applicable law, we may make additional solicitations by telephone, internet, e-mail, facsimile
or in person by officers and regular employees of ours and those of our affiliates.

Except as described above, we will not make any payments to brokers, dealers or other persons soliciting acceptances of the exchange offer
and consent solicitation. We will pay, however, the reasonable and customary fees and out-of-pocket expenses of the exchange agent, the
trustee, the dealer manager, the information agent and legal, accounting, and related fees and expenses. We may also pay brokerage houses and
other custodians, nominees and fiduciaries their reasonable out-of-pocket expenses incurred in forwarding copies of this prospectus and the
related documents to the beneficial owners of the TriNet Notes, and in handling or forwarding exchanges.

We will also pay all transfer taxes, if any, applicable to the exchange of TriNet Notes pursuant to the exchange offer and consent
solicitation. If, however, iStar Notes or TriNet Notes for principal amounts not presented for exchange or not exchanged, respectively, are to be
issued in the name of any person other than the registered holder of the iStar Notes, or if presented for exchange are registered in the name of
any person other than the person signing the consent and letter of transmittal, or if a transfer tax is imposed for any reason other than the
exchange of TriNet Notes pursuant to the exchange offer and consent solicitation, then the amount of any such transfer taxes imposed on the
registered holder or any other persons will be payable by the holder. If satisfactory evidence of payment of such taxes or exemption therefrom is
not submitted with the consent, the amount of such transfer taxes will be billed directly to such holder.
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DESCRIPTION OF THE ISTAR NOTES

On March 9, 2004, we issued $250,000,000 aggregate principal amount of our 5.70% Series B Senior Notes due 2014 in an offering for
cash. We will issue additional iStar Notes in this exchange offer, under an Indenture (the "Indenture") dated March 9, 2004, between us and U.S.
Bank Trust National Association, as trustee (the "Trustee"). The form and terms of the iStar Notes will be identical in all material respects with
the form and terms of the iStar Financial Inc. 5.70% Series B Senior Notes due 2014. We have summarized in this section the principal terms of
the iStar Notes and the Indenture under which they were issued. This summary is not complete. You should read the Indenture and the iStar
Notes for additional information before you decide to participate in the exchange offer because they, and not this description, define your rights
as holders of the iStar Notes. You may request copies of these documents at our address shown under the caption "Incorporation of Certain
Documents by Reference" on page 76 of this prospectus. The Indenture is subject to, and governed by, the Trust Indenture Act of 1939, as
amended (the "TIA"). Capitalized terms used but not defined in this section have the meanings specified in the Indenture. For purposes of this

"Description of the iStar Notes," "iStar," "we," "our" or "us" refers to iStar Financial Inc. and does not include our subsidiaries.

non

The iStar Notes will be unsecured obligations of the Company, ranking pari passu in right of payment with all other senior unsecured
obligations of the Company.

The Company will issue the iStar Notes in fully registered form in denominations of $1,000 and integral multiples thereof. The Trustee will
initially act as Paying Agent and Registrar for the Notes. The iStar Notes may be presented for registration or transfer and exchange at the
offices of the Registrar. The Company may change any Paying Agent and Registrar without notice to holders of the iStar Notes (the "Holders").
The Company will pay principal (and premium, if any) on the iStar Notes at the Trustee's corporate office in New York, New York. At the
Company's option, interest may be paid at the Trustee's corporate trust office or by check mailed to the registered address of Holders.

Principal, Maturity and Interest

The iStar Notes are a series of securities issued under the Indenture. The Indenture permits the Company to "reopen" this series without the
consent of the Holders, and issue additional iStar Notes at any time on the same terms and conditions and with the same CUSIP number as the
iStar Notes being issued in this offering. The iStar Notes will mature on March 1, 2014. Interest on the iStar Notes will accrue at the rate of
5.70% per annum and will be payable semiannually in cash on each March 1 and September 1, commencing on March 1, 2005 to the persons
who are registered Holders at the close of business on the February 15 and August 15 immediately preceding the applicable interest payment
date. Interest on the iStar Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from and
including the date of issuance. In the case of iStar Notes issued in the exchange offer, interest will accrue from September 1, 2004, which was
the most recent interest payment date with respect to the iStar Notes.

The iStar Notes will not be entitled to the benefit of any mandatory sinking fund.
Redemption

At any time on or prior to March 1, 2014, the iStar Notes may be redeemed or purchased in whole but not in part at the Company's option at
a price equal to 100% of the principal amount thereof plus the Applicable Premium as of, and accrued but unpaid interest, if any, to the date of
the redemption or purchase (the "Redemption Date") (subject to the right of Holders of record on the relevant record date to receive interest due

on the relevant interest payment date). Such redemption or purchase may be made upon notice mailed by first-class mail to each Holder's
registered address, not less than 30 nor more than 60 days prior to the Redemption Date.
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"Applicable Premium" means, with respect to an iStar Note at any Redemption Date, the greater of: (1) 1.0% of the principal amount of
such iStar Note; and (2) the excess of (a) the present value at such Redemption Date of (i) the principal amount of such iStar Note on March 1,
2014 plus (ii) all required remaining scheduled interest payments due on such iStar Note through March 1, 2014, computed using a discount rate
equal to the Treasury Rate plus 50 basis points; over (b) the principal amount of such iStar Note on such Redemption Date. Calculation of the

Applicable Premium will be made by the Company or on behalf of the Company by such Person as the Company shall designate; provided,
however, that such calculation shall not be a duty or obligation of the Trustee.

"Treasury Rate" means, with respect to a Redemption Date, the yield to maturity at the time of computation of United States Treasury
securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15(519) that has become
publicly available at least two Business Days prior to such Redemption Date (or, if such Statistical Release is no longer published, any publicly
available source of similar market data)) most nearly equal to the period from such Redemption Date to March 1, 2014; provided, however, that
if the period from such Redemption Date to March 1, 2014 is not equal to the constant maturity of the United States Treasury security for which
a weekly average yield is given, the Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from
the weekly average yields of United States Treasury securities for which such yields are given, except that if the period from such Redemption
Date to March 1, 2014 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant
maturity of one year shall be used.

Change of Control

Upon the occurrence of a Change of Control, each Holder will have the right to require that the Company purchase all or a portion of such
Holder's iStar Notes pursuant to the offer described below (the "C