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ITEM 7. EXHIBITS

The following exhibit is filed with this Report pursuant to Regulation
S-K Item 601 in lieu of filing the otherwise required exhibits to the
registration statement on Form S-3 of the Registrant, file No. 333-83646, under
the Securities Act of 1933, as amended (the "Registration Statement"), and
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which, as this Form 8-K filing is incorporated by reference in the Registration
Statement, is set forth in full in the Registration Statement.

EXHIBIT
NUMBER EXHIBIT
1.1 Underwriting Agreement dated March 11, 2003.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as
amended, the Registrant has duly caused this Report to be signed on its behalf
by the undersigned, thereunto duly authorized.

1STAR FINANCIAL INC.

Date: March 11, 2003 By: /s/ JAY SUGARMAN

Jay Sugarman
Chairman and Chief Executive Officer



