
 
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

  

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported):
May 13, 2022

 
 

 

Safehold Inc.
(Exact name of registrant as specified in its charter)

 
Maryland   001-38122   30-0971238

(State or other jurisdiction of

incorporation)  

(Commission File

Number)  

(IRS Employer

Identification Number)

 
1114 Avenue of the Americas  

39th Floor  
New
York , New York 10036

(Address of principal executive offices) (Zip Code)
   

Registrant’s telephone number, including
area code:  (212) 930-9400
 

 

 
N/A

(Former name or former address, if changed since
last report.)
 
Check the appropriate box below if the Form 8-K filing is intended
to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2.
below):
 
☐ Written
communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting
material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement
communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement
communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
         

Title of each class   Trading Symbol(s)   Name of each exchange on which registered
Common Stock   SAFE   NYSE

 
Indicate by check mark whether the registrant is an emerging growth
company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange
Act of 1934 (§2 40.12b-2 of this chapter).
 
Emerging growth company ☐
 
If an emerging growth
company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 

 



 
ITEM 8.01 Other Events.
 

On May 13, 2022, Safehold Inc. (the “Company”)
and the Company’s operating partnership, Safehold Operating Partnership LP (the “Operating
Partnership”), entered into
a note purchase and private shelf agreement (the “Note Purchase Agreement”) with the various purchasers named therein (the
“Purchasers”) and other parties thereto providing for the private placement and issuance by the Operating Partnership of $150
million aggregate principal
amount of 5.15% Series A Original Senior Notes due May 13, 2052 (the “Series A Original
Notes”). The Series A Original Notes feature a stairstep coupon
rate in which the Operating Partnership will pay cash interest
at a rate of 2.50% in years 1 through 10, 3.75% in years 11 through 20, and 5.15% in years 21
through 30. The difference between the 5.15%
stated rate and cash interest rate will accrue in each semi-annual payment period and may, unless elected by
the Operating Partnership
to be paid in cash, be paid in kind by adding such accrued interest to the outstanding principal balance of the 5.15% Series A PIK
Notes due May 13, 2052 (the “Series A PIK Notes”) issued under the Note Purchase Agreement, to be repaid at maturity
in May 2052.
 

Pursuant to the terms of the Note Purchase Agreement,
the Operating Partnership may from time to time issue and sell, and the Purchasers or their
affiliates may consider in their sole discretion
the purchase of, additional senior unsecured promissory notes (the “Shelf Notes” and, together with the
Series A Original
Notes and the Series A PIK Notes, the “Notes”). The Operating Partnership may request that the Purchasers or their affiliates
purchase up
to $150 million of Shelf Notes with a maturity date not to exceed thirty-one years after the date of original issuance thereof.
 

The Operating Partnership may prepay at any time
all, or from time to time any part of, the Notes, in an amount not less than 5% of the aggregate
principal amount of any series of the
Notes then outstanding in the case of a partial prepayment, at 100% of the principal amount so prepaid plus a Make-
Whole Amount (as defined
in the Note Purchase Agreement).
 

The Note Purchase Agreement contains various restrictive
covenants, including requirements to maintain a certain percentage of total
unencumbered assets by the Operating Partnership. The Note
Purchase Agreement also contains a provision whereby it will be deemed to include
additional financial covenants and negative covenants
to the extent such covenants are incorporated into the Operating Partnership’s and/or the Company’s
existing or future material
credit facilities and to the extent such covenants are more favorable to the lenders under such material credit facilities than the
covenants
contained in the Note Purchase Agreement. Subject to the terms of the Note Purchase Agreement and the Notes, upon certain events of default,
including, but not limited to, (i) a default in the payment of any principal, Make-Whole Amount or interest under the Notes, and
(ii) a default in the
payment of certain other indebtedness of the Operating Partnership, the Company or their subsidiaries, all
the Notes then outstanding will become due and
payable, either automatically or at the option of the Purchasers, depending on the event
of default.
 

The Operating Partnership’s obligations under
the Notes are fully and unconditionally guaranteed by the Company.
 

The Company intends to use the net proceeds from
the offering to repay borrowings under its unsecured revolving credit facility and for general
corporate purposes, which may include making
additional investments in ground leases. The Notes have not been and will not be registered under the
Securities Act of 1933, as amended
(the “Securities Act”), and may not be offered or sold in the United States absent registration or an applicable
exemption
from the registration requirements. The Operating Partnership offered and sold the Notes in reliance on the exemption from registration
provided by Section 4(a)(2) of the Securities Act.
 

The above summary of the Note Purchase Agreement
does not purport to be complete.
 

On May 16, 2022, the Company issued a press
release announcing the Operating Partnership’s entry into the Note Purchase Agreement. A copy of
the press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference into this Item 8.01.
 

 



 

 
ITEM 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
Number   Description

99.1   Press Release.
     

104   Inline XBRL for the cover page of this Current Report on Form 8-K.
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned, thereunto duly authorized.
 
​ SAFEHOLD INC.
​ ​
Date: May 16,
2022 By: /s/ Brett Asnas
​ ​ Name: Brett Asnas
​ ​ Title: Chief Financial Officer
 

 
 



 
Exhibit 99.1

 

 
 
Press Release
Safehold Closes $150 Million Private
Placement of Structured Senior Unsecured Notes Due 2052
 
NEW YORK, May 16, 2022
 
Safehold Inc. (NYSE: SAFE), the creator and leader of the modern ground
lease industry, announced today that its operating partnership, Safehold
Operating Partnership LP ("Safehold" or the “Company”),
has signed a definitive note purchase and private shelf agreement providing for a private
placement of $150 million aggregate principal
amount of 5.15% senior unsecured notes due May 13, 2052 (the “Notes”).
 
Pricing on May 5, 2022 was based on the 30-year Treasury rate
of 3.20% plus a spread of 195 basis points. The structure of the Notes features a stairstep
coupon rate in which the Company will pay
cash interest at a rate of 2.50% in years 1 through 10, 3.75% in years 11 through 20, and 5.15% in years 21
through 30. The
difference between the 5.15% stated rate and cash interest rate will accrue in each semi-annual payment period and be paid in kind by
adding such accrued interest to the outstanding principal balance, to be repaid at maturity in May 2052.
 
In connection with this financing, the Company previously entered into
a $150 million treasury lock agreement resulting in a yield on the Notes, net of the
hedge gain, of 4.92%.
 
“We developed this new structure for 30-year unsecured debt to
better match the return profile of our long-term assets. As our business scales, we continue
to push the industry forward in innovative
ways and deliver the lowest cost, most efficient capital to our customers,” noted Jay Sugarman, Safehold’s
Chairman and Chief
Executive Officer.
 
The Company intends to use the net proceeds from the offering to repay
borrowings under its unsecured revolving credit facility and for general corporate
purposes, which may include making additional investments
in ground leases.
 
1114 Avenue of the Americas
New York, NY 10036
T 212.930.9400
E investors@safeholdinc.com
 

 



 

 

 
 
The Senior Unsecured Notes have not been
and will not be registered under the U.S. Securities Act of 1933, as amended (the “Act”) or any state securities
laws and
may not be offered or sold in the United States absent registration or an applicable exemption from the registration requirements of the
Act and
applicable state securities laws. This press release shall not constitute an offer to sell or the solicitation of any offer to
buy, nor shall there be any sale of
these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the
securities laws of any such state or jurisdiction.
 
About Safehold:
 
Safehold Inc. (NYSE: SAFE) is revolutionizing real estate ownership
by providing a new and better way for owners to unlock the value of the land beneath
their buildings. Having created the modern ground
lease industry in 2017, Safehold continues to help owners of high quality multifamily, office, industrial,
hospitality, student housing,
life science and mixed-use properties generate higher returns with less risk. The Company, which is taxed as a real estate
investment
trust (REIT) and is managed by its largest shareholder, iStar Inc., seeks to deliver safe, growing income and long-term capital appreciation
to its
shareholders. Additional information on Safehold is available on its website at www.safeholdinc.com.
 
Company
Contact:
 
Jason Fooks
Senior Vice President
Investor Relations & Marketing
T 212.930.9400
E investors@safeholdinc.com
 
1114 Avenue of the Americas
New York, NY 10036
T 212.930.9400
E investors@safeholdinc.com
 

 
 


