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The information in this preliminary proxy statement/prospectus is not complete and may be changed. These securities may not be issued until the registration statement filed with the

Securities and Exchange Commission is effective. The preliminary proxy statement/prospectus is not an offer to sell these securities nor a solicitation of an offer to buy these securities in

any jurisdiction where the offer and sale is not permitted.

PRELIMINARY —SUBJECT TO COMPLETION, DATED DECEMBER 16, 2022

|
Star Safehold

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT
[+], 2023

The boards of directors of iStar Inc., a Maryland corporation (which we refer to as “STAR”), and Safehold Inc., a
Maryland corporation (which we refer to as “SAFE”), have each approved a merger agreement, dated as of August 10,
2022 (which we refer to, as amended from time to time, as the “merger agreement”), by and between STAR and SAFE.
Pursuant to the merger agreement, STAR and SAFE will combine through a stock-for-stock merger, in which SAFE will
merge with and into STAR (which we refer to as the “merger”), with STAR continuing as the surviving corporation and
operating under the name “Safehold Inc.” (which we refer to as “New SAFE”).

Prior to the merger, STAR will consummate a series of reorganization and separation transactions (which we refer
to, collectively, as the “SpinCo reorganization”) pursuant to which, among other things, STAR will separate its
remaining legacy non-ground lease assets and businesses into a separate public company, Star Holdings, a Maryland
statutory trust (which we refer to as “SpinCo”). Following the SpinCo reorganization, but prior to the effective time of
the merger (which we refer to as the “effective time”), STAR will distribute to the stockholders of STAR, on a pro rata
basis, all of the issued and outstanding common shares of beneficial interest, par value $0.01 per share, of SpinCo
(which we refer to as the “SpinCo distribution” and, together with the SpinCo reorganization, the “spin-off™).

In the merger and related transactions, the charter of STAR will be amended to effect a consolidation of each
issued and outstanding share of common stock, par value $0.001 per share, of STAR (which we refer to as “STAR
common stock™), by means of a reverse stock split (which we refer to as the “reverse split”), whereby each such share
of STAR common stock will be combined into a fraction of a share of STAR common stock (which we refer to as the
“STAR share consolidation ratio”) based on the number of shares of common stock, par value $0.01 per share, of SAFE
(which we refer to as the “SAFE common stock™) owned by STAR, after giving effect to certain adjustments, and the
number of shares of STAR common stock outstanding, in each case as of immediately prior to the reverse split, and
further amended to change the par value per share of STAR common stock following the reverse split to $0.01 per share
of STAR common stock (which we refer to as the “par value change”).

In the merger, SAFE stockholders will have the right to receive, after the reverse split, one (1) newly issued share
of common stock, par value $0.01 per share, of New SAFE (which we refer to as “New SAFE common stock™) for each
share of SAFE common stock that they own immediately prior to the effective time of the merger (which we refer to as
the “merger exchange ratio”), as described in more detail in the accompanying joint proxy statement/prospectus under
the heading “The Merger Agreement — Merger Consideration.” The merger exchange ratio is fixed and will not be
adjusted to reflect stock price changes prior to the closing of the merger. Shares of New SAFE common stock will be
traded on the New York Stock Exchange under the ticker symbol “SAFE.”

STAR and SAFE will each hold special meetings of their respective stockholders on [*] in connection with the
merger and related transactions. STAR stockholders are cordially invited to attend a special meeting of the stockholders
of STAR (which we refer to as the “STAR special meeting”) to be held on [¢] at [*] a.m., Eastern Time in a virtual
format, and SAFE stockholders are cordially invited to attend a special meeting of the stockholders of SAFE (which we
refer to as the “SAFE special meeting”) to be held on [+] at [¢] a.m., Eastern Time in a virtual format.

Your vote is very important, regardless of the number of shares you own. We cannot complete the merger unless
(1) STAR stockholders approve each of the merger and the issuance of shares of New SAFE common stock in
connection with the merger and (ii) SAFE stockholders approve the merger. Approval of the merger by STAR
stockholders requires the affirmative vote of holders of at least a majority of the outstanding shares of STAR common
stock and STAR 8% Series D Cumulative Redeemable preferred stock (which we refer to as the “STAR Series D
preferred stock™) entitled to vote thereon, voting together as a single class, assuming a quorum is present. Approval of
the issuance of shares of New SAFE common stock by STAR stockholders requires the affirmative vote of at least a
majority of the votes cast by holders of outstanding shares of STAR common stock and STAR Series D preferred stock,
voting together as a single class, assuming a quorum is present. Approval of the merger by SAFE stockholders requires
the affirmative vote of holders of at least a majority of the outstanding shares of SAFE common stock entitled to vote
thereon, assuming a quorum is present.

At the STAR special meeting, STAR stockholders will be asked to vote on (i) a proposal to approve the merger
(which we refer to as the “STAR merger proposal”), (ii) a proposal to approve the issuance of shares of New SAFE
common stock in connection with the merger (which we refer to as the “STAR stock issuance proposal”), (iii) a
proposal
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to approve, on a non-binding advisory basis, the compensation that STAR’s named executive officers may receive in connection
with the merger (which we refer to as the “STAR non-binding advisory compensation proposal”) and (iv) a proposal to approve
the adjournment from time to time of the STAR special meeting, if necessary, to solicit additional proxies if there are not
sufficient votes at the time of the STAR special meeting, or any adjournment or postponement thereof, to approve each of the
STAR merger proposal and the STAR stock issuance proposal (which we refer to as the “STAR adjournment proposal” and,
collectively, with the STAR merger proposal, the STAR stock issuance proposal and the STAR non-binding advisory
compensation proposal, the “STAR proposals”).

Based on the unanimous recommendation of a special committee of independent directors of STAR, the disinterested members
of STAR’s board of directors have unanimously determined that the merger agreement and the transactions contemplated thereby,
including the merger and the issuance of shares of New SAFE common stock in connection with the merger, are advisable, fair to and
in the best interests of STAR, and the STAR board of directors recommends that STAR stockholders vote (i) “FOR” the approval of
the STAR merger proposal, (i) “FOR” the approval of the STAR stock issuance proposal, (iii) “FOR” the approval of the STAR non-
binding advisory compensation proposal and (iv) “FOR” the approval of the STAR adjournment proposal.

At the SAFE special meeting, SAFE stockholders will be asked to vote on (i) a proposal to approve the merger (which we
refer to as the “SAFE merger proposal”), (ii) a proposal to approve certain changes to SAFE’s Caret program (which we refer to
as the “SAFE Caret amendment proposal”) and (iii) a proposal to approve the adjournment from time to time of the SAFE
special meeting, if necessary, to solicit additional proxies if there are not sufficient votes to adopt the SAFE merger proposal at
the time of the SAFE special meeting or any adjournment or postponement thereof (which we refer to as the “SAFE
adjournment proposal” and, collectively with the SAFE merger proposal and the SAFE Caret amendment proposal, the “SAFE
proposals”).

Based on the unanimous recommendation of a special committee of independent directors of SAFE with respect to the merger
proposal, the disinterested members of SAFE’s board of directors have unanimously determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable, fair to and in the best interests of SAFE and its stockholders
and the SAFE board of directors recommends that SAFE stockholders vote (i) “FOR” the approval of the SAFE merger proposal,
(ii) “FOR” the approval of the SAFE Caret amendment proposal and (iii) “FOR” the approval of the SAFE adjournment proposal.

More information about STAR, SAFE, the special meetings, the merger agreement and the transactions contemplated
thereby, including the merger, is included in this joint proxy statement/prospectus. You should also consider carefully the risks
that are described in the “Risk Factors” section, beginning on page 34.

Whether or not you expect to attend your company’s special meeting, the details of which are described in the
accompanying joint proxy statement/prospectus, please immediately submit your proxy by telephone, by the Internet or by
completing, signing, dating and returning your signed proxy card(s) in the enclosed prepaid return envelope so that your shares
may be represented at the applicable special meeting.

If STAR stockholders have any questions or require assistance in voting their shares of STAR common stock, they should
call Innisfree M&A Incorporated, STAR’s proxy solicitor for its special meeting, at (877) 825-8777.

If SAFE stockholders have any questions or require assistance in voting their shares of SAFE common stock, they should
call D.F. King & Co., Inc., SAFE’s proxy solicitor for its special meeting, at (888) 887-0082.

We hope to see you at the applicable special meeting and look forward to the successful completion of the merger.
On behalf of the boards of directors of STAR and SAFE, thank you for your consideration and continued support.

Sincerely,

Jay Sugarman Barry Ridings Stefan Selig

Chairman of the Board of Directors Chairman of the STAR Special Committee =~ Member of the SAFE Special Committee
and Chief Executive Officer of STAR

and SAFE

Neither the U.S. Securities and Exchange Commission (which we refer to as the “SEC”) nor any state securities commission has
approved or disapproved of the securities to be issued under the accompanying joint proxy statement/prospectus or determined that
the accompanying joint proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated [¢], 2023 and is first being mailed to STAR stockholders and
SAFE stockholders on or about [¢], 2023.
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IStar

iStar Inc.
1114 Avenue of the Americas, 39th Floor
New York, New York 10036
(212) 930-9400

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On [+]

Dear Stockholders of iStar Inc.:

We are pleased to invite you to attend a special meeting of stockholders of iStar Inc., a Maryland
corporation (which we refer to as “STAR”). The meeting will be held on [*] at [*] a.m., Eastern Time in a
virtual meeting format (which we refer to as the “STAR special meeting”), to consider and vote upon the
following matters:

» aproposal to approve the merger of Safehold Inc., a Maryland corporation (which we refer to as
“SAFE”), with and into STAR, with STAR continuing as the surviving corporation and operating
under the name “Safehold Inc.” (which we refer to as “New SAFE”), as contemplated by the merger
agreement (which we refer to, as amended from time to time, as the “merger agreement”) entered
into by and between STAR and SAFE on August 10, 2022 (which we refer to as the “STAR merger
proposal”);

» aproposal to approve the issuance of shares of common stock, par value $0.01 per share, of New
SAFE (which we refer to as “New SAFE common stock™) in connection with the merger (which we
refer to as the “STAR stock issuance proposal”);

» a proposal to approve, on a non-binding advisory basis, certain compensation that STAR’s named
executive officers may receive in connection with the merger (which we refer to as the “STAR non-
binding advisory compensation proposal”); and

* a proposal to approve the adjournment of the STAR special meeting from time to time, if necessary,
to solicit additional proxies if there are not sufficient votes at the time of the STAR special meeting,
or any adjournment or postponement thereof, to approve each of the STAR merger proposal and the
STAR stock issuance proposal (which we refer to as the “STAR adjournment proposal”).

The approval by STAR stockholders of each of the STAR merger proposal and the STAR stock issuance
proposal is a condition to the completion of the merger. If each of the STAR merger proposal and the STAR
stock issuance proposal is not approved, the merger and related transactions will not be completed.

Since the vote on the STAR non-binding advisory compensation proposal is advisory only, it will not
be binding on STAR. Accordingly, if the STAR merger proposal is approved and the merger is completed,
the merger-related compensation will be payable, subject only to the conditions applicable thereto,
regardless of the outcome of the vote on the STAR non-binding advisory compensation proposal.

Please refer to the attached joint proxy statement/prospectus for further information with respect to the
business to be transacted at the STAR special meeting.

The special meeting will be a completely virtual meeting of stockholders, which will be conducted
exclusively by webcast. No physical meeting will be held. You will be able to attend the special meeting
online by visiting [*]. You also will be able to vote your shares online by attending the special meeting by
webcast.
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To participate in the special meeting, you will need to review the information included on your proxy
card or on the instructions that accompanied your proxy materials. The password for the meeting is [*].

Holders of record of shares of common stock, par value $0.001 per share, of STAR (which we refer to
as “STAR common stock™) and shares of 8% Series D Cumulative Redeemable Preferred Stock, par value
$0.001 per share, of STAR (which we refer to as “STAR Series D preferred stock™) at the close of business
on [+] are entitled to notice of, and to vote at, the STAR special meeting and any adjournments or
postponements of the STAR special meeting.

To be approved, the STAR merger proposal requires the affirmative vote of holders of at least a
majority of the outstanding shares of STAR common stock and STAR 8% Series D Cumulative Redeemable
preferred stock (which we refer to as the “STAR Series D preferred stock™) entitled to vote thereon, voting
together as a single class, assuming a quorum is present.

To be approved, each of the STAR stock issuance proposal, the STAR non-binding advisory
compensation proposal and the STAR adjournment proposal requires the affirmative vote of at least a
majority of the votes cast by holders of outstanding shares of STAR common stock and STAR Series D
preferred stock, voting together as a single class, assuming a quorum is present. If a quorum is not present,
the chairman of the STAR special meeting may adjourn the meeting.

Your vote is important. Whether or not you expect to attend the STAR special meeting, we urge you to vote
your shares as promptly as possible by: (1) accessing the Internet website specified on your proxy card;
(2) calling the toll-free number specified on your proxy card; or (3) signing and returning the enclosed proxy
card in the postage-paid envelope provided, so that your shares may be represented and voted at the STAR
special meeting. If your shares are held in the name of a bank, broker or other fiduciary, please follow the
instructions on the voting instruction card furnished by the record holder.

By Order of the Board of Directors,

Geoffrey M. Dugan
General Counsel, Corporate and Secretary

[+], 2023
New York, New York
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B
Safehold

Safehold Inc.
1114 Avenue of the Americas, 39th Floor
New York, New York 10036
(212) 930-9400

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On [¢]

Dear Stockholders of Safehold Inc.:

We are pleased to invite you to attend a special meeting of stockholders of Safehold Inc., a Maryland
corporation (which we refer to as “SAFE”). The meeting will be held on [+] at [*] a.m., Eastern Time in a
virtual meeting format (which we refer to as the “SAFE special meeting”), to consider and vote upon the
following matters:

* a proposal to approve the merger of SAFE with and into iStar Inc., a Maryland corporation (which
we refer to as “STAR”), with STAR continuing as the surviving corporation and operating under the
name “Safehold Inc.” (which we refer to as “New SAFE”), as contemplated by the merger agreement
(which we refer to, as amended from time to time, as the “merger agreement”) entered into by and
between STAR and SAFE on August 10, 2022 (which we refer to, collectively, as the “SAFE merger
proposal”);

» a proposal to approve certain changes to SAFE’s Caret program (which we refer to as the “SAFE
Caret amendment proposal”); and

» aproposal to approve the adjournment of the SAFE special meeting from time to time, if necessary,
to solicit additional proxies if there are not sufficient votes at the time of the SAFE special meeting,
or any adjournment or postponement thereof, to approve each of the SAFE merger proposal and the
SAFE Caret amendment proposal (which we refer to as the “SAFE adjournment proposal”).

The approval by SAFE stockholders of the SAFE merger proposal is a condition to the completion of
the merger. If the SAFE merger proposal is not approved, the merger and related transactions will not be
completed.

The approval by SAFE stockholders of the SAFE Caret amendment proposal is not a condition to the
completion of the merger; however, the approval of the SAFE Caret amendment proposal is a condition to
the closing of the sale by STAR of $200 million of shares of SAFE common stock to a third-party investor,
the proceeds of which are intended to be used by STAR to reduce the outstanding principal amount of
STAR’s senior unsecured notes. The merger agreement includes a covenant of STAR to repay its
outstanding senior unsecured notes substantially concurrently with completion of the merger.

Please refer to the attached joint proxy statement/prospectus for further information with respect to the
business to be transacted at the SAFE special meeting.

The special meeting will be a completely virtual meeting of stockholders, which will be conducted
exclusively by webcast. No physical meeting will be held. You will be able to attend the special meeting
online by visiting [*]. You also will be able to vote your shares online by attending the special meeting by
webcast.

To participate in the special meeting, you will need to review the information included on your proxy
card or on the instructions that accompanied your proxy materials. The password for the meeting is [*].

Holders of record of shares of common stock, par value $0.01 per share, of SAFE (which we refer to as
the “SAFE common stock™), at the close of business on [¢] are entitled to notice of, and to vote on, all
proposals at the SAFE special meeting and any adjournments or postponements of the SAFE special
meeting.
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To be approved, the SAFE merger proposal requires the affirmative vote of holders of at least a
majority of the outstanding shares of SAFE common stock entitled to vote thereon, assuming a quorum is
present.

To be approved, each of the SAFE Caret amendment proposal and the SAFE adjournment proposal
requires the affirmative vote of at least a majority of the votes cast by holders of outstanding shares of
SAFE common stock, assuming a quorum is present. If a quorum is not present, the chairman of the SAFE
special meeting may adjourn the meeting.

Your vote is important. Whether or not you expect to attend the SAFE special meeting, we urge you to vote
your shares as promptly as possible by: (1) accessing the Internet website specified on your proxy card;
(2) calling the toll-free number specified on your proxy card; or (3) signing and returning the enclosed proxy
card in the postage-paid envelope provided, so that your shares may be represented and voted at the SAFE
special meeting. If your shares are held in the name of a bank, broker or other fiduciary, please follow the
instructions on the voting instruction card furnished by the record holder.

By Order of the Board of Directors,

Geoffrey M. Dugan
General Counsel, Corporate and
Secretary

[+], 2023
New York, New York
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial
information about STAR and SAFE from other documents that are not included in or delivered with this
joint proxy statement/prospectus. This information is available to you without charge upon your request.
You can obtain the documents incorporated by reference into this joint proxy statement/prospectus by

requesting them in writing or by telephone from the appropriate company at the following addresses and
telephone numbers:

iStar Inc. Safehold Inc.

1114 Avenue of the Americas, 39th Floor 1114 Avenue of the Americas, 39th Floor
New York, New York 10036 New York, New York 10036
(212) 930-9400 (212) 930-9400
Attention: Investor Relations Attention: Investor Relations
or or

- ®
Innisfree @D_F_ KING
Innisfree M&A Incorporated D.F. King & Co., Inc.

501 Madison Avenue, 20th Floor 48 Wall Street, 22nd Floor
New York, New York 10022 New York, New York 10005
Shareholders may call toll free: Stockholders may call toll free:
(877) 825-8777 (888) 887-0082
Banks and Brokers may call collect: Banks and Brokers may call collect:
(212) 750-5833 (212) 269-5550

Email: SAFE@dfking.com

Investors may also consult the websites of STAR or SAFE for more information concerning the merger
and the other transactions described in this joint proxy statement/prospectus. The website of STAR is
www.istar.com and the website of SAFE is www.safeholdinc.com. Information included on these websites is
not incorporated by reference into this joint proxy statement/prospectus.

If you would like to request any documents, please do so by [¢], in order to receive them before the special
meetings.

For a more detailed description of the information incorporated by reference in this joint proxy
statement/prospectus and how you may obtain it, see “Where You Can Find More Information.”
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ABOUT THIS DOCUMENT

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed
with the SEC by STAR, constitutes a prospectus of STAR under Section 5 of the Securities Act of 1933, as
amended (which we refer to as the “Securities Act”), with respect to the New SAFE common stock to be
issued to SAFE stockholders in connection with the merger. This document also constitutes a joint proxy
statement of STAR and SAFE under Section 14(a) of the Securities Exchange Act of 1934, as amended
(which we refer to as the “Exchange Act”). It also constitutes a notice of meeting with respect to the STAR
special meeting and the SAFE special meeting, at which STAR stockholders and SAFE stockholders,
respectively, will be asked to vote upon certain proposals to approve the merger and other related matters.

You should not rely on any information that is not contained or incorporated by reference into this joint
proxy statement/prospectus. No one has been authorized to provide you with information that is different
from that contained in, or incorporated by reference into, this joint proxy statement/prospectus. This joint
proxy statement/prospectus is dated [*]. You should not assume that the information contained in, or
incorporated by reference into, this joint proxy statement/prospectus is accurate as of any date other than the
date on the front cover of those documents. Neither our mailing of this joint proxy statement/prospectus to
STAR stockholders or SAFE stockholders nor the issuance of New SAFE common stock in connection with
the merger will create any implication to the contrary.

Neither STAR stockholders nor SAFE stockholders should construe the contents of this joint proxy
statement/prospectus as legal, tax or financial advice. STAR stockholders and SAFE stockholders should
consult with their own legal, tax, financial or other professional advisors. All summaries of, and references
to, the agreements governing the terms of the transactions described in this joint proxy statement/prospectus
are qualified by the full copies of and complete text of such agreements in the forms attached hereto as
annexes, which are also available on the Electronic Data Gathering Analysis and Retrieval System
(EDGAR) of the SEC website at www.sec.gov.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy,
any securities, or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it is
unlawful to make any such offer or solicitation in such jurisdiction. Information contained in this joint proxy
statement/prospectus regarding STAR has been provided by STAR and information contained in this joint
proxy statement/prospectus regarding SAFE has been provided by SAFE.

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE MERGER OR
DETERMINED IF THIS JOINT PROXY STATEMENT/PROSPECTUS IS ACCURATE OR COMPLETE.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy
statement/prospectus contain “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act. All statements other than statements of historical fact are “forward-looking
statements” for purposes of federal and state securities laws. These forward-looking statements, which are
based on current expectations, estimates and projections about the industry and markets in which STAR and
SAFE operate and beliefs of and assumptions made by STAR’s management and SAFE’s management,
involve uncertainties that could significantly affect the financial or operating results of STAR or SAFE.
Words such as “expects, 7 plans,” “believes,” “seeks,” “estimates,” “will,”

2« 2 2 < 2 2

anticipates,” “intends,
variations of such words and similar expressions are intended to identify such forward-looking statements.
Such forward-looking statements include, but are not limited to, statements about the benefits of the
proposed transactions involving STAR and SAFE, including future financial and operating results, plans,
objectives, expectations and intentions. All statements that address operating performance, events or
developments that we expect or anticipate will occur in the future — including statements relating to
creating value for stockholders, benefits of the proposed transactions to tenants, employees, stockholders
and other constituents of the combined company, integrating our companies, cost savings and the expected
timetable for completing the proposed transactions — are forward-looking statements. These statements are
not guarantees of future performance and involve certain risks, uncertainties and assumptions that are
difficult to predict. Although we believe the expectations reflected in any forward-looking statements are
based on reasonable assumptions, we can give no assurance that our expectations will be attained and,
therefore, actual outcomes and results may differ materially from what is expressed or forecasted in such
forward-looking statements. Some of the factors that may affect outcomes and results include, but are not
limited to, those set forth under “Risk Factors” as well as the following:

* risks associated with the ability to consummate the merger;

« risks associated with the merger exchange ratio and the STAR share consolidation ratio;
« risks associated with the dilution of STAR stockholders in the merger;

« risks associated with the failure to consummate the merger;

« risks associated with provisions in the merger agreement that could discourage a potential competing
acquirer of either STAR or SAFE;

* risks associated with the pendency of the merger adversely affecting the businesses of STAR and
SAFE,

* risks associated with the different interests in the merger of certain directors and executive officers
of STAR and SAFE;

* risks associated with the different interests in the merger of STAR, a significant stockholder of
SAFE,

* risks associated with the failure of the spin-off to deliver its intended results;

* risks associated with the spin-off distracting management time and attention and giving rise to
disputes or other unfavorable effects;

« risks associated with the spin-off exposing STAR and New SAFE to liabilities arising out of
fraudulent conveyance laws;

* risks associated with the agreements entered into in connection with the spin-off not reflecting arm’s-
length terms;

« risks associated with the expenses incurred by New SAFE in connection with the transactions;
« risks associated with the inability of New SAFE to retain key employees following the merger;
« risks associated with New SAFE’s failure to effectively manage its operations following the merger;

« risks associated with the trading price of shares of New SAFE common stock following the merger;
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* risks associated with the historical and unaudited pro forma condensed combined financial
information presented herein not being representative of New SAFE’s results post-transactions;

* risks associated with New SAFE’s indebtedness post-merger;

« risks relating to reductions in distributions and potential dilution to SAFE and New SAFE common
stockholders arising from distributions to holders of Caret units (as defined below);

* risks that the proposed changes to the Caret program (as defined below) may fail to improve market
recognition of SAFE’s and New SAFE’s two distinct components of value;

« risks relating to potential conflicts of interest between holders of SAFE and New SAFE common
stock and holders of Caret units;

* risks that the proposed changes to the Caret program will place certain limitations on SAFE and New
SAFE,;

* risks associated with STAR or SAFE failing to qualify as a REIT for U.S. federal income tax
purposes;
* risks associated with the complex organizational and operational requirements of REITs;

« risks associated with New SAFE’s limited ability to engage in certain prohibited transactions for
U.S. federal income tax purposes;

* risks associated with a decline in the market price for New SAFE common stock as a result of the
transactions;

« risks associated with rights of holders of the New SAFE common stock being different from those of
holders of the STAR common stock;

« risks associated with anti-takeover effects of certain provisions of New SAFE’s organizational
documents, the MGCL and the documents governing the Caret program;

« risks associated with certain provisions of New SAFE’s organizational documents limiting
shareholder recourse and access to judicial forum;

* risks associated with New SAFE not paying dividends at or above the rate currently paid by STAR or
SAFE post-transactions; and

* those additional risks and factors discussed in reports filed with the SEC by STAR and SAFE from
time to time, including those discussed under the heading “Risk Factors” in their respective most
recently filed reports on Forms 10-K and 10-Q.

Neither STAR nor SAFE undertakes any duty to update any forward-looking statements appearing in
this document, except as may be required by applicable securities laws.
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QUESTIONS AND ANSWERS

The following are answers to some questions that you, as a stockholder of iStar Inc., a Maryland

corporation (which we refer to as “STAR "), or a stockholder of Safehold Inc., a Maryland corporation
(which we refer to as “SAFE”), may have regarding the proposed transactions between STAR and SAFE and
the other matters being considered at the special meeting of STAR (which we refer to as the “STAR special
meeting”) and at the special meeting of SAFE (which we refer to as the “SAFE special meeting”). STAR and
SAFE urge you to carefully read this joint proxy statement/prospectus because the information in this
section does not provide all the information that might be important to you with respect to the merger and
the other matters being considered at the special meetings. Additional important information is also
contained in the annexes to and the documents incorporated by reference into this joint proxy

statement/prospectus.
Q: Whatis the merger?
A: STAR and SAFE have agreed to combine pursuant to the terms of an Agreement and Plan of Merger,

dated as of August 10, 2022 (which we refer to, as amended from time to time, as the “merger
agreement”), by and between STAR and SAFE. A copy of the merger agreement is attached as Annex A
to this joint proxy statement/prospectus.

The merger agreement provides that, subject to the terms and conditions thereof, SAFE will merge with
and into STAR (which we refer to as the “merger”). The surviving company of the merger will be
named Safehold Inc. (which we refer to as “New SAFE”) and its shares of common stock will trade on
the New York Stock Exchange under the symbol “SAFE.”

In the merger and related transactions, each issued and outstanding share of common stock, par value
$0.001 per share, of STAR (which we refer to as the “STAR common stock™) will, by means of a
reverse stock split (which we refer to as the “reverse split”), be combined into a fraction of a share of
STAR common stock (which we refer to as the “STAR share consolidation ratio”) equal to (i)(a) the
number of shares of common stock, par value $0.01 per share, of SAFE (which we refer to as “SAFE
common stock”) held by STAR and its wholly-owned subsidiaries as of immediately prior to the
reverse split (after giving effect to (w) the spin-off (as defined below), (x) the distribution by STAR of
approximately 6.63 million of its shares of SAFE common stock to holders of STAR common stock in
a pro rata distribution paid on December 7, 2022 (which we refer to as the “STAR special
distribution”); (y) any sales or other distributions by STAR of SAFE common stock that occur prior to
the reverse split, including distributions in respect of STAR’s performance incentive program known as
“iPIP” and (z) the MSD transactions (as defined below)), plus (b) 1,195,034 (representing $50 million
of shares of SAFE common stock based on the volume-weighted average price of the SAFE common
stock during the 10-day period ended August 9, 2022), plus (c) the number of shares of SAFE common
stock payable in respect of accrued but unpaid management fees owing to STAR, divided by (ii) the
aggregate number of issued and outstanding shares of STAR common stock as of immediately prior to
the reverse split.

Based on (i) the number of shares of STAR common stock outstanding as of September 30, 2022;

(ii) our current estimate of the number of shares of SAFE common stock that will be owned by STAR
as of the closing date of the merger (which we define as the “closing date”), after giving effect to the
adjustments described in the immediately preceding paragraph; and (iii) the approximate respective
trading prices of $26.46 per share of SAFE common stock, as of September 30, 2022, and $7.07 per
share of STAR common stock adjusted for the STAR special distribution, as of September 30, 2022, we
currently estimate that the STAR share consolidation ratio will be approximately 0.138, meaning that,
in the reverse split each STAR stockholder is expected to receive approximately 0.138 of a share of
STAR common stock for each share of STAR common stock that such stockholder owns prior to the
reverse split. These shares will remain outstanding as shares of common stock, par value $0.01 per
share, of New SAFE (which we refer to as “New SAFE common stock”) from and after the effective
time of the merger (which we refer to as the “effective time”). By virtue of the merger, each share of
SAFE common stock issued and outstanding immediately prior to the effective time will be converted
into the right to receive a fixed number of one share of New SAFE common stock (which we refer to as
the “merger exchange ratio”).
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The merger exchange ratio of one share of New SAFE common stock for each outstanding share of
SAFE common stock (other than certain excluded shares) is fixed. The STAR share consolidation ratio,
which determines the number of shares of New SAFE common stock to be received by holders of
STAR common stock in connection with the merger, is not fixed and will be finally determined based
on the number of shares of SAFE common stock held by STAR and the number of shares of STAR
common stock outstanding at the time of the reverse split, which will occur just prior to the merger.
The final STAR share consolidation ratio is subject to change based on a number of factors and may be
higher or lower than 0.138. Items that could cause a change in the final STAR share consolidation ratio
include, without limitation, any of the following that may occur prior to the closing of the merger: sales
or other distributions by STAR of shares of SAFE common stock owned by STAR; increases or
decreases in the price of SAFE common stock which, among other things, will affect the number of
shares of SAFE common stock that STAR will be required to distribute to participants in its iPIP
programs and that will serve as collateral for a margin loan financing related to the spin-off, as
discussed further below; the receipt of lower prices than anticipated for legacy asset sales, delays in the
anticipated timing of legacy asset sales and/or insufficient sales of legacy assets, which could
necessitate STAR having to sell SAFE shares in order to raise additional cash proceeds to satisfy its
liabilities; and delays in the timing of closing of the merger, which could also necessitate STAR having
to raise additional cash from sales of SAFE shares to compensate for cash used to fund operating
activities.

Based on September 30, 2022 stock prices and assuming a STAR share consolidation ratio of 0.138, we
currently estimate that New SAFE will have approximately 63.6 million shares of New SAFE common
stock outstanding upon completion of the merger, of which (x) approximately 36.4 million shares (or
approximately 57.3%) will have been issued to holders of SAFE common stock (other than STAR) in
the merger (including former stockholders of STAR who received an aggregate of approximately

6.63 million (or approximately 10.4% of the outstanding shares of New SAFE) shares of SAFE
common stock in the STAR special distribution and continue to hold their SAFE shares at the effective
time of the merger); (y) approximately 12.0 million shares (or approximately 18.9%) will have been
issued to holders of STAR common stock in the reverse split; and (z) approximately 15.1 million shares
(or approximately 23.8%) will have been contributed by STAR to SpinCo.

Holders of outstanding preferred stock, par value $0.001 per share, of STAR (which we refer to as
“STAR preferred stock”) will receive cash in the merger in an amount per share equal to the liquidation
preference of such share of preferred stock plus accrued and unpaid dividends to the closing date.

What happens if the market price of shares of STAR common stock or SAFE common stock changes
before the closing of the merger?

As discussed in the answer to the preceding question, changes in the market price of SAFE common
stock will impact the number of shares of SAFE common stock that STAR will own at the time of the
reverse split, which in turn will affect the final STAR share consolidation ratio. The final STAR share
consolidation ratio is relevant to the relative ownership percentages of former holders of STAR
common stock, as a group, and former holders of SAFE common stock, as a group, of the New SAFE
common stock immediately after giving effect to the merger.

‘What is the SAFE Caret amendment?

The SAFE Caret amendment is a proposed amendment to the terms of SAFE’s existing Caret program
to effect a restructuring of the Caret program and significant changes to the terms of the Caret units,
including, among other matters:

« eliminating Caret unit holders’ rights to refinancing proceeds in excess of an asset’s investment
basis;

* limiting distributions to Caret units in certain circumstances, such as restricting future Caret unit
distributions until SAFE (as holder of the GL units (as defined below)) is made whole in the event
the operating partnership of SAFE (and of New SAFE after the merger) (which we refer to as
“Portfolio Holdings™) fails to recover its investment basis in certain ground lease assets from the sale
thereof following a default under the corresponding ground lease;
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» expanding the circumstances pursuant to which Portfolio Holdings is required to sell a ground lease
asset and requiring sales of a ground lease asset to an unaffiliated third party or through an arm’s
length marketed process; and

» providing that any material amendment to the limited liability company agreement of Portfolio
Holdings, after giving effect to the SAFE Caret amendment (which we refer to as the “Portfolio
Holdings LLCA™), that adversely impacts the interest of Caret unit holders, subject to certain agreed
exceptions, will require the consent of (i) a majority of Caret unit holders that are not SAFE (or, after
the merger, New SAFE) or members of its management, prior to certain specified liquidity
transactions, and (ii) a majority of the members of a committee of independent directors and, for
certain amendments, a majority of Caret unit holders that are not SAFE (or, after the merger, New
SAFE) or members of its management, following certain specified liquidity transactions.

For more information, see “SAFE Proposal 2: The SAFE Caret Amendment Proposal.”
Why am I receiving this joint proxy statement/prospectus?

The merger cannot be completed unless the following conditions are satisfied or waived (if waivable):
» STAR stockholders vote to approve the merger (which we refer to as the “STAR merger proposal”);

* STAR stockholders vote to approve the issuance of shares of New SAFE common stock in
connection with the merger (which we refer to as the “STAR stock issuance proposal”); and

* SAFE stockholders vote to approve the merger (which we refer to as the “SAFE merger proposal”).

The approval by SAFE stockholders of the SAFE Caret amendment proposal is not a condition to the
completion of the merger; however, the approval of the SAFE Caret amendment proposal is a condition
to the closing of the MSD transactions (as defined below), the proceeds of which are intended to be
used by STAR to reduce the outstanding principal amount of STAR’s senior unsecured notes. The
merger agreement includes a covenant of STAR to repay its outstanding senior unsecured notes
substantially concurrently with completion of the merger.

Each of STAR and SAFE will hold separate special meetings of their stockholders to obtain approvals
for these and other related proposals as described herein.

This joint proxy statement/prospectus contains important information about the merger and the other
proposals being voted on at the special meetings, and you should read it carefully. It is a joint proxy
statement because the STAR board of directors is soliciting proxies from its stockholders and the SAFE
board of directors is soliciting proxies from its stockholders. It is a prospectus because New SAFE will
issue shares of its common stock in connection with the merger. The enclosed voting materials allow
you to vote your shares without attending your respective meeting.

Your vote is important. We encourage you to vote as soon as possible.
Why is STAR proposing the merger?

Among other reasons, the STAR board of directors, acting on the recommendation of a committee
comprised solely of independent directors (which we refer to as the “STAR special committee”),
approved the merger agreement and recommended that STAR stockholders approve the STAR merger
proposal and the STAR stock issuance proposal because the merger represents the culmination of
STAR’s stated corporate strategy since 2019 and they believe that the merger and related transactions
will provide a number of strategic benefits and opportunities for STAR stockholders. For more
information, see “The Merger — STAR’s Reasons for the Merger; Recommendations of the STAR
Board of Directors.”

Why is SAFE proposing the merger?

Among other reasons, the SAFE board of directors, acting on the recommendation of a committee
comprised solely of independent directors (which we refer to as the “SAFE special committee™),
approved the merger agreement and recommended that SAFE stockholders approve the SAFE merger
proposal based on a number of strategic and financial benefits, including the potential for New SAFE
to create
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additional long-term value for SAFE stockholders due to its improved credit profile and stronger
balance sheet and enhanced ability to raise capital in the future, and the expected cost savings and
value that SAFE stockholders will benefit from through the internalization of STAR’s management
team and intellectual property. For more information, see “The Merger — SAFE’s Reasons for the
Merger; Recommendations of the SAFE Board of Directors.”

Why is SAFE proposing the Caret amendment?

Approval of the Caret amendment proposal by SAFE stockholders is required to consummate the MSD
transactions, as defined below. Additionally, among other reasons, the SAFE board of directors believes
that the proposed modifications to the Caret program reflect various enhancements that should help to
achieve the stated purpose of improving the recognition of the value of unrealized capital appreciation
(as defined below) in SAFE’s ground lease portfolio, simplify the overall structure of SAFE’s Caret
program and better position SAFE to make potential future sales of Caret units to investors in either
private or public offerings. For more information, see “SAFE Proposal 2: The SAFE Caret Amendment
Proposal — Principal Reasons for Changes to the Caret Program” and “The MSD Transactions.”

What are the MSD Transactions and why are they important?

STAR and MSD Partners, L.P. (which we refer to as “MSD Partners”) entered into a stock purchase
agreement, dated as of August 10, 2022, to which SAFE is also a party, pursuant to which MSD
Partners has agreed to purchase 5,405,406 shares of SAFE common stock from STAR for an aggregate
purchase price of $200,000,022.00, or $37.00 per share, payable in cash. We refer to this transaction as
the “MSD stock purchase.” SAFE and Caret Ventures LLC (which we refer to as “Caret Ventures”)
entered into a subscription agreement, dated as of August 10, 2022, with MSD Partners pursuant to
which MSD Partners has subscribed to purchase 100,000 Caret units for an aggregate purchase price of
$20,000,000.00, payable in cash. We refer to this transaction as the “MSD Caret unit purchase,” and
together with the MSD stock purchase as the “MSD transactions.” The closings of the MSD stock
purchase and the MSD Caret unit purchase are conditioned on each other and will take place
immediately prior to, and on the same date as, the closing of the merger, subject to the satisfaction of
certain other closing conditions. The closing of the MSD Caret unit purchase is subject to the approval
of the SAFE Caret amendment proposal at the special meeting. If the SAFE Caret amendment proposal
is not approved at the special meeting, MSD Partners will have the right to terminate both the MSD
Caret unit purchase and the MSD stock purchase. In addition, if the merger agreement is terminated for
any reason, the MSD stock purchase agreement and the MSD Caret unit subscription agreement (as
defined below) will also terminate.

STAR intends to use the proceeds of the MSD stock purchase to reduce the outstanding principal
amount of its senior unsecured notes. The merger agreement includes a covenant of STAR to repay its
outstanding senior unsecured notes substantially concurrently with completion of the merger. If the
MSD stock purchase does not occur for any reason, STAR will have to obtain $200 million from other
sources in order to satisfy that covenant.

What is the spin-off and why is it important?

Prior to the merger, STAR will consummate (1) a series of internal reorganization and separation
transactions (which we refer to, collectively, as the “SpinCo reorganization”) in order to separate its
remaining legacy non-ground lease assets and businesses into a separate public company, STAR
Holdings, a Maryland statutory trust (which we refer to as “SpinCo”) and (2) a pro-rata distribution of
the common shares of SpinCo to STAR’s common stockholders (which we refer to as the “SpinCo
distribution” and, together with the SpinCo reorganization, the “spin-off”). The spin-off is important
because it will separate STAR’s assets and liabilities related to its non-ground lease business from
STAR before STAR and SAFE complete the merger. Completing the spin-off prior to the merger will
improve New SAFE’s credit profile and enable New SAFE to be dedicated to the ground lease
business. SpinCo will be dedicated to the business of managing and monetizing STAR’s remaining non-
ground lease legacy assets, which are comprised primarily of interests in real properties that present
uncertain future cash flows, and shares of New SAFE.
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What are the reasons for the reverse split?

The reverse split will function to combine the outstanding shares of STAR common stock into fractions
of a share equal to the STAR share consolidation ratio, after which new shares will be issued pursuant
to the merger to holders of SAFE common stock. The reverse split and the STAR share consolidation
ratio are designed to achieve a result similar to STAR making a distribution of its shares of SAFE
common stock to the holders of STAR common stock immediately prior to the merger, after the
adjustments contemplated by the STAR share consolidation ratio. For more information, see “The
Merger Agreement — Reverse Split.”

When and where will the special meetings be held?

The STAR special meeting will be held on [] at [*] a.m., Eastern Time. The special meeting will be a
completely virtual meeting of stockholders, which will be conducted exclusively by webcast. No
physical meeting will be held. You will be able to attend the special meeting online and submit your
questions during the meeting by visiting [*]. You also will be able to vote your shares online by
attending the special meeting by webcast.

To participate in the special meeting, you will need to review the information included on your proxy
card or on the instructions that accompanied your proxy materials. The password for the meeting is [*].

If you hold your shares through an intermediary, such as a bank or broker, you must register in advance
using the instructions below.

The online meeting will begin promptly at [+]:00 a.m., Eastern Time. We encourage you to access the
meeting prior to the start time leaving ample time for the check in. Please follow the registration
instructions as outlined in this proxy statement.

The SAFE special meeting will be held on [] at [+] a.m., Eastern Time. The special meeting will be a
completely virtual meeting of stockholders, which will be conducted exclusively by webcast. No
physical meeting will be held. You will be able to attend the special meeting online and submit your
questions during the meeting by visiting [*]. You also will be able to vote your shares online by
attending the special meeting by webcast.

To participate in the special meeting, you will need to review the information included on your proxy
card or on the instructions that accompanied your proxy materials. The password for the meeting is [*].

If you hold your shares through an intermediary, such as a bank or broker, you must register in advance
using the instructions below.

The online meeting will begin promptly at [*]:00 a.m., Eastern Time. We encourage you to access the
meeting prior to the start time leaving ample time for the check in. Please follow the registration
instructions as outlined in this proxy statement.

How do I vote?

STAR. If you are a holder of record of STAR common stock or shares of 8% Series D Cumulative
Redeemable Preferred Stock, par value $0.001 per share, of STAR (which we refer to as “STAR
Series D preferred stock™) as of the record date for the STAR special meeting, you may vote on the
applicable proposals by:

» accessing the Internet website specified on your proxy card;
« calling the toll-free number specified on your proxy card; or

» signing and returning the enclosed proxy card in the postage-paid envelope provided.

If you hold STAR common stock or STAR Series D preferred stock in the name of a broker, bank or
nominee, please follow the voting instructions provided by your broker, bank or nominee to ensure that
your shares are represented at the STAR special meeting.

SAFE. If you are a holder of record of SAFE common stock as of the record date for the SAFE special
meeting, you may vote on the applicable proposal by:
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» accessing the Internet website specified on your proxy card;
« calling the toll-free number specified on your proxy card; or

 signing and returning the enclosed proxy card in the postage-paid envelope provided.

If you hold shares of SAFE common stock in the name of a broker, bank or nominee, please follow the
voting instructions provided by your broker, bank or nominee to ensure that your shares are represented
at the SAFE special meeting.

What am I being asked to vote on?

STAR. STAR stockholders are being asked to vote on (i) the STAR merger proposal, (ii) the STAR
stock issuance proposal, (iii) a proposal to approve, on a non-binding advisory basis, certain
compensation that STAR’s named executive officers may receive in connection with the merger (which
we refer to as the “STAR non-binding advisory compensation proposal”) and (iv) a proposal to approve
the adjournment from time to time of the STAR special meeting, if necessary, to solicit additional
proxies if there are not sufficient votes at the time of the STAR special meeting, or any adjournment or
postponement thereof, to approve each of the STAR merger proposal and the STAR stock issuance
proposal (which we refer to as the “STAR adjournment proposal”). STAR stockholders are not being
asked to vote on the spin-off.

SAFE. SAFE stockholders are being asked to vote on (i) the SAFE merger proposal, (ii) a proposal to
approve certain changes to SAFE’s Caret program (which we refer to as the “SAFE Caret amendment
proposal”) and (iii) a proposal to approve the adjournment from time to time of the SAFE special
meeting, if necessary, to solicit additional proxies if there are not sufficient votes to adopt the SAFE
merger proposal at the time of the SAFE special meeting or any adjournment or postponement thereof
(which we refer to as the “SAFE adjournment proposal”).

The merger cannot be completed without the approval by STAR stockholders of the STAR merger
proposal and the STAR stock issuance proposal and the approval by SAFE stockholders of the SAFE
merger proposal. Approval of the SAFE Caret amendment proposal is not a condition to completion of
the merger, but is a condition to completion of the MSD transactions.

What vote is required to approve each proposal?

STAR.

* The STAR merger proposal requires the affirmative vote of holders of at least a majority of the votes
entitled to be cast by holders of the outstanding shares of STAR common stock and STAR Series D
preferred stock, voting together as a single class, assuming a quorum is present.

* The STAR stock issuance proposal, the STAR non-binding advisory compensation proposal and the
STAR adjournment proposal each require the affirmative vote of at least a majority of the votes cast
by holders of outstanding shares of STAR common stock and STAR Series D preferred stock, voting
together as a single class, assuming a quorum is present. If a quorum is not present, the chair of the
STAR special meeting may adjourn the meeting.

SAFE.

* The SAFE merger proposal requires the affirmative vote of holders of at least a majority of the votes
entitled to be cast by holders of the outstanding shares of SAFE common stock, assuming a quorum
is present.

* The SAFE Caret amendment proposal and the SAFE adjournment proposal each require the
affirmative vote of at least a majority of the votes cast by holders of outstanding shares of SAFE
common stock, assuming a quorum is present. If a quorum is not present, the chair of the SAFE
special meeting may adjourn the meeting.
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How do the boards of directors of STAR and SAFE recommend that I vote?

STAR. The STAR board of directors unanimously recommends that holders of STAR common stock
and holders of STAR Series D preferred stock vote “FOR” the STAR merger proposal, “FOR” the
STAR stock issuance proposal, “FOR” the STAR non-binding advisory compensation proposal and
“FOR” the STAR adjournment proposal.

SAFE. The SAFE board of directors unanimously recommends that holders of SAFE common stock
vote “FOR” the SAFE merger proposal, “FOR” the SAFE Caret amendment proposal and “FOR” the
SAFE adjournment proposal.

How many votes do I have?

STAR. Holders of STAR common stock are entitled to one vote for each share of common stock
owned as of the close of business on [¢], 2023, the record date for the STAR special meeting. Holders
of STAR Series D preferred stock are entitled to 0.25 votes for each share of STAR Series D preferred
stock owned as of the record date for the STAR special meeting. As of the close of business on the
record date for the STAR special meeting, there were [*] outstanding shares of STAR common stock
and [+] outstanding shares of STAR Series D preferred stock, approximately [*]% and [*]% of which,
respectively, were beneficially owned by the directors and executive officers of STAR.

SAFE. Holders of SAFE common stock are entitled to one vote for each share of common stock
owned as of the close of business on [*], 2023, the record date for the SAFE special meeting. For more
information, see “Questions and Answers — Have any stockholders already agreed to approve the
merger and other proposals?” As of the close of business on the record date for the SAFE special
meeting, there were [*] outstanding shares of SAFE common stock, approximately [¢]% of which were
beneficially owned by the directors and executive officers of SAFE.

What constitutes a quorum?

STAR. Holders of enough outstanding STAR common stock and STAR Series D preferred stock on the
record date, in the aggregate, to cast a majority of the votes entitled to be cast must be present or
represented by proxy to constitute a quorum at the STAR special meeting.

SAFE. Holders of the outstanding SAFE common stock on the record date entitled to cast a majority
of all the votes entitled to be cast must be present in person or represented by proxy to constitute a
quorum at the SAFE special meeting.

Have any stockholders already agreed to approve the merger and other proposals?

Yes. Pursuant to a voting agreement, dated as of August 10, 2022, by and between STAR and SAFE
(which we refer to as the “STAR voting agreement”), STAR will vote its shares representing 41.9% of
the outstanding SAFE common stock to (i) approve the merger and take certain other actions, including
voting against any alternative acquisition proposal or other proposal which could reasonably be
expected to materially delay, postpone or materially adversely affect the consummation of the
transactions contemplated by the merger agreement; and (ii) approve the SAFE Caret amendment
proposal and the SAFE adjournment proposal. In accordance with the terms of the existing
stockholders’ agreement between SAFE and STAR, the remainder of the SAFE common stock owned
by STAR will be voted in the same manner and proportion as the votes cast by the remaining
shareholders of SAFE. The STAR voting agreement and the obligations thereunder terminate upon the
termination of the merger agreement in accordance with its terms. For more information, see “Certain
Agreements Related to the Transactions — Voting Agreement.”

If my shares of common stock or preferred stock are held in “street name” by my broker, will my broker
vote my shares for me?

If you hold your shares of common stock or preferred stock in a stock brokerage account or if your
shares of common stock or preferred stock are held by a bank or nominee (that is, in “street name”),
you must provide the record holder of your shares with instructions on how to vote your shares of
common stock or preferred stock, as applicable. Please follow the voting instructions provided by your
broker,
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bank or nominee. Please note that you may not vote shares of common stock or preferred stock held in
street name by returning a proxy card directly to STAR or SAFE or by voting in person at either special
meeting unless you provide a “legal proxy,” which you must obtain from your broker, bank or nominee.
Further, brokers who hold shares of STAR common stock, STAR Series D preferred stock or SAFE
common stock on behalf of their customers may not give a proxy to STAR or SAFE to vote those
shares without specific instructions from their customers.

What will happen if I fail to instruct my broker, bank or nominee how to vote?

STAR. If you are a STAR stockholder and you do not instruct your broker, bank or nominee on how to
vote your shares of STAR common stock or STAR Series D preferred stock, your broker may not vote
your shares on any of the STAR proposals. Failure to instruct your broker, bank or nominee how to
vote will have the same effect as a vote against the STAR merger proposal, but will have no effect on
the STAR stock issuance proposal, the STAR non-binding advisory compensation proposal or the
STAR adjournment proposal.

SAFE. Ifyou are a SAFE stockholder and you fail to instruct your broker, bank or nominee to vote
your shares of SAFE common stock, your broker may not vote your shares on any of the SAFE
proposals. Failure to instruct your broker, bank or nominee how to vote will have the same effect as a
vote against the SAFE merger proposal, but will have no effect on the SAFE Caret amendment
proposal or the SAFE adjournment proposal.

A broker non-vote occurs when a broker, bank or other nominee is not permitted to vote on a “non-
routine” matter without instructions from the beneficial owner of the shares and the beneficial owner
fails to provide the broker, bank or other nominee with such instructions. Broker non-votes only count
toward a quorum if at least one proposal is presented with respect to which the broker, bank or other
nominee has discretionary authority. It is expected that all proposals to be voted on at the STAR special
meeting and the SAFE special meeting will be “non-routine” matters and, as such, broker non-votes, if
any, will not be counted as present and entitled to vote for purposes of determining a quorum at either
the STAR special meeting or the SAFE special meeting. If your broker, bank or nominee holds your
shares of STAR common stock, STAR Series D preferred stock or SAFE common stock in “street
name,” such entity will vote your shares only if you provide instructions on how to vote by complying
with the voter instruction form sent to you by your broker, bank or other nominee with this joint proxy
statement/prospectus.

What will happen if I fail to vote or I abstain from voting?

STAR. If you are a STAR stockholder and fail to vote or abstain from voting, it will have the same
effect as a vote against the STAR merger proposal, but it will have no effect on the STAR stock
issuance proposal, the STAR non-binding advisory compensation proposal or the STAR adjournment
proposal. Abstentions will be considered present for the purpose of determining the presence of a
quorum.

SAFE. Ifyou are a SAFE stockholder and fail to vote or abstain from voting, it will have the same
effect as a vote against the SAFE merger proposal, but it will have no effect on the SAFE Caret
amendment proposal or the SAFE adjournment proposal. Abstentions will be considered present for the
purpose of determining the presence of a quorum.

What if I return my proxy card without indicating how to vote?

If you sign and return your proxy card without indicating how to vote on any particular proposal, your
shares of STAR common stock, STAR Series D preferred stock or SAFE common stock will be voted
in accordance with the recommendation described in this joint proxy statement/prospectus of the STAR
board of directors or SAFE board of directors, as applicable, with respect to such proposal.

Can I change my vote after I have returned a proxy or voting instruction card?

Yes. You can change your vote at any time before your proxy is voted at your special meeting. You can
do this in one of three ways:

* you can send a signed notice of revocation;
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* you can grant a new, valid proxy bearing a later date; or

* if you are a holder of record, you can attend your special meeting and personally vote at the meeting,
which will automatically cancel any proxy previously given, or you may revoke your proxy in
person, but your attendance alone will not revoke any proxy that you have previously given.

Attending the STAR special meeting or the SAFE special meeting without voting will not, by itself,
revoke your proxy. If your shares of STAR common stock, STAR Series D preferred stock or SAFE
common stock are held by a bank, broker or nominee, you should follow the instructions provided by
the bank, broker or nominee.

If you choose either of the first two methods, you must submit your notice of revocation or your new
proxy to the secretary of STAR or secretary of SAFE, as appropriate, no later than the beginning of the
applicable special meeting. If your shares of STAR common stock, STAR Series D preferred stock or
SAFE common stock are held in street name by your broker, bank or nominee, you should contact your
broker, bank or nominee to change your vote.

What are the material U.S. federal income tax consequences of the merger to U.S. holders of SAFE
common stock?

STAR and SAFE intend for the merger to be treated as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (which we refer to as the “Code”).
The obligation of STAR to effect the merger is conditioned on STAR’s receipt of an opinion from
Clifford Chance US LLP (or, if Clifford Chance US LLP is unable or unwilling to render such opinion,
Kirkland & Ellis LLP or another nationally recognized counsel as may be reasonably acceptable to
STAR), to the effect that, for U.S. federal income tax purposes, the merger will constitute a
“reorganization” within the meaning of Section 368(a) of the Code. The obligation of SAFE to effect
the merger is conditioned on SAFE’s receipt of an opinion from Kirkland & Ellis LLP (or, if

Kirkland & Ellis LLP is unable or unwilling to render such opinion, Clifford Chance US LLP or
another nationally recognized counsel as may be reasonably acceptable to SAFE), to the effect that, for
U.S. federal income tax purposes, the merger will constitute a “reorganization” within the meaning of
Section 368(a) of the Code. Subject to the qualifications and limitations set forth herein, a U.S. holder
of SAFE common stock generally will not recognize any gain or loss for U.S. federal income tax
purposes upon the receipt of shares of New SAFE common stock in exchange for SAFE common stock
in the merger.

The particular consequences of the merger to each SAFE stockholder depend on such holder’s
particular facts and circumstances. SAFE stockholders are urged to consult their tax advisors to
understand fully the consequences to them of the merger in their specific circumstances. For more
information, see “Certain Material U.S. Federal Income Tax Consequences of the Merger.”

What are the material U.S. federal income tax consequences of the reverse split and the merger to holders
of STAR common stock?

Subject to the assumptions, qualifications and limitations set forth herein, a U.S. holder of STAR
common stock will not recognize gain or loss upon the reverse split, except with respect to cash
received in lieu of a fractional STAR share. A U.S. holder’s aggregate tax basis in the STAR common
stock received pursuant to the reverse split will equal the aggregate tax basis of the STAR common
stock surrendered (excluding any portion of such basis that is allocated to a fractional share of STAR
common stock), and such U.S. holder’s holding period in the STAR common stock received will
include the holding period in the STAR common stock surrendered. A U.S. holder of STAR common
stock that receives cash in lieu of a fractional STAR share pursuant to the reverse split will recognize
capital gain or loss in an amount equal to the difference between the amount of cash received and the
U.S. holder’s tax basis in the STAR common stock surrendered that is allocated to such fractional
STAR share. The Merger, which will occur immediately following the reverse split, will have no U.S.
federal income tax consequences to a U.S. holder of STAR common stock (other than a U.S. holder that
receives New SAFE common stock pursuant to the merger agreement, as described in the section
entitled “Certain Material U.S. Federal Income Tax Consequences”). Non-U.S. holders of STAR
common stock generally are not expected to recognize gain or loss for U.S. federal income tax
purposes in connection with either the reverse split or the merger.
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Please review the information set forth in the section entitled “Certain Material U.S. Federal Income
Tax Consequences” for a more complete description of the material U.S. federal income tax
consequences of the reverse split and the merger to holders of STAR common stock. The tax
consequences to you of the reverse split and the merger will depend on your particular facts and
circumstances. Please consult your own tax advisors as to the specific tax consequences to you of the
reverse split and the merger.

Are there any conditions to closing of the merger that must be satisfied for the merger to be completed?

Yes. In addition to the approvals of the merger by the stockholders of each of STAR and SAFE as
described herein, there are a number of conditions that must be satisfied or waived for the merger to be
consummated. For more information, see “The Merger Agreement — Conditions to Completion of the
Merger.”

When do you expect the merger to be completed?

STAR and SAFE are working to complete the merger as promptly as reasonably practicable, and
currently anticipate that closing will occur in the first half of 2023. However, the merger is subject to
various conditions, and it is possible that factors outside the control of STAR and SAFE could result in
the merger being completed at a later time, or not at all.

Are STAR and SAFE stockholders entitled to appraisal rights in connection with the merger?

No. Holders of STAR common stock, STAR Series D preferred stock and SAFE common stock will not
be entitled to appraisal rights or dissenters’ rights in the merger under Section 3-202 of the Maryland
General Corporation Law (which we refer to as the “MGCL”). For more information, see “The Merger
— No Appraisal or Dissenters’ Rights.”

What will happen if the SAFE stockholders vote to approve the SAFE Caret amendment proposal but the
merger is not approved by stockholders of each of STAR and SAFE, or if the stockholders of each of STAR
and SAFE vote to approve the merger, but the SAFE Caret amendment proposal is not approved by
stockholders of SAFE?

If the merger is not approved by stockholders of each of STAR and SAFE, the SAFE board of directors
will nevertheless have discretion as to whether or not to implement the changes to the Caret program
contemplated by the SAFE Caret amendment proposal. While the completion of the merger and spin-
off and approval by SAFE stockholders of the SAFE Caret amendment proposal are conditions to the
consummation of the MSD transactions, the SAFE board of directors will also have discretion to
implement such changes if the SAFE Caret amendment proposal is not approved.

If the merger is approved by the stockholders of each of STAR and SAFE but the SAFE Caret
amendment proposal is not approved by the stockholders of SAFE, MSD Partners will not be obligated
to consummate the MSD transactions. If the MSD stock purchase does not occur for any reason, STAR
will have to obtain $200 million from other sources in order to satisfy its obligations under the merger
agreement to repay all of its outstanding senior unsecured notes substantially concurrently with
completion of the merger.

Are there any conditions that must be satisfied for the SAFE Caret changes to be completed?

No. However, because approval of the SAFE Caret amendment proposal by the stockholders of SAFE
is a condition to the consummation of the MSD transactions, the MSD transactions may not be
consummated if the SAFE Caret amendment is not approved.

What do I need to do now?

Carefully read and consider the information contained in and incorporated by reference into this joint
proxy statement/prospectus, including its annexes.

In order for your shares to be voted at the STAR special meeting or the SAFE special meeting:

* you can attend the applicable special meeting and vote in person;
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* you can vote through the Internet or by telephone by following the instructions included on your
proxy card; or

* you can indicate on the enclosed proxy or voting instruction card how you would like to vote and
return the card in the accompanying postage-paid envelope.

Do I need to do anything with my stock certificates now?

STAR. If you are a holder of STAR common stock, you should not submit your STAR stock certificates at
this time. After the reverse split is completed, if you held certificates representing STAR common stock
issued and outstanding immediately prior to the reverse split, Computershare, the exchange agent for
STAR (which we refer to as the “exchange agent”), will send you a letter of transmittal and instructions
for exchanging your certificates representing STAR common stock. STAR will not issue stock
certificates in respect of shares of STAR common stock, except as required by law. STAR stockholders
who are entitled to receive new shares as a result of the reverse stock split will receive shares of STAR
common stock in book-entry form.

If you are a holder of STAR Series D preferred stock, you should not submit your stock certificates at this
time. After the merger is completed, if you held certificates representing STAR Series D preferred stock
issued and outstanding immediately prior to the effective time, the exchange agent will send you a
letter of transmittal and instructions for exchanging your certificates representing shares of STAR
Series D preferred stock for the merger consideration of an amount in immediately available funds (or,
if no wire instructions are provided, a check) equal to $25.00 per share of STAR Series D preferred
stock plus the aggregate amount of all accrued and unpaid dividends on such shares of STAR Series D
preferred stock as of the effective time.

SAFE. You should not submit your SAFE stock certificates at this time. After the merger is completed, if
you held certificates representing SAFE common stock issued and outstanding immediately prior to the
effective time, the exchange agent will send you a letter of transmittal and instructions for exchanging
your certificates representing SAFE common stock for the merger consideration of one (1) share of
New SAFE common stock per share of SAFE common stock (which we refer to as the “common stock
merger consideration”). Upon surrender of the certificates for cancellation along with the executed
letter of transmittal and other required documents described in the instructions, SAFE stockholders will
receive the common stock merger consideration.

Do I need to register in advance to attend the STAR or SAFE special meetings?

If you are a registered stockholder (i.e., you hold your shares through the transfer agent of each of
STAR and SAFE, Computershare), you do not need to register to attend the special meeting virtually on
the Internet. Please follow the instructions on the notice or proxy card that you received. If you hold
your shares through an intermediary, such as a bank or broker, you must register in advance to attend
the special annual meeting virtually on the Internet.

To register to attend the special meeting online by webcast you must submit proof of your proxy power
(legal proxy) reflecting your STAR or SAFE holdings along with your name and email address to
Computershare. Requests for registration should be directed to:

Computershare Computershare

iStar Legal Proxy Safehold Legal Proxy

P.O. Box 43001 P.O. Box 43001
Providence, RI 02940-3001 Providence, RI 02940-3001

Requests for registration must be labeled as “Legal Proxy” and be received no later than 5:00 p.m.,
Eastern Time on [°].

You will receive a confirmation of your registration by email after we receive your registration
materials.

Who can help answer my questions?

STAR stockholders or SAFE stockholders who have questions about the merger or the other matters
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to be voted on at the special meetings or who desire additional copies of this joint proxy statement/
prospectus or additional proxy cards should contact:

If you are a STAR stockholder: If you are a SAFE stockholder:

Innisfree Qorone
Innisfree M&A Incorporated D.F. King & Co., Inc.

501 Madison Avenue, 20th Floor 48 Wall Street, 22nd Floor
New York, New York 10022 New York, New York 10005
Shareholders may call toll free: Stockholders may call toll free:
(877) 825-8777 (888) 887-0082
Banks and Brokers may call collect: Banks and Brokers may call collect:
(212) 750-5833 (212) 269-5550

Email: SAFE@dfking.com

12
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and
may not contain all of the information that is important to you. STAR and SAFE urge you to read carefully
this joint proxy statement/prospectus, including the attached annexes, and the other documents to which we
have referred you because this section does not provide all of the information that might be important to you
with respect to the merger and the related matters being considered at the applicable special meeting. See
also “Where You Can Find More Information.” We have included page references to direct you to a more
complete description of the topics presented in this summary.

Information about the Companies

iStar Inc. (See page 50)

STAR finances, invests in and develops real estate and real estate related projects as part of its fully-
integrated investment platform. STAR also manages entities focused on ground lease investments, including
SAFE. STAR has invested over $40 billion over the past two decades and is structured as a real estate
investment trust (which we refer to as a “REIT”), with a diversified portfolio focused on larger assets
located in major metropolitan markets. In 2019, STAR announced that it intended to simplify its balance
sheet, reduce its legacy assets and transition its business focus and resources primarily to its ground lease
strategy.

The principal executive offices of STAR are located at 1114 Avenue of the Americas, 39" Floor, New
York, New York 10036, and its telephone number is (212) 930-9400. STAR common stock is listed on the
New York Stock Exchange (which we refer to as the “NYSE”), trading under the symbol “STAR.”
Additional information about STAR and its subsidiaries is included in documents incorporated by reference
into this joint proxy statement/prospectus and “Where You Can Find More Information.”

Safehold Inc. (See page 50)

SAFE is a publicly-traded company that operates its business through one reportable segment by
acquiring, managing and capitalizing ground leases. SAFE believes that its business has characteristics
comparable to a high-grade, fixed income investment business, but with certain unique advantages. Relative
to alternative fixed income investments generally, SAFE’s ground leases typically benefit from built-in
growth derived from contractual base rent increases (either at a specified percentage or consumer price
index based, or both), and the opportunity to realize value from residual rights to take ownership of the
buildings and other improvements on SAFE’s land at no additional cost to SAFE. SAFE believes that these
features offer SAFE the opportunity to realize superior risk-adjusted total returns when compared to certain
alternative highly-rated investments.

Ground leases generally represent the ownership of land underlying commercial real estate projects that
is net leased on a long-term basis (base terms are typically 30 to 99 years, often with tenant renewal
options) by the fee owner of the land (landlord) to the owners/operators of the real estate projects built
thereon (“Ground Lease”), or what we refer to as a Safehold® ground lease. The property is generally leased
on a triple net basis with the tenant generally responsible for taxes, maintenance and insurance as well as all
operating costs and capital expenditures. Ground Leases typically provide that at the end of the lease term
or upon tenant default and the termination of the Ground Lease upon such default, the land, building and all
improvements revert to the landlord. SAFE has become the industry leader in Ground Leases by
demonstrating the value of the product to real estate investors, owners, operators and developers and
expanding their use throughout major metropolitan areas.

SAFE is managed by SFTY Manager, LLC, a wholly-owned subsidiary of STAR, SAFE’s largest
shareholder.

The principal executive offices of SAFE are located at 1114 Avenue of the Americas, 39th Floor, New
York, New York 10036, and its telephone number is (212) 930-9400. SAFE common stock is listed on the
NYSE, trading under the symbol “SAFE.” Additional information about SAFE and its subsidiaries is
included in documents incorporated by reference into this joint proxy statement/prospectus and “Where You
Can Find More Information.”
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STAR Holdings (See page 50)

SpinCo was formed as a Maryland statutory trust and wholly owned subsidiary of STAR on October 7,
2022 for the purpose of effecting the spin-off. SpinCo will be externally managed by New SAFE following
the merger. SpinCo is expected to be publicly traded followin% the spin-off. The principal executive offices
of SpinCo will be located at 1114 Avenue of the Americas, 39 h Floor, New York, New York 10036, (212)
930-9400. (See page 50).

Risk Factors (See page 34)

Before voting at the STAR special meeting or the SAFE special meeting, you should carefully consider
all of the information contained in or incorporated by reference into this joint proxy statement/prospectus,
as well as the specific factors under the heading “Risk Factors” beginning on page 34. If any of these risks
actually occur, New SAFE’s, STAR’s or SAFE’s business, financial condition or results of operations may
be materially adversely affected. These risks include, but are not limited to, the following:

* the merger is subject to a number of conditions and may not be completed on the terms or timeline
currently contemplated, or at all;

» the merger exchange ratio is fixed and will not be adjusted in the event of any change in the stock
prices of either STAR or SAFE;

* STAR and SAFE may be unable to successfully integrate their businesses in order to realize the
anticipated benefits of the merger;

* STAR stockholders will be diluted by the merger;
* STAR and SAFE expect to incur substantial costs in connection with the merger;

* the spin-off may not deliver its intended results and could give rise to disputes or other unfavorable
effects;

« there are risks relating to the effects of the proposed SAFE Caret changes; and

* New SAFE may incur adverse tax consequences if STAR or SAFE has failed or fails to qualify as a
REIT for U.S. federal income tax purposes.

The Merger

The Merger Agreement (See page 109)

STAR and SAFE have entered into the merger agreement attached as Annex A to this joint proxy
statement/prospectus. The STAR board of directors, based on the unanimous recommendation of the STAR
special committee, and the SAFE board of directors, based on the unanimous recommendation of the SAFE
special committee, have both approved the merger of STAR and SAFE. STAR and SAFE encourage you to
read the entire merger agreement carefully because it is the principal legal document governing the merger.

Form of the Merger (See page 109)

Pursuant to the merger agreement, upon the terms and subject to the conditions of the merger
agreement and in accordance with the MGCL, at the effective time of the merger, SAFE will be merged with
and into STAR, with STAR continuing as the surviving corporation of the merger as New SAFE.

Based on September 30, 2022 stock prices and an assumed STAR share consolidation ratio of 0.138, we
currently estimate that New SAFE will have approximately 63.6 million shares of New SAFE common
stock outstanding upon completion of the merger, of which (x) approximately 36.4 million shares (or
approximately 57.3%) will have been issued to holders of SAFE common stock (other than STAR) in the
merger (including former stockholders of STAR who received an aggregate of approximately 6.63 million
(or approximately 10.4% of the outstanding shares of New SAFE) shares of SAFE common stock in the
STAR special distribution and continue to hold their SAFE shares at the effective time of the merger);

(y) approximately 12.0 million shares (or approximately 18.9%) will have been issued to holders of STAR
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common stock in the reverse split; and (z) approximately 15.1 million shares (or 23.8%) will have been
contributed by STAR to SpinCo.

Consideration to SAFE Stockholders in the Merger (See page 109)

Pursuant to the terms of the merger agreement, (i) each share of SAFE common stock (other than any
shares owned directly by STAR or any of the wholly-owned subsidiaries of STAR or SAFE and in each case
not held on behalf of third parties) outstanding immediately prior to the effective time of the merger will be
converted into the right to receive one (1) newly issued share of New SAFE common stock, after taking into
account the reverse split (which we refer to as the “merger exchange ratio”); and (ii) by way of the reverse
split, each share of STAR common stock will be converted into a number of shares of New SAFE common
stock based on the STAR share consolidation ratio, which we currently estimate will be approximately
0.138. The merger exchange ratio is fixed and will not be adjusted for changes in the market value of STAR
common stock or SAFE common stock. The STAR share consolidation ratio is not fixed and will be
calculated primarily based on the number of shares of SAFE common stock held by STAR and the number
of shares of STAR common stock outstanding as of the time of the reverse split, as discussed further in the
next paragraph. Because of this, the implied value of the consideration to SAFE stockholders in the merger
will fluctuate between now and the completion of the merger. For more information, see “Comparative
Stock Prices and Dividends.”

The following table presents trading information for STAR common stock and SAFE common stock on
August 10, 2022, the last trading day before public announcement of the merger following the closing of
trading on that day, and November 30, 2022, the latest practicable date before the date of this joint proxy
statement/prospectus. The table also shows the equivalent implied value of a share of STAR common stock
on each of the dates, which has been determined by multiplying the market price of a share of SAFE
common stock on each of the dates by an estimated STAR share consolidation ratio of 0.138, which has
been calculated based on: (i) the number of shares of STAR common stock outstanding and the number of
shares of SAFE common stock owned by STAR as of September 30, 2022; (ii) the estimated number of
shares of SAFE common stock required to be contributed by STAR to SpinCo and paid to settle iPIP
liabilities; (iii) the sale of 5,405,406 shares of SAFE common stock in the MSD transactions; (iv) an upward
adjustment of 1,195,034; (v) an estimated number of shares of SAFE common stock to be payable to STAR
in respect of accrued but unpaid management fees as of the closing date; and (vi) the special distribution by
STAR of approximately 6.63 million shares of SAFE common stock to holders of STAR common stock in a
pro rata distribution paid on December 7, 2022. If the closing of the transaction occurs after March 31, 2023
and STAR has not raised certain additional cash proceeds from asset sales and other transactions, the
upward adjustment amount of 1,195,034 will be reduced by 358,511, and if the closing of the transaction
occurs after June 30, 2023, and STAR has not raised certain additional cash proceeds, the upward
adjustment amount of 1,195,034 will be reduced to zero.

The implied per share value of STAR common stock presented below does not reflect: (i) the STAR
special distribution of 0.07655 shares of SAFE common stock per share of STAR common stock paid on
December 7, 2022 or (ii) the value of SpinCo common shares to be distributed to holders of STAR common
stock in the spin-off.

Implied Per Share
Value of STAR
Common Stock
STAR Common SAFE Common in the Merger
Stock (Close)® Stock (Close) (Close)
August 10, 2022 $17.08 $43.45 $5.99
November 30, 2022 $ 8.03 $29.52 $4.07

(1) The ex-dividend date for the STAR special distribution was November 30, 2022; accordingly, the
closing price of STAR common stock on November 30, 2022 reflects the STAR special distribution, but
the closing price on August 10, 2022 does not reflect the STAR special distribution.

The market prices of STAR common stock and SAFE common stock fluctuate. As a result, we urge you
to obtain current market quotations of STAR common stock and SAFE common stock.
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Treatment of STAR Equity Awards in the Charter Amendment and SAFE Restricted Stock in the Merger (See
page 110)

* At the effective time of the filing of the amendment to STAR’s charter (which we refer to as the
“charter amendment”) effecting the reverse stock split (which we refer to as the “charter amendment
effective time”), upon the terms and subject to the conditions of the merger agreement, each STAR
restricted stock unit that is issued and outstanding immediately prior to the effective time of the
merger will be adjusted to correspond to a number of shares of STAR common stock (rounded to the
nearest whole share) equal to the product obtained by multiplying (i) the number of shares of STAR
common stock subject to such STAR restricted stock unit as of immediately prior to the charter
amendment effective time by (ii) the STAR share consolidation ratio. Each unvested STAR restricted
stock unit issued and outstanding immediately prior to the effective time of the merger shall become
fully vested immediately prior to the effective time of the merger and shall be converted at the
closing into the right to receive the number of shares of STAR common stock then subject to such
STAR restricted stock unit.

* At the effective time of the merger, upon the terms and subject to the conditions of the merger
agreement, each SAFE restricted stock award that is outstanding as of immediately prior to the
effective time of the merger will be assumed by STAR and will be converted into a STAR restricted
stock award with respect to a number of shares of STAR common stock (rounded to the nearest
whole share) equal to the number of shares of SAFE common stock subject to such SAFE restricted
stock unit as of immediately prior to the effective time of the merger and shall continue to have and
remain subject to the same terms and conditions as applied to such SAFE restricted stock unit as of
immediately prior to the effective time of the merger.

The Spin-Off (See page 100)

Prior to the merger, STAR will consummate (1) the SpinCo reorganization and (2) the SpinCo
distribution.

The completion of the spin-off is a condition to STAR’s and SAFE’s obligations to close the merger.
Each of STAR and SAFE has agreed to cooperate in good faith and use their respective reasonable best
efforts to effect the spin-off in accordance with the merger agreement and the separation and distribution
agreement to be entered into between STAR and SpinCo at the time of the spin-off, substantially in the form
of Annex B to this joint proxy statement/prospectus. STAR will contribute the assets and liabilities of
STAR, other than those related to its ground lease business, to SpinCo in order to separate them from the
ground lease business assets and liabilities being retained by New SAFE. STAR will also contribute at least
$400.0 million of shares of SAFE common stock owned by STAR and at least $50.0 million of cash to
SpinCo. STAR expects that the spin-off will occur shortly before or the same day as the closing date.

SpinCo intends to enter into a margin loan in a principal amount of up to $140.0 million with a
commercial lender in connection with the spin-off. SpinCo will distribute or pay the proceeds of the margin
loan to STAR, and STAR will use the proceeds to repay indebtedness.

In connection with the spin-off, STAR and SpinCo will enter into a management agreement (which we
refer to as the “SpinCo management agreement”) under which STAR (or New SAFE after the merger) will
manage SpinCo. At the time of the merger, New SAFE will enter into a term loan (which we refer to as the
“SpinCo term loan facility”), a governance agreement and a registration rights agreement with SpinCo. For
additional information on these agreements and the other terms of the spin-off, see “The Spin-Off” and
“Certain Agreements Related to the Transactions.”

The MSD Transactions (See page 105)

STAR entered into a stock purchase agreement, dated as of August 10, 2022, with MSD Partners, L.P.
(which we refer to as “MSD Partners”), to which SAFE is also a party, pursuant to which MSD Partners has
agreed to purchase 5,405,406 shares of SAFE common stock from STAR for an aggregate purchase price of
$200.0 million, or $37.00 per share, payable in cash. We refer to this transaction as the “MSD stock
purchase.” SAFE and Caret Ventures entered into a subscription agreement, dated as of August 10, 2022,
with MSD Partners pursuant to which MSD Partners has subscribed to purchase 100,000 Caret units for an
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aggregate purchase price of $20.0 million, payable in cash. We refer to this transaction as the “MSD Caret
unit purchase,” and together with the MSD stock purchase as the “MSD transactions.” The closings of the
MSD stock purchase and the MSD Caret unit purchase are conditioned on each other and will take place
immediately prior to, and on the same date as the closing of the merger, subject to the satisfaction of certain
other closing conditions. The closing of the MSD Caret unit purchase is subject to the approval of the SAFE
Caret amendment proposal at the SAFE special meeting. If the SAFE Caret amendment proposal is not
approved at the SAFE special meeting, MSD Partners will have the right to terminate both the MSD Caret
unit purchase and the MSD stock purchase. In addition, if the merger agreement is terminated for any
reason, the MSD stock purchase agreement and the MSD Caret unit subscription agreement will also
terminate. If the MSD stock purchase does not occur for any reason, STAR will have to obtain $200 million
from other sources in order to satisfy its obligations under the merger agreement to repay all of its
outstanding senior unsecured notes substantially concurrently with completion of the merger. The stock
purchase agreement governing the MSD stock purchase (which we refer to as the “MSD stock purchase
agreement”) and the subscription agreement for the Caret unit purchase (which we refer to as the “MSD
Caret unit subscription agreement”) are included as Annex C and Annex D, respectively to this joint proxy
statement/prospectus.

The SAFE Caret Amendment Proposal (See page 148)

In order to improve the recognition of the value of unrealized capital appreciation in SAFE’s ground
lease portfolio, simplify the overall structure of SAFE’s Caret program and better position SAFE to make
potential future sales of Caret units to investors in either private or public offerings, the SAFE board of
directors, together with financial and legal advisors, has been evaluating potential modifications to the terms
of the Caret program.

In connection with the MSD Caret unit purchase, which is conditioned on the completion of the merger,
MSD Partners negotiated for certain revisions to the Caret program related to its rights as a minority
investor in Caret units, including many revisions consistent with those independently considered by the
SAFE board of directors in order to improve the marketability of the program. The adoption of these
revisions, and their approval by SAFE’s stockholders, are a condition to the closing of the MSD Caret unit
purchase. Therefore, SAFE stockholders are asked to approve the changes described under the heading
“SAFE Proposal 2: The SAFE Caret Amendment Proposal” to the Portfolio Holdings LLCA, which reflect
the result of the negotiation with MSD Partners and which have been recommended by the SAFE board of
directors. Although the MSD Caret unit purchase is also conditioned on the completion of the merger, the
SAFE board of directors will nevertheless have discretion to implement the changes described herein even if
the merger is not completed.

As of September 30, 2022, 9,531,627 of the 10,000,000 currently authorized Caret units are issued and
outstanding. As of September 30, 2022, SAFE held 8,000,000 Caret units, representing 83.93% of the then-
outstanding Caret units and 80.00% of the then-authorized Caret units.

The STAR Special Meeting (See page 135)

The STAR special meeting will be held at [+] a.m., Eastern Time, on [*] in a virtual format. You may
vote at the STAR special meeting if you owned shares of STAR common stock or STAR Series D preferred
stock at the close of business on [¢], the record date for the STAR special meeting. On the record date for
the STAR special meeting, there were [+] shares of STAR common stock and [+] shares of STAR Series D
preferred stock outstanding and entitled to vote at the STAR special meeting. You may cast one vote for
each share of STAR common stock and 0.25 votes for each share of STAR Series D preferred stock that you
owned on that date. The STAR common stock and the STAR Series D preferred stock will vote together as
one class on all matters presented at the STAR special meeting.

At the STAR special meeting, STAR stockholders will be asked to consider and vote upon:
+ the STAR merger proposal;
» the STAR stock issuance proposal;

+ the STAR non-binding advisory compensation proposal; and
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+ the STAR adjournment proposal, if necessary or appropriate.

The approval of each of the STAR merger proposal and the STAR stock issuance proposal is a
condition to the completion of the merger. If the STAR merger proposal or the STAR stock issuance
proposal is not approved and the condition in the merger agreement is not waived, the merger and related
transactions will not be completed.

The STAR merger proposal requires the affirmative vote of the holders of at least a majority of the
outstanding shares of STAR common stock and STAR Series D preferred stock entitled to cast votes on the
proposal, voting together as a single class, assuming a quorum is present. Each of the STAR stock issuance
proposal, the STAR non-binding advisory compensation proposal and the STAR adjournment proposal
requires the affirmative vote of holders of a majority of the votes cast by holders of STAR common stock
and STAR Series D preferred stock, voting together as a single class, assuming a quorum is present. If a
quorum is not present, the chair of the STAR special meeting may adjourn the meeting.

As of the record date for the STAR special meeting, approximately [+]% of the outstanding shares of
STAR common stock and [+]% of the outstanding shares of STAR Series D preferred stock were held by
STAR directors and executive officers and their affiliates. STAR currently expects that the STAR directors
and executive officers will vote their shares in favor of all of the proposals set forth above, although none
has entered into any agreements obligating them to do so.

The STAR board of directors, based on the unanimous recommendation of the STAR special
committee, recommends that STAR stockholders vote “FOR” all of the proposals set forth above. For more
information, see “The STAR Special Meeting.”

The SAFE Special Meeting (See page 143)

The SAFE special meeting will be held at [+] a.m. Eastern Time, on [*] in a virtual format. You may
vote at the SAFE special meeting if you owned SAFE common stock at the close of business on [¢], 2023,
the record date for the SAFE special meeting. On the record date for the SAFE special meeting, there were
[+] shares of SAFE common stock outstanding and entitled to vote at the SAFE special meeting. Each share
of SAFE common stock is entitled to cast one vote on all matters that come before the SAFE special
meeting.

At the SAFE special meeting, stockholders of SAFE will be asked to consider and vote upon:
+ the SAFE merger proposal;
+ the SAFE Caret amendment proposal; and

» the SAFE adjournment proposal, if necessary or appropriate.

The approval of the SAFE merger proposal is a condition to the completion of the merger. If the SAFE
merger proposal is not approved, the merger and related transactions will not be completed.

The approval of the SAFE merger proposal requires the affirmative vote of holders of at least a
majority of the outstanding shares of SAFE common stock entitled to vote thereon, assuming a quorum is
present.

The approval of each of the SAFE Caret amendment proposal and the SAFE adjournment proposal
requires the affirmative vote of at least a majority of the votes cast by the holders of outstanding shares of
SAFE common stock, assuming a quorum is present. If a quorum is not present, the chair of the SAFE
special meeting may adjourn the meeting.

As of the record date for the SAFE special meeting, approximately [*]% of the outstanding shares of
SAFE common stock was held by SAFE directors and executive officers and their affiliates. SAFE currently
expects that the directors and executive officers of SAFE will vote their shares in favor of the SAFE merger
proposal, the SAFE Caret amendment proposal and the SAFE adjournment proposal, although, other than
STAR, none has entered into any agreements obligating them to do so. STAR, which has the power to vote
approximately 41.9% of the outstanding shares of SAFE common stock as of the date of the merger
agreement, has agreed to vote in favor of the transactions contemplated by the merger agreement, including
the SAFE merger proposal, the SAFE Caret amendment proposal and the SAFE adjournment
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proposal, pursuant to the terms and conditions of the voting agreement. For more information, see “Certain
Agreements Related to the Transactions — Voting Agreement.”

The SAFE board of directors unanimously recommends that SAFE stockholders vote “FOR” all of the
proposals set forth above. For more information, see “The SAFE Special Meeting.”

Recommendations of the STAR Board of Directors (See page 135)

After careful consideration, the STAR board of directors, on August 10, 2022, upon the unanimous
recommendation of the STAR special committee, approved the merger agreement and declared the merger

agreement and the transactions contemplated thereby, including the merger, to be advisable and in the best
interests of STAR.

The STAR board of directors recommends that the STAR stockholders vote “FOR” the STAR merger
proposal, “FOR” the STAR stock issuance proposal, “FOR” the STAR non-binding advisory compensation
proposal and “FOR” the STAR adjournment proposal.

For the factors considered by the STAR board of directors and the STAR special committee in reaching
their respective decisions to approve the merger agreement and make the foregoing recommendations, see
“The Merger — STAR’s Reasons for the Merger; Recommendations of the STAR Board of Directors.”

Recommendations of the SAFE Board of Directors (See page 143)

After careful consideration, the SAFE board of directors, on August 10, 2022, upon the unanimous
recommendation of the SAFE special committee, approved the merger agreement and declared the merger
agreement and the transactions contemplated thereby, including the merger, to be advisable and in the best
interests of SAFE and its stockholders. In addition, after careful consideration, the SAFE board of directors,
on August 10, 2022, approved the MSD Caret unit subscription agreement and declared the MSD Caret unit
subscription agreement and the transactions contemplated thereby, including the MSD Caret unit purchase
and the changes to SAFE’s Caret program (which we refer to as the “SAFE Caret changes”), to be advisable
and in the best interests of SAFE.

The SAFE board of directors recommends that the SAFE stockholders vote “FOR” the SAFE merger
proposal, “FOR” the SAFE Caret amendment proposal and “FOR” the SAFE adjournment proposal.

For the factors considered by the SAFE board of directors and the SAFE special committee in reaching
their respective decisions to approve the merger agreement and make the foregoing recommendations, see
“The Merger — SAFE’s Reasons for the Merger; Recommendations of the SAFE Board of Directors.”

Opinion of the STAR Special Committee’s Financial Advisor, Lazard Freéres & Co. LLC (See page 70)

The STAR special committee retained Lazard Fréres & Co. LLC, which we refer to as “Lazard,” to act
as its financial advisor in connection with the merger, the spin-off and certain related transactions. In
connection with this engagement, the STAR special committee requested that Lazard evaluate the fairness,
from a financial point of view, to holders of STAR common stock (other than holders of excluded shares) of
the shares of STAR common stock to be received by such holders by way of the reverse split and the
common shares of SpinCo to be received by such holders in the spin-off (such shares of STAR common
stock and common shares of SpinCo, together, the “transaction consideration”).

On August 10, 2022, at a meeting of the STAR special committee, Lazard rendered to the STAR special
committee an oral opinion, which was confirmed by delivery of a written opinion dated August 10, 2022, to
the effect that, as of that date and based on and subject to the assumptions made, procedures followed,
matters considered and qualifications and limitations on the review undertaken described in such opinion,
the transaction consideration to be received by holders of STAR common stock (other than holders of
excluded shares) was fair, from a financial point of view, to such holders.

The full text of Lazard’s written opinion, dated August 10, 2022, which describes the assumptions
made, procedures followed, matters considered, and qualifications and limitations on the review undertaken,
is attached as Annex E and is incorporated by reference in this document. The summary of the written
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opinion of Lazard, dated August 10, 2022, set forth in this proxy statement is qualified in its entirety by
reference to the full text of Lazard’s opinion. Lazard’s opinion was for the benefit of the STAR special
committee (in its capacity as such) and Lazard’s opinion was rendered to the STAR special committee in
connection with its evaluation of the merger, the spin-off and related transactions identified in Lazard’s
opinion and did not address any terms or other aspects (other than the transaction consideration to the extent
expressly specified in Lazard’s opinion) of such transactions. Lazard’s opinion did not address the relative
merits of such related transactions compared to any other transaction or business strategy in which STAR
might engage or the merits of the underlying decision by STAR to engage in such transactions. Lazard’s
opinion is not intended to and does not constitute a recommendation to any stockholder as to how such
stockholder should vote or act with respect to the merger or other transactions or any matter relating thereto.
For a description of the opinion that the STAR special committee received from Lazard, see the section
entitled “Opinion of STAR’s Financial Advisor, Lazard” beginning on page 70.

Opinion of the SAFE Special Committee’s Financial Advisor, J.P. Morgan Securities LLC (See page 82)

Pursuant to an engagement letter, SAFE retained J.P. Morgan Securities LLC (which we refer to as “J.P.
Morgan”) as financial advisor to the SAFE special committee in connection with the spin-off, the issuance
of the SpinCo term loan facility, the reverse split, the par value change and the merger (which we refer to as
the “SAFE transactions”).

At the meeting of the SAFE special committee on August 10, 2022, J.P. Morgan rendered its oral
opinion to the SAFE special committee that, as of such date and based upon and subject to the assumptions
made, procedures followed, matters considered and limitations on the review undertaken by J.P. Morgan in
preparing its opinion, the consideration to be paid to the holders of SAFE common stock in the SAFE
transactions was fair, from a financial point of view, to such holders. J.P. Morgan confirmed its August 10,
2022 oral opinion by delivering its written opinion, dated as of August 10, 2022, to the SAFE special
committee that, as of such date, and based upon and subject to the assumptions made, procedures followed,
matters considered and limitations on the review undertaken by J.P. Morgan in preparing its opinion, the
consideration to be paid to the holders of SAFE common stock in the SAFE transactions was fair, from a
financial point of view, to such holders.

The full text of the written opinion of J.P. Morgan, dated as of August 10, 2022, which sets forth,
among other things, the assumptions made, procedures followed, matters considered and limitations on the
review undertaken by J.P. Morgan in preparing its opinion, is attached as Annex F to this joint proxy
statement/prospectus and is incorporated herein by reference. The summary of the opinion of J.P. Morgan
set forth in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of
such opinion. Holders of SAFE common stock are urged to read the opinion in its entirety. J.P. Morgan’s
opinion was addressed to the SAFE special committee (in its capacity as such) in connection with and for
the purposes of its evaluation of the SAFE transactions, was directed only to the consideration to be paid to
the holders of SAFE common stock in the SAFE transactions and did not address any other aspect of the
SAFE transactions. J.P. Morgan expressed no opinion as to the fairness of any consideration to be paid in
connection with the SAFE transactions to the holders of any other class of securities, creditors or other
constituencies of SAFE, or as to the underlying decision by SAFE to engage in the SAFE transactions. The
issuance of J.P. Morgan’s opinion was approved by a fairness committee of J.P. Morgan. The opinion does
not constitute a recommendation to any shareholder of SAFE as to how such shareholder should vote with
respect to the SAFE transactions or any other matter. For a description of the opinion that the SAFE special
committee received from J.P. Morgan, see the section entitled “Opinion of SAFE’s Financial Advisor, J.P.
Morgan” beginning on page 82.

Interests of STAR’s Directors and Executive Officers in the Merger (See page 91)

In considering the recommendation of the STAR special committee and the STAR board of directors,
STAR stockholders should be aware that certain of STAR’s directors and executive officers have interests in
the merger that may be different from, or in addition to, those of STAR’s stockholders generally. These
interests may present such executive officers and directors with actual or potential conflicts of interest.
These interests include, but are not limited to, the fact that certain directors of STAR serve as directors of
SAFE, the continued service of certain directors of STAR as directors of New SAFE and SpinCo, the
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continued employment of the executive officers of STAR by New SAFE following the merger and new
equity incentive awards to be granted to them in connection with their post-merger employment, the
treatment in the merger of STAR’s iPIP plans and other equity awards, and provisions in the merger
agreement regarding continued indemnification of and advancement of expenses to STAR directors and
officers. The members of the STAR special committee and the STAR board of directors were aware of and
considered these interests relating to STAR, among other matters, in evaluating the merger agreement and
the merger, and in recommending that STAR stockholders approve the STAR merger proposal and the STAR
stock issuance proposal. For more information, see the section entitled “The Merger — Interests of STAR’s
Directors and Officers in the Merger beginning on page 91.

Interests of SAFE’s Directors and Executive Officers in the Merger (See page 96)

In considering the recommendation of the SAFE special committee and board of directors, SAFE
stockholders should be aware that certain of SAFE’s directors and executive officers have interests in the
merger that may be different from, or in addition to, those of SAFE’s stockholders generally. These interests
may present such executive officers and directors with actual or potential conflicts of interest. These
interests include, but are not limited to, the fact that certain directors of SAFE serve as directors of STAR,
the continued service of certain directors of SAFE as directors of New SAFE, the continued employment of
the executive officers of STAR by New SAFE following the merger and new equity incentive awards to be
granted to them in connection with their post-merger employment and provisions in the merger agreement
regarding continued indemnification of and advancement of expenses to SAFE directors and officers. The
members of the SAFE special committee and the SAFE board of directors were aware of these interests and
considered them, among others, in their authorization, approval and adoption of the merger agreement, the
merger and the other transactions contemplated thereby and their recommendation that SAFE’s stockholders
approve the SAFE merger proposal agreement and the transactions contemplated thereby. For more
information, see the section entitled “The Merger — Interests of SAFE’s Directors and Officers in the
Merger beginning on page 96.

Ownership of New SAFE After the Transactions (See page 168)

See “Share Ownership of Certain Beneficial Owners and Management/Directors of STAR” beginning
on page 168 and “Share Ownership of Certain Beneficial Owners and Management/Directors of SAFE”
beginning on page 170 for information about the beneficial ownership of STAR and SAFE before the
effective time of the merger and New SAFE following the effective time of the merger.

Directors and Officers of New SAFE After the Transactions (See page 98)

The merger agreement provides that, from and after the effective time of the merger, and until such
time their successors have been duly elected and qualify or until their earlier death, resignation or removal
in accordance with New SAFE’s organizational documents, the directors of New SAFE shall consist of a
total of seven directors, three of whom will be designated by STAR and four of whom will be designated by
SAFE.

In addition, the merger agreement provides that, from and after the effective time of the merger, and
until such time their successors have been duly appointed and qualified or until their earlier death,
resignation or removal in accordance with New SAFE’s organizational documents, the officers of STAR as
immediately prior to the effective time will be the officers of New SAFE.

Accounting Treatment (See page 98)

STAR and SAFE prepare their financial statements, respectively, in accordance with accounting
principles generally accepted in the United States (which we refer to as “GAAP”). The merger will be
accounted for by applying the acquisition method of accounting, with SAFE treated as the acquirer. For
more information, see “The Merger — Accounting Treatment.”

Regulatory Approvals (See page 98)

In connection with the issuance of STAR common stock in the merger, pursuant to the merger
agreement, as a condition to the closing of the merger, STAR must file a registration statement with the
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U.S. Securities and Exchange Commission (which we refer to as the “SEC”) under the Securities Act, of
which this joint proxy statement/prospectus forms a part, and the Form 10, in each case, that is declared
effective by the SEC and not be the subject of any stop order or proceedings seeking a stop order.

Expected Timing of the Merger (See page 110)

STAR and SAFE are working to complete the merger as promptly as reasonably practicable, and
currently anticipate that the closing will occur in the first half of 2023. However, the merger is subject to
various conditions, and it is possible that factors outside the control of both companies could result in the
merger being completed at a later time, or not at all. For more information, see “Risk Factors — Risks
Relating to the Merger.”

Conditions to Completion of the Merger (See page 118)

As more fully described in this joint proxy statement/prospectus and in the merger agreement, the
completion of the merger depends on a number of conditions being satisfied or, where legally permissible,
waived. These conditions include:

» receipt of the requisite approvals of STAR stockholders and SAFE stockholders;
« the SpinCo reorganization and the SpinCo distribution shall have been consummated;

* the approval of listing of STAR common stock to be issued in the merger shall have been approved
on the NYSE, and the SpinCo common shares being distributed in connection with the SpinCo
distribution shall have been approved for listing on SpinCo’s designated exchange;

» the SEC having declared effective the Form 10 and the registration statement of which this joint
proxy statement/prospectus forms a part, and the Form 10 and the registration statement not being
the subject of any stop order or proceedings seeking a stop order;

* the absence of any temporary restraining order, preliminary or permanent injunction or other legal
restraint, prohibition or binding order of any court or other governmental entity of competent
jurisdiction that prevents the consummation of the charter amendment, the par value charter
amendment or the merger;

« the accuracy of all representations and warranties made by the parties in the merger agreement and
performance by the parties of their obligations in the merger agreement (subject in most cases to
materiality or material adverse effect qualifications), and receipt of an officer’s certificate from each
party attesting thereto;

* STAR having generated a certain amount of minimum proceeds in cash, which it intends to do using
cash on hand, proceeds from asset sales and proceeds from the MSD stock purchase;

« the receipt by each of STAR and SAFE of an opinion of counsel to the effect that the merger will
qualify as a “reorganization” within the meaning of Section 368(a) of the Code; and

* the receipt by each of STAR and SAFE of an opinion of counsel regarding such party’s qualification
as a REIT.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the
merger will be completed.

No Solicitation (See page 121)

STAR and SAFE are each subject to a customary “no-shop” provision that requires them to refrain
from, and to cease discussions or solicitations with respect to, alternative transactions and subjects them to
certain restrictions in considering and negotiating alternative transactions. If either of the parties receives a
superior proposal (as defined in “The Merger Agreement — No Solicitation™) or an acquisition proposal (as
defined in “The Merger Agreement — No Solicitation™) that is reasonably likely to result in a superior
proposal, the receiving party may, subject to specified conditions and requirements, provide nonpublic
information to the proposing party and engage in discussions or negotiations with the party making such a

22




TABLE OF CONTENTS

proposal. Each party shall promptly notify the other party of any proposal for an alternative transaction
within 48 hours and provide the other party with a copy of such proposal.

In response to a superior proposal, the board of directors of the party receiving such a superior proposal
may, subject to specified conditions and requirements, acting on the recommendation of the special
committee of that board of directors, change its recommendation with respect to such party’s stockholder
vote, and such party may terminate the merger agreement in order to accept such proposal. Prior to effecting
such change or terminating the merger agreement, the board of directors of the party receiving the superior
proposal must provide the other party with notice, reasons for such action and five business days of good-
faith negotiations to counter such proposal.

Termination of the Merger Agreement (See page 123)

The merger agreement may be terminated prior to the effective time of the merger, whether before or
after the required approvals of the STAR stockholders and SAFE stockholders are obtained:

* by mutual written consent of STAR and SAFE;
* by either STAR or SAFE, if the merger is not consummated by September 30, 2023;

* by either STAR or SAFE, if a court or other governmental entity issues a final and nonappealable
order prohibiting the merger;

* by either STAR or SAFE, if the required approvals of either the STAR stockholders or the SAFE
stockholders are not obtained;

* by either STAR or SAFE, if there is a breach of the representations or covenants of the other party
that would result in the failure of the related closing condition to be satisfied, subject to a cure
period; provided that SAFE shall not be deemed to have breached any representation or warranty set
forth in the merger agreement to the extent STAR or any subsidiary of STAR (including SFTY
Manager, LLC, a Delaware limited liability company (which we refer to as the “SpinCo manager”))
has knowledge of such breach as of August 10, 2022 and SAFE shall not be deemed to have
breached any representation, warranty, covenant or agreement set forth in the agreement to the extent
the principle course of such breach resulted from any action or failure to take any action of STAR or
any subsidiary of STAR other than at the express direction of the STAR special committee;

* by STAR, if the SAFE board of directors changes its recommendation in favor of the approval of the
SAFE merger proposal;

* by SAFE, if the STAR board of directors changes its recommendation regarding the approval of the
STAR merger proposal;

* by STAR, to enter into a superior proposal, subject to compliance with specified terms of the merger
agreement, including payment of a termination fee described below; and

* by SAFE, to enter into a superior proposal, subject to compliance with specified terms of the merger
agreement, including payment of a termination fee described below.

Fees and Expenses (See pages 123 and 124)

Other than as provided below, whether or not the merger, charter amendment, the par value charter
amendment, the SpinCo reorganization, the SpinCo distribution and/or the STAR stock issuance are
consummated, all costs and expenses incurred in connection with the merger agreement, the separation and
distribution agreement and the transactions contemplated hereby and thereby will be paid by the party
incurring such expense. Any expenses incurred by STAR in connection with the merger agreement, the
separation and distribution agreement and the transactions contemplated thereby shall not constitute
“Expenses” (as such term is defined under the management agreement) reimbursable to the SpinCo manager
by SAFE pursuant to the management agreement.

No Appraisal or Dissenters’ Rights (See page 99)

Under Section 3-202 of the MGCL, holders of STAR common stock and STAR Series D preferred
stock do not have the right to receive the appraised value of their shares in connection with the merger.
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Under Section 3-202 of the MGCL, holders of SAFE common stock do not have the right to receive the
appraised value of their shares in connection with the merger.

Specific Performance; Remedies (See page 126)

STAR and SAFE agreed that irreparable damage would occur in the event that any of the provisions of
the merger agreement or the transactions contemplated thereby were not performed in accordance with their
specific terms on a timely basis or were otherwise breached and that, in addition to any other remedy to
which each party would be entitled at law or in equity, each party will be entitled to an injunction or other
equitable relief to prevent breaches of the merger agreement or the transactions contemplated thereby and to
enforce specifically the terms and provisions the merger agreement in the Circuit Court for Baltimore City,
Maryland (or if such court does not have jurisdiction, the United States District Court for the District of
Maryland, Baltimore Division). In addition, each of the parties has further consented to the assignment of
any action or proceeding in the Circuit Court for Baltimore City, Maryland to the Business and Technology
Case Management Program pursuant to Maryland Rule 16-308 (or any successor thereto).

Certain Agreements Related to the Transactions

Voting Agreement with STAR (See page 127)

Concurrently with the execution of the merger agreement, SAFE entered into a voting agreement with
STAR, which, after giving effect to the STAR special distribution paid on December 7, 2022, beneficially
owns approximately 33.9 million shares of SAFE common stock, representing approximately 54.3% of the
outstanding shares of SAFE common stock. The voting agreement generally requires STAR (i) not to
transfer the shares of SAFE common stock beneficially owned by STAR, subject to certain exceptions and
(i1) to vote the shares of SAFE common stock representing 41.9% of the issued and outstanding SAFE
common stock at such time (which we refer to as the “covered securities”) in favor of (a) approval of the
merger and any other matters set forth in this Joint Proxy Statement to be voted upon by holders of SAFE
common stock (including the SAFE Caret amendment proposal) and (b) any proposal to adjourn or postpone
the SAFE special meeting to a later date if there are not sufficient votes to approve the merger and against
any acquisition proposals, alternative acquisition agreements (as such terms are respectively defined in “The
Merger Agreement — No Solicitation”) or any of the transactions contemplated thereby. The voting
agreement also requires that STAR vote the covered securities against (i) any action or agreement that could
reasonably be expected to result in any condition to the consummation of the merger not being fulfilled or
(i1) any action that could reasonably be expected to materially delay, materially postpone or materially
adversely affect the consummation of the transactions contemplated by the merger agreement, including the
merger, and any action which could reasonably be expected to result in a material breach of any
representation, warranty, covenant or agreement of STAR in the merger agreement. In accordance with the
terms of the existing stockholders’ agreement between SAFE and STAR, the remainder of the SAFE
common stock owned by STAR will be voted in the same manner and proportion as the votes cast by the
remaining shareholders of SAFE.

SpinCo Management Agreement (See page 128)

In connection with the spin-off, SpinCo will enter into the SpinCo management agreement with the
SpinCo manager, which will act as SpinCo’s external manager. Pursuant to the SpinCo management
agreement, the SpinCo manager will provide SpinCo with management services and support. The SpinCo
management agreement requires the SpinCo manager to manage SpinCo’s assets and SpinCo’s and its
subsidiaries’ day-to-day operations in accordance with the management agreement and subject to the
supervision of SpinCo’s board of trustees.

SpinCo will pay the SpinCo manager fixed cash management fees of $25.0 million, $15.0 million,
$10.0 million and $5.0 million, respectively, in each of the initial four annual terms of the management
agreement and 2.0% of the gross book value of SpinCo’s assets excluding shares of SAFE common stock
for each annual term thereafter, and will reimburse the SpinCo manager for third party expenses incurred in
connection with its services. The management agreement has an initial one year term and may be terminated
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without cause, subject to notice and the payment of a termination fee. See “The Spin-Off — The SpinCo
Management Agreement” on page 128 for more information.

Governance Agreement (See page 130)

Following the SpinCo Distribution and effective upon the effective time, New SAFE will enter into the
governance agreement with SpinCo, in order to establish various arrangements and restrictions with respect
to the governance of SpinCo, and certain rights and restrictions with respect to shares of New SAFE
common stock owned by SpinCo, after the effective time of the merger.

Pursuant to the terms of the governance agreement, SpinCo and its subsidiaries are subject to
restrictions on the transfer of any New SAFE common stock held by SpinCo for nine months following the
closing date. Furthermore, SpinCo and its subsidiaries are prohibited from transferring at any time any
shares of New SAFE common stock held by SpinCo or its subsidiaries to any person who is known by
SpinCo or its subsidiaries to be an “Activist” or “Company Competitor” (as such terms are defined in the
governance agreement), or to any group that, to the knowledge of SpinCo or its subsidiaries, includes as
“Activist” or “Company Competitor,” without first obtaining New SAFE’s prior written consent.

In addition, pursuant to the governance agreement, SpinCo and its affiliates will be subject to certain
standstill restrictions until the earliest to occur of (a) the termination of the management agreement; (b) the
date on which both (i) SpinCo ceases to beneficially own at least 7.5% of the New SAFE common stock
outstanding and (ii) SpinCo is no longer managed by New SAFE or affiliates of New SAFE; or (c) a
“change of control” (as such term is defined in the governance agreement) (together, the “restrictive
period”).

The standstill restrictions will limit SpinCo’s and its affiliates’ purchases of additional New SAFE
common stock in excess of the ownership threshold then applicable to SpinCo. The standstill restrictions
will also restrict SpinCo’s and its affiliates’ ability to, among other things, propose a merger or other
acquisition transaction relating to all or part of New SAFE, call a special meeting of the stockholders,
submit any stockholder proposal, participate in a group for such actions, enter into any voting trust or other
agreement with respect to the voting of New SAFE common stock, or seek a change in the composition of
New SAFE’s board of directors (including seeking representation on the board).

In addition, during the restrictive period, SpinCo and its subsidiaries will vote all shares of New SAFE
common stock owned by them (a) in favor all persons nominated to serve as directors of New SAFE by the
board of directors of New SAFE or its nominating and corporate governance committee, (b) against any
stockholder proposal that is not recommended by New SAFE and (c) in accordance with the
recommendations of the board of directors of New SAFE on all other proposals brought before the
stockholders of New SAFE.

Registration Rights Agreement (See page 131)

In connection with the consummation of the merger, New SAFE will enter into a registration rights
agreement (the “registration rights agreement”) with SpinCo, pursuant to which New SAFE will be required
to file within seven months following the consummation of the merger a shelf registration statement
covering the Registrable Shares (as defined in the registration rights agreement) owned by SpinCo (and its
permitted assigns) and keep such shelf registration statement effective so long as SpinCo (and its permitted
assigns) own Registrable Shares. In addition, SpinCo (and its permitted assigns) will be able to cause New
SAFE to undertake one demand registration (including pursuant to an underwritten take down). The
registration rights agreement will also grant SpinCo certain customary piggyback registration rights.

Material U.S. Federal Income Tax Consequences of the Merger (See page 132)

STAR and SAFE intend for the merger to be treated as a “reorganization” for U.S. federal income tax
purposes within the meaning of Section 368(a) of the Code. The obligation of STAR to effect the merger is
conditioned on STAR’s receipt of an opinion from Clifford Chance US LLP (or, if Clifford Chance US LLP
is unable or unwilling to render such opinion, Kirkland & Ellis LLP or another nationally recognized
counsel as may be reasonably acceptable to STAR), to the effect that, for U.S. federal income tax purposes,
the merger will constitute a “reorganization” within the meaning of Section 368(a) of the Code. The
obligation
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of SAFE to effect the merger is conditioned on SAFE’s receipt of an opinion from Kirkland & Ellis LLP (or,
if Kirkland & Ellis LLP is unable or unwilling to render such opinion, Clifford Chance US LLP or another
nationally recognized counsel as may be reasonably acceptable to SAFE), to the effect that, for U.S. federal
income tax purposes, the merger will constitute a “reorganization” within the meaning of Section 368(a) of
the Code. Subject to the qualifications and limitations set forth herein, a U.S. holder of SAFE common
stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the receipt of
shares of New SAFE common stock in exchange for SAFE common stock in the merger.

You should read “Certain Material U.S. Federal Income Tax Consequences of the Merger” for a more
complete discussion of the U.S. federal income tax considerations relevant to the merger. The tax
consequences of the merger to you will depend on your particular facts and circumstances. You are urged to
consult your tax advisor to determine the particular tax consequences of the merger to you.

Comparison of Rights of STAR Stockholders and SAFE Stockholders (See page 172)

The rights of SAFE stockholders will be substantially similar to the rights of STAR stockholders, as
New SAFE will be governed by a charter and bylaws which are substantially similar to SAFE’s pre-merger
charter and bylaws. However, there will be certain differences. See “Comparison of Rights of STAR
Stockholders and New SAFE Stockholders.”
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SUMMARY HISTORICAL FINANCIAL DATA OF STAR

The following tables set forth summary consolidated financial information for STAR as of and for each
of the years ended December 31, 2021, 2020 and 2019, and as of and for each of the nine-month periods
ended September 30, 2022 and 2021.

The summary consolidated financial information for STAR as of December 31, 2021 and 2020 and for
the years ended December 31, 2021, 2020 and 2019 was derived from STAR’s consolidated financial
statements contained in STAR’s Annual Report on Form 10-K for the year ended December 31, 2021 filed
with the SEC on February 25, 2022, as amended on August 22, 2022, which is incorporated by reference
into this joint proxy statement/prospectus.

The summary consolidated financial information for STAR as of September 30, 2022 and for each of
the nine-month periods ended September 30, 2022 and 2021 was derived from STAR’s unaudited
consolidated financial statements contained in STAR’s Quarterly Report on Form 10-Q for the quarterly
period ended September 30, 2022 filed with the SEC on November 4, 2022, which is incorporated by
reference into this joint proxy statement/prospectus.

The following information should be read together with the consolidated financial statements of STAR,
the notes related thereto, and the related reports of management on the financial condition and performance
of STAR, all of which are contained in the reports of STAR filed with the SEC and incorporated herein by
reference. For more information, see “Where You Can Find More Information.”

Nine Months Ended September 30, For the Years Ended December 31,
(In thousands, except per share data) 2022 2021 2021 2020 2019
Summary Consolidated Statements of
Operations:
Revenues:
Operating lease income $ 9,715 $ 13,456 $ 16,824 $ 24276 $§ 32,294
Interest income 11,262 24,846 31,229 56,676 75,636
Interest income from sales-type leases 861 683 1,215 — —
Other income 51,545 60,950 70,259 78,445 46,180
Land development revenue 54,390 157,936 189,103 164,702 119,595
Total revenues 127,773 257,871 308,630 324,099 273,705
Costs and expenses:
Interest expense 76,056 86,145 115,400 126,828 141,699
Real estate expense 39,337 33,404 45,994 46,083 67,837
Land development cost of sales 55,369 147,507 171,961 177,727 109,663
Depreciation and amortization 3,985 5,715 7,072 7,327 7,176
General and administrative 10,406 68,954 131,703 100,879 98,609
Provision for (recovery of) loan losses 22,556 (7,411) (8,085) 8,866 6,482
Provision for losses on net investment in
leases — 465 — — —
Impairment of assets 1,768 679 678 5,791 10,948
Other expense 6,624 1,358 8,114 569 13,120
Total costs and expenses 216,101 336,816 472,837 474,070 455,534
Income from sales of real estate 1,443 26,319 26,319 6,318 11,969
Loss from operations before other items (86,885) (52,626)  (137,888) (143,653) (169,860)
Loss on early extinguishment of debt (131,200) — —  (12,038) (27,724)
Earnings from equity method
investments 102,222 110,661 154,344 39,472 42,378
Net income (loss) before income taxes (115,863) 58,035 16,456 (116,219) (155,206)
Income tax benefit (expense) (567) 117 118 (39) (369)
Net income (loss) from continuing
operations (116,430) 58,152 16,574 (116,308) (155,575)
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Nine Months Ended September 30,

For the Years Ended December 31,

(In thousands, except per share data) 2022 2021 2021 2020 2019
Net income from discontinued
operations 797,688 69,415 121,452 85,455 489,900
Net income (loss) 681,258 127,567 138,026  (30,853) 334,325
Net (income) loss from continuing
operations attributable to
noncontrolling interests (46) 55 75 (337) 447
Net (income) from discontinued
operations attributable to
noncontrolling interests (179,089) (8,092) (5,620) (11,251) (10,730)
Net income (loss) attributable to iStar
Inc. 502,123 119,530 132,481 (42,441) 324,042
Preferred dividends (17,622) (17,622) (23,496) (23,496) (32,495)
Net income (loss) allocable to common
shareholders $ 484,501 $101,908 $108,985 $(65,937) $ 291,547
Per common share data:
Net income (loss) allocable to common
Shareholders:
Basic $ 6.16 $§ 140 $ 151 % (087)$ 4.51
Diluted $ 6.16 $ 130 $ 151 % (087)$ 4.51
Net income (loss) from continuing
operations and allocable to common
shareholders:
Basic $ (1.70) $§ 056 $ (01008 (1.85% (2.90)
Diluted $ (1.70) § 052 $ (01008 (1.85 % (2.90)
Net income from discontinued operations
and allocable to common shareholders:
Basic $ 7.86 $ 08 $ 161 $ 098 $ 7.41
Diluted $ 7.86 $§ 078 $ 161 $ 098 $ 7.41
Weighted average number of common
shares:
Basic 78,706 72,675 71,831 75,684 64,696
Diluted 78,706 78,402 71,831 75,684 64,696
. AAsff 20 As of December 31,
(In thousands) o 2022 ' 2021 2020
Summary Consolidated Balance Sheets:
Total real estate $§ 90427 § 92451 § 197,590
Real estate and other assets available and held for sale and
classified as discontinued operations'" 11,925 2,299,711 2,228,570
Cash and cash equivalents 1,335,722 339,601 98,633
Total assets 3,522,132 4,840,534 4,861,808
Total liabilities 1,824,502 3,777,328 3,797,425
Total iStar Inc. shareholders’ equity 1,680,319 851,296 870,969
Noncontrolling interests 17,311 211,910 193,414

(1) Refer to Note 3 — Net Lease Sale and Discontinued Operations in the notes to the financial statements
included in STAR’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2022
and STAR’s Annual Report on Form 10-K for the year ended December 31, 2021.
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Nine Months Ended September 30,

For the Years Ended December 31,

(In thousands) 2022 2021 2021 2020 2019
Summary Consolidated Statements of
Cash Flow:
Cash flows provided by (used in)
operating activities $ 15,373 (4,741)  $ (20,327) $ 21,886 $ (45,625)
Cash flows provided by (used in)
investing activities 2,706,633 373,722 514,016 31,179 (398,096)
Cash flows provided by (used in)
financing activities (1,774,805)  (164,620)  (250,135) (254,978)  (178,629)
Effect of exchange rate changes on
cash (100) (126) (124) 273 12
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SUMMARY HISTORICAL FINANCIAL DATA OF SAFE

The following tables set forth summary consolidated financial information for SAFE as of and for each
of the years ended December 31, 2021, 2020 and 2019, and as of and for each of the nine-month periods
ended September 30, 2022 and 2021.

The summary consolidated financial information for SAFE as of December 31, 2021 and 2020 and for
the years ended December 31, 2021, 2020 and 2019 was derived from SAFE’s consolidated financial
statements contained in SAFE’s Annual Report on Form 10-K for the year ended December 31, 2021 filed
with the SEC on February 15, 2022, which is incorporated by reference into this joint proxy statement/
prospectus.

The summary consolidated financial information for SAFE as of September 30, 2022 and for each of
the nine-month periods ended September 30, 2022 and 2021 was derived from SAFE’s unaudited
consolidated financial statements contained in SAFE’s Quarterly Report on Form 10-Q for the quarterly
period ended September 30, 2022 filed with the SEC on November 2, 2022, which is incorporated by
reference into this joint proxy statement/prospectus.

The following information should be read together with the consolidated financial statements of SAFE,
the notes related thereto, and the related reports of management on the financial condition and performance
of SAFE, all of which are contained in the reports of SAFE filed with the SEC and incorporated herein by
reference. For more information, see “Where You Can Find More Information.”

Nine Months Ended September 30,  For the Years Ended December 31,

(In thousands, except per share data) 2022 2021 2021 2020 2019
Summary Consolidated Statements of
Operations:
Revenues:
Interest income from sales-type leases” $146,014 $ 83244 $118,824 $ 81,844 $18,531
Operating lease income 49,925 51,367 67,667 72,340 72,071
Other income 1,004 390 523 1,243 2,794
Total revenues 196,943 135,001 187,014 155,427 93,396
Costs and expenses:
Interest expense 91,050 57,259 79,707 64,354 29,868
Real estate expense 2,272 2,038 2,663 2,480 2,673
Depreciation and amortization 7,215 7,160 9,562 9,433 9,379
General and administrative 29,203 21,388 28,753 22,733 14,435
Other expense 6,777 740 868 243 899
Total costs and expenses 136,517 88,585 121,553 99,243 57,254
Gain on sales of Net Investment in Leases 55,811 — — — —
Income from operations before other items 116,237 46,416 65,461 56,184 36,142
Loss on early extinguishment of debt — (216) (216) — (2,011
Earnings (losses) from equity method
investments 6,772 4,012 6,279 3,304 (403)
Selling profit from sales-type leases — 1,833 1,833 — —
Net income 123,009 52,045 73,357 59,488 33,728
Net (income) attributable to noncontrolling
interests (8,723) (201) (234) (194) (6,035)
Net (income) attributable to redeemable
noncontrolling interests (658) — — — =
Net income attributable to Safehold Inc.
common shareholders $113,628 $ 51,844 § 73,123 $ 59,294 $27,693
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Nine Months Ended September 30, For the Years Ended December 31,

(In thousands, except per share data) 2022

2021 2021 2020 2019

Per common share data:
Net income

Basic and diluted $ 1.87
Weighted average number of common shares:

Basic 60,776

Diluted 60,776

$

097 $ 135 $ 117 $§ 0.89

53,347 54,167 50,688 31,008
53,359 54,180 50,697 31,008

(1) For the nine months ended September 30, 2022 and 2021 and the years ended December 31, 2021, 2020
and 2019, SAFE recorded $2.1 million, $6.2 million, $8.4 million, $8.2 million and $5.0 million,
respectively, of “Interest income from sales-type leases” in its consolidated statements of operations

from its ground leases with STAR.

(In thousands)
Summary Consolidated Balance Sheets:
Total real estate, net and real estate-related intangible assets, net
Net investment in sales-type leases
Ground Lease receivables
Cash and cash equivalents
Total assets
Total liabilities
Total Safehold Inc. shareholders’ equity
Noncontrolling interests

Nine Months Ended September 30,

As of As of December 31,
September 30,
2022 2021 2020

$ 927,576 $ 936,810 $ 972,272
3,066,113 2,412,716 1,305,519
1,326,632 796,252 577,457

35,574 29,619 56,948
5,791,874 4,515,726 3,208,970
3,646,367 2,830,524 1,827,667
2,113,832 1,682,278 1,379,123

12,017 2,924 2,180

For the Years Ended December 31,

(In thousands) 2022 2021

2021 2020 2019

Summary Consolidated Statements
of Cash Flows:
Cash flows provided by (used in)
operating activities $ 52,147 $ 12,947
Cash flows used in investing
activities (1,047,610) (607,298)
Cash flow provided by financing
activities 1,050,522 545,585

$

26917 $ 35711 S (1,963)
(1,287,991)  (530,641)  (1,520,775)

1,203,123 544,615 1,545,095
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The summary unaudited pro forma condensed combined balance sheet presented below assumes the
merger and related transactions occurred on September 30, 2022. The summary unaudited pro forma
condensed combined statement of operations presented below assumes the merger and related transactions
occurred on January 1, 2021.

The following summary unaudited pro forma condensed combined financial statements were prepared
in accordance with Article 11 of Regulation S-X, using the assumptions set forth in the notes to the
unaudited pro forma condensed combined financial statements contained elsewhere in this joint proxy
statement/prospectus under the heading “Unaudited Pro Forma Condensed Combined Financial Statements”.
The summary unaudited pro forma condensed combined financial statements are presented for illustrative
purposes only and do not purport to reflect the results we may achieve in future periods or the historical
results that would have been obtained had the merger and related transactions been completed on the dates
indicated above. The summary unaudited pro forma condensed combined financial statements also do not
give effect to the potential impact of current financial conditions, any anticipated synergies, operating
efficiencies or cost savings that may result from the transactions described above. In addition, future results
may vary significantly from those reflected in the unaudited pro forma condensed combined financial
statements due to factors discussed in the “Risk Factors” section, beginning on page 34.

The unaudited pro forma condensed combined financial statements are derived from and should be read
in conjunction with:

* the more detailed unaudited pro forma condensed combined financial statements, including the notes
thereto, contained elsewhere in this joint proxy statement/prospectus;

* the consolidated financial statements of STAR and accompanying notes thereto included in STAR’s

reference;

* the consolidated financial statements of SAFE and accompanying notes thereto included in SAFE’s
annual report on Form 10-K for the year ended December 31, 2021 and quarterly report on Form 10-
Q _for the period ended September 30, 2022, incorporated herein by reference; and

 other information relating to STAR and SAFE contained in or incorporated by reference into this
joint proxy statement/prospectus. For more information, see “Summary Historical Financial Data of
STAR, “Summary Historical Financial Data of SAFE” and “Where You Can Find More
Information.” In management’s opinion, all adjustments necessary to reflect the merger, the issuance
of shares of New SAFE’s common stock in the merger and the cash out of STAR preferred stock in
the merger have been made to present the unaudited pro forma condensed combined financial
statements fairly, in accordance with Article 11 of Regulation S-X.

The unaudited pro forma condensed combined financial information is presented to illustrate
(1) adjustments to STAR’s historical financial position and results of operations for the planned spin-off of
the non-ground lease businesses into a separate public company and other pre-merger transactions; and
(i1) acquisition accounting adjustments for the merger and other ancillary adjustments in connection with the
merger, including an adjustment to reflect SAFE as the accounting acquirer in the business combination
with STAR.
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New SAFE Summary Unaudited Pro Forma
Condensed Combined Balance Sheet

as of September 30, 2022

As of September 30, 2022

ASSETS
Net investment in leases $3,066,408
Ground Lease receivables 1,326,632
Total real estate, net and real estate-related intangible assets, net 928,558
Other investments 264,790
Total assets 6,208,397

LIABILITIES AND EQUITY
Debt obligations, net 3,754,193
Total liabilities 3,966,354
Total shareholders’ equity 2,186,625
Noncontrolling interests 35,760
Total equity 2,222,385
Total liabilities and equity 6,208,397

New SAFE Summary Unaudited Pro Forma
Condensed Combined Statements of Operations for the
Nine Months Ended September 30, 2022 and the Year Ended December 31, 2021

For the Nine Months Ended September 30, 2022

Interest income from sales-type leases $146,950
Operating lease income 49,925
Total revenues 220,990
Interest expense 111,016
Total costs and expenses 155,695
Net loss allocable to common shareholders (5,790)
Loss per share (0.09)
Weighted average shares outstanding — basic and diluted 61,971

For the Year Ended December 31, 2021

Interest income from sales-type leases $121,746
Operating lease income 67,667
Total revenues 223,961
Interest expense 123,563
Total costs and expenses 289,097
Net loss allocable to common shareholders” (85,219)
Loss per share (1.54)
Weighted average shares outstanding — basic and diluted 55,362

(1) Net loss allocable to common shareholders includes a $51.2 million loss on the distribution of SAFE
common stock in the form of a dividend to STAR shareholders, $7.3 million of costs in connection with
the acceleration of awards under iStar’s long-term incentive program and iPIP programs, a loss on early
extinguishment of debt of $131.2 million and $32.2 million of transaction fees, all of which are
nonrecurring in nature.
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RISK FACTORS

In addition to the other information included and incorporated by reference into this joint proxy
statement/prospectus, including the matters addressed in “Cautionary Statement Regarding Forward-
Looking Statements,” you should carefully consider the following risks before deciding how to vote. In
addition, you should read and consider the risks associated with the business of SAFE because these risks
will also affect New SAFE, as the combined company, following completion of the transactions. These risks
can be found in SAFE's Annual Report on Form 10-K for the year ended December 31, 2021, which is filed
with the SEC and incorporated by reference into this joint proxy statement/prospectus. You should also read
and consider the other information in this joint proxy statement/prospectus and the other documents
incorporated by reference into this joint proxy statement/prospectus. For more information, see “Where You
Can Find More Information.”

Risks Relating to the Merger

The merger may not be completed on the terms or timeline currently contemplated, or at all.

The completion of the merger is subject to certain conditions, including: (i) the approval of SAFE’s
stockholders, (ii) the approval of STAR’s stockholders, (iii) completion of the spin-off, (iv) the approval of
the shares of New SAFE common stock to be issued in the merger for listing on the NYSE, (v) the
effectiveness of the registration statement on Form S-4 registering the New SAFE common stock to be
issued in the merger, (vi) the absence of any temporary restraining order, injunction or other order of any
court of competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
reverse stock split or the merger, (vii) generation of certain cash proceeds, (viii) the receipt of certain tax
opinions by STAR and SAFE that the merger will qualify as a reorganization under the Internal Revenue
Code and that STAR and SAFE each qualifies as a REIT for federal income tax purposes, (ix) the accuracy
of certain representations and warranties of STAR and SAFE contained in the merger agreement and the
compliance by the parties with the covenants contained in the merger agreement (subject to customary
materiality qualifiers), and (x) certain other conditions specified in the merger agreement. Neither STAR nor
SAFE can provide assurances that the merger will be consummated on the terms or timeline currently
contemplated, or at all.

Neither the final STAR share consolidation ratio nor the exact percentage or value of the shares of New SAFE
common stock that the SAFE stockholders and the STAR stockholders will hold after the merger will be known at
the times of the special meetings.

In the merger and related transactions, each issued and outstanding share of STAR common stock will,
by means of a reverse stock split, be combined into a fraction of a share of STAR common stock represented
by the STAR share consolidation ratio, which is equal to (i)(a) the number of shares of SAFE common stock
held by STAR and its wholly-owned subsidiaries as of immediately prior to the reverse split (after giving
effect to (w) the spin-off, (x) the STAR special distribution, (y) any sales or other distributions by STAR of
shares of SAFE common stock that occur prior to the reverse split, including distributions in respect of
STAR’s performance incentive program known as “iPIP” and (z) the MSD transaction), plus (b) 1,195,034
(representing $50 million of shares based on the volume-weighted average price of the SAFE common stock
during the 10-day period ended August 9, 2022), plus (c) the number of shares of SAFE common stock
payable in respect of accrued but unpaid management fees owing to STAR, divided by (ii) the aggregate
number of issued and outstanding shares of STAR common stock as of immediately prior to the reverse
split.

Based on (i) the number of shares of STAR common stock outstanding as of September 30, 2022,
(ii) our current estimate of the number of shares of SAFE common stock that will be owned by STAR as of
the closing date, after giving effect to the adjustments described in the immediately preceding paragraph,
and (iii) the approximate respective trading prices of $26.46 per share of SAFE common stock, as of
September 30, 2022, and $7.07 per share of STAR common stock adjusted for the STAR special
distribution, as of September 30, 2022, we currently estimate the STAR share consolidation ratio will be
approximately 0.138. By virtue of the merger, each share of SAFE common stock issued and outstanding
immediately prior to the effective time will be converted into the right to receive a fixed number of one
share of New SAFE common stock.
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The final STAR share consolidation ratio is subject to change based on a number of factors and may be
higher or lower than 0.138. Items that could cause a change in the final STAR share consolidation ratio
include, without limitation, any of the following that may occur prior to the closing of the merger: sales or
other distributions by STAR of shares of SAFE common stock owned by STAR; increases or decreases in
the price of SAFE common stock which, among other things, will affect the number of shares of SAFE
common stock that STAR will be required to distribute to participants in its iPIP programs and that will
serve as collateral for a margin loan financing related to the spin-off, as discussed further below; the receipt
of lower prices than anticipated for legacy asset sales, delays in the anticipated timing of legacy asset sales
and/or insufficient sales of legacy assets, which could necessitate STAR having to sell SAFE shares in order
to raise additional cash proceeds to satisfy its liabilities; and delays in the timing of closing of the merger,
which could also necessitate STAR having to raise additional cash from sales of SAFE shares to compensate
for cash used to fund operating activities.

As discussed in the preceding paragraph, changes in the market price of SAFE common stock will
impact the number of shares of SAFE common stock that STAR will own at the time of the reverse split,
which in turn will affect the final STAR share consolidation ratio. The final STAR share consolidation ratio
is relevant to the relative ownership percentages of former holders of STAR common stock, as a group, and
former holders of SAFE common stock, as a group, of the New SAFE common stock immediately after
giving effect to the merger. The exact value of the shares of New SAFE common stock that the SAFE
stockholders and STAR stockholders will hold after the merger will not be known at the time of the SAFE
special meeting and the STAR special meeting and may be greater than, the same as or less than the prices
at the time of the special meetings. Stock price changes may result from a variety of factors (many of which
are beyond the control of STAR and SAFE), including the following factors:

» changes in the businesses, operations, assets, liabilities and prospects of either company or both
companies;

» changes in market assessments of the business, operations, financial position and prospects of either
company or both companies;

» market assessments of the benefits of the merger and the likelihood that the merger will be
completed;

* interest rates, general market and economic conditions and other factors generally affecting the price
of STAR common stock and SAFE common stock;

 federal, state and local legislation, governmental regulation and legal developments in the businesses
in which STAR and/or SAFE operate; and

« other factors beyond the control of STAR or SAFE, including those described under this “Risk
Factors” heading.

STAR stockholders may be diluted by the merger.

Based on an assumed STAR share consolidation ratio of 0.138, we currently estimate that New SAFE
will have approximately 63.6 million shares of New SAFE common stock outstanding upon completion of
the merger, of which (x) approximately 36.4 million shares (or approximately 57.3%) will have been issued
to holders of SAFE common stock (other than STAR) in the merger (including former stockholders of STAR
who received an aggregate of approximately 6.63 million (or approximately 10.4% of the outstanding shares
of New SAFE) shares of SAFE common stock in the STAR special distribution and continue to hold their
SAFE shares at the effective time of the merger); (y) approximately 12.0 million shares (or approximately
18.9%) will have been issued to holders of STAR common stock in the reverse split; and (z) approximately
15.1 million shares (or approximately 23.8%) will have been contributed by STAR to SpinCo.

Failure to complete the merger could adversely affect the stock prices and the future business and financial results
of STAR and SAFE.

If the merger is not completed, the ongoing businesses of STAR or SAFE may be adversely affected
and STAR and SAFE will be subject to numerous risks, including the following:

* upon termination of the merger agreement under specified circumstances, a termination fee of
$63 million may be payable by either STAR or SAFE;
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» each of STAR and SAFE having to pay substantial costs relating to the merger, such as legal,
accounting, financial advisor, filing, printing and mailing fees and integration preparation costs that
have already been incurred or will continue to be incurred until the closing of the merger;

» the management of each of STAR and SAFE focusing on the merger instead of on pursuing other
opportunities that could be beneficial to the companies, in each case, without realizing any of the
benefits of having the merger completed; and

 reputational harm due to the adverse perception of any failure to successfully complete the merger.

If the merger is not completed, neither STAR nor SAFE can assure their respective stockholders that
these risks will not materialize or will not materially affect the business, financial results and stock prices of
either STAR or SAFE.

The merger agreement contains provisions that could discourage a potential competing acquirer of either STAR or
SAFE or could result in any competing proposal being at a lower price than it might otherwise be.

The merger agreement contains provisions that, subject to limited exceptions, restrict the ability of each
of STAR and SAFE to, directly or indirectly, initiate, solicit, propose, knowingly encourage or facilitate
competing third-party proposals to effect, among other things, a merger, reorganization, share exchange,
consolidation or the sale of 15% or more of the stock or consolidated net revenues, net income or total
assets of STAR or SAFE. In addition, either STAR or SAFE generally has an opportunity to offer to modify
the terms of the merger agreement in response to any competing “superior proposal” (as defined in “The
Merger Agreement — No Solicitation”) that may be made to the other party before the board of directors of
STAR or SAFE (acting upon the recommendation of the applicable special committee), as the case may be,
may withdraw or modify its recommendation in response to such superior proposal or terminate the merger
agreement to enter into such superior proposal. In some circumstances, one of the parties will be required to
pay a termination fee of $63 million to the other party. For more information, see “The Merger Agreement
— Termination of the Merger Agreement.”

These provisions could discourage a potential competing acquirer that might have an interest in
acquiring all or a significant part of STAR or SAFE from considering or proposing such an acquisition, even
if it were prepared to pay consideration with a higher per share cash or market value than that market value
proposed to be received or realized in the merger, or might result in a potential competing acquirer
proposing to pay a lower price than it might otherwise have proposed to pay because of the added expense
of the termination fee that may become payable in certain circumstances under the merger agreement. In
addition, STAR’s significant ownership interest and voting power in SAFE could discourage a potential
competing acquirer for SAFE.

The pendency of the merger could adversely affect the business and operations of STAR and SAFE.

In connection with the pending merger, some tenants, vendors or other counterparties of each of STAR
and SAFE may delay or defer decisions, which could adversely affect the revenues, earnings, funds from
operations, cash flows and expenses of STAR and SAFE, regardless of whether the merger is completed.
Similarly, current and prospective employees of STAR and SAFE may experience uncertainty about their
future roles with New SAFE following the merger, which may materially adversely affect the ability of
STAR and SAFE to attract and retain key personnel during the pendency of the merger. In addition, due to
interim operating covenants in the merger agreement, each of STAR and SAFE may be unable (without the
other party’s prior written consent), during the pendency of the merger, to pursue strategic transactions,
undertake significant capital projects, undertake certain significant financing transactions and otherwise
pursue other actions, even if such actions would prove beneficial.

SAFE and STAR directors and officers have interests in the merger that may be different from, or in addition to, the
interests of SAFE stockholders and STAR stockholders.

In considering the recommendation of the SAFE special committee and board of directors, SAFE
stockholders should be aware that certain of SAFE’s directors and executive officers have interests in the
merger that may be different from, or in addition to, those of SAFE’s stockholders generally. These interests
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may present such executive officers and directors with actual or potential conflicts of interest. These
interests include, but are not limited to, the continued service of certain directors of SAFE as directors of
New SAFE, the compensation to be paid to the executive officers and employees of New SAFE following
the merger and provisions in the merger agreement regarding continued indemnification of and advancement
of expenses to SAFE directors and officers. The members of the SAFE special committee and the SAFE
board of directors were aware of these interests and considered them, among others, in their authorization,
approval and adoption of the merger agreement, the merger and the other transactions contemplated thereby
and their recommendation that SAFE’s stockholders approve the SAFE merger proposal and the transactions
contemplated thereby. See “The Merger — Background of the Merger,” “The Merger — SAFE's Reasons for
the Merger, Recommendations of the SAFE Board of Directors” and “The Merger — Interests of SAFE's
Directors and Officers in the Merger” for further discussion of these matters.

In considering the recommendation of the STAR special committee and board of directors, STAR
stockholders should be aware that certain of STAR’s directors and executive officers have interests in the
merger that may be different from, or in addition to, those of STAR’s stockholders generally. These interests
may present such executive officers and directors with actual or potential conflicts of interest. These
interests include, but are not limited to, the continued service of certain directors of STAR as directors of
New SAFE and SpinCo, the continued employment of the executive officers of STAR by New SAFE
following the merger, the treatment in the merger of STAR’s iPIP plans and other equity awards, the New
SAFE restricted stock units and Caret units to be issued to the executive officers and employees of New
SAFE following the merger and provisions in the merger agreement regarding continued indemnification of
and advancement of expenses to STAR directors and officers. The members of the STAR special committee
and the STAR board of directors were aware of and considered these interests relating to STAR, among
other matters, in evaluating the merger agreement and the merger, and in recommending that STAR
stockholders approve the STAR merger proposal and the STAR stock issuance proposal. See “The Merger
— Background of the Merger,” “The Merger — STAR s Reasons for the Merger, Recommendations of the
STAR Board of Directors” and “The Merger — Interests of STAR s Directors and Officers in the Merger” for
further discussion of these matters.

STAR is a significant stockholder in SAFE and is also SAFE’s manager and has interests that may be different
firom, or in addition to, SAFE’s other stockholders.

STAR is a significant stockholder in SAFE and is also SAFE’s manager. STAR has interests that may
be different from, or in addition to, the interests of SAFE’s other stockholders. Given STAR’s significant
ownership in SAFE, STAR’s role as manager of SAFE and STAR’s obligations under the voting agreement,
STAR has significant influence on the SAFE merger proposal.

The STAR share consolidation ratio will be reduced if the merger has not occurred, and STAR has not raised
certain additional cash proceeds, by March 31, 2023.

The merger agreement provides that the upward adjustment amount of 1,195,034 will be reduced if the
merger has not occurred and STAR has not raised certain Additional Cash Proceeds, as defined under the
merger agreement, by March 31, 2023, and may be eliminated entirely thereafter. [f STAR has not raised at
least $198.0 million of such additional cash proceeds by March 31, 2023, the upward adjustment amount
will be reduced by 358,511, and if STAR has not raised at least $223.0 million of such additional cash
proceeds by June 30, 2023, the upward adjustment will be reduced to zero. There can be no assurance that
STAR will be able to achieve these milestones, and therefore, the STAR share consolidation ratio may be
lower than currently anticipated.

SAFE will have the option to internalize STAR’s management if the merger has not occurred by the outside date
under the merger agreement.

If the merger agreement is terminated because the merger has not occurred by September 30, 2023,
SAFE will have the option under certain circumstances to internalize STAR’s management, which may
adversely affect STAR. If SAFE exercises its option under the merger agreement to internalize management,
it must pay STAR $100.0 million in shares of SAFE common stock, which is less than the $150.0 million of
consideration that was allocated to the termination of the existing management agreement in the

37



TABLE OF CONTENTS

negotiations of the merger. If SAFE exercises this option, STAR would become externally-managed by
SAFE pursuant to a management agreement that SAFE and STAR have agreed to negotiate in good faith.
These changes in STAR’s management structure may adversely affect STAR and the market value of its
securities.

Risks Relating to the Spin-Off

The spin-off may not deliver its intended results.
There are several risks and uncertainties related to the spin-off, including but not limited to:
» whether STAR will be able to effect the separation and distribution agreement;
» whether SpinCo may be able to meet its obligations to New SAFE and others following the spin-off;

» whether there could be legal or other challenges to the spin-off, including changes in legal,
regulatory, market and other circumstances that could lead to the spin-off not being pursued;

* the fact that SpinCo will be a significant stockholder of New SAFE common stock and sales of New
SAFE common stock by SpinCo could adversely affect the market price of New SAFE common
stock; and

« the fact that certain cash flows payable by SpinCo to New SAFE may be affected by SpinCo’s
performance, including amounts payable under the senior secured term loan and management fees
payable under the management agreement with SpinCo, and any adverse impact on SpinCo’s
performance may adversely affect SpinCo’s ability to pay amounts due to New SAFE.

Any one or more of these risks and uncertainties, or any other complexity or aspect of the spin-off or
its implementation, may cause the spin-off to fail or prevent the spin-off from being able to be completed. If
the spin-off is not completed, the merger may fail to close.

The spin-off could distract management time and attention and give rise to disputes or other unfavorable effects,
which could materially and adversely affect our business, financial position or results of operations.

New SAFE will be SpinCo’s external manager and its duties under the management agreement could
distract the time and attention of New SAFE’s management away from New SAFE. In addition, the spin-off
may lead to increased operating and other expenses, of both a nonrecurring and a recurring nature, and to
changes to certain operations. Disputes with third parties could also arise out of these transactions. These
potential management distractions increased expenses, changes to operations, disputes with third parties, or
other effects could materially and adversely affect our business, financial position or results of operations.

The spin-off may expose us to potential liabilities arising out of state and federal fraudulent conveyance laws.

If New SAFE files for insolvency or bankruptcy within certain timeframes following the spin-off, a
court could deem the spin-off or certain internal restructuring transactions undertaken by STAR in
connection therewith to be a fraudulent conveyance or transfer. Fraudulent conveyances or transfers are
defined to include transfers made or obligations incurred with the actual intent to hinder, delay or defraud
current or future creditors or transfers made or obligations incurred for less than reasonably equivalent
value when the debtor was insolvent, or that rendered the debtor insolvent, inadequately capitalized or
unable to pay its debts as they become due. In such circumstances, a court could void the transactions or
impose substantial liabilities upon us, which could adversely affect our financial condition and our results of
operations. Whether a transaction is a fraudulent conveyance or transfer will vary depending upon the
jurisdiction whose law is being applied.

The agreements between STAR and SpinCo to be entered into in connection with the spin-off may not reflect terms
that would have resulted from arm’s-length negotiations with unaffiliated third parties.

The agreements related to the spin-off, including the separation and distribution agreement, the
management agreement, the governance agreement and the registration rights agreement were negotiated
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prior to the consummation of the spin-off. As a result, although those agreements are intended to reflect
arm’s-length terms, they may not reflect terms that would have resulted from arm’s-length negotiations
between unaffiliated third parties.

Risks Relating to New SAFE after Completion of the Transactions

New SAFE expects to incur substantial expenses related to the transactions.

New SAFE expects to incur substantial expenses in completing the transactions. While STAR and
SAFE have assumed that a certain level of transaction and internalization expenses would be incurred, there
are a number of factors beyond their control that could affect the total amount or the timing of their
expenses. Following the merger, New SAFE may be unable to realize the anticipated synergies and related
benefits of the merger or do so within the anticipated time frame.

New SAFE will be required to devote significant management attention and resources to managing the
combined company as a single, internalized enterprise and ensuring that New SAFE is fulfilling its
obligations under the SpinCo management agreement. Potential difficulties New SAFE may encounter
include the following:

« the inability to successfully combine the businesses of STAR and SAFE in a manner that permits
New SAFE to achieve the future cost savings anticipated to result from the merger, which would
result in some anticipated benefits of the merger not being realized in the time frame currently
anticipated, or at all;

« the failure by New SAFE to retain key employees for its business and the management of SpinCo’s
assets;

» potential unknown liabilities and unforeseen increased expenses, delays or regulatory conditions
associated with the merger and spin-off; and

» performance shortfalls as a result of the diversion of management’s attention caused by completing
the merger and spin-off and managing SpinCo after the effective time of the merger.

For all these reasons, you should be aware that it is possible that New SAFE may be adversely affected
by the business and financial results of distractions of New SAFE’s management, the disruption of New
SAFE’s ongoing business and/or unanticipated costs and expenses or the failure to realize anticipated future
cost savings.

Following the merger, New SAFE may be unable to retain key employees.

The success of New SAFE after the merger will depend in part upon its ability to retain key STAR
employees.

Key employees may depart either before or after the merger because of issues relating to the
uncertainty and difficulty of integration or a desire not to remain with New SAFE following the merger.
Accordingly, no assurance can be given that STAR, SAFE or, following the merger, New SAFE will be able
to retain key employees to the same extent as in the past.

The future operating results of New SAFE will suffer if New SAFE does not effectively manage its operations
following the merger.

Following the merger, New SAFE may continue to expand its operations through additional
acquisitions, development opportunities and other strategic transactions, some of which involve complex
challenges. The future success of New SAFE will depend, in part, upon the ability of New SAFE to manage
its expansion opportunities, which may pose substantial challenges for New SAFE to integrate new
operations into its existing business in an efficient and timely manner, and to successfully monitor its
operations, costs, regulatory compliance and service quality, and to maintain other necessary internal
controls. New SAFE cannot assure you that its expansion or acquisition opportunities will be successful, or
that it will realize its expected operating efficiencies, cost savings, revenue enhancements, synergies or
other benefits.
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The trading price of shares of New SAFE common stock following the merger may be affected by factors different
firom those affecting the price of shares of STAR common stock or SAFE common stock before the merger.

The results of operations of New SAFE and the trading price of New SAFE common stock after the
merger may be affected by factors different from those currently affecting STAR’s or SAFE’s results of
operations and the trading prices of STAR common stock and SAFE common stock. For example, some
institutional investors which currently own both STAR and SAFE common stock may elect to decrease their
ownership in the merged company by selling New SAFE common stock.

Accordingly, the historical trading prices and financial results of STAR and SAFE may not be
indicative of these matters for New SAFE after the merger.

The historical and unaudited pro forma condensed combined financial information included elsewhere in this joint
proxy statement/prospectus may not be representative of New SAFE’s results after the consummation of the
transactions.

The unaudited pro forma condensed combined financial information included elsewhere in this joint
proxy statement/prospectus has been presented for informational purposes only and is not necessarily
indicative of the financial position or results of operations that actually would have occurred had the merger
and related transactions been completed as of the dates indicated, nor is it indicative of the future operating
results or financial position of New SAFE after the consummation of the transactions. The unaudited
pro forma condensed combined financial information reflects adjustments, which are based upon
preliminary estimates, to allocate the purchase price to STAR’s assets and liabilities. The purchase price
allocation reflected in the unaudited pro forma condensed combined financial information included
elsewhere in this joint proxy statement/prospectus is preliminary, and the final allocation of the purchase
price will be based upon the actual purchase price and the fair value of the assets and liabilities of STAR as
of the date of the completion of the merger. The unaudited pro forma condensed combined financial
information does not reflect future events that may occur after the merger, including the costs related to the
planned integration of the two companies and any future nonrecurring charges resulting from the merger,
and does not consider potential impacts of current market conditions on revenues or expense efficiencies.
The unaudited pro forma condensed combined financial information presented elsewhere in this joint proxy
statement/prospectus is based in part on certain assumptions regarding the transactions that STAR and
SAFE believe are reasonable under the circumstances. Neither STAR nor SAFE can assure you that the
assumptions will prove to be accurate over time.

Following the merger, New SAFE will have a substantial amount of indebtedness and may need to incur more in
the future.

SAFE has substantial indebtedness and, in connection with the merger, New SAFE will assume all of
SAFE’s indebtedness in addition to retaining $100.0 million of STAR’s trust preferred securities. New
SAFE’s substantial indebtedness could have adverse consequences on New SAFE’s business following the
merger, such as:

 requiring New SAFE to use a substantial portion of its cash flow from operations to service its
indebtedness, which would reduce the available cash flow to fund working capital, capital
expenditures, acquisitions, development projects, and other general corporate purposes and reduce
cash for distributions;

 limiting New SAFE’s ability to obtain additional financing to fund New SAFE’s working capital
needs, acquisitions, capital expenditures, or other debt service requirements or for other purposes;

* increasing the costs to New SAFE of incurring additional debt;
« increasing New SAFE’s exposure to floating interest rates;

» limiting New SAFE’s ability to compete with other companies that are not as highly leveraged, as
New SAFE may be less capable of responding to adverse economic and industry conditions;

« restricting New SAFE from making strategic acquisitions, developing properties, or exploiting
business opportunities;
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« restricting the way in which New SAFE conducts its business because of financial and operating
covenants in the agreements governing New SAFE’s existing and future indebtedness;

» exposing New SAFE to potential events of default (if not cured or waived) under covenants
contained in New SAFE’s debt instruments that could have a material adverse effect on New SAFE’s
business, financial condition, and operating results;

» exposing New SAFE to potential credit rating downgrades;
* increasing New SAFE’s vulnerability to a downturn in general economic conditions; and
» limiting New SAFE’s ability to react to changing market conditions in its industry.

The impact of any of these potential adverse consequences could have a material adverse effect on New
SAFE’s results of operations, financial condition, and liquidity.

Risks Relating to the Caret Program

Distributions to holders of Caret units (other than SAFE and, following the merger, New SAFE) will reduce
distributions to SAFE (and, following the merger, New SAFE) upon certain transactions, and sales of additional
Caret units may dilute the economic interests of SAFE (and, following the merger, New SAFE) common
stockholders.

Caret units entitle holders to a share of the net proceeds from the disposition of SAFE Ground Lease
Assets in excess of SAFE’s (or, following the merger, New SAFE’s) investment basis in such Ground Lease
Assets. “Ground Lease Asset” means the fee or other interest in real property that is or (while Portfolio
Holdings or SAFE directly or indirectly owned all or a part of such fee or other interest) was subject to a
Ground Lease together with the lessor’s interest under such Ground Lease and, if applicable, the direct or
indirect owner of all or a part of a Ground Lease Asset, which, for the avoidance of doubt, only includes
commercial Ground Lease Assets. While certain of the proposed changes to the Caret program described
herein are intended to, among other things, create additional limits on the distributions to which holders of
Caret units are entitled upon such dispositions, holders of Caret units are generally the beneficiaries of the
net value realized by SAFE from such disposition in excess of SAFE’s (or, following the merger, New
SAFE’s) investment basis.

The number of authorized Caret units is currently a fixed amount, though the proposed changes to the
Caret program described herein will increase the number of authorized Caret units by 20%. Issuances of
additional shares of SAFE (or, following the merger, New SAFE) common stock will reduce an individual
SAFE (or, following the merger, New SAFE) common stockholder’s indirect interest in Caret units, while
the interests of Caret unit holders are subject to limited dilution. In addition to the Caret units reserved for
issuance under the Plan, in February 2022, SAFE sold 108,571 Caret units to third-party investors and
received a commitment from an existing common stockholder (which is affiliated with one of SAFE’s
independent directors) for the purchase of 28,571 Caret units, representing an aggregate of 1.37% of the
then-authorized Caret units and 1.42% of the then-outstanding Caret units. Additionally, pursuant to the
MSD Caret unit purchase, MSD Partners has subscribed to purchase 100,000 Caret units from SAFE,
conditioned on, among other things, the closing of the merger and the spin-off and the implementation of
the changes to the Caret program described herein. Additionally, in November 2022, SAFE entered into
subscription agreements with certain third-party investors for an aggregate of 22,500 Caret units. As a
result, assuming the consummation of the foregoing, New SAFE will own 82.866% of the then-outstanding
Caret units. SAFE (or, following the merger, New SAFE) may choose to issue new Caret units or sell
outstanding Caret units to third parties in the future, as the proposed changes to the Caret program will only
require that SAFE or its successor retain at least 51% of outstanding Caret units. Any such issuances or
sales will not require approval from SAFE (or, following the merger, New SAFE) common stockholders and
would reduce SAFE’s (or, following the merger, New SAFE’s) current percentage interest (and indirectly
the interest of its common stockholders) in cash distributions in respect of Caret units. Moreover, the price
at which additional Caret units are sold may not be commensurate to the cash distributions SAFE (or,
following the merger, New SAFE) or its common stockholders would have received if SAFE (or, following
the merger, New SAFE) had retained such Caret units.
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In connection with the February 2022 sales, SAFE agreed to use commercially reasonable efforts to
provide public market liquidity for the Caret units (or securities into which they may be exchanged) prior to
the second anniversary of such sales. There can be no assurances that SAFE (or, following the merger, New
SAFE) will be able to provide public market liquidity within such timeframe, or at all, and if it is unable to
do so, such investors have a right to require SAFE (or, following the merger, New SAFE) to redeem their
Caret units purchased in February 2022. Even if SAFE (or, following the merger, New SAFE) is able to
provide public market liquidity, an active trading market may not develop, or be sustained, and the market
price of such securities may be volatile. Additionally, in connection with the pursuit of public market
liquidity, SAFE (or, following the merger, New SAFE) may further restructure the Caret units (or securities
into which they may be exchanged), and such revised terms may negatively impact SAFE’s (or, following
the merger, New SAFE’s) common stockholders’ economic interests and other attributes of ownership in
SAFE (or, following the merger, New SAFE) and may materially and adversely affect the market price of
shares of its common stock.

Certain proposed changes to the Caret program could further impact the economic interests of SAFE
common stockholders, including the following:

* A lease extension (other than in accordance with the original terms of a Ground Lease) or other “GL
Material Change,” as defined in the Portfolio Holdings LLCA, will only result in accelerating, not
increasing, the amounts SAFE is entitled to on account of the GL units it owns.

» Portfolio Holdings will have less discretion with respect to sales of Ground Lease Assets, as (i) it
may be obligated to sell Ground Lease Assets (thereby triggering a distribution to holders of
Caret units and GL units) upon any Ground Lease expiration or termination, not just those related to
tenant defaults, as well as upon SAFE’s receipt of all amounts it is entitled to after a lease extension
or other GL Material Change, and (ii) it will be required to sell either to an affiliate via an arm’s
length marketed process (and, following specified liquidity transactions, as agreed by a majority of a
committee of independent directors) or to an unaffiliated third party.

* Under the amended Caret program, SAFE, as owner of the GL units, will no longer have a
redemption right with respect to GL units.

 Caret distributions are not reduced for interest and principal repayment obligations of indebtedness
(other than certain debt defined in the Portfolio Holdings LLCA as a “Caret Financing”). Therefore,
cash available for distribution to GL unit holders will be reduced by all payments with respect to
debt by Portfolio Holdings.

Thus, holders of shares of SAFE’s (or, following the merger, New SAFE’s) common stock bear the risk
that Caret units will dilute its common stockholders’ economic interests and other attributes of ownership in
SAFE (or, following the merger, New SAFE) and may materially and adversely affect the market price of
shares of its common stock.

The proposed changes to the Caret program may fail to improve the recognition of SAFE’s two distinct components
of value by market participants.

The Caret program was designed to recognize the two distinct components of value in SAFE’s Ground
Lease portfolio: the “bond component,” which consists of the bond-like income stream SAFE receives from
contractual rent payments under its Ground Leases and the return of invested capital, and the “Caret
component,” which consists of the unrealized capital appreciation above SAFE’s investment basis in its
Ground Leases due to SAFE’s ownership of the land and improvements at the end of the term of the
applicable Ground Lease. While the proposed changes to the Caret program are intended to improve the
recognition of these two components, particularly the Caret component, by market participants, there can be
no assurances that this will happen or that such recognition will be accretive to the market price of shares of
SAFE’s (or, following the merger, New SAFE’s) common stock.

The terms of Caret units could result in conflicts of interest between holders of SAFE (or, following the merger,
New SAFE) common stock and holders of Caret units. SAFE (or, following the merger, New SAFE) management’s
ownership of Caret units creates potential conflicts of interest.

Given the disparate economic rights belonging to holders of Caret units and holders of GL units with
respect to ground lease assets owned directly or indirectly by Caret Ventures (or, following the
restructuring,
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Portfolio Holdings), there are inherent conflicts of interest between such groups and, accordingly, between
holders of Caret units, which includes members of SAFE management, and holders of SAFE (or, following
the merger, New SAFE) common stock due to SAFE’s (or, following the merger, New SAFE’s) ownership
of all outstanding GL units but not all outstanding Caret units. Such conflicts may arise with respect to
investment, management, capital and operational decisions, including:

» whether to invest in ground leases that hold greater potential for future distributions to Caret unit
holders versus current distributions to GL units and therefore common stockholders;

» whether to extend, sell, hold or refinance a ground lease or ground lease asset in the future;
* whether to issue new shares of common stock; and

¢ whether to issue or sell additional Caret units.

While SAFE (or, following the merger, New SAFE) management and its board of directors may
consider SAFE’s (or, following the merger, New SAFE’s) interest as a Caret unit holder, neither is obligated
to separately consider the interests of Caret unit holders when making such decisions. SAFE’s (or, following
the merger, New SAFE’s) board of directors intends to exercise its judgment from time to time, depending
on the circumstances, as it believes the advantage of retaining flexibility in determining how to fulfill its
responsibilities in any such circumstances as they may arise outweigh any perceived advantages of adopting
additional specific procedures.

Additionally, SAFE (and, following the merger, New SAFE) management’s ownership of Caret units
creates potential conflicts of interest. During the third quarter of 2018, SAFE adopted, and in the second
quarter of 2019, its stockholders approved, the Plan. Fifteen percent of the then-authorized number of
Caret units were reserved for grants of performance-based awards under the Plan to Plan participants,
including certain executives of SAFE and STAR. Grants under the Plan were subject to graduated vesting
based on time-based service conditions and hurdles of SAFE’s common stock price, all of which were
satisfied as of December 31, 2021, except with respect to approximately 38,056 Caret units that are
scheduled to vest on December 31, 2022 and 1,250 Caret units that are scheduled to vest on December 31,
2023. As of September 30, 2022, SAFE’s officers and other employees of STAR beneficially owned
approximately 13.19% of the then-authorized Caret units, including 7.35% and 3.38% held directly and
indirectly by Jay Sugarman, SAFE’s and STAR’s Chairman and CEO, and Marcos Alvarado, SAFE’s and
STAR’s President and Chief Investment Officer, respectively. This creates potential conflicts of interest
when management is faced with decisions that could have different implications for holders of Caret units
and holders of SAFE (or, following the merger, New SAFE) common stock, as management may be
incentivized to make decisions that benefit holders of Caret units as opposed to holders of SAFE (or,
following the merger, New SAFE) common stock.

The Portfolio Holdings LLCA sets forth certain limitations on SAFE’s ability to make changes to such agreement
that could be beneficial to SAFE and SAFE stockholders without the consent of certain of the Caret unitholders.

The Portfolio Holdings LLCA sets forth certain limitations on our ability to make changes to such
agreement that could be beneficial to SAFE and SAFE common stockholders. Subject to certain agreed
exceptions, any material amendment adverse to the interest of Caret unit holders with respect to: (i) capital
contributions, (ii) the designation and number of membership interests in Portfolio Holdings,

(iii) economics, (iv) restrictions on the authority of Portfolio Holdings’ managing member, SAFE,

(v) certain decisions with respect to Ground Leases and the fee or other interest in real property subject to a
Ground Lease, (vi) SAFE’s commitment that, subject to certain exceptions, all commercial Ground Leases,
including any improvements built thereon, that are directly or indirectly owned by SAFE must be owned
through Portfolio Holdings, (vii) the use of proceeds from the issuance of Caret units by Portfolio Holdings
or Caret Financings, (viii) drag-along rights, or (ix) amendments to the Portfolio Holdings LLCA, as well as
any definitions related to such matters, will require the consent of (1) prior to a Liquidity Transaction (as
defined below), a majority of Caret unit holders other than SAFE and persons employed by SAFE or any of
its subsidiaries (“Outside Unitholders”) and (2) following a Liquidity Transaction, the majority of the
members of a committee of independent directors and, for certain amendments, Outside Unitholders holding
a majority of Caret units held by Outside Unitholders. This provision in the Portfolio Holdings LLCA could
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delay or impede any proposed amendment to the Portfolio Holdings LLCA that might be beneficial to SAFE
or SAFE common stockholders, unless such amendment is approved by the Outside Unitholders. See “The
Portfolio Holdings Limited Liability Company Agreement — Amendments to the Portfolio Holdings
LLCA.”

The Portfolio Holdings LLCA contains provisions that may delay, defer or prevent a change in control.

The Portfolio Holdings LLCA contains provisions, including limitations on the authority of SAFE to
amend the agreement by granting certain approval rights to holders of Caret units, that may delay, defer or
prevent a change in control. Under the terms of the Portfolio Holdings LLCA, SAFE will have the sole
discretion, prior to a specified liquidity transactions, to acquire all Caret units to consummate a change of
control in SAFE or the sale of SAFE’s ground lease business. However, SAFE will not have such drag-along
right after a liquidity transaction. The Portfolio Holdings LLCA further provides that prior to specified
liquidity transactions, any amendment or modification of the terms of SAFE’s drag-along right will require
the consent of Caret unit holders (other than SAFE or any person that is employed by SAFE or its
subsidiaries) holding a majority of Caret units held by such persons. The absence of the drag-along right
after a liquidity transaction could make SAFE a less attractive target for acquisition and therefore delay,
deter or prevent a transaction or a change in control that might involve a premium price for SAFE (and,
following the merger, New SAFE) common stock or otherwise be in the best interests of SAFE (and,
following the merger, New SAFE) common stockholders.

Risks Relating to the Status of STAR and SAFE as REITs

Adbverse tax consequences may occur if STAR or SAFE has failed or fails to qualify as a REIT for U.S. federal
income tax purposes.

It is a condition to the obligation of STAR and SAFE to complete the merger that each of STAR and
SAFE receive an opinion of counsel, on which the other may rely, to the effect that, at all times since
STAR’s taxable year ended December 31, 2016 and SAFE’s taxable year ended December 31, 2017, as
applicable, and through the closing date, STAR and SAFE have been organized and operated in conformity
with the requirements for qualification and taxation as a REIT under the Code and their respective actual
method of operation will enable STAR and SAFE, as applicable, to meet, through the effective time of the
merger, the requirements for qualification and taxation as a REIT under the Code. Each opinion will be
subject to customary exceptions, assumptions and qualifications and will be based on customary
representations made by STAR and SAFE, as applicable, and if any such representations are or become
inaccurate or incomplete, such opinion may be invalid and the conclusions reached therein could be
jeopardized. In addition, neither opinion will be binding on the Internal Revenue Service (which we refer to
as the “IRS”) or any court, and there can be no assurance that the IRS will not take a contrary position or
that such position would not be sustained. If STAR has failed or fails to qualify as a REIT for U.S. federal
income tax purposes and the merger is completed, New SAFE generally will not qualify as a REIT and will
be subject to significant U.S. federal income tax liabilities. If SAFE has failed or fails to qualify as a REIT
for U.S. federal income tax purposes and the merger is completed, New SAFE generally would succeed to
and may incur significant tax liabilities and New SAFE could possibly fail to qualify as a REIT. In addition,
if SAFE has failed or fails to qualify as a REIT for U.S. federal income tax purposes and the merger is
completed, for the five-year period following the effective time of the merger, upon a taxable disposition of
any of SAFE’s assets, New SAFE generally would be subject to corporate level tax with respect to any gain
in such asset at the time of the merger.

REITs are subject to a range of complex organizational and operational requirements.

As REITs, each of STAR and SAFE must distribute to its stockholders with respect to each taxable year
at least 90% of its REIT taxable income (which does not equal net income, as calculated in accordance with
GAAP), without regard to the deduction for dividends paid and excluding net capital gain. A REIT must
also meet certain requirements with respect to the nature of its income and assets and the ownership of its
stock. For any taxable year that STAR or SAFE fails to qualify as a REIT, it will not be allowed a deduction
for dividends paid to its stockholders in computing taxable income, and thus would become subject to U.S.
federal income tax as if it were a regular taxable corporation. In such an event, STAR or
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SAFE, as the case may be, could be subject to potentially significant tax liabilities. Unless entitled to relief
under certain statutory provisions, STAR or SAFE, as the case may be, would also be disqualified from
treatment as a REIT for the four taxable years following the year in which it lost its qualification, and
dispositions of assets within five years after requalifying as a REIT could give rise to gain that would be
subject to corporate income tax. If STAR or SAFE failed to qualify as a REIT, the market price of New
SAFE common stock may decline, and New SAFE may need to reduce substantially the amount of
distributions to its stockholders because of its potentially increased tax liability.

The tax on prohibited transactions will limit New SAFE’s ability to engage in certain transactions.

Net income that New SAFE derives from a “prohibited transaction” will be subject to a 100% tax rate.
The term “prohibited transaction” generally includes a sale or other disposition of property that is held
primarily for sale to customers in the ordinary course of New SAFE’s trade or business. New SAFE might
be subject to this tax if it were to dispose of its property, including historic SAFE properties, in a manner
that was treated as a prohibited transaction for U.S. federal income tax purposes.

Risks Relating to an Investment in New SAFE Common Stock Following the Transactions

The market price of New SAFE common stock may decline as a result of the transactions.

The market price of New SAFE common stock may decline as a result of the transactions if New SAFE
does not achieve the perceived benefits of the transactions or the effect of the merger on New SAFE’s
financial results is not consistent with the expectations of financial or industry analysts.

In addition, upon consummation of the merger, STAR stockholders and SAFE stockholders will own
interests in New SAFE, which will operate as an internalized company dedicated to the ground lease
business, but with continuing agreements with SpinCo. Current stockholders of STAR and SAFE may not
wish to continue to invest in New SAFE as the combined company, or for other reasons may wish to dispose
of some or all of their shares of New SAFE common stock. If, following the effective time of the merger,
large amounts of New SAFE common stock are sold, the price of New SAFE common stock could decline.

The New SAFE common stock following the reverse stock split and the merger will have different rights from the
STAR and SAFE common stock prior to the reverse stock split and the merger.

Upon consummation of the reverse stock split and the merger, the rights of former holders of STAR and
SAFE common stock will be governed by New SAFE’s charter (which we refer to as the “New SAFE
charter”) and bylaws (which we refer to as the “New SAFE bylaws”). New SAFE’s charter will be identical
in all material respects to SAFE’s charter (which we refer to as the “SAFE charter”), except that certain
supermajority vote requirements will be eliminated and New SAFE’s bylaws will be identical in all material
respects to STAR’s bylaws (which we refer to as the “STAR bylaws”). For a discussion of the different
rights currently associated with the common stock of each of STAR and SAFE and to be associated with
New SAFE common stock following the reverse stock split and the merger, see “Comparison of Stockholder
Rights” and “— Risks Related to Our Business — Certain provisions of New SAFE's organizational
documents and of the MGCL will have anti-takeover effects and could delay, discourage, defer or prevent a
tender offer or takeover attempt that a stockholder might consider to be in the stockholder’s best interests.”

Certain provisions of New SAFE’s organizational documents and of the MGCL will have anti-takeover effects and
could delay, discourage, defer or prevent a tender offer or takeover attempt that a stockholder might consider to be
in the stockholder’s best interests.

Certain provisions of the New SAFE charter may have the effect of delaying or preventing changes in
control if New SAFE’s board of directors determines that such changes in control are not in the best
interests of New SAFE and its stockholders. Such provisions include, among other things, those that:

* We expect that New SAFE’s board of directors will, by resolution, exempt business combinations
between New SAFE and any other person from the business combination provisions of the MGCL,
and the New SAFE bylaws exempt from the control share acquisition statute any and all acquisitions
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by any person of shares of New SAFE’s stock; however, there can be no assurance that these
exemptions will not be amended or eliminated at any time in the future.

* New SAFE’s ability as general partner of its operating partnership to make certain amendments to
the partnership agreement and to cause the operating partnership to issue units with terms that could
delay, defer or prevent a merger or other change of control of New SAFE or its operating partnership
without the consent of the limited partners.

* The right of the limited partners of New SAFE’s operating partnership to consent to transfers of New
SAFE’s general partnership interest and mergers or other transactions involving New SAFE under
specified circumstances.

* The New SAFE charter generally prohibits any person from directly or indirectly owning more than
9.8% in value or number of shares, whichever is more restrictive, of the outstanding shares of all
classes and series of New SAFE’s capital stock or more than 9.8% in value or number of shares,
whichever is more restrictive, of the outstanding shares of New SAFE’s common stock.

* New SAFE’s board of directors, without stockholder approval, has the power under its charter to
amend the charter from time to time to increase or decrease the aggregate number of shares of stock
or the number of shares of stock of any class or series that New SAFE is authorized to issue, to
authorize New SAFE to issue authorized but unissued shares of common stock or preferred stock and
to classify or reclassify any unissued shares of New SAFE common stock or preferred stock into one
or more classes or series of stock and set the terms of such newly classified or reclassified shares. As
a result, New SAFE’s board of directors could establish a class or series of preferred stock that
could, depending on the terms of such series, delay, defer or prevent a transaction or a change of
control that might involve a premium price for New SAFE common stock or that New SAFE’s
shareholders otherwise believe to be in their best interest.

These provisions may frustrate or prevent attempts by stockholders to cause a change in control of New
SAFE or to replace members of its board of directors. For more information, see “Comparison of
Stockholder Rights.”

Certain provisions of New SAFE’s organizational documents limit stockholder recourse and access to judicial fora.

Similar to each of the existing STAR and SAFE charters, the New SAFE charter limits the liability of
its present and former directors and executive officers to New SAFE and its stockholders for money
damages to the maximum extent permitted under Maryland law. The governing agreement of New SAFE’s
operating partnership also limits the liability of New SAFE’s directors, officers and others. Additionally, the
New SAFE bylaws provide that, unless New SAFE consents in writing to the selection of an alternative
forum, the sole and exclusive forum for: (a) any derivative action or proceeding brought on New SAFE’s
behalf; (b) any action asserting a claim of breach of any duty owed by New SAFE or by any director or
officer or other employee to New SAFE or to its stockholders; (c) any action asserting a claim against New
SAFE or any director or officer or other employee arising pursuant to any provision of the MGCL or the
New SAFE charter or New SAFE bylaws; or (d) any action asserting a claim against New SAFE or any
director or officer or other employee that is governed by the internal affairs doctrine shall be the Circuit
Court for Baltimore City, Maryland, or, if that Court does not have jurisdiction, the United States District
Court for the District of Maryland, Baltimore Division. These provisions of New SAFE’s organizational
documents may limit stockholder recourse for actions of New SAFE’s present and former directors and
executive officers and limit their ability to obtain a judicial forum that they find favorable for disputes with
New SAFE or its directors, officers, employees, if any, or other stockholders.

Following the Transactions, New SAFE may not continue to pay dividends at or above the rate currently paid by
STAR or SAFE.

Following the transactions, the stockholders of New SAFE may not receive dividends at the same rate
that they did as stockholders of STAR or SAFE prior to the transactions for various reasons, including the
following:
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* New SAFE may not have enough cash to pay such dividends due to changes in New SAFE’s cash
requirements, capital spending plans, cash flow or financial position;

» decisions on whether, when and in what amounts to pay any future dividends will remain at all times
entirely at the discretion of the New SAFE board of directors, which reserves the right to change
New SAFE’s dividend practices at any time and for any reason, subject to applicable REIT
requirements; and

» the amount of dividends that New SAFE’s subsidiaries may distribute to New SAFE may be subject
to restrictions imposed by state law and restrictions imposed by the terms of any current or future
indebtedness that these subsidiaries may incur.

Stockholders of New SAFE will have no contractual or other legal right to dividends that have not been
declared by the New SAFE board of directors.

Other Risks

The risks listed above are not exhaustive, and you should be aware that, following the transactions,
New SAFE will face various other risks, including those discussed in reports filed by STAR and SAFE with
the SEC from time to time, such as those discussed under the heading “Risk Factors” in their respective
most recently filed reports on Forms 10-K. For more information, see “Where You Can Find More
Information.”
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COMPARATIVE STOCK PRICES AND DIVIDENDS

Shares of STAR common stock are listed for trading on the NYSE under the symbol “STAR.” Shares of
SAFE common stock are listed for trading on the NYSE under the symbol “SAFE.” The following table
presents trading information for STAR and SAFE common stock on August 10, 2022, the last trading day
before public announcement of the merger agreement prior to the opening of trading on the following day,
and November 30, 2022, the latest practicable trading day before the date of this joint proxy statement/
prospectus.

STAR Common Stock SAFE Common Stock
Date High Low Close High Low Close
August 10, 2022 $17.16 $16.76 $17.08 $44.34 $42.63 $43.45
November 30, 2022 8.05 7.41 8.03 29.65 27.62 29.52

For illustrative purposes, the following table shows the equivalent implied value of a share of STAR
common stock on each of the dates, which has been determined by multiplying the market price of a share
of SAFE common stock on each of the dates by an estimated STAR share consolidation ratio of 0.138,
which has been calculated based on: (i) the number of shares of STAR common stock outstanding and the
number of shares of SAFE common stock owned by STAR as of September 30, 2022; (ii) the estimated
number of shares of SAFE common stock required to be contributed by STAR to SpinCo and paid to settle
iPIP liabilities; (iii) the sale of 5,405,406 shares of SAFE common stock in the MSD transactions; (iv) an
upward adjustment of 1,195,034; (v) an estimated number of shares of SAFE common stock to be payable
to STAR in respect of accrued but unpaid management fees as of the closing date; and (vi) the special
distribution by STAR of approximately 6.63 million shares of SAFE common stock to holders of STAR
common stock in a pro rata distribution paid on December 7, 2022. If the closing of the transaction occurs
after March 31, 2023 and STAR has not raised certain additional cash proceeds from asset sales and other
transactions, the upward adjustment amount of 1,195,034 will be reduced by 358,511 and will be reduced to
zero if the closing has not occurred and STAR has not raised certain additional cash proceeds by June 30,
2023. The implied per share value of STAR common stock presented below does not reflect the value of
SpinCo common shares to be distributed to holders of STAR common stock in the spin-off.

The implied per share value of STAR common stock presented below does not reflect: (i) the STAR
special distribution of 0.07655 shares of SAFE common stock per share of STAR common stock paid on
December 7, 2022 or (ii) the value of SpinCo common shares to be distributed to holders of STAR common
stock in the spin-off.

Implied Per Share Value of
STAR Common SAFE Common STAR Common Stock in the Merger
Stock (Close)™ Stock (Close) (Close)
August 10, 2022 $17.08 $43.45 $5.99
November 30, 2022 $ 8.03 $29.52 $4.07

(1) The ex-dividend date for the STAR special distribution was November 30, 2022; accordingly, the
closing price of STAR common stock on November 30, 2022 reflects the STAR special distribution, but
the closing price on August 10, 2022 does not reflect the STAR special distribution.
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA

The following table sets forth, for the nine months ended September 30, 2022 and the year ended
December 31, 2021, selected per share information for STAR common stock on a historical and pro forma
combined basis and for SAFE common stock on a historical basis. Unaudited pro forma equivalent per share
data is not produced for SAFE because the data would be identical to the pro forma data because the merger
exchange ratio is one share of New SAFE common stock for each share of SAFE common stock. You
should read the table below together with the historical consolidated financial statements and related notes
of STAR and SAFE contained in their respective Quarterly Reports on Form 10-Q for the quarterly period
ended September 30, 2022 and Annual Reports on Form 10-K for the year ended December 31, 2021, all of
which are incorporated by reference into this joint proxy statement/prospectus. For more information, see
“Where You Can Find More Information.”

The New SAFE pro forma combined earnings per share were calculated using the methodology as
described above under the heading “Unaudited Pro Forma Condensed Combined Financial Statements,” and
are subject to all the assumptions, adjustments and limitations described thereunder. The unaudited
pro forma condensed combined balance sheet data gives effect to the merger as if it had occurred on
September 30, 2022. The unaudited pro forma condensed combined statements of operations data gives
effect to the merger as if it had become effective at January 1, 2021, based on the most recent valuation data
available. You should not rely on the pro forma amounts as being indicative of the financial position or
results of operations of STAR that actually would have occurred had the merger been completed as of the
date indicated above, nor is it necessarily indicative of the future operating results or financial position of
the STAR.

STAR/New SAFE SAFE
Historical Pro Forma for Merger Historical
Nine Months Nine Months Nine Months
Ended Year Ended Ended Year Ended Ended Year Ended
September 30, December 31,  September 30, December 31, September 30, December 31,
2022 2021 2022 2021 2022 2021
Basic earnings (loss) per
share $ 6.16 $ 1.51 $(0.09) $(1.54) $ 1.87 $ 135
Diluted earnings (loss)
per share $ 6.16 $ 1.51 $(0.09) $(1.54) $ 1.87 $ 135
Cash dividends declared
per share"” $0.375 $0.485 N/A N/A $0.524 $0.6722
Book value per share
(period end) $15.86 $ 7.93 $35.06 N/A $33.99 $ 29.71

(1) Dividends are declared and paid at the discretion of the respective boards of directors of STAR and
SAFE, and either STAR’s board of directors or SAFE’s board of directors may change the relevant
company’s dividend policy at any time. STAR recently announced that its board of directors intended to
suspend the payment of regular quarterly dividends on STAR common stock pending the closing of the
merger.
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INFORMATION ABOUT THE COMPANIES

iStar Inc.

STAR finances, invests in and develops real estate and real estate related projects as part of its fully-
integrated investment platform. STAR also manages entities focused on ground lease investments, including
SAFE. STAR has invested over $40 billion over the past two decades and is structured as a REIT with a
diversified portfolio focused on larger assets located in major metropolitan markets. In 2019, STAR
announced that it intended to simplify its balance sheet, reduce its legacy assets and transition its business
focus and resources primarily to its ground lease strategy.

The principal executive offices of STAR are located at 1114 Avenue of the Americas, 39" Floor, New
York, New York 10036, and its telephone number is (212) 930-9400. STAR common stock is listed on the
NYSE, trading under the symbol “STAR.” Additional information about STAR and its subsidiaries is
included in documents incorporated by reference into this joint proxy statement/prospectus and “Where You
Can Find More Information.”

Safehold Inc.

SAFE is a publicly-traded company that operates its business through one reportable segment by
acquiring, managing and capitalizing ground leases. SAFE believes that its business has characteristics
comparable to a high-grade, fixed income investment business, but with certain unique advantages. Relative
to alternative fixed income investments generally, SAFE’s ground leases typically benefit from built-in
growth derived from contractual base rent increases (either at a specified percentage or consumer price
index based, or both), and the opportunity to realize value from residual rights to take ownership of the
buildings and other improvements on SAFE’s land at no additional cost to SAFE. SAFE believes that these
features offer SAFE the opportunity to realize superior risk-adjusted total returns when compared to certain
alternative highly-rated investments.

SAFE is managed by SFTY Manager, LLC, a wholly-owned subsidiary of STAR, SAFE’s largest
shareholder.

The principal executive offices of SAFE are located at 1114 Avenue of the Americas, 39th Floor, New
York, New York 10036, and its telephone number is (212) 930-9400. SAFE common stock is listed on the
NYSE, trading under the symbol “SAFE.” Additional information about SAFE and its subsidiaries is
included in documents incorporated by reference into this joint proxy statement/prospectus and “Where You
Can Find More Information.”

Star Holdings

SpinCo was formed as a Maryland statutory trust and wholly owned subsidiary of STAR on October 7,
2022 for the purpose of effecting the spin-off. SpinCo will be externally managed by New SAFE following
the merger. SpinCo is expected to be publicly traded following the spin-off. The principal executive offices
of SpinCo will be located at 1114 Avenue of the Americas, 39" Floor, New York, New York 10036, (212)
930-9400.
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THE MERGER

The following is a discussion of the merger and the material terms of the merger agreement by and
between STAR and SAFE. You are urged to read the merger agreement carefully and in its entirety, a copy of
which is attached as Annex A to this joint proxy statement/prospectus and incorporated by reference into
this joint proxy statement/prospectus.

Background of the Merger

In its more than two-decade history, STAR has focused on bringing creative capital solutions to the
commercial real estate industry. In 2016, STAR identified ground leases as a type of capital that it believed
was ripe for modernization. STAR believed that a standardized, predictable form of ground lease would be
attractive to commercial real estate owners and developers as an alternative and supplement to traditional
mortgage financing. STAR sponsored the formation and initial public offering of SAFE in order to
capitalize on this opportunity, in addition to STAR’s other traditional businesses of commercial real estate
lending and net leasing. Since the closing of its initial public offering in June 2017, SAFE has grown its
portfolio of ground leases from approximately $340.0 million to approximately $5.5 billion as of June 30,
2022. STAR is SAFE’s largest stockholder and its external manager.

The board of directors of each of STAR and SAFE periodically and in the ordinary course of business
evaluate and consider a variety of financial and strategic opportunities as part of their respective long-term
strategies to enhance value for their respective stockholders, including potential acquisitions and
dispositions. In the years following SAFE’s initial public offering, STAR found that STAR’s traditional
businesses of commercial real estate lending and net leasing had become highly competitive and featured
less attractive risk-adjusted returns when compared to the ground lease business. In 2019, STAR announced
that it would focus its business strategy on growing the ground lease sector. As part of this strategy, STAR
stated that it intended to monetize its legacy assets and use the proceeds to invest in the ground lease
business and pay down debt.

In 2021, STAR observed that large net lease asset portfolios were in high demand and selling at
attractive prices. Consistent with its announced business strategy, STAR announced in July 2021 that the
STAR board of directors had decided to explore potential market interest for STAR’s net lease portfolio,
which had an aggregate gross book value of approximately $2.5 billion and was encumbered by
approximately $1.0 billion of debt. Thereafter, STAR initiated an auction process that ran for
several months.

In November 2021, members of STAR management held informal discussions with each of the SAFE
and STAR boards of directors separately to discuss investor feedback on the corporate management
structure of SAFE and STAR and possible improvements to the structure, including a potential transaction
between STAR and SAFE. At a meeting of the SAFE board of directors on November 30, 2021, the SAFE
board of directors discussed the formation of a special committee of independent SAFE directors to evaluate
the possibility of a potential transaction and the need for such special committee to retain its own
independent legal and financial advisors. The SAFE board of directors authorized Stefan Selig and Jay
Nydick, each of whom is an independent director, to engage in discussions with prospective legal and
financial advisors for a prospective special committee.

In December 2021, Stefan Selig and Jay Nydick engaged in a series of interviews with potential
financial and legal advisors to the special committee of the SAFE board of directors that would be formed to
evaluate any potential transaction with STAR (which we refer to as the “SAFE special committee™).
Following such interviews, Messrs. Selig and Nydick selected J.P. Morgan Securities LLC (which we refer
to as “J.P. Morgan™) to serve as financial advisor to the SAFE special committee, based on its experience
and its qualifications and reputation in connection with such matters and its familiarity with the industries in
which SAFE and STAR operate, and also determined to retain Kirkland & Ellis LLP (which we refer to as
“Kirkland”) as outside legal counsel to the SAFE special committee. The Safe special committee instructed
J.P. Morgan to begin financial due diligence on STAR, SAFE and a possible transaction.

On January 5, 2022, the SAFE board of directors unanimously passed resolutions establishing the
SAFE special committee consisting of Messrs. Selig and Nydick, who the SAFE board of directors had
determined are independent and disinterested with respect to STAR. The SAFE board of directors delegated
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to the SAFE special committee the sole authority to negotiate the terms of any potential transaction with
STAR (or an alternative thereto) and to make a recommendation to the full SAFE board of directors, which
could include a recommendation to approve or reject any transaction. The SAFE board of directors’
delegation also provided that the SAFE board of directors would not engage in or recommend a potential
transaction with STAR without a prior favorable recommendation by the SAFE special committee.

On January 17, 2022, J.P. Morgan submitted a relationship disclosure letter to the SAFE special
committee, detailing its relationships with SAFE and STAR. Later that day, SAFE entered into an
engagement letter with J.P. Morgan, pursuant to which J.P. Morgan was engaged as financial advisor to the
SAFE special committee.

On January 18, 2022, the SAFE special committee held a telephonic meeting, together with
representatives of Kirkland. The SAFE special committee reviewed its mandate and considered a number of
organizational matters. The representatives of Kirkland reviewed with the SAFE special committee the
applicable role of a special committee under Maryland law and SAFE’s organizational documents, as well
as the applicable standards of director conduct. The representatives of Kirkland discussed various potential
process features a special committee could choose to implement in connection with any potential transaction
involving a controlling stockholder, including a potential “majority of the minority” vote, as well as related
considerations. After this discussion, representatives of J.P. Morgan were invited to join the meeting to
provide an update on the financial due diligence. At the conclusion of the meeting, the SAFE special
committee determined that it would not take further action in pursuit of a transaction unless STAR were to
approach SAFE with a framework for a potential transaction, but that J.P. Morgan should continue its
financial due diligence.

On January 24, 2022, representatives of J.P. Morgan and Kirkland held a call with members of
management to discuss financial due diligence matters.

From time to time since July 2020, the SAFE board of directors also evaluated and considered a variety
of opportunities for SAFE’s Caret program, as it believed that the Caret program could be a source of
significant potential future value. On January 27, 2022 and January 31, 2022, at the direction of the SAFE
special committee, representatives of J.P. Morgan held telephonic meetings with members of management to
discuss certain changes that management was proposing to make to the Caret program with a view toward
understanding the potential impact of any such changes on a transaction between SAFE and STAR.

On January 27, 2022, the STAR board of directors held a meeting to consider proposed final terms of
the sale of its net lease portfolio. In addition to considering the terms of the net lease sale, the STAR board
discussed the potential implications of the sale on the future relationship between STAR and SAFE. On
February 2, 2022, STAR announced that it had entered into a definitive agreement to sell its net lease
portfolio in a single transaction for an aggregate purchase price of approximately $3.1 billion. The
transaction closed in March 2022. After deducting transaction costs, payments to joint venture partners and
payments under incentive plans, STAR realized approximately $1.2 billion of net cash proceeds from the
sale.

On February 3, 2022 and February 7, 2022, the SAFE special committee held discussions with
representatives of J.P. Morgan present, where the representatives of J.P. Morgan provided the SAFE special
committee with an update regarding the potential changes to the Caret program.

On February 8, 2022, the SAFE board of directors held a regularly scheduled meeting. At the meeting,
management made a presentation regarding strategic goals for SAFE’s Caret program and potential changes
to the Caret program being studied by management. In addition, the SAFE board of directors authorized an
initial sale of Caret units to third-party investors.

On February 15, 2022, SAFE announced that it had sold 108,571 Caret units to third-party investors
and received a binding commitment for the sale of 28,571 Caret units for $24.0 million. Those 137,142
Caret units represented 1.37% of the then-authorized Caret units, implying a total Caret unit valuation of
$1.75 billion, as part of SAFE’s ongoing process for exploring a public market listing for the Caret units.

On February 16 and 17, 2022, the STAR board of directors held regularly scheduled meetings at which
it discussed STAR’s business operations and strategy in light of the announced net lease sale. In particular,
the STAR board of directors discussed that, after the closing of the net lease sale, STAR would own a 65%

52



TABLE OF CONTENTS

interest in SAFE, which had a market value of approximately $2.4 billion based on the closing price of
SAFE common stock of $65.22 on February 16, 2022, approximately $1.0 billion in gross book value of
legacy assets and approximately $1.4 billion of cash, and that STAR also had approximately $2.1 billion of
liabilities, consisting of approximately $1.8 billion of unsecured notes maturing in 2024-2026 and

$300 million of preferred stock. The STAR board of directors discussed various opportunities available to
STAR, including (i) maintaining the status quo and using proceeds from legacy asset sales and available
cash primarily to repay debt maturities as they come due; (ii) investing STAR’s cash balances in new
business activities related to the ground lease ecosystem; and (iii) taking affirmative steps to simplify the
management structure of STAR and SAFE with the objective of improving both STAR’s and SAFE’s growth
prospects and public market valuation.

The STAR board of directors and management discussed the benefits, challenges and other
considerations relating to these opportunities. They considered that maintaining the status quo would mean
continuing to incur the overhead and other expenses of running STAR while seeking to raise and preserve
sufficient cash to pay upcoming debt maturities and that, under this alternative, STAR would be limited in
its ability to make additional investments in SAFE and the ground lease ecosystem. The STAR board of
directors further considered that finding new business opportunities could generate attractive risk-adjusted
profits and expand the ground lease ecosystem, but it would take time to generate the opportunities without
any certainty as to the outcome, and that STAR would still need to preserve sufficient cash to pay upcoming
debt maturities. The general consensus of the STAR board of directors was that STAR’s investment in SAFE
continued to represent an attractive long-term investment opportunity, and focusing on growing SAFE while
continuing to simplify STAR’s other assets and liabilities was the best opportunity for STAR and its
stockholders. In the course of its discussions, the STAR board of directors expressed the view that, as the
owner of 65% of SAFE’s common stock, STAR and its stockholders would be the principal beneficiaries of
SAFE’s successes, that SAFE was already well-positioned as the only public company dedicated to ground
leases and that SAFE’s Caret program could be a source of significant potential future value. The STAR
board of directors determined to consider strategies for improving SAFE’s growth prospects and public
market valuation, including a potential internalization of the management of SAFE.

On February 18, 2022, STAR publicly filed with the SEC an amended Schedule 13D (which we refer to
as the “February 2022 13D amendment”) announcing that, in connection with the anticipated closing of its
net lease portfolio sale, the STAR board of directors, or a committee of the STAR board of directors,
expected to evaluate ways to continue to transition its portfolio and business focus to its ground lease
strategy, including considering transactions having the objectives of realizing value from its ownership
interest in and management contract with SAFE, simplifying the management structure of the companies,
addressing STAR’s legacy assets and satisfying its outstanding liabilities, among other objectives. As part of
this process, STAR reported that it might formulate and implement plans or proposals for transactions
involving SAFE. As of this date, SAFE had not received any proposals from STAR regarding a potential
transaction between the two companies nor had SAFE made any proposals to STAR regarding such a
potential transaction.

During the next several weeks, the STAR board of directors reviewed various financial analyses of the
assets and liabilities of STAR and SAFE, and the SAFE special committee and J.P. Morgan continued
financial due diligence.

On March 18, 2022, the STAR board of directors held a meeting, where management reported on the
expected near term closing of the net lease sale transaction. The STAR board of directors discussed that it
would be an appropriate time to form a special committee comprised of disinterested independent directors
to evaluate potential transactions involving STAR and SAFE in furtherance of STAR’s stated business
strategy and as contemplated in STAR’s February 2022 13D amendment.

On March 22, 2022, the SAFE special committee held a telephonic meeting with representatives of J.P.
Morgan and Kirkland present. At this meeting, the SAFE special committee discussed recent developments,
and the representatives of J.P. Morgan provided the SAFE special committee with an update on J.P.
Morgan’s financial due diligence to date, including a review of draft projections provided by management
that considered scenarios where management is internalized compared to continued external management,
as well as scenarios contemplating additional sales of Caret units to third parties compared to no such sales.
The SAFE special committee and its advisors also discussed STAR’s February 2022 13D amendment, and
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determined that, as it had not received any proposal from STAR with respect to a potential transaction, it
would not take any further action with respect to STAR at this time.

On March 28, 2022, the STAR board of directors formed the STAR special committee comprised of
Messrs. Barry Ridings (chair), Clifford DeSouza and Richard Lieb. The STAR board of directors delegated
to the STAR special committee the exclusive power and authority of the full STAR board to review,
consider and take actions with respect to possible internalization, business combination and other strategic
transactions involving STAR and SAFE.

On April 14, 2022, the STAR special committee held a meeting. A representative of Clifford Chance
US LLP (which we refer to as “Clifford Chance”) participated in the meeting. At the meeting, the STAR
special committee reviewed its mandate and considered a number of organizational matters. The Clifford
Chance representative reviewed with the STAR special committee the duties of directors of a Maryland
corporation. The STAR special committee considered formally retaining Clifford Chance and Lazard
Fréres & Co. LLC (which we refer to as “Lazard”) to act as the legal and financial advisors to the STAR
special committee. After discussion and consideration, the STAR special committee approved the retention
of Clifford Chance and Lazard, based on their qualifications and knowledge of STAR and the absence of
material conflicts on the part of each firm.

On April 25, 2022, the STAR special committee entered into an engagement letter with Lazard.

Also on April 25, 2022, the STAR special committee held a meeting, with representatives of Lazard
and Clifford Chance in attendance. The STAR special committee and its advisors considered and discussed
factors that would be relevant to assessing the feasibility of a potential transaction with SAFE, including,
among others, the significant built-in tax gain that STAR had in its shares of SAFE common stock, as well
as STAR’s desire to maintain its REIT qualification and comply with covenant restrictions in STAR’s debt
securities. They also discussed the potential benefits and considerations of separating STAR’s legacy assets
from STAR prior to any potential transaction with SAFE in order to create more efficient and focused
structures for STAR’s ground lease business and its legacy assets. They observed that completing a spin-off
of the legacy assets prior to a transaction with SAFE would significantly reduce or eliminate the need to
consider the value of the legacy assets in the context of negotiations with SAFE. The STAR special
committee considered that it would be useful for the respective advisors to the STAR special committee and
the SAFE special committee to have an introductory meeting. Following the meeting, Mr. Ridings contacted
Mr. Selig, a member of the SAFE special committee, to propose a meeting of advisors to engage in
exploratory discussions regarding a potential general framework for a transaction involving the two
companies.

On April 26, 2022, the STAR special committee held a meeting, at which Mr. Ridings reported that
Mr. Selig informed him that, while the SAFE special committee was not at present actively pursuing a
transaction with STAR, the SAFE special committee was amenable to its advisors meeting with the advisors
to the STAR special committee on a preliminary basis to discuss a framework for a potential transaction
involving the two companies. The respective special committees instructed their legal and financial advisors
to arrange such a meeting.

On May 12, 2022, the STAR board of directors held a regularly scheduled meeting. In addition to
discussing regular business, the STAR board of directors received an update from the STAR special
committee on the STAR special committee’s activities to date and discussed timeline and process matters,
including the proposed upcoming meeting of advisors to the respective special committees.

On May 17, 2022, a meeting of the respective advisors to the STAR special committee and the SAFE
special committee was held. Representatives of Lazard, Clifford Chance, J.P. Morgan and Kirkland attended
the meeting. The advisors discussed a number of topics, including: (i) the potential scope of assets and
liabilities of both companies that may be appropriate to include as part of a transaction; (ii) a process for
exploring possible transaction structures; and (iii) market conditions. Each special committee’s advisors
undertook to review further the matters discussed at the meeting. After this discussion, J.P. Morgan and
Kirkland provided the SAFE special committee with an update regarding the matters discussed. The SAFE
special committee instructed its advisors to further consider further the topics raised at the May 17 meeting
and engage in additional dialogue with the advisors to the STAR special committee in furtherance of that
objective.
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On May 18, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. The advisors provided a report on the May 17 meeting. The STAR special
committee instructed the advisors to consider further the topics discussed at the May 17 meeting. J.P.
Morgan and Lazard had a follow-up discussion after this meeting.

On May 20, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. The Lazard representatives updated the committee on their follow-up
discussion with J.P. Morgan. The STAR special committee and its advisors also reviewed certain
preliminary illustrative transaction scenarios prepared by Lazard and related financial analysis
contemplating: (i) the spin-off and formation of SpinCo, which would hold STAR’s remaining legacy assets
and possibly some of the shares of SAFE common stock owned by STAR; (ii) a merger of SAFE and STAR;
(iii) the assumption of STAR’s trust preferred securities and a portion of its unsecured notes by the
combined company; (iv) payment of additional cash consideration by SAFE to STAR in respect of certain
key value components other than STAR’s shares of SAFE common stock, namely $250.0 million in respect
of the management contract and $115.0 million in respect of STAR’s interests in two ground lease related
funds; (v) a “reverse” management agreement between the combined company and SpinCo; and
(vi) repayment of STAR’s other debt and preferred stock using proceeds from sales and/or financings of
assets, including SAFE common stock. The STAR special committee authorized Lazard to share the
preliminary, non-binding illustrative scenarios with J.P. Morgan, which were shared with J.P. Morgan later
that day, and which J.P. Morgan shared that same day with the SAFE special committee and Kirkland.

On May 23, 2022, J.P. Morgan and Kirkland held a meeting to discuss matters raised by the
preliminary, non-binding illustrative scenarios that had been shared, including the potential structuring of
the merger, third party financing, capital requirements, debt assumption, termination of management
agreement and voting requirements.

On May 24, 2022, Lazard, Clifford Chance, J.P. Morgan and Kirkland held a meeting to discuss the
preliminary, non-binding illustrative scenarios. Representatives of J.P. Morgan expressed the view that the
contemplated leverage at the combined company could adversely impact the combined company’s credit
ratings and thus its cost of capital for future growth and that STAR should consider seeking to accelerate
asset sales, including shares of SAFE common stock, and repaying all of its debt and preferred stock so that
the transaction would not add leverage to SAFE. Representatives of J.P. Morgan also questioned the value
being ascribed to the management contract based on their review of metrics for comparable transactions.
Lazard agreed to revisit some of the issues raised by J.P. Morgan. After this discussion, J.P. Morgan and
Kirkland provided the SAFE special committee with an update regarding the matters discussed.

On May 25, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. The Lazard representatives reported on the recent discussions with the
advisors to the SAFE special committee. Mr. Ridings reported that he had recently spoken with Mr. Selig
and they both believed that it could be helpful for the two committees to receive a presentation from
management on the various structural components of a possible transaction. The STAR special committee
agreed that such a presentation could provide useful information to the committee.

On May 26, 2022 and May 27, 2022, the legal and financial advisors to the STAR special committee
and the SAFE special committee held meetings. At these meetings, they discussed the feasibility of certain
potential transaction structures and financing alternatives. They also discussed potential constraints,
including post-transaction leverage and tax efficiency.

On June 1, 2022, the STAR special committee and the SAFE special committee held a meeting with
members of management in attendance. Representatives of J.P. Morgan, Kirkland, Lazard and Clifford
Chance also attended the meeting. The purpose of the meeting was for the committees and advisors to
receive a presentation from management on the business impact of various potential structural components
of a possible transaction, including potential solutions and strategies for STAR to raise additional liquidity
in an amount sufficient to repay its senior unsecured notes. Management expressed its view that if a
transaction could be structured to be leverage neutral, it could preserve SAFE’s investment grade rating and
be accretive to the future share price and earnings of the combined company. The group discussed possible
ways in which STAR could raise additional liquidity from asset sales, including shares of SAFE common
stock in
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order to repay debt and execute a leverage neutral transaction with SAFE. No discussions or negotiations of
possible financial terms of a transaction took place at the meeting.

On June 7, 2022, a meeting was held between the SAFE special committee and the STAR special
committee, with their respective financial and legal advisors and representatives of management in
attendance. During this meeting, the parties continued discussions regarding potential strategies for
resolving the liquidity gap that existed for SAFE and STAR in a combination, as well as the potential
structuring of a transaction between SAFE and STAR. No discussions or negotiations of possible financial
terms of a transaction took place at the meeting.

On June 9, 2022, the STAR special committee held a meeting with representatives of Lazard and
Clifford Chance in attendance. The STAR special committee and its advisors reviewed, considered and
discussed a revised version of the preliminary, non-binding illustrative scenarios that was revised to
contemplate a value of $150.0 million plus earnout consideration in respect of the management contract.
The preliminary illustrative transaction summary also contemplated that: (i) SAFE would make a
$250.0 million loan to SpinCo; (ii) STAR would use the proceeds of this loan together with proceeds from
sales of SAFE common stock and other assets to repay its liabilities; (iii) the SAFE shares held by SpinCo
(which would be exchanged for combined company shares in the transaction) would be subject to an 18-
month lockup; and (iv) and SpinCo would receive certain registration rights for such shares. The
preliminary illustrative transaction summary further contemplated that SAFE and SpinCo would enter into a
“reverse” management contract, which would provide for a management fee by SpinCo payable either in
cash or shares of SAFE common stock. The STAR special committee directed Lazard to share this summary
with J.P. Morgan.

On June 10, 2022, Lazard shared the preliminary illustrative transaction summary with J.P. Morgan,
who shared the summary with the SAFE special committee and Kirkland that same day. Members of the
SAFE special committee provided direction to J.P. Morgan regarding aspects of the preliminary transaction
summary that may be acceptable to the SAFE special committee, as well as points with which they
disagreed, and further noted to J.P. Morgan that the SAFE special committee wanted an option to internalize
the management of SAFE if a transaction between STAR and SAFE could not be completed within a
reasonable timeframe.

On June 13, 2022, Lazard and J.P. Morgan had a discussion regarding the preliminary illustrative
transaction summary. Representatives of J.P. Morgan expressed that certain of the concepts in the
preliminary illustrative transaction summary may be acceptable to the SAFE special committee, but
communicated that the value being ascribed to the management contract was still higher than the value
ascribed to it by the SAFE special committee, and the size of the secured loan was larger than the SAFE
special committee would approve. Additionally, J.P. Morgan, at the direction of the SAFE special
committee, communicated to Lazard that the SAFE special committee wanted an option to internalize the
management of SAFE if a combination of STAR and SAFE could not be completed by an outside date to be
agreed by the special committees.

On June 15, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. At the invitation of the STAR special committee, members of management
also attended the meeting. The purpose of the meeting was to discuss the feasibility of selling legacy assets
and shares of SAFE, which would be necessary in order for STAR to raise sufficient funding to achieve a
leverage neutral transaction, recognizing that general market conditions and the share price of SAFE
common stock had deteriorated in recent weeks in the broad market sell-off. After discussion, the consensus
of the STAR special committee was that with sufficient time, STAR would be able to execute the necessary
sales and that the announcement of an internalization transaction with SAFE could engender market interest
in SAFE common stock.

On June 16, 2022, the SAFE special committee held a meeting with J.P. Morgan and Kirkland to
discuss the preliminary illustrative transaction summary that had been shared by Lazard. At the meeting, the
SAFE special committee and their advisors analyzed the funding gap that had been identified and Lazard’s
proposed framework to address such funding gap. Discussion ensued regarding the magnitude of the gap in
funding needed to satisfy STAR’s debt and the benefits of internalizing management, and the SAFE special
committee weighed the prospects of continuing as an externally-managed REIT, as well as the allocation
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of execution risk. Kirkland also presented materials to the SAFE special committee regarding various
possibilities for conducting a “market check”. The SAFE special committee and its advisors discussed the
viability of any pre-signing “market check” or “go shop” process in light of STAR’s 65% ownership in
SAFE. Following discussion, it was the consensus of the SAFE special committee that, unless STAR would
be willing to contractually agree to support an alternative transaction, any such process was not likely to be
meaningful. The SAFE special committee then directed its advisors to continue considering these issues and
to meet again to further consider various aspects of the preliminary illustrative transaction summary.

On June 20, 2022, the SAFE special committee held a meeting with J.P. Morgan and Kirkland to further
discuss various aspects of the preliminary transaction summary. Following discussion, the SAFE special
committee provided input to its advisors to prepare a response to the preliminary illustrative transaction
summary, and directed them to do so.

On June 21, 2022, J.P. Morgan, at the direction of the SAFE special committee, sent a revised
preliminary illustrative transaction summary to Lazard, which contemplated that (i) the fees under the
“reverse” management agreement would be payable by SpinCo solely in cash (as opposed to SpinCo having
the option to pay in shares of SAFE common stock, as proposed in Lazard’s draft of the preliminary
illustrative transaction summary); (ii) SAFE would make a loan of $100.0 million to SpinCo, as opposed to
$250.0 million; (iii) SpinCo would obtain a margin loan from a third-party lender in the amount of
$100.0 million that would be supported by SpinCo’s shares of SAFE common stock; (iv) the existing
management agreement would be terminated for a value of $100.0 million, which would be satisfied by the
assumption of STAR’s trust preferred securities by the combined company; and (v) internalization of
management would be completed shortly after required stockholder approvals of the transaction were
obtained. The revised preliminary transaction summary sent to Lazard also included an illustrative term
sheet setting forth the potential terms of a margin loan that could be provided to SpinCo by J.P. Morgan.

Later that same day, a meeting was held between J.P. Morgan and Lazard, with representatives of
Kirkland and Clifford Chance also in attendance, to discuss the revised preliminary illustrative transaction
summary.

On June 22, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. The STAR special committee discussed the revised preliminary illustrative
transaction summary received from J.P. Morgan. After discussion, the STAR special committee considered
that certain terms were acceptable, but concluded that the transaction summary did not assign enough value
to the management contract and that the option for SAFE to internalize management shortly after obtaining
required stockholder approvals and ahead of the closing of the merger was not acceptable given that no
consideration would be payable for the internalization and the level of complexity that such a provision
could introduce to the transaction. The STAR special committee instructed Lazard to seek improvement in
the value of the management contract and other terms discussed at the meeting.

On June 22, 2022, Lazard provided J.P. Morgan with a revised preliminary illustrative transaction
summary reflecting the STAR special committee’s input. Among other things, the revised preliminary
illustrative transaction summary contemplated $200.0 million of value for the existing management
agreement, of which half would be paid by the assumption of STAR’s trust preferred securities and the
balance in SAFE common stock, which amount of SAFE common stock would decline if the merger closing
extended beyond June 30, 2023 because of delays in STAR’s asset sales. The revised preliminary illustrative
transaction summary also contemplated that SAFE would purchase STAR’s ground lease fund interests at
their gross book value plus any additional amounts funded before closing. The revised summary also
removed the option to complete internalization shortly after obtaining required stockholder approvals, but
provided that if the transaction did not close by December 31, 2023, SAFE could elect to internalize and
terminate the management contract with the payment of $150.0 million of SAFE common stock to STAR.
Additionally, the revised preliminary illustrative transaction summary provided that SpinCo could terminate
the reverse management agreement without payment of a termination fee and that the lockup on combined
company shares to be held by SpinCo would be six months (as opposed to eighteen months).

Lazard and J.P. Morgan held additional discussions over the following days regarding the terms
reflected in the June 22 preliminary illustrative transaction summary.
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On July 5, 2022, the SAFE special committee held a meeting, with representatives of J.P. Morgan and
Kirkland and members of management present. The SAFE special committee asked questions of
management regarding the financial models that management had provided, including the draft management
projections for SAFE. Thereafter, management left the meeting, and the SAFE special committee held a
discussion on a proposed response to the revised preliminary illustrative transaction summary. The SAFE
special committee instructed J.P. Morgan and Kirkland to prepare a further revised preliminary illustrative
transaction summary reflecting the proposed responses that were discussed, and instructed J.P. Morgan to
share this summary with Lazard and Clifford Chance.

On July 7, 2022, J.P. Morgan shared a revised preliminary illustrative transaction summary with Lazard
and Clifford Chance. The revised summary indicated consensus on a number of items, but the value of the
management agreement, the consequences to STAR of a delayed closing beyond a target closing date of
March 31, 2023, the amount of the termination fee payable under the reverse management agreement and
the length of the lock-up on the shares of SAFE to be held by SpinCo remained open points.

On July 8, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. The committee and the advisors discussed the July 7 preliminary illustrative
transaction summary received from J.P. Morgan. The STAR special committee determined to negotiate
further to seek additional value for the management contract, to improve the proposed consequences to
STAR of a delayed closing and to shorten the length of the lockup on the shares of SAFE to be held by
SpinCo.

On July 8, 2022, representatives of Clifford Chance and Kirkland held a call to discuss documentation
and process items for a potential transaction should agreement be reached on the general terms of a
transaction.

On July 9, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. Mr. Ridings reported on a recent discussion he had with Mr. Sugarman
regarding the amount of time that might be needed to raise sufficient liquidity through asset sales and sales
of SAFE shares. Mr. Ridings also reported that management expected it could complete the necessary sales
by the end of 2022 or the first quarter of 2023. The STAR special committee and its advisors discussed
these matters, as well as the remaining open points in the July 7 preliminary illustrative transaction
summary discussed at the previous meeting.

Representatives of the SAFE special committee and the STAR special committee engaged in
discussions and negotiations regarding the open issues over the following days and reached consensus on
several of the open points: (i) consideration of $150.0 million would be allocated to the management
agreement and would be payable by the assumption of STAR’s trust preferred securities by the combined
company and the issuance of $50.0 million of SAFE common stock that would be reduced if the closing of
the transaction was delayed past March 31, 2023 due to delays in STAR’s asset sales; and (ii) the shares of
the combined company to be held by SpinCo would be subject to a nine-month lockup. Additionally, the
SAFE special committee and the STAR special committee instructed their respective counsel to begin
drafting definitive documents reflecting the terms that had been agreed by that time.

On July 12, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance, to discuss progress made on the open issues.

On July 15, 2022, J.P. Morgan and Kirkland sent a list of financial and legal due diligence requests
regarding STAR to management. Over the course of the following week, a number of calls were held
between representatives of Kirkland, on the one hand, and management, on the other hand, to discuss
specific legal due diligence topics, including with respect to real estate, environmental and intellectual
property matters.

On July 19, 2022, Clifford Chance distributed a draft of the reverse management agreement to
Kirkland, and on July 20, 2022, Clifford Chance distributed drafts of the separation and distribution
agreement for the spin-off and a commitment letter and term sheet for the secured term loan to Kirkland. In
addition, beginning on or around July 19, 2022, management solicited indicative terms from Morgan
Stanley & Co. (which we refer to as “Morgan Stanley”) for the margin loan to SpinCo.
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Members of management had spoken with representatives of MSD Partners from time to time over the
past few years about the prospect of MSD Partners becoming a ground lease customer of SAFE and
separately investing in SAFE and its Caret units. In early July 2022, Marcos Alvarado, STAR’s President,
proposed to MSD Partners that they review SAFE’s publicly available information, given MSD Partners’
potential to be a strategic partner. After reviewing the publicly available information, a representative of
MSD Partners contacted Mr. Alvarado and arranged a meeting on July 13, 2022, and during that meeting
requested to review non-public information. The parties entered into a confidentiality agreement on July 20,
2022 and management began providing information to MSD Partners.

On July 20, 2022, Morgan Stanley provided STAR with proposed terms for a $100.0 million margin
loan to SpinCo, which would be secured by $400.0 million of SAFE common stock to be contributed to
SpinCo by STAR. The principal amount of the proposed margin loan was subsequently increased to up to
$140.0 million. Representatives of STAR, Lazard and Clifford Chance, with the oversight and insight of the
STAR special committee, engaged in discussions and negotiations of the margin loan term sheet and a
commitment letter with Morgan Stanley and its counsel over the following weeks.

On July 20, 2022, the SAFE board of directors held a regularly scheduled meeting. At the meeting,
management made a presentation regarding proposed changes to the Caret program.

On July 21, 2022, the SAFE special committee held a meeting, with representatives of J.P. Morgan and
Kirkland present. At this meeting, the representatives of Kirkland led a discussion regarding certain
positions that would be proposed in the merger agreement, voting agreement and governance agreement,
including (i) the termination fees that could be payable by either party; (ii) the board and committee
composition of the combined company and SpinCo; (iii) the applicable voting standard of SAFE
stockholders; (iv) whether to request in the voting agreement that STAR be required to support a “superior
proposal” recommended by the SAFE board of directors; and (v) post-closing restrictions on the shares of
the combined company that would be held by SpinCo. A discussion ensued regarding whether SAFE would
hold a “majority of the minority” vote, and the SAFE special committee determined that, in light of other
protections for minority shareholders (including the fact that STAR was limited to directing the vote of no
more than 41.9% of the outstanding SAFE stock pursuant to its existing stockholders agreement with
SAFE), SAFE would not seek to require a “majority of the minority” vote but would require STAR to
remain bound by its 41.9% voting cap in the existing stockholders agreement. The SAFE special committee
further determined to request that the voting agreement require STAR to vote its 41.9% discretionary voting
power in SAFE in favor of an alternative transaction approved by the SAFE special committee in lieu of the
transaction with STAR.

On July 22, 2022, Kirkland distributed drafts of the merger agreement, voting agreement, governance
agreement, registration rights agreement and SAFE’s disclosure schedules to Clifford Chance.

On July 25, 2022, Lazard provided Clifford Chance with a confirmatory relationship disclosure letter,
which Clifford Chance reviewed and sent to the STAR special committee.

Also on July 25, 2022, MSD indicated that it was interested in entering into negotiations and preparing
definitive documentation for a purchase of $200.0 million of SAFE common stock from STAR at a price of
$34.00 per share, and 1% of SAFE’s Caret units. Management promptly informed the lead directors of each
of SAFE and STAR of this development.

On July 26, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. The STAR special committee and its advisors reviewed a summary of the
draft documents and a list of issues for discussion that had been prepared by Clifford Chance. Among the
issues discussed were: (i) the draft merger agreement provided that if the transaction did not close by
September 30, 2023, SAFE would have 18 months thereafter to elect to internalize management and
terminate the management agreement; (ii) the draft governance agreement provided that New SAFE would
have the right to appoint one or more directors to SpinCo’s board and that SpinCo would be subject to
certain transfer, voting and standstill restrictions with regard to its combined company shares; and (iii) the
voting agreement required STAR to vote its 41.9% discretionary voting power in SAFE in favor of an
alternative transaction approved by the SAFE special committee in lieu of the transaction with STAR. The
STAR special committee provided Clifford Chance with direction on the draft agreements and instructed
Clifford Chance to prepare markups of the agreements and distribute them to Kirkland. The STAR special
committee and its

59



TABLE OF CONTENTS

advisors also discussed the proposed transaction with MSD. The STAR special committee viewed the
potential MSD transaction as a favorable development because it believed such a transaction would
significantly de-risk STAR’s obligation to raise sufficient liquidity so that STAR would be able to pay off its
senior unsecured notes.

Between July 25, 2022 and August 8, 2022, the SAFE special committee and the STAR special
committee, along with their respective financial and legal advisors, held regular calls to discuss the status of
the various workstreams for the potential transaction. During this time, representatives of Clifford Chance
and Kirkland also engaged in numerous discussions regarding the terms of the transaction agreements and
exchanged various drafts of the agreements.

On July 27, 2022, the SAFE special committee held a meeting to discuss the proposed terms of the
$140.0 million margin loan to SpinCo from Morgan Stanley, with representatives of J.P. Morgan and
Kirkland present. At this meeting, the SAFE special committee discussed the importance to SAFE of
ensuring that the term loan being granted by SAFE to SpinCo would have priority over the margin loan,
which was reflected in the margin loan term sheet circulated by Morgan Stanley.

On July 27 and 28, 2022, the STAR board of directors held regularly scheduled meetings. As part of the
meetings, the STAR board of directors received a presentation from Morgan Stanley regarding capital
markets strategies for STAR to potentially sell some of its shares of SAFE, including the possible sale to
MSD. Through further negotiations between STAR and MSD, MSD agreed to increase the price of its
proposed purchase of SAFE common stock from $34.00 to $37.00. The general consensus of the STAR
board of directors was that the proposed pricing of $37.00 per share in the sale to MSD was reasonable
because it was based on the 10-day volume weighted average trading price at the time, plus a discount that
was not greater than, and was likely less than, the discount that would be charged by underwriters for a
public distribution or placement agents in a private sale of the shares.

On August 1, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. Representatives of Clifford Chance provided an update on recent discussions
with Kirkland regarding open issues on the transaction documents, including (i) the mechanics of
determining the STAR share consolidation ratio; (ii) whether the shares of SAFE to be contributed to
SpinCo would be fixed in number or by dollar value; and (iii) the ownership threshold and other triggers for
terminating the transfer, voting and standstill restrictions under the governance agreement. The STAR
special committee provided direction on the open issues, as well as a proposal to resolve the remaining open
issue on the secured term loan and reverse management agreement. The STAR special committee and its
advisors also discussed the proposed reciprocal merger termination fee of $63.0 million, which represented
approximately 2.5% of SAFE’s equity market capitalization, based on recent trading prices, which the
STAR special committee and its advisors determined was reasonable.

On August 1, 2022, the SAFE special committee also held a meeting, with representatives of Kirkland
in attendance. The representatives from Kirkland led a discussion on the following topics: (i) the voting and
support agreements that would be obtained in connection with the proposed transaction, with the SAFE
special committee noting that it was important that any vote relating to the purchase of Caret units by MSD
not be a condition to the merger; (ii) proposed board representation of the combined company and of
SpinCo; (iii) compensation incentives for executives; (iv) the reverse management agreement; (v) the
exchange ratio; and (vi) the underwriting of STAR’s secondary sale of SAFE stock, with the SAFE special
committee noting its belief that J.P. Morgan’s involvement in such secondary sales would be beneficial to
the transaction process given J.P. Morgan’s familiarity with SAFE.

On August 2, 2022, STAR publicly filed an amendment to its Schedule 13D reporting that STAR and
SAFE were in advanced discussions with respect to a potential strategic corporate transaction.

On August 3, 2022, Clifford Chance circulated drafts of a stock purchase agreement, a stockholder’s
agreement and a registration rights agreement to Hogan Lovells US LLP (which we refer to as “Hogan
Lovells™), as counsel for MSD Partners. On the same day, Latham & Watkins LLP (which we refer to as
“Latham”), counsel to SAFE, sent a draft MSD Caret unit subscription agreement to Hogan Lovells.

On August 3, 2022, the STAR special committee held a meeting, with representatives of Lazard and
Clifford Chance in attendance. Clifford Chance provided an update on the open issues in the transaction
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documents for the transactions with SAFE and MSD, respectively. Representatives of Lazard presented
Lazard’s financial analyses and indicated that Lazard would be prepared to render an oral fairness opinion
that the transaction consideration to be received by holders of STAR common stock in the spin-off and the
merger is fair, from a financial point of view, to STAR’s common stockholders, subject to finalization of the
definitive transaction agreements.

On August 4, 2022, J.P. Morgan provided the SAFE special committee with an updated relationship
disclosure letter.

On August 5, 2022, the SAFE special committee held a meeting, with representatives of J.P. Morgan
and Kirkland in attendance. At this meeting, representatives of J.P. Morgan gave an overview of the work
performed in connection with the fairness opinion that it expected to be asked to deliver to the SAFE special
committee to the effect that the consideration to be paid to the holders of SAFE common stock in the SAFE
transactions was fair, from a financial point of view, to such holders, as well as an overview of the
underlying methodology and preliminary financial analyses. The members of the SAFE special committee
asked questions of the J.P. Morgan representatives about their preliminary financial analyses.

On August 5, 2022 and August 6, 2022, MSD and Hogan Lovells provided comments to Clifford
Chance and Latham on the initial set of draft documents providing for the sale of SAFE common stock and
Caret units to MSD. Representatives of STAR, SAFE and MSD engaged in discussions and negotiations of
the transaction documents through August 10, 2022 and kept the SAFE special committee and its advisors
regularly updated regarding such discussions.

On August 8, 2022, a meeting of the SAFE board of directors was held, at which the SAFE board
reviewed the proposed terms of the MSD transactions and the proposed changes to the Caret program then
under discussion with MSD Partners. The independent directors of SAFE held an executive session to
discuss separately the proposed Caret changes.

On August 10, 2022, the SAFE special committee held a meeting, with representatives of J.P. Morgan
and Kirkland in attendance. Representatives of Kirkland provided an overview of the directors’ duties under
Maryland law, as well as an overview and status update of the transaction documents, which were in
substantially final form. Representatives of J.P. Morgan then provided an overview of their financial
analyses regarding the SAFE Transactions and the work performed by J.P. Morgan. J.P. Morgan then
reviewed with the SAFE special committee its financial analysis of the consideration to be paid to the
holders of SAFE common stock provided for in the merger agreement and delivered to the SAFE special
committee its oral opinion, which was confirmed by delivery of a written opinion, dated August 10, 2022, to
the effect that, as of such date and based upon and subject to the assumptions made, procedures followed,
matters considered and limitations on the review undertaken by J.P. Morgan in preparing the opinion, the
consideration to be paid to the holders of SAFE common stock in the SAFE transactions was fair, from a
financial point of view, to such holders, as more fully described below in the section “Opinion of SAFE’s
Financial Advisor, J.P. Morgan” beginning on page 82 of this joint proxy statement/prospectus. Based on the
discussions and deliberations at this meeting and prior meetings, the various presentations of J.P. Morgan
and Kirkland, including financial analyses presented by J.P. Morgan at the August 5, 2022 meeting, and
various factors, including those described in “— SAFE's Reasons for the Merger;, Recommendations of the
SAFE Board of Directors,” the SAFE special committee unanimously (i) determined that the merger
agreement and the transactions contemplated by the merger agreement are advisable and in the best interests
of SAFE and (ii) recommended that the SAFE board of directors approve and declare advisable the merger
agreement and the transactions contemplated therein.

Shortly thereafter, the SAFE board of directors held a meeting, which began with a discussion
regarding the outcomes of the latest negotiations with MSD regarding the MSD agreements. Thereafter,
acting upon the SAFE special committee’s recommendation, the SAFE board of directors (other than
Messrs. Sugarman and Ms. Josephs, who abstained from voting on the matters) unanimously (i) determined
that the merger agreement and the transactions contemplated thereby, including the merger, are advisable
and in the best interests of SAFE and its stockholders; (ii) authorized and approved the merger agreement
and the transactions contemplated thereby, including the merger; (iii) directed that the merger be submitted
for consideration at a meeting of SAFE’s stockholders; and (iv) recommended that SAFE’s stockholders
vote to approve the merger and the other transactions contemplated by the merger agreement. The SAFE
board
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of directors also unanimously determined that the agreements with MSD are advisable and in the best
interests of SAFE and its stockholders, and authorized and approved the agreements with MSD (including
the material terms of the SAFE Caret changes) and the transactions contemplated thereby.

On August 10, 2022, the STAR special committee held a meeting, with representatives of Clifford
Chance and Lazard in attendance. Representatives of Clifford Chance provided an update on the status of
the transaction documents, substantially final forms of which were circulated to the STAR special
committee in advance of the meeting. The representatives of Clifford Chance also reviewed with the
committee their duties under Maryland law. At the request of the STAR special committee, Lazard delivered
to the STAR special committee an oral opinion, which was confirmed by delivery of a written opinion, dated
August 10, 2022, addressed to the STAR Special committee to the effect that, as of the date of the opinion
and based upon and subject to the assumptions made, procedures followed, matters considered and
conditions and limitations set forth in the opinion, the transaction consideration to be received by holders of
STAR common stock in the spin-off and the merger transactions was fair, from a financial point of view, to
STAR’s common stockholders, other than certain holders of excluded shares. Based on the discussions and
deliberations at this meeting and prior meetings, the various presentations of Clifford Chance and Lazard,
including financial analyses presented by Lazard at the August 3rd meeting, and various factors, including
those described in “— STAR s Reasons for the Merger; Recommendations of the STAR Board of Directors,”
the STAR special committee unanimously (i) determined that the merger agreement and the transactions
contemplated by the merger agreement, including the merger, the charter amendment and the STAR stock
issuance, were advisable and in the best interests of STAR and fair and reasonable to STAR and
(i1) recommended that the STAR board of directors approve and declare advisable the merger agreement and
the transactions contemplated therein.

Shortly thereafter, the STAR board of directors convened a meeting at which the STAR board of
directors (other than Messrs. Sugarman and Eisenberg and Ms. Josephs, who abstained from voting on the
matters), acting upon the STAR special committee’s recommendation,, by unanimous vote (i) determined
that it was advisable and in the best interests of STAR to consummate the merger in accordance with the
merger agreement; (ii) determined that the merger agreement and the transactions contemplated thereby,
including the charter amendment and the STAR stock issuance, were advisable and fair and reasonable to
STAR; (iii) authorized the merger agreement and the transactions contemplated thereby, including, without
limitation, the charter amendments and the STAR stock issuance; (iv) directed that the merger and the other
transactions contemplated by the merger agreement, including the STAR stock issuance, be submitted for
consideration at a meeting of STAR’s stockholders; and (v) recommended that STAR’s stockholders vote to
approve the merger and the other transactions contemplated by the merger agreement, including the STAR
stock issuance. The STAR board of directors also unanimously determined that the agreements with MSD
are advisable and in the best interests of STAR and its stockholders, and authorized and approved the
agreements with MSD and the transactions contemplated thereby.

In the evening of August 10, 2022, STAR and SAFE executed the merger agreement and the voting
agreement, and STAR, SAFE and MSD executed the stock purchase agreement for SAFE common stock and
the MSD Caret unit subscription agreement.

A joint press release announcing the transactions was issued during the morning of August 11, 2022.

Certain Relationships between STAR and SAFE

In addition to the merger agreement, the other agreements being entered into in connection with the
merger and the transactions contemplated thereby, certain relationships have existed and will continue to
exist until the effective time of the merger among STAR, SAFE and their respective affiliates. These
agreements and transactions are described (i) under the heading “Certain Relationships and Related Party
May 2, 2022; (ii) in Note 9, Other Investments — Safehold Inc. to STAR’s consolidated financial statements
included in its Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on
February 25, 2022, as amended on August 22, 2022; (iii) in Note 8, Other Investments — Safehold Inc. to
STAR'’s consolidated financial statements included in STAR’s Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2022 filed with the SEC on August 4, 2022; (iv) under the heading “Certain
Relationships and Related Party Transactions in SAFE’s definitive proxy statement filed with the SEC on
April 5,2022; (iv) in Note 13, Related Party Transactions to SAFE’s consolidated financial statements
included
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in its Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on
February 15, 2022; and (vi) in Note 13, Related Party Transactions, to SAFE’s consolidated financial
statements included in SAFE’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2022
filed with the SEC on August 3, 2022, each of which is incorporated by reference in this joint proxy
statement/prospectus.

STAR’s Reasons for the Merger; Recommendations of the STAR Board of Directors

The STAR board of directors (with the unanimous vote of the disinterested directors), at its meeting on
August 10, 2022, acting upon the unanimous recommendation of the STAR special committee at its meeting
on August 10, 2022, adopted resolutions declaring that the merger agreement and the transactions
contemplated thereby, including the merger and the STAR stock issuance, are advisable and in the best
interests of STAR, and recommending that the merger and the STAR stock issuance be submitted to the
stockholders of STAR for their consideration and that the stockholders of STAR vote to approve the merger
and the STAR stock issuance. Jay Sugarman, Robin Josephs and Dave Eisenberg abstained from voting on
the matters due to their actual or potential interests in SAFE.

In reaching its determination and recommendation, the STAR special committee and the STAR board of
directors consulted with and received the advice of financial and legal advisors, discussed certain matters
with management and considered a number of factors that the STAR special committee and the STAR board
of directors believed supported their determinations and recommendations, including the following factors:

* that the merger and the spin-off represent the culmination of STAR’s stated corporate strategy, begun
in 2019, to transition STAR’s business focus and resources to its ground lease strategy, monetize
legacy assets and simplify its balance sheet;

* the belief that the merger and the spin-off will separate the STAR stockholders’ existing interests in
SAFE and the legacy assets into two more efficient structures;

* the belief that STAR’s investment in SAFE represents an attractive long-term investment opportunity
in a growth-oriented company and that the transactions will enhance SAFE’s growth prospects by:
(i) removing the overhang on SAFE common stock related to STAR’s majority ownership;

(ii) increasing the public float of SAFE common stock by more than 2.5 times, based on the
companies’ share prices at the date of the public announcement of the merger; (iii) implementing a
management structure that is more attractive to the investment community; (iv) retaining SAFE’s
dedicated focus on ground leases; and (v) executing a leverage neutral transaction that is expected to
be accretive to SAFE’s earnings and enhance its ratings momentum;

* that the transaction consideration reflects $150.0 million of consideration in respect of the SAFE
management agreement and an additional approximately $87 million of estimated consideration for
STAR'’s ground lease fund interests;

* the expectation that, in addition to the consideration obtained for the management agreement and the
ground lease fund interests, pre-closing STAR stockholders will be able to participate as stockholders
of New SAFE after the merger in the potential upside of the New SAFE common stock, including
potential upside relating to New SAFE’s Caret interests;

« the fact that the reverse stock split and the merger provide a means for STAR stockholders to obtain
value for their indirect interests in SAFE in a tax deferred transaction, without triggering built-in
gains on STAR’s shares of SAFE;

« the fact that the financing being obtained from the margin loan, the secured term loan and the MSD
transaction will, together with proceeds from asset sales and repayments, enable STAR to repay its
unsecured senior notes in full and monetize assets in an orderly fashion;

« the expectation that streamlining the management of STAR and SAFE will reduce overhead and lead
to cost savings over time;

« the belief that the spin-off will provide pre-merger STAR stockholders with interests in a company
that is focused on maximizing value from longer-term assets and has a simpler structure and lower
leverage than historical STAR;
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the belief that the shares of SAFE to be owned by SpinCo could provide SpinCo with a source of
liquidity and provide SpinCo’s shareholders with the ability to participate in potential upside in the
SAFE shares;

the belief that STAR’s sale of SAFE shares to MSD represented an efficient execution for monetizing
the shares at a discount to market pricing that was not greater, and was likely less, than the discounts
and commissions STAR would have had to pay for an underwritten public distribution or a private
placement;

the fact that MSD is purchasing Caret units at the highest valuation at which such units have
previously been sold, which indicates that investors are recognizing value in the Caret units, and
STAR'’s stockholders will own indirect interest in the Caret units owned by SAFE;

the fact that the STAR special committee consisted solely of independent and disinterested directors
of STAR with the full power and authority to consider and make recommendations to the STAR
board of directors in respect of any strategic transaction with SAFE;

the fact that the merger agreement, the merger and the transactions contemplated thereby were
negotiated on an arm’s-length basis between the STAR special committee and its advisors, on the one
hand, and the SAFE special committee and its advisors on the other hand;

feedback from STAR’s stockholders and research analysts who generally expressed support for
pursuing an internalization transaction with SAFE;

the belief that the merger and spin-off are more favorable to STAR stockholders than the potential
value that would result from STAR continuing as a stand-alone company and the terms of the merger
agreement would not preclude or deter a willing and financially capable third party, were one to
exist, from making a superior proposal with respect to STAR following the announcement of the
merger agreement;

that, subject to certain conditions, the STAR board of directors is permitted to change its
recommendation to its stockholders in response to a superior proposal or, in the absence of a superior
proposal, in response to an intervening event, in each case if it determines that the failure to change
its recommendation would be reasonably likely to be inconsistent with its fiduciary duties under
applicable law, and that the $63.0 million termination fee that is potentially payable by STAR upon
termination of the merger agreement in such event represented approximately 2.5% of SAFE’s equity
value based on recent trading prices at the date of the merger agreement;

the right to terminate the merger agreement if, among other things, the SAFE board of directors
changes its recommendation to its stockholders in response to a superior proposal or an intervening
event following a determination that the failure to change its recommendation would be reasonably
likely to be inconsistent with its fiduciary duties under applicable law;

that SAFE’s ability to terminate the merger agreement as a result of a “material adverse effect” on
STAR excludes, among others, any effects resulting from the negotiation, execution, consummation,
existence, delivery, performance or announcement of the Merger Agreement to the business,
financial condition or results of operation of STAR and its subsidiaries (excluding SAFE and its
subsidiaries);

the likelihood that the merger will be consummated, based on, among other things, the nature of
conditions to the merger, including the fact that the merger is not conditioned on the receipt of any
regulatory approvals or third-party consents, other than the required stockholder approvals and
consents described herein, and the fact that the sale of SAFE shares to MSD will significantly
facilitate STAR’s repayment of its outstanding liabilities; and

the oral opinion of Lazard delivered to the STAR special committee, which was confirmed by
delivery of a written opinion dated August 10, 2022, to the effect that, as of such date and based
upon and subject to the assumptions made, procedures followed, matters considered and limitations
on the review undertaken by Lazard in preparing the opinion, the Transaction Consideration in the
proposed merger and spin-off transaction was fair, from a financial point of view, to the holders of
STAR Common Stock, as more fully described in the section entitled “The Merger — Opinion
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of STAR s Financial Advisor.” The full text of the written opinion of Lazard, dated August 10, 2022,
which sets forth, among other things, the assumptions made, procedures followed, matters
considered and limitations on the review undertaken by Lazard in preparing the opinion, is attached
as Annex E to this joint proxy statement/prospectus.

In the course of its deliberations, the STAR special committee and the STAR board of directors
considered a variety of risks and other countervailing factors concerning the merger agreement, the merger
and the transactions contemplated thereby, including the following factors:

the elimination of STAR’s ownership interest in SAFE and the termination of the SAFE management
agreement (which will terminate at the effective time of the merger) and the fact that, in light of the
limitation on STAR’s discretionary voting power in SAFE, the SAFE special committee was
unwilling to pay a control premium on STAR’s shares;

the early payment of STAR’s unsecured notes will trigger make-whole payments;

the restrictions on the conduct of STAR’s business until the consummation of the merger or
termination of the merger agreement, which may delay or prevent STAR from undertaking certain
opportunities that may arise;

STAR’s management and certain of its directors have interests in the merger and the spin-off that
may be different from, or in addition to, the interests of other STAR stockholders, including certain
payments to be made in connection with the closing of the transactions, among others, as more fully
described in the section entitled “The Merger — Interests of STAR s Directors and Officers in the
Merger and the Spin-Off”;

the spin-off will be taxable to STAR’s stockholders;

the sale price of $37.00 per share for the SAFE shares to be sold to MSD reflects a material discount
to the purchase price paid by STAR of $59.00 per share in March 2022 for the purchase of
3.24 million shares of SAFE common stock;

the risks that STAR may not be able to raise sufficient additional liquidity (which will be required to
pay off its unsecured senior notes in full), which is a condition to the closing of the merger;

the fact that if the merger does not close by September 30, 2023, SAFE will have an option to
internalize STAR management;

the fact that there can be no assurance that all conditions to the parties’ obligations to complete the
merger will be satisfied, including approvals by STAR and SAFE stockholders and the completion of
the spin-off, and that failure to complete the merger may have a potential negative impact on STAR
and/or SAFE and their respective businesses and stock prices;

that, subject to certain conditions, the SAFE board of directors is permitted to change its
recommendation to its stockholders in response to a superior proposal or, in the absence of a superior
proposal, an intervening event, in each case if it determines that the failure to change its
recommendation would be reasonably likely to be inconsistent with its fiduciary duties under
applicable law,

the fact that substantial costs will be incurred by both STAR and SAFE in connection with the
merger and the transactions contemplated thereby, including in connection with any litigation that
may result from the announcement or pendency of the merger and the transactions contemplated
thereby;

the restrictions on STAR’s ability to solicit alternative acquisition proposals from third parties, to
provide non-public information to third parties and to engage in discussions with third parties
regarding alternative acquisition proposals; and

each of the factors described above in the section entitled “Risk Factors.”

The STAR special committee and the STAR board of directors weighed the benefits, advantages and
opportunities against the risks and countervailing factors of entering into the merger agreement and
completing the merger and the other transactions contemplated thereby. Although the STAR board of
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directors realized that there can be no assurance about future results or outcomes, including results expected
or considered in the factors listed above, the STAR board of directors concluded that the potential benefits,
advantages and opportunities of entering into the merger agreement and completing the merger and the other
transactions contemplated thereby outweigh the risks and countervailing factors.

The foregoing discussion of the factors considered by the STAR board of directors in connection with
its determination and recommendation on the fairness of the merger agreement, the merger and the
transactions contemplated thereby, including the STAR stock issuance to STAR’s stockholders is not
intended to be exhaustive but is believed to include the material factors considered by the STAR special
committee. The STAR special committee did not find it practicable to assign, and did not quantify, rank or
otherwise assign, relative weights to the individual factors considered in reaching its conclusions as to the
fairness of the merger agreement, the merger and the transactions contemplated thereby, including the STAR
stock issuance. Rather, the STAR board of directors made its fairness determination and recommendation
after consideration of all of the foregoing factors as a whole. In addition, individual members of the STAR
special committee may have given different weight to different information and factors.

In considering the recommendation of the STAR special committee and the STAR board of directors
with respect to the merger agreement, the merger and the transactions contemplated thereby, including the
STAR stock issuance, STAR stockholders should be aware that certain of STAR’s directors and executive
officers have interests in the merger that may be different from, or in addition to, those of STAR’s
stockholders generally. These interests may present such executive officers and directors with actual or
potential conflicts of interest. These interests include, but are not limited to, the continued service of certain
directors of STAR, the continued employment of the executive officers of STAR, and the treatment in the
merger of the iPIP plans, equity awards and provisions in the merger agreement regarding continued
indemnification of and advancement of expenses to STAR directors and officers. The members of the STAR
special committee were aware of these interests and considered them, among others, in their approval of the
merger agreement, the merger and the transactions contemplated thereby, including the STAR stock
issuance, and in the recommendation that STAR’s stockholders approve the Merger and the STAR stock
issuance. See “— Interests of STAR s Directors and Olfficers in the Merger” for further discussion of these
matters. The foregoing discussion of the information and factors considered by the STAR special committee
contains statements that are forward-looking in nature. This information should be read in light of the
factors described in “Cautionary Statement Regarding Forward-Looking Statements.”

SAFE’s Reasons for the Merger; Recommendations of the SAFE Board of Directors

The SAFE board of directors (with the unanimous vote of the disinterested directors), at its meeting on
August 10, 2022, acting upon the unanimous recommendation of the SAFE special committee, at its meeting
on August 10, 2022, adopted resolutions declaring that the merger agreement and the transactions
contemplated thereby, including the merger, are advisable and in the best interests of SAFE, and
recommending that the merger be submitted to the stockholders of SAFE for their consideration and that the
stockholders of SAFE vote to approve the merger. Jay Sugarman and Robin Josephs abstained from voting
on the matters due to their actual or potential interests in STAR.

In reaching its determination and recommendation, the SAFE special committee and the SAFE board of
directors consulted with and received the advice of financial and legal advisors, discussed certain matters
with the senior management team and considered a number of factors that the SAFE special committee and
the SAFE board of directors believed supported their determinations and recommendations, including the
following factors:

« the expectation that New SAFE will maintain SAFE’s strategy of focusing on the modern ground
lease business;

* the belief that since SAFE is already operated by the same management team as STAR, the two
companies are highly complementary, and therefore New SAFE would likely benefit from substantial
operating and cost efficiencies over time, with lower integration risk than a transaction with an
unrelated third party;

« the belief that the internalization of STAR’s management team and intellectual property is expected
to result in significant costs savings over time through lower net G&A and the elimination of
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management fees and reimbursable expenses payable to the manager, and new revenue streams for
New SAFE through the management agreement being entered into with SpinCo and the senior
secured loan being made to SpinCo;

the belief that following the merger, New SAFE is expected to maintain a highly experienced
management team, which has a proven track record within the modern ground lease industry and has
extensive knowledge of the business, operations, financial condition, and assets of SAFE and STAR
that are not being spun out to SpinCo, as well as of the current and prospective environment in which
New SAFE will operate, including economic and market conditions;

that the exchange ratio will not fluctuate as a result of changes in the price of SAFE common stock
or STAR common stock prior to the effective time of the merger, which means that the market value
of the merger consideration could increase prior to the effective time of the merger if the trading
price of STAR common stock increases;

that the receipt of shares of STAR common stock as merger consideration provides SAFE
stockholders the opportunity to continue their ownership in New SAFE, which is expected to provide
them with potential appreciation of New SAFE common stock following the merger and the
opportunity to participate in the benefits of the merger, including the following:

the enhanced credit profile, management structure and financials of New SAFE will likely improve
future access to the capital markets, which can be used to support strategic investments to drive
growth opportunities;

New SAFE’s stockholders are expected to benefit from the growth prospects of STAR’s fund
management business, as well as potential monetization through the selling down of STAR’s interests
in the Ground Lease Plus and Loan Plus funds;

SAFE stockholders are being provided with the opportunity to participate in the benefits of the
merger and any potential appreciation of New SAFE common stock following the merger;

the merger is expected to result in improved liquidity for SAFE stockholders as a result of the
increased free float and equity capitalization and more dispersed stockholder base of New SAFE;

the merger is expected to strengthen SAFE’s credit profile and directly addresses key ratings drivers;

New SAFE’s board of directors will be comprised of four individuals designated by SAFE and three
individuals designated by STAR;

New SAFE will be governed by a charter and bylaws that are substantially similar to SAFE’s pre-
merger charter and bylaws;

The August 10, 2022 oral opinion of J.P. Morgan delivered to the SAFE special committee, which
was confirmed by delivery of a written opinion, dated August 10, 2022, to the effect that, as of such
date and based upon and subject to the assumptions made, procedures followed, matters considered
and limitations on the review undertaken by J.P. Morgan in preparing its opinion, the consideration
to be paid to the holders of SAFE common stock in the SAFE transactions was fair, from a financial
point of view, to such holders, as more fully described below in the section entitled “Opinion of
SAFE’s Financial Advisor, J.P. Morgan” beginning on page 82 of this joint proxy statement/
prospectus. The full text of the written opinion of J.P. Morgan, dated August 10, 2022, which sets
forth, among other things, the assumptions made, procedures followed, matters considered and
limitations on the review undertaken by J.P. Morgan in preparing its opinion, is attached as Annex F
to this joint proxy statement/prospectus and is incorporated herein by reference;

that the merger agreement permits SAFE to continue to pay its stockholders regular quarterly

dividends in the ordinary course of business and otherwise to continue to conduct its business in the
ordinary course in the period between the execution of the merger agreement and the effective time
of the merger, subject only to limitations and restrictions on the taking of certain prescribed actions;

that SAFE and STAR intend for the merger to qualify as a tax-free reorganization for U.S. federal
income tax purposes, and if the merger so qualifies, then U.S. holders of SAFE common stock
generally will not recognize any gain or loss for U.S. federal income tax purposes upon the receipt of
merger consideration;
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that the SAFE board of directors has the ability, acting on the recommendation of the SAFE special
committee, under certain circumstances and subject to certain conditions specified in the merger
agreement, to consider and respond to unsolicited bona fide acquisition proposals with respect to
SAFE and to engage in negotiations with persons making any such acquisition proposal and to
terminate the merger agreement in order to enter into a superior proposal (as defined in “The Merger
Agreement — No Solicitation™), subject to certain notice requirements and the requirement that SAFE
pays a $63 million termination fee to STAR. The SAFE special committee evaluated, in consultation
with its legal and financial advisors, the amount of termination fee payable by SAFE in
circumstances specified in the merger agreement, and determined that such fee is reasonable and
would not unduly impede the ability of a third party to make a superior proposal;

that under certain circumstances, STAR will be required to pay SAFE a $63 million termination fee
if the merger agreement is terminated because the STAR board of directors changes its
recommendation in favor of the merger and the other transactions contemplated by the merger
agreement;

the fact that if the merger does not close by September 30, 2023, SAFE will have an option to
internalize STAR management;

the commitment on the part of each of SAFE and STAR to complete the merger as reflected in their
respective obligations under the terms of the merger agreement and the absence of any required
government consents, and the likelihood that the merger will be completed on a timely basis and
without the challenges frequently encountered integrating unrelated companies, based on, among
other things, that STAR has managed SAFE and its assets since inception;

that STAR has committed to vote 41.9% of the outstanding SAFE shares that it holds in favor of the
merger, and against any action or agreement that could reasonably be expected to result in any
condition to the consummation of the merger not being fulfilled, and against any action which could
reasonably be expected to prevent or materially delay the consummation of the transactions
contemplated by the merger agreement;

that the SAFE special committee consisted solely of independent and disinterested directors of SAFE
with the full power and authority to consider and make recommendations to the SAFE board of
directors in respect of any strategic transaction with STAR;

that the merger agreement, the merger and the transactions contemplated by the merger agreement
were negotiated on an arm’s length basis between the SAFE special committee and its advisors, on
the one hand, the STAR special committee and its advisors, on the other hand; and

the other terms of the merger agreement, including representations, warranties and covenants of the
parties, as well as the conditions to their respective obligations under the merger agreement.

The SAFE board of directors and the SAFE special committee also considered various risks and other
potentially negative factors concerning the merger agreement, the merger and the other transactions
contemplated by the merger agreement, including the following:

« the exchange ratio will not fluctuate as a result of changes in the price of STAR common stock or

SAFE common stock prior to the effective time of the merger, which means that the market value of
the merger consideration could decrease prior to the effective time of the merger if the trading price
of SAFE common stock decreases;

the internalization of STAR’s management team and intellectual property involves a series of
transactions and activities to internalize business operations within New SAFE, and there is no
guarantee that the internalization will be successful or achieve the results that are expected;

the risk that a different strategic alternative could prove to be more beneficial to SAFE stockholders
than the merger;

the ability of the STAR board of directors, under certain circumstances and subject to certain
conditions specified in the merger agreement, to consider and respond to unsolicited bona fide
acquisition proposals with respect to STAR and to engage in negotiations with persons making any
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such acquisition proposal and to terminate the merger agreement in order to enter into a superior
proposal, subject to certain notice requirements and the requirement that STAR pays a $63 million
termination fee to SAFE;

« the possibility that the merger or the other transactions contemplated by the merger agreement may
not be completed, or that their completion may be delayed for reasons that are beyond the control of
SAFE or STAR, including the failure of SAFE stockholders or STAR stockholders to approve the
merger, or the failure of SAFE or STAR to satisfy other requirements that are conditions to closing
the merger;

* the risk that failure to complete the merger could negatively affect the price of SAFE common stock
and/or the future business and financial results of SAFE;

« the potential diversion of management focus and resources from operational matters and other
strategic opportunities while the merger is pending;

« the risk of not realizing all of the anticipated strategic and financial benefits of the merger within the
expected time frame or at all and that SAFE stockholders will be subject to future financial, business
and operational risks associated with New SAFE;

« the substantial costs to be incurred in connection with the transaction, including the transaction
expenses arising from the merger;

 the terms of the merger agreement placing certain limitations on the ability of SAFE to initiate,
solicit, propose or knowingly encourage or facilitate any inquiry or the making of any proposal or
offer that constitutes, or would reasonably be expected to lead to, an acquisition proposal, or to
provide any nonpublic information in connection with any inquiry, proposal or offer that would
reasonably be expected to lead to an acquisition proposal (unless such third party has made an
unsolicited bona fide written acquisition proposal that constitutes or is reasonably likely to result in a
superior proposal and such third party enters into a confidentiality agreement with SAFE having
provisions that are no less favorable to SAFE than those contained in the confidentiality agreement
between SAFE and STAR);

* the obligation to pay STAR a termination fee of $63 million if the merger agreement is terminated
under certain circumstances;

* the restrictions on the conduct of SAFE’s business between the date of the merger agreement and the
effective time of the merger;

« the absence of appraisal rights for SAFE stockholders under Maryland law;

» that SAFE and STAR are affiliated entities with SAFE being managed by employees of STAR, and
there are conflicts of interest inherent where the individuals who comprise the management teams of
STAR and SAFE are assisting the STAR board in connection with the merger and providing certain
assistance to SAFE; and

« the other factors described in the section entitled “Risk Factors.”

In addition to the factors described above, the SAFE board of directors and the SAFE special
committee considered the fact that some of SAFE’s directors and executive officers have other interests in
the merger that are different from, or in addition to, the interests of SAFE’s stockholders generally, as
discussed in the section entitled “— Interests of SAFE's Directors and Executive Officers in the Merger,”
including the fact that two SAFE directors also serve as directors of STAR.

The above discussion of the factors considered by the SAFE board of directors and SAFE special
committee is not intended to be exhaustive, but does set forth material factors considered by the SAFE
board of directors and the SAFE special committee. In light of the wide variety of factors considered in
connection with its evaluation of the merger and the other transactions contemplated by the merger
agreement and the complexity of these matters, the SAFE board of directors and the SAFE special
committee did not consider it practicable to, and did not attempt to, quantify or otherwise assign relative or
specific weight or values to any of these factors, and individual directors may have held varied views of the
relative importance of the factors considered. The SAFE board of directors and the SAFE special committee
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viewed its position and recommendation as being based on an overall review of the totality of the
information available to it and considered these factors in the aggregate to be favorable to, and to support,
its determination regarding the merger.

This explanation of SAFE’s reasons for the merger and other information presented in this section is
forward-looking in nature and should be read in light of the section of this joint proxy statement/prospectus
entitled “Cautionary Statement Regarding Forward-Looking Statements.”

For the reasons set forth above, the SAFE board of directors determined that the merger agreement, the
merger and the other transactions contemplated by the merger agreement are advisable and in the best interests of
SAFE and approved the merger agreement. The SAFE board of directors recommends to SAFE’s stockholders that
they vote “FOR” the SAFE merger proposal and “FOR” the SAFE adjournment proposal.

Opinion of the STAR Special Committee’s Financial Advisor, Lazard

The STAR Special Committee has retained Lazard to act as its financial advisor in connection with the
related transactions (as defined below). In connection with this engagement, the STAR special committee
requested that Lazard evaluate the fairness, from a financial point of view, to holders of STAR common
stock (other than holders of excluded shares) of the shares of STAR common stock to be received by such
holders by way of the reverse split and the common shares of SpinCo to be received by such holders in the
spin-off (such shares of STAR common stock and common shares of SpinCo, together, the “transaction
consideration”).

On August 10, 2022, at a meeting of the STAR special committee held to evaluate the related
transactions agreements (as defined below) and the related transactions, Lazard rendered to the STAR
special committee an oral opinion, which was confirmed by delivery of a written opinion dated August 10,
2022, to the effect that, as of that date and based on and subject to the assumptions made, procedures
followed, matters considered and qualifications and limitations on the review undertaken described in such
opinion, the transaction consideration to be received by holders of STAR common stock (other than holders
of excluded shares) in the related transactions was fair, from a financial point of view, to such holders.

The full text of Lazard’s written opinion, dated August 10, 2022, which describes the assumptions
made, procedures followed, matters considered, and qualifications and limitations on the review undertaken,
is attached as Annex E and is incorporated by reference in this document. The summary of the written
opinion of Lazard, dated August 10, 2022, set forth in this proxy statement is qualified in its entirety by
reference to the full text of Lazard’s opinion attached as Annex E. Lazard’s opinion was for the benefit of the
STAR special committee (in its capacity as such) and Lazard’s opinion was rendered to the STAR special
committee in connection with its evaluation of the related transactions and did not address any terms or other
aspects (other than the transaction consideration to the extent expressly specified in Lazard’s opinion) of the
related transactions. Lazard’s opinion did not address the relative merits of the related transactions compared
to any other transaction or business strategy in which STAR might engage or the merits of the underlying
decision by STAR to engage in the related transactions. Lazard’s opinion is not intended to and does not
constitute a recommendation to any stockholder as to how such stockholder should vote or act with respect to
the transactions or any matter relating thereto.

In connection with its opinion, Lazard, among other things:

* Reviewed the financial terms and conditions of the merger agreement, the SpinCo management
agreement, the separation and distribution agreement, the governance agreement, the final
commitment letters and term sheets for the term loan facility and the margin loan facility, the MSD
stock purchase agreement, the MSD stockholder’s agreement, and the MSD registration rights
agreement (collectively, the “related agreements”);

* Reviewed certain publicly available historical business and financial information relating to SAFE
and STAR;

* Reviewed various financial forecasts and other data provided to Lazard by SAFE relating to the
business of SAFE, financial forecasts and other data provided to Lazard by STAR relating to the
business of STAR and SpinCo;
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» Held discussions with members of the senior management of SAFE with respect to the businesses
and prospects of SAFE, and members of the senior management of STAR and with respect to the
businesses and prospects of STAR and SpinCo, respectively;

* Reviewed public information with respect to certain other companies in lines of business similar in
certain respects to the businesses of STAR and SpinCo, respectively;

» Reviewed the financial terms of certain business combinations involving companies in lines of
business similar in certain respects to a business of STAR;

* Reviewed historical stock prices and trading volumes of SAFE common stock and STAR common
stock;

» Reviewed the potential pro forma financial impact of the Related Transactions on STAR based on the
financial forecasts referred to above relating to SAFE, STAR and SpinCo; and

* Conducted such other financial studies, analyses and investigations as Lazard deemed appropriate.

Lazard assumed and relied upon the accuracy and completeness of the foregoing information, without
independent verification of such information. Lazard did not conduct any independent valuation or appraisal
of any of the assets or liabilities (contingent or otherwise) of SAFE, STAR or SpinCo or concerning the
solvency or fair value of SAFE, STAR or SpinCo and Lazard was not furnished with any such valuation or
appraisal. Management of STAR advised Lazard that, in the absence of the transactions, SAFE will continue
to be externally managed and, accordingly, at the direction of the STAR special committee, Lazard utilized
forecasts which assume such a management structure. With respect to the financial forecasts utilized in
Lazard’s analyses, Lazard assumed, with the consent of the STAR special committee, that they had been
reasonably prepared on bases reflecting the best currently available estimates and judgments as to the future
financial performance of SAFE, STAR and SpinCo, respectively. Lazard assumed no responsibility for and
expressed no view as to any such forecasts or the assumptions on which they are based.

Further, Lazard’s opinion was necessarily based on economic, monetary, market and other conditions as
in effect on, and the information made available to Lazard as of, the date of its opinion. Lazard assumed no
responsibility for updating or revising its opinion based on circumstances or events occurring after the date
of its opinion. Lazard did not express any opinion as to the prices at which shares of STAR common stock,
SAFE common stock or SpinCo common stock may trade at any time subsequent to the announcement of
the Related Transactions. In connection with Lazard’s engagement, Lazard was not authorized to, and did
not, solicit indications of interest from third parties with respect to a potential transaction involving a
portion of STAR and was not authorized to, and did not, solicit indications of interest from third parties
regarding a potential transaction involving the whole company. In addition, Lazard’s opinion did not address
the relative merits of the related transactions as compared to any other transaction or business strategy in
which STAR might engage or the merits of the underlying decision by STAR to engage in the related
transactions.

In addition, Lazard assumed, at the STAR special committee’s direction, that (i) STAR will realize
approximately $409 million of asset sales, net of capital expenditures and loan fundings not related to
leasehold loans, prior to the closing of the merger, (ii)) STAR will continue to receive shares of SAFE
common stock as payment under the existing management contract between SAFE and its manager, a
wholly-owned subsidiary of STAR (the “existing management contract”), through closing of the merger,
including payment of any accrued amounts at the time of closing, (iii) STAR’s iPIP plan will be settled at
the closing of the related transactions using a portion of SAFE common stock held by STAR and such plan
represented a liability of $172 million based on the 10-day VWAP of SAFE common stock as of August 2,
2022, (iv) STAR’s ground lease plus and leasehold loan assets will be acquired by SAFE for cash at the
closing of the related transactions and have a projected value of $87 million including the cost of additional
funded amounts through year-end 2022, (v) in the event the transactions do not close by year-end 2022, a
tax distribution of approximately $250 million related to the gain on STAR’s net lease portfolio sale earlier
in 2022 will be made to STAR’s stockholders and STAR’s interim cash flow in each subsequent quarter will
be a loss of approximately $25 million, (vi) the secondary sale of $200 million of SAFE common stock held
by STAR to MSD Partners is completed on the terms agreed in the MSD stock purchase agreement, (vii) the
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term loan facility and margin loan facility are provided on the terms agreed in the respective commitment
letters (the foregoing clauses (i) to (vii), together with the transactions contemplated by the related
agreements, the “related transactions”) and that (viii) the value of a share of New SAFE common stock
immediately following the related transactions will be $41.38 based on the 10-day VWAP of SAFE common
stock as of August 2, 2022 and after giving effect to the contemplated reverse split.

In rendering its opinion, Lazard assumed, with the consent of the STAR special committee, that the
related transactions will be consummated on the terms described in the related agreements, without any
waiver or modification of any material terms or conditions. Lazard also assumed, with the consent of the
STAR special committee, that obtaining the necessary governmental, regulatory or third party approvals and
consents for the Related Transactions will not have an adverse effect on STAR, SAFE, SpinCo or the related
transactions. Lazard further assumed, with the consent of the STAR special committee, that the merger
contemplated by the related transactions will qualify for U.S. federal income tax purposes as a
reorganization within the meaning of Section 368(a) of the Code. Lazard did not express any opinion as to
any tax or other consequences that might result from the related transactions, nor did Lazard’s opinion
address any legal, tax, regulatory or accounting matters, as to which Lazard understood that the STAR
special committee obtained such advice as it deemed necessary from qualified professionals. Lazard
expressed no view or opinion as to any terms or other aspects (other than the transaction consideration to
the extent expressly specified in Lazard’s opinion) of the related transactions, including, without limitation,
the form or structure of the related transactions or any agreements or arrangements entered into in
connection with, or contemplated by, the related transactions. In addition, Lazard expressed no view or
opinion as to the fairness of the amount or nature of, or any other aspects relating to, the compensation to
any officers, directors or employees of any parties to the related transactions, or class of such persons,
relative to the transaction consideration or otherwise.

Summary of the Financial Analyses of the STAR Special Committee’s Financial Advisor

In preparing its opinion to the STAR special committee, Lazard performed a variety of financial and
comparative analyses. The summary set forth below does not purport to be a complete description of the
financial analyses performed or factors considered by Lazard, and underlying Lazard’s opinion, nor does the
order of the financial analyses described represent the relative importance or weight given to those financial
analyses. The preparation of a financial opinion or analysis is a complex process involving various
determinations as to the most appropriate and relevant methods of financial analysis and the application of
those methods to the particular circumstances and, therefore, a financial opinion or analysis is not readily
susceptible to summary description. In arriving at its opinion, Lazard considered the results of all of the
analyses undertaken by it and assessed as a whole and did not draw, in isolation, conclusions from or with
regard to any particular factor or method of analysis considered by it. Rather, Lazard made its determination
as to fairness on the basis of its experience and professional judgment after considering the results of all of
the analyses. Accordingly, Lazard believes that its analyses and factors summarized below must be
considered as a whole and in context. Lazard further believes that selecting portions of its analyses and
factors or focusing on information presented in tabular format, without considering all analyses and factors
or the narrative description of the analyses and factors, could create a misleading or incomplete view of the
processes underlying its analyses and opinion.

In performing its analyses, Lazard considered industry performance, general business, economic,
market and financial conditions and other matters, existing as of the date of its opinion, many of which are
beyond the control of STAR. No company, business or transaction reviewed is identical or directly
comparable to STAR, SAFE, SpinCo or their respective businesses or the related transactions. Accordingly,
an evaluation of these analyses is not entirely mathematical. Rather, the analyses involve complex
considerations and judgments concerning business, financial and operating characteristics and other factors
that could affect the public trading, acquisition or other values of the companies, businesses or transactions
reviewed or views regarding the comparability of such companies, businesses or transactions. Accordingly,
such analyses may not necessarily include all companies, businesses or transactions that could be deemed
relevant. The estimates of the future performance of STAR, SAFE, SpinCo in or underlying Lazard’s
analyses and the ranges of valuations resulting from any particular analysis are not necessarily indicative of
actual values or predictive of future results or values, which may be significantly more or less favorable
than those estimates or those suggested by the analyses. These estimates are necessarily subject to
uncertainty because,

72



TABLE OF CONTENTS

among other things, they are based upon numerous factors and events beyond the control of STAR, SAFE
and their respective advisors.

In addition, analyses relating to the value of businesses or securities do not purport to be appraisals or
to reflect the prices at which a company may actually be sold or the prices at which any securities have
traded or may trade at any time in the future. Accordingly, the assumptions and estimates used in, and the
ranges of valuations resulting from, any particular analysis described below are inherently subject to
substantial uncertainty and should not be taken as the views of Lazard regarding the actual values of STAR,
SAFE or SpinCo. Except as otherwise noted, the following quantitative information, to the extent that it is
based on market data, is based on market data as it existed on or before August 2, 2022, and is not
necessarily indicative of current market conditions.

Lazard did not recommend that any specific consideration constituted the only appropriate
consideration in the Related Transactions. The merger exchange ratio and the STAR share consolidation
ratio were determined through negotiations between the STAR special committee and SAFE special
committee, rather than by any financial advisor, and were approved by the STAR special committee. The
decision to enter into the related transactions agreements was solely that of the STAR board of directors
based on the recommendation of the STAR special committee. Lazard’s opinion and analyses were only one
of many factors considered by the STAR special committee in its evaluation of the related transactions and
the transaction consideration and should not be viewed as determinative of the views of the STAR special
committee or the STAR board of directors with respect to the related transactions or the transaction
consideration.

Summary of the Financial Analyses of Lazard

The following is a summary of the material financial analyses presented by Lazard to, and reviewed
with, the STAR special committee in connection with the opinion delivered by Lazard.

Some of the summaries of the financial analyses set forth below include information presented in tabular
format. In order to fully understand the financial analyses, the tables must be read together with the text of each
summary, as the tables alone do not constitute a complete description of the financial analyses performed by
Lazard. Considering the data in the tables below without considering all financial analyses or factors or the full
narrative description of such analyses or factors, including the methodologies and assumptions underlying such
analyses or factors, could create a misleading or incomplete view of the processes underlying Lazard’s financial
analyses and its opinion.

In performing its analyses, Lazard made numerous assumptions with respect to industry performance,
general business and economic conditions and other matters, many of which are beyond the control of
STAR, SAFE, SpinCo or any other parties to the transactions. None of STAR, SAFE, SpinCo or any of their
respective affiliates or Lazard or any other person assumes responsibility if future results are materially
different from those discussed. Any estimates contained in these analyses are not necessarily indicative of
actual values or predictive of future results or values, which may be significantly more or less favorable
than as set forth below. In addition, analyses relating to the value of STAR or SpinCo do not purport to be
appraisals or reflect the prices at which STAR or SpinCo may actually be sold. Accordingly, the
assumptions and estimates used in, and the results derived from, the financial analyses are inherently subject
to substantial uncertainty. Except as otherwise noted, the following quantitative information, to the extent
that it is based on market data, is based on market data as it existed on or before August 2, 2022, and is not
necessarily indicative of current market conditions.

In determining the fairness of the transaction, Lazard primarily relied on a sum-of-the-parts valuation
analysis of each of STAR and of the transaction consideration.
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Sum-of-the-Parts Based Analysis of STAR

Lazard performed a sum-of-the-parts analysis of STAR. STAR is made up of the following parts:
¢ SAFE common stock;

« ground lease plus and leasehold loan assets;

¢ certain assets identified for near-term sale;

» legacy assets expected to be contributed to SpinCo; and

« the existing management contract between SAFE and its manager, a wholly-owned subsidiary of
STAR.

Lazard performed a discounted cash flow analysis in respect of each of the existing management
contract and legacy assets. In respect of the other parts of STAR, STAR management provided the following
values for Lazard to use in its analysis, with the value per share of STAR common stock being calculated
based on 86,343,433 projected fully diluted shares of STAR common stock outstanding as of December 31,
2022, as provided by STAR management as of August 2, 2022 (the “STAR share count”):

* 40.4 million shares of SAFE common stock owned by STAR as of December 31, 2022, being $19.38
per share of STAR common stock based on the assumed value of $41.38 for each share of SAFE
common stock based on the 10-day VWAP of SAFE common stock as of August 2, 2022

» $87 million for the ground lease plus and leasehold loan assets including the cost of additional
funded amounts through year-end 2022, being $1.01 per share of STAR common stock; and

» approximately $409 million for the assets identified for near-team sale based on asset sales, net of
capital expenditures and loan fundings not related to leasehold loans, prior to the closing of the
related transactions, being $4.74 per share of STAR common stock.

Legacy Assets

A discounted cash flow analysis is a valuation methodology used to derive an intrinsic valuation of an
entity by calculating the present value of its estimated future cash flows. “Future cash flows” refers to
projected unlevered free cash flows of an entity. “Present value” refers to the current value of future cash
flows or amounts and is obtained by discounting the future cash flows or amounts by a discount rate that is
intended to take into account macroeconomic assumptions and estimates of risk, the opportunity cost of
capital, capital structure, expected returns and other appropriate factors.

Lazard calculated the discounted cash flow value for the legacy assets as the sum of the net present
value, as of December 31, 2022, of each of:

« the estimated future cash flows that the legacy assets are expected by STAR management to generate
for each of fiscal years 2023 through 2026; and

« the sale of all remaining legacy assets in December 2026, as provided by STAR management.

The following is a summary of the unlevered free cash flow projections, based on STAR management
projections and used in the discounted cash flow analysis:

2026E

($ in MMs) 2023E 2024E 2025E Jan—Nov  Dec® %ash FI lolw"/v:
Hotel Assets $ 30 $ 28 $ 29 $29 $602 § 71.8
Other Operating Properties 0.7) 0.5) (0.8) (0.6) 4.9 2.3
Net Operating Asset Cash Flows® $ 23 $ 23 $ 21 $23 %652 §$ 741
Land-Related Asset Sales $106.5 $758 $107.3 $446 $ 87  §343.0
Capex on Land Assets (289) (212)  (3.5) 8.6 — (45.0)
Land Carry Costs, net 12.1) (@13.7) (17.3) 3.4) 0.2) (46.8)
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2026E Cumulative
(8 in MMs) 2023E 2024E 2025E Jan—Nov Dec® Cash Flows
Land Assets, Net of Capex / Carry $655 $409 $864 $49.8 $ 85 $251.1
Corporate Income (Tax) / Benefit $(1.0) $(1.0) $(1.0) $(0.8) $(0.3) $ 4D
STAR G&A, net (incl. SBC)® (27.8) (2370 (172) (166)  (1.5)  (86.8)
Other Cash Flows® — — — — (2.9) (2.9)
Corporate Overhead $(28.9) $(24.8) $(18.2) $(174) $(4.6) $(93.8
Total Unlevered Cash Flows $389 $183 $703 $347 $69.1 $2314

Broken out to illustrate assumed sale proceeds on 12/31/2026 (i.e., projected wind-down date).

(a)
(b)

Cash flows include proceeds from projected asset sales, which are primarily reflected in
December 2026 cash flow.

Net cash inflows reflect reimbursements.

(c)
(d) Excludes (i) net standalone cost to run SAFE due to inclusion in valuation of existing management
contract and (ii) any projected go-forward stock-based compensation related to iPIP due to iPIP’s

inclusion as a separate liability.

(e) Reflects settlement of Other Assets and (Liabilities).

Lazard then selected and applied a range of premium and discount of +20% and -20% to the projected
cash inflows of the legacy assets, as provided by STAR management. Lazard selected the range of cash
inflows based on its professional judgment and experience to reflect the potential variability in the amount
of projected cash flows, including the projected asset sale proceeds. Lazard also presented a range of
premium and discount of up to +30% and -30% to the projected cash inflows of the legacy assets, as
provided by STAR management to the STAR Special Committee for informational purposes only and did
not provide the basis for the rendering of Lazard’s opinion.

For its discounted cash flow calculations, Lazard applied discount rates ranging from 8.5% to 10.5% to
the legacy assets future cash flows, as provided by STAR management. Such discount rates were based on
Lazard’s estimated range of the weighted average cost of capital for the Legacy Assets, derived from a
number of factors using the Capital Asset Pricing Model, taking into account certain metrics, including,
among others, the applicable risk-free rate of return, unlevered risk profile, cost of long-term debt and
leverage ratio of the legacy assets within a status quo STAR and the respective select comparable entities.

Lazard divided the resulting value range by the STAR Share Count to estimate an implied gross value
per share.

Implied Gross Value Per Share of STAR common stock
$1.06—$3.09

Existing SAFE/STAR Management Contract

Lazard calculated the discounted cash flow value for the existing management contract as the sum of
the net present value, as of December 31, 2022, of each of:

 the estimated total profit that the existing management contract is expected by management of STAR
to generate for each of fiscal years 2023 through 2026; and

* the estimated value of the existing management contract at the end of 2026, or the terminal value.

75



TABLE OF CONTENTS

The following is a summary of the profit projections, based on STAR management projections and used
in the discounted cash flow analysis:

2023E 2024E 2025E 2026E

Contractual Management Fees $230 $262 $288 $32.1
Less: Net Standalone Cost to Run (18.7) (19.0) (19.4) (19.8)
Total Pre-Tax Profit $ 43 $ 71 $ 94 $123
Less: Taxes at Illustrative 25.0% Rate (1.1) (1.8) 2.4) (3.1)
Total Profit $ 32 $ 54 $ 71 §$ 92

For its discounted cash flow calculations, Lazard applied discount rates ranging from 10.0% to 12.5%
to the total profit for the management agreement, as provided by STAR management. Such discount rates
were based on Lazard’s estimated range of the weighted average cost of capital for the existing management
contract, derived from a number of factors using the Capital Asset Pricing Model, taking into account
certain metrics, including, among others, the applicable risk-free rate of return, unlevered risk profile, cost
of long-term debt and leverage ratio of the existing management contract within a status quo STAR and the
respective select comparable entities.

Lazard calculated the terminal value for the existing management contract by applying perpetuity
growth rates in the range of 1.0% to 5.0%. The range of perpetuity growth rates was selected by Lazard in
its professional judgment, which was partially informed by reference to the observed historical net equity
issuance for select triple net REITs of a similar size as SAFE over a recent 10-year period.

Lazard divided the resulting value range by the STAR Share Count to estimate an implied gross value
per share.

Implied Gross Value Per Share of STAR common stock
$0.80-81.75

Excess Overhead Beyond 2026E

Lazard calculated the discounted cash flow value for STAR’s corporate expense overhead beyond
December 31, 2026 not otherwise allocated to the terminal value of the management agreement or through
the projected expense reimbursement from SAFE back to STAR.

For its discounted cash flow calculations, Lazard applied discount rates ranging from 10.0% to 12.5%
to the total excess expenses at the end of 2026, as provided by STAR management, and subsequently
capitalized assuming a go-forward expense growth rate of 2.0% and applicable discount rates. Such discount
rates were based on Lazard’s estimated range of the weighted average cost of capital for the existing
management contract, derived from a number of factors using the Capital Asset Pricing Model, taking into
account certain metrics, including, among others, the applicable risk-free rate of return, unlevered risk
profile, cost of long-term debt and leverage ratio of the management agreement within a status quo STAR
and the respective select comparable entities.

Lazard divided the resulting value range by the STAR share count to estimate an implied gross value
per share.

Implied Gross Cost Per Share of STAR common stock
($0.93) to ($1.34)

Summation

From this analysis, Lazard estimated an implied equity value range for STAR by taking the sum of
value ranges for the legacy assets and existing management contract, and adding the values of SAFE
common stock owned by STAR, ground lease plus and leasehold loan assets and certain assets identified for
near-term sale, as provided by STAR management.
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Lazard then added other assets (net of other liabilities) not allocated to SpinCo and subtracted (i) the
liability relating to STAR’s performance incentive plan (“iPIP”) at its marked-to-market value assuming the
SAFE share portion of the iPIP was realized at the 10-day VWAP of SAFE shares as of August 2, 2022,

(i1) the outstanding principal amount and interest of STAR’s senior notes, (iii) STAR’s trust preferred
securities due 2035, (iv) the excess overhead beyond 2026E and (v) the liquidation value of STAR’s
preferred equity, in each case based on information provided by STAR management reflecting a transaction
date of December 31, 2022 and divided by the STAR share count to provide values per share of STAR
common stock.

This provided an estimated implied price range per share of STAR common stock.
Implied Price Range Per Share of STAR common stock
$14.34-816.91

Sum-of-the-Parts Analysis of Transaction Consideration

Lazard performed a sum-of-the-parts analysis of the transaction consideration, which consists of
(i) SAFE common stock and (ii) SpinCo common stock.

SAFE Shares

Based on information provided by STAR management, Lazard assumed that STAR would own
approximately 22.0 million shares of SAFE common stock, after giving effect to the contribution of shares
of SAFE common stock to SpinCo, the settlement of the iPIP liability and the sale of shares of SAFE
common stock to MSD, which when combined with the upward adjustment of approximately 1.2 million
shares of SAFE common stock in respect of the existing management contract and multiplied by the
assumed value of $41.38 for each share of SAFE common stock immediately following the related
transactions, based on the 10-day VWAP of SAFE common stock as of August 2, 2022, represents an
aggregate value of approximately $962 million, being $11.14 per share of STAR common stock based on the
STAR share count.

SpinCo

Lazard performed a sum-of-the-parts analysis of SpinCo. SpinCo will own (i) certain legacy assets and
(ii) SAFE common stock.

Lazard assumed that SpinCo would hold approximately 9.7 million shares of SAFE common stock
immediately following the merger, which represents approximately $400 million at the assumed value of
$41.38 for each share of SAFE common stock immediately following the related transactions, based on the
10-day VWAP of SAFE common stock as of August 2, 2022, and being $4.63 per share of STAR common
stock based on the STAR share count.

Lazard calculated the discounted cash flow value for the legacy assets as the sum of the net present
value, as of December 31, 2022, of each of:

« the estimated future cash flows that the legacy assets are expected by STAR management to generate
for each of fiscal years 2023 through 2026; and

* the sale of all remaining legacy assets in December 2026, as provided by STAR management.

The following is a summary of the unlevered free cash flow projections, based on STAR management
projections and used in the discounted cash flow analysis:

2026E

Cumulative
($ in MMs) 2023E 2024E 2025E Jan-Nov Dec® Cash Flow
Hotel Assets $§ 30 $28 $ 29 $29 $60.2 $ 71.8
Other Operating Properties 0.7y (0.5 (0.8) (0.6) 4.9 2.3
Net Operating Asset Cash Flows® $ 23 $23 $ 21 $23 $652 § 741
Land-Related Asset Sales $106.5 $75.8 $107.3 $44.6 $ 87 $343.0
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2026E Cumulative
(8 in MMs) 2023E 2024E 2025E Jan—Nov Dec® Cash Flow
Capex on Land Assets® (289) (212) (3.5 8.6 — (45.0)
Land Carry Costs, net (12.1) (@13.7) (17.3) 34 (0.2) (46.8)
Land Assets, Net of Capex / Carry $655 $409 $ 864 $49.8 $ 85 $251.1
Reverse Management Fee $(25.0) $(15.0) $(10.0)0 S$4.6) $(0.4) $(55.0)
Corporate Income (Tax) / Benefit (1.0) (1.0) (1.0) (0.8) (0.3) 4.1)
Public Company Costs (3.0 (3.0 (3.0 (2.8) (0.3) (12.0)
Other Cash Flows@ _ _ _ _ (2.9) (2.9)
Other Corporate Cash Flows $(29.0) $(19.0) $(14.0) $@81) $3.8 $(74.0
Total Unlevered Cash Flows $387 $241 $745 $44.0 $69.9 $251.2

(a) Broken out to illustrate assumed sale proceeds on 12/31/2026 (i.e., projected wind-down date).

(b) Cash flows include proceeds from projected asset sales, which are primarily reflected in Dec 2026 cash
flow.

(c) Net cash inflows reflect reimbursements.
(d) Reflects settlement of Other Assets and (Liabilities)

Lazard then selected and applied a range of premium and discount of +20% and -20% to the projected
cash inflows of the legacy assets, as provided by STAR management. Lazard selected the range of cash
inflows based on its professional judgment and experience to reflect the potential variability in the amount
of projected cash flows, including the projected asset sale proceeds. Lazard also presented a range of
premium and discount of up to +30% and -30% to the projected cash inflows of the legacy assets, as
provided by STAR management, to the STAR special committee for informational purposes only and did not
provide the basis for the rendering of Lazard’s opinion.

For its discounted cash flow calculations, Lazard applied discount rates ranging from 7.5% to 9.5% to
the legacy assets future cash flows, as provided by STAR management. Such discount rates were based on
Lazard’s estimated range of the weighted average cost of capital for the Legacy Assets, derived from a
number of factors using the Capital Asset Pricing Model, taking into account certain metrics, including,
among others, the applicable risk-free rate of return, unlevered risk profile, cost of long-term debt and
leverage ratio of the legacy assets within SpinCo and the respective select comparable entities.

Lazard divided the resulting value range by the STAR share count to estimate an implied gross value
per share.

Implied Gross Value Per Share of STAR common stock
$1.27-83.32

Summation

From this analysis, Lazard estimated an implied value range for the common stock merger
consideration by taking the value range for the legacy assets of SpinCo and adding the values of SAFE
common stock to be received directly by holders of STAR common stock and to be held by SpinCo, based
on information provided by STAR management.

Lazard then subtracted the net debt of SpinCo after giving effect to projected $30.5 million of excess
cash raised by STAR that would be allocated to SpinCo as provided by STAR management as of
December 31, 2022 and divided by the STAR share count to provide values per share of STAR common
stock.

This provided an estimated implied common stock merger consideration value range per share of STAR
common stock.

Implied Common Stock Merger Consideration Value Range Per Share of STAR common stock

$15.20-817.25
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Other Factors

The analyses and data described below were presented to the STAR special committee for
informational purposes only and did not provide the basis for the rendering of Lazard’s opinion.

STAR Trading History

To illustrate the trend in the historical trading prices of STAR common stock, Lazard considered, for
informational purposes, historical data with regard to the trading prices of STAR common stock. In
particular, Lazard noted that for the 52-week period from August 3, 2021 to August 2, 2022 the price of
STAR common stock ranged from $13.70 per share to $27.26 per share.

STAR Analyst Price Targets

Lazard summarized analyst views and recommendations on STAR and reviewed, as of August 2, 2022,
the price targets of STAR common stock published by research analysts associated with various Wall Street
firms provided by STAR’s management to Lazard. The research analysts’ price targets of STAR common
stock ranged from $17.00 per share to $37.00 per share. The share price targets published by such equity
research analysts reflect analyst’s estimates of the future public market trading price of the shares of STAR
common stock at the time the price target was published. Public market trading price targets do not
necessarily reflect the current market trading price for STAR common stock and these estimates are subject
to uncertainties, including future financial performance of STAR and future market conditions.

SAFE Trading History

To illustrate the trend in the historical trading prices of SAFE common stock, Lazard considered, for
informational purposes, historical data with regard to the trading prices of SAFE common stock. In
particular, Lazard noted that for the 52-week period from August 3, 2021 to August 2, 2022 the price of
SAFE common stock ranged from $34.06 per share to $94.40 per share.

SAFE Analyst Price Targets

Lazard summarized analyst views and recommendations on SAFE and reviewed, as of August 2, 2022,
the price targets of SAFE common stock published by research analysts associated with various Wall Street
firms provided by SAFE’s management to Lazard. The research analysts’ price targets of SAFE common
stock ranged from $46.00 per share to $98.00 per share. The share price targets published by such equity
research analysts reflect analyst’s estimates of the future public market trading price of the shares of SAFE
common stock at the time the price target was published. Public market trading price targets do not
necessarily reflect the current market trading price for SAFE common stock and these estimates are subject
to uncertainties, including future financial performance of SAFE and future market conditions.

SAFE Analyst Estimates of Net Asset Value

Lazard summarized analyst views and recommendations on SAFE and reviewed, as of August 2, 2022,
the estimates of net asset value published by research analysts associated with various Wall Street firms
provided by SAFE’s management to Lazard. The research analysts’ estimate of SAFE’s net asset value
ranged from $24.69 per share to $49.80 per share. The net asset value estimates published by such equity
research analysts reflect analyst’s estimates at the time the estimate was published. Net asset value estimates
do not necessarily reflect the current net asset values for SAFE common stock and these estimates are
subject to uncertainties, including future financial performance of SAFE and future market conditions.

Precedent Transaction Analysis

Lazard reviewed and compared the management fees and financial multiples paid in twenty two (22)
selected REIT internalization transactions that Lazard, based on its experience with merger and acquisition
transactions, deemed relevant.

Although none of the precedent transactions or the companies party to such transactions is directly
comparable to the Related Transactions, SAFE, STAR or SpinCo, the Lazard precedent transactions were
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chosen because certain aspects of the precedent transactions, for purposes of this analysis and based on the
professional judgment and experience of Lazard, may be relevant to the calculation of the value of the
management agreement as part of Lazard’s sum-of-the-parts analysis of STAR. The analyses necessarily
involve complex considerations and judgments concerning differences in financial and operational
characteristics of the companies involved, the terms of the external management agreements in effect prior
to each internalization transaction and other factors that could affect the precedent transactions differently
than they would affect the STAR management agreement as part of Lazard’s sum-of-the-parts analysis of
STAR.

For each of these selected REIT internalization transactions, using publicly available information,
Lazard calculated and analyzed multiples of the management fee and cost savings, in each case, represented
by the annualized management fees in place and cost savings projected to be realized, in each case
following the closing of the transaction. The following table sets forth the transactions analyzed based on
such characteristics, the date each transaction was announced and the results of such analysis.

Transaction
Annualized Multiple
($ in MMs) Date Aggregate Mgmt. Cost Mgmt. Cost
REIT External Manager Ann’d Consid.® Fee Savings Fee  Savings
Rithm Capital (fka New Residential
Investment) Fortress Jun-22  $400 $101 $63 4.0x  6.4x
Colony Credit Real Estate CLNC Manager Apr-21 102 29 15 35x  6.8x
Resource REITs I, 1T & 11 C-I1I Capital Partners Sep-20 135 31 24 44x 5.6x
Steadfast Apartment REIT Steadfast REIT Investments Sep-20 125 48 21 26x  6.0x
Carter Validus Mission Critical
REIT II Carter Validus REIT Management II Jul-20 40 24 18 1.7x  22x

Global Medical REIT Inter-American Management Jul-20 18 8 n/a 2.2x n/a
Two Harbors® Pine River Capital Mgmt. Apr-20 n/a 70 42  n/a n/a
Granite Point Mortgage Trust Pine River Capital Mgmt. Mar-20 45 15 n/a 29x n/a
Annaly Capital Management Annaly Mgmt. Company Feb-20 — 171 n/a n/a n/a
Preferred Apartment Communities  preferred Apartment Advisors / NMP

Advisors Feb-20 154 32 32 48x  4.8x
Jernigan Capital JCAP Advisors Dec-19 32 8 18 3.8x  1.8x
Broadstone Net Lease Broadstone Real Estate Nov-19 206 30 25 6.8x  8.2x
Carey Watermark Investors I & II Watermark Capital Partners / W.P.

Carey Oct-19 125 n/a 30 n/a  4.2x
New Senior Fortress Nov-18 50 15 10 3.3x 5.0x
Drive Shack Fortress Dec-17 11 10 2 1.0x  54x
Bluerock Residential BRG Manager Aug-17 41 12 4 3.6x 10.9x
Independence Realty Trust RAIT Financial Trust Sep-16 43 7 2 58x 19.1x
Milestone TMG Partners LP Jul-16 107 13 10 85x 11.2x
American Capital Agency Corp.’  American Capital May-16 562 123 80 4.6x  7.0x
City Office REIT City Office Real Estate Management Nov-15 4 1 1 3.0x 27x
Silver Bay Realty Trust Pine River Mgmt. / Provident RE

Advisors Aug-14 31 9 6 33x 52x
Inland American Real Estate Inland American Manager Mar-14 — 38 n/a n/a n/a
75th Percentile $125 $ 38 $28 45x 7.0x
Median 45 24 18 3.6x 5.6x
25th Percentile 31 10 8 3.0x 4.8x
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(a) Excludes assumed debt where applicable and any potential earn-out consideration.
(b) Cost savings represent all-in expected annual operational synergies.

(¢) Two Harbors originally announced termination consideration of ~$144MM for a ~3.4x cost savings
multiple. Two Harbors subsequently announced a termination for cause for which no termination fee
would be payable, and is subject to pending litigation.

(d) Acquisition included entity that managed external party as well. Annualized management fee and cost
savings include ~$15MM related to projected third party fee income.

Precedent Transaction Analysis — Management Fee Multiple

Based on its professional judgment and experience, and taking into consideration the observed
management fee multiples for the precedent transactions, Lazard then applied a selected a range of
management fee multiples of 3.0x to 4.5x, based on Lazard’s professional judgment and experience, to
STAR’s projected annualized Q4 2022 management fee. Lazard then calculated a value per STAR share
range based on the STAR share count. This provided a value range of $0.73 to $1.10 per share of STAR
common stock.

Precedent Transaction Analysis — Cost Savings Multiple Based on an Externally Managed SAFE

Based on its professional judgment and experience, and taking into consideration the observed cost
savings rates for the precedent transactions, Lazard then applied a selected a range of cost savings rates of
5.0x to 7.0x, based on Lazard’s professional judgment and experience, to SAFE’s projected estimated pre-
tax cost savings for 2023 of approximately $4.3 million assuming a status quo, externally managed, SAFE
corporate structure. Lazard then calculated the cost saving per share of STAR common stock based on the
STAR share count. This provided a range of cost savings of $0.25 to $0.35 per share of STAR common
stock.

Precedent Transaction Analysis — Cost Savings Multiple Based on an Upsized Equity Issuance (the
“Internalized SAFE Case”)

Based on its professional judgment and experience, and taking into consideration the observed cost
savings rates for the precedent transactions, Lazard then applied a selected a range of cost savings rates of
5.0x to 7.0x, based on Lazard’s professional judgment and experience, to SAFE’s upsized equity issuance
case estimated pre-tax cost savings for 2023 of approximately $8.4 million, which reflected profits
assuming SAFE had raised equity as an internally-managed company with more widely distributed equity
float. This case was observed solely for reference due to the lack of applicability to STAR’s status quo
business plan. Lazard then calculated the cost saving per share of STAR common stock based on the STAR
Share Count. This provided a range of cost savings of $0.48 to $0.68 per share of STAR common stock.

Management Agreement — Discounted Cash Flow Analysis (Internalized SAFE Case)

Lazard calculated the discounted cash flow value for the management agreement as the sum of the net
present value, as of December 31, 2022, of each of:

« the estimated total profit that the management contract would be expected by management of STAR
to generate in its internalized SAFE case for each of fiscal years 2023 through 2026; and

* the estimated value of the management contract at the end of 2026, or the terminal value.

The following is a summary of the profit projections, based on STAR management projections in the
internalized SAFE case and used in the discounted cash flow analysis:

2023E 2024E 2025E 2026E

Contractual Management Fees $270 §332 §$399 §$488
Less: Net Standalone Cost to Run (18.7)  (19.0) (19.4) (19.8)
Total Pre-Tax Profit $ 84 8142 $205 $29.0
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2023E 2024E 2025E 2026E
Less: Taxes at Illustrative 25.0% Rate 2.1) 3.5) 5.1 (7.2)
Total Profit $63 $106 $154 $21.7

For its discounted cash flow calculations, Lazard applied discount rates ranging from 10.0% to 12.5%
to the total profit for the management agreement, as provided by STAR management. Such discount rates
were based on its estimated range of the weighted average cost of capital for the management contract,
derived from a number of factors using the Capital Asset Pricing Model, taking into account certain metrics,
including, among others, the applicable risk-free rate of return, unlevered risk profile, cost of long-term debt
and leverage ratio of the management agreement and the respective select comparable entities. This case
was observed solely for reference due to the lack of applicability to STAR’s status quo business plan.

Lazard calculated the terminal value for the management agreement by applying perpetuity growth
rates in the range of 1.0% to 5.0%. The range of perpetuity growth rates was selected by Lazard in its
professional judgment, which was partially informed by reference to the observed historical net equity
issuance for select triple net REITs of a similar size as SAFE over a recent 10-year period.

Lazard divided the resulting value range by the STAR share count to estimate an implied gross value
per share. This provided a range of implied gross value per share of STAR common stock of $1.85 to $4.10.

Miscellaneous. Lazard, as part of its investment banking business, is continually engaged in the
valuation of businesses and their securities in connection with mergers and acquisitions, negotiated
underwritings, secondary distributions of listed and unlisted securities, private placements, leveraged
buyouts, and valuations for estate, corporate and other purposes. In the two-year period prior to the date of
Lazard’s opinion, Lazard has provided certain investment banking services to STAR, for which Lazard
received compensation, including in respect of certain shareholder and capital structure matters and a lender
consent solicitation for which Lazard received aggregate fees of approximately $2 million. In the two-year
period prior to the date of Lazard’s opinion, Lazard has not been engaged to provide financial advisory or
other services to SAFE and Lazard has not received any compensation from SAFE during this period. In
addition, in the ordinary course, Lazard and its affiliates and employees may trade securities of STAR,
SAFE and certain of their respective affiliates for their own accounts and for the accounts of their customers
and, accordingly, may at any time hold a long or short position in such securities, and may also trade and
hold securities on behalf of STAR, SAFE and certain of their respective affiliates.

The STAR special committee selected Lazard as its financial advisor in connection with the
transactions based on Lazard’s reputation, qualification and experience and knowledge of STAR’s business
and affairs and the industry in which it operates. Lazard is an internationally recognized investment banking
firm that has substantial experience in transactions similar to the related transactions.

In connection with Lazard’s services as a financial advisor to the STAR special committee, STAR
agreed to pay Lazard an aggregate fee of between $15 million and $20 million depending on the transaction
value at the time of closing; however, such amount may be increased in the exercise of the special
committee’s discretion. Of the aggregate fee, up to an aggregate of $1.75 million is payable as quarterly
retainer fees and $2.0 million became payable upon the rendering of Lazard’s fairness opinion and the
balance is contingent on the closing of the related transactions. In addition, STAR has agreed to reimburse
certain of Lazard’s expenses arising, and to indemnify Lazard against certain liabilities that may arise, out
of Lazard’s engagement.

Opinion of the SAFE Special Committee’s Financial Advisor, J.P. Morgan

Pursuant to an engagement letter, SAFE retained J.P. Morgan as financial advisor to the SAFE special
committee in connection with the SAFE transactions.

At the meeting of the SAFE special committee on August 10, 2022, J.P. Morgan rendered its oral
opinion to the SAFE special committee that, as of such date and based upon and subject to the assumptions
made, procedures followed, matters considered and limitations on the review undertaken by J.P. Morgan in
preparing its opinion, the consideration to be paid to the holders of SAFE common stock in the SAFE
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transactions was fair, from a financial point of view, to such holders. J.P. Morgan confirmed its August 10,
2022 oral opinion by delivering its written opinion, dated as of August 10, 2022 to the SAFE special
committee that, as of such date, the consideration to be paid to the holders of SAFE common stock in the
SAFE transactions was fair, from a financial point of view, to such holders.

The full text of the written opinion of J.P. Morgan, dated as of August 10, 2022, which sets forth,
among other things, the assumptions made, procedures followed, matters considered and limitations on the
review undertaken by J.P. Morgan in preparing its opinion, is attached as Annex F to this joint proxy
statement/prospectus and is incorporated herein by reference. The summary of the opinion of J.P. Morgan
set forth in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of
such opinion. Holders of SAFE common stock are urged to read the opinion in its entirety. J.P. Morgan’s
opinion was addressed to the SAFE special committee (in its capacity as such) in connection with and for
the purposes of its evaluation of the SAFE transactions, was directed only to the consideration to be paid to
the holders of SAFE common stock in the SAFE transactions and did not address any other aspect of the
SAFE transactions. J.P. Morgan expressed no opinion as to the fairness of the consideration to be paid to the
holders of SAFE common stock in connection with the SAFE transactions to the holders of any other class
of securities, creditors or other constituencies of SAFE or as to the underlying decision by SAFE to engage
in the SAFE transactions. The issuance of J.P. Morgan’s opinion was approved by a fairness committee of
J.P. Morgan. The opinion does not constitute a recommendation to any shareholder of SAFE as to how such
shareholder should vote with respect to the SAFE transactions or any other matter.

In arriving at its opinion, J.P. Morgan, among other things:
» reviewed a draft dated August 10, 2022 of the merger agreement;

» reviewed certain publicly available business and financial information concerning SAFE and STAR
and the industries in which they operate;

» reviewed certain internal financial analyses and forecasts prepared by management relating to the
businesses of SAFE and STAR, as well as the estimated amount and timing of the cost savings and
related expenses and synergies expected to result from the SAFE transactions (the “synergies”); and

» performed such other financial studies and analyses and considered such other information as J.P.
Morgan deemed appropriate for the purposes of its opinion.

In addition, J.P. Morgan held discussions with certain members of the management of SAFE and STAR
with respect to certain aspects of the SAFE transactions, and the past and current business operations of
SAFE and STAR, the financial condition and future prospects and operations of SAFE and STAR, the
effects of the SAFE transactions on the financial condition and future prospects of SAFE and STAR, and
certain other matters J.P. Morgan believed necessary or appropriate to its inquiry.

In giving its opinion, J.P. Morgan relied upon and assumed the accuracy and completeness of all
information that was publicly available or was furnished to or discussed with J.P. Morgan by SAFE or
STAR or otherwise reviewed by or for J.P. Morgan, including the value of STAR’s ground lease adjacent
investments and the SpinCo term loan facility. J.P. Morgan did not independently verify any such
information or its accuracy or completeness, and pursuant to J.P. Morgan’s engagement letter with SAFE,
J.P. Morgan did not assume any obligation to undertake any such independent verification. J.P. Morgan did
not conduct and was not provided with any valuation or appraisal of any assets or liabilities, nor did J.P.
Morgan evaluate the solvency of SAFE or STAR under any state or federal laws relating to bankruptcy,
insolvency or similar matters. In relying on financial analyses and forecasts provided to J.P. Morgan or
derived therefrom, including the synergies, J.P. Morgan assumed that they were reasonably prepared based
on assumptions reflecting the best currently available estimates and judgments by management as to the
expected future results of operations and financial condition of SAFE and STAR to which such analyses or
forecasts relate. J.P. Morgan expressed no view as to such analyses or forecasts (including the synergies) or
the assumptions on which they were based. J.P. Morgan also assumed that the SpinCo term loan facility will
be issued at par value and the merger will qualify as a tax-free reorganization for United States federal
income tax purposes, and will be consummated as described in the merger agreement, and that the definitive
merger agreement will not differ in any material respects from the draft thereof furnished to it. J.P. Morgan
also assumed that the representations and warranties made by SAFE and STAR in the merger agreement and
the related agreements
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were and will be true and correct in all respects material to its analysis. J.P. Morgan is not a legal, regulatory
or tax expert and relied on the assessments made by advisors to SAFE with respect to such issues. J.P.
Morgan further assumed that all material governmental, regulatory or other consents and approvals
necessary for the consummation of the SAFE transactions will be obtained without any adverse effect on
SAFE or STAR or on the contemplated benefits of the SAFE transactions.

The projections furnished to J.P. Morgan were prepared by management at the direction of the SAFE
special committee, as discussed more fully under the section entitled “SAFE Unaudited Prospective
Financial Information”, beginning on page 88 of this joint proxy statement/prospectus. SAFE does not
publicly disclose internal management projections of the type provided to J.P. Morgan in connection with
J.P. Morgan’s analysis of the SAFE transactions, and such projections were not prepared with a view toward
public disclosure. Such projections were based on numerous variables and assumptions that are inherently
uncertain and may be beyond the control of management, including, without limitation, factors related to
general economic and competitive conditions and prevailing interest rates. Accordingly, actual results could
vary significantly from those set forth in such projections. For more information regarding such projections
and other prospective financial information, please refer to the section entitled “SAFE Unaudited
Prospective Financial Information”, beginning on page 88 of this joint proxy statement/prospectus.

J.P. Morgan’s opinion was necessarily based on economic, market and other conditions as in effect on,
and the information made available to J.P. Morgan as of, the date of such opinion. J.P. Morgan’s opinion
noted that subsequent developments may affect J.P. Morgan’s opinion and that J.P. Morgan does not have
any obligation to update, revise or reaffirm such opinion. J.P. Morgan’s opinion is limited to the fairness,
from a financial point of view, of the consideration to be paid to the holders of SAFE common stock in the
SAFE transactions, and J.P. Morgan has expressed no opinion as to the fairness of any consideration to be
paid in connection with the SAFE transactions to the holders of any other class of securities, creditors or
other constituencies of SAFE or as to the underlying decision by SAFE to engage in the SAFE transactions.
Furthermore, J.P. Morgan expressed no opinion with respect to the amount or nature of any compensation to
any officers, directors or employees of any party to the SAFE transactions, or any class of such persons
relative to the consideration to be paid to the holders of SAFE common stock in the SAFE transactions or
with respect to the fairness of any such compensation. J.P. Morgan expressed no opinion as to the price at
which SAFE common stock or STAR common stock will trade at any future time.

J.P. Morgan was not directed to and did not solicit any expressions of interest from any other parties
with respect to the sale of all or any part of SAFE or any other alternative transaction.

The terms of the merger agreement, including the consideration to be paid to the holders of SAFE
common stock, were determined through arm’s length negotiations between SAFE and STAR, and the
decision to enter into the merger agreement was solely that of the SAFE special committee and the SAFE
board of directors. J.P. Morgan’s opinion and financial analyses were only one of the many factors
considered by the SAFE special committee in its evaluation of the SAFE transactions and should not be
viewed as determinative of the views of the SAFE special committee, the SAFE board of directors or
management with respect to the SAFE transactions or the consideration to be paid to the holders of SAFE
common stock.

In accordance with customary investment banking practice, J.P. Morgan employed generally accepted
valuation methodologies in rendering its opinion to the SAFE special committee on August 10, 2022, which
was confirmed by delivery of a written opinion, dated August 10, 2022, and in the financial analysis
presented to the SAFE special committee on August 10, 2022 in connection with the rendering of such
opinion. The following is a summary of the material financial analyses utilized by J.P. Morgan in connection
with rendering its opinion to the SAFE special committee and does not purport to be a complete description
of the analyses or data presented by J.P. Morgan. Some of the summaries of the financial analyses include
information presented in tabular format. The tables are not intended to stand alone, and in order to more
fully understand the financial analyses used by J.P. Morgan, the tables must be read together with the full
text of each summary. Considering the data set forth below without considering the full narrative description
of the financial analyses, including the methodologies and assumptions underlying the analyses, could
create a misleading or incomplete view of J.P. Morgan’s analyses.

Value Creation Analysis. J.P. Morgan conducted an analysis of the theoretical value creation to the
existing holders of SAFE common stock based on the SAFE transactions.
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J.P. Morgan conducted a discounted cash flow analysis for the purpose of determining the implied
value of the assumption of the existing management agreement by New SAFE and SAFE’s external
management becoming employees of New SAFE (the “internalization of management”) based on
management projections of the cash flows that New SAFE is expected to save from the internalization of
management during fiscal years 2023E through 2026E (as set forth in the section entitled “SAFE Unaudited
Prospective Financial Information”, which were prepared by management at the direction of the SAFE
special committee). J.P. Morgan calculated a range of terminal values at the end of the same period by
applying perpetual growth rates ranging from 2.25% to 2.75% to estimates of the terminal cash flows at the
end of fiscal year 2026E, based upon the management projections. J.P. Morgan then discounted the cash
flow estimates of the internalization of management to present value as of December 31, 2022 using
discount rates ranging from 7.25% to 8.25%, which range was chosen by J.P. Morgan based upon an
analysis of the weighted average cost of capital of SAFE.

Based on the foregoing, this analysis indicated the following ranges of implied value for the savings
related to the internalization of management:

Implied Value
Low High

Internalization of Management Discounted Cash Flow $165 million  $232 million

J.P. Morgan also conducted a discounted cash flow analysis for the purpose of determining the implied
value of the fees paid by SpinCo pursuant to the SpinCo management agreement based on management
projections of the cash flows that New SAFE is expected to generate from the fees paid by SpinCo pursuant
to the SpinCo management agreement during fiscal years 2023E through 2026E (as set forth in the section
entitled “SAFE Unaudited Prospective Financial Information”, which were prepared by management at the
direction of the SAFE special committee). J.P. Morgan discounted the cash flow estimates to present value
as of December 31, 2022 using discount rates ranging from 7.25% to 8.25%, which range was chosen by J.P.
Morgan based upon an analysis of the weighted average cost of capital of SAFE.

Based on the foregoing, this analysis indicated the following ranges of implied value for the fees
expected to be paid by SpinCo pursuant to the SpinCo management agreement:

Implied Value
Low High

SpinCo Management Fee Discounted Cash Flow $49 million $50 million

J.P. Morgan then calculated the accretion in value resulting from the SAFE transactions to the existing
holders of SAFE common stock by (1) adding the sum of (a) the net present value of SAFE’s expected
savings related to the internalization of management from the SAFE transactions of approximately
$194 million, using the midpoint value determined in J.P. Morgan’s discounted cash flow analysis of the
internalization of management described above, (b) the net present value of the fees expected to be paid by
SpinCo pursuant to the SpinCo management agreement of approximately $50 million, using the midpoint
value determined in J.P. Morgan’s discounted cash flow analysis of the SpinCo management fee described
above and (c) the estimated value of STAR’s ground lease adjacent investments, as reflected in estimates
prepared by management, at the direction of the SAFE special committee, for use by J.P. Morgan in
connection with its financial analyses, in the aggregate amount of approximately $87 million, and
(2) subtracting the sum of (a) the consideration attributable to SAFE’s acquisition of STAR’s ground lease
adjacent investments pursuant to the merger, based on the value of the ground lease adjacent investments, as
reflected in estimates prepared by management, at the direction of the SAFE special committee, for use by
J.P. Morgan in connection with its financial analyses, in the aggregate amount of approximately $87 million,
and (b) the costs associated with the assumption of the existing management agreement by New SAFE
pursuant to the merger and other transaction fees, in the aggregate amount of approximately $165 million,
as reflected in estimates prepared by management, at the direction of the SAFE special committee, for use
by J.P. Morgan in connection with its financial analyses. This analysis indicated that the SAFE transactions
results in an implied value creation of approximately $78 million, which represents accretion in value of
$1.24 per share for the existing holders of SAFE common stock. There can be no assurance, however, that
the synergies,
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transaction related expenses and other impacts referred to above will not be substantially greater or less than
those estimated by management and described above.

Miscellaneous. The foregoing summary of certain material financial analyses does not purport to be a
complete description of the analyses or data presented by J.P. Morgan. The preparation of a fairness opinion
is a complex process and is not necessarily susceptible to partial analysis or summary description. J.P.
Morgan believes that the foregoing summary and its analyses must be considered as a whole and that
selecting portions of the foregoing summary and these analyses, without considering all of its analyses as a
whole, could create an incomplete view of the processes underlying the analyses and its opinion. As a result,
the ranges of valuations resulting from any particular analysis or combination of analyses described above
were merely utilized to create points of reference for analytical purposes and should not be taken to be the
view of J.P. Morgan with respect to the actual value of SAFE or STAR. The order of analyses described
does not represent the relative importance or weight given to those analyses by J.P. Morgan. In arriving at
its opinion, J.P. Morgan did not attribute any particular weight to any analyses or factors considered by it
and did not form an opinion as to whether any individual analysis or factor (positive or negative),
considered in isolation, supported or failed to support its opinion. Rather, J.P. Morgan considered the
totality of the factors and analyses performed in determining its opinion.

Analyses based upon forecasts of future results are inherently uncertain, as they are subject to
numerous factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and
analyses used or made by J.P. Morgan are not necessarily indicative of actual future results, which may be
significantly more or less favorable than suggested by those analyses. Moreover, J.P. Morgan’s analyses are
not and do not purport to be appraisals or otherwise reflective of the prices at which businesses actually
could be acquired or sold. The analyses necessarily involve complex considerations and judgments
concerning financial and operational characteristics of SAFE and STAR, as applicable, and other relevant
factors.

As a part of its investment banking business, J.P. Morgan and its affiliates are continually engaged in
the valuation of businesses and their securities in connection with mergers and acquisitions, investments for
passive and control purposes, negotiated underwritings, secondary distributions of listed and unlisted
securities, private placements, and valuations for corporate and other purposes. J.P. Morgan was selected to
advise SAFE with respect to the SAFE transactions and deliver an opinion to the SAFE special committee
with respect to the SAFE transactions on the basis of, among other things, such experience and its
qualifications and reputation in connection with such matters and its familiarity with SAFE, STAR and the
industries in which they operate.

For financial advisory services rendered in connection with the transaction, SAFE has agreed to pay
J.P. Morgan a fee of $5.5 million, $3.0 million of which became payable to J.P. Morgan at the time J.P.
Morgan delivered its opinion and the remainder of which is contingent and payable upon the consummation
of the SAFE transactions. In addition, SAFE has agreed to reimburse J.P. Morgan for certain of its expenses
incurred in connection with its services, including the fees and disbursements of counsel, and will
indemnify J.P. Morgan against certain liabilities arising out of J.P. Morgan’s engagement.

During the two years preceding the date of J.P. Morgan’s opinion, J.P. Morgan and its affiliates have
had commercial or investment banking relationships with each of SAFE and STAR, for which J.P. Morgan
and such affiliates have received customary compensation. Such services during such period have included
acting as joint lead arranger and bookrunner on SAFE’s revolving credit facility, joint bookrunner on
SAFE’s offerings of debt securities in April and November of 2021, lead bookrunner on SAFE’s offerings of
equity securities in November of 2020 and September of 2021 and bookrunner on SAFE’s private placement
of equity securities in March 2022 and joint bookrunner on STAR’s offering of debt securities in
August 2020. In addition, J.P. Morgan’s commercial banking affiliate is an agent bank and a lender under
outstanding credit facilities of SAFE and STAR, for which it receives customary compensation or other
financial benefits. During the two years preceding the date of J.P. Morgan’s opinion, the aggregate fees
recognized by J.P. Morgan from SAFE were approximately $5.0 million and the aggregate fees received by
J.P. Morgan from STAR were approximately $5.7 million. In addition, J.P. Morgan and its affiliates hold, on
a proprietary basis, less than 1% of the outstanding common stock of each of SAFE and STAR. In the
ordinary course of their businesses, J.P. Morgan and its affiliates may actively trade the debt and equity
securities or financial instruments (including derivatives, bank loans or other obligations) of SAFE or STAR
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for their own accounts or for the accounts of customers and, accordingly, may at any time hold long or short
positions in such securities or other financial instruments.

STAR Unaudited Prospective Financial Information

STAR does not as a matter of course make public projections as to future sales, earnings, or other
results. However, the management of STAR has prepared the prospective unaudited financial information
set forth below for STAR on a standalone basis, assuming no transaction with SAFE and no spin-off had
occurred, and for SpinCo, in each case for the years ended December 31, 2023 through 2026. The
prospective financial information set forth below was not prepared with a view toward public disclosure or
with a view toward complying with the guidelines established by the American Institute of Certified Public
Accountants with respect to prospective financial information, but, in the view of the STAR’s management,
was prepared on a reasonable basis, reflects the best currently available estimates and judgments, and
presents, to the best of management’s knowledge and belief, the expected course of action and the expected
future financial performance of STAR and SpinCo. However, this information is not fact and should not be
relied upon as being necessarily indicative of future results, and readers of this joint proxy
statement/prospectus are cautioned not to place undue reliance on the prospective financial information.

STAR has provided the below summaries of forecasts to provide STAR stockholders access to certain
non-public information that was furnished to the STAR special committee in connection with its evaluation
of the proposed merger with SAFE and the spin-off and to Lazard for its use in connection with its financial
analyses under “— Opinion of STAR’s Financial Advisor, Lazard.” While Lazard assumed and relied upon
the forecasts for purposes of its analyses, Lazard expressed no view or opinion as to the forecasts or the
assumptions on which they were based.

Neither STAR’s independent auditors, nor any other independent accountants, have compiled,
examined, or performed any procedures with respect to the prospective financial information contained
herein, nor have they expressed any opinion or any other form of assurance on such information or its
achievability, and assume no responsibility for, and disclaim any association with, the prospective financial
information.

The assumptions and estimates underlying the prospective financial information are inherently
uncertain and, though considered reasonable by the management of STAR as of the date of its preparation,
are subject to a wide variety of significant business, economic, and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the prospective financial information.
See “Risk Factors” in this joint proxy statement/prospectus and in STAR’s filings with the SEC incorporated
by reference herein for discussion of various factors that could materially affect STAR’s financial condition,
results of operations, business, prospects and securities. Since the unaudited prospective financial
information covers multiple years, such information by its nature becomes less predictive with each
successive year. Accordingly, there can be no assurance that the prospective results are indicative of the
future performance of STAR or SpinCo or that actual results will not differ materially from those presented
in the prospective financial information. Inclusion of the prospective financial information in this joint
proxy statement/prospectus should not be regarded as a representation by any person that the results
contained in the prospective financial information will be achieved. Additional information relating to the
principal assumptions used in preparing the projections is set forth in footnotes to the tables below.

STAR does not generally publish its business plans and strategies or make external disclosures of its
anticipated financial position or results of operations. Neither STAR nor its respective officers, directors,
affiliates, advisors or other representatives can give you any assurance that actual results will not differ
materially from this unaudited prospective financial information. Neither STAR nor SpinCo intends to
update or otherwise revise the prospective financial information to reflect circumstances existing since its
preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the
underlying assumptions are shown to be in error. Furthermore, neither STAR nor SpinCo intends to update
or revise the prospective financial information to reflect changes in general economic or industry
conditions.

STAR has not made and makes no representation to SAFE or any stockholder, in the merger agreement
or otherwise, concerning this unaudited prospective financial information or regarding STAR’s or SpinCo’s
ultimate performance compared to the unaudited prospective financial information or that the projected
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results will be achieved. In light of the foregoing factors and the uncertainties inherent in the unaudited
prospective financial information, STAR urges all stockholders not to place undue reliance on such
information and to review STAR’s most recent SEC filings for a description of STAR’s reported financial
results.

The following table presents the forecasts described above for STAR on a standalone basis assuming
neither the merger nor the spin-off has occurred, and for SpinCo on a standalone basis (dollars in millions):

2023E  2024E  2025E  2026E

STAR Standalone — No Merger or Spin-Off

STAR Net Unlevered Cash Flows (including SpinCo assets)) $42) 47 112 160
SpinCo Standalone

SpinCo Standalone Unlevered Operating Cash Flows® $(61) (45 (28 )
SpinCo Standalone Unlevered Cash Flows From Asset Sales® 107 176 207 318

(1) Net unlevered cash flows means operating cash flows from STAR assets plus dividends received on
shares of SAFE common stock, reduced by general and administrative expenses. Net unlevered cash
flows is a non-GAAP financial measure and should not be considered independently from, or as a
substitute for, financial information presented in accordance with GAAP. STAR net levered cash flows
assumed that STAR distributed 5.52 million shares of SAFE common stock to holders of STAR
common stock in a special distribution before the end of 2022. The actual STAR special distribution
was approximately 6.63 million shares of SAFE common stock.

(2) SpinCo operating cash flows refer to operating cash flows from SpinCo assets, net of payments of
management fees under the management agreement with New SAFE, and assume that (i) the spin-off
occurred on December 31, 2022 and (2) SpinCo initially holds real estate assets with a gross real estate
value of approximately $342.0 million, 9.7 million shares of SAFE common stock (valued at
$400 million at a price of $41.38 per share, which represented the 10-day VWAP of SAFE common
stock as of August 2, 2022) and at least $50.0 million of cash. Operating cash flows is a non-GAAP
financial measure and should not be considered independently from, or as a substitute for, financial
information presented in accordance with GAAP. There can be no assurance that the real estate assets
assumed to be held by SpinCo for purposes of these forecasts will be the actual assets that SpinCo will
own at the time of the spin-off or that the individual and aggregate gross real estate values of SpinCo's
actual assets will be equal to the amounts assumed. Gross real estate value is the basis assigned to
physical real estate property (net investment in leases, land & building), net of any impairments taken
after acquisition date and net of basis reductions associated with unit / parcel sales, gross of
accumulated depreciation and amortization, in each case as reported in iStar's financial statements for
accounting purposes as of the dates the forecasts were prepared. iStar does not intend to imply that
such amounts are equivalent to the fair values of such assets or that SpinCo will be able to realize such
amounts on sales of the assets.

(3) SpinCo’s business strategy is to seek to generate cash flows through asset management and asset sales;
therefore, its actual cash flows will be highly variable and dependent on the timing of asset sales and
the prices at which assets are sold, none of which can be predicted with any degree of certainty.
2024(E) — 2026(E) assume sales of SAFE common stock in the amounts of $100 million in 2024,
$100 million in 2025 and $200 million in 2026 at a constant price of $41.38, which is the same
assumed price that was used to calculate the number of shares of SAFE common stock contributed by
STAR to SpinCo in connection with the spin-off (9.7 million shares).

SAFE Unaudited Prospective Financial Information

Although SAFE periodically may issue limited financial guidance to investors, SAFE does not as a
matter of course make public long-term projections as to future revenues, earnings or other results.
However, in connection with the merger, management prepared and provided to the SAFE special
committee in connection with its evaluation of the transaction, and to its financial advisor, J.P. Morgan, for
its use in connection with J.P. Morgan’s financial analyses and opinion described in the section entitled
“Opinion of SAFE’s Financial Advisor, J.P. Morgan,” certain unaudited prospective financial information
regarding (i) the
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cash flows that New SAFE is expected to save from the internalization of management during fiscal years
2023 through 2026 (which we refer to as the “SAFE internalization-related savings projections™) and (ii) the
cash flows that New SAFE is expected to generate from the fees paid by SpinCo pursuant to the SpinCo
management agreement during fiscal years 2023 through 2026 (which we refer to as the “SAFE SpinCo fee
projections” and, together with the SAFE internalization-related savings projections, the “SAFE
management projections”). The below summary of the SAFE internalization-related savings projections and
the SAFE SpinCo fee projections are included for the purpose of providing stockholders access to certain
nonpublic information that was furnished to certain parties in connection with the merger, and such
information may not be appropriate for other purposes, and is not included to influence the voting decision
of any stockholder.

SAFE’s unaudited prospective financial information was not prepared with a view toward public
disclosure, nor was it prepared with a view toward compliance with GAAP, or the guidelines established by
the American Institute of Certified Public Accountants for preparation and presentations of financial
projections, but in the view of the Company’s management was prepared on a reasonable basis, reflects the
best currently available estimates and judgments, and presents, to the best of management’s knowledge and
belief the expected course of action and the future financial performance of SAFE. The inclusion of this
unaudited prospective financial information should not be regarded as an indication that such information is
predictive of actual future events or results and such information should not be relied upon as such, and
readers of this joint proxy statement/prospectus are cautioned not to place undue reliance on the prospective
financial information. Neither the independent registered public accounting firm of SAFE, nor any other
independent accountants, have examined, compiled or performed any procedures with respect to the
accompanying prospective financial information and, accordingly, the independent registered accounting
firm of SAFE does not express an opinion or any other form of assurance on such information or its
achievability, and assumes no responsibility for, and disclaims any association with, the prospective
financial information. SAFE’s unaudited prospective financial information included in this joint proxy
statement/prospectus have been prepared by, and are the responsibility of, management. The independent
registered public accounting firm’s reports, contained in SAFE’s Form 10-K for the year ended
December 31, 2021, which is incorporated by reference into this joint proxy statement/prospectus, relates to
SAFE’s historical financial information. It does not extend to the unaudited prospective financial
information and should not be read to do so. Furthermore, the unaudited prospective financial information
does not take into account any circumstances or events occurring after the date it was prepared.

While presented with numeric specificity, this unaudited prospective financial information was based
on numerous variables and assumptions (including assumptions related to industry performance and general
business, economic, market and financial conditions and additional matters specific to SAFE’s and STAR’s
respective businesses, as applicable) that are inherently subjective and uncertain and are beyond the control
of SAFE’s and STAR’s respective managements. Important factors that may affect actual results and cause
this unaudited prospective financial information not to be achieved include, but are not limited to, risks and
uncertainties relating to SAFE’s and STAR’’s respective businesses (including their ability to achieve
strategic goals, objectives and targets over applicable periods), industry performance, general business and
economic conditions and other factors described in the sections entitled “Cautionary Statement Regarding
Forward-Looking Statements” and “Risk Factors.” This unaudited prospective financial information also
reflects numerous variables, expectations and assumptions available at the time they were prepared as to
certain business decisions that are subject to change. As a result, actual results may differ materially from
those contained in this unaudited prospective financial information. Accordingly, there can be no assurance
that the projected results summarized below will be realized. SAFE stockholders and STAR stockholders are
urged to review the most recent SEC filings of SAFE and STAR, respectively, for a description of the
reported and anticipated results of operations and financial condition and capital resources during 2022,
including in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in
SAFE’s and STAR’s respective Annual Report on Form 10-K for the year ended December 31, 2021, and
subsequent quarterly reports on Form 10-Q, which are incorporated by reference into this joint proxy
statement/prospectus.

None of SAFE, STAR or their respective officers, directors, affiliates, advisors or other representatives
can give you any assurance that actual results will not differ materially from this unaudited prospective
financial information. SAFE undertakes no obligation to update or otherwise revise or reconcile this
unaudited

89


http://www.sec.gov/ix?doc=/Archives/edgar/data/1688852/000168885222000007/tmb-20211231x10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1095651/000109565122000004/star-20211231x10k.htm

TABLE OF CONTENTS

prospective financial information to reflect circumstances existing after the date this unaudited prospective
financial information was generated or to reflect the occurrence of future events, even in the event that any
or all of the assumptions underlying such information are shown to be in error. Since the unaudited
prospective financial information covers multiple years, such information by its nature becomes less
predictive with each successive year.

SAFE and STAR may calculate certain non-GAAP financial metrics using different methodologies.
Consequently, the financial metrics presented in each company’s prospective financial information
disclosures and in the sections of this joint proxy statement/prospectus with respect to the opinions of the
financial advisors to SAFE and STAR may not be directly comparable to one another.

SAFE has not made and makes no representation to STAR or any stockholder, in the merger agreement
or otherwise, concerning this unaudited prospective financial information or regarding SAFE’s ultimate
performance compared to the unaudited prospective financial information or that the projected results will
be achieved. In light of the foregoing factors and the uncertainties inherent in the unaudited prospective
financial information, SAFE urges all stockholders not to place undue reliance on such information and to
review SAFE’s and STAR’s most recent SEC filings for a description of SAFE’s and STAR’s reported
financial results.

SAFE internalization-related savings projections

The following is a summary of the SAFE internalization-related savings projections, which were based
on a comparison of management’s projections of (i) management fees and expense reimbursement expected
to be payable by SAFE to STAR pursuant to the existing management agreement for fiscal years 2023
through 2026, without giving effect to the merger or the internalization of management and as if the merger
and the internalization of management had not been contemplated by SAFE (the “Externally-Managed
Scenario”), and (ii) New SAFE’s standalone costs (net of management fees expected to be received by New
SAFE pursuant to the SpinCo management agreement) and incremental stock-based compensation for
fiscal years 2023 through 2026, giving effect to, and assuming the consummation of, the merger and the
internalization of management (the “Internally-Managed Scenario”). The SAFE internalization-related
savings projections are based solely on the information available to management at the time they were
prepared.

The SAFE internalization-related savings projections were based on numerous variables and
assumptions, including the variables and assumptions discussed above, and (i) for purposes of the
Externally-Managed Scenario, assuming $625 million of origination volume per year capitalized using 2x
debt-to-equity (with equity proceeds raised June 30 of each year) and (ii) for purposes of the Internally-
Managed Scenario, assuming $1.25 billion of origination volume in fiscal year 2023, $1.50 billion of
origination volume in fiscal year 2024, $1.75 billion of origination volume in fiscal year 2025 and
$2.00 billion of origination volume in fiscal year 2026, in each case capitalized using 2x debt-to-equity
(with equity proceeds raised June 30 of each year).

The following table presents a summary of the SAFE internalization-related savings projections, as
prepared by management, with all figures rounded to the nearest million.

Year Ended December 31,
2023E  2024E  2025E  2026E

($ in millions)

Management fees'") $23 $26 §$29 $32
Expense reimbursement to STAR® 18 23 30 30
Less: New SAFE standalone costs (after SpinCo management fees)® 47) 43 42 @3
Less: Incremental stock-based compensation® (17)  (10) @) ®)]
Total cash flow @) E) E m

(1) Represents projected management fees that would be payable to SAFE’s manager by SAFE under the
management agreement during fiscal years 2023 through 2026, which New SAFE is expected to save
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from the internalization of management and the assumption of the management agreement by New
SAFE in connection therewith. Under the terms of the management agreement, STAR receives a fee
equal to 1.0% of total SAFE equity (as defined in the management agreement) up to $1.5 billion;

1.25% of total SAFE equity for incremental equity of $1.5 billion to $3.0 billion; 1.375% of total SAFE
equity for incremental equity of $3.0 billion to $5.0 billion; and 1.5% of total SAFE equity for
incremental equity over $5.0 billion.

(2) Represents projected expenses that would be reimbursable to SAFE’s manager by SAFE under the
management agreement during fiscal years 2023 through 2026, which New SAFE is expected to save
from the internalization of management and the assumption of the management agreement by New
SAFE in connection therewith.

(3) Represents general and administrative expenses projected to be incurred by New SAFE during
fiscal years 2023 through 2026 following the internalization of management and SAFE’s external
management becoming employees of New SAFE in connection therewith. Includes payroll, public
company costs, occupancy, information technology, board grants and other G&A costs. Amounts are
netted by management fees paid by SpinCo to New SAFE of $25.0 million, $15.0 million,
$10.0 million and $5.0 million in 2023 through 2026, respectively.

(4) Represents incremental stock-based compensation projected to be paid to the management and
employees of New SAFE during fiscal years 2023 through 2026 pursuant to a new incentive plan
following the internalization of management and SAFE’s external management becoming employees of
New SAFE in connection therewith. Excludes stock-based compensation payable to the board of
directors during fiscal years 2023 through 2026, which is payable under both the Externally-Managed
Scenario and the Internally-Managed Scenario.

SAFE SpinCo fee projections

The following is a summary of the SAFE SpinCo fee projections, which were based on management
projections of the cash flows that New SAFE is expected to generate from the fees paid by SpinCo pursuant
to the SpinCo management agreement during fiscal years 2023 through 2026. The SAFE SpinCo fee
projections are based solely on the information available to management at the time they were prepared.

The SAFE SpinCo fee projections were based on numerous variables and assumptions, including the
variables and assumptions discussed above as well as the following material assumptions: (1) the spin-off
and the merger are each consummated in accordance with their respective terms; (2) the SpinCo
management agreement is entered into by the parties thereto in substantially the form as attached as Annex
G to this joint proxy statement/prospectus; (3) SpinCo has the financial ability to satisfy its obligations
under the SpinCo management agreement through at least the end of fiscal year 2026; and (4) neither party
to the SpinCo management agreement elects to terminate or not renew the SpinCo management agreement
prior to the end of fiscal year 2026.

The following table presents a summary of the SAFE SpinCo fee projections, as prepared by
management, with all figures rounded to the nearest million.

Year Ended December 31,
2023E 2024E 2025E 2026E

($ in millions)
SpinCo fees $25 $15 $10 $5
Total cash flow $25 $15 $10 $5

Interests of STAR’s Directors and Executive Officers in the Merger

In addition to their interests in the merger and related transactions as STAR stockholders, the directors
and executive officers of STAR have interests in the merger and related transactions that may be different
from, or in addition to, those of STAR stockholders generally. The STAR special committee and board of
directors were aware of these interests and considered them, among other matters, in approving the
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merger agreement and the transactions contemplated by the merger agreement and in making its
recommendations that the STAR stockholders approve the merger. These interests are described in more
detail below.

Ownership of STAR Common Stock, SAFE Common Stock and Caret Units

The table below shows the direct and indirect beneficial ownership of STAR common stock, SAFE
common stock and Caret units by STAR’s executive officers and directors and trusts for the benefit of their
family members or third parties as of September 30, 2022. Each of the executive officers and directors will
receive the same consideration in the merger with respect to the shares of STAR common stock and SAFE
common stock held by them at the effective time of the merger as other holders of STAR common stock and
SAFE common stock, and they will receive the same spin-off ratio of SpinCo shares in the spin-off in
respect of their STAR shares as other holders of STAR common stock.

STAR Common Stock SAFE Common Stock Caret Units

Name ® () @
Executive Officers

Jay Sugarman 2,958,354 105,652 551,250

Marcos Alvarado 74,487 25,891 253,125

Brett Asnas 31,787 — 15,000"
Directors

Clifford DeSouza 84,307 5,939 —

Dave Eisenberg 35,760 — 28,571.43?

Robin Josephs 280,846 59,796 —

Richard Lieb 41,637 — —

Barry Ridings 119,385 6,500 —

(1) These respective Caret unit amounts exclude 25% of each executive’s Caret units that the executive has
agreed to subject to new vesting requirements, as discussed below under “Interests of SAFE Directors
and Executive Officers in the Merger — Treatment of Caret Units and SAFE Restricted Stock Units in
the Merger.”

2

Mr. Eisenberg’s Caret units are indirectly owned by an investment fund. Mr. Eisenberg is a member of
the general partner of the fund.

(3) These respective STAR common stock amounts include 86,309 common stock equivalents owned by
Ms. Josephs and 7,634 common stock equivalents owned by Mr. Ridings that were paid to them as

director compensation and will remain outstanding after the merger.

Treatment of Outstanding STAR Equity Awards

Restricted Stock Units. Upon the effective time of the merger, each unvested STAR restricted stock
unit will become fully vested, and all restricted stock units will receive the same consideration per
underlying share of STAR common stock as all other shares of STAR common stock in the merger.

Prior to the effective time of the merger, in connection with the spin-off, holders of STAR restricted
stock units will receive a number of fully vested common shares of SpinCo equal to the number of shares
underlying a holder’s STAR restricted stock unit multiplied by the final spin-off ratio. In addition, prior to
the effective time of the merger, in connection with the reverse split, the number of shares underlying each
outstanding restricted stock unit will be converted into a reverse-split adjusted number of shares, based on
the final reverse split ratio.

iPIP Terminations and Distributions. The iPIP program was originally implemented in 2013 and
approved by STAR’s stockholders in 2014. Under the program, participants who hold vested interests are
entitled to receive up to 20% of the disposition (or deemed disposition) proceeds of STAR assets held in the
pool if STAR has received a specified minimum return, subject to penalties if STAR has not achieved a
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minimum total stockholder return during the period from the initial adoption of the program on January 1,
2013 until the date of the distribution. If shares of SAFE common stock are the last material asset in an iPIP
pool, STAR may elect to distribute shares of SAFE common stock to iPIP participants (in lieu of cash and
shares of STAR common stock), provided that the relevant performance hurdles are satisfied and subject to
applicable penalties based on total stockholder returns. Under the terms of the iPIP plan, the value of the
SAFE shares for purposes of determining the performance of the relevant iPIP pool will be based on a 10-
day average price of SAFE common stock prior to the date of the disposition or deemed disposition of the
shares.

In connection with the closing of the spin-off and merger, STAR’s four remaining iPIP pools will
terminate, all unvested iPIP interests will automatically vest and STAR will make liquidating distributions
to all participants of amounts to which they are entitled in accordance with the terms of the shareholder
approved plans, provided the required performance hurdles have been achieved. Final distributions in
respect of the 2013/2014 pool (which holds no shares of SAFE common stock) will be made 50% in cash
and 50% in shares of STAR common stock, in accordance with the terms of the plan. Final distributions in
respect of the other pools will be made entirely in shares of SAFE common stock because such shares will
be the last material asset held in each such pool at the time of the terminations. No distributions will be
made in respect of the 2015/2016 pool because it terminated in the second quarter of 2022 and STAR has
previously made final distributions for such pool in accordance with the terms of the iPIP plan.

All distributions paid will be net of applicable withholding taxes. A portion of the SAFE shares
distributed to the executives will be subject to a lockup agreement under which the shares may only be sold
proportionately as SpinCo disposes of the SAFE common stock contributed to it by STAR in the spin-off.
For each executive, the percentage of his SAFE shares subject to this lockup agreement will be equal to
the percentage that the number of SAFE shares contributed to SpinCo represent of the total number of SAFE
shares used to determine the STAR share consolidation ratio.

The table below sets forth, for each STAR executive officer: (i) the number of shares covered by the
executive’s outstanding STAR unvested restricted stock units as of September 30, 2022 (which is the latest
practicable date prior to this filing); (ii) the number of shares of STAR common stock and SAFE common
stock and the amount of cash payable to the executive in respect of the termination of the iPIP pools,
assuming that: (x) the terminations took place on September 30, 2022, (y) real estate assets in the pools
were disposed of at STAR’s currently expected disposition prices and SAFE shares were sold at the 10-day
average price to September 30, 2022 of $30.98 and (z) the applicable return thresholds are satisfied; and
(iii) the aggregate dollar value of (i) and (ii). The actual distributions payable in respect of the termination
of the iPIP pools will be determined closer in time to the date the distributions are actually made and as a
result, the actual amounts to be received by the executive officers may vary materially from the amounts set
forth below.

For purposes of the table below, the dollar value was calculated by multiplying the number of shares of
STAR common stock and SAFE common stock by the per share assumed transaction consideration for each
company. The “assumed transaction consideration” is equal to $16.58 per share in respect of STAR shares
and $45.37 per share in respect of SAFE shares, which is the average closing market price of each
company’s common stock over the first five business days after the first public announcement of the merger,
in accordance with Item 402(t) of Regulation S-K. The amounts shown do not reflect amounts expected to
be withheld from the payments for withholding taxes. The amounts also do not forecast any grants or
additional issuances of equity-based awards following September 30, 2022, nor do they forecast any
forfeitures of equity-based awards following the date of this joint proxy statement/prospectus, as no grants
or additional issuances are expected. None of the directors holds restricted stock units with respect to STAR
common stock or iPIP interests.
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STAR RESTRICTED STOCK UNITS AND IPIP AWARDS

Restricted

Stock Unit iPIP STAR iPIP SAFE Total
Name Awards (#) Shares (#) Shares (#) iPIP Cash ($) Amount ($)"”
Jay Sugarman — 26,517 1,617,400 $278,688 $74,099,778
Marcos Alvarado 98,330 — 729,879 — $34,744,922
Brett Asnas 46,813 — 29,195 — $ 2,100,737

(1) As required by Item 402(t) of Regulation S-K, the dollar values presented in the Total Amount column
are calculated using the “assumed transaction consideration” of $16.58 per share of STAR common
stock and $45.37 per share of SAFE common stock, which is the average closing market price of each
company’s common stock over the first five business days after the first public announcement of the
merger. See the tables under the heading “Potential Change in Control Payments to Named Executive
Officers” for calculation of such amounts based on more recent stock prices.

2022 Annual Cash Bonuses and Merger Retention Awards

The STAR compensation committee has approved the payment of $10.0 million in respect of annual
cash bonuses to executives and other employees for services in fiscal year 2022 pursuant to STAR’s annual
incentive program. The amount of the pool was determined based on estimated performance for 2022 as
against performance targets established by the compensation committee at the beginning of 2022. The
annual bonuses will be paid in February 2023 in accordance with past practice. Annual bonuses are
expected to be paid in the amounts of $1.71 million to Mr. Alvarado and $380,000 to Mr. Asnas.

In an effort to promote the retention of key personnel through the closing of the merger, the STAR
compensation committee has approved the establishment of a retention pool comprised of up to $7.5 million
in cash and up to 500,000 shares of SAFE common stock owned by STAR. Cash retention awards will be
paid in February 2023 but will be subject to clawback if the employee resigns or is terminated for cause
prior to the closing of the merger or if the merger has not closed by a specified date. Retention awards of
SAFE common stock, if any, will be paid at the closing of the merger. Cash retention awards in the amounts
of $1.29 million and $445,000 have been allocated to Messrs. Alvarado and Asnas, respectively. Retention
awards of Safe common stock, if any, are at the discretion of the STAR compensation committee.

Mr. Sugarman was initially allocated annual and cash retention bonus awards, but as part of an
employee reduction in force, he offered to forego such awards and the STAR compensation committee
accepted his offer.

New SAFE Restricted Stock Unit Awards

The STAR compensation committee and the SAFE compensation committee have approved a pool of
$25.0 million of restricted stock units (to be calculated based on the trading price of Safe common stock
proximal to the closing date of the merger) to be granted to employees of New SAFE in respect of their
service after consummation of the merger. The restricted stock units will vest proportionately over
four years with 25% vesting on each anniversary of the grant date, subject to the recipient’s continued
employment through each vesting date. The following grants are expected to be made to the executive
officers: $5.0 million of units to Mr. Sugarman, $5.0 million of units to Mr. Alvarado and $1.7 million
of units to Mr. Asnas. The balance of the pool will be awarded to other employees of New SAFE.

Board Service Following the Merger

In connection with the closing of the merger, Robin Josephs, Barry Ridings, Jay Sugarman and Marcos
Alvarado will become directors of New SAFE. Ms. Josephs and Mr. Ridings are current directors of STAR,
Mr. Sugarman is the chairman and chief executive officer and a director of STAR and Mr. Alvarado is the
president and chief investment officer of STAR. See “The Merger Agreement — Directors and Officers.”

Clifford DeSouza and Richard Lieb, each a director of STAR, will resign from the board of directors of
STAR as of the time of the spin-off and are expected to join the board of trustees of SpinCo. Mr. Eisenberg,
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a director of STAR, will resign from the board of directors of STAR at the time of the merger. He is
expected to join the board of the Caret subsidiary of New SAFE in the future should such entity become a
public company.

The directors of New SAFE, other than Messrs. Alvarado and Sugarman, and the trustees of SpinCo,
will receive compensation for their services to the respective boards.

Officers of New SAFE Following the Merger

The parties have agreed that, from and after the effective time of the merger, and until such time as
their successors have been duly appointed and qualified or until their earlier death, resignation or removal
as in accordance with New SAFE’s organizational documents, the officers of STAR as immediately prior to
the effective time will be the officers of New SAFE.

The current senior leadership teams of STAR and SAFE are not expected to change as a result of the
merger and will be led by Mr. Sugarman, the Chairman and Chief Executive Officer of STAR and SAFE.

Compensation of STAR Special Committee

In consideration of their services on the STAR special committee, each of Messrs. DeSouza, Lieb and
Ridings receive an annual retainer of $75,000 payable in quarterly installments in cash. This compensation
was not and is not contingent on approval or consummation of the merger, the spin-off or related
transactions.

Golden Parachute Compensation

The table below, entitled “Potential Change-in-Control Payments to Named Executive Olfficers,” along
with its footnotes, sets forth the information required by Item 402(t) of Regulation S-K regarding the
compensation payable to STAR’s named executive officers, as determined for purposes of its 2022 annual
proxy statement (each of whom we refer to as a “named executive officer”), which compensation is subject
to an advisory vote of STAR’s stockholders, as described below in the section entitled “STAR Proposal 2:
The STAR Non-Binding Advisory Compensation Proposal.” The table assumes the consummation of the
merger occurred on September 30, 2022 (the latest practicable date prior to this filing). All of the payments
are “single trigger,” meaning that they are payable immediately in connection with the merger and related
transactions. The value of the shares of STAR common stock and SAFE common stock was calculated by
multiplying the number of shares of STAR common stock subject to unvested restricted stock units and
liquidating distributions of shares of STAR common stock, SAFE common stock and cash in respect of the
termination of the iPIP plans by the per share assumed transaction consideration of $16.58 for STAR shares
and $45.37 for SAFE shares, which, as required by Regulation S-K, is the average closing market price of
each company’s common stock over the first five business days after the first public announcement of the
transaction. Jeremy Fox-Geen was a named executive officer in STAR’s 2022 annual proxy statement;
however, he left STAR in 2021 and is receiving no compensation in connection with the merger.

The calculations in the table below do not include (i) shares of STAR common stock and SAFE
common stock already owned by the named executive officers or amounts STAR named executive officers
are already entitled to receive or will be vested in as of September 30, 2022 (the assumed closing date);
(ii) equity grants or other compensation to be paid in connection with port-merger employment; or
(iii) amounts under contracts, agreements, plans or arrangements to the extent they do not discriminate in
scope, terms or operation in favor of executive officers and that are available generally to all the salaried
employees of STAR.

Potential Change in Control Payments to Named Executive Officers

Cash STAR Shares SAFE Shares
Name ®" ®>? O Total 3
Jay Sugarman 278,688 439,652 73,381,438 74,099,778
Marcos Alvarado 1,290,000 1,630,311 33,114,610 36,034,921
Brett Asnas 445,000 776,160 1,324,577 2,545,737
Garett Rosenblum 167,700 285,673 1,580,509 2,033,882
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(1) Cash amounts are comprised of cash distributions in respect of the termination of iPIP plans and cash
merger retention awards. See the table under “Interests of STAR s Directors and Executive Officers in
the Merger — Treatment of Outstanding Equity Awards” for a breakdown of the amounts for each
component for Messrs. Sugarman, Alvarado and Asnas. Mr. Rosenblum is eligible to receive a cash
merger retention award of $167,700 and no cash in respect of iPIP terminations.

(2) STAR shares are comprised of the (i) shares underlying unvested restricted stock units that will become
vested at the effective time of the merger and (ii) shares of STAR common stock expected to be
distributed in respect of the termination of the iPIP plans. See the table under “Interests of STAR s
Directors and Executive Officers in the Merger — Treatment of Outstanding Equity Awards” for a
breakdown of the amounts for each component for Messrs. Sugarman, Alvarado and Asnas. For
Mr. Rosenblum, the breakdown is: 17,230 STAR shares underlying accelerated restricted stock units
and 34,836 SAFE shares and no STAR shares in iPIP distributions.

(3) SAFE shares consist of shares of SAFE common stock expected to be distributed in respect of the
termination of the iPIP plans.

(4) As required by Item 402(t) of Regulation S-K, all dollar values presented in this table are calculated
using the “assumed transaction consideration” of $16.58 per share of STAR common stock and $45.37
per share of SAFE common stock, which is the average closing market price of each company’s
common stock over the first five business days after the first public announcement of the merger. The
table below presents total dollar values using more recent stock prices.

The amount and value of the potential change in control payments shown above will vary based on
changes in the market prices of SAFE common stock and STAR common stock. In particular, distributions
in respect of STAR’s iPIP plans will largely be determined by the performance of the price of SAFE
common stock as we approach the closing date of the merger. The table below presents the aggregate dollar
value of the potential change in control payments at various assumed stock prices for SAFE common stock
and STAR common stock.

Assumed Prices Total $ Value of Potential Change in Control Payments
SAFE STAR J. Sugarman M. Alvarado B. Asnas G. Rosenblum
$45.37 $16.58() $74,099,778 $36,034,921 $2,545,737 $2,033,882
$26.46 $ 9.26% $43,320,639 $21,513,134 $1,650,988 $1,249,010
$29.52 $ 8.03% $48,237,268 $23,625,618 $1,682,744 $1,334,416

(1) Average price for the five trading days after the date of public announcement of the merger.
(2) Closing prices on September 30, 2022.
(3) Closing prices on November 30, 2022.

Interests of SAFE’s Directors and Executive Officers in the Merger

In addition to their interests in the merger and related transactions as SAFE stockholders, the directors
and executive officers of SAFE have interests in the merger and related transactions that may be different
from, or in addition to, those of SAFE stockholders generally. The SAFE special committee and board of
directors were aware of these interests and considered them, among other matters, in approving the merger
agreement and the transactions contemplated by the merger agreement and making its recommendations that
the SAFE stockholders approve the merger agreement and the transactions contemplated by the merger
agreement. These interests are described in more detail below.

Ownership of SAFE Common Stock, Caret Units and STAR Common Stock

The table below shows the direct and indirect beneficial ownership of SAFE common stock, Caret units
and STAR common stock by SAFE’s executive officers and directors and trusts for the benefit of their
family members or third parties as of September 30, 2022. Each of the executive officers and directors will
receive the same consideration in the merger with respect to the shares of SAFE common stock and STAR
common
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stock held by them at the effective time of the merger as other holders of SAFE common stock and STAR
common stock, and they will receive the same spin-off ratio of SpinCo shares in the spin-off as other
holders of STAR common stock.

SAFE Common Stock Caret Units STAR Common Stock

Name ® @ ®
Executive Officers

Jay Sugarman 105,652 551,250 2,958,354

Marcos Alvarado 25,891 253,125 74,487

Brett Asnas — 15,000"” 31,787
Directors

Dean Adler 53,5137 — —

Jesse Hom _ @ — —

Robin Josephs 59,796 — 280,846

Jay Nydick 63,546 — 10,000

Stefan Selig 58,546 — —

(1) These respective Caret unit amounts exclude 25% of each executive’s Caret units that he has agreed to
subject to new vesting requirements, as discussed below under “Interests of SAFEs Directors and
Executive Officers in the Merger — Treatment of Caret Units and SAFE Restricted Stock Units in the
Merger.”

(2) These shares are indirectly owned by an investment fund. Mr. Adler is a member of the general partner

of the fund. Mr. Adler disclaims beneficial ownership of the shares, except to the extent of his

pecuniary interest.

This amount excludes 4,248,435 shares of SAFE common stock and 197,425 shares of STAR common
stock beneficially owned by affiliates of GIC Real Estate Private Limited, Mr. Hom’s employer.

Mr. Hom expressly disclaims beneficial ownership of such shares, except to the extent of any pecuniary
interest.

3)

Treatment of Caret Units and SAFE Restricted Stock Units in the Merger

At the effective time of the merger, each Caret unit outstanding will remain outstanding. All
outstanding Caret units are fully vested; however, certain of SAFE manager’s key employees, including
cach of SAFE’s executive officers, have agreed to new re-vesting requirements with respect to 25% of their
Caret units. These Caret units will become unvested as of the effective time of the merger and will vest on
the second anniversary of the closing date.

In lieu of receiving shares of SAFE common stock in respect of annual director compensation,
Ms. Josephs received 10,000 restricted stock units that will be settled by delivering 2,000 shares of common
stock annually on July 1, 2027 to July 1, 2031. These restricted stock units will remain outstanding in
accordance with their terms following the merger, but will be converted into restricted stock units in respect
of shares of New SAFE common stock on a one-for-one basis. No other executive officer or director owns
restricted stock units of SAFE.

New Caret Awards and New SAFE Restricted Stock Unit Awards

In connection with the post-merger employment of employees of New SAFE, the SAFE compensation
committee has approved the award of 76,944 new Caret units to executive officers and other employees,
other than Messrs. Sugarman and Alvarado. Mr. Asnas will receive 15,000 Caret units. The new Caret units
will be granted after the closing of the merger and will cliff vest on the fourth anniversary of their grant date
if New SAFE’s common stock has traded at an average price of $60.00 or more for at least 30 consecutive
trading days during that four-year period. See “SAFE Proposal 2: The SAFE Caret Amendment Proposal”
for information about proposed changes to the Caret unit program.
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As discussed above under “Interests of STAR Directors and Executive Officers — New SAFE
Restricted Stock Unit Awards,” the executive officers of SAFE will be awarded restricted stock units in
respect of their service to New SAFE after the merger.

Board Service Following the Merger

In connection with the closing of the merger, Jesse Hom, Robin Josephs, Jay Nydick, Stefan Selig, Jay
Sugarman and Marcos Alvarado will become directors of New SAFE. Ms. Josephs and Messrs. Hom,
Nydick and Selig are current directors of SAFE, Mr. Sugarman is the chairman and chief executive officer
and a director of SAFE and Mr. Alvarado is the president and chief investment officer of SAFE. See “The
Merger Agreement — Directors and Officers.” Mr. Adler will be resigning from the board of SAFE at the
closing of the merger

Officers of New SAFE Following the Merger

The current senior leadership teams of STAR and SAFE are not expected to change as a result of the
merger and will be led by Mr. Sugarman, the Chairman and Chief Executive Officer of STAR and SAFE.

Directors and Officers of New SAFE After the Transactions

The parties have agreed that, from and after the effective time of the merger, and until such time their
successors have been duly elected and qualify or until their earlier death, resignation or removal in
accordance with New SAFE’s organizational documents, the directors of New SAFE shall consist of a total
of seven directors, three of whom will be designated by STAR and four of whom will be designated by
SAFE.

In addition, the parties have agreed that, from and after the effective time of the merger, and until such
time their successors have been duly appointed and qualified or until their earlier death, resignation or
removal in accordance with New SAFE’s organizational documents, the officers of STAR as immediately
prior to the effective time will be the officers of New SAFE.

Accounting Treatment

STAR and SAFE prepare their financial statements, respectively, in accordance with GAAP. The
merger will be accounted for by applying the acquisition method of accounting, with SAFE treated as the
acquirer.

Regulatory Approvals

STAR and SAFE have each agreed to use their reasonable best efforts to take all actions and to do all
things necessary, proper or advisable to consummate and make effective the merger and the other
transactions contemplated by the merger agreement.

The parties’ respective obligations to complete the merger are conditioned, among other matters, upon
(i) the absence of any temporary restraining order, preliminary or permanent injunction or other legal
restraint, prohibition or binding order of any court of competent jurisdiction that prohibits the merger;
(i1) the absence of any action taken or statute, rule, regulation or order enacted by any governmental entity
of competent jurisdiction which makes the consummation of the merger illegal; and (iii) the SEC having
declared effective the registration statement of which this joint proxy statement/prospectus forms a part, and
the Form 10, in each case with no stop order in effect and no proceeding by the SEC seeking a stop order.

Exchange of Shares in the Merger

STAR will appoint an exchange agent who is reasonably acceptable to SAFE to handle the exchange of
shares of SAFE common stock and STAR preferred stock for STAR common stock and the STAR preferred
stock merger consideration. Within five business days after the effective time of the merger, the exchange
agent will send to (i) each holder of record of a certificate or certificates which immediately prior to the
effective time of the merger represented outstanding SAFE common stock or STAR preferred stock, or
(i1) holders of record of uncertificated SAFE common stock and STAR preferred stock represented by book-
entry, a letter of transmittal and instructions for effecting the exchange of such certificates or book-entry
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shares for the merger consideration or the preferred stock merger consideration, as applicable, that the
holder is entitled to receive under the merger agreement.

Upon surrender of stock certificates or book-entry shares for cancellation along with the executed letter
of transmittal and other documents described in the instructions, each holder of SAFE common stock will
receive one or both of the following: (i) the merger consideration of one (1) newly issued share of New
SAFE common stock for each share of SAFE common stock and (ii) the SAFE closing dividend (described
below), to the extent such dividend has not been paid prior to the consummation of the merger, and any New
SAFE dividend with a record date after the consummation of the merger, and each holder of STAR preferred
stock will receive the STAR preferred stock merger consideration for each share of STAR preferred stock.

If you are a holder of STAR common stock, you are not required to take any action with respect to your
shares of STAR common stock.

Dividends

The merger agreement permits each of STAR and SAFE to pay regular quarterly dividends to their
respective common stockholders at a rate not in excess of $0.20 per share of SAFE common stock and
$0.125 per share of STAR common stock. The declaration of quarterly dividends is a matter within the
discretion of each company’s board of directors.

In connection with the closing of the merger, STAR will declare a dividend to the holders of STAR
common stock, and SAFE will declare a dividend to the holders of SAFE common stock (which we refer to
as the “SAFE closing dividend”), the record and, to the extent practicable, the payment date for each of
which will be the close of business on the last business day prior to the closing of the merger, subject to
funds being legally available for such dividends. The per share dividend amount payable by each of STAR
and SAFE will be an amount equal to its most recent quarterly dividend, multiplied by the number of days
elapsed since the last dividend record date through and including the business day prior to the closing date,
and divided by the actual number of days in the calendar quarter in which such dividend is declared.

In addition, STAR and SAFE have agreed that the other party, with notice to the other, can declare or
pay the minimum dividend as may be required in order for such party to qualify as a REIT and to avoid to
the extent reasonably possible the incurrence of entity-level income or excise tax under the Code or
applicable state law (which we refer to as a “REIT dividend”). If one party declares a REIT dividend, the
other party can declare a dividend per share in the same amount, as adjusted by the exchange ratio.

Listing of New SAFE Common Stock in the Merger

It is a condition to the completion of the merger that the New SAFE common stock issuable in
connection with the merger be approved for listing on the NYSE, subject to official notice of issuance.

De-Listing and Deregistration of SAFE Common Stock

Pursuant to the merger agreement, when the merger is completed, the SAFE common stock currently
listed on the NYSE will cease to be listed on the NYSE and will be deregistered under the Exchange Act.

No Appraisal or Dissenters’ Rights

Under Section 3-202 of the MGCL, holders of SAFE common stock do not have the right to receive the
appraised value of their shares in connection with the merger.

Treatment of Indebtedness

In connection with the consummation of the merger, STAR intends to repay its outstanding preferred
stock and senior notes and assume SAFE’s outstanding senior notes and credit facility. STAR’s
$100.0 million of trust preferred securities will remain outstanding as obligations of New SAFE.
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THE SPIN-OFF

Background

STAR will consummate the spin-off prior to the merger. Consummation of the spin-off is a condition of
STAR and SAFE to complete the merger. STAR will accomplish the spin-off by transferring to SpinCo the
equity of entities that own SpinCo’s portfolio of legacy assets, shares of common stock of SAFE that have a
value of at least $400.0 million based on trading prices proximal to the time of the spin-off, at least
$50.0 million of cash and certain other assets. SpinCo will assume all liabilities and obligations of STAR,
other than those relating to the ground lease business that STAR is retaining. In consideration for these
assets SpinCo will transfer to STAR common shares of SpinCo that STAR will distribute to its stockholders
on a pro rata basis and the proceeds of SpinCo’s margin loan financing. STAR will retain all of its assets
and liabilities relating to its retained ground lease business.

At the time of the spin-off, STAR and SpinCo will enter into a separation and distribution agreement
that will govern the separation of their respective liabilities and a management agreement pursuant to which
an affiliate of STAR will become SpinCo’s external manager. At the time of the merger, SpinCo and New
SAFE will enter into the governance agreement and the registration rights agreement. In addition, at the
time of the spin-off, SpinCo expects to have entered into an up to $140.0 million margin loan with Morgan
Stanley, which loan will be collateralized by the shares of SAFE common stock owned by SpinCo, and at
the time of the merger, SpinCo expects to enter into a $100.0 million senior secured term loan facility with
New SAFE, which principal amount may be increased or decreased from time to time with the approval of
both parties, including at the time of the merger. SpinCo has entered into commitment letters for these
financings. Forms of the separation and distribution agreement, management agreement, governance
agreement and registration rights agreement are filed as exhibits to this joint proxy statement/prospectus and
are summarized below. The summaries are qualified in their entirety by reference to the agreements.

The Separation and Distribution Agreement

The following discussion summarizes the material provisions of the separation and distribution
agreement. The separation and distribution agreement sets forth, among other things, SpinCo’s agreements
with STAR (and SAFE after the merger) regarding the principal transactions necessary to separate SpinCo
from STAR. It also sets forth other agreements that govern certain aspects of SpinCo’s relationship with
STAR after the spin-off date.

Transfer of Assets and Assumption of Liabilities

The separation and distribution agreement identifies the assets to be transferred, the liabilities to be
assumed and the contracts to be assigned to each of SpinCo and STAR as part of the separation of the two
companies, and it provides for when and how these transfers, assumptions and assignments will occur. In
particular, the separation and distribution agreement provides, among other things, that subject to the terms
and conditions contained therein:

« certain assets related to SpinCo’s businesses (which we refer to as the “SpinCo assets”) will be
retained by SpinCo or one of SpinCo’s subsidiaries or transferred to SpinCo or one of SpinCo’s
subsidiaries, including:

« all issued capital stock or other equity interests owned by STAR or a subsidiary thereof in each
of its subsidiaries and entities agreed to in the separation and distribution agreement (which we
refer to as the “transferred entities”);

« all right, title and interest (whether as owner, mortgagee or holder of a security interest) in
SpinCo’s portfolio of properties;

* $400 million of shares of SAFE common stock;

« all of the trademark rights of STAR or its subsidiaries in the name and logo of SpinCo, the
names and logos of the subsidiaries of SpinCo, the names and logos of the real estate-related

assets and development projects held by SpinCo and its subsidiaries and the know-how used to
conduct the business of SpinCo, subject to certain exceptions;
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 certain computing peripherals (monitors, keyboards, webcams, etc.), tablets, conference room
cameras/computers/display units, and server room equipment;

« all contracts entered into in the name of, or expressly on behalf of, SpinCo, any subsidiary of
SpinCo, or any of the transferred entities or a subsidiary thereof;

« all other assets primarily related to the properties owned by the transferred entities, including all
furniture, buildings, fixtures, equipment, easements and other appurtenances located at the real
properties;

« all shared contracts (as defined in the separation and distribution agreement) to the extent
allocated to SpinCo or its subsidiaries pursuant to the separation and distribution agreement;

« all permits of STAR or its subsidiaries used primarily in its business;

« all books and records, wherever located, of STAR or its subsidiaries primarily related to
SpinCo’s business (and subject to certain access rights retained by STAR and its subsidiaries
pursuant to the separation and distribution agreement);

« all accounts receivable, rights, claims, demands, causes of action, judgments, decrees, property
tax appeals and rights to indemnify or contribution in favor of STAR or its subsidiaries that are
primarily related to SpinCo’s business; and

 other assets mutually agreed by the parties prior to the spin-off;

« certain liabilities related to SpinCo’s businesses or the SpinCo assets (which we refer to as,
collectively, the “SpinCo liabilities™) will be retained by or transferred to SpinCo or one of SpinCo’s
subsidiaries, including:

« all liabilities under contracts or agreements assumed in connection with SpinCo’s businesses;

« all liabilities (including environmental liabilities) relating to underlying circumstances, facts
existing or events occurring, prior to the spin-off;

« all guarantees and indemnitees in respect of any of the SpinCo assets or SpinCo liabilities;
« all third-party claims to the extent relating to SpinCo’s business and the SpinCo assets; and
« all insurance charges related to SpinCo’s business and the SpinCo assets;

« all of the assets and liabilities (including whether accrued, contingent, or otherwise) other than the
SpinCo assets and SpinCo liabilities, including such assets other than the SpinCo assets (which we
refer to as the “STAR assets”) and such liabilities other than the SpinCo liabilities (which we refer to
as the “STAR liabilities”), will be retained by or transferred to STAR or one of its subsidiaries.

Information in this registration statement with respect to the assets and liabilities of the parties
following the spin-off is presented based on the allocation of such assets and liabilities pursuant to the
separation and distribution agreement unless the context otherwise indicates.

Cash Assets

The separation and distribution agreement provides that, at or prior to the spin-off, STAR will
contribute at least $50.0 million in cash to SpinCo, and, after the spin-off, will promptly pay to SpinCo any
cash proceeds in respect of asset sales occurring prior to the spin-off date that generate proceeds in excess
of amounts needed for STAR to retire its unsecured senior notes and cash out its preferred stock in
connection with the merger and pay other liabilities.

Commercially Reasonable Efforts

The separation and distribution agreement provides that the parties will use commercially reasonable
efforts to take or cause to be taken all actions, and to do or cause to be done, and to assist and cooperate
with the other parties in doing, all things necessary to consummate and make effective the spin-off,
including causing the conditions precedent to the spin-off to be satisfied, obtaining and making all necessary
approvals and filings, obtaining third party consents, and executing any other necessary instruments.
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Conditions to the Spin-Off

The separation and distribution agreement provides that the spin-off is subject to the satisfaction (or
waiver by STAR) of certain conditions, including:

* the agreements pertaining to the loans described more fully below in the section entitled “Material
Indebtedness of SpinCo” have been executed or be ready to be executed, subject only to the
completion of the spin-off and the merger;

 the SEC declaring effective the registration statement of which this registration statement forms a
part, with no stop order in effect with respect thereto, and no proceeding for such purpose pending
before, or threatened by, the SEC;

« the mailing of this registration statement;

* no order, injunction, or decree issued by any court of competent jurisdiction or other legal restraint
or prohibition preventing the consummation of the separation, the spin-off or any of the related
transactions are in effect;

» the SpinCo common shares to be distributed have been approved for listing on a designated
exchange, subject to official notice of distribution;

* the parties to the merger agreement have confirmed that the conditions to the closing of the merger
have been satisfied or waived, other than the spin-off, the filing of the articles of merger and any
other conditions that by their nature are satisfied at the closing of the merger; and

« the execution of ancillary agreements by SpinCo and STAR, including the management agreement.

Release of Claims

SpinCo agreed to release and discharge STAR, its subsidiaries and all persons who at any time prior to
the distribution were stockholders, directors, officers, agents or employees thereof or of any transferred
entity from the SpinCo liabilities, all liabilities arising from or in connection with the transactions and
activities to implement the spin-off and all liabilities arising from or in connection with actions, inactions,
events, omissions, conditions, facts or circumstances occurring or existing prior to the distribution, in each
case, relating to, arising out of or resulting from the transferred business, the SpinCo assets and SpinCo
liabilities. STAR agreed to release and discharge SpinCo, SpinCo’s subsidiaries, and all persons who at any
time prior to the distribution were stockholders, directors, officers, agents or employees thereof from all
STAR liabilities and all liabilities arising from or in connection with actions, inactions, events, omissions,
conditions, facts or circumstances occurring or existing prior to the distribution, in each case, relating to,
arising out of or resulting from STAR’s business, STAR assets and STAR liabilities. The release described
above will not include certain specified liabilities, including without limitation liabilities arising out of the
agreements among the parties with respect to the spin-off, liabilities allocated pursuant to such agreements
and liabilities in connection with any untrue or alleged untrue statement of material fact from disclosure
documents, among others.

Indemnification

In the separation and distribution agreement, SpinCo agreed to indemnify, defend and hold harmless
STAR, each of its affiliates and each of their respective directors, officers, employees and agents, from and
against all liabilities relating to, arising out of or resulting from:

» the SpinCo liabilities and SpinCo’s failure to pay any SpinCo liabilities in accordance with their
terms;

« third-party claims relating to SpinCo’s business or the SpinCo assets;
» SpinCo’s breach of the separation and distribution agreement or any ancillary agreement;

« the use by SpinCo or any subsidiary of any know-how licensed to SpinCo pursuant to the separation
and distribution agreement;
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* any untrue statement or alleged untrue statement of material fact or omission or alleged omission in
the registration statement to which this registration statement is a part or any other disclosure
document filed by SpinCo; and

* any untrue statement of material fact or omission with respect to certain specified statements made in
SpinCo’s name in any disclosure document filed by STAR, including the joint proxy statement/
prospectus filed by STAR.

STAR agreed to indemnify, defend and hold harmless, SpinCo and each of SpinCo’s affiliates and each
of SpinCo’s and SpinCo’s affiliates’ respective directors, officers, employees and agents from and against
all liabilities relating to, arising out of or resulting from:

+ all STAR liabilities and the failure of STAR to pay any STAR liabilities in accordance with their
terms;

* third-party claims relating to the STAR assets;
« the breach by STAR of the separation and distribution agreement or any ancillary agreement;

* any untrue statement or alleged untrue statement of material fact or omission or alleged omission in
the registration statement to which this registration statement is a part or any other disclosure
document filed by SpinCo, to the extent such statement is explicitly made in STAR’s name; and

* any untrue statement of material fact or omission in any disclosure document filed by STAR,
including the joint proxy statement/prospectus filed by STAR other than the specified statements of
SpinCo referred to above.

Neither SpinCo nor STAR will be liable to the other for special, punitive or exemplary damages,
except, in each case, to the extent such damages are finally awarded and actually paid by a party to a third
party in connection with a third-party claim.

Insurance

The separation and distribution agreement provides that, at or after the effective time of the spin-off,
STAR will be entitled to terminate coverage under its existing insurance policies with respect to the SpinCo
assets that it previously owned and the SpinCo liabilities to which it previously was subject. The separation
and distribution agreement further provides that SpinCo will cause the SpinCo assets and SpinCo liabilities
to be covered by existing or new insurance policies of SpinCo. The separation and distribution agreement
also contains procedures for asserting claims for losses arising prior to the separation and the spin-off under
the policies that covered the property in question at the applicable time.

Non-Solicitation

Pursuant to the separation and distribution agreement, for a period of two years after the closing of the
spin-off, neither SpinCo nor any of SpinCo’s subsidiaries may, directly or indirectly, solicit for employment
or employ or cause to leave the employ of STAR or any of its subsidiaries any employee of STAR or any of
its subsidiaries with a title of Vice President or higher, subject to customary exceptions.

Segregation of Accounts

The separation and distribution agreement provides that SpinCo and STAR will use commercially
reasonable efforts to separate and de-link any common bank or brokerage accounts between them, and any
outstanding checks issued or payments initiated prior to the effective time of the spin-off will be honored
after the effective time of the spin-off by the party then owning the account on which the check is drawn or
the payment was initiated.
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Amendments

No provision of the separation and distribution agreement may be amended or modified except by a
written instrument signed by the authorized representative of the party against whom it is sought to enforce
such amendment or modification; provided that, any waiver, amendment, supplement or modification of any
provisions of the separation and distribution agreement prior to the closing of the merger may only be made
with the prior written consent of the SAFE special committee.
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THE MSD TRANSACTIONS

MSD Stock Purchase Agreement

STAR and SAFE entered into a stock purchase agreement, dated as of August 10, 2022, with MSD
Partners, L.P. (which we refer to as, “MSD Partners”) under which MSD Partners has agreed to purchase
5,405,406 shares of SAFE common stock from STAR for an aggregate purchase price of $200,000,022.00,
or $37.00 per share, payable in cash. We refer to this transaction as the “MSD stock purchase.” The closing
of the MSD stock purchase will take place immediately prior to, and on the same date as the closing of the
merger, subject to the satisfaction of certain conditions including that the closing of the MSD Caret unit
purchase, as described below, takes place substantially concurrently with the closing of the MSD stock
purchase. If either the merger agreement or the subscription agreement for the Caret unit purchase is
terminated for any reason, the MSD stock purchase agreement will also terminate. The closing of the MSD
stock purchase is not a condition to the closing of the merger; however, if the MSD stock purchase does not
close for any reason, STAR would need to raise additional cash from other sources in order to satisfy its
covenant under the merger agreement to repay its senior unsecured notes in full. This summary is subject to,
and qualified in its entirety by reference to, the stock purchase agreement governing the MSD stock
purchase, (which we refer to as the “MSD stock purchase agreement”), which is attached as Annex C to this
joint proxy statement/prospectus and is incorporated by reference into this joint proxy statement/prospectus.

The MSD stock purchase agreement contains customary representations, warranties and covenants of
STAR, SAFE and MSD Partners. Among other covenants, each party has agreed to use its reasonable best
efforts, on a cooperative basis, to take or cause to be taken all actions to consummate the MSD stock
purchase, including making all necessary registrations and filings as may be necessary to obtain any
approval or waiver from governmental authorities. MSD Partners’ obligations to complete the MSD stock
purchase are subject to the satisfaction or waiver of certain other conditions, including the following:

* the merger agreement shall not have been terminated;

* the merger agreement shall not have been amended in any manner that has an adverse impact on the
economics of MSD Partners’ investment in New SAFE in any material respect, without MSD
Partners’ prior written consent;

 certain representations of STAR being true and correct in all respects and others being true and
correct in all material respects;

« certain representations of SAFE being true and correct in all material respects and others being true
and correct in all respects, except for inaccuracies that, individually or in the aggregate, have not had
and would not reasonably be expected to have a “Company Material Adverse Effect,” as defined in
the MSD stock purchase agreement;

« all required clearances and consents having been obtained;

* SAFE and STAR having complied with their respective covenants and agreements in all material
respects;

» the absence of legal restraints on the closing;
« the delivery of certain officers’ certificates; and

* the delivery of executed counterparts of the MSD stockholder’s agreement and registration rights
agreement, each as discussed below.

Each SAFE’s and STAR’s obligations to consummate the closing under the MSD stock purchase
agreement are subject to customary conditions.

The MSD stock purchase agreement may be terminated:
* by any party if the merger agreement is terminated for any reason prior to the closing;

* by mutual written consent of the parties;
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* by MSD Partners if SAFE or STAR has breached a representation, warranty or covenant that has
prevented the satisfaction of a closing condition of MSD Partners and the breach is uncured for
30 days after written notice from MSD Partners;

* by SAFE or STAR if MSD Partners has breached a representation, warranty or covenant that has
prevented the satisfaction of a closing condition of SAFE or STAR, as applicable, and the breach is
uncured for 30 days after written notice from SAFE or STAR, as applicable;

* by any party if the MSD stock purchase has not been consummated by September 30, 2023, subject
to certain conditions; or

* by any party in the event of certain legal restraints to the closing.

If the MSD stock purchase agreement is terminated due to the termination of the merger agreement,
STAR has agreed to reimburse MSD Partners for up to $1.0 million of certain out of pocket expenses. In
addition to the expense reimbursement, a termination fee of $2.0 million will be payable to MSD if the
merger and spin-off have not been completed by March 31, 2023 and the MSD stock purchase agreement is
terminated thereafter because the merger has not been consummated.

MSD Caret Unit Subscription Agreement

SAFE and Caret Ventures entered into a subscription agreement, dated as of August 10, 2022, with
MSD Partners under which MSD Partners subscribed for and has agreed to purchase 100,000 Caret units for
an aggregate purchase price of $20,000,000.00, or $200.00 per Caret unit, payable in cash. We refer to this
transaction as the “MSD Caret unit purchase.” The closing of the MSD Caret unit purchase will take place
immediately prior to, and on the same date as, the closing of the merger, subject to the satisfaction of certain
conditions including that the closing of the MSD stock purchase, as described above, takes place
substantially concurrently with the closing of the MSD Caret unit purchase. If either the merger agreement
or the MSD stock purchase agreement for the MSD stock purchase is terminated for any reason, the MSD
Caret unit subscription agreement (as defined below) will also terminate. The closing of the MSD Caret unit
purchase is not a condition to the closing of the merger; however, if the MSD Caret unit purchase does not
close for any reason, STAR would need to raise additional cash from other sources in order to satisfy its
covenant under the merger agreement to repay its senior unsecured notes in full. This summary is subject to,
and qualified in its entirety by reference to, the subscription agreement governing the MSD Caret unit
purchase (which we refer to as the “MSD Caret unit subscription agreement”), which is attached as Annex
D to this joint proxy statement/prospectus and is incorporated by reference into this joint proxy statement/
prospectus.

The MSD Caret unit subscription agreement contains customary representations, warranties and
covenants of SAFE, Caret Ventures and MSD Partners. Among other covenants, each party has agreed to
take, or cause to be taken, on a cooperative basis, all actions to consummate the MSD Caret unit purchase,
including drafting, delivering and entering into such agreements and documents as may be necessary or
reasonably advisable. MSD Partners’ obligations to complete the MSD Caret unit purchase are subject to the
satisfaction or waiver of certain conditions, including the following:

« the closing of the merger and spin-off;
* the closing of the MSD stock purchase;

* the completion of the SAFE Caret amendment, including the approval of the SAFE Caret amendment
proposal at the special meeting;

« the entry into certain related agreements by SAFE, Portfolio Holdings and MSD Partners;
« certain representations of Caret Ventures and SAFE being true and correct in all respects;

« certain representations of Caret Ventures and SAFE being true and correct in all respects, except for
inaccuracies that, individually or in the aggregate, have not had and would not reasonably be
expected to have a “Safe Material Adverse Effect,” as defined in the MSD stock purchase agreement;

* there is no legal or regulator impediment to the closing of the MSD Caret unit purchase;
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* SAFE and Caret Ventures having complied with their respective covenants and agreements in all
material respects;

» Caret Ventures or Portfolio Holdings, as applicable, having delivered a tax opinion if it intends on
the closing date of the MSD Caret unit purchase to qualify as a REIT;

« the Portfolio Holdings LLCA having been executed and delivered to MSD Partners; and

* the delivery of certain officers’ certificates.

Each of SAFE’s and Caret Ventures’ obligations to consummate the closing under the MSD Caret unit
subscription agreement are subject to customary conditions.

The MSD Caret unit subscription agreement may be terminated:

* by any party if the merger agreement or MSD stock purchase agreement is terminated for any reason
prior to the closing;

* by mutual written consent of the parties;

* by MSD Partners if SAFE or Caret has breached a representation, warranty or covenant that has
prevented the satisfaction of a closing condition of MSD Partners and the breach is uncured for
60 days after written notice from MSD Partners;

* by SAFE or Caret Ventures if MSD Partners has breached a representation, warranty or covenant that
has prevented the satisfaction of a closing condition of SAFE or STAR, as applicable, and the breach
is uncured for 60 days after written notice from SAFE or Caret Ventures, as applicable;

* by any party if the MSD Caret unit purchase has not been consummated by September 30, 2023,
subject to certain conditions; or

* by any party in the event of certain legal restraints to the closing.

Stockholder’s Agreement

SAFE and MSD Partners will enter into a stockholder’s agreement at the closing of the MSD stock
purchase. The stockholder’s agreement will become effective at the earlier of the effective time of the
merger and two business days after the closing of the MSD stock purchase. This summary is subject to, and
qualified in its entirety by reference to, the form of stockholder’s agreement between SAFE and MSD
Partners (which we refer to as the “stockholder’s agreement”), which is an exhibit to the MSD stock
purchase agreement attached as Annex C to this joint proxy statement/prospectus and which is incorporated
by reference into this joint proxy statement/prospectus.

The stockholder’s agreement provides MSD Partners with a preemptive right to purchase common
stock of SAFE following certain new issuances of common stock by SAFE. In respect of a new issuance,
MSD Partners will have the right to purchase a number of shares of SAFE common stock equal to its
proportionate share of the new issuance, based on MSD Partners’ then current percentage ownership of
SAFE common stock. MSD Partners will pay the same price to SAFE as third parties paid in the new
issuance. New issuances pursuant to SAFE’s equity compensation plans are excluded from MSD Partners’
preemptive right.

The stockholder’s agreement prohibits MSD Partners from transferring any of the SAFE common stock
it acquires in the MSD stock purchase on or before (a) the nine-month anniversary of the closing of the
MSD stock purchase, if it closes on or before December 31, 2022, and (b) the later to occur of
(i) September 30, 2023 and (ii) the three-month anniversary of the closing of the MSD stock purchase, if the
closing occurs on or after January 1, 2023, in each case without SAFE’s prior consent, not to be
unreasonably withheld. Certain transfers to affiliates and bona fide pledges are excluded.

The stockholder’s agreement also provides that (i) MSD Partners will be subject to certain standstill
restrictions and (ii) MSD Partners will have the right to designate an observer to SAFE’s board of directors,
in each case, until such time as MSD Partners and its affiliates own less than 5.0% of SAFE’s outstanding
common stock, as calculated in accordance with the stockholder’s agreement.
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Registration Rights Agreement

SAFE and MSD Partners will enter into a registration rights agreement at the closing of the MSD stock
purchase that will obligate SAFE to file a shelf registration statement to register MSD Partners’ shares of
SAFE common stock and other “registrable shares”, as defined in the agreement, for resale in accordance
with distribution methods selected by MSD Partners which may include underwritten public offerings.
SAFE will be required to reasonably cooperate with MSD Partners in connection with any underwritten
offerings, block trades and bought deals. MSD Partners will also have piggyback registration rights. The
registration rights agreement will become effective at the earlier of the effective time of the merger and two
business days after the closing of the MSD stock purchase.

The agreement contains customary suspension provisions and restrictions on sales at certain times.
SAFE also agrees to provide customary indemnification and contribution to MSD Partners. This summary is
subject to, and qualified in its entirety by reference to, the form of registration rights agreement between
SAFE and MSD Partners (which we refer to as the “registration rights agreement”), which is an exhibit to
the MSD stock purchase agreement attached as Annex C to this joint proxy statement/prospectus and which
is incorporated by reference into this joint proxy statement/prospectus.
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THE MERGER AGREEMENT

The following section summarizes material provisions of the merger agreement. This summary does not
purport to be complete and may not contain all of the information about the merger agreement that is
important to you. This summary is subject to, and qualified in its entirety by reference to, the merger
agreement, which is attached as Annex A to this joint proxy statement/prospectus and is incorporated by
reference into this joint proxy statement/prospectus. The rights and obligations of the parties are governed
by the express terms and conditions of the merger agreement and not by this summary or any other
information contained in this joint proxy statement/prospectus. You are urged to read the merger agreement
carefully and in its entirety before making any decisions regarding the merger agreement and the merger.

The summary of the merger agreement is included in this joint proxy statement/prospectus only to
provide you with information regarding the terms and conditions of the merger agreement, and not to
provide any other factual information about STAR or SAFE or their respective subsidiaries or businesses.
Accordingly, the representations and warranties and other provisions of the merger agreement should not be
read alone, but instead should be read together with the information provided elsewhere in this joint proxy
statement/prospectus and in the documents incorporated by reference into this joint proxy statement/
prospectus. For more information, see “Where You Can Find More Information.”

The representations, warranties and covenants contained in the merger agreement and described in this
joint proxy statement/prospectus were made only for purposes of the merger agreement and as of specific
dates and may be subject to more recent developments, were made solely for the benefit of the other parties
to the merger agreement and may be subject to limitations agreed upon by the contracting parties, including
being qualified by reference to confidential disclosures, for the purposes of allocating risk between the
parties to the merger agreement instead of establishing these matters as facts, and may apply standards of
materiality in a way that is different from what may be viewed as material by you or other investors. The
representations and warranties contained in the merger agreement do not survive the effective time of the
merger. Investors should not rely on the representations, warranties and covenants or any description thereof
as characterizations of the actual state of facts or conditions of STAR, SAFE or any of their respective
subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations,
warranties and covenants may change after the date of the merger agreement, which subsequent information
may or may not be fully reflected in public disclosures by STAR or SAFE.

Form of the Merger

Pursuant to the merger agreement, upon the terms and subject to the conditions of the merger
agreement and in accordance with the MGCL, at the effective time of the merger, SAFE will be merged with
and into STAR, with STAR continuing as the surviving corporation of the merger.

Merger Consideration

In connection with the merger, upon the terms and subject to the conditions of the merger agreement,
each share of SAFE common stock (other than shares owned directly by SAFE or STAR or any of the
wholly-owned subsidiaries of SAFE or STAR and not on behalf of third parties) outstanding immediately
prior to the effective time of the merger will be converted into the right to receive one (1) newly issued
share of New SAFE common stock (which we refer to as the “exchange ratio”). The exchange ratio is fixed
and will not be adjusted to reflect stock price changes prior to the effective time of the merger.

Following the SpinCo reorganization and the SpinCo distribution and immediately prior to the merger,
the charter amendment and the par value charter amendment will be effected, such that each share of STAR
common stock issued and outstanding immediately prior to the charter amendment effective time will be
consolidated, by means of a reverse stock split, into that number of shares of STAR common stock equal to
the STAR share consolidation ratio, with the par value change to occur after the reverse split. Each share of
STAR common stock issued and outstanding immediately following the par value charter amendment and
immediately prior to the effective time shall remain outstanding as a share of New SAFE common stock and
shall not be affected by the merger. In the event that, as a result of the reverse split, a holder of STAR
common stock would hold a fractional share of STAR common stock, such stockholder’s fractional share
shall be sold, and the net proceeds therefrom remitted to such stockholder, reduced by any and all
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commissions, transfer taxes and out-of-pocket transaction costs, as well as any expenses of the designated
selling transfer agent incurred in connection with such sales.

Furthermore, at the effective time, each share of STAR Series D preferred stock, STAR 7.65% Series G
Cumulative Redeemable Preferred Stock and STAR 7.50% Series I Cumulative Redeemable preferred stock
issued and outstanding immediately prior to the effective time shall automatically be converted into the
right to receive an amount in cash equal to $25.00 plus the aggregate amount of all accrued and unpaid
dividends on such share of preferred stock as of the effective time.

For more information, see “— Exchange of Shares in the Merger.”

Treatment of STAR Equity Awards in the Charter Amendment and SAFE Equity Awards in the Merger

* At the charter amendment effective time, upon the terms and subject to the conditions of the merger
agreement, each STAR restricted stock unit that is issued and outstanding immediately prior to the
effective time of the merger will be adjusted to correspond to a number of shares of STAR common
stock (rounded to the nearest whole share) equal to the product obtained by multiplying (i) the
number of shares of STAR common stock subject to such STAR restricted stock unit as of
immediately prior to the charter amendment effective time by (ii) the STAR share consolidation
ratio. Each unvested STAR restricted stock unit issued and outstanding immediately prior to the
effective time of the merger shall become fully vested immediately prior to the effective time of the
merger and shall be converted at the closing into the right to receive the number of shares of STAR
common stock then subject to such STAR restricted stock unit.

» At the effective time of the merger, upon the terms and subject to the conditions of the merger
agreement, each SAFE restricted stock award that is outstanding as of immediately prior to the
effective time of the merger will be assumed by STAR and will be converted into a STAR restricted
stock award with respect to a number of shares of STAR common stock (rounded to the nearest
whole share) equal to the number of shares of SAFE common stock subject to such SAFE restricted
stock unit as of immediately prior to the effective time of the merger.

Closing; Effective Time of the Merger

Unless the parties otherwise agree in writing, upon the terms and subject to the conditions of the
merger agreement, the closing of the merger will take place remotely on the date that is the third business
day after the satisfaction or waiver of the conditions set forth in the merger agreement (other than those
conditions that, by their terms, are to be satisfied on the closing date, but subject to the satisfaction or
waiver of those conditions at the time of closing).

Upon the terms and subject to the conditions of the merger agreement, the merger will become effective
at the time the articles of merger for the merger of SAFE with and into STAR are accepted for record by the
State Department of Assessments and Taxation of the State of Maryland or at such later time as may be
agreed to by the parties in writing and specified in the articles of merger (not to exceed 30 days from filing).

Charter and Bylaws

At the effective time of the merger, STAR’s charter (which we refer to as the “STAR charter”) will be
amended in the merger to be in the form of the charter of SAFE as in effect immediately prior to the
effective time of the merger and, as so amended, will be the charter of New SAFE, as the surviving
corporation in the merger, provided that the name of New SAFE will be amended to be “Safehold Inc.”

At the effective time of the merger, STAR’s bylaws (which we refer to as the “STAR bylaws”) as in
effect immediately prior to the effective time of the merger will be the bylaws of New SAFE, as the
surviving corporation in the merger, provided that the name of New SAFE will be amended to be “Safehold
Inc.”

Directors and Officers

The parties have agreed that, from and after the effective time of the merger, and until such time their
successors have been duly elected and qualify or until their earlier death, resignation or removal in
accordance
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with New SAFE’s organizational documents, the directors of New SAFE shall consist of a total of seven
directors, three of whom will be designated by STAR and four of whom will be designated by SAFE.

In addition, the parties have agreed that, from and after the effective time of the merger, and until such
time their successors have been duly appointed and qualified or until their earlier death, resignation or
removal in accordance with New SAFE’s organizational documents, the officers of STAR as immediately
prior to the effective time will be the officers of New SAFE.

Exchange of Shares in the Merger

At or prior to the effective time of the merger, STAR will appoint an exchange agent who is reasonably
acceptable to SAFE to handle the exchange of shares of SAFE common stock and STAR preferred stock for
New SAFE common stock and the STAR preferred stock merger consideration, respectively. Within five
business days after the effective time of the merger, the exchange agent will send to (i) each holder of
record of a certificate or certificates which immediately prior to the effective time of the merger represented
outstanding SAFE common stock or STAR preferred stock or (ii) holders of record of uncertificated SAFE
common stock or STAR preferred stock represented by book-entry, a letter of transmittal and instructions
for effecting the exchange of such certificates or book-entry shares for the merger consideration the holder
is entitled to receive under the merger agreement, cash in lieu of fractional shares of STAR common stock,
if any, to be issued or paid in consideration therefor, and any dividends or distributions, in each case, to
which such holders are entitled pursuant to the terms of the merger agreement.

Upon surrender of stock certificates or book-entry shares for cancellation along with the executed letter
of transmittal and other documents described in the instructions, each holder of SAFE common stock will
receive one (1) share of New SAFE common stock for each share of SAFE common stock and each holder
of STAR preferred stock will receive the STAR preferred stock merger consideration for each share of
STAR preferred stock.

Holders of shares of STAR common stock are not required to take any action with respect to their
shares of STAR common stock.

No fractional shares of New SAFE common stock will be issued upon the conversion of shares of
SAFE common stock.

Representations and Warranties of STAR and SAFE

The merger agreement contains representations and warranties made by each of STAR and SAFE to
each other. These representations and warranties are subject to qualifications and limitations agreed to by
STAR and SAFE in connection with negotiating the terms of the merger agreement. Some of the significant
representations and warranties of both STAR and SAFE contained in the merger agreement relate to, among
other things:

* organization, standing, corporate power and organizational documents;
* capital structure;

« authority relative to execution and delivery of, and performance of obligations under, the merger
agreement;

* SEC documents, financial statements, internal controls, SEC correspondence and accounting and
auditing practices;

* accuracy of information supplied or to be supplied in this joint proxy statement/prospectus, the
registration statement of which it forms a part or the Form 10;

» absence of certain changes and non-existence of a material adverse effect, since December 31, 2021;

* board approval of the merger agreement and the transactions contemplated thereby, including the
merger;

» exemption from anti-takeover statutes;

« required stockholder approval;
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brokers’ and finders’ fees in connection with the merger or the other transactions contemplated by
the merger agreement; and

receipt of opinions from each party’s financial advisors.

In addition, the merger agreement contains the following representations and warranties made by STAR
to SAFE:

compliance with laws;

legal proceedings;

tax matters, including qualification as a REIT;

existence and validity of material contracts;

benefit plans;

collective bargaining agreements and other labor matters;
real property and loans;

compliance with environmental laws;

ownership of or licenses to certain intellectual property;
permits; and

existence of insurance policies.

Definition of “Material Adverse Effect”

Many of the representations of STAR and SAFE are qualified by a “material adverse effect” standard
(that is, they will not be deemed to be untrue or incorrect unless their failure to be true or correct,
individually or in the aggregate, would have a material adverse effect). “Material adverse effect,” for
purposes of the merger agreement, means any change, effect, development, circumstance, condition, state of
facts, event or occurrence that has a materially adverse effect on the assets, properties, liabilities, financial
condition, business or results of operations of STAR or SAFE, as applicable, including its subsidiaries,
taken as a whole, except that no change, effect, development, circumstance, condition, state of facts, event
or occurrence arising out of or resulting from any of the following will constitute a material adverse effect:

.

any changes in general U.S. or global economic conditions;

changes generally affecting the industry or industries in which such party operates;
any change in law or the interpretation thereof or GAAP or the interpretation thereof;
acts of war, armed hostility or terrorism or any worsening thereof;

pandemics (including COVID-19), earthquakes, hurricanes, tornados or other natural disasters or
calamities;

29

quarantine, “shelter in place,” “stay at home,” social distancing, shut down, closure, sequester, safety
or similar law promulgated by any governmental entity, including the Centers for Disease Control
and Prevention and the World Health Organization, in connection with or in response to COVID-19
or another pandemic;

any effect to the extent attributable to the negotiation, announcement or consummation of the merger
agreement or the transactions contemplated thereby;

any litigation resulting from, arising out of or relating to the merger agreement or the consummation
of the transaction contemplated thereby;

any failure in and of itself by such party to meet any internal or published projections (whether
published by such party or any analysts) or forecasts or estimates of revenues or earnings or results
of operations for any period (however, the facts and circumstances giving rise to such failure that are
not otherwise excluded from the definition of a material adverse effect may be taken into account in
determining whether there has been a material adverse effect);
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» any change in the price or trading volume of such party’s common stock or any publicly traded
securities of such party (however, the facts and circumstances giving rise to such change that are not
otherwise excluded from the definition of a material adverse effect may be taken into account in
determining whether there has been a material adverse effect);

* any reduction in the credit rating of such party or its subsidiaries (however, the facts and
circumstances giving rise to such reduction that are not otherwise excluded from the definition of a
material adverse effect may be taken into account in determining whether there has been a material
adverse effect); and

» any bankruptcy, insolvency or reorganization of any tenant under any of its leases or the
commencement of any bankruptcy, insolvency or reorganization proceeding with respect to any
tenant under any of its leases.

However, if any change, effect, development, circumstance, condition, state of facts, event or
occurrence described in any of the first five bullets above has had a disproportionate adverse impact on such
party relative to other companies of comparable size to such party operating in the industry in which such
party operates, then the incremental impact of such event will be taken into account for the purpose of
determining whether a “material adverse effect” has occurred.

Conduct of Business Pending the Merger

Under the merger agreement, between August 10, 2022 and the earlier of the effective time of the
merger or the termination of the merger agreement, unless (i) expressly contemplated or required by the
merger agreement, (ii) as set forth in the parties’ confidential disclosure schedules exchanged by the parties
in connection with the execution of the merger agreement, (iii) required by applicable law or regulation or
requirements of any stock exchange or regulatory organization applicable to such party or its subsidiaries,
(iv) in connection with COVID-19 measures or (v) consented to by the other party (which consent may not
be unreasonably withheld, conditioned or delayed) or in the case of SAFE, with the knowledge of STAR,
each of STAR and SAFE and its respective subsidiaries have agreed to use reasonable best efforts to
conduct its respective business in the ordinary course of business consistent with past practice, to use its
respective reasonable best efforts to preserve its business organizations intact and maintain its existing
relations and goodwill with customers, suppliers, distributors, creditors, lessors and tenants and maintain the
state of the applicable party as a REIT, as well as not to, and not to cause its subsidiaries to (subject to
specified exceptions):

 split, combine, subdivide or reclassify any shares of capital stock or other equity interests (other
than, in the case of STAR, the reverse split);

» repurchase, redeem or otherwise acquire its capital stock or other equity interests or securities
convertible into or exercisable for any shares of capital stock, except for the acquisition of such
party’s common stock in connection with the common shares tendered by holders of equity awards in
order to pay the exercise price of such equity awards and/or satisty tax withholding, and, in the case
of STAR, acquisitions of STAR convertible notes in connection with conversion of STAR convertible
notes for STAR common stock in accordance with the STAR convertible notes indenture or exchange
of STAR convertible notes;

 enter into or adopt a plan of merger, liquidation, dissolution, consolidation, recapitalization or
reorganization, including any bankruptcy related action, other than transactions among the parties’
wholly owned subsidiaries, and in the case of STAR, other than in connection with the SpinCo
reorganization and SpinCo distribution;

» make acquisitions of assets or business, whether by merger, consolidation, purchase or otherwise,
other than (i) in the case of STAR, (A) that would not be reasonably be expected to materially delay,
impede or prevent the consummation of the transactions contemplated by the merger agreement and
(B) for which the fair market value of the total consideration paid by STAR and its subsidiaries does
not exceed $2.5 million per calendar quarter in the aggregate and (ii) in the case of SAFE, (A) that
would not be reasonably be expected to materially delay, impede or prevent the consummation of the
transactions contemplated by the merger agreement and (B) which are made in the ordinary course of
SAFE’s business;
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« sell, pledge, assign, transfer, dispose of or encumber, or effect a deed in lieu of foreclosure with

respect to, any property or assets (in the case of STAR, tangible or intangible), or, in the case of
STAR, voluntarily exercise any purchase or sale rights or rights of first offer, other than (i) pledges
and encumbrances on property and assets in the ordinary course of business and that would not be
material to such party’s property or assets, or that of its subsidiaries, (ii) with respect to property or
assets with a fair market value of less than $30 million per calendar quarter in the aggregate,

(iii) transactions solely among each party’s wholly owned subsidiaries or (iv) sales required by
existing purchase rights or options made available to the other party prior to August 10, 2022, and, in
the case of STAR, (A) sales of assets that would otherwise be owned by SpinCo and its subsidiaries
after the SpinCo distribution if such assets had not been sold, (B) sales of SAFE common stock
expressly permitted by the voting agreement, (C) syndicating limited partnership interests in the
STAR joint ventures and (D) sales of GL+ assets to SAFE pursuant to existing agreements between
STAR and SAFE to purchase the assets;

incur, create, assume, refinance, prepay or replace any indebtedness (including issuance or
amendment of debt securities, as well as assumption or guaranteeing of the indebtedness of any other
person), other than (i) borrowings under the parties’ existing credit agreements in the ordinary course
of business, (ii) indebtedness owed by the parties’ wholly owned subsidiaries to such party or
between wholly owned subsidiaries, (iii) refinancing of existing indebtedness of the parties or any of
their subsidiaries to the extent that the material terms are reasonable market terms and the aggregate
principal amount of such financing is not increased (other than, in the case of STAR, to pay for
accrued but unpaid interest on such refinanced indebtedness and the reasonable fees and expenses
incurred in connection with such refinancing) and (iv) in the case of STAR, the redemption of
STAR’s 4.75% senior notes due 2024, STAR’s 4.25% senior notes due 2025 and STAR’s 5.50%
senior notes due 2026 and termination of the STAR credit facilities;

change their methods of accounting or accounting policies, except as required by changes in GAAP
or in applicable law or SEC regulations;

make any material loans, advances or capital contributions to, or investments in, any other person
(including to any of its officers, directors, affiliates, agents or consultants), make any change in its
existing borrowing or lending arrangements for or on behalf of such persons, or enter into any “keep
well” or similar agreement to maintain the financial condition of another entity, other than (i) by
each party or its wholly owned subsidiaries to such party or another wholly owned subsidiary,

(ii) loans or advances required to be made under each party’s leases, (iii) capital contributions or
investments required to be made by each party or its subsidiaries or (iv) in the ordinary course of
business;

take or fail to take any action which would reasonably be expected to cause STAR or SAFE to fail to
qualify as a REIT;

take or fail to take any action which would reasonably be expected to cause any subsidiary of either
STAR or SAFE to cease to be treated as a partnership or disregarded entity for U.S. federal income
tax purposes or as a qualified REIT subsidiary, taxable REIT subsidiary or a REIT under the Code;

take or knowingly fail to take any action which could reasonably be expected to prevent the merger
from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code;

make, change or rescind any material tax election, change a material method of tax accounting,
amend any material tax return, settle or compromise any material income tax liability, audit, claim or
assessment, enter into any material closing agreement related to taxes or surrender any right to claim
any material tax refund, in each case: (i) preserve the REIT qualification of STAR or SAFE (as
applicable) or (ii) preserve the status of any subsidiary of each of STAR or SAFE (as applicable) as a
partnership or disregarded entity for federal income tax purposes or as a qualified REIT subsidiary, a
taxable REIT subsidiary or a REIT under the Code; or

agree to, or make any commitment to, take, or authorize any of the actions prohibited by the
foregoing.

In addition, unless (i) expressly contemplated or required by the merger agreement, (ii) as set forth in
STAR’s confidential disclosure schedule provided to STAR in connection with the execution of the merger
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agreement, (iii) required by applicable law or regulation or requirements of any stock exchange or
regulatory organization applicable to STAR or its subsidiaries, (iv) in connection with COVID-19 measures
or (v) consented to by SAFE (which consent may not be unreasonably withheld, conditioned or delayed),
STAR has agreed that it shall not, and shall cause its subsidiaries not to satisfy the conditions to completion
of the merger:

.

not cause SAFE or any of its subsidiaries, to directly or indirectly, take any actions or fail to take any
actions, as a result of which actions or failure to take actions SAFE or any of its subsidiaries would
be unable to satisfy the conditions to completion of the merger or would be in breach of the merger
agreement;

amend any of the organizational documents of STAR or any of its subsidiaries (other than the
organizational documents of SpinCo and subsidiaries of STAR that will be subsidiaries of SpinCo in
connection with the SpinCo reorganization) or waive any provision thereunder, other than the charter
amendment or par value charter amendment;

enter into any new material line of business or form or enter into a material partnership, joint
venture, strategic alliance or other similar arrangement with a third party;

declare, set aside or pay any dividends or other distributions, other than (i) as described under

“— Dividends,” (ii) up to $0.125 per share per quarter, with customary declaration, record and
payment dates, (iii) pursuant to the terms of STAR’s Series D Preferred Stock, Series G Preferred
Stock and Series I Preferred Stock, (iv) by STAR’s wholly owned subsidiaries, (v) as reasonably
necessary for STAR and any of its REIT-qualified subsidiaries to maintain their qualifications as
REITs and avoid the imposition of entity level income or excise tax, (vi) distributions among wholly-
owned subsidiaries as part of the SpinCo reorganization or (vii) the SpinCo distribution;

issue, deliver or sell, or authorize or propose any issuance, delivery or sale of, shares of its capital
stock or that of any subsidiary, voting debt, stock appreciation rights, stock options, restricted shares
or other equity-based awards or convertible or exchangeable securities, except (i) issuances of shares
of STAR common stock upon the exercise or settlement of equity awards in accordance with the
terms of the applicable equity plans and awards as in effect on August 10, 2022, (ii) issuances by a
wholly owned subsidiary of its capital stock or other equity interests to its parent or to another
wholly owned subsidiary or (iii) issuances of STAR common stock in connection with

(A) conversions of STAR convertible notes in accordance with the terms of the STAR convertible
notes indenture or (B) exchanges of STAR convertible notes in accordance with certain limitations;

enter into, renew, modify, amend or terminate, waive, release, compromise or assign any material
rights or claims under specified types of material contracts, except for (i) any material rights or
claims under any STAR material contract or materially change its course of conduct under the
management agreement or alter its past practices for computing amounts payable thereunder in the
ordinary course of business on market terms or (ii) entering into any new contract or renewing any
contract in the ordinary course of business on market terms;

other than with respect to matters for which STAR and its subsidiaries will not be responsible after
giving effect to the SpinCo reorganization and the SpinCo distribution, waive, release, assign, settle
or compromise any claim, action, litigation, arbitration or proceeding, other than waivers, releases,
assignments, settlements or compromises that (i) involve only the payment of monetary damages that
do not exceed $2.5 million in the aggregate, (ii) do not involve the imposition of injunctive relief
against STAR or any of its subsidiaries and (iii) do not provide for any admission of any liability by
STAR or any of its subsidiaries;

enter into, renew, modify, amend or terminate, waive, release, compromise or assign any rights or
claims under any lease, other than (i) entering into any new lease or renewing any lease in the
ordinary course of business on market terms, (ii) terminating any lease as a result of a default by the
counterparty to such lease (in accordance with the terms of such lease and subject to any applicable
cure period therein) or (iii) any termination or renewal in accordance with the terms of any existing
lease that occurs automatically without any action by STAR or any of its subsidiaries;

except as required by law or the terms of any STAR benefit plan in effect as of August 10, 2022,
(i) increase or materially decrease the compensation of any current or former directors, employees or
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other individual service providers of STAR or any of its subsidiaries, (ii) grant any new equity-based
awards to any current or former directors grant any new equity-based awards to current or former
directors, employees or other individual service providers, (iii), establish, adopt, enter into or amend
any STAR benefit plan if in effect on August 10, 2022 or (iv) take any action to accelerate the
vesting or payment, or fund or in any way secure the payment of compensation or benefits under any
STAR benefit plan, except in the cases of (ii) and (iii), (A) in conjunction with annual renewal or
plan design changes for STAR benefit plans, providing group health or welfare benefits that are
made in the ordinary course of business and do not materially increase the cost to STAR or any of its
subsidiaries or (B) in conjunction with new hires, promotions and changes in job position or status of
any current employee or other service provider, consistent with past practice;

* negotiate, extend or enter into any labor agreement or reorganize or certify any labor union, labor
organization or group of employees as the bargaining representative for any employees of STAR or
its subsidiaries;

« implement any reductions in force, plant closings, temporary layoffs, material work schedule
changes or other such actions that could implicate the WARN act;

» waive or release any restrictive covenant obligation of any current or former employee or
independent contractor;

* enter into any contract with, or engage in any transaction with, any of its affiliates (other than its
subsidiaries, or with the prior approval of the independent directors of each of SAFE and STAR,
STAR or Subsidiaries of STAR), directors or stockholders (or affiliates of the foregoing (other than
its subsidiaries, or with the prior approval of the independent directors of each of SAFE and STAR,
STAR or subsidiaries of STAR), other than transactions with directors and officers in the ordinary
course as long as such transactions are applicable for all directors or all officers, respectively; or

 agree to, or make any commitment to, take, or authorize any of the actions prohibited by the
foregoing.

In addition, unless (i) expressly contemplated or required by the merger agreement, (ii) as set forth in
SAFE’s confidential disclosure schedule provided to STAR in connection with the execution of the merger
agreement, (iii) required by applicable law or regulation or requirements of any stock exchange or
regulatory organization applicable to SAFE or its significant subsidiaries, (iv) in connection with COVID-
19 measures or (v) consented to by STAR (which consent may not be unreasonably withheld, conditioned or
delayed) or with the knowledge of STAR, SAFE has agreed that it shall not, and shall cause its subsidiaries
not to:

« other than in the ordinary course of business or in a manner that is not adverse to SAFE in any
material respect, amend any of its organizational documents of SAFE or the SAFE operating
partnership or waive any provision thereunder;

« declare, set aside or pay any dividends or other distributions, other than (i) as described under
“— Dividends,” (ii) up to $0.20 per share per quarter, with customary declaration, record and
payment dates, (iii) by SAFE’s wholly owned subsidiaries (including distributions of assets to SAFE
or to another direct or indirect wholly-owned subsidiary of SAFE) or (iv) as reasonably necessary for
SAFE and any of its REIT-qualified subsidiaries to maintain their qualifications as REITs and avoid
the imposition of entity level income or excise tax;

* issue, deliver or sell, or authorize or propose any issuance, delivery or sale of, shares of its capital
stock or that of any subsidiary, voting debt, stock appreciation rights, stock options, restricted shares
or other equity-based awards or convertible or exchangeable securities, except for (i) issuances of
shares of SAFE common stock upon the exercise or settlement of equity awards in accordance with
the terms of the applicable equity plans and awards as in effect on August 10, 2022 and (ii) issuances
by a wholly owned subsidiary of its capital stock or other equity interests to its parent or to another
wholly owned subsidiary of SAFE;

* enter into, renew, modify, amend or terminate, waive, release, compromise or assign any rights or
claims under, any SAFE material contract except for any termination or renewal in accordance with
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the terms of any existing SAFE material contract that occurs automatically without any action by
SAFE or any of its subsidiaries;

make or commit to make any capital expenditures, other than in the ordinary course of business
(including routine, maintenance and repairs and in respect of new construction) or to address
obligations under existing contracts or in connection with emergency repairs; or

agree to, or make any commitment to, take, or authorize any of the actions prohibited by the
foregoing.

Other Covenants and Agreements

The merger agreement contains certain other covenants and agreements, including covenants related to:

cooperation between STAR and SAFE in the preparation of this joint proxy statement/prospectus;

each of SAFE and STAR taking all lawful action to call, give notice of, convene and hold a meeting
of its stockholders as promptly as practicable for the purpose of obtaining the required vote of its
stockholders to approve the merger;

STAR’s agreement to afford the representatives of SAFE access to its books, contracts and records
during normal business hours;

each party’s agreement to cooperate to prepare the applicable filings, or obtain the applicable
clearances, consents, authorizations, approvals or waivers with respect to the merger, the charter
amendment, the par value charter amendment, the SpinCo reorganization, the SpinCo distribution,
the STAR stock issuance, and the other transactions contemplated by the merger agreement under
any applicable laws;

STAR’s agreement to take all actions to obtain the Additional Cash Proceeds (as such term is defined
in the merger agreement) as promptly as practicable;

STAR'’s agreement to use its reasonable best efforts to cause the shares of New SAFE common stock
to be issued in connection with the merger to be approved for listing on the NYSE and the SpinCo
common shares being distributed in connection with the SpinCo distribution to be approved for
listing on SpinCo’s designated exchange, subject to official notice of issuance and to consummate
and make effective the charter amendment, the par value charter amendment, the SpinCo
reorganization, the SpinCo distribution, the STAR stock issuance and the other transactions
contemplated by the merger agreement;

STAR'’s agreement to assist and cooperate in good faith to cause SAFE to fulfill all of its obligations
under the merger agreement, to cause the SpinCo manager to follow all instructions of the SAFE
special committee to cause SAFE to take actions or not take actions and for the SpinCo manager to
provide all services contemplated by the management agreement in connection with any acquisition
proposal or superior proposal;

cooperation between both parties in connection with press releases and other public statements with
respect to the merger;

the use by both parties of reasonable best efforts to cause the merger to qualify as a “reorganization”
within the meaning of Section 368(a) of the Code;

SAFE’s agreement to provide commercially reasonable efforts to cooperate and assist with STAR’s
assumption of SAFE’s outstanding SAFE’s debt agreements, provided that SAFE shall not be
required to take any action until STAR shall have provided SAFE with the drafts of necessary
documentation required in connection with such debt assumption at least ten business days prior to
the date of such requested action, it being understood that STAR shall, promptly upon request by
SAFE, reimburse SAFE and its subsidiaries and representatives for all reasonable, documented and
invoiced out-of-pocket costs actually incurred by SAFE or its subsidiaries in connection with any
cooperation;

STAR’s agreement to take all such steps as may be necessary to pay or cause to be paid the full
amount of interest under the STAR existing notes and existing indentures;
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» cach party’s agreement to give the other party the opportunity to participate in the defense or
settlement of any stockholder litigation against the other party or any of its subsidiaries, directors,
officers or employees relating to the merger or the other transactions contemplated by the merger
agreement;

* cooperation between both parties in connection with the delisting of SAFE’s common stock from the
NYSE and termination of registration under the Exchange Act;

» each party’s agreement to take reasonably necessary and advisable steps to cause any disposition of
SAFE’s securities or acquisition of STAR securities pursuant to the merger by SAFE’s directors or
officers to be exempt under Rule 16b-3 under the Exchange Act;

» with respect to the SpinCo reorganization and SpinCo distribution, each party’s agreement to
cooperate in good faith and use their reasonable best efforts to take all actions to cause (A) the
SpinCo reorganization and SpinCo distribution to be executed and (B) effect the SpinCo
reorganization and the SpinCo distribution in accordance with their terms, including STAR’s
reasonable best efforts to prepare and cause SpinCo to file the Form 10;

* SAFE’s option to internalize the management business from STAR if the merger agreement is
terminated by either STAR or SAFE and the outside date has occurred; and

» STAR’s agreement to use reasonable best efforts to seek syndication of STAR’s limited partner
interests in existing joint ventures of STAR.

Dividends

Prior to the closing, STAR and SAFE may continue to pay their regular quarterly dividends, in the case
of SAFE, at a rate not to exceed a quarterly rate of $0.20 per share of SAFE common stock and, in the case
of STAR, at a rate not to exceed a quarterly rate of $0.125 per share of STAR common stock.

In connection with the closing of the merger, STAR will declare a dividend to the holders of STAR
common stock, and SAFE will declare a dividend to the holders of SAFE common stock, the record date
and, to the extent practicable, the payment date for each of which will be the close of business on the last
business day prior to the closing of the merger, subject to funds being legally available for such dividends.
The per share dividend amount payable by each of STAR and SAFE will be an amount equal to its most
recent quarterly dividend, multiplied by the number of days elapsed since the last dividend record date
through and including the business day prior to the closing date, and divided by the actual number of days in
the calendar quarter in which such dividend is declared.

In addition, STAR and SAFE have agreed that the other party, with notice to the other, can declare or
pay a REIT dividend. If one party declares a REIT dividend, the other party can declare a dividend per share
in the same amount.

Conditions to Completion of the Merger

The respective obligations of STAR and SAFE to effect the charter amendment, the par value charter
amendment and the merger are subject to certain conditions being satisfied or waived by both parties in
writing. These conditions include, among others:

« the affirmative vote of holders of at least a majority of the outstanding shares of STAR common
stock and STAR Series D preferred stock entitled to vote thereon, voting together as a single class
(with each share of STAR common stock entitling the holder thereof to one vote and each share of
STAR Series D preferred stock entitling the holder thereof to 0.25 of a vote), to approve the STAR
merger proposal;

« the affirmative vote of at least a majority of the votes cast by holders of outstanding shares of STAR
common stock and STAR Series D preferred stock, voting together as a single class (with each share
of STAR common stock entitling the holder thereof to one vote and each share of STAR Series D
preferred stock entitling the holder thereof to 0.25 of a vote), to approve the STAR stock issuance
proposal;
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the affirmative vote of holders of at least a majority of the outstanding shares of SAFE common
stock entitled to vote thereon to approve the SAFE merger proposal;

the SpinCo reorganization and the SpinCo distribution shall have been consummated;

the approval of listing of STAR common stock to be issued in the merger shall have been approved
on the NYSE, and the SpinCo common shares being distributed in connection with the SpinCo
distribution shall have been approved for listing on SpinCo’s designated exchange;

the SEC having declared effective the Form 10 and the registration statement of which this joint
proxy statement/prospectus forms a part, and the Form 10 and the registration statement not being
the subject of any stop order or proceedings seeking a stop order;

the absence of any temporary restraining order, preliminary or permanent injunction or other legal
restraint, prohibition or binding order of any court or other governmental entity of competent
jurisdiction that prevents the consummation of the charter amendment, the par value charter
amendment or the merger; and

the absence of any action taken or statute, rule, regulation or order enacted, entered, enforced or
deemed applicable to the charter amendment, par value charter amendment or the merger by any
governmental entity of competent jurisdiction which makes the consummation of the charter
amendment, the par value charter amendment or the merger illegal.

In addition, the obligation of STAR to effect the charter amendment, the par value charter amendment
and the merger is subject to the satisfaction or waiver of the following additional conditions:

* the representations and warranties of SAFE set forth in the merger agreement with respect to its

organization, standing and power, capital structure (other than representations with respect to share
due authorization, valid issuance, fully paid and non-assessable and free of pre-emptive rights) and
board approval shall be true and correct in all material respects as of August 10, 2022 and as of the
closing date (except to the extent expressly made as of on an earlier date, in which case as of such
earlier date);

the representations and warranties of SAFE set forth in the merger agreement with respect to absence
of a material adverse effect that is continuing since December 31, 2021 being true and correct in all
respects as of the closing date;

the representations and warranties of SAFE set forth in the merger agreement with respect to all
other matters being true and correct as of the closing date (except to the extent made as of an earlier
date, in which case as of such earlier date), except for the failure to be true and correct (without
giving effect to any limitations as to materiality or a material adverse effect) has not and would not
reasonably be expected to have a material adverse effect, provided that no representation or warranty
of SAFE set forth in the merger agreement shall be deemed to be true and correct to the extent

(x) STAR or any subsidiary of STAR (including the SpinCo manager) has knowledge as of

August 10, 2022 of such failure to be true and correct or (y) the principal cause of such failure to be
true or correct resulted from any action or failure to take any action of STAR or any subsidiary of
STAR other than at the express direction of the STAR special committee;

SAFE having performed, in all material respects, all obligations required to be performed by it under
the merger agreement at or prior to the closing, provided that STAR shall not be deemed to have
breached any obligation set forth in the merger agreement to the extent (i) STAR or any subsidiary of
STAR (including the SpinCo manager) has knowledge as of the date of the merger agreement of such
breach or (ii) the principal cause of such breach resulted from any action or failure to take any action
of STAR or any subsidiary of STAR other than at the express direction of the STAR special
committee;

the receipt of an officer certificate signed by the chief executive officer or chief financial officer of
SAFE, certifying that the conditions set forth in the four immediately preceding bullets have been
satisfied;

the receipt of an opinion of Clifford Chance US LLP (or, if Clifford Chance US LLP is unable or
unwilling to render such opinion, Kirkland & Ellis LLP or another nationally recognized counsel as

119



TABLE OF CONTENTS

may be reasonably acceptable to STAR), to the effect that the merger will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code; and

the receipt of an opinion from Kirkland & Ellis LLP (or, if Kirkland & Ellis LLP is unable or
unwilling to render such opinion, Clifford Chance US LLP or another nationally recognized counsel
as may be reasonably acceptable to SAFE) to the effect that, at all times since SAFE’s taxable year
ended 2017 and through the closing date, SAFE has been organized and operated in conformity with
the requirements for qualification and taxation as a REIT under the Code, and its actual method of
operation has enabled SAFE to meet, through the effective time of the merger, the requirements for
qualification and taxation as a REIT under the Code.

The obligation of SAFE to effect the merger is subject to the satisfaction or waiver of the following
additional conditions:

 the representations and warranties of STAR set forth in the merger agreement with respect to its

organization, standing and power, capital structure (other than representations with respect to share
due authorization, valid issuance, fully paid and non-assessable and free of pre-emptive rights) and
board approval being true and correct in all material respects as of the closing date as though made
on and as of the closing date (except to the extent made as of an earlier date, in which case as of such
earlier date);

the representations and warranties of STAR set forth in the merger agreement with respect to the
absence of a material adverse effect that is continuing since December 31, 2021 being true and
correct in all respects as of the closing date;

the representations and warranties of STAR set forth in the merger agreement with respect to all
other matters being true and correct as of closing date as though made on and as of the closing date
(except to the extent expressly made as of an earlier date, in which case as of such date), except for
the failure to be true and correct (without giving effect to any limitations as to materiality or a
material adverse effect) has not had and would not reasonably be expected to have a material adverse
effect;

STAR having performed, in all material respects, all obligations required to be performed by it under
the merger agreement at or prior to the closing date;

the receipt of an officer certificate signed by the chief executive officer or chief financial officer of
STAR, certifying that the conditions set forth in the four immediately preceding bullets have been
satisfied;

STAR having obtained Additional Cash Proceeds (as such term is defined in the merger agreement
and which includes, without limitation, 50% of any legacy asset sales above $409.0 million, sales of
shares of SAFE common stock owned by STAR and certain other reductions of STAR liabilities),
which shall be equal to or greater than (i) $194,000,000, if closing is required to occur on or prior to
March 31, 2023, (ii) $217,000,000, if closing is required to occur on or prior to April 1, 2023 but on
or prior to June 30, 2023, (iii) $239,000,000, if closing is required to occur on or after July 1, 2023,
provided that the condition shall be satisfied if STAR has satisfied its obligations to terminate the
STAR credit facilities and any other indebtedness for borrowed money of STAR or its subsidiaries
and repay in full obligations in respect of the indebtedness thereunder, other than STAR’s trust
preferred securities and certain specified indebtedness;

the receipt of an opinion of Kirkland & Ellis LLP (or, if Kirkland & Ellis LLP is unable or unwilling
to render such opinion, Clifford Chance US LLP or another nationally recognized counsel as may be
reasonably acceptable to SAFE), to the effect that the merger will qualify as a “reorganization”
within the meaning of Section 368(a) of the Code;

the receipt of an opinion from Clifford Chance US LLP (or if Clifford Chance US LLP is unable or
unwilling to render such opinion, Kirkland & Ellis LLP or another nationally recognized REIT
counsel as may be reasonably acceptable to STAR), to the effect that, at all times since STAR’s
taxable year ended 2016 and through the closing date, STAR has been organized and operated in
conformity with the requirements for qualification and taxation as a REIT under the Code, and its
proposed method of operation will enable STAR to continue to meet the requirements for
qualification and taxation as a REIT under the Code;
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* SAFE’s receipt of a copy of the reverse management agreement duly executed by SpinCo; and

* SAFE’s receipt of copies of the governance agreement and the registration rights agreement duly
executed by each of SpinCo and STAR.

No Solicitation

In the merger agreement, each of STAR and SAFE agreed to, and to cause its subsidiaries and its and
their representatives to, cease immediately and terminate any and all existing activities, discussions or
negotiations with any third parties conducted with respect to any acquisition proposal. In addition, each of
STAR and SAFE has agreed that neither it nor any of its subsidiaries nor any of the affiliates, directors,
officers and employees of it or its subsidiaries will, and each company will cause its other representatives
not to, directly or indirectly:

* Iinitiate, solicit, propose or knowingly encourage or facilitate any inquiry or the making of any
proposal or offer that constitutes, or would reasonably be expected to lead to, an acquisition
proposal, or any other effort or attempt to make or implement an acquisition proposal;

* engage in, continue or otherwise participate in any discussions or negotiations relating to any
acquisition proposal or any inquiry, proposal or offer that would reasonably be expected to lead to an
acquisition proposal;

* provide any nonpublic information or data in connection with any acquisition proposal or any
inquiry, proposal or offer that would reasonably be expected to lead to an acquisition proposal;

* approve or execute or enter into any letter of intent, agreement in principle, merger agreement,
business combination agreement, sale or purchase agreement or share exchange agreement, option
agreement or other similar agreement related to any acquisition proposal (which we refer to as an
“alternative acquisition agreement”); or

* propose or agree to any of the foregoing.

For purposes of the merger agreement, an “acquisition proposal” means any proposal, offer, inquiry or
indication of interest relating to a merger, joint venture, partnership, consolidation, dissolution, liquidation,
tender offer, recapitalization, reorganization, spin-off, share exchange, business combination or similar
transaction involving STAR or SAFE, as applicable, or any of their respective subsidiaries, or any
acquisition by any person or group resulting in, or any proposal, offer, inquiry or indication of interest that,
in each case, if consummated, would result in any person (or the stockholders or other equity interest
holders of such person) or “group” (as defined pursuant to Section 13(d) of the Exchange Act) becoming the
beneficial owner of, directly or indirectly, in one or a series of related transactions, 15% or more of the total
voting power of any class of equity securities of STAR or SAFE (or of the surviving parent entity in such
transaction), as applicable, or 15% or more of the consolidated net revenues, net income or total assets (it
being understood that assets include equity securities of subsidiaries) of STAR or SAFE, as applicable, in
each case other than the transactions contemplated by the merger agreement and other than sales of assets of
STAR that would be owned by SpinCo and its subsidiaries after giving effect to the SpinCo reorganization
and the SpinCo distribution.

Notwithstanding the foregoing, upon the terms and subject to the conditions of the merger agreement,
each of STAR and SAFE will be permitted, prior to its respective special meeting of stockholders and
subject to first entering into a confidentiality agreement and subject to its compliance with the other
provisions of its nonsolicitation covenant, to engage in discussions and negotiations with, or provide
nonpublic information or data to, any person making an unsolicited bona fide written acquisition proposal
with respect to STAR or SAFE, as applicable, which did not result from a breach of the terms of its
nonsolicitation covenant and which the STAR special committee or the SAFE special committee, as
applicable, determines in good faith (after consultation with its outside legal counsel and financial advisor)
constitutes, or is reasonably likely to result in, a superior proposal. The foregoing actions may be
undertaken only if the applicable special committee conclude in good faith (after consultation with outside
legal counsel) that failure to take such action would be inconsistent with the duties of the applicable board
under applicable law.

For purposes of the merger agreement, a “superior proposal” means a bona fide written acquisition
proposal (with references to “15% or more” in the definition of “acquisition proposal” being replaced with
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a reference to “more than 50%”) that the STAR special committee or SAFE special committee, respectively,
determines in good faith, after consultation with its financial advisors and outside legal counsel, taking into
account all legal, financial, timing, regulatory and other aspects of the proposal and the person making the
proposal (including any termination fees, expense reimbursement provisions and conditions to
consummation), if consummated, would result in a transaction that is more favorable to the stockholders of
STAR or SAFE, respectively, than the transactions contemplated by the merger agreement.

Each party is required to notify the other party within 48 hours after receipt of an acquisition proposal
or receipt of any request for nonpublic information relating to a party or its subsidiaries, or if either party
enters into discussions or negotiations concerning any acquisition proposal or provides nonpublic
information to any person in connection with an acquisition proposal. Each party has also agreed to keep the
other party reasonably informed of the status and terms of any such proposals, offers, discussions or
negotiations on a reasonably current basis, including providing a copy of all material documentation or
correspondence relating to such proposals, offers, discussions or negotiations (such as proposed
agreements), and any material change in its intentions as previously notified.

Change in Recommendation Restrictions and Exceptions

Prior to the special meetings of their respective stockholders, each of the STAR board of directors and
the SAFE board of directors agreed that it will not, and will not publicly propose to, nor will any committee
of the STAR board of directors or the SAFE board of directors, withhold, withdraw, qualify or modify in
any manner adverse to the other party its approval, recommendation or declaration of advisability with
respect to the merger agreement, the merger or the transactions contemplated thereby (which we refer to as a
“change in recommendation”). Nevertheless, the STAR board of directors (acting on the recommendation of
the STAR special committee) and the SAFE board of directors (acting on the recommendation of the SAFE
special committee) may make a change in recommendation prior to the special meetings of their respective
stockholders in the following circumstances:

 if such board of directors has determined in good faith that an unsolicited bona fide written
acquisition proposal that it has received from a third party, which has not been withdrawn and did
not result from any violation of the nonsolicitation covenant, constitutes a superior proposal, and the
applicable board of directors (acting upon the recommendation of the applicable special committee
thereof) has determined in good faith (after consultation with its outside legal counsel) that the
failure to make such change in recommendation would be inconsistent with the duties of the
applicable board under applicable law; or

« if a material change or development, which does not involve or relate to an acquisition proposal and
was neither known to nor reasonably foreseeable by the applicable board as of August 10, 2022, has
occurred on or after August 10, 2022, and the applicable board of directors (acting upon the
recommendation of the applicable special committee thereof) has determined in good faith (after
consultation with its outside legal counsel) that the failure to make such change in recommendation
would be inconsistent with the duties of the applicable board under applicable law, as applicable.

Notwithstanding the foregoing, prior to making any change in recommendation, STAR or SAFE, as
applicable, must give five business days’ notice of its intention to do so to the other party, which notice
must contain certain information relating to the acquisition proposal, development or change in
circumstances leading to the proposed change in recommendation, and must engage in good faith
discussions with the other party regarding any adjustments or modifications to the terms of the merger
agreement proposed by such party. Following such five business day period and prior to making any change
in recommendation, the board of directors (acting at the recommendation of the applicable special
committee thereof) of the party proposing to make a change in recommendation must again make the
determinations described above, after taking into account any adjustment or modification of the terms of the
merger agreement proposed by the other party. If there is any amendment to any material term of such
superior proposal (including any change in the form or amount of consideration), a new five business day
notice and negotiation period will be required.

In addition, subject to compliance with the foregoing terms and the payment of the termination fee
described below, either of STAR or SAFE may terminate the merger agreement to enter into an acquisition
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agreement providing for a superior proposal with respect to STAR or SAFE, as applicable. However, prior
to terminating the merger agreement, STAR or SAFE, as applicable, must give five business days’ notice of
its intention to do so to the other party, which notice must contain certain information relating to the
acquisition proposal leading to the proposed termination, and must engage in good faith discussions with the
other party regarding any adjustments or modifications to the terms of the merger agreement proposed by
such party. Following such five business day period and prior to any such termination, the board of directors
(acting at the recommendation of the applicable special committee thereof) of the party proposing to
terminate the merger agreement must again make the determinations described above, after taking into
account any adjustment or modification of the terms of the merger agreement proposed by the other party. If
there is any amendment to any material term of such superior proposal (including any change in the form or
amount of consideration), a new five business day notice and negotiation period will be required.

Fees and Expenses

Other than as provided below, whether or not the merger, charter amendment, the par value charter
amendment, the SpinCo reorganization, the SpinCo distribution and/or the STAR stock issuance are
consummated, all costs and expenses incurred in connection with the merger agreement, the separation and
distribution agreement and the transactions contemplated hereby and thereby will be paid by the party
incurring such expense. Any expenses incurred by STAR in connection with the merger agreement, the
separation and distribution agreement and the transactions contemplated thereby shall not constitute
“Expenses” (as such term is defined under the management agreement) reimbursable to the SpinCo manager
by SAFE pursuant to the management agreement.

Termination of the Merger Agreement

Termination. The merger agreement may be terminated at any time prior to the effective time of the
merger, whether before or after the receipt of the requisite stockholder approvals, under the following
circumstances:

* by mutual written consent of STAR and SAFE;
* by either STAR or SAFE:

« if any governmental entity of competent jurisdiction issues a final and nonappealable order,
decree or ruling, in each case that permanently enjoins or otherwise prohibits the consummation
of the merger; however, this right to terminate will not be available to any party whose failure to
comply with any provision of the merger agreement has been the principal cause of or resulted
in such order, decree or ruling; provided, further, that SAFE shall not be deemed to have failed
to comply with any provision of the merger agreement to the extent the principal cause of such
failure to comply resulted from any action or failure to take any action of STAR or any
Subsidiary of STAR that resulted in a failure by STAR to comply with the provisions of the
merger agreement, other than at the express direction of the STAR special committee;

« if the merger is not consummated on or before 5:00 p.m., New York time, on September 30,
2023; however, this right to terminate will not be available to any party whose failure to comply
with any provision of the merger agreement has been the principal cause of or resulted in the
failure of the merger to be consummated before such date; provided, further, that SAFE shall not
be deemed to have failed to comply with any provision of the merger agreement to the extent
the principal cause of such failure to comply resulted from any action or failure to take any
action of STAR or any Subsidiary of STAR that resulted in a failure by STAR to comply with
the provisions of the merger agreement, other than at the express direction of the STAR special
committee;

« if there has been a breach by the other party of any covenants or agreements or any of the
representations and warranties set forth in the merger agreement, which breach would result in
the related closing conditions set forth in the merger agreement not being satisfied on the
closing date, and such breach is not cured or is not curable by the earlier of September 30, 2023,
or 30 days after receiving notice of such breach, provided that SAFE shall not be deemed to
have breached any representation or warranty set forth in the merger agreement to the extent
STAR or
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any subsidiary of STAR (including the SpinCo manager) has knowledge of such breach as of
August 10, 2022 and SAFE shall not be deemed to have breached any representation, warranty,
covenant or agreement set forth in the agreement to the extent the principle course of such
breach resulted from any action or failure to take any action of STAR or any subsidiary of STAR
that resulted in a failure by STAR to comply with the provisions of the merger agreement, other
than at the express direction of the STAR special committee; or

if the required approvals of either STAR’s stockholders or SAFE’s stockholders have not been
obtained upon a vote thereon at the duly convened STAR special meeting or SAFE special
meeting;

« by SAFE:

 at any time before the required vote of the STAR stockholders to approve the merger is

obtained, upon a change in recommendation of the STAR special committee regarding the
approval of the STAR merger proposal;

at any time before the required vote of the STAR stockholders to approve the merger is
obtained, to enter into a superior proposal (subject to compliance with the provisions of the
merger agreement regarding nonsolicitation of acquisition proposals); however, the merger
agreement may not be so terminated unless the termination fees discussed below have been paid
in full prior to or concurrently with such termination; or

upon a willful and material breach by STAR of its obligations under the merger agreement
regarding nonsolicitation of acquisition proposals;

* by STAR:

* at any time before the required vote of the SAFE stockholders to approve the merger is

obtained, upon a change in recommendation of the SAFE special committee regarding the
approval of the SAFE merger proposal;

at any time before the required vote of the SAFE stockholders to approve the merger is
obtained, to enter into a superior proposal (subject to compliance with the provisions of the
merger agreement regarding nonsolicitation of acquisition proposals); however, the merger
agreement may not be so terminated unless the termination fees discussed below have been paid
in full prior to or concurrently with such termination; or

upon a willful and material breach by SAFE of its obligations under the merger agreement
regarding nonsolicitation of acquisition proposals.

Effect of Termination. 1f the merger agreement is terminated, it will become null and void and there
will be no liability or obligation on the part of any party or their respective directors or representatives,
except that no party will be relieved or released from any liabilities or damages arising out of its fraud or
willful and material breach of the merger agreement, and except that the provisions of the merger agreement
relating to the internalization option, fees and expenses, effects of termination, termination fees and the
general provisions will continue in effect notwithstanding termination of the merger agreement.

Termination Fees and Expense Reimbursement.

STAR. STAR has agreed to pay a termination fee of $63 million to SAFE in the following
circumstances:

» if STAR terminates the merger agreement to enter into a superior proposal;

« if SAFE terminates the merger agreement because of a change of recommendation by the STAR
special committee; or

(1) an acquisition proposal with respect to STAR has been communicated to the STAR special
committee or any person or group of persons has publicly made or announced an acquisition
proposal with respect to STAR and, in the case of termination as a result of the failure to obtain the
STAR stockholder vote, such acquisition proposal has not been publicly withdrawn prior to the date
of the STAR special meeting, (2) thereafter the merger agreement is terminated (i) because of the
failure
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to obtain the STAR stockholder vote, (ii) because the merger has not been consummated by
September 30, 2023 or (iii) due to STAR’s breach of its representations or covenants, and (3) within
12 months of such termination, STAR consummates an acquisition proposal in which the third party
that has made the acquisition proposal referenced in clause (1) above acquires at least 50% of
STAR’s common stock or assets.

Such termination fee will be the maximum amount owed by STAR in connection with any termination
of the merger agreement, except in the case of any fraud or willful and material breach of the merger
agreement by STAR. The amount payable by STAR may also be reduced to the extent necessary to maintain
SAFE’s qualification as a REIT under the Code. Should any amount of the fee be unpaid because of REIT
requirements, the unpaid amount of the fee will be escrowed and paid out over a five- year period.

SAFE. SAFE has agreed to pay a termination fee of $63 million to STAR in the following
circumstances:

» if SAFE terminates the merger agreement to enter into a superior proposal;

» if STAR terminates the merger agreement because of a change of recommendation by the SAFE
special committee; or

* (1) an acquisition proposal with respect to SAFE has been communicated to the SAFE special
committee or any person or group of persons has publicly made or announced an acquisition
proposal with respect to SAFE and, in the case of termination as a result of the failure to obtain the
SAFE stockholder vote, such acquisition proposal has not been publicly withdrawn prior to the date
of the SAFE special meeting, (2) thereafter the merger agreement is terminated (i) because of the
failure to obtain the SAFE stockholder vote, (ii) because the merger has not been consummated by
September 30, 2023 or (iii) due to SAFE’s breach of its representations or covenants, and (3) within
12 months of such termination, SAFE consummates an acquisition proposal in which the third party
that has made the acquisition proposal referenced in clause (1) above acquires at least 50% of
SAFE’s common stock or assets.

Such termination fee will be the maximum amount owed by SAFE in connection with any termination
of the merger agreement, except in the case of any fraud or willful and material breach of the merger
agreement by SAFE. The amount payable by SAFE may also be reduced to the extent necessary to maintain
STAR’s qualification as a REIT under the Code. Should any amount of the fee be unpaid because of REIT
requirements, the unpaid amount of the fee will be escrowed and paid out over a five-year period.

Director and Officer Indemnification and Insurance

The merger agreement provides that, for a period of six years from and after the effective time of the
merger, New SAFE will indemnify present and former directors and officers of SAFE and its subsidiaries to
the extent permitted by law against all costs or expenses (including advancement of expenses), for pre-
closing acts or omissions (whether asserted or claimed prior to, at or after the closing of the merger) to the
same extent as SAFE would have been permitted to do so pursuant to its or its subsidiaries’ organizational
documents.

For six years after the effective time of the merger, New SAFE is required to maintain in effect the
provisions in the organizational documents of any SAFE subsidiary, and any agreements (other than
insurance contracts) of SAFE and its subsidiaries with any indemnified party, in each case, regarding
elimination of liability, indemnification of officers, directors, agents and employees and advancement of
expenses that are in existence on August 10, 2022, to the extent that such agreements have been made
available to STAR prior to August 10, 2022, and no such provision shall be amended, modified or repealed
in any manner that would materially and adversely affect the rights or protections thereunder of any such
indemnified party in respect of acts or omissions occurring or alleged to have occurred at or prior to the
effective time of the merger (including acts or omissions occurring in connection with the approval of the
merger agreement and the consummation of the merger).

Prior to the effective time of the merger, in consultation with STAR, SAFE will purchase a six-year
prepaid “tail” policy for the extension of coverage of SAFE’s existing directors’ and officers’ liability
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insurance policies and fiduciary liability insurance policies, in each case for a claims reporting or discovery
period of six years from and after the effective time of the merger, on terms and conditions providing
coverage retentions, limits and other material terms substantially equivalent to SAFE’s existing policies,
subject to an aggregate premium cap 300% of the last annual premium paid by SAFE prior to August 10,
2022. After the effective time of the merger, New SAFE is required to maintain the “tail” policy in full force
and effect. SAFE is required to cooperate in good faith and consult with STAR with respect to the
procurement of the “tail” policy, including the selection of the broker and the available policy price and
coverage options, and is required to consider STAR’s recommendations with respect to such procurement.

Amendment and Waiver of the Merger Agreement

Amendment. Subject to the provisions of applicable law, at any time prior to the effective time of the
merger, the merger agreement may be amended or modified if such amendment or modification is in writing
and signed by both SAFE and STAR.

Waiver. Subject to the provisions of applicable law, at any time prior to the effective time the merger,
the merger agreement may be waived if such waiver is in writing and signed by the party against whom the
waiver is to be effective.

Governing Law

The merger agreement is governed and construed in accordance with the laws of the State of Maryland
(without giving effect to choice of law principles thereof).

Specific Performance; Remedies

STAR and SAFE agreed that irreparable damage would occur in the event that any of the provisions of
the merger agreement or the transactions contemplated thereby were not performed in accordance with their
specific terms on a timely basis or were otherwise breached and that, in addition to any other remedy to
which each party would be entitled at law or in equity, each party will be entitled to an injunction or other
equitable relief to prevent breaches of the merger agreement or the transactions contemplated thereby and to
enforce specifically the terms and provisions the merger agreement in the Circuit Court for Baltimore City,
Maryland (or if such court does not have jurisdiction, the United States District Court for the District of
Maryland, Baltimore Division). In addition, each of the parties has further consented to the assignment of
any action or proceeding in the Circuit Court for Baltimore City, Maryland to the Business and Technology
Case Management Program pursuant to Maryland Rule 16-308 (or any successor thereto).

Internalization Option

If the merger agreement is terminated because the merger has not occurred by September 30, 2023,
SAFE will have the option under certain circumstances to terminate the existing external management
agreement and internalize STAR’s management, which may adversely affect STAR. If SAFE exercises its
option under the merger agreement to internalize management, it must pay STAR $100.0 million in shares
of SAFE common stock, which is less than the $150.0 million of consideration that was allocated to the
termination of the existing management agreement in the negotiations of the merger. If SAFE exercises this
option, STAR would become externally-managed by SAFE pursuant to a management agreement that SAFE
and STAR have agreed to negotiate in good faith.
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CERTAIN AGREEMENTS RELATED TO THE TRANSACTIONS

Voting Agreement with STAR

The following section summarizes material provisions of the voting agreement between STAR and
SAFE. This summary does not purport to be complete and may not contain all of the information about the
voting agreement that is important to you. This summary is subject to, and qualified in its entirety by
reference to, the voting agreement, which is attached as Annex H to this joint proxy statement/prospectus
and is incorporated by reference into this joint proxy statement/prospectus. The rights and obligations of the
parties are governed by the express terms and conditions of the voting agreement and not by this summary
or any other information contained in this joint proxy statement/prospectus. You are urged to read the voting
agreement carefully and in its entirety before making any decisions regarding the merger agreement and the
merger.

Concurrently with the execution of the merger agreement, SAFE entered into a voting agreement with
STAR, which, after giving effect to the STAR special distribution paid on December 7, 2022, beneficially
owns approximately 33.9 million shares of SAFE common stock, representing approximately 54.3% of the
outstanding shares of SAFE common stock. The voting agreement generally requires STAR to vote the
shares of SAFE common stock representing 41.9% of the issued and outstanding SAFE common stock at
such time (which we refer to as the “covered securities”) in favor of (a) approval of the merger and any
other matters set forth in this Joint Proxy Statement to be voted upon by holders of SAFE common stock,
including the SAFE Caret amendment proposal and (b) any proposal to adjourn or postpone the SAFE
special meeting to a later date if there are not sufficient votes to approve the merger and against any
acquisition proposals, alternative acquisition agreements (as such terms are respectively defined in “The
Merger Agreement — No Solicitation”) or any of the transactions contemplated thereby. The voting
agreement also requires that STAR vote the covered securities against (i) any action or agreement that could
reasonably be expected to result in any condition to the consummation of the merger not being fulfilled or
(i1) any action that could reasonably be expected to materially delay, materially postpone or materially
adversely affect the consummation of the transactions contemplated by the merger agreement, including the
merger, and any action which could reasonably be expected to result in a material breach of any
representation, warranty, covenant or agreement of STAR in the merger agreement. In accordance with the
terms of the existing stockholders’ agreement between SAFE and STAR, the remainder of the SAFE
common stock owned by STAR will be voted in the same manner and proportion as the votes cast by the
remaining shareholders of SAFE.

In addition, the voting agreement generally requires STAR not to transfer the shares of SAFE common
stock beneficially owned by STAR prior to the consummation of the merger, other than certain permitted
transfers including (a) transfers under the MSD stock purchase agreement, (b) distributions to STAR
stockholders required to satisfy REIT requirements for fiscal year 2022, and (c) transfers made pursuant to
the “interim share sale provisions” described below. Pursuant to the interim share sale provisions, STAR has
an exclusive right to sell shares of SAFE common stock that it owns for a period commencing on the date of
the voting agreement and continuing to and including the date that is 90 calendar days after the date of the
voting agreement (i.e., from August 10, 2022 until November 8, 2022) (the “STAR exclusivity period”).
Following the STAR exclusivity period, SAFE has the exclusive right to issue shares of SAFE common
stock during the period beginning on the date that is 91 calendar days after the date of the voting agreement
and continuing to and including the date that is 180 calendar days after the date of the voting agreement
(i.e., from November 9, 2022 until February 6, 2023), provided that, in connection with any such issuance
by SAFE, STAR will have a participation right to sell a number of shares of SAFE common stock in such
issuance equal to up to 20% of the total number of shares of SAFE common stock to be sold in such
issuance (the “SAFE exclusivity period”). Following the SAFE exclusivity period, during the period
beginning on the date that is 181 calendar days after the date of the voting agreement (i.e., February 7,
2023) and ending on the date the voting agreement terminates, SAFE and STAR will jointly participate and
coordinate on any sales or issuances of SAFE common stock and will each have a participation right to sell
a number of shares of SAFE common stock in any such sale or issuance equal to up to 50% of the total
number of shares of SAFE common stock to be sold in such sale or issuance. Notwithstanding the
foregoing, during the STAR exclusivity period, STAR’s right to sell shares of SAFE common stock will be
suspended, and SAFE will have the exclusive right to sell shares of SAFE common stock, for so long as
(1) SAFE is at material
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risk of a ratings downgrade or (ii) the failure of SAFE to sell shares of SAFE common stock would have a
material and adverse impact on SAFE’s ability to service existing indebtedness or maintain required
leverage ratios.

The voting agreement terminates upon the earliest of (a) the effective time of the merger, (b) a change
in recommendation of the SAFE board of directors, (c) the termination of the merger agreement according
to its terms or (d) the date both parties mutually consent in writing to such termination.

SpinCo Management Agreement

SpinCo will enter into the SpinCo management agreement with the SpinCo manager concurrently with
the completion of the spin-off. Pursuant to the SpinCo management agreement, the SpinCo manager will
provide SpinCo with a management team and support personnel.

The SpinCo management agreement requires the SpinCo manager to manage SpinCo’s assets and its
subsidiaries’ day-to-day operations in accordance with the management agreement and subject to the
supervision of SpinCo’s board of trustees. The SpinCo manager will have only such functions and authority
as SpinCo may delegate to it. The management agreement delineates a non-exclusive list of such functions
and authorities, including, without limitation, the following:

* managing, financing, retaining, selling, restructuring or disposing of SpinCo’s assets, in accordance
with any specific parameters established by SpinCo’s board of trustees;

» advising on the terms of transactions entered into by SpinCo and its subsidiaries and general
corporate strategy of SpinCo and its subsidiaries;

» representing and making recommendations to SpinCo in connection with the development,
management, leasing, finance and sale of assets;

» with respect to prospective transactions, contracts, leases, sales or exchanges involving assets,
conducting negotiations on SpinCo’s behalf with buyers, tenants, developers, construction agents,
purchasers and brokers and, if applicable, their respective agents and representatives;

 advising SpinCo on, negotiating and entering into, on SpinCo’s behalf, credit facilities (including
term loans and revolving facilities), mortgage indebtedness, repurchase agreements, warehouse lines,
financing vehicles, agreements relating to borrowings under programs established by governmental
agencies or programs, commercial paper, interest rate swap and cap agreements and other hedging
instruments, and all other agreements and engagements required for SpinCo to conduct its business;

» overseeing tenants, borrowers and other counterparties;
* retaining, supervising and directing asset-level personnel and consultants;

» engaging and supervising, on SpinCo’s behalf and at SpinCo’s expense, service providers and
independent contractors which provide construction consulting, real estate brokerage, hotel
management, investment banking, mortgage brokerage, securities brokerage, other real estate and
financial services, due diligence services, underwriting review services, legal and accounting
services and all other services as may be required relating to SpinCo’s assets.

* administering the day-to-day operations and performing and supervising the performance of such
other administrative functions necessary to SpinCo’s management as may be agreed upon by the
SpinCo manager and its board of trustees, including, without limitation, the collection of rents and
the payment of SpinCo’s debts and obligations and maintenance of appropriate computer services to
perform such administrative functions;

» communicating on SpinCo’s behalf with the holders of any of its equity or debt securities and lenders
as required to satisfy the reporting and other requirements of any governmental bodies or agencies or
trading markets and to maintain effective relations with such holders and lenders; and

» performing such other services as may be required from time to time for management and other
activities relating to SpinCo’s assets and business as SpinCo’s board of trustees shall reasonably
request or the SpinCo manager shall deem appropriate under the particular circumstances.
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Unless otherwise agreed by SpinCo’s board of trustees and the SpinCo manager or as otherwise in
connection with the ordinary course management and operation of SpinCo’s assets, the SpinCo manager will
not be responsible for assisting SpinCo in the acquisition, purchase or origination of additional assets.

SpinCo will pay the SpinCo manager an annual management fee fixed at $25.0 million, $15.0 million,
$10.0 million and $5.0 million in each of the first four annual terms of the agreement, and 2.0% of the gross
book value of SpinCo’s assets thereafter, excluding the shares of Safe common stock owned by SpinCo. The
management fee is payable in cash quarterly, in arrears. If SpinCo does not have sufficient net cash proceeds
on hand from sales of its assets or other available sources to pay the management fee in full when due,
SpinCo may defer payment of the shortfall amount until it has sufficient net proceeds to cover such shortfall
in full; provided that in no event may such shortfall in respect of any fiscal quarter remain unpaid by the 12
month anniversary of the original due date.

In general, SpinCo will pay its own operating expenses, including the costs of asset-level consultants.
SpinCo will not reimburse the SpinCo manager or its affiliates for the compensation paid to its personnel
except for the compensation costs paid to up to two accounting personnel who will be dedicated to
performing services for SpinCo, whose compensation will be subject to the reasonable approval of our
independent trustees. In addition, the SpinCo manager will be solely responsible for any portion of rent,
telephone, utilities, office furniture, equipment, machinery and other office, internal and overhead expenses
attributable to the personnel of the SpinCo manager and its affiliates required for SpinCo’s operations.

The SpinCo management agreement contains customary exculpation and indemnification provisions. In
general, the SpinCo manager will not be liable to SpinCo for, and will be indemnified by SpinCo for, all
losses other than those arising from acts of the manager constituting bad faith, willful misconduct, gross
negligence or reckless disregard of the manager’s duties under the SpinCo management agreement, as
determined by a final non-appealable order of a court of competent jurisdiction. The SpinCo manager has
agreed to indemnify SpinCo and its trustees and executive officers with respect to all losses arising from
acts of the SpinCo manager constituting bad faith, willful misconduct, gross negligence or reckless
disregard of its duties under the SpinCo management agreement.

Pursuant to the terms of the SpinCo management agreement, the SpinCo manager is required to provide
SpinCo with a management team, including a chief executive officer, a chief financial officer and a chief
compliance officer, along with support personnel, to provide the management services to be provided by the
SpinCo manager to SpinCo. None of the SpinCo manager or its affiliates will be obligated to dedicate any
of its officers or employees exclusively to SpinCo.

The SpinCo management agreement has an initial one-year term and will be automatically renewed for
successive one-year terms each anniversary date thereafter unless previously terminated as described below.
The SpinCo management agreement may be terminated by SpinCo without cause by not less than one
hundred eighty days’ written notice to the SpinCo manager upon the affirmative vote of at least two-thirds
of SpinCo’s independent directors, provided, however, that if the date of termination occurs prior to the
fourth anniversary of the spin-off, the termination will be subject to payment of the applicable termination
fee to the SpinCo manager. SpinCo may also terminate the SpinCo management agreement at any time,
including during the initial term, with 30 days’ prior written notice from SpinCo’s board of trustees for
“cause,” as defined in the SpinCo management agreement.

If the gross book value, determined in accordance with STAR’s historical practices, of SpinCo’s
consolidated assets as of the end of a fiscal quarter is less than an applicable threshold amount set forth in
the management agreement, the SpinCo manager may terminate the agreement on not less than one hundred
eighty days’ notice. In addition, if SpinCo defaults in the performance of any material term of the SpinCo
management agreement and the default continues for a period of 30 days after written notice to SpinCo (or
60 days after written notice of such breach if SpinCo has taken steps to cure such breach within 30 days
after the written notice), the SpinCo manager may terminate the SpinCo management agreement upon
60 days’ written notice.

In the event of a termination without cause by SpinCo prior to the fourth anniversary of the spin-off,
SpinCo will pay the SpinCo manager a termination fee of $50.0 million minus the aggregate amount of
management fees actually paid to the SpinCo manager prior to the termination date. However, if SpinCo
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has completed the liquidation of its assets on or before the termination date, the termination fee will consist
of any portion of the annual management fee that remained unpaid for the remainder of the then current
annual term plus, if the termination date occurs on or before the third anniversary of the spin-off, the
amount of the management fee that would have been payable for the next succeeding annual term, or if the
termination date occurs after the third anniversary of the spin-off, zero.

In the event of a termination based on a reduction in the amount of SpinCo’s consolidated assets below
designated thresholds, SpinCo will pay the SpinCo manager a termination fee of $30.0 million if the
termination occurs in the first year, $15.0 million if the termination occurs in the second year and
$5.0 million if the termination occurs in the third year, in each case, plus the balance of any unpaid portion
of the annual management fee for the applicable year.

Governance Agreement

The following section summarizes material provisions of the governance agreement. This summary
does not purport to be complete and may not contain all of the information about the governance agreement
that is important to you. This summary is subject to, and qualified in its entirety by reference to, the
governance agreement, which is attached as Annex I to this joint proxy statement/prospectus and is
incorporated by reference into this joint proxy statement/prospectus. The rights and obligations of the
parties thereto are governed by the express terms and conditions of the governance agreement and not by
this summary or any other information contained in this joint proxy statement/prospectus. You are urged to
read the governance agreement carefully and in its entirety before making any decisions regarding the
merger agreement and the merger.

Following the SpinCo Distribution and effective upon the effective time of the merger, New SAFE will
enter into the governance agreement with SpinCo, in order to establish various arrangements and
restrictions with respect to the governance of New SAFE, and certain rights and restrictions with respect to
shares of New SAFE common stock owned by SpinCo, after the effective time of the merger.

Pursuant to the terms of the governance agreement, SpinCo and its subsidiaries are subject to
customary restrictions on the transfer of any New SAFE common stock held by SpinCo for nine months
following the closing date. Furthermore, SpinCo and its subsidiaries are prohibited from transferring at any
time any shares of New SAFE common stock held by SpinCo or its subsidiaries to any person who is known
by SpinCo or its subsidiaries to be an “Activist” or “Company Competitor” (as such terms are defined in the
governance agreement), or to any group that, to the knowledge of SpinCo or its subsidiaries, includes as
“Activist” or “Company Competitor,” without first obtaining New SAFE’s prior written consent.

In addition, pursuant to the governance agreement, SpinCo and its affiliates will be subject to
customary standstill restrictions until the earliest to occur of (a) the termination of the management
agreement; (b) the date on which both (i) SpinCo ceases to beneficially own at least 7.5% of the outstanding
shares of New SAFE common stock and (ii) SpinCo is no longer managed by New SAFE or affiliates of
New SAFE; or (c) a “change of control” of New SAFE (as such term is defined in the governance
agreement) (together, the “restrictive period”).

The standstill restrictions will limit SpinCo’s and its affiliates’ purchases of additional New SAFE
common stock in excess of the ownership threshold then applicable to SpinCo. The standstill restrictions
will also restrict SpinCo’s and its affiliates’ ability to, among other things, propose a merger or other
acquisition transaction relating to all or part of New SAFE, call a special meeting of the stockholders,
submit any stockholder proposal, participate in a group for such actions, enter into any voting trust or other
agreement with respect to the voting of New SAFE common stock, or seek a change in the composition of
New SAFE’s board of directors (including seeking representation on the board).

In addition, during the restrictive period, SpinCo and its subsidiaries will vote all shares of New SAFE
common stock owned by them (a) in favor all persons nominated to serve as directors of New SAFE by the
board of directors of New SAFE or its nominating and corporate governance committee, (b) against any
stockholder proposal that is not recommended by the board of directors of New SAFE and (c) in accordance
with the recommendations of the board of directors of New SAFE on all other proposals brought before the
stockholders of New SAFE.
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Registration Rights Agreement

The following section summarizes material provisions of the registration rights agreement. This
summary does not purport to be complete and may not contain all of the information about the registration
rights agreement that is important to you. This summary is subject to, and qualified in its entirety by
reference to, the registration rights agreement, which is attached as Annex J to this joint proxy statement/
prospectus and is incorporated by reference into this joint proxy statement/prospectus. The rights and
obligations of the parties thereto are governed by the express terms and conditions of the registration rights
agreement and not by this summary or any other information contained in this joint proxy statement/
prospectus. You are urged to read the registration rights agreement carefully and in its entirety before
making any decisions regarding the merger agreement and the merger.

In connection with the consummation of the merger, New SAFE will enter into a registration rights
agreement with SpinCo, pursuant to which New SAFE will be required to file within seven months
following the consummation of the merger a shelf registration statement covering the Registrable Shares (as
defined in the registration rights agreement) owned by SpinCo (and its permitted assigns) and keep such
shelf registration statement effective so long as SpinCo (and its permitted assigns) own Registrable Shares.
In addition, SpinCo (and its permitted assigns) will be able to cause New SAFE to undertake one demand
registration (including pursuant to an underwritten take down). The registration rights agreement will also
grant SpinCo certain customary piggyback registration rights.

SpinCo Secured Term Loan

SAFE, as a lender and an administrative agent, has committed to provide SpinCo, as a borrower, a
senior secured term loan facility in an aggregate principal amount of up to $100.0 million, which principal
amount may be increased or decreased from time to time with the approval of both parties, including at the
time of the merger (which we refer to as the “secured term loan facility”) and an additional commitment
amount of up to $25.0 million at SpinCo’s election (which we refer to as the “incremental term loan
facility”, together with the secured term loan facility, the “term loan facility”) in connection with the
merger. The commitment of SAFE is subject to the terms and conditions set forth in the commitment letter
entered into between SAFE and SpinCo.

The secured term loan facility will be a secured, non-recourse credit facility available in a single
drawing on the date of the closing of the pending merger. Borrowings under the term loan facility will bear
interest at a fixed rate of 8.00% per annum, which may increase to 10.00% per annum if either (i) any loans
remain outstanding under the incremental term loan facility or (ii) SpinCo elects for interest due for any two
fiscal quarters to be paid in kind. Interest rate will increase to 12.00% per annum if both (i) and (ii) in the
previous sentence occur. The term loan facility will have a maturity of four years from the initial funding
date. The term loan facility will be secured by a first-priority perfected security pledge of all of the equity
interests held by SpinCo and the guarantors. Within five business days after SpinCo has delivered its
unaudited quarterly financial statements, SpinCo will apply any unrestricted cash on balance sheet in excess
of the aggregate of (i) the operating reserve; and (ii) $50 million, to prepay the facility. The operating
reserve will be calculated quarterly and is equal to the aggregate of projected operating expenses (excluding
management fees and public company costs), projected land carry costs, projected capital expenditure and
projected interest expense on the margin loan facility and term loan facility for the next twelve months; less
the projected operating revenues for the next twelve months consistent with the operating budget approved
by SAFE.

The term loan facility is expected to contain certain customary covenants, including affirmative
covenants on reporting, maintenance of property, continued ownership of interests in SAFE as well as
negative covenants relating to investments, indebtedness and liens, fundamental changes, asset dispositions,
repayments, distributions and affiliate transactions. Furthermore, the term loan facility is expected to
contain customary events of default, including payment defaults, failure to perform covenants, cross-default
and cross acceleration to other indebtedness, including the margin loan facility, impairment of security
interests and change of control.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following is a general discussion of certain material U.S. federal income tax consequences of
(i) the reverse split to holders of STAR common stock, and (ii) the merger to U.S. holders (as defined
below) of SAFE common stock that exchange their shares of SAFE common stock for shares of New SAFE
common stock in the merger. The following discussion is based on the Code, U.S. Treasury regulations
promulgated thereunder and judicial and administrative authorities, rulings and decisions, all as in effect as
of the date of this joint proxy statement/prospectus. These authorities may change, possibly with retroactive
effect, and any such change could affect the accuracy of the statements and conclusions set forth in this
discussion. This discussion assumes that the merger will be completed in accordance with the merger
agreement and as further described in this joint proxy statement/prospectus. This discussion is not a
complete description of all of the tax consequences of the merger and, in particular, does not address any tax
consequences arising under the unearned income Medicare contribution tax pursuant to the Health Care and
Education Reconciliation Act of 2010, any considerations with respect to FATCA or any tax consequences
arising under the laws of any state, local or foreign jurisdiction, or under any U.S. federal laws other than
those pertaining to the income tax.

Except as expressly stated herein, the following discussion applies only to U.S. holders of shares of
STAR common stock or SAFE common stock, as applicable, who hold such shares as a capital asset within
the meaning of Section 1221 of the Code (generally, property held for investment). Further, this discussion
does not purport to consider all aspects of U.S. federal income taxation that might be relevant to U.S.
holders in light of their particular circumstances and does not apply to U.S. holders subject to special
treatment under the U.S. federal income tax laws (such as, for example, banks and certain other financial
institutions, tax-exempt organizations, partnerships, S corporations or other pass-through entities (or
investors in partnerships, S corporations or other pass-through entities), regulated investment companies,
real estate investment trusts, controlled foreign corporations, passive foreign investment companies,
insurance companies, mutual funds, dealers or brokers in stocks and securities, commodities or currencies,
traders in securities that elect to apply a mark-to-market method of accounting, holders subject to the
alternative minimum tax provisions of the Code, holders who acquired STAR common stock or SAFE
common stock, as applicable, pursuant to the exercise of employee stock options, through a tax qualified
retirement plan or otherwise as compensation, holders who actually or constructively own more than 5% of
STAR common stock or SAFE common stock, U.S. holders whose functional currency is not the U.S. dollar,
holders who hold shares of STAR common stock or SAFE common stock as part of a hedge, straddle,
constructive sale, conversion or other integrated transaction, or United States expatriates, and, except to the
extent discussed below, persons that are not U.S. holders).

For purposes of this discussion, the term “U.S. holder” means a beneficial owner of STAR common
stock or SAFE common stock, as applicable, that is for U.S. federal income tax purposes (i) an individual
citizen or resident of the United States, (ii) a corporation, or entity treated as a corporation for U.S. federal
income tax purposes, organized in or under the laws of the United States or any state thereof or the District
of Columbia, (iii) a trust if (a) a court within the United States is able to exercise primary supervision over
the administration of the trust and one or more “United States persons” (as defined under the Code) have the
authority to control all substantial decisions of the trust or (b) such trust has made a valid election to be
treated as a United States person for U.S. federal income tax purposes or (iv) an estate, the income of which
is includible in gross income for U.S. federal income tax purposes regardless of its source.

If an entity or an arrangement treated as a partnership for U.S. federal income tax purposes holds STAR
common stock or SAFE common stock, the U.S. federal income tax treatment of a partner in such
partnership generally will depend on the status of the partner and the activities of the partnership. Any entity
treated as a partnership for U.S. federal income tax purposes that holds STAR common stock or SAFE
common stock and any partners in such partnership are urged to consult their tax advisors regarding the tax
consequences of the merger to their specific circumstances.

Determining the actual tax consequences of the merger to you may be complex and will depend on your
specific situation and on factors that are not within our control. You are urged to consult your tax advisor as to
the specific tax consequences of the merger in your particular circumstances, including the applicability and
effect of the alternative minimum tax and any state, local, foreign and other tax laws and of changes in those
laws.
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U.S. Federal Income Tax Consequences of the Reverse Split to Holders of Shares of STAR Common Stock

Assuming the reverse split is completed in the manner set forth in the Merger Agreement and the
registration statement on Form S-4 of which this joint proxy statement/prospectus forms a part and based
solely on the information, and subject to the assumptions, qualifications and limitations set forth herein,
neither a U.S. holder nor a non-U.S. holder of STAR common stock will recognize gain or loss upon the
reverse split, except with respect to cash received in lieu of a fractional STAR share, as discussed below.
Such holder’s aggregate tax basis in the STAR common stock received pursuant to the reverse split will
equal the aggregate tax basis of the STAR common stock surrendered (excluding any portion of such basis
that is allocated to a fractional STAR share), and such holder’s holding period in the STAR common stock
received will include the holding period in the STAR common stock surrendered. U.S. Treasury regulations
provide detailed rules for allocating the tax basis and holding period of the STAR common stock
surrendered to the STAR common stock received pursuant to the reverse split. Holders of STAR common
stock acquired at different times or at different prices should consult their own tax advisors regarding the
allocation of the tax basis and holding period of such surrendered shares to the shares received pursuant to
the reverse split.

Cash in Lieu of Fractional Shares

A U.S. holder of STAR common stock that receives cash in lieu of a fractional STAR share pursuant to
the reverse split will recognize capital gain or loss in an amount equal to the difference between the amount
of cash received and the U.S. holder’s tax basis in the STAR common stock surrendered that is allocated to
such fractional STAR share. Such capital gain or loss will be long-term capital gain or loss if the U.S.
holder’s holding period for such STAR common stock surrendered exceeds one year at the effective time of
the reverse split. For U.S. holders that are non-corporate holders, long-term capital gain generally will be
taxed at a U.S. federal income tax rate that is lower than the rate for ordinary income or for short-term
capital gains. The deductibility of capital losses is subject to limitations.

A non-U.S. holder that holds 10% or less of the stock of STAR generally is not expected to be subject
to U.S. federal income tax with respect to cash received in lieu of a fractional STAR share pursuant to the
reverse split, provided that the non-U.S. holder does not otherwise hold its STAR common shares in
connection with a U.S. trade or business of the non-U.S. holder. Non-U.S. holders should speak to their own
tax advisors regarding the U.S. federal income tax consequences to them of the reverse split.

Information Reporting and Backup Withholding

A U.S. holder of STAR common stock may be subject to information reporting and backup withholding
on cash paid in lieu of a fractional share in connection with the reverse split. A U.S. holder of STAR
Common Stock will be subject to backup withholding if such U.S. holder is not otherwise exempt and such
U.S. holder does not provide its taxpayer identification number in the manner required or otherwise fails to
comply with applicable backup withholding tax rules.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
may be refunded or allowed as a credit against a U.S. holder’s federal income tax liability, if any, provided
the required information is timely furnished to the IRS. U.S. holders of STAR common stock should consult
their own tax advisors regarding their qualification for an exemption from backup withholding and the
procedures for obtaining such an exemption.

U.S. Federal Income Tax Consequences of the Merger to U.S. Holders of Shares of SAFE Common Stock

STAR and SAFE intend for the merger to be treated as a “reorganization” for U.S. federal income tax
purposes within the meaning of Section 368(a) of the Code. The obligation of STAR to effect the merger is
conditioned on STAR’s receipt of an opinion from Clifford Chance US LLP (or, if Clifford Chance US LLP
is unable or unwilling to render such opinion, Kirkland & Ellis LLP or another nationally recognized
counsel as may be reasonably acceptable to STAR), to the effect that, for U.S. federal income tax purposes,
the merger will constitute a “reorganization” within the meaning of Section 368(a) of the Code. The
obligation of SAFE to effect the merger is conditioned on SAFE’s receipt of an opinion from Kirkland &
Ellis LLP (or, if Kirkland & Ellis LLP is unable or unwilling to render such opinion, Clifford Chance US
LLP or
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another nationally recognized counsel as may be reasonably acceptable to SAFE), to the effect that, for U.S.
federal income tax purposes, the merger will constitute a “reorganization” within the meaning of
Section 368(a) of the Code.

These opinions of counsel will not address any state, local or foreign tax consequences of the merger.
They will be based on certain assumptions and representations as to factual matters from SAFE and STAR,
as well as certain covenants by those parties. In addition, the opinions will be based on law at the time the
opinions are issued and cannot be relied upon if the law changes with retroactive effect. The opinions of
counsel are not binding upon the IRS or the courts, and there is no assurance that the IRS or a court will not
take a contrary position. SAFE and STAR do not intend to request a ruling from the IRS about any aspects
of the U.S. federal income tax consequences of the merger. If any of the assumptions, representations,
covenants or undertakings is incorrect, incomplete, inaccurate or is violated, the opinions cannot be relied
upon and the U.S. federal income tax consequences of the merger could differ from those described below.

Subject to the qualifications and limitations set forth herein, the U.S. federal income tax consequences
of the merger to U.S. holders of SAFE common stock generally will be as follows:

Upon exchanging your SAFE common stock for New SAFE common stock, you generally will not
recognize gain or loss. The aggregate tax basis of New SAFE common stock that you receive in the merger
will equal your aggregate adjusted tax basis in the shares of SAFE common stock you surrender in the
merger. Your holding period for the shares of New SAFE common stock that you receive in the merger will
include your holding period for the shares of SAFE common stock that you surrender in the merger. If you
acquired different blocks of SAFE common stock at different times or at different prices, the New SAFE
common stock you receive will be allocated pro rata to each block of SAFE common stock, and the basis
and holding period of each block of New SAFE common stock you receive will be determined on a block-
for-block basis depending on the basis and holding period of the blocks of SAFE common stock exchanged
for such New SAFE common stock.

Certain U.S. holders of SAFE common stock may be subject to information reporting and backup
withholding of U.S. federal income tax with respect to any cash received pursuant to the merger. Backup
withholding will not apply, however, to a U.S. holder of SAFE common stock that furnishes a correct
taxpayer identification number and certifies that it is not subject to backup withholding on IRS Form W-9 or
is otherwise exempt from backup withholding and provides appropriate proof of the applicable exemption.
Backup withholding is not an additional tax and any amounts withheld will be allowed as a refund or credit
against the U.S. holder’s U.S. federal income tax liability, if any, provided that such U.S. holder timely
furnishes the required information to the IRS in a timely manner.

This preceding discussion does not purport to be a complete analysis or discussion of all the potential tax
consequences of the merger. Holders of SAFE common stock are urged to consult their tax advisors regarding
the specific tax consequences to them of the merger, including any tax return reporting requirements and the
applicability and effect of U.S. federal, state, local and non-U.S. and other applicable tax laws in light of their
particular circumstances.
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SPECIAL MEETING OF STOCKHOLDERS OF STAR

Date, Time and Place

The STAR special meeting will be held at [+] a.m., Eastern Time, on [*] in a virtual format.

Purpose of the STAR Special Meeting

At the STAR special meeting, STAR stockholders will be asked to consider and vote on the following
matters:

* the STAR merger proposal;
» the STAR stock issuance proposal;
» the STAR non-binding advisory compensation proposal; and

» the STAR adjournment proposal, if necessary or appropriate.

Recommendation of the STAR Special Committee and the STAR Board of Directors

Based on the unanimous recommendation of the STAR special committee, the STAR board of directors
has determined that the merger agreement, the merger and the other transactions contemplated by the merger
agreement are advisable and in the best interests of STAR and has approved the merger agreement.

Based on the unanimous recommendation of the STAR Special Committee, the STAR board of directors
recommends to STAR’s stockholders that they vote “FOR” the STAR merger proposal, “FOR” the STAR stock
issuance proposal, “FOR” the STAR non-binding advisory compensation proposal and “FOR” the STAR
adjournment proposal.

STAR Record Date; Stock Entitled to Vote

Only holders of record of shares of STAR common stock and STAR Series D preferred stock at the
close of business on [*], 2023, the record date for the STAR special meeting, will be entitled to notice of,
and to vote at, the STAR special meeting or any adjournments or postponements thereof. You may cast one
vote for each share of STAR common stock and 0.25 votes for each share of STAR Series D preferred stock
that you owned on the record date.

As of the record date for the STAR special meeting, there were [*] shares of STAR common stock and
[+] shares of STAR Series D preferred stock outstanding and entitled to vote at the STAR special meeting.

As of the record date for the STAR special meeting, approximately [+]% of the outstanding shares of
STAR common stock and [+] % outstanding shares of STAR Series D preferred stock were held by STAR
directors and executive officers. STAR currently expects that the STAR directors and executive officers will
vote their shares in favor of all of the proposals set forth above, although none has entered into any
agreements obligating them to do so.

Quorum

The presence in person or by proxy of stockholders entitled to cast a majority of all the votes entitled to
be cast at the STAR special meeting will constitute a quorum at the STAR special meeting. All shares of
STAR common stock and STAR Series D preferred stock represented at the STAR special meeting,
including abstentions and broker non-votes (shares held by a broker, bank or nominee that are represented at
the meeting, but with respect to which the broker, bank or nominee is not instructed by the beneficial owner
of such shares to vote on the particular proposal), if any, will be treated as present for purposes of
determining the presence or absence of a quorum at the STAR special meeting.

Required Vote

Approval of the STAR merger proposal requires the affirmative vote of the holders of shares of STAR
common stock and STAR Series D preferred stock entitled to cast a majority of all the votes entitled to be

135



TABLE OF CONTENTS

cast on the proposal, voting together as a single class. Approval of the STAR stock issuance proposal, the
STAR non-binding advisory compensation proposal and the STAR adjournment proposal requires the
affirmative vote of the holders of a majority of the votes cast by holders of STAR common stock and STAR
Series D preferred stock, voting together as a single class, at the STAR special meeting, assuming a quorum
is present. If a quorum is not present, the chair of the STAR special meeting may adjourn the meeting.

The approval of each of the STAR merger proposal and the STAR stock issuance proposal is a
condition to the completion of the merger.

Abstentions and Broker Non-Votes

If you are a STAR stockholder and you do not instruct your broker, bank or nominee on how to vote
your shares of common stock or STAR Series D preferred stock, your broker may not vote your shares on
any of the STAR proposals. This will have the same effect as a vote against the STAR merger proposal but
will have no effect on the STAR stock issuance proposal, the STAR non-binding advisory compensation
proposal or the STAR adjournment proposal, assuming a quorum is present.

If you are a STAR stockholder and fail to vote or abstain from voting, it will have the same effect as a
vote against the STAR merger proposal, but it will have no effect on the STAR stock issuance proposal, the
STAR non-binding advisory compensation proposal or the STAR adjournment proposal, assuming a quorum
is present. If a quorum is not present, the holders of a majority of STAR common stock present in person or
by proxy at the STAR special meeting may adjourn the meeting.

A broker non-vote occurs when a broker, bank or other nominee is not permitted to vote on a “non-
routine” matter without instructions from the beneficial owner of the shares and the beneficial owner fails to
provide the broker, bank or other nominee with such instructions. Broker non-votes only count toward a
quorum if at least one proposal is presented with respect to which the broker, bank or other nominee has
discretionary authority. It is expected that all proposals to be voted on at the STAR special meeting will be
“non-routine” matters; and, as such, broker non-votes, if any, will not be counted as present and entitled to
vote for purposes of determining a quorum at the STAR special meeting. If your broker, bank or nominee
holds your shares of STAR common stock or STAR Series D preferred stock “street name,” such entity will
vote your shares only if you provide instructions on how to vote by complying with the voter instruction
form sent to you by your broker, bank or other nominee with this joint proxy statement/prospectus.

Shares Held in Street Name

If you hold your shares of common stock or STAR Series D preferred stock in a stock brokerage
account or if your shares of common stock or STAR Series D preferred stock are held by a bank or nominee
(that is, in “street name”), you must provide the record holder of your shares with instructions on how to
vote your shares of common stock or STAR Series D preferred stock. Please follow the voting instructions
provided by your broker, bank or nominee. Please note that you may not vote shares of common stock or
STAR Series D preferred stock held in street name by returning a proxy card directly to STAR or by voting
in person at the STAR special meeting unless you provide a “legal proxy,” which you must obtain from your
broker, bank or nominee. Further, brokers who hold shares of STAR common stock or STAR Series D
preferred stock on behalf of their customers may not give a proxy to STAR to vote those shares without
specific instructions from their customers.

If you are a STAR stockholder and you do not instruct your broker, bank or nominee to vote, your
broker, bank or nominee may not vote those shares, and it will have the same effect as a vote against the
STAR merger proposal but will have no effect on the STAR stock issuance proposal, the STAR non-binding
advisory compensation proposal or the STAR adjournment proposal, assuming a quorum is present. If a
quorum is not present, and you are not present in person or by proxy at the STAR special meeting, failure to
instruct your broker, bank or nominee will have no effect on the STAR adjournment proposal, and if you are
present in person or by proxy, failure to instruct your broker, bank or nominee will have the same effect as a
vote against the STAR adjournment proposal.
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Attending the Meeting

The STAR special meeting will be a completely virtual meeting of stockholders, which will be
conducted exclusively by webcast. No physical meeting will be held. You will be able to attend the STAR
special meeting online and submit your questions during the meeting by visiting [*]. You also will be able to
vote your shares online by attending the STAR special meeting by webcast.

To participate in the STAR special meeting, you will need to review the information included on your
notice, on your proxy card or on the instructions that accompanied your proxy materials. The password for
the meeting is [*].

If you hold your shares through an intermediary, such as a bank or broker, you must register in advance
using the instructions below.

The online meeting will begin promptly at [+]:00 a.m., Eastern Time. We encourage you to access the
meeting prior to the start time leaving ample time for the check in. Please follow the registration
instructions as outlined in this proxy statement.

If you are a registered stockholder (i.e., you hold your shares through our transfer agent,
Computershare), you do not need to register to attend the STAR special meeting virtually on the Internet.
Please follow the instructions on the notice or proxy card that you received. If you hold your shares through
an intermediary, such as a bank or broker, you must register in advance to attend the special annual meeting
virtually on the Internet.

To register to attend the STAR special meeting online by webcast you must submit proof of your proxy
power (legal proxy) reflecting your STAR holdings along with your name and email address to
Computershare. Requests for registration should be directed to:

Computershare

iStar Legal Proxy

P.O. Box 43001
Providence, RI 02940-3001

Requests for registration must be labeled as “Legal Proxy” and be received no later than 5:00 p.m.,
Eastern Time on [°].

You will receive a confirmation of your registration by email after we receive your registration
materials.

Voting of Proxies

A proxy card is enclosed for your use. STAR requests that you sign the accompanying proxy and return
it promptly in the enclosed postage-paid envelope. You may also vote your shares by telephone or through
the Internet. Information and applicable deadlines for voting proxies by telephone or through the Internet
are set forth on the enclosed proxy card. When the accompanying proxy is returned properly executed, the
shares of STAR common stock or STAR Series D preferred stock represented by it will be voted at the
STAR special meeting or any adjournment or postponement thereof in accordance with the instructions
contained in the proxy.

If a proxy is signed and returned without an indication as to how the shares of STAR common stock or
STAR Series D preferred stock represented by the proxy are to be voted with regard to a particular proposal,
the STAR common stock or STAR Series D preferred stock represented by the proxy will be voted in favor
of each such proposal. At the date hereof, STAR’s management has no knowledge of any business that will
be presented for consideration at the STAR special meeting and which would be required to be set forth in
this joint proxy statement/prospectus other than the matters set forth in the accompanying Notice of Special
Meeting of Stockholders of STAR. In accordance with the STAR bylaws and the MGCL, business transacted
at the STAR special meeting will be limited to those matters set forth in such notice. Nonetheless, if any
other matter is properly presented at the STAR special meeting for consideration, it is intended that the
persons named in the enclosed proxy and acting thereunder will vote in accordance with their discretion on
such matter.
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Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you
plan to attend the STAR special meeting.

Revocability of Proxies or Voting Instructions

If you are a holder of record of STAR common stock or STAR Series D preferred stock on the record
date for the STAR special meeting, you have the power to revoke your proxy at any time before your proxy
is voted at the STAR special meeting. You can revoke your proxy in one of three ways:

* you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date; or

* you can attend the STAR special meeting and personally vote at the meeting, which will
automatically cancel any proxy previously given; merely attending the meeting will not revoke any
proxy that you have previously given.

Attending the STAR special meeting without voting will not, by itself, revoke your proxy.

If you choose either of the first two methods, you must submit your notice of revocation or your new
proxy to the secretary of STAR at 1114 Avenue of the Americas, 39" Floor, New York, New York 10036, no
later than the beginning of the STAR special meeting. If you have voted your shares by telephone or through
the Internet, you may revoke your prior telephone or Internet vote by recording another vote using the
telephone or Internet, or by signing and returning a proxy card dated as of a date that is later than your last
telephone or Internet vote.

If your shares of STAR common stock or STAR Series D preferred stock are held by a bank, broker or
nominee, you should follow the instructions provided by the bank, broker or nominee.

Solicitation of Proxies

The cost of proxy solicitation for the STAR special meeting will be borne by STAR. In addition to the
use of the mail, proxies may be solicited by officers and directors and regular employees of STAR, without
additional remuneration, by personal interview, telephone, facsimile or otherwise. STAR will also request
brokerage firms, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of
shares held of record on the record date and will provide customary reimbursement to such firms for the
cost of forwarding these materials. STAR has retained Innisfree M&A Incorporated to assist in its
solicitation of proxies and has agreed to pay them a fee of $50,000, plus reasonable expenses, for these
services and an additional fee of $25,000 for a successful voting outcome.
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STAR PROPOSALS

STAR PROPOSAL 1: THE STAR MERGER PROPOSAL

STAR is asking its stockholders to approve the merger, as contemplated in the merger agreement.
Based upon (i) the number of outstanding shares of STAR common stock and SAFE common stock as of
September 30, 2022; and (ii) the number of shares of SAFE common stock owned by STAR on that date, we
estimate the STAR share consolidation ratio would be approximately 0.138 and that STAR will issue
approximately [¢] shares of STAR common stock in the merger. For a detailed discussion of the terms of the
merger agreement, see “The Merger Agreement.” As discussed in the section entitled “The Merger —
STAR’s Reasons for the Merger; Recommendations of the STAR Board of Directors,” the STAR board of
directors, based on the unanimous recommendation of the STAR special committee, approved the merger
agreement and transactions contemplated thereby, including the merger, and declared the merger agreement
and the transactions contemplated thereby, including the merger, to be advisable and in the best interests of
STAR.

Approval of the STAR merger proposal is a condition to the closing of the merger. If the STAR merger
proposal is not approved, the merger will not occur. For a detailed discussion of the conditions of the
merger, see “The Merger Agreement — Conditions to Completion of the Merger.”

Required Vote

Approval of the STAR merger proposal requires the affirmative vote of holders of shares of STAR
common stock and STAR Series D preferred stock entitled to cast a majority of all of the votes entitled to be
cast on the proposal, voting together as a single class, assuming a quorum is present.

The STAR board of directors recommends that STAR stockholders vote “FOR” the approval of the STAR
merger proposal.
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STAR PROPOSAL 2: THE STAR STOCK ISSUANCE PROPOSAL

STAR is asking its stockholders to approve the issuance of shares of STAR common stock in
connection with the merger. Under NYSE rules, a listed company is required to obtain stockholder approval
prior to the issuance of common stock if the issuance is, or will be upon issuance, equal to or in excess of
20% of the number of shares of common stock outstanding prior to the issuance. In the merger, STAR
expects to issue approximately [¢] shares of STAR common stock, which will exceed this 20% threshold;
accordingly, STAR is asking its stockholders to approve the issuance.

Approval of the STAR stock issuance proposal is a condition to the closing of the merger. If the STAR
stock issuance proposal is not approved, the merger will not occur. For a detailed discussion of the
conditions of the merger, see “The Merger Agreement — Conditions to Completion of the Merger.”

Required Vote

Approval of the STAR stock issuance proposal requires the affirmative vote of a majority of the votes
cast by the holders of STAR common stock and STAR Series D preferred stock, voting together as a single
class, assuming a quorum is present.

The STAR board of directors recommends that STAR stockholders vote “FOR” the STAR stock issuance
proposal.

140



TABLE OF CONTENTS

STAR PROPOSAL 3: THE STAR NON-BINDING ADVISORY COMPENSATION PROPOSAL

Under Section 14A of the Securities Exchange Act of 1934, as amended, which we refer to as the
“Exchange Act,” and the applicable SEC rules issued thereunder, STAR is required to submit a proposal to
its common stockholders for an advisory (nonbinding) vote to approve certain compensation that may be
paid or become payable to STAR’s named executive officers in connection with the completion of the
merger as discussed in the section entitled “The Merger — Interests of STAR s Directors and Executive
Officers in the Merger,” including the footnotes to the table and the associated narrative discussion. The
STAR board of directors unanimously recommends that STAR’s stockholders approve the following
resolution:

“RESOLVED, that the compensation that may be paid or become payable to the named executive
officers of STAR, Inc. in connection with the merger, as disclosed pursuant to Item 402(t) of
Regulation S-K in the table headed “Potential Change in Control Payments to Named Executive
Officers” in the section of the joint proxy statement/prospectus entitled “The Merger — Interests of
STAR s Directors and Executive Officers in the Merger — Golden Parachute Compensation,” including
the footnotes to the table and the associated narrative discussion, and the agreements and plans
pursuant to which such compensation may be paid or become payable, is hereby APPROVED.”

Required Vote

The vote on the STAR non-binding advisory compensation proposal is a vote separate and apart from
the vote on the STAR merger proposal. Accordingly, you may vote to approve the STAR merger proposal
and vote not to approve the STAR non-binding advisory compensation proposal and vice versa. Because the
vote on the STAR non-binding advisory compensation proposal is advisory only, it will not be binding on
STAR or SAFE. Accordingly, if the merger agreement is approved and the merger is completed, the merger-
related compensation will be payable, subject only to the conditions applicable thereto, regardless of the
outcome of the vote on the STAR non-binding advisory compensation proposal.

The approval of the STAR non-binding advisory compensation proposal requires the affirmative vote of
a majority of the votes cast by holders of STAR common stock and STAR Series D preferred stock, voting
together as a single class, assuming a quorum is present; however, such vote is nonbinding and advisory
only.

The STAR board of directors recommends that you vote “FOR” the STAR non-binding advisory
compensation proposal.
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STAR PROPOSAL 4: THE STAR ADJOURNMENT PROPOSAL

STAR stockholders are being asked to approve the adjournment of the STAR special meeting from time
to time, if necessary or appropriate, including to solicit additional proxies in favor of the STAR merger
proposal, and/or the STAR stock issuance proposal, if there are insufficient votes at the time of such
adjournment to approve any such proposal.

STAR is asking its stockholders to authorize the holder of any proxy solicited by the STAR board of
directors to vote in favor of granting discretionary authority to the proxy holders, and each of them
individually, to adjourn the STAR special meeting to another time and place for the purpose of soliciting
additional proxies. If the STAR stockholders approve this proposal, STAR could adjourn the STAR special
meeting and any adjourned session of the STAR special meeting and use the additional time to solicit
additional proxies, including the solicitation of proxies from STAR stockholders who have previously voted.

Required Vote

Approval of the STAR adjournment proposal requires the affirmative vote of a majority of the votes
cast by holders of shares of STAR common stock and STAR Series D preferred stock at the STAR special
meeting, voting together as a single class, assuming a quorum is present. If a quorum is not present, the
chairman of the STAR special meeting may adjourn the meeting.

The STAR board of directors recommends that STAR stockholders vote “FOR” the STAR adjournment
proposal.
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SPECIAL MEETING OF STOCKHOLDERS OF SAFE

Date, Time and Place

The SAFE special meeting will be held at [+] a.m., Eastern Time, on [*] in a virtual format.

Purpose of the SAFE Special Meeting

At the SAFE special meeting, SAFE stockholders will be asked to consider and vote upon the
following matters:

» the SAFE merger proposal;
» the SAFE Caret amendment proposal; and

» the SAFE adjournment proposal, if necessary or appropriate.

Recommendations of the SAFE Special Committee and the SAFE Board of Directors

Based on the unanimous recommendation of the SAFE special committee, the SAFE board of directors
has approved the merger agreement and declared the merger agreement and the transactions contemplated
thereby, including the merger, to be advisable and in the best interests of SAFE and its stockholders. In
addition, the SAFE board of directors has approved the SAFE Caret amendment and declared such
amendments and the transactions contemplated thereby to be advisable and in the best interests of SAFE and
its stockholders.

Based on the unanimous recommendation of the SAFE Special Commiittee, the SAFE board of directors
recommends to SAFE’s stockholders that they vote “FOR” the SAFE merger proposal, “FOR” the SAFE Caret
amendment proposal and “FOR” the SAFE adjournment proposal.

SAFE Record Date; Stock Entitled to Vote

Only holders of record of SAFE common stock at the close of business on [¢], 2023, the record date for
the SAFE special meeting, will be entitled to notice of, and to vote at, the SAFE special meeting or any
adjournments or postponements thereof. Each share of SAFE common stock is entitled to cast one vote on
all matters that come before the SAFE special meeting.

As of the record date for the SAFE special meeting, there were [*] shares of SAFE common stock
outstanding and entitled to vote at the SAFE special meeting.

As of the record date for the SAFE special meeting, approximately [*]% of the outstanding shares of
SAFE common stock was held by SAFE directors and executive officers and their affiliates. SAFE currently
expects that the directors and executive officers of SAFE will vote their shares in favor of the SAFE merger
proposal, the SAFE Caret amendment proposal and the SAFE adjournment proposal, although, other than
STAR, none has entered into any agreements obligating them to do so. STAR, which has the power to vote
approximately 41.9% of the outstanding shares of SAFE common stock as of the date of the merger
agreement, has agreed to vote in favor of the transactions contemplated by the merger agreement, including
the SAFE merger proposal, pursuant to the terms and conditions of the voting agreement. In accordance
with the terms of the existing stockholders’ agreement between SAFE and STAR, the remainder of the
SAFE common stock owned by STAR will be voted in the same manner and proportion as the votes cast by
the remaining shareholders of SAFE. For more information, see “Certain Agreements Related to the
Transactions — Voting Agreement.”

Quorum

Stockholders who hold the outstanding SAFE common stock on the record date entitled to cast a
majority of all the votes entitled to be cast must be present in person or represented by proxy to constitute a
quorum at the SAFE special meeting. All shares of SAFE common stock represented at the SAFE special
meeting, including abstentions, if any, will be treated as present for purposes of determining the presence or
absence of a quorum at the SAFE special meeting.
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Required Vote

The approval of the SAFE merger proposal requires the affirmative vote of holders of at least a
majority of the outstanding shares of SAFE common stock entitled to vote thereon, assuming a quorum is
present.

The approval of each of the SAFE Caret amendment proposal and the SAFE adjournment proposal
requires the affirmative vote of at least a majority of the votes cast by holders of outstanding shares of
SAFE common stock, assuming a quorum is present. If a quorum is not present, the chair of the SAFE
special meeting may adjourn the meeting.

The approval of the SAFE merger proposal is a condition to the completion of the merger. Neither the
approval of the SAFE Caret amendment proposal nor the approval of the SAFE adjournment proposal is a
condition to the completion of the merger.

Abstentions and Broker Non-Votes

If you are a SAFE stockholder and you fail to instruct your broker, bank or nominee to vote your shares
of SAFE common stock, your broker may not vote your shares on any of the SAFE proposals. Broker non-
votes will have the same effect as a vote against the SAFE merger proposal, but will have no effect on either
the SAFE Caret amendment proposal or the SAFE adjournment proposal.

If you are a SAFE stockholder and fail to vote or abstain from voting, it will have the same effect as a
vote against the SAFE merger proposal, but it will have no effect on either the SAFE Caret amendment
proposal or the SAFE adjournment proposal. Abstentions will be considered present for the purpose of
determining the presence of a quorum.

A broker non-vote occurs when a broker, bank or other nominee is not permitted to vote on a “non-
routine” matter without instructions from the beneficial owner of the shares and the beneficial owner fails to
provide the broker, bank or other nominee with such instructions. Broker non-votes only count toward a
quorum if at least one proposal is presented with respect to which the broker, bank or other nominee has
discretionary authority. It is expected that all proposals to be voted on at the SAFE special meeting will be
“non-routine” matters; and, as such, broker non-votes, if any, will not be counted as present and entitled to
vote for purposes of determining a quorum at the SAFE special meeting. If your broker, bank or nominee
holds your shares of SAFE common stock in “street name,” such entity will vote your shares only if you
provide instructions on how to vote by complying with the voter instruction form sent to you by your
broker, bank or other nominee with this joint proxy statement/prospectus.

Shares Held in Street Name

If you hold your shares of common stock in a stock brokerage account or if your shares of SAFE
common stock are held by a bank or nominee (that is, in “street name”), you must provide the record holder
of your shares with instructions on how to vote your shares of SAFE common stock. Please follow the
voting instructions provided by your broker, bank or nominee. Please note that you may not vote shares of
SAFE common stock held in street name by returning a proxy card directly to SAFE or by voting in person
at either special meeting unless you provide a “legal proxy,” which you must obtain from your broker, bank
or nominee. Further, brokers who hold shares of SAFE common stock on behalf of their customers may not
give a proxy to SAFE to vote those shares without specific instructions from their customers.

If you are a SAFE stockholder and you do not instruct your broker, bank or nominee to vote, your
broker may not vote your shares on any of the SAFE proposals. Broker non-votes will have the same effect
as a vote against the SAFE merger proposal, but will have no effect on either the SAFE Caret amendment
proposal or the SAFE adjournment proposal. Broker non-votes will be considered present for the purpose of
determining the presence of a quorum.

Attending the Meeting
The SAFE special meeting will be a completely virtual meeting of stockholders, which will be

conducted exclusively by webcast. No physical meeting will be held. You will be able to attend the SAFE
special meeting
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online and submit your questions during the meeting by visiting [*]. You also will be able to vote your
shares online by attending the special meeting by webcast.

To participate in the special meeting, you will need to review the information included on your notice,
on your proxy card or on the instructions that accompanied your proxy materials. The password for the
meeting is [*].

If you hold your shares through an intermediary, such as a bank or broker, you must register in advance
using the instructions below.

The online meeting will begin promptly at [+]:00 a.m., Eastern Time. We encourage you to access the
meeting prior to the start time leaving ample time for the check in. Please follow the registration
instructions as outlined in this proxy statement.

If you are a registered stockholder (i.e., you hold your shares through our transfer agent,
Computershare), you do not need to register to attend the special meeting virtually on the Internet. Please
follow the instructions on the notice or proxy card that you received. If you hold your shares through an
intermediary, such as a bank or broker, you must register in advance to attend the special annual meeting
virtually on the Internet.

To register to attend the special meeting online by webcast you must submit proof of your proxy power
(legal proxy) reflecting your SAFE holdings along with your name and email address to Computershare.
Requests for registration should be directed to:

Computershare

Safehold Legal Proxy

P.O. Box 43001
Providence, RI 02940-3001

Requests for registration must be labeled as “Legal Proxy” and be received no later than 5:00 p.m.,
Eastern Time on [°].

You will receive a confirmation of your registration by email after we receive your registration
materials.

Voting of Proxies

A proxy card is enclosed for your use. SAFE requests that you sign the accompanying proxy and return
it promptly in the enclosed postage-paid envelope. You may also vote your shares by telephone or through
the Internet. Information and applicable deadlines for voting proxies by telephone or through the Internet
are set forth on the enclosed proxy card. When the accompanying proxy is returned properly executed, the
shares of SAFE common stock represented by it will be voted at the SAFE special meeting or any
adjournment or postponement thereof in accordance with the instructions contained in the proxy.

If a proxy is signed and returned without an indication as to how the shares of SAFE common stock
represented by the proxy are to be voted with regard to a particular proposal, the shares of SAFE common
stock represented by the proxy will be voted in favor of each such proposal, as applicable. As of the date
hereof, the management of SAFE has no knowledge of any business that will be presented for consideration
at the SAFE special meeting and which would be required to be set forth in this joint proxy statement/
prospectus other than the matters set forth in the accompanying Notice of Special Meeting of Stockholders
of SAFE. In accordance with the SAFE bylaws and the MGCL, business transacted at the SAFE special
meeting will be limited to those matters set forth in such notice. Nonetheless, if any other matter is properly
presented at the SAFE special meeting for consideration, it is intended that the persons named in the
enclosed proxy and acting thereunder will vote in accordance with their discretion on such matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you
plan to attend the SAFE special meeting.

Revocability of Proxies or Voting Instructions

If you are a holder of record of shares of SAFE common stock on the record date for the SAFE special
meeting, you have the power to revoke your proxy at any time before your proxy is voted at the SAFE
special meeting. You can revoke your proxy in one of three ways:
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* you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date; or

* if you are a holder of record, you can attend the SAFE special meeting and personally vote, which
will automatically cancel any proxy previously given; merely attending the meeting alone will not
revoke any proxy that you have previously given.

Attending the SAFE special meeting without voting will not, by itself, revoke your proxy.

If your shares of SAFE common stock are held by a bank, broker or nominee, you should follow the
instructions provided by the bank, broker or nominee.

If you choose either of the first two methods, you must submit your notice of revocation or your new
proxy to the secretary of SAFE at 1114 Avenue of the Americas, 39th Floor, New York, New York 10036,
no later than the beginning of the SAFE special meeting. If you have voted your shares by telephone or
through the Internet, you may revoke your prior telephone or Internet vote by recording a different vote
using the telephone or Internet, or by signing and returning a proxy card dated as of a date that is later than
your last telephone or Internet vote.

Solicitation of Proxies

The cost of proxy solicitation for the SAFE special meeting will be borne by SAFE. In addition to the
use of the mail, proxies may be solicited by officers and directors and regular employees of SAFE, without
additional remuneration, by personal interview, telephone, facsimile or otherwise. SAFE will also request
brokerage firms, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of
shares held of record on the record date and will provide customary reimbursement to such firms for the
cost of forwarding these materials. SAFE has retained D.F. King & Co., Inc. to assist in its solicitation of
proxies and has agreed to pay them a fee of approximately $17,000, plus reasonable expenses, for these
services.
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SAFE PROPOSALS

SAFE PROPOSAL 1: THE SAFE MERGER PROPOSAL

SAFE is asking its stockholders to approve the merger, as contemplated by the merger agreement,
including the merger. For a detailed discussion of the terms of the merger agreement, see “The Merger
Agreement.” As discussed in the section entitled “The Merger — SAFE’s Reasons for the Merger;
Recommendations of the SAFE Board of Directors,” after consideration, the SAFE board of directors, upon
the recommendation of the SAFE special committee, approved the merger agreement and declared the
merger agreement and the transactions contemplated thereby, including the merger, to be advisable and in
the best interests of SAFE and its stockholders.

Approval of the SAFE merger proposal is a condition to the closing of the merger. If the SAFE merger
proposal is not approved, the merger will not occur. For a detailed discussion of the conditions of the
merger, see “The Merger Agreement — Conditions to Completion of the Merger.”

Required Vote

Approval of the SAFE merger proposal requires the affirmative vote of holders of at least a majority of
the outstanding shares of SAFE common stock entitled to vote thereon, assuming a quorum is present.

The SAFE board of directors recommends that SAFE stockholders vote “FOR” the SAFE merger
proposal.
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SAFE PROPOSAL 2: THE SAFE CARET AMENDMENT PROPOSAL

SAFE is asking its stockholders to approve the SAFE Caret amendment. After consideration, the SAFE
board of directors approved the SAFE Caret amendment and declared such amendment and the transactions
contemplated thereby to be advisable and in the best interests of SAFE.

Required Vote

Approval of the SAFE Caret amendment proposal requires the affirmative vote of at least a majority of
the votes cast by holders of outstanding shares of SAFE common stock, assuming a quorum is present.

The SAFE board of directors recommends that SAFE stockholders vote “FOR” the SAFE Caret
amendment proposal.

Overview of the SAFE Caret Amendment Proposal

In order to improve the recognition of the value of unrealized capital appreciation in SAFE’s Ground
Lease portfolio, simplify the overall structure of SAFE’s Caret program and better position SAFE to make
potential future sales of Caret units to investors in either private or public offerings, the SAFE board of
directors, together with the financial and legal advisors of SAFE, has been evaluating potential
modifications to the terms of the Caret program.

Additionally, in connection with the merger, SAFE entered into the MSD stock purchase agreement
with MSD Partners and STAR, pursuant to which STAR has agreed to sell, and MSD Partners has agreed to
buy, 5,405,406 shares of SAFE common stock owned by STAR in the MSD stock purchase shortly before
the closing of the merger. MSD Partners has also subscribed to purchase 100,000 Caret units from SAFE for
an aggregate purchase price of $20.0 million in the MSD Caret unit purchase, conditioned on the closing of
the spin-off, the merger and the MSD stock purchase.

In connection with the MSD Caret unit purchase, MSD Partners negotiated for certain revisions to the
Caret program related to its rights as a minority investor in Caret units, including many revisions consistent
with those independently considered by the SAFE board of directors in order to improve the marketability
of the program. The adoption of these revisions, and their approval by SAFE’s stockholders, are a condition
to the closing of the MSD Caret unit purchase. Therefore, SAFE stockholders are asked to approve the
changes included in the terms of the Portfolio Holdings LLCA, which reflect the result of the negotiation
with MSD Partners and which have been recommended by the SAFE board of directors. Although the MSD
Caret unit purchase is also conditioned on the completion of the merger, the SAFE board of directors shall
have discretion to implement the changes described herein even if the merger is not completed. References
in this SAFE Proposal 2 to “SAFE” shall refer to “New SAFE” if the merger is completed, unless context
otherwise requires.

Background of the Caret Program

Residual Rights and Unrealized Capital Appreciation

SAFE’s business consists of one reportable segment of acquiring, managing and capitalizing ground
leases with respect to a large and historically growing portfolio of high quality diversified commercial real
estate projects (which we refer to, collectively, as “Ground Leases”). SAFE generally owns the land
underlying commercial real estate projects that is leased on a long-term basis (base terms are typically 30 to
99 years, often with tenant renewal options) to the owners/operators of the real estate projects built thereon.
SAFE’s Ground Leases generally require that such owners/operators pay rent on a monthly basis to SAFE.
The property is generally leased on a triple net basis with the tenant generally responsible for taxes,
maintenance and insurance as well as all operating costs and capital expenditures. Ground Leases typically
provide that when the lease term ends (including a termination by reason of a tenant default), the land,
building and all other improvements revert to the landlord. Accordingly, if an owner/operator were to
default, it would put at risk its and its leaseholder lender’s investments in the project.

SAFE has become the industry leader in Ground Leases by demonstrating the value of the product to
real estate investors, owners, operators and developers and expanding their use throughout major
metropolitan
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areas. SAFE believes that its business has characteristics comparable to a high-grade, fixed income
investment business, but with certain unique advantages. Because the manner in which SAFE sizes its
Ground Lease investments and the priority of rent over other components of the capital stack of the
underlying commercial real estate project, the rental payments due under the Ground Lease are extremely
secure, and SAFE believes that such rental payments are comparable to the payments that would be due
under a very highly rated bond. Relative to alternative fixed income investments generally, SAFE’s Ground
Leases typically benefit from built-in growth derived from contractual base rent increases (either at a
specified percentage or consumer price index based, or both), and the opportunity to realize value from
“residual rights” pursuant to which SAFE or its subsidiaries, as the owner of the land, are able to take
ownership of the buildings and other improvements on SAFE’s land at the end of the lease term for no
additional consideration. SAFE believes that these features offer SAFE the opportunity to realize superior
risk-adjusted total returns when compared to certain alternative highly-rated investments.

The value of the land and improvements subject to a Ground Lease in excess of SAFE’s investment
basis (which we sometimes refer to as “unrealized capital appreciation” or “UCA”) in SAFE’s or its
subsidiaries’ Ground Lease Assets stood at approximately an estimated $437 million at SAFE’s initial
public offering in June 2017. As of the third quarter of 2022, UCA was approximately an estimated
$10.5 billion. Thus, UCA is estimated to have grown by nearly 23 times in approximately five years. For
more information on UCA, including certain limitations and qualifications, please refer to SAFE’s Current
Report on Form 8-K filed with the SEC on November 1, 2022 and the section entitled “Risk Factors” in
SAFE’s Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC on
February 15, 2022.

Unrealized Capital Appreciation(l)

$10.5b

$6.7b

$5.1b

$2.8b

PO Q318 Q3’19 Q3720 Q3721 Q3722

Safehold

(1) For more information on UCA, including certain limitations and qualifications, please refer to SAFE’s
Current Report on Form 8-K filed with the SEC on November 1, 2022 and the section entitled “Risk
Factors” in SAFE’s Annual Report on Form 10-K for the year ended December 31, 2021 filed with the
SEC on February 2, 2022.

The growth of UCA comes from two separate sources. First, historically the value of SAFE’s assets has
grown over time. SAFE has estimated the combined value of land and improvements for each project
subject to a Ground Lease, generally annually, using estimates from a third party (CBRE) and recent market
transaction data. Second, every time SAFE adds a new Ground Lease to its portfolio, the value of the land
and improvements in excess of SAFE’s cost basis is added to UCA.
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Combined Property Value, UCA and Ground Lease Cost)
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(1) Combined Property Value (“CPV?”) reflects the current combined value of the land, buildings and
improvements relating to a commercial property, as if there was no ground lease on the land at the
property. CPV is generally based on independent appraisals; however, SAFE uses actual sales prices/
management estimates for recently acquired and originated ground leases for which appraisals are not
yet available. For construction projects, CPV represents the total cost associated with the acquisition,
development, and construction of the project.

Description of the Caret Program

In 2018, in an effort to create transparency and encourage the market to recognize and reward the link
between UCA and SAFE’s long-term success, SAFE established the Caret program through the formation of
a subsidiary called Caret Ventures LLC (which we refer to as “Caret Ventures”). The Caret program is
designed to recognize the two distinct components of value in SAFE’s Ground Lease portfolio by separating
them into:

* the “bond component,” which consists of the bond-like income stream SAFE receives from
contractual rents payments under its Ground Leases, plus the return of SAFE’s investment basis in
each asset; and

* the “Caret component,” which consists of the unrealized capital appreciation above SAFE’s
investment basis in its Ground Leases due to SAFE’s ownership of the land and improvements at the
end of the term of the applicable Ground Lease.

Caret Venture’s two classes of limited liability company interests are designed to track these two
components: “GL units” are intended to track the bond component and “Caret units” are designed to track
the Caret component (the “Caret program”). SAFE currently holds all of the GL units indirectly through its
operating partnership, Safehold Operating Partnership LP, a Delaware limited partnership (which we refer to
as “Safehold OP”).

In general, all of SAFE’s Ground Leases are subject to the Caret program. However, by virtue of the
proposed changes in the Caret program (as described below and elsewhere in this joint proxy statement/
prospectus), non-commercial ground leases and pre-development Ground Leases will be excluded.

In general, the holders of Caret units are entitled to amounts equal to the net proceeds from the
disposition of a Ground Lease Asset in excess of the cost borne by SAFE to acquire such Ground Lease
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Asset (including amounts paid to the tenant in connection with the initial development of improvements at
the properties). However, SAFE is entitled to deduct from the amount payable to the holders of Caret units
on account of such net proceeds: (i) accrued unpaid rent under the applicable Ground Lease; and (ii) by
virtue of the proposed amendments to the Caret program, (a) unrecovered acquisition costs borne by
Portfolio Holdings in connection with other Ground Lease Assets that were disposed following the
termination of the applicable Ground Leases by reason of defaults of tenants, and (b) unrecovered costs
relating to the issuance, maintenance and management of Caret units as a separate security, among other
costs.

Ownership of Caret

As of the date hereof, 9,531,627 of the 10,000,000 currently authorized Caret units are issued and
outstanding.

SAFE Ownership of Caret Units

As of September 30, 2022, SAFE held 8,000,000 Caret units, representing 83.93% of the then-
outstanding Caret units and 80.00% of the then-authorized Caret units.

SAFE Management's Ownership of Caret Units and the Caret Performance Incentive Plan

In a further attempt to increase stockholder value, during the third quarter of 2018, SAFE adopted, and
in the second quarter of 2019, its stockholders approved, the Caret Performance Incentive Plan (which we
refer to as the “Plan”). The Plan is intended to encourage personnel to make attractive Ground Lease
investments. Under the Plan, 1,500,000 Caret units were reserved for grants of performance-based awards to
Plan participants, including certain executives of STAR, or its affiliates, directors of SAFE and service
providers of SAFE. Grants under the Plan were subject to graduated vesting based on time-based service
conditions and hurdles of SAFE’s common stock price, all of which were satisfied as of December 31, 2021,
except with respect to approximately 38,056 Caret units that are scheduled to vest on December 31, 2022
and 1,250 Caret units that are scheduled to vest on December 31, 2023.

As of September 30, 2022, Plan participants held 1,423,056 Caret units, representing 14.93% of the
then-outstanding Caret units and 14.23% of the then-authorized Caret units, which includes 735,000
Caret units, representing 7.71% of the then-outstanding Caret units and 7.35% of the then-authorized
Caret units, and 337,500 Caret units, representing 3.54% of the then-outstanding Caret units and 3.38% of
the then-authorized Caret units, held directly and indirectly by Jay Sugarman, SAFE’s and STAR’s
Chairman and Chief Executive Officer, and Marcos Alvarado, SAFE’s and STAR’s President and Chief
Investment Officer, respectively.

New Caret Awards

In connection with the post-merger employment of employees of New SAFE, the SAFE compensation
committee has approved the award of 76,944 new Caret units to executive officers and other employees,
other than Messrs. Sugarman and Alvarado. Mr. Asnas will receive 15,000 Caret units. The new Caret units
will be granted after the closing of the merger and will cliff vest on the fourth anniversary of their grant date
if New SAFE’s common stock has traded at an average price of $60.00 or more for at least 30 consecutive
trading days during that four-year period.

February 2022 Investment

In February 2022, SAFE sold an aggregate of 108,571 Caret units, or 1.08% of the then-authorized
Caret units, for a purchase price of $175 per unit, to certain third-party investors and received a commitment
to purchase 28,571 Caret units for a purchase price of $175 per unit, representing 0.29% of the then-
authorized Caret units, from an affiliate of GIC Private Limited, an existing stockholder (which is affiliated
with one of SAFE’s independent directors), representing an aggregate of 1.37% of the then-authorized
Caret units. In connection with the February sale of Caret units, SAFE agreed to use commercially
reasonable efforts to provide public market liquidity for the Caret units by seeking to provide a listing of the
Caret units (or securities into which the Caret units may be exchanged) on a public exchange within
two years of the sale. In the event market liquidity of the Caret units is not achieved within such two year
period at a valuation
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not less than the purchase price for the Caret units purchased in February 2022, reduced by an amount equal
to the amount of subsequent cash distributions made to the investors on account of such Caret units, then the
investors in the February 2022 transaction have the right to cause their Caret units purchased in

February 2022 to be redeemed by Caret Ventures at such purchase price as so reduced.

November 2022 Investment

In November 2022, SAFE entered into subscription agreements for an aggregate of 22,500 Caret units
for a purchase price of $200 per unit, with certain third-party investors.

Caret Realization Event and Related Potential Distribution

On September 22, 2022, SAFE announced that it entered into an agreement, as approved by the SAFE
board of directors, to sell a Ground Lease in the Washington, D.C. market for $136.0 million to a third-party
purchaser. The sale closed on September 29, 2022. The transaction generated a net book gain for SAFE of
approximately $46.8 million. After paying closing costs, establishing reserves for Caret-related expenses
and deducting the original $76.7 million cost basis to SAFE, the remaining proceeds have been distributed
approximately 83% to SAFE and approximately 17% to the minority holders of Caret units. In addition,
MSD Partners will receive a credit against their purchase price for Caret units equal to the amount they
would have received had they held Caret units at the time of the distribution.

Restructuring

As part of a restructuring in connection with the merger (which we refer to as the “restructuring”),
Safehold OP will convert to a Delaware limited liability company and rename itself Safehold GL Holdings
LLC (which we refer to as “Portfolio Holdings™). In addition, holders of Caret units in SAFE’s subsidiary,
Caret Ventures, will contribute their interests in Caret Ventures to Portfolio Holdings in return for
Caret units to be issued by Portfolio Holdings. Following the restructuring, 100% of the equity interests in
Caret Ventures will be held by Portfolio Holdings and New SAFE, management of New SAFE, employees
and former employees of STAR, MSD Partners and other outside investors will own 100% of the issued and
outstanding equity of Portfolio Holdings in the percentages shown in the chart below. References in this
SAFE Proposal 2 to “Caret units” and “GL units” shall refer to Caret units and GL units, respectively, of
Caret Ventures as defined in Caret Ventures’ Limited Liability Company Agreement dated August 16, 2018
(which we refer to as the “Existing LLCA”) prior to the restructuring, and to Caret units and GL units,
respectively, of Portfolio Holdings as defined in the Portfolio Holdings LLCA following the restructuring,
unless context otherwise requires.

The following chart illustrates the organizational structure of New SAFE following the completion of
each of the merger, the spin-off, the MSD transactions and the restructuring, after giving effect to the
implementation of the changes contemplated by the Caret amendment proposal:
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Description of the Portfolio Holdings Limited Liability Company Agreement and Ancillary Agreements

A summary of the material terms of the Portfolio Holdings LLCA and certain ancillary agreements can
be found at page 194 of this joint proxy statement/prospectus. This summary is subject to, and qualified in
its entirety by reference to, the Portfolio Holdings LLCA, which is attached as Annex K to this joint proxy
statement/ prospectus and is incorporated by reference into this joint proxy statement/prospectus. When
used in reference to the Existing LLCA or Portfolio Holdings LLCA, “Ground Lease” means a commercial
ground lease or sublease and any other commercial lease or sublease that the Managing Member (as defined
below) determines has characteristics of a ground lease or ground sublease, together with any related
documents or instruments binding (directly or indirectly) on Portfolio Holdings (or the person through
whom Portfolio Holdings has directly or indirectly invested in such Ground Lease) and the lessee
thereunder and/or its affiliates; provided, however, that the term “Ground Lease” shall not include a ground
lease with respect to property that is intended for individual residential use; any commercial ground lease or
sublease and any other commercial lease or sublease that the Managing Member determines has
characteristics of a ground lease or ground sublease where Portfolio Holdings (or the person through whom
Portfolio Holdings has directly or indirectly invested in such commercial ground lease or sublease) is lessee
but not a lessor thereunder; or any pre-development Ground Lease.

Comparison of Significant Provisions of the Portfolio Holdings LLCA Against the Existing LLCA

The following table compares and contrasts certain economic rights of GL unit holders and Caret unit
holders under the terms of the Existing LLCA and the terms of the Portfolio Holdings LLCA if the SAFE
Caret amendment proposal is approved by SAFE stockholders. Capitalized terms used herein but not
defined shall have the meaning set forth under “The Portfolio Holdings Limited Liability Company
Agreement” and “Certain Defined Terms”.
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Issuance Limitation

SAFE Ownership
Requirement
Refinancing

Lease Expiration and Early

Termination

Disposition

Early Lease Extension

Terms of Existing LLCA

Terms of Portfolio Holdings LLCA

Caret Ventures is authorized to issue
10,000,000 Caret units.
None.

Caret units holders are entitled to the
net refinancing proceeds received
from the refinancing of a fee interest
and related Ground Lease above
Caret Venture’s basis in the
refinanced asset.

Subject to certain limitations, Caret
Ventures has an obligation to sell the
real property subject to a Ground
Lease within 12 months upon the
termination of the Ground Lease by
Caret upon the default of a tenant.
Net cash proceeds from the sale of
the real property, less any reserves
determined by the Managing
Member, are distributable:

* first, to the holders of GL units
aggregate amounts up to the
remaining cost basis, which
includes acquisition costs, cost of
improvements, any carrying or
financing costs not covered by
revenues and any unpaid past due
rents, and

* thereafter, to the holders of the
Caret units.

In the event that any Ground Lease
is extended prior its initial expiration
or if Caret Ventures changes a
Company GL Asset in a manner that
reduces the value, or extends the
timing for the realization, of the
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Portfolio Holdings is authorized to
issue 12,000,000 Caret units.
At least 51%.

Caret unit holders will not be
entitled to any refinancing proceeds
received from the refinancing of a
fee interest and related Ground
Lease. All burdens and benefits of
refinancings accrue to the GL units.
Subject to certain limitations,
Portfolio Holdings has an obligation
to sell a Company GL Asset upon
the expiration or termination of a
Ground Lease.

Any sale of any Company GL Asset
must be to an unaffiliated third party
or via an arm’s length marketed
process and, in the case of a sale to
an affiliate of SAFE following a
Liquidity Transaction, as agreed to
by a majority of the members of the
Independent Directors Committee.
The net cash and other proceeds
received from sale will be allocable:

* first, to reduce the Investment
Amount until it is reduced to zero
dollars,

e second, to reduce the Accrued
Unpaid Rent Amount until it is
reduced to zero dollars,

 third, to reduce the Recoverable
Amount until it is reduced to zero
dollars,

* fourth, to reduce the Caret
Operating Expense Amount until
it is reduced to zero dollars, and
thereafter

» an amount equal to the balance
shall be distributable pro rata to
the holders of Caret units.

Net operating income received by

Portfolio Holdings in respect of a

Materially Changed GL Asset will

be allocable:

* first, to reduce the Origination
Economics of such Materially
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Cross Collateralization

Terms of Existing LLCA

Terms of Portfolio Holdings LLCA

amounts which Caret unit holders
would otherwise receive (“GL
Material Change”), the holders of
GL units are entitled to any amounts
paid in connection with such early
extension or GL Material Change,
including all increases in rent and all
fees paid in connection with such
extension or other GL Material
Change.

None.
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Changed GL Asset until it is
reduced to zero dollars (with an
amount equal to any net operating
income paid or payable to
Portfolio Holdings in connection
with a GL Material Change of
such Company GL Asset
including any related upsized rent
first being applied to reduce the
Invested Amount of such
Materially Changed GL Asset
until it is reduced to zero dollars,
and then being applied to the
balance of the Origination
Economics of such Materially
Changed GL Asset),

¢ second, to reduce the Recoverable
Amount until it is reduced to zero
dollars,

* third, to reduce the Caret
Operating Expense Amount until it
is reduced to zero dollars ($0.00),
and thereafter

* an amount equal to the balance
shall be distributable pro rata to
the holders of Caret units.

Portfolio Holdings is required to
seek to dispose of a Company GL
Asset after the Origination
Economics of the Materially
Changed GL Asset is reduced to
zero dollars. Any such disposition
must be made to either (i) an
unaffiliated third-party or (ii) via a
marketed process on an arms-length
term. In the case of a sale to an
affiliate of SAFE following a
Liquidity Transaction, the sale must
be agreed to by a majority of the
members of the Independent
Directors Committee.

If Portfolio Holdings fails to recover
the Invested Amount upon
application of the proceeds from the
disposition of a Company GL Asset
following an Involuntary Ground
Lease Termination, the remaining
amount will be recoverable from
future proceeds that could otherwise
be payable to the Caret unit holders.
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Upsize

Caret Operating Expenses

Use of Proceeds

Drag-Along Rights

Right of First Offer

Redemption Rights

Amendments to the
agreement

Terms of Existing LLCA

Terms of Portfolio Holdings LLCA

The GL unit holder is entitled to the
increased rent and an increase in
basis of the Ground Lease on
account of an upsize (e.g., new, post-
completion advances made to a
tenant).

There is no provision to reduce
amounts distributable to Caret units
on account of net out-of-pocket
operating expenses attributable to
the administration, management,
transfer, redemption or issuance of
Caret units and related company or
governance matters.

Not specified.

None.

None.

Only GL unit holders have
redemption rights.

The Existing LLCA could not be
amended in a manner that
disproportionately effects any class
of units without the consent of
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The GL unit holder is entitled to the
increased rent on account of an
upsize provided it is not made
together with a GL Material Change
but not any increase in basis on
account of an upsize.

Distributions to holders of

Caret units will be reduced on
account of Caret Operating
Expenses.

The proceeds of any primary
issuance of Caret units by Portfolio
Holdings may only be used for
general corporate purposes of a
commercial ground lease business.
The net proceeds from certain debt
financings must be used solely to
pay for Caret Operating Expenses,
and any remaining proceeds will be
distributed to holders of Caret units.
Prior to a Liquidity Transaction,
SAFE (or its successor) will have a
drag-along right in the event of (i) a
change of control of SAFE (or its
successor), (ii) a sale of the majority
of the consolidated assets of SAFE
or its subsidiaries or (iii) the sale of
the majority of the consolidated
assets of Portfolio Holding’s Ground
Lease Business, allowing the drag-
along sale of all Caret units. The
drag-along right will be subject to
customary minority protections.
Members will receive their pro rata
allocation of proceeds received from
a drag-along transaction.

Prior to a Liquidity Transaction,
SAFE will have a right of first offer
prior to the transfer by a Member of
their Caret units (other than a
Permitted Transfer).

Neither GL unit holders nor Caret
unit holders have redemption rights.
Certain provisions of the Portfolio
Holdings LLCA cannot be amended
without the consent of Caret unit
holders (other than SAFE or any



TABLE OF CONTENTS

Terms of Existing LLCA Terms of Portfolio Holdings LLCA
holders holding a majority of the person that is employed by SAFE or
affected class. its subsidiaries) holding a majority

of Caret units.
Transfer Restrictions Transfers by Members of Units are Prior to a Liquidity Transaction or
subject to certain customary before the two year anniversary of
restrictions. the date of the Portfolio Holdings

LLCA, Caret unit holders (other than
SAFE or its controlled affiliates)
may not transfer Caret units without
the consent of SAFE other than by
means of (i) a transfer by a Member
to certain affiliates, (ii) pursuant to a
drag-along transaction or Liquidity
Transaction, or (iii) direct or indirect
transfers of shares of stock publicly
traded on a nationally recognized
stock exchange (each, a “Permitted
Transfer”).

All transfers by Members of Units,
even following such date, are subject
to certain other customary
restrictions.

Additionally, in connection with the adoption of the Portfolio Holdings LLCA, SAFE expects to enter
into additional agreements with Caret unitholders and MSD Partners, a description of which can be found
on page 105 of this joint proxy statement/prospectus.

Principal Reasons for Changes to the Caret Program

The SAFE board of directors believes that the proposed modifications to the Caret program reflects
various enhancements that should help to achieve the stated purpose of improving the recognition of the
value of unrealized capital appreciation in SAFE’s Ground Lease portfolio, simplify the overall structure of
SAFE’s Caret program and better position SAFE to make potential future sales of Caret units to investors in
either private or public offerings. The SAFE board of directors has also evaluated the potential
modifications to the Caret program in the context of the overall benefits and/or detriments to SAFE’s
business, SAFE’s interest as the GL unit holder and majority Caret unit holder and stockholder value.

Economic Rights

The SAFE board of directors believes that the proposed changes to the economic and other rights of GL
units and Caret units provide more protection, value, clarity and flexibility to SAFE as the holder of the GL
units while providing more certainty to holders of Caret units, including SAFE. By narrowing the triggers
for a Caret unit distribution, such as eliminating Caret unit holders’ rights to refinancing proceeds, and
limiting distributions to Caret units in certain circumstances, such as restricting future Caret unit
distributions until holders of GL units are made whole in the event Portfolio Holdings fails to recover its
investment basis in a Ground Lease that has been terminated by reason of a tenant default, SAFE, as the
owner of the GL units, has an enhanced likelihood of receiving a full return of the investment basis in the
underlying Ground Lease.

Conversely, by explicitly expanding the circumstances pursuant to which Portfolio Holdings is required
to sell a Ground Lease Asset, such as by requiring Portfolio Holdings to sell such property upon all Ground
Lease expirations, and by requiring sales of a Ground Lease Asset be to an unaffiliated third party or
through an arm’s length marketed process, holders of Caret units will have more certainty as to when a
distribution will occur. Caret units will also benefit from upfront rent payments and/or increased rents when
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a Ground Lease is extended prior to its initial expiration once GL units have been made whole for the
aggregate amount of the original rent for the original lease term plus Portfolio Holdings’ investment basis in
the Ground Lease.

In the event there is an increase in the amount of rent or other amounts payable by a lessee under a
Ground Lease that the lessee was not previously required to pay other than in connection with a GL
Material Change (as defined in the Portfolio Holdings LLCA), the Portfolio Holdings LLCA provides that
GL unit distributions will benefit from the increased rent, but will not benefit from any increase in the
investment basis of the Ground Lease so that Caret units can benefit from the capital appreciation above the
original investment basis of the Ground Lease upon its sale. The Portfolio Holdings LLCA also clarifies the
circumstances that trigger a revision to the investment basis, so that certain unreimbursed expenses increase
basis but fees paid by tenants for ordinary asset management do not reduce basis.

Corporate Matters

The SAFE board of directors believes that proposed changes to corporate matters regarding GL units
and Caret units may provide benefits to both GL units and Caret units and protections for minority
investors, apart from certain changes to Caret unit distributions.

Additionally, the SAFE board of directors has negotiated with senior management of SAFE and STAR
to impose a new time-vesting requirement for Caret units held by certain members of senior management.
Although Caret units awarded under the Plan were subject to stock price hurdles and time-based service
conditions, such hurdles and conditions for such senior management have been satisfied and such grants
have fully vested, except with respect to approximately 38,056 Caret units that are scheduled to vest on
December 31, 2022 and 1,250 Caret units that are scheduled to vest on December 31, 2023. Under the
proposed revisions, Jay Sugarman, SAFE’s and STAR’s Chairman and Chief Executive Officer, Marcos
Alvarado, SAFE’s and STAR’s President and Chief Investment Officer, Brett Asnas, SAFE’s and STAR’s
Chief Financial Officer, Garett Rosenblum, SAFE’s and STAR’s Chief Accounting Officer, and certain other
management and employees of SAFE, representing approximately 95% of the then-outstanding Caret units
held by management and employees of SAFE, will now be subject to an incremental two-year vesting
period with respect to 25% of their vested Caret units. The SAFE board of directors believes these changes
will facilitate retaining such personnel, which will benefit holders of GL units and Caret units.

Under the Portfolio Holdings LLCA, SAFE will have a drag-along right that requires the sale of all
Caret units in the event of a change of control in SAFE (or any successor entity) prior to a Liquidity
Transaction. The SAFE board of directors believes that the drag-along right would provide more certainty as
to the outcome of a change of control event, potentially benefitting both holders of GL units and holders of
Caret units in favor of a sale of their units.

In order to protect minority investors from future adverse changes to the terms of the Caret program,
the Portfolio Holdings LLCA will provide that any material amendment that adversely impacts the interest
of Caret unit holders will require the consent of a majority of unit holders that are not SAFE or members of
its management. Further, prior to any REIT Conversion (as defined below), pursuant to the Portfolio
Holdings LLCA, and for such time following the REIT Conversion as required by an ancillary agreement
described below, SAFE (or any successor entity) will be required to maintain ownership, directly or
indirectly, of at least 51% of the Caret units in order to promote alignment between SAFE and holders of
Caret units by ensuring that SAFE remains a significant holder of Caret units.

The SAFE board of directors has considered the impact of the changes of the SAFE Caret amendment
proposal in the aggregate and reviewed financial modeling prepared by a third-party firm based on a range
of scenarios prepared by management and concluded that the proposed changes included in the Portfolio
Holdings LLCA do not increase the value of the Caret units held by SAFE management.

Certain Matters Considered by the SAFE Board of Directors

The SAFE board of directors intends that the proposed changes to the Caret program will improve the
recognition of the value of unrealized capital appreciation in SAFE’s Ground Lease portfolio by market
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participants. However, it is possible that such recognition will not occur or will result in an increase in the
market price of SAFE’s common stock.

If the SAFE board of directors implements the SAFE Caret amendment proposal, SAFE may be
compelled to dispose of a Ground Lease Asset other than as currently expressly provided under the Caret
program. Such a disposition will result in distributions to SAFE and the other holders of Caret units.
Issuances of additional Caret units may dilute the economic interests of SAFE; however, SAFE controls
whether Portfolio Holdings makes such issuances. The SAFE board of directors has proposed increasing the
total number of authorized Caret units from the current authorized limit of 10,000,000 to 12,000,000, which,
if fully issued to third parties, would dilute the holdings of current Caret unit holders by 20%.

When the Caret program was established and the Plan approved by SAFE’s common stockholders, the
SAFE board of directors recognized that there were inherent conflicts of interest between holders of SAFE
common stock and the holders of Caret units. The proposed changes to the Caret program do not eliminate
these conflicts. Conflicts of interest may arise with respect to investment, management and capital and
operational decisions, and while SAFE management and the SAFE board of directors may consider SAFE’s
interest as a Caret unit holder, neither is obligated to separately consider the interests of Caret unit holders
when making such decisions. Additionally, certain members of SAFE’s management, including Jay
Sugarman, SAFE’s and STAR’s Chairman and Chief Executive Officer, and Marcos Alvarado, SAFE’s and
STAR’s President and Chief Investment Officer, are Caret unit holders as discussed above, and this creates
potential conflicts of interest when SAFE management is faced with decisions that could have different
implications for holders of Caret units and holders of SAFE common stock, as SAFE management may have
incentives to make decisions that benefit holders of Caret units.

The Portfolio Holdings LLCA will also contain provisions that limit SAFE’s ability to make future
changes to the agreement that could be beneficial to SAFE and its stockholders without the consent of Caret
unit holders (other than SAFE and certain of its employees). Caret unit holders’ approval rights, particularly
with respect to any amendments or modifications to SAFE’s drag-along right in the Portfolio Holdings
LLCA, could make SAFE a less attractive target for acquisition and therefore delay, deter or prevent a
transaction or a change in control that might involve a premium price for SAFE common stock or otherwise
be in the best interests of SAFE stockholders.

Accounting Effects of the SAFE Caret Changes

Prior to the SAFE Caret changes, the Plan has been treated for accounting purposes as an equity
compensation plan under Accounting Standards Codification 718, Compensation — Stock Compensation
(which we refer to as “ASC 718”), with grants treated as equity awards under ASC 718. Equity classified
awards are generally recognized as compensation cost over the requisite service period on the basis of the
fair-value-based measure of the award on the grant date. Given that awards under the Plan were subject to
both market conditions (hurdles of SAFE’s common stock price) and service conditions (time-based), SAFE
has previously recognized compensation costs as the requisite service was rendered. Following the
restructuring, the Plan will continue to be treated as an equity compensation plan under ASC 718. As such,
any future issuance of Caret units under the Plan will be treated for accounting purposes in the same manner
they were treated before the restructuring and the SAFE Caret changes. The Caret units will be treated as
compensation costs on the basis of the fair-value measure of the award on the grant date, with compensation
costs recognized over the requisite service period. In addition, changes in value will not be recorded as
proscribed under ASC 718 and any payment made to employees in excess of the amount expensed will be
charged against equity.

In order to assist in the analysis of the SAFE Caret changes, SAFE engaged an outside advisor to
perform a valuation based solely on the financial implications of the SAFE Caret changes. The outside
advisor concluded that the proposed SAFE Caret changes would result in a decrease in value to the Caret
program. In addition, based on an initial analysis that has not been concluded, it has been determined that
the MSD transactions will not change the conclusion that the SAFE Caret changes will result in an overall
reduction in value to the Caret program. As a result, under the applicable accounting guidance, the SAFE
Caret changes will not result in an accounting charge, given that any proposed changes will not result in an
increase in value to the Plan.
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Implementation of Changes to the Caret Program

The SAFE board of directors shall have discretion as to whether or not to implement the changes to the
Caret program contemplated by the SAFE Caret amendment proposal. While the completion of the merger
and spin-off and approval by SAFE stockholders of the SAFE Caret amendment proposal are conditions to
the consummation of the MSD Caret unit purchase, the SAFE board of directors shall also have discretion to
implement such changes if the SAFE Caret amendment proposal is not approved.

Required Vote

Approval of the SAFE Caret amendment proposal requires the affirmative vote of at least a majority of
the votes cast by holders of outstanding shares of SAFE common stock, assuming a quorum is present.

The SAFE board of directors recommends that SAFE stockholders vote “FOR” the SAFE Caret
amendment proposal.
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SAFE PROPOSAL 3: THE SAFE ADJOURNMENT PROPOSAL

SAFE stockholders are being asked to approve the adjournment from time to time of the SAFE special
meeting, if necessary, to solicit additional proxies if there are not sufficient votes to adopt the SAFE merger
proposal at the time of the SAFE special meeting or any adjournment or postponement thereof.

SAFE is asking its stockholders to authorize the holder of any proxy solicited by the SAFE board of
directors to vote in favor of granting discretionary authority to the proxy holders, and each of them
individually, to adjourn the SAFE special meeting to another time and place for the purpose of soliciting
additional proxies. If the SAFE stockholders approve this proposal, SAFE could adjourn the SAFE special
meeting and any adjourned session of the SAFE special meeting and use the additional time to solicit
additional proxies, including the solicitation of proxies from SAFE stockholders who have previously voted.

Required Vote

Approval of the SAFE adjournment proposal requires the affirmative vote of at least a majority of the
votes cast by holders of outstanding shares of SAFE common stock, assuming a quorum is present. If a
quorum is not present, the chairman of the SAFE special meeting may adjourn the meeting.

The SAFE board of directors recommends that SAFE stockholders vote “FOR” the SAFE adjournment
proposal.
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DESCRIPTION OF NEW SAFE CAPITAL STOCK

General

At the effective time of the merger, the charter and bylaws of STAR will be amended and restated. The
charter and bylaws of New SAFE, as the surviving corporation of the merger, will govern the combined
company. The New SAFE charter and bylaws are similar to the SAFE charter and bylaws in all material
respects. The New SAFE charter provides that New SAFE may issue up to 400,000,000 shares of common
stock, $0.01 par value per share, and up to 50,000,000 shares of preferred stock, $0.01 par value per share.
Under Maryland law, stockholders are not generally liable for New SAFE’s debts or obligations solely as a
result of their status as stockholders.

The following summary of the terms and provisions of New SAFE’s common stock, the New SAFE
charter, the New SAFE bylaws and Maryland law does not purport to be complete and is qualified in its
entirety by reference to the pertinent sections of Maryland law and to the New SAFE charter and New
SAFE bylaws, which are filed as exhibits to this joint proxy statement/prospectus.

Common Stock

Subject to the provisions of the New SAFE charter regarding the restrictions on ownership and transfer
of New SAFE’s stock and except as may otherwise be specified in the New SAFE charter, each outstanding
share of common stock entitles the holder thereof to one vote on all matters on which the holders of
common stock are entitled to vote, including the election of directors, and, except as provided with respect
to any other class or series of stock, the holders of shares of common stock will vote together as a single
class. New SAFE’s directors are elected by New SAFE’s stockholders to serve until the next annual meeting
and until their respective successors are duly elected and qualified. There is no cumulative voting in the
election of New SAFE’s directors.

Holders of shares of common stock generally have no preference, conversion, exchange, sinking fund
or redemption rights and generally have no appraisal rights unless New SAFE’s board of directors
determines that appraisal rights apply, with respect to all or any such classes or series of stock, to one or
more transactions occurring after the date of such determination in connection with which holders of such
shares would otherwise be entitled to exercise appraisal rights. Holders of shares of common stock generally
have no preemptive rights to subscribe for any securities of New SAFE; however, New SAFE has granted
contractual preemptive rights to certain stockholders, as discussed below under “Stockholders Agreements
with Certain Investors.” Subject to the provisions of the New SAFE charter regarding the restrictions on
ownership and transfer of New SAFE’s stock and except as otherwise provided in the New SAFE charter,
shares of common stock have equal dividend, distribution, liquidation and other rights.

Restrictions on Ownership and Transfer

With certain limited exceptions, the New SAFE charter provides that no person shall beneficially or
constructively own (i) more than 9.8% in number or value (whichever is more restrictive) of the aggregate
outstanding shares of New SAFE capital stock; or (ii) more than 9.8% in number or value (whichever is
more restrictive) of the aggregate outstanding shares of New SAFE common stock. The New SAFE board of
directors may increase the ownership limits described above from time to time. No person shall beneficially
or constructively own shares of New SAFE capital stock to the extent that such ownership would result in
SAFE/New SAFE being “closely held” within the meaning of Section 856(h) of the Code or otherwise
failing to qualify as a REIT.

In the event of a purported transfer or other event that would, if effective, result in the ownership of
shares in violation of the ownership limitations described above, the transfer as to that number of shares that
would be owned by the transferee in excess of the ownership limitations (the “excess shares”) will be
automatically transferred to a trust for the benefit of a charitable beneficiary, effective as of the close of
business on the business day prior to such transfer, and the purported transferee will acquire no rights to
such shares. If the transfer to the charitable trust of the shares that were transferred in violation of the REIT
ownership limits discussed above is not automatically effective for any reason, the transfer that resulted in
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the violation of the REIT ownership limit or that otherwise would cause New SAFE to fail to qualify as a
REIT will be void ab initio, and the transferee will acquire no rights to such shares.

The trustee will sell the excess shares within 20 days and the transferee will receive the lesser of (i) its
cost of acquiring the shares (or market price if the shares were a gift) and (ii) the price per share received by
the trustee (net of any commissions and other expenses of sale) from the sale or other disposition of the
shares held in the charitable trust. New SAFE has the right to purchase the shares from the charitable trust at
a price per share equal to the lesser of the price per share in the transaction that resulted in the transfer of
the shares to the charitable trust, or, in the case of a devise or gift, the market price at the time of such
devise or gift, and the market price of such shares on the date New SAFE or its designee agrees to purchase
the shares.

The New SAFE charter further prohibits any person from transferring any shares of our capital stock if
the transfer would result in the shares of our capital stock being owned by fewer than 100 persons or
otherwise would cause the company not to qualify as a REIT, and any such attempted transfer will be void
and the intended transferee will acquire no rights in such shares.

Additionally, if the New SAFE board of directors determines that a restricted transfer has occurred, the
Board may take action it deems advisable to refuse to give effect to such transfer, including (i) causing New
SAFE to redeem shares, (ii) refusing to give effect to such transfer on the books of New SAFE or
(iii) instituting proceedings to enjoin such transfer.

The New SAFE board of directors in its discretion may exempt a person from certain ownership limits
if certain conditions are met and if it receives representations and undertakings that such person’s ownership
would not result in New SAFE owning an interest in a tenant that is described in Section 856(d)(2)(B) of the
Code if the income derived by New SAFE from such tenant for the taxable year during which such
determination is being made would reasonably be expected to equal or exceed the lesser of (a) one percent
(1%) of New SAFE’s gross income, or (b) an amount that would cause New SAFE to fail to satisfy any of
the gross income requirements of Section 856(c) of the Code; and if such person agrees that, in the event of
any failure of these representations, excess shares will automatically transfer to a trust as if the existing
general ownership limits applied.

Every owner of 5% or more (or such lower percentage as required by the Code or the regulations
promulgated thereunder) of New SAFE’s stock, within 30 days after the end of each taxable year, is required
to give us written notice, stating the stockholder’s name and address, the number of shares of each class and
series of New SAFE’s stock that the stockholder beneficially owns and a description of the manner in which
the shares are held. Each such owner must provide us with such additional information as New SAFE may
request in order to determine the effect of the stockholder’s beneficial ownership on New SAFE’s
qualification as a REIT and to ensure compliance with the ownership limits. In addition, each stockholder
must provide New SAFE with such information as New SAFE may request in good faith in order to
determine New SAFE’s qualification as a REIT and to comply with the requirements of any taxing authority
or governmental authority or to determine such compliance.

These restrictions on ownership and transfer will not apply if New SAFE’s board of directors
determines that it is no longer in New SAFE’s best interests to qualify as a REIT or that compliance with
such provisions is no longer required for REIT qualification.

These ownership limits could delay, defer or prevent a transaction or a change in control that might
involve a premium price for New SAFE’s common stock or otherwise be in the best interest of New SAFE’s
stockholders.

Removal of Directors

The New SAFE charter provides that, subject to the rights of holders of one or more classes or series of
preferred stock to elect or remove one or more directors, any director or the entire board of directors may be
removed only for cause and only by the affirmative vote of stockholders entitled to cast at least two-thirds
of the votes entitled to be cast generally in the election of directors. Cause is defined in the New SAFE
charter to mean, with respect to any particular director, a conviction of a felony or a final judgment of
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a court of competent jurisdiction holding that such director caused demonstrable, material harm to us
through bad faith or active and deliberate dishonesty.

Business Combinations

Under the MGCL, certain “business combinations” (including a merger, consolidation, share exchange
or, in certain circumstances, an asset transfer or issuance or reclassification of equity securities) between a
Maryland corporation and an interested stockholder (defined generally as any person who beneficially owns,
directly or indirectly, 10% or more of the voting power to of the corporation’s outstanding voting stock or
an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in
question, was the beneficial owner of 10% or more of the voting power to of the then outstanding stock of
the corporation) or an affiliate of such an interested stockholder are prohibited for five years after the most
recent date on which the interested stockholder becomes an interested stockholder. Thereafter, any such
business combination must generally be recommended by the board of directors of such corporation and
approved by the affirmative vote of at least (i) 80% of the votes entitled to be cast by holders of outstanding
voting stock of the corporation and (ii) two-thirds of the votes entitled to be cast by holders of voting stock
of the corporation other than shares held by the interested stockholder with whom (or with whose affiliate)
the business combination is to be effected or held by an affiliate or associate of the interested stockholder,
unless, among other conditions, the corporation’s common stockholders receive a minimum price (as
defined in the MGCL) for their shares and the consideration is received in cash or in the same form as
previously paid by the interested stockholder for its shares. A person is not an interested stockholder under
the statute if the board of directors approved in advance the transaction by which the person otherwise
would have become an interested stockholder. The board of directors may provide that its approval is
subject to compliance with any terms and conditions determined by it.

These provisions of the MGCL do not apply, however, to business combinations that are approved or
exempted by a board of directors prior to the time that the interested stockholder becomes an interested
stockholder. Pursuant to the statute, New SAFE’s board of directors intends, by resolution, to exempt
business combinations between New SAFE and any other person and, consequently, the five-year
prohibition and the supermajority vote requirements will not apply to business combinations between New
SAFE and any person as described above. As a result, any person described above may be able to enter into
business combinations with New SAFE that may not be in the best interest of New SAFE’s stockholders
without compliance with the supermajority vote requirements and other provisions of the statute.

We cannot assure you New SAFE’s board of directors will not opt to be subject to such business
combination provisions in the future. However, an alteration or repeal of the resolution described above will
not have any effect on any business combinations that has been consummated or upon any agreements
existing at the time of such modification or repeal. If New SAFE’s board of directors opts back into the
business combination statute, the business combination statute may discourage others from trying to acquire
control of the company and increase the difficulty of consummating any offer.

Control Share Acquisitions

The MGCL provides that “control shares” of a Maryland corporation acquired in a “control share
acquisition” have no voting rights except to the extent approved by the affirmative vote of two-thirds of the
votes entitled to be cast on the matter, excluding shares of stock in a corporation in respect of which any of
the following persons is entitled to exercise or direct the exercise of the voting power to of such shares in
the election of directors: (i) a person who makes or proposes to make a control share acquisition; (ii) an
officer of the corporation; or (iii) an employee of the corporation who is also a director of the corporation.
“Control shares” are voting shares of stock which, if aggregated with all other such shares of stock
previously acquired by the acquirer, or in respect of which the acquirer is able to exercise or direct the
exercise of voting power to (except solely by virtue of a revocable proxy), would entitle the acquirer to
exercise voting power to in electing directors within one of the following ranges of voting power to:

(a) one-tenth or more but less than one-third; (b) one-third or more but less than a majority; or (¢) a majority
or more of all voting power to. Control shares do not include shares that the acquiring person is then entitled
to vote as a result of having previously obtained stockholder approval or shares acquired directly from the
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corporation. A “control share acquisition” means the acquisition, directly or indirectly, of ownership of, or
the power to direct the exercise of voting power to with respect to, issued and outstanding control shares,
subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain
conditions (including an undertaking to pay expenses and making an “acquiring person statement” as
described in the MGCL), may compel the corporation to call a special meeting of stockholders to be held
within 50 days of demand to consider the voting rights of the shares. If no request for a meeting is made, the
corporation may itself present the question at any stockholders’ meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an
“acquiring person statement” as required by the statute, then, subject to certain conditions and limitations,
the corporation may redeem any or all of the control shares (except those for which voting rights have
previously been approved) for fair value determined, without regard to the absence of voting rights for the
control shares, as of the date of the last control share acquisition by the acquirer or of any meeting of
stockholders at which the voting rights of such shares are considered and not approved. If voting rights for
control shares are approved at a stockholders meeting and the acquirer becomes entitled to vote a majority
of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the
shares as determined for purposes of such appraisal rights may not be less than the highest price per share
paid by the acquirer in the control share acquisition. The control share acquisition statute does not apply to
(i) shares acquired in a merger, consolidation or share exchange if the corporation is a party to the
transaction or (ii) acquisitions approved or exempted by the charter or bylaws of the corporation.

The New SAFE bylaws contain a provision exempting from the control share acquisition statute any
acquisitions by any person of shares of New SAFE’s stock. There is no assurance that such provision will
not be amended or eliminated at any time in the future.

Subtitle 8

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities
registered under the Exchange Act and at least three independent directors to elect to be subject, by
provision in its charter or bylaws or a resolution of its board of directors and notwithstanding any contrary
provision in the charter or bylaws, to any or all of five provisions: (i) a classified board; (ii) a two-thirds
vote requirement for removing a director; (iii) a requirement that the number of directors be fixed only by
vote of the directors; (iv) a requirement that a vacancy on the board be filled only by the remaining directors
and for the remainder of the full term of class of directors in which the vacancy occurred; and (v) a majority
requirement for the calling of a special meeting of stockholders.

New SAFE has not elected to be subject to any of the provisions of Subtitle 8. Moreover, the New
SAFE charter provides that, without the affirmative vote of a majority of the votes cast on the matter by
New SAFE’s stockholders entitled to vote generally in the election of directors, New SAFE may not elect to
be subject to any of the provisions of Subtitle 8.

Amendments to the New SAFE Charter and Bylaws

The New SAFE charter generally may be amended only with the approval of New SAFE’s board of
directors and the affirmative vote of the stockholders entitled to cast a majority of all of the votes entitled to
be cast on the matter. However, New SAFE’s board of directors, without stockholder approval, has the
power to under the New SAFE charter to amend the New SAFE charter from time to time to increase or
decrease the aggregate number of shares of stock or the number of shares of stock of any class or series that
New SAFE are authorized to issue, to authorize us to issue authorized but unissued shares of New SAFE’s
common stock or preferred stock and to classify or reclassify any unissued shares of New SAFE’s common
stock or preferred stock into one or more classes or series of stock and set the terms of such newly classified
or reclassified shares. See “Power to Reclassify New SAFE’s Unissued Shares of Stock” and “— Power to
Increase or Decrease Authorized Shares of Common Stock and Issue Additional Shares of Common and
Preferred Stock.”

The New SAFE bylaws provide that the board of directors has the power to adopt, alter or repeal any
provision of the bylaws and to make new bylaws. In addition, pursuant to a binding stockholder proposal,
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the stockholders have the power to alter, amend or repeal the New SAFE bylaws by the affirmative vote of a
majority of all votes entitled to be cast on the matter.

Dissolution of New SAFE

The dissolution of New SAFE must be declared advisable by a majority of New SAFE’s entire board of
directors and approved by the affirmative vote of the stockholders entitled to cast a majority of all of the
votes entitled to be cast on the matter.

Advance Notice of Director Nominations and New Business

The New SAFE bylaws provide that, with respect to an annual meeting of stockholders, nominations of
individuals for election to New SAFE’s board of directors and the proposal of other business to be
considered by stockholders may be made only (i) pursuant to New SAFE’s notice of the meeting, (ii) by or
at the direction of New SAFE’s board of directors or (iii) by a stockholder who is a stockholder of record as
of the record date for the meeting, at the time of giving the notice required by the New SAFE bylaws and at
the time of the meeting, who is entitled to vote at the meeting in the election of each individual so
nominated or on such other business and who has complied with the advance notice provisions set forth in
the New SAFE bylaws.

With respect to special meetings of stockholders, only the business specified in New SAFE’s notice of
meeting may be brought before the meeting. Nominations of individuals for election to New SAFE’s board
of directors may be made only (i) by or at the direction of New SAFE’s board of directors or (ii) provided
that the meeting has been called in accordance with the New SAFE bylaws for the purpose of electing
directors, by a stockholder who is a stockholder of record as of the record date for the meeting, at the time
of giving the notice required by the New SAFE bylaws and at the time of the meeting, who is entitled to
vote at the meeting in the election of each individual so nominated and who has complied with the advance
notice provisions set forth in the New SAFE bylaws.

Such provisions may have the effect of precluding the consideration of stockholder proposals,
including stockholder nominations for the election of directors, if proper procedures are not followed and of
discouraging or deterring a third party from conducting a solicitation of proxies to elect its own slate of
directors or to approve its own proposal without regard to whether consideration of such nominees or
proposals might be harmful or beneficial to New SAFE and its stockholders.

Anti-Takeover Effect of Certain Provisions of Maryland Law and of the New SAFE Charter and Bylaws

The New SAFE charter and New SAFE bylaws and Maryland law contain provisions that may delay,
defer or prevent a change in control or other transaction that might involve a premium price for New
SAFE’s shares of common stock or otherwise be in the best interest of New SAFE’s stockholders, including
restrictions on ownership and transfer of New SAFE’s stock, the power of New SAFE’s board to authorize
additional shares of capital stock and classify or reclassify capital stock without stockholder approval,
limitations on the removal of directors and advance notice requirements for director nominations and
stockholder proposals. Likewise, if the provision in the bylaws opting out of the control share acquisition
provisions of the MGCL were to be rescinded, if New SAFE were to opt into the business combination
provisions of the MGCL, or if New SAFE’s stockholders were to approve New SAFE’s election to be
subject to a classified board or other provisions of Subtitle 8, these provisions of the MGCL could have
similar anti-takeover effects.

Stockholders Agreements with Certain Investors

SFTY Venture LLC. New SAFE will be a party to a stockholder’s agreement with SFTY Venture LLC,
which made an investment in SAFE prior to its initial public offering, which provides the investor the right
to purchase additional shares of New SAFE’s common stock up to an amount equal to 10% of future
issuances of common stock by us in single issuances of at least $1 million, and on a quarterly basis in
respect of other issuances. The purchase price paid by SFTY Venture LLC will generally be the same price
as the price per share implied by the transaction that resulted in the relevant issuance. SFTY Venture LLC
will also have the right to designate a non-voting board observer and participate as a co-investor in real
estate
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investments for which New SAFE are seeking co-investment partners. The foregoing rights are conditioned
on SFTY Venture LLC owning at least the lesser of (i) 5.0% of New SAFE’s outstanding common stock and
(ii) common stock with a value of $50 million. The stockholder’s agreement with SFTY Ventures LLC is
incorporated by reference as an exhibit to this joint proxy statement/prospectus.

As discussed under “The Merger — MSD Transaction,” New SAFE will enter into a stockholder’s
agreement with MSD in connection with the closing of that transaction. The stockholder’s agreement
provides MSD certain rights to purchase additional shares of New SAFE common stock in connection with
new issuances of common stock by New SAFE, as more fully described in that section of the joint proxy
statement/prospectus.

Transfer Agent and Registrar

The transfer agent and registrar for New SAFE’s common stock and preferred stock is Computershare
Trust Company, N.A.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT/DIRECTORS OF STAR

To STAR’s knowledge, the following table sets forth certain information regarding the beneficial
ownership of STAR common stock as of the close of business on October 31, 2022 (except as noted in the
footnotes below) with respect to: each person known by STAR to beneficially own 5% or more of the
outstanding shares of STAR common stock; each member of the STAR board of directors; each named
executive officer; and the members of the STAR board of directors and STAR’s current executive officers as
a group.

STAR has determined beneficial ownership in accordance with the rules of the SEC. Except as
indicated by the footnotes below, STAR believes, based on the information furnished to STAR, that the
persons and entities named in the table below have sole voting and investment power with respect to all
shares of STAR common stock that he, she or it beneficially owns.

Applicable percentage ownership and voting power is based on 86,697,347 shares of STAR common
stock outstanding as of, and common stock equivalents, or “CSEs,” and additional shares of STAR common
stock that have been or would be issued upon the vesting of restricted stock units held by directors or
executive officers within 60 days of, October 31, 2022, the latest practicable date before the filing of this
joint proxy statement/prospectus.

Security Ownership of Directors and Executive Officers

Included in the computation of the number of shares of STAR common stock outstanding and
beneficially owned by a person and the percentage ownership of that person in the table below are shares of
STAR common stock that are subject to CSEs and restricted stock units held by that person that are or will
be fully vested within 60 days of October 31, 2022, the latest practicable date before the filing of this joint
proxy statement/prospectus. These shares of STAR common stock are not, however, deemed outstanding for
the purpose of computing the percentage ownership of any other person.

Unless otherwise noted below, the address of each beneficial owner listed in the table below is
1114 Avenue of the Americas, 39th Floor, New York, New York 10036.

Prior to the Effective Time+ Following the Effective TimeZ

Beneficial Percent Beneficial Percent

Name of Beneficial Owner Ownership of Class Ownership of Class
5% Stockholders as of October 31, 2022
BlackRock, Inc." 13,421,862 15.5%
FMR LLC? 6,306,977 7.3%
The Vanguard Group® 10,993,724 12.7%
STAR directors and named executive officers for the fiscal

year ended December 31, 2021, each as of October 31,

2022
Marcos Alvarado 74,487 *
Brett Asnas 31,787 >
Clifford DeSouza 84,307 *
David Eisenberg 35,760 *
Robin Josephs® 280,846 *
Richard Lieb 41,637 <
Barry W. Ridings® 119,385 *
Jay Sugarman'® 2,958,354 3.4%
All current directors and executive officers as a group

(8) persons) 3,629,874 4.2%
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This column does not give effect to the reverse split or the consummation of the merger.

This column gives effect to the reverse split and consummation of the merger and is based on an
assumed STAR share consolidation ratio of 0.27414.

Indicates less than 1% of STAR common stock

Based solely on a Schedule 13G/A filed with the SEC on March 11, 2022. The address of BlackRock,
Inc. is 55 E. 52™ Street, New York, New York 10055.

Based solely on a Schedule 13G/A filed with the SEC on February 9, 2022. The address of FMR LLC
is 245 Summer Street, Boston, Massachusetts 02210.

Based solely on a Schedule 13G/A filed with the SEC on February 10, 2022. The address of The
Vanguard Group is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.

Includes 43,683 shares owned directly by Ms. Josephs and 86,309 CSEs held under the iStar Inc. Non-
Employee Directors’ Deferral Plan that are fully vested. Also includes 137,714 shares owned indirectly

through a family trust and 13,140 shares owned indirectly through an IRA, as to which Ms. Josephs
disclaims beneficial ownership, except to the extent of any pecuniary interest therein.

Includes 111,751 shares of common stock owned directly by Mr. Ridings and 7,634 CSEs held under
the iStar Inc. Non-Employee Directors’ Deferral Plan that are fully vested.

Includes 2,731,277 shares of common stock owned directly by Mr. Sugarman and 40,544 shares owned
indirectly through Mr. Sugarman’s spouse. Also includes 151,866 shares owned indirectly through
family trusts and 34,667 shares owned indirectly through a foundation, as to which Mr. Sugarman
disclaims beneficial ownership, except to the extent of any pecuniary interest therein.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT/DIRECTORS OF SAFE

To SAFE’s knowledge, the following table sets forth certain information regarding the beneficial
ownership of SAFE common stock as of the close of business on October 31, 2022 (except as noted in the
footnotes below) with respect to: each person known by SAFE to beneficially own 5% or more of the
outstanding shares of SAFE common stock; each member of the SAFE board of directors; each named
executive officer; and the members of the SAFE board of directors and SAFE’s current executive officers as
a group.

SAFE has determined beneficial ownership in accordance with the rules of the SEC. Except as
indicated by the footnotes below, SAFE believes, based on the information furnished to SAFE, that the
persons and entities named in the table below have sole voting and investment power with respect to all
shares of SAFE common stock that he, she or it beneficially owns.

Applicable percentage ownership and voting power is based on 62,397,416 shares of SAFE common
stock outstanding as of October 31, 2022, the latest practicable date before the filing of this joint proxy
statement/prospectus. SAFE has no options or similar securities outstanding that are exercisable within
60 days of the date of this joint proxy statement/prospectus.

Security Ownership of Directors and Executive Officers

Unless otherwise noted below, the address of each beneficial owner listed in the table below is
1114 Avenue of the Americas, 39th Floor, New York, New York 10036.

Prior to the Effective Time+  Following the Effective TimeZ}

Beneficial Percent Beneficial Percent

Name of Beneficial Owner Ownership of Class Ownership of Class
5% Stockholders as of October 31, 2022
GIC Private Limited” 4,248,435 6.8%
SAFE directors and named executive officers for the fiscal

year ended December 31, 2021, each as of October 31,

2022
Dean S. Adler® 53,513 s
Marcos Alvarado 25,891 &
Brett Asnas — *
Jesse Hom® _ *
Robin Josephs® 59,796 s
Jay Nydick® 63,546 *
Stefan M. Selig 58,546 *
Jay Sugarman(® 105,652 ¢
All current directors and executive officers as a group

(9) persons) 373,899 *

+  The Percent of Class column does not give effect to the reverse split or the consummation of the
merger.

i The Percent of Class column gives effect to the reverse split and consummation of the merger and is
based on an assumed STAR share consolidation ratio of 0.27414.

*  Indicates less than 1% of SAFE common stock

(1) Based solely on a Schedule 13D filed with the SEC on December 27, 2021. 2,125,000 shares are held
directly by SFTY Ventures LLC. GIC Real Estate, Inc., the investment manager for SFTY Venture
LLC, has the power to vote and dispose of such shares. GIC Real Estate, Inc. shares such powers with
GIC
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Real Estate Private Limited and GIC Private Limited. 2,123,435 shares are held directly by GIC Private
Limited, which has the sole power to vote and the sole power to dispose of the shares beneficially
owned by it.

At Mr. Adler’s direction, the shares of SAFE common stock which Mr. Adler has been entitled to
receive as compensation for his services as a director have been issued and delivered to SFTY VII-B
LLC. Based on a Form 4, dated December 3, 2021, filed with the SEC by Mr. Adler, Mr. Adler’s
reported ownership includes 55,313 shares of common stock owned directly by SFTY VII-B LLC.
STFY VII-B LLC’s sole member is Lubert-Adler Real Estate Fund VII-B, L.P. Lubert-Adler Real
Estate Fund VII-B, L.P.’s general partner is Lubert Adler Group VII-B, LLC. Lubert Adler Group VII-
B, LLC’s sole member is Lubert-Adler Group VII-B Holdings, L.P. Lubert Adler Group VII-B
Holdings, L.P.’s general partner is Lubert-Adler Group VII-B Holdings, LLC. Mr. Adler is one of two
members of Lubert-Adler Group VII-B Holdings, LLC. As a result, Mr. Adler may be deemed to share
beneficial ownership of the reported shares. Mr. Adler expressly disclaims beneficial ownership of the
reported shares except to the extent of his pecuniary interest therein.

Mr. Hom is an officer of entities affiliated with GIC Private Limited. He disclaims beneficial ownership
of shares of SAFE common stock beneficially owned by GIC Private Limited.

Includes 15,750 shares owned directly by Ms. Josephs and 10,000 restricted stock units that are fully
vested and will be settled in five equal annual installments from July 2027 — July 2031. Also includes
34,046 shares owned indirectly through a family trust, as to which Ms. Josephs disclaims beneficial
ownership, except to the extent of any pecuniary interest therein.

Includes 25,500 shares owned directly by Mr. Nydick and 38,046 shares owned by a family trust.

Includes 32,634 shares of common stock owned directly by Mr. Sugarman and shares owned indirectly
through family trusts, as to which Mr. Sugarman disclaims beneficial ownership, except to the extent of
any pecuniary interest therein.
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COMPARISON OF RIGHTS OF STAR STOCKHOLDERS AND NEW SAFE STOCKHOLDERS

After the merger is consummated, common stockholders of SAFE and common stockholders of STAR
will be common stockholders of New SAFE. The rights of SAFE stockholders are currently governed by the
MGCL, the SAFE charter and the SAFE bylaws. The rights of STAR stockholders are currently governed by
the MGCL, the STAR charter and the STAR bylaws.

Upon closing, New SAFE will be governed by the New SAFE charter and New SAFE bylaws rather
than the STAR charter and the STAR bylaws, as well as the MGCL. The New SAFE charter is substantially
similar to the SAFE charter, except that the SAFE charter requires certain supermajority stockholder
approvals that have been eliminated in the New SAFE charter. The New SAFE bylaws are substantially
similar to the STAR bylaws.

The following is a summary of the material differences between the rights of STAR common
stockholders and New SAFE common stockholders, but does not purport to be a complete description of
those differences or a complete description of the terms of the New SAFE common stock. The MGCL
applies similarly to STAR, SAFE and New SAFE and rather than duplicating the text of the MGCL
provisions being described for each company, the summary notes that it is the same for each company. The
following summary is qualified in its entirety by reference to the relevant provisions of the MGCL and the
charter and bylaws of STAR, SAFE and New SAFE.

This section does not include a complete description of all the differences, or a complete statement of
the specific rights and provisions referred to in this summary. Furthermore, the identification of specific
differences in the rights of such holders is not intended to indicate that other differences that may be equally
important do not exist. You are urged to read carefully the relevant provisions of Maryland law, as well as
the governing corporate instruments of each of STAR, SAFE and New SAFE, copies of which are available,
without charge, to any person, including any beneficial owner to whom this joint proxy statement/
prospectus is delivered, by following the instructions listed under “Where You Can Find More Information.’

1

Corporate Governance

Authorized Capital
Stock or Shares of
Beneficial Interest

Rights of STAR
Stockholders

Rights of SAFE
Stockholders

Rights of New SAFE
Stockholders

STAR is a Maryland
corporation that has
elected to be taxed as a
REIT for U.S. federal
income tax purposes.

The rights of STAR
stockholders are
governed by the MGCL,
the STAR charter and the
STAR bylaws.

STAR is currently
authorized to issue an
aggregate of 230 million
shares of capital stock,
consisting of (1) 200
million shares of common
stock, par value $0.001
per share, and

(2) 30 million shares of
preferred stock, par value
$0.001 per share.

SAFE is a Maryland
corporation that has
elected to be taxed as a
REIT for U.S. federal
income tax purposes.

The rights of SAFE
stockholders are
governed by the MGCL,
the SAFE charter and the
SAFE bylaws.

SAFE is, and New SAFE
will be, authorized to
issue an aggregate of
450 million shares of
capital stock, consisting
of (1) 400 million shares
of common stock, par
value $0.01 per share,
and (2) 50 million shares
of preferred stock, par
value $0.01 per share.
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New SAFE will be a
Maryland corporation
that has elected to be
taxed as a REIT for U.S.
federal income tax
purposes.

The rights of New SAFE
stockholders will be
governed by the MGCL,
the New SAFE charter
and the New SAFE
bylaws.

Same as SAFE.
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Rights of STAR Rights of SAFE Rights of New SAFE
Stockholders Stockholders Stockholders
As of the record date for  As of the record date for
the STAR special the SAFE special
meeting, there were meeting, there were

issued and outstanding [*] issued and outstanding [*]
shares of STAR common shares of SAFE common
stock, and 12.2 million stock and no shares of
shares of STAR preferred SAFE preferred stock.
stock, consisting of

4 million shares of 8%

Series D Cumulative

Redeemable Preferred

Stock, 3.2 million shares

of 7.65% Series G

Cumulative Redeemable

Preferred Stock, and

5 million shares of 7.50%

Series I Cumulative

Redeemable Preferred

Stock.

Preferred Stock. The Preferred Stock. The Same as SAFE.
STAR board of directors SAFE board of directors

is authorized, without is authorized, without
stockholder action, to stockholder approval, to
cause STAR to issue cause the company to
preferred stock from time issue preferred stock

to time and to, among from time to time in one

other things, classify and or more classes or series
reclassify any unissued of stock. Subject to the
shares of capital stock by provisions of the SAFE
setting or changing in any charter regarding transfer
one or more respects the  and ownership of shares
preferences, conversion  of capital stock, each

or other rights, voting class or series may have
powers, restrictions, different preferences,
limitations as to conversion or other
dividends and other rights, voting powers,
distributions, restrictions, limitations as

qualifications or terms or to dividends,

conditions of redemption qualifications, and terms

of such shares of capital  and conditions of

stock. redemption that may be
established by the board
of directors without
approval from the
stockholders.
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Voting Rights

Size of the Board of
Directors

Rights of STAR Rights of SAFE Rights of New SAFE
Stockholders Stockholders Stockholders
Each holder of STAR Each holder of SAFE Same as SAFE.

common stock is entitled
to one vote per share on
all matters upon which
stockholders are entitled
to vote. In addition, each
holder of STAR Series D
preferred stock is entitled
to 0.25 votes per share on
all matters upon which
stockholders are entitled
to vote.

If a quorum is present at
a duly called meeting of
stockholders, a majority
of the votes cast is
required to approve a
matter which may
properly come before a
meeting, unless more
than a majority of the
votes cast is required by
the MGCL or the STAR
charter, except with
respect to the election of
directors, who are elected
by a plurality of all of the
votes cast.

The number of directors,
which must be between
seven and 18, may be
changed by a majority of
the STAR board of
directors or by the
affirmative vote of
holders of a majority of
the combined voting
power of all shares of
capital stock entitled to
vote thereon, provided
that the number of
directors must not be less
than the minimum
number required by the
MGCL. Currently, the
STAR board of directors
consists of six directors.

common stock is entitled
to one vote per share on
all matters upon which
stockholders are entitled
to vote.

If a quorum is present at
a duly called meeting of
stockholders, a majority
of the votes cast is
required to approve a
matter which may
properly come before a
meeting, unless more
than a majority of the
votes cast is required by
the MGCL or the SAFE
charter, except with
respect to the election of
directors, who are elected
by a plurality of all of the
votes cast

The number of directors
must not be less than the
minimum number
required by the MGCL
nor more than 15. The
number of directors may
be changed by a majority
of the SAFE board of
directors. Currently, the
SAFE board of directors
consists of six directors.
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Same as SAFE, except
that the New SAFE board
of directors will initially
consist of seven directors.
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Rights of STAR
Stockholders

Rights of SAFE
Stockholders

Rights of New SAFE
Stockholders

Classified Board / Term The STAR board of

of Directors

Removal of Directors

directors is not classified.
The directors of STAR
hold office for a term of
one year and serve until
their successors are
elected and qualified or
until their earlier
resignation or removal.
The MGCL provides that
stockholders may remove
directors with or without
cause by the affirmative
vote of a majority of the
votes entitled to be cast
generally for the election
of directors unless the
charter of the corporation
provides otherwise.
However, if a director is
elected by a particular
class or series, that
director may only be
removed by the
affirmative vote of a
majority of all the votes
of that class or series.

The STAR charter
provides that, subject to
the rights of holders of
any series of stock, if
any, to elect or remove
one or more directors,
directors may be removed
at any time, with or
without cause, by the
affirmative vote of the
holders of a majority of
the combined voting
power of all shares of
capital stock entitled to
vote on the election of
directors voting together
as a single class. “Cause”
is defined in STAR’s
charter as a director’s
willful violations of the
STAR charter or the
STAR bylaws which
violations are materially
adverse to the interests of
the stockholders, or gross

The SAFE board of
directors is not classified.
The directors hold office
until the next annual
meeting of stockholders
and until their successors
are elected and qualified.

Same.

The SAFE charter
provides that, subject to
the rights of holders of
any class of preferred
stock, if any, to elect or
remove one or more
directors, directors may
be removed only for
cause by the affirmative
vote of holders of at least
two-thirds of the votes
entitled to be cast
generally in the election
of directors. “Cause” is
defined in the SAFE
charter, with respect to
any particular director, as
conviction of a felony or
a final judgment of a
court of competent
jurisdiction holding that
such director caused
demonstrable, material
harm to SAFE through
bad faith or active and
deliberate dishonesty.
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Election of Directors

Filling Vacancies of
Directors

Charter Amendments

Rights of STAR
Stockholders

Rights of SAFE
Stockholders

Rights of New SAFE
Stockholders

negligence in the
performance of his or her
duties.

The STAR bylaws
provide that a plurality of
all the votes cast at a
meeting of stockholders
duly called and at which
a quorum is present shall
be sufficient to elect a
director.

The STAR board of
directors has adopted a
policy that, in an
uncontested election, an
incumbent nominee who
fails to receive the
requisite majority of
votes cast must offer to
resign from the board.
Any vacancy on the
STAR board of directors
for any cause other than
an increase in the number
of directors may be filled
by a majority of the
remaining directors,
although such majority is
less than a quorum. Any
vacancy in the number of
directors created by an
increase in the number of
directors may be filled by
a majority vote of the
entire board of directors.
The MGCL provides that
(in addition to approval
by the corporation’s
board of directors) the
affirmative vote of two-
thirds of all outstanding
stock entitled to vote, or
of each class if more than
one class is entitled to
vote, is required to amend
the charter. However, the
MGCL permits a
corporation to reduce the
voting requirement in its
charter to allow for the
approval

The SAFE bylaws

provide that a plurality of

all the votes cast at a
meeting of stockholders
duly called and at which
a quorum is present shall
be sufficient to elect a
director.

The SAFE bylaws
provide that any vacancy
not caused by an increase

in the number of directors

shall be filled by a

majority of the remaining

directors, even if such
majority is less than a
quorum. Any vacancy
caused by an increase in
the number of directors
may be filled by a
majority vote of the
entire board.

Same.

The SAFE charter
provides that an
amendment to the charter
may be approved by the
affirmative vote of a
majority of all votes
entitled to be cast on the
matter, except with
respect to an amendment
to provisions regarding
the removal of directors
or restrictions on transfer
and ownership of shares.
Amendments to these
provisions will be valid
only if approved by the
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Same as SAFE, except
that the supermajority
vote requirements for
specified amendments
will be eliminated so that
all amendments to the
charter may be approved
by the affirmative vote of
a majority of all votes
entitled to be cast on the
matter.
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Bylaw Amendments

Vote on Merger,
Consolidations or Sales
of Substantially All
Assets

Rights of STAR
Stockholders

Rights of SAFE
Stockholders

Rights of New SAFE
Stockholders

of an amendment to the
charter by a

lesser percentage, but not
less than a majority of the
shares outstanding and
entitled to be cast.

The STAR charter
provides that an
amendment to the charter
may be approved by the
affirmative vote of a
majority of all votes
entitled to be cast on the
matter.

The STAR bylaws
provide that the STAR
board of directors has the
power to alter, amend or
repeal any provision of
the bylaws and to adopt
new bylaws. In addition,
pursuant to a binding
stockholder proposal, the
stockholders have the
power to alter, amend or
repeal the STAR bylaws
by the affirmative vote of
a majority of all votes
entitled to be cast on the
matter.

The MGCL provides that
a merger shall be
approved by the
corporation’s board of
directors and by the
stockholders of a
corporation by the
affirmative vote of two-
thirds of all the votes
entitled to be cast on the
merger. However, the
MGCL permits a
corporation in its charter
to reduce the voting
requirement to allow for
the approval of a merger,
consolidation or sale of
substantially all of the
corporation’s assets by a
lower percentage, but not
less than the affirmative
vote of a majority of the

affirmative vote of two-
thirds of all the votes
entitled to be cast on the
matter.

The SAFE bylaws
provide that the board of
directors has the
exclusive power to adopt,
alter or repeal any
provision of the bylaws
and to make new bylaws.

Same.

Under the SAFE charter,
any “extraordinary
action” (which includes a
merger, consolidation or
sale of substantially all
assets) that, under
Maryland law, would
permit or require such
action to be taken or
approved by the
affirmative vote of the
holders of shares entitled
to cast a greater number
of votes, shall be
effective and valid if
declared advisable by the
board of directors and
taken or approved by the
affirmative vote of
holders of shares entitled
to cast a majority of all
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TABLE OF CONTENTS

Rights of STAR
Stockholders

Rights of SAFE
Stockholders

Rights of New SAFE
Stockholders

REIT Ownership
Limitations

shares outstanding and
entitled to be cast.

However, the STAR
charter provides that,
notwithstanding any
provision of law
permitting or requiring
any action to be taken or
approved by the
affirmative vote of the
holders of shares of
capital stock entitled to
cast a greater number of
votes, any such action
shall be effective and
valid if taken or approved
by the affirmative vote of
holders of shares of
capital stock entitled to
cast a majority of all the
votes entitled to be cast
on the matter, except as
otherwise specifically
provided in the STAR
charter.

With certain limited
exceptions, no person
shall beneficially or
constructively own more
than 9.8% in number or
value (whichever is more
restrictive) of the
aggregate outstanding
shares of STAR capital
stock. The STAR board
of directors may increase
or decrease the ownership
limit described above
from time to time. No
person shall beneficially
or constructively own
shares of STAR capital
stock to the extent that
such ownership would
result in STAR being
“closely held” within the
meaning of

Section 856(h) of the
Code or otherwise failing
to qualify as a REIT.

In the event of a
purported transfer or

the votes entitled to be
cast on the matter.

With certain limited
exceptions, no person
shall beneficially or
constructively own

(i) more than 9.8% in
number or value
(whichever is more
restrictive) of the
aggregate outstanding
shares of SAFE capital
stock; or (ii) more than
9.8% in number or value
(whichever is more
restrictive) of the
aggregate outstanding
shares of SAFE common
stock. The SAFE board of
directors may increase
the ownership limits
described above from
time to time. No person
shall beneficially or
constructively own shares
of SAFE capital stock to
the extent that such
ownership would result in
SAFE being “closely
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other event that would, if
effective, result in the
ownership of shares in
violation of the
ownership limitations
described above, the
transfer as to that number
of shares that would be
owned by the transferee
in excess of the
ownership limitations
(the “excess shares™) will
be automatically
transferred to a trust for
the benefit of a charitable
beneficiary, effective as
of the close of business
on the business day prior
to such transfer, and the
purported transferee will
acquire no rights to such
shares. If the transfer to
the charitable trust of the
shares that were
transferred in violation of
the REIT ownership
limits discussed above is
not automatically
effective for any reason,
the transfer that resulted
in the violation of the
REIT ownership limit or
that otherwise would
cause STAR to fail to
qualify as a REIT will be
void ab initio, and the
purported transferee will
acquire no rights to such
shares.

The trustee will sell the
excess shares within

60 days after the latest of
(1) the date of the
purported transfer and
(i) the date the STAR
board of directors
determines in good faith
that a transfer resulting in
the transfer to the
charitable trust has
occurred. The transferee
will receive the lesser of

held” within the meaning
of Section 856(h) of the
Code or otherwise failing
to qualify as a REIT.

In the event of a
purported transfer or
other event that would, if
effective, result in the
ownership of shares in
violation of the
ownership limitations
described above, the
transfer as to that number
of shares that would be
owned by the transferee
in excess of the
ownership limitations
(the “excess shares”) will
be automatically
transferred to a trust for
the benefit of a charitable
beneficiary, effective as
of the close of business
on the business day prior
to such transfer, and the
purported transferee will
acquire no rights to such
shares. If the transfer to
the charitable trust of the
shares that were
transferred in violation of
the REIT ownership
limits discussed above is
not automatically
effective for any reason,
the transfer that resulted
in the violation of the
REIT ownership limit or
that otherwise would
cause SAFE/New SAFE
to fail to qualify as a
REIT will be void ab
initio, and the transferee
will acquire no rights to
such shares.

The trustee will