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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of

Certain Officers.
 
On December 1, 2025, Safehold Inc. (the “Company”)
announced the appointment of Mr. Michael Trachtenberg, as President of the Company, effective
December 1, 2025.
 
Mr. Trachtenberg, 43, previously held positions
at Lubert-Adler, an institutional real estate investment manager, from 2005 until February 2025, including
most recently as President
from 2024 and Managing Partner from 2020. Since February 2025 he has served as a consultant for Lubert-Adler.
 
Mr. Trachtenberg holds a B.S. in Finance
and Accounting from New York University.
 
Mr. Trachtenberg has no family relationships
with any director, executive officer or person nominated or chosen by the Company to become a director or
executive officer of the Company,
 and there is no arrangement or understanding between Mr.  Trachtenberg and any other person pursuant to which
Mr.  Trachtenberg
 was selected as an officer. Mr.  Trachtenberg is not a party to any transaction required to be disclosed pursuant to Item 404(a)  of
Regulation S-K.
 
Mr. Trachtenberg will receive an annual base
salary of $500,000 and he will be eligible for an annual bonus with a target opportunity of $1,500,000 subject
to the attainment of performance
 objectives, which may be payable in the form of cash, equity-based awards, or a combination thereof, under the
Company’s incentive
compensation program. He will receive an initial, one-time signing cash bonus of $250,000 and a grant of 50,000 Caret Units that
will
vest pro rata annually over a five-year period, subject to Mr. Trachtenberg’s continued employment and the terms and conditions
of the Caret Incentive
Plan and applicable award agreement. For a period of up to one-year following his start date, the Company will
provide Mr. Trachtenberg with a corporate
housing and relocation allowance not to exceed $200,000 for the year.
 
Mr. Trachtenberg will be eligible for a one-time
sign-on award of 93,076 restricted stock units (“RSUs”) that will vest in substantially equal installments
on
each of the five annual anniversaries of Mr. Trachtenberg’s start date, subject to his continued employment through each
vesting date (the “Signing Bonus
RSUs”). Mr. Trachtenberg will be also be eligible for two performance-based RSU awards,
a grant of 60,000 RSUs that will vest based on the dollar value
of commitments for the Company’s affordable housing business (“Affordable
 Housing Plan Commitments”) over a three-year performance period and
subject Mr. Trachtenberg’s continuous employment
 through the end of the performance period (the “Affordable Housing Plan RSUs”), and a grant of
700,000 RSUs that will be earned,
if at all, based on the Company’s attainment of certain stock price hurdles (with the last stock price hurdle equaling to
249% increase
 over the closing stock price on November 28, 2025) over a five-year performance period and will vest subject to Mr.  Trachtenberg’s
continuous employment
through the end of the performance period and the Company’s attainment of an origination threshold (the “Shareholder Success
Plan RSUs”). The Shareholder Success Plan RSUs are also subject to sale restrictions for six-months following the vesting date.
The vesting of the RSUs
will accelerate upon certain involuntary terminations of employment or if the awards are not assumed in a change
of control. In the case of the Affordable
Housing Plan RSUs, the portion that will accelerate will be based on the attainment of the Affordable
 Housing Plan Commitment goals as of the
termination or change of control date, as applicable, and in the case of the Shareholder Success
Plan RSUs the portion that will accelerate will be based on
the attainment of the stock price hurdles as of the termination or change
of control date, as applicable.
 
The RSU awards are intended to qualify for the
inducement award exception under the rules of the New York Stock Exchange as an inducement material to
Mr. Trachtenberg’s
entering into employment as President of the Company.
 
Mr. Trachtenberg has agreed to certain post-employment
restrictive covenants, including non-competition for a period of two years and non-solicitation for
a period of two years following the
date Mr. Trachtenberg terminates employment with the Company.
 
Mr. Trachtenberg is eligible to participate
in the Company’s previously disclosed Amended and Restated Severance Plan consistent with the terms available
for all other employees.
 On December  1, 2025, the Compensation Committee of the Board of Directors of the Company also approved an Executive
Change in Control
Severance Plan that provides the Company’s executive officers, including Mr. Trachtenberg, severance protection, including
payments
equal to two times their base salary and prior year annual bonus, in the event their employment is involuntarily terminated within
the 3 month period prior
or the 12 month period immediately following a Change in Control.
 

 



 

 
Item 7.01 Regulation FD Disclosure.
 
On December  1, 2025, the Company issued a
 press release relating to Mr.  Trachtenberg’s appointment. A copy of such press release is furnished as
Exhibit 99.1 to
this Current Report on Form 8-K.
 
The information furnished pursuant to this Item
7.01, including the attached exhibit, shall not be deemed “filed” for purposes of the Securities Exchange
Act of 1934, as amended (the "Exchange Act"), or otherwise subject to
 the liabilities of such section, nor shall such information or exhibit be deemed
incorporated by reference into any filing under the Securities
Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such a filing by the Company
with the SEC.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No. Description
 
Exhibit 99.1 Press Release, dated December 1, 2025
 
Exhibit 104 Cover Page Interactive File (the cover page tags
are embedded with the Inline XBRL document)
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Pursuant to the requirements of the Securities
 Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned, hereunto duly authorized.
 
  Safehold Inc.
   
  By: /s/
Brett Asnas
    Name: Brett Asnas
    Title: Chief Financial Officer
 
Date: December 1, 2025
 

 
 



 
Exhibit 99.1

 

 
Press Release
Safehold Appoints Michael Trachtenberg as President
 
NEW YORK, December 1, 2025
 
Safehold Inc. (NYSE: SAFE), the creator and leader of the modern ground
lease industry, today announced the appointment of Michael Trachtenberg, a
real estate industry veteran with more than two decades of
operational experience, as President of the Company. In this role, Mr. Trachtenberg will oversee
operations and execution across
the business, working directly with Safehold’s Chief Executive Officer Jay Sugarman.
 
“Michael is a sophisticated, results-driven operator with deep
expertise in institutional real estate investment management,” said Jay Sugarman, Chairman
and Chief Executive Officer of Safehold.
“He joins at a time when the Company has a growing opportunity set, and property owners are increasingly
recognizing the strategic
and financial benefits of modern ground lease structures. With the mission-critical skillsets Michael brings, we are confident that
he
will help fuel Safehold’s next stage of growth, revolutionizing real estate ownership and driving long-term value for our shareholders.”
 
Stefan Selig, Safehold’s Lead Director, said, “We are delighted
to welcome Michael as Safehold’s President. This appointment is the result of an extensive
search process conducted by the Board,
in which Michael’s track record of driving growth, improving performance and creating operational excellence
stood out. The Board
is highly confident that Michael’s leadership, real estate experience and relationships will add immediate value, and that he will
play a
significant role in guiding Safehold’s next phase of growth.”
 
“Safehold has established itself as the pioneer and standard-bearer
in the ground lease market, with a best-in-class portfolio, strong customer brand and a
balance sheet that creates significant competitive
advantages,” said Michael Trachtenberg, President of Safehold. “I look forward to working closely with
Jay and the team at
Safehold to execute on our strategic priorities and deliver attractive risk-adjusted returns.”
 
Mr. Trachtenberg joins Safehold from Lubert-Adler, a multibillion-dollar
real estate fund manager, where he most recently served as President. He was a
key member of the firm’s senior leadership team involved
in a wide range of real estate initiatives, including new investments, portfolio management,
investor engagement and key operational functions.
 
1114 Avenue of the Americas
New York, NY 10036
T 212.930.9400
E investors@safeholdinc.com
 

 



 

 

 
During his nearly 20 years at Lubert-Adler, Mr. Trachtenberg invested across many major United States real estate markets and asset
classes, including
multifamily, retail, hotel and mixed-use properties. He was instrumental in structuring complex joint ventures, recapitalizations
and portfolio acquisitions.
 
Prior to joining Lubert-Adler in 2005, Mr. Trachtenberg worked
as an analyst at Merrill Lynch, where he gained experience in real estate finance, capital
markets and structured transactions. He graduated
from New York University’s Stern School of Business with a B.S. in Accounting and Finance.
 
Forward-Looking Statements:
 
This press release may contain forward-looking statements. All statements
other than statements of historical fact are forward-looking statements. These
forward-looking statements can be identified by the use
of words such as “expect”, “plan”, “will”, “estimate”, “project”, “intend”,
“believe”, and other
similar expressions that do not relate to historical matters. These forward-looking statements reflect
the Company’s current views about future events, and
are subject to numerous known and unknown risks, uncertainties, assumptions
and changes in circumstances that may cause the Company’s actual results
to differ significantly from those expressed in any forward-looking
statement. The Company does not guarantee that the events described will happen as
described (or that they will happen at all).
 
About Safehold:
 
Safehold Inc. (NYSE: SAFE) is revolutionizing
real estate ownership by providing a new and better way for owners to unlock the value of the land beneath
their buildings. Having created
the modern ground lease industry in 2017, Safehold continues to help owners of high quality multifamily, office, industrial,
hospitality,
student housing, life science and mixed-use properties generate higher returns with less risk. The Company, which is taxed as a real
estate
investment trust (REIT), seeks to deliver safe, growing income and long-term capital appreciation to its shareholders. Additional
information on Safehold is
available on its website at www.safeholdinc.com.
 
Company Contact:

Pearse Hoffmann
Senior Vice President
Head of Corporate Finance
T 212.930.9400
E investors@safeholdinc.com
 

 
 


