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Item 8.01. Other Events.

On May 16, 2016, Stratus Properties Inc. issued a press release titled “Stratus Properties Mails Letter to Stockholders.” A copy of the press release is attached
hereto as Exhibit 99.1 and is incorporated by reference into this Item 8.01.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.

The Exhibit included as part of this Current Report on Form 8-K is listed in the attached Exhibit Index.
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Exhibit 99.1
 

 

Stratus Properties Inc.
212 Lavaca St., Suite 300
Austin, Texas 78701   

NEWS RELEASE
NASDAQ Symbol: “STRS”
Financial and Media Contact:
 

Sydney Isaacs
Abernathy MacGregor
 

713-343-0427 / SRI@abmac.com

Stratus Properties Mails Letter to Stockholders

Highlights Value Creation Under Current Board
Urges Stockholders to Vote FOR Company’s Qualified Directors

 
 

AUSTIN, TX, May 16, 2016 – Stratus Properties Inc. (NASDAQ: STRS) (the “Company” or “Stratus”) today issued the following letter from its Board of
Directors (the “Board”) to its stockholders.



May  1 6 , 2 0 1 6  D ear F ello w  S to ck h o ld ers: Y o u r C o m p an y  h as d eliv ered  stro n g  p erfo rm an ce. Y o u r B o ard  h as p u t in  p lace a strateg ic p lan , an d  w e b eliev e th e p lan  is alread y  creatin g  v alu e. We are also  co n d u ctin g  a rev iew  o f strateg ic altern ativ es to  en su re w e are tak in g  th e rig h t step s to  m ax im ize v alu e fo r all sto ck h o ld ers. O n e o f o u r sto ck h o ld ers, C arl B erg , w an ts h is n o m in ees elected  to  y o u r B o ard  an d  w an ts to  fo rce th e C o m p an y  to  b e so ld  im m ed iately  in  a “fire sale.” We are w ritin g  to  y o u  b ecau se w e b eliev e Mr. B erg ’s p lan  co u ld  p u t th e v alu e o f y o u r in v estm en t at risk . If y o u  w an t S tratu s to  co n tin u e its su ccessfu l strateg ies fo r v alu e creatio n  an d  to  ev alu ate all o p tio n s to  m ax im ize v alu e fo r A L L  sto ck h o ld ers, th en  p lease v o te T O D A Y  fo r y o u r B o ard ’s n o m in ees an d  ag ain st Mr. B erg ’s sto ck h o ld er p ro p o sal o n  th e WH IT E  p ro x y  card  –  b y  telep h o n e, o v er th e In tern et, o r b y  sig n in g , d atin g  an d  retu rn in g  it in  th e p o stag e-p aid  en v elo p e p ro v id ed . S in cerely , T h e B o ard  o f D irecto rs o f S tratu s P ro p erties In c. Y O U R  V O T E  IS  IMP O R T A N T  V O T E  “F O R ” A L L  O F  T H E  S T R A T U S  B O A R D  N O MIN E E S  A N D  “A G A IN S T ” T H E  B E R G  S T O C K H O L D E R  P R O P O S A L  O N  T H E  WH IT E  P R O X Y  C A R D  T O D A Y  1



Y o u r v o te m atters! 0 %  2 0 %  4 0 %  6 0 %  8 0 %  1 0 0 %  1 2 0 %  1 4 0 %  1 6 0 %  P eer G ro u p  D o w  Jo n es U .S . R eal E state In d ex  S & P  5 0 0  S to ck  In d ex  S tratu s C u m u lativ e T o tal S to ck h o ld er R etu rn s1  O v er 5  an d  3  Y ears E n d in g  D ecem b er 3 1 , 2 0 1 5  5  Y ear R etu rn s 3  Y ear R etu rn s 2  T h e E arly  R esu lts: Ju ly  2 0 1 5  sales o f P ark sid e V illag e an d  5 7 0 0  S lau g h ter resu lted  in : •$ 2 0 .7  Millio n  in  P re-T ax  G ain s •$ 1 4 .3  Millio n  in  N et C ash  P ro ceed s •N et C ash  P ro ceed s E x ceed ed  P rev io u sly  D isclo sed  N A V  b y  3 3 %  1 . S trateg ically  co m p lete d ev elo p m en t 2 . S ell assets at th e rig h t tim e 3 . D istrib u te cu m u lativ e cash  to  sto ck h o ld ers S tratu s’ F iv e-Y ear P lan : May  X X , 2 0 1 6  Y o u r S tratu s B o ard  h as a strateg y  in  p lace. We b eliev e it’s alread y  creatin g  v alu e. In d iv id u al in v esto rs h av e th e p o w er to  d ecid e th is p ro x y  co n test V O T E  F O R  E X P E R IE N C E , V O T E  F O R  S T R A T U S  N O MIN E E S  T o tal S to ck h o ld er R etu rn s [1 ] T o tal retu rn s assu m e d iv id en d s are rein v ested . [2 ] P eer g ro u p  u sed  fo r p u rp o ses o f th e p erfo rm an ce g rap h  in clu d ed  in  S tratu s’ A n n u al R ep o rt o n  F o rm  1 0 -K  fo r th e fiscal y ear en d ed  D ecem b er 3 1 , 2 0 1 5 , w h ich  w as co m p rised  o f th e fo llo w in g  real estate related  co m p an ies: A lex an d er &  B ald w in , In c. (N Y S E : A L E X ), C o n so lid ated -T o m o k a L an d  C o . (N Y S E MK T : C T O ), F o restar G ro u p  In c. (N Y S E : F O R ), T h e H o w ard  H u g h es C o rp o ratio n  (N Y S E : H H C ), Mau i L an d  &  P in eap p le C o m p an y , In c. (N Y S E : ML P ), T h e S t. Jo e C o m p an y  (N Y S E : JO E ) an d  T ejo n  R an ch  C o . (N Y S E : T R C ). Y O U R  V O T E  IS  IMP O R T A N T  V O T E  “F O R ” A L L  O F  T H E  S T R A T U S  B O A R D  N O MIN E E S  A N D  “A G A IN S T ” T H E  B E R G  S T O C K H O L D E R  P R O P O S A L  O N  T H E  WH IT E  P R O X Y  C A R D  T O D A Y  $ 0  $ 2 0 0  $ 4 0 0  1 2 /3 1 /2 0 1 4  1 2 /3 1 /2 0 1 5  S tratu s P re-T ax  N et A sset V alu e (In  Millio n s) 2  S tratu s’ N A V  in creased  b y  ap p ro x im ately  2 5 %  fro m  D ecem b er 3 1 , 2 0 1 4  to  D ecem b er 3 1 , 2 0 1 5



We b eliev e S tratu s is w ell p o sitio n ed  to  u n lo ck  fu rth er sig n ifican t v alu e S tro n g  A u stin  eco n o m y  su p p o rts co n tin u ed  asset v alu e g ro w th  E x p erien ced  team  w ith  th e n ecessary  relatio n sh ip s an d  reg u lato ry  k n o w led g e in  A u stin  We b eliev e S tratu s’ cu rren t B o ard  h as th e n ecessary  sk ills, relatio n sh ip s, an d  co rp o rate g o v ern an ce an d  d ev elo p m en t ex p ertise to  co n tin u e to  b u ild  v alu e V O T E  T H E  WH IT E  P R O X Y  C A R D  T O D A Y  S tratu s N o m in ees h av e th e rig h t lead ersh ip , ex p erien ce, lo cal m ark et k n o w led g e Mr. B eau  A rm stro n g  D eep  in d u stry  an d  m ark et ex p ertise critical fo r ex ecu tio n  Mr. C h arles P o rter U n iq u e h o sp itality  ex p erien ce d riv es h o tel, en tertain m en t v en u e strateg y  WE  B E L IE V E  MR . B E R G ’S  P R O X Y  C O N T E S T  IS  A  S E L F -S E R V IN G  C A MP A IG N  O u r V iew  o f B erg  N o m in ees: Wro n g  P eo p le, Wro n g  In cen tiv es, Wro n g  S trateg y  B erg  p lan : • B erg  n o m in ees: little o r n o  • fo rced  “fire sale,” m in im al ex p erien ce as p u b lic co m p an y  an aly sis p ro v id ed , d riv en  b y  Mr. d irecto rs o r w ith  real estate in  A u stin  B erg ’s d esire to  ex it h is illiq u id  p o sitio n  Mr. D ean : h as a “g o ld en  leash ” ag reem en t w ith  Mr. B erg  u n d er w h ich  h e w o u ld  fo reg o  su b stan tial v alu e if th e C o m p an y  is n o t so ld  w ith in  th ree y ears, creatin g  a clear fin an cial in cen tiv e fo r D ean  to  w o rk  to w ard s Mr. B erg ’s sh o rt-term  liq u id ity  g o als Mr. K n ap p : h as b een  a fu ll-tim e em p lo y ee o f Mr. B erg ’s co m p an ies fo r 2 0 +  y ears Mr. B erg ’s R eco rd  o f D estro y in g  V alu e S to ck h o ld ers lo st sig n ifican t v  alu e w h ile Mr. B erg  w as a d irecto r o n  b o ard s o f: V alen ce T ech n o lo g y , F o cu s E n h an cem en ts an d  Mo n o lith ic S y stem s. S to ck h o ld ers in  each  o f th ese co m p an ies lo st su b stan tial v alu e.



Y o u r V o te Is Im p o rtan t N o  Matter H o w  Man y  S h ares Y o u  O w n  If y o u  h av e q u estio n s ab o u t h o w  to  v o te y o u r sh ares, o r n eed  ad d itio n al assistan ce, p lease co n tact th e firm  assistin g  u s in  th e so licitatio n  o f p ro x ies: IN N IS F R E E  M& A  IN C O R P O R A T E D  S to ck h o ld ers C all T o ll-F ree: (8 8 8 ) 7 5 0 -5 8 3 4  B an k s an d  B ro k ers C all C o llect: (2 1 2 ) 7 5 0 -5 8 3 3  IMP O R T A N T  We u rg e y o u  N O T  to  sig n  an y  g o ld  p ro x y  card  sen t to  y o u  b y  C arl B erg . If y o u  h av e alread y  d o n e so , y o u  h av e ev ery  leg al rig h t to  ch an g e y o u r v o te b y  u sin g  th e en clo sed  WH IT E  p ro x y  card  to  v o te T O D A Y — b y  telep h o n e, b y  In tern et, o r b y  sig n in g , d atin g  an d  retu rn in g  th e WH IT E  p ro x y  card  in  th e p o stag e-p aid  en v elo p e p ro v id ed . Im p o rtan t A d d itio n al In fo rm atio n  S tratu s P ro p erties In c., its d irecto rs an d  certain  o f its ex ecu tiv e o fficers are p articip an ts in  th e so licitatio n  o f p ro x ies fro m  S tratu s sto ck h o ld ers in  co n n ectio n  w ith  th e m atters to  b e co n sid ered  at S tratu s’ 2 0 1 6  A n n u al Meetin g . S tratu s h as filed  its d efin itiv e p ro x y  statem en t an d  fo rm  o f WH IT E  p ro x y  card  w ith  th e U .S . S ecu rities an d  E x ch an g e C o m m issio n  (th e “S E C ”) o n  A p ril 1 5 , 2 0 1 6  in  co n n ectio n  w ith  an y  su ch  so licitatio n  o f p ro x ies fro m  S tratu s sto ck h o ld ers. S T R A T U S  S T O C K H O L D E R S  A R E  S T R O N G L Y  E N C O U R A G E D  T O  R E A D  S U C H  P R O X Y  S T A T E ME N T , A C C O MP A N Y IN G  WH IT E  P R O X Y  C A R D  (IN C L U D IN G  A N Y  A ME N D ME N T S  A N D  S U P P L E ME N T S  T H E R E T O ) A N D  A L L  O T H E R  D O C U ME N T S  F IL E D  WIT H  T H E  S E C  C A R E F U L L Y  A N D  IN  T H E IR  E N T IR E T Y  WH E N  T H E Y  B E C O ME  A V A IL A B L E  A S  T H E Y  WIL L  C O N T A IN  IMP O R T A N T  IN F O R MA T IO N . In fo rm atio n  reg ard in g  th e o w n ersh ip  o f S tratu s’ d irecto rs an d  ex ecu tiv e o fficers in  S tratu s sto ck , restricted  sto ck  u n its an d  sto ck  o p tio n s is in clu d ed  in  th eir S E C  filin g s o n  F o rm s 3 , 4 , an d  5 , w h ich  can  b e fo u n d  th ro u g h  S tratu s’ w eb site (w w w .stratu sp ro p erties.co m ) in  th e sectio n  “In v esto r R elatio n s” o r th ro u g h  th e S E C ’s w eb site at w w w .sec.g o v . In fo rm atio n  can  also  b e fo u n d  in  S tratu s’ o th er S E C  filin g s, in clu d in g  S tratu s’ d efin itiv e p ro x y

statem en t fo r th e 2 0 1 6  A n n u al Meetin g  an d  its A n n u al R ep o rt o n  F o rm  1 0 -K  fo r th e y ear en d ed  D ecem b er 3 1 , 2 0 1 5  as u p d ated  b y  S tratu s’ su b seq u en t filin g s w ith  th e S E C . Mo re d etailed  an d  u p d ated  in fo rm atio n  reg ard in g  th e id en tity  o f p o ten tial p articip an ts, an d  th eir d irect o r in d irect in terests, b y  secu rity  h o ld in g s o r o th erw ise, is set fo rth  in  th e d efin itiv e p ro x y  statem en t an d  o th er m aterials to  b e filed  w ith  th e S E C  in  co n n ectio n  w ith  S tratu s’ 2 0 1 6  A n n u al Meetin g . S to ck h o ld ers w ill b e ab le to  o b tain  an y  p ro x y  statem en t, an y  am en d m en ts o r su p p lem en ts to  th e p ro x y  statem en t an d  o th er d o cu m en ts filed  b y  S tratu s w ith  th e S E C  fo r n o  ch arg e at th e S E C ’s w eb site at w w w .sec.g o v . C o p ies w ill also  b e av ailab le at n o  ch arg e at S tratu s’ w eb site at w w w .stratu sp ro p erties.co m , b y  w ritin g  to  S tratu s P ro p erties In c. at 2 1 2  L av aca S treet, S u ite 3 0 0 , A u stin , T X  7 8 7 0 1 , o r b y  callin g  S tratu s’ p ro x y  so licito r, In n isfree M& A  In co rp o rated , to ll-free at 8 8 8 -7 5 0 -5 8 3 4 . F o rw ard -L o o k in g  S tatem en ts T h is p ress release co n tain s fo rw ard -lo o k in g  statem en ts in  w h ich  S tratu s d iscu sses facto rs it b eliev es m ay  affect its fu tu re p erfo rm an ce. F o rw ard -lo o k in g  statem en ts are all statem en ts o th er th an  statem en ts o f h isto rical facts, su ch  as statem en ts reg ard in g  th e im p lem en tatio n  an d  p o ten tial resu lts o f S tratu s’ fiv e-y ear p lan , p ro jectio n s o r ex p ectatio n s related  to  o p eratio n al an d  fin an cial p erfo rm an ce o r liq u id ity , reim b u rsem en ts fo r in frastru ctu re co sts, fin an cin g  an d  reg u lato ry  m atters, d ev elo p m en t p lan s an d  sales o f p ro p erties, co m m ercial leasin g  activ ities, tim efram es fo r d ev elo p m en t, co n stru ctio n  an d  co m p letio n  o f S tratu s’ p ro jects, cap ital ex p en d itu res, liq u id ity  an d  cap ital reso u rces, an d  o th er p lan s an d  o b jectiv es o f m an ag em en t fo r fu tu re o p eratio n s an d  activ ities. T h e w o rd s “an ticip ates,” “m ay ,” “can ,” “p lan s,” “b eliev es,” “p o ten tial,” “estim ates,” “ex p ects,” “p ro jects,” “in ten d s,” “lik ely ,” “w ill,” “sh o u ld ,” “to  b e” an d  an y  sim ilar ex p ressio n s an d /o r statem en ts th at are n o t h isto rical facts are in ten d ed  to  id en tify  th o se assertio n s as fo rw ard -lo o k in g  statem en ts. Y o u r V o te Is Im p o rtan t N o  Matter H o w  Man y  S h ares Y o u  O w n  If y o u  h av e q u estio n s ab o u t h o w  to  v o te y o u r sh ares, o r n eed  ad d itio n al assistan ce, p lease co n tact th e firm  assistin g  u s in  th e so licitatio n  o f p ro x ies: IN N IS F R E E  M& A  IN C O R P O R A T E D  S to ck h o ld ers C all T o ll-F ree: (8 8 8 ) 7 5 0 -5 8 3 4  B an k s an d  B ro k ers C all C o llect: (2 1 2 ) 7 5 0 -5 8 3 3  IMP O R T A N T  We u rg e y o u  N O T  to  sig n  an y  g o ld  p ro x y  card  sen t to  y o u  b y  C arl B erg . If y o u  h av e alread y  d o n e so , y o u  h av e ev ery  leg al rig h t to  ch an g e

y o u r v o te b y  u sin g  th e en clo sed  WH IT E  p ro x y  card  to  v o te T O D A Y — b y  telep h o n e, b y  In tern et, o r b y  sig n in g , d atin g  an d  retu rn in g  th e WH IT E  p ro x y  card  in  th e p o stag e-p aid  en v elo p e p ro v id ed .



S tratu s cau tio n s read ers th at fo rw ard -lo o k in g  statem en ts are n o t g u aran tees o f fu tu re p erfo rm an ce, an d  its actu al resu lts m ay  d iffer m aterially  fro m  th o se an ticip ated , p ro jected  o r assu m ed  in  th e fo rw ard -lo o k in g  statem en ts. Im p o rtan t facto rs th at can  cau se S tratu s’ actu al resu lts to  d iffer m aterially  fro m  th o se an ticip ated  in  th e fo rw ard -lo o k in g  statem en ts in clu d e, b u t are n o t lim ited  to , th e o u tco m e o f th e strateg ic rev iew  p ro cess, S tratu s’ ab ility  to  refin an ce an d  serv ice its d eb t an d  th e av ailab ility  o f fin an cin g  fo r d ev elo p m en t p ro jects an d  o th er co rp o rate p u rp o ses, S tratu s’ ab ility  to  sell p ro p erties at p rices its b o ard  co n sid ers accep tab le, a d ecrease in  th e d em an d  fo r real estate in  th e A u stin , T ex as m ark et, ch an g es in  eco n o m ic an d  b u sin ess co n d itio n s, red u ctio n s in  d iscretio n ary  sp en d in g  b y  co n su m ers an d  co rp o ratio n s, co m p etitio n  fro m  o th er real estate d ev elo p ers, h o tel o p erato rs an d /o r en tertain m en t v en u e o p erato rs an d  p ro m o ters, b u sin ess o p p o rtu n ities th at m ay  b e p resen ted  to  an d /o r p u rsu ed  b y  S tratu s, th e term in atio n  o f sales co n tracts o r letters o f in ten t d u e to , am o n g  o th er facto rs, th e failu re o f o n e o r m o re clo sin g  co n d itio n s o r m ark et ch an g es, th e failu re to  attract cu sto m ers fo r its d ev elo p m en ts o r su ch  cu sto m ers’ failu re to  satisfy  th eir p u rch ase co m m itm en ts, in creases in  in terest rates, d eclin es in  th e m ark et v alu e o f its assets, in creases in  o p eratin g  co sts, in clu d in g  real estate tax es an d  th e co st o f co n stru ctio n  m aterials, ch an g es in  ex tern al p ercep tio n  o f th e W A u stin  H o tel, ch an g es in  co n su m er p referen ces, ch an g es in  law s, reg u latio n s o r th e reg u lato ry  en v iro n m en t affectin g  th e d ev elo p m en t o f real estate, o p p o sitio n  fro m  sp ecial in terest g ro u p s w ith  resp ect to  d ev elo p m en t p ro jects, w eath er-related  risk s an d  o th er facto rs d escrib ed  in  m o re d etail u n d er th e h ead in g  “R isk  F acto rs” in  S tratu s’ A n n u al R ep o rt o n  F o rm  1 0 -K  fo r th e y ear en d ed  D ecem b er 3 1 , 2 0 1 5 , filed  w ith  th e S E C  as u p d ated  b y  S tratu s’ su b seq u en t filin g s w ith  th e S E C . In v esto rs are cau tio n ed  th at m an y  o f th e assu m p tio n s u p o n  w h ich  S tratu s’ fo rw ard -lo o k in g  statem en ts are b ased  are lik ely  to  ch an g e after th e fo rw ard -lo o k in g  statem en ts are m ad e. F u rth er, S tratu s m ay  m ak e ch an g es to  its b u sin ess p lan s th at co u ld  affect its resu lts. S tratu s cau tio n s in v esto rs th at it d o es n o t in ten d  to  u p d ate its fo rw ard -lo o k in g  statem en ts n o tw ith stan d in g  an y  ch an g es in  its assu m p tio n s, b u sin ess p lan s, actu al ex p erien ce, o r o th er ch an g es, an d  S tratu s u n d ertak es n o  o b lig atio n  to  u p d ate an y  fo rw ard -lo o k in g  statem en ts. T h is p ress release also  in clu d es m easu res o f estim ated  p re-tax  n et asset v alu e (“N A V ”), w h ich  are n o t reco g n ized  u n d er U .S . g en erally  accep ted  acco u n tin g  p rin cip les (“G A A P ”). We d o  n o t b eliev e th ere is a d irectly  co m p arab le G A A P  m easu re to  N A V . We b eliev e th is m easu re

can  b e h elp fu l to  in v esto rs in  ev alu atin g  o u r b u sin ess b ecau se N A V  illu strates cu rren t em b ed d ed  v alu e in  o u r real estate, w h ich  is carried  o n  o u r G A A P  b alan ce sh eet p rim arily  at co st. O u r m an ag em en t u ses N A V  as o n e o f th e m etrics in  ev alu atin g  p ro g ress o n  o u r fiv e-y ear p lan . N A V  is n o t in ten d ed  to  b e a p erfo rm an ce m easu re th at sh o u ld  b e reg ard ed  as m o re m ean in g fu l th an  G A A P  m easu res. O th er co m p an ies m ay  calcu late th is m easu re d ifferen tly . F o r a d iscu ssio n  o f N A V , in clu d in g  h o w  o u r N A V  is calcu lated , p lease see th e In v esto r P resen tatio n  d ated  March  1 5 , 2 0 1 6 , in clu d in g  th e “C au tio n ary  S tatem en t,” av ailab le o n  o u r w eb site at w w w .stratu sp ro p erties.co m . 5  Y O U R  V O T E  IS  IMP O R T A N T  V O T E  “F O R ” A L L  O F  T H E  S T R A T U S  B O A R D  N O MIN E E S  A N D  “A G A IN S T ” T H E  B E R G  S T O C K H O L D E R  P R O P O S A L  O N  T H E  WH IT E  P R O X Y  C A R D  T O D A Y



***

About Stratus Properties Inc.

Stratus is a diversified real estate company engaged primarily in the acquisition, entitlement, development, management, operation and sale of commercial,
hotel, entertainment, and multi- and single-family residential real estate properties, primarily located in the Austin, Texas area, but including projects in
certain other select markets in Texas.

Contacts:

Media: The Abernathy MacGregor Group
Sydney Isaacs, 713-343-0427

Investors: Innisfree
Scott Winter/Larry Miller, 212-750-5833
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