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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At Stratus Properties Inc.’s (Stratus) 2023 annual meeting of stockholders held on May 11, 2023 (the Annual Meeting), Stratus’ stockholders
approved the amendment to Stratus’ amended and restated certificate of incorporation, as amended (the certificate of incorporation), to
provide for the exculpation of officers as permitted by Delaware law (the Amendment). Accordingly, on May 11, 2023, Stratus filed a certificate
of amendment to its certificate of incorporation (the Certificate of Amendment) with the Delaware Secretary of State, and the Amendment
became effective on the date of filing. The foregoing description of the Amendment is not intended to be complete and is qualified in its
entirety by reference to the full text of the Certificate of Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K
and incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

Stratus held its Annual Meeting on May 11, 2023, in Austin, Texas. At the Annual Meeting, Stratus’ stockholders (1) elected Laurie L. Dotter,
James E. Joseph and Michael D. Madden to serve as Class I directors of Stratus, each for a three-year term and until his or her successor is
elected and qualified; (2) approved, on an advisory basis, the compensation of Stratus’ named executive officers; (3) ratified, on an advisory
basis, the appointment of CohnReznick LLP as Stratus’ independent registered public accounting firm for 2023; and (4) approved the
amendment to Stratus’ certificate of incorporation to add officer exculpation.

Of the 7,979,164 shares of Stratus’ common stock outstanding as of the record date, 6,556,582 shares were represented in person or by
proxy at the Annual Meeting. The inspector of elections reported the final vote of stockholders as follows:

Proposal No. 1: Election of three Class I director nominees.

 Name   Votes For   Votes Withheld
Broker Non-

Votes
         
Laurie L. Dotter   4,343,404 109,633 2,103,545
James E. Joseph   4,200,419 252,618 2,103,545
Michael D. Madden 4,329,142 123,895 2,103,545

Proposal No. 2: Approval, on an advisory basis, of the compensation of Stratus’ named executive officers.

Votes For   Votes Against   Abstentions Broker Non-Votes
         

3,350,551 1,091,513 10,944 2,103,545

Proposal No. 3: Ratification, on an advisory basis, of the appointment of CohnReznick LLP as Stratus’ independent registered public
accounting firm for 2023.

Votes For   Votes Against   Abstentions Broker Non-Votes
         

6,527,661 15,773 13,148 N/A

Proposal No. 4: Approval of the amendment to Stratus’ certificate of incorporation to add officer exculpation.

Votes For   Votes Against   Abstentions Broker Non-Votes
         

4,293,734 148,833 10,470 2,103,545



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Exhibit Title
3.1 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Stratus Properties Inc.
104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.



SIGNATURE

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

Stratus Properties Inc.

By: /s/ Erin D. Pickens
Erin D. Pickens

    

 Senior Vice President and
Chief Financial Officer
(authorized signatory and
Principal Financial Officer and
Principal Accounting Officer)

Date: May 12, 2023

    



CERTIFICATE OF AMENDMENT
TO THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

STRATUS PROPERTIES INC.

Stratus Properties Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware, hereby
certifies as follows:

1. This Certificate of Amendment (the “Certificate of Amendment”) amends the provisions of the Corporation’s Amended and
Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”).

2. The terms and provisions of this Certificate of Amendment have been duly adopted in accordance with Section 242 of the
General Corporation Law of the State of Delaware.

3. That Article EIGHTH paragraph (a) of the Certificate of Incorporation is hereby amended and restated in its entirety as
follows:

EIGHTH: (a) A director or officer of this Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, respectively, except for liability (i) for any breach of the
director’s or officer’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of the law, (iii) of a director under Section 174 of the Delaware Law,
(iv) for any transaction from which the director or officer derived an improper personal benefit, or (v) of an officer in any
action by or in the right of the Corporation.

4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be executed by its duly authorized officer on
this 11th day of May, 2023.

STRATUS PROPERTIES INC.

By: /s/ Erin D. Pickens
Name: Erin D. Pickens

    

Title: Senior Vice President and
Chief Financial Officer
(authorized signatory and
Principal Financial Officer and
Principal Accounting Officer)
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