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ITEM 1.01. Entry into a Material Definitive Agreement

The information set forth in Item 3.03 of this Current Report on Form 8-K is incorporated into this Item 1.01 by reference.

ITEM 3.03. Material Modification to Rights of Security Holders

On August 21, 2023, Nordstrom, Inc. and Computershare Trust Company, N.A. entered into a First Amendment to the Shareholder Rights
Agreement (the “Amendment”), which amended the Company’s Shareholder Rights Agreement, dated as of September 19, 2022 (the “Rights
Agreement”), to extend the final expiration time of the rights under the Rights Agreement from 5:00 p.m. New York City time on September
19, 2023 to 5:00 p.m. New York City time on September 19, 2025.

The Company entered into the Amendment following approval by the Company’s shareholders, including a majority of votes cast by
shareholders unaffiliated with members of the Nordstrom family, of an advisory vote on the extension of the Rights Agreement to September
19, 2025 at the Company’s 2023 Annual Meeting of Shareholders held on June 6, 2023.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the Amendment,
which is filed as Exhibit 4.1 hereto and is incorporated herein by reference.

ITEM 8.01 Other Events

On August 16, 2023, Nordstrom, Inc. issued a press release announcing that the Board of Directors has approved a quarterly dividend. A
copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

ITEM 9.01 Financial Statements and Exhibits

4.1 First Amendment to the Shareholder Rights Agreement, dated as of August 21, 2023, by and between Nordstrom, Inc. and
Computershare Trust Company, N.A., as rights agent

99.1 Press release of Nordstrom, Inc., dated August 16, 2023
104 Cover Page Interactive Data File (embedded within 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.

NORDSTROM, INC.
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/s/ Ann Munson Steines
Ann Munson Steines
Chief Legal Officer,
General Counsel and Corporate Secretary

 

Date: August 21, 2023



Exhibit 4.1

FIRST AMENDMENT TO THE SHAREHOLDER RIGHTS AGREEMENT

This First Amendment to the Shareholder Rights Agreement (this “Amendment”), dated as of August 21, 2023, amends
the Shareholder Rights Agreement, dated as of September 19, 2022 (the “Rights Agreement”), by and between Nordstrom,
Inc., a Washington corporation (the “Company”), and Computershare Trust Company, N.A. (the “Rights Agent”). The Company
and the Rights Agent are collectively referred to as the “Parties.” Capitalized terms used and not otherwise defined herein have
the meanings ascribed to them in the Rights Agreement.

RECITALS

WHEREAS, the Parties entered into the Rights Agreement on September 19, 2022;

WHEREAS, the Board of Directors (the “Board”) of the Company previously approved and adopted the Rights
Agreement, dated as of September 19, 2022, by and between the Company and the Rights Agent;

WHEREAS, on September 19, 2022, the Board declared a dividend of one right to purchase shares of Common Stock
(the “Rights”) for each share of the Company’s common stock, no par value per share (“Common Stock”), on September 30,
2022 to holders of record of Common Stock issued and outstanding at 5:00 p.m., New York City time on such date, each Right
representing the right to purchase one share of Common Stock upon the terms and subject to the conditions set forth in the
Rights Agreement;

WHEREAS, the Final Expiration Time of the Rights is set as the close of business on September 19, 2023;

WHEREAS, the Board has determined that it is in the best interests of the Company and its shareholders to amend the
Rights Agreement to extend the Final Expiration Time to the close of business on September 19, 2025;

WHEREAS, pursuant to Section 27 of the Rights Agreement, prior to the Share Acquisition Date, the Company and the
Rights Agent may supplement or amend the Rights Agreement, without the approval of any holders of Rights, in any respect;

WHEREAS, the Share Acquisition Date has not yet occurred; and

WHEREAS, in compliance with Section 27 of the Rights Agreement, the Company has delivered to the Rights Agent a
certificate from an authorized officer of the Company that states that this Amendment complies with the terms of the Rights
Agreement.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the Parties hereby
agree as follows:

Section 1. Amendment to Rights Agreement. Paragraph (a) of Section 7 of the Rights Agreement is hereby deleted
and replaced in its entirety with the following:

(a)    "Subject to Section 7(e), the registered holder of any Rights Certificate may exercise the Rights evidenced
thereby (except as otherwise provided herein including the restrictions on exercisability set forth in Section 7(c), Section
9(c), Section 11(a)(iii) and Section 23(a)) in whole or in part at any time after the Distribution Time upon surrender of the
Rights Certificate, with the form of election to purchase and the certificate on the reverse side thereof properly completed
and duly executed, to the Rights Agent at the principal office or offices of the Rights Agent designated for such purpose,
accompanied by a Signature Guarantee and such other documentation as the Rights Agent may reasonably request
together with payment of the aggregate Exercise Price with respect to the total number of shares of Common Stock (or
other securities, cash or other assets, as the case may be) as to which such surrendered Rights are then exercisable, at
or prior to the earliest of (i) the Close of Business on September 19, 2025 (the “Final Expiration Time”), (ii) the time at
which the Rights are redeemed as provided in Section 23, (iii) the time at which such Rights are exchanged pursuant to
Section 24 or (iv) the closing of any merger or other acquisition transaction involving the Company pursuant to an
agreement of the type described in Section 13(f), at which time, the Rights are terminated (the earliest of (i), (ii), (iii) and
(iv) being herein referred to as the “Expiration Time”). ”

Section 2. Amendments to Form of Rights Certificate.

(a) The first sentence of the first paragraph of the Form of Rights Certificate, which is attached as Exhibit A to the
Rights Agreement, is hereby deleted and replaced in its entirety with the following:

"NOT EXERCISABLE AFTER SEPTEMBER 19, 2025 OR EARLIER IF REDEEMED OR EXCHANGED BY THE
COMPANY OR AN EARLIER “EXPIRATION TIME” (AS DEFINED IN THE RIGHTS AGREEMENT) OCCURS."



(b) The first sentence of the third paragraph of the Form of Rights Certificate, which is attached as Exhibit A to the
Rights Agreement, is hereby deleted and replaced in its entirety with the following:

"This certifies that __________, or registered assigns, is the registered owner of the number of Rights set forth above,
each of which entitles the owner thereof, subject to the terms, provisions and conditions of the Shareholder Rights
Agreement, dated as of September 19, 2022 (as amended from time to time in accordance with its terms, the “Rights
Agreement”), by and between Nordstrom, Inc., a Washington corporation (the “Company”), and Computershare Trust
Company, N.A., the rights agent (and any successor rights agent, the “Rights Agent”), to purchase from the Company at
any time prior to 5:00 P.M. (New York City time) on September 19, 2025 at the office or offices of the Rights Agent
designated for such purpose, or its successors as Rights Agent, one share of common stock, no par value per share (the
“Common Stock”), of the Company, at an exercise price of $94.00 per Right (the “Exercise Price”), upon presentation
and surrender of this Rights Certificate with the Form of Election to Purchase and related Certificate properly completed
and duly executed."

Section 3. Amendment to Summary of Rights to Purchase Common Stock. The section titled Expiration Time in the
Summary of Rights to Purchase Common Stock, which is attached as Exhibit B to the Rights Agreement, is hereby deleted and
replaced in its entirety with the following:

"Expiration Time. The Rights will expire on the earliest to occur of (a) the close of business on September 19, 2025 (the
“Final Expiration Time”), (b) the time at which the Rights are redeemed or exchanged by the Company (as described
below) or (c) upon the closing of any merger or other acquisition transaction involving the Company pursuant to a merger
or other acquisition agreement that has been approved by the Board before any person or group becomes an Acquiring
Person (the earliest of (a), (b) and (c) being herein referred to as the “Expiration Time”)."

Section 4. Remaining Terms; Controlling Agreement. All other provisions of the Rights Agreement that are not
expressly amended hereby shall continue in full force and effect. From and after the execution and delivery of this Amendment,
any references to the Rights Agreement in the Rights Agreement and other agreements or instruments shall be deemed to refer
to the Rights Agreement as amended pursuant to this Amendment. In the event of any conflict between the terms of this
Amendment and the Rights Agreement, this Amendment shall control.

Section 5. Severability. If any term, provision, covenant or restriction of this Amendment is held by a court of competent
jurisdiction or other applicable authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants
and restrictions of this Amendment shall remain in full force and effect and shall in no way be affected, impaired or invalidated;
provided, however, that, notwithstanding anything in this Amendment to the contrary, if any such term, provision, covenant or
restriction is held by such court or authority to be invalid, void or unenforceable and the Board determines in its good faith
judgment that severing the invalid, void or unenforceable language from this Amendment would adversely affect the purpose or
effect of this Amendment, the right of redemption set forth in Section 23 of the Rights Agreement shall be reinstated and shall
not expire until the Close of Business on the tenth day following the date of such determination by the Board; provided, further,
however, that if such excluded term, provision, covenant or restriction shall materially and adversely affect the rights, immunities,
liabilities, duties or obligations of the Rights Agent, the Rights Agent shall be entitled to resign immediately upon written notice to
the Company and, if such resignation occurs after the Distribution Time, to the holders of the Rights Certificates by first-class
mail.

Section 6. Governing Law. This Amendment shall be deemed to be a contract made under the laws of the State of
Washington and for all purposes shall be governed by and construed in accordance with the laws of such State applicable to
contracts to be made and performed entirely within such State; provided, that all provisions regarding the rights, duties, liabilities
and obligations of the Rights Agent shall be governed by and construed in accordance with the laws of the State of Delaware
applicable to contracts made and to be performed entirely within the State of Delaware.

Section 7. Descriptive Headings. Descriptive headings of the sections of this Amendment are inserted for convenience
only and shall not control or affect the meaning or construction of any of the provisions hereof.

Section 8. Counterparts. This Amendment may be executed in one or more counterpart(s), each of which shall be
deemed to be an original, but all of which shall constitute one and the same agreement. Delivery of an executed signature page
of this Amendment by facsimile or other customary means of electronic transmission (e.g., “pdf”) shall be as effective as delivery
of a manually executed counterpart hereof.

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed by their respective authorized
officers as of the day and year first set forth above.

NORDSTROM, INC.

By: /s/ Cathy R. Smith
Name: Cathy R. Smith
Title: Chief Financial Officer

COMPUTERSHARE TRUST COMPANY, N.A.

By: /s/ Kerri Altig
Name: Kerri Altig
Title: Manager, Client Services



Exhibit 99.1

Nordstrom Board of Directors Approves Quarterly Dividend
SEATTLE, Aug. 16, 2023 - Nordstrom, Inc. (NYSE: JWN) announced today its board of directors approved a quarterly dividend of 19 cents per share
payable on September 13, 2023, to shareholders of record at the close of business on August 29, 2023.

ABOUT NORDSTROM

At Nordstrom, Inc. (NYSE: JWN), we exist to help our customers feel good and look their best. Since starting as a shoe store in 1901, how to best serve
customers has been at the center of every decision we make. This heritage of service is the foundation we’re building on as we provide convenience and
true connection for our customers. Our digital-first platform enables us to serve customers when, where and how they want to shop – whether that’s in-store
at more than 350 Nordstrom, Nordstrom Local and Nordstrom Rack locations or digitally through our Nordstrom and Rack apps and websites. Through it
all, we remain committed to leaving the world better than we found it.

INVESTOR CONTACT: Sara Penner
Nordstrom, Inc.
InvRelations@Nordstrom.com

MEDIA CONTACT: Stephanie Corzett
Nordstrom, Inc.
NordstromPR@Nordstrom.com

# # #


