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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
Amendment to the Company's Employee Stock Purchase Plan

On May 23, 2006, at the Nordstrom, Inc. (the "Company") Annual Meeting of
Shareholders, shareholders of the Company approved an amendment to the
Nordstrom, Inc. Employee Stock Purchase Plan (the "Stock Purchase Plan")
which increased the maximum number of shares of Common Stock authorized for
issuance under the Stock Purchase Plan by 2,400,000 shares. The primary
purpose of the amendment is to ensure that Nordstrom will have a sufficient
reserve of Common Stock available under the Stock Purchase Plan to provide
eligible employees of Nordstrom and its participating subsidiaries with the
continuing opportunity to acquire a proprietary interest in Nordstrom through
participation in the Stock Purchase Plan. A copy of the Stock Purchase Plan
was included as an Appendix to the Company's Definitive Proxy Statement on
Schedule 14A filed with the Securities and Exchange Commission on April 13,
2006.



Director Compensation

On May 23, 2006, the Company's Corporate Governance and Nominating Committee
of the Board of Directors ratified the following compensation package for
non-employee directors of the Company, which was originally approved by the
Board of Directors (the "Board") on August 23, 2005:

- an annual award of Company Common Stock having a value of $75,000
(based on the May 23, 2006 closing price of the Company's Common
Stock);

- an annual cash retainer of $50,000;

- an annual retainer fee for Committee Chairs as follows:

Audit Committee Chair - $15, 000

Compensation Committee Chair - $12,500

Corporate Governance and Nominating Committee Chair - $10,000
Finance Committee Chair - $10,000; and

- an annual retainer fee for Committee Members as follows:

Audit Committee Members - $10,000

- Compensation Committee Members - $10,000

- Corporate Governance and Nominating Committee Members - $10,000
- Finance Committee Members - $10, 000

In addition to the amounts set forth above, Enrique Hernandez, Jr., as the
Lead Director and Non-Executive Chairman of the Board, will receive an annual
award of Company Common Stock valued at $200,000.

ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF
DIRECTORS; APPOINTMENT OF PRINCIPAL OFFICERS

(b) On May 23, 2006, the Company announced the retirement of its Chairman of
the Board, Mr. Bruce A. Nordstrom, and Board members Mr. John N. Nordstrom
and Mr. Alfred E. Osborne, Jr., Ph.D. 1In addition, Nordstrom announced the
election of all nine nominated directors to the Board, including new nominees
Mr. Erik B. Nordstrom and Mr. Peter E. Nordstrom. Mr. Enrique Hernandez, Jr.
a nine-year independent director, and lead director of the Board since 2000,
takes on the role of Non-Executive Chairman, effective immediately. A copy
of the press release is attached hereto as Exhibit 99.1.

ITEM 5.03 AMENDMENTS TO THE ARTICLES OF INCORPOARTION OR BYLAWS; CHANGE IN
FISCAL YEAR

(a) On May 23, 2006, the Company's Board unanimously approved the following
amendments to the Company's bylaws, effective immediately: 1) decrease the
number of directors from ten to nine, 2) create the position of Non-Executive
Chairman of the Board, and 3) allow for the electronic transmission of
written consents from Board and Board Committee members.

The preceding summary is not intended to be complete, and is qualified in its
entirety by reference to the full text of the Amended and Restated Bylaws
attached hereto as Exhibit 3.1 and incorporated herein by reference.

ITEM 5.05 AMENDMENTS TO THE REGISTRANT'S CODE OF ETHICS, OR WAIVER OF A
PROVISION OF THE CODE OF ETHICS

(a) On May 23, 2006, the Company's Board unanimously approved additional
provisions to the Company's Code of Business Conduct and Ethics, including a
new provision detailing the Company's policy regarding Internet
communications. The new provision states that all confidentiality and
nondisclosure expectations apply to all Internet communications, including
blogging, chatting and posting online.

ITEM 8.01 OTHER EVENTS

On May 23, 2006, the Company issued a press release announcing that its Board
has authorized a $1 billion share repurchase program. A copy of this press



release announcing the share repurchase authorization is attached hereto as
Exhibit 99.1.

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.

NORDSTROM, INC.

By: /s/ David L. Mackie

David L. Mackie
Vice President, Real Estate
and Corporate Secretary

Dated: May 30, 2006

EXHIBIT INDEX
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NUMBER DESCRIPTION

3.1 Bylaws of Nordstrom, Inc. (amended and restated as of May 23, 2006)
99.1 Nordstrom, Inc.'s press release dated May 23, 2006 announcing the

retirement of Mr. Bruce Nordstrom, Mr. John Nordstrom and Mr.
Alfred Osborne from the Board of Directors, the election of Mr.
Erik Nordstrom and Mr. Peter Nordstrom to the Board of Directors
and the authorization of a $1 billion share repurchase program.



Exhibit 3.1
BYLAWS
OF
NORDSTROM, INC

(Amended and Restated as of May 23, 2006)

ARTICLE I
offices

The principal office of the corporation in the state of Washington
shall be located in the city of Seattle. The corporation may have such
other offices, either within or without the state of Washington, as the
Board of Directors may designate or as the business of the corporation may
require from time to time.

The registered office of the corporation required by the washington
Business Corporation Act to be maintained in the state of Washington may
be, but need not be, identical with the principal office in the state of
Washington and the address of the registered office may be changed from
time to time by the Board of Directors or by officers designated by the
Board of Directors.

ARTICLE II
Shareholders

Section 1. Annual Meetings. The annual meeting of the shareholders
shall be held on the third Tuesday in the month of May each year, at the
hour of 11:00 a.m., unless the Board of Directors shall have designated a
different hour and day in the month of May to hold said meeting. The
meeting shall be for the purpose of electing directors and the transaction
of such other business as may come before the meeting. If the day fixed
for the annual meeting shall be a legal holiday in the state of Washington
and if the Board of Directors has not designated some other day in the
month of May for such meeting, such meeting shall be held at the same hour
and place on the next succeeding business day not a holiday. The failure
to hold an annual meeting at the time stated in these Bylaws does not
affect the validity of any corporate action. If the election of directors
shall not be held on the day designated herein or by the Board of
Directors for any annual meeting of the shareholders, or at any
adjournment thereof, the Board of Directors shall cause the election to be
held at a special meeting of the shareholders as soon thereafter as
conveniently may be.

Section 2. Special Meetings. Special meetings of the shareholders
may be called for any purpose or purposes, unless otherwise prescribed by
statute, at any time by the Non-Executive Chairman of the Board of
Directors, by the President (or any Co-President) if there is not then a
Non-Executive Chairman of the Board of Directors or by the Board of
Directors and shall be called by the Non-Executive Chairman of the Board
of Directors or the President (or any Co-President) at the request of
holders of not less than 15% of all outstanding shares of the corporation
entitled to vote on any issue proposed to be considered at the meeting.

Only business within the purpose or purposes described in the meeting
notice may be conducted at a special shareholder's meeting.

Section 3. Place of Meeting. The Board of Directors may designate
any place, either within or without the state of Washington, as the place
of meeting for any annual meeting or for any special meeting of the
corporation. If no such designation is made, the place of meeting shall
be the principal offices of the corporation in the state of Washington.

Section 4. Notice of Meetings. Written notice of annual or special
meetings of shareholders stating the place, day and hour of the meeting
and, in the case of a special meeting, the purpose or purposes for which
the meeting is called, shall be given by the Secretary, or persons
authorized to call the meeting, to each shareholder of record entitled to
vote at the meeting, not less than ten (10) nor more than sixty (60) days
prior to the date of the meeting, unless otherwise prescribed by statute.

Section 5. Waiver of Notice. Notice of the time, place and purpose
of any meeting may be waived in writing (either before or after such
meeting) and will be waived by any shareholder by attendance of the
shareholder in person or by proxy, unless the shareholder at the beginning
of the meeting objects to holding the meeting or transacting business at
the meeting. Any shareholder waiving notice of a meeting shall be bound
by the proceedings of the meeting in all respects as if due notice thereof



had been given.

Section 6. Record Date. For the purpose of determining
shareholders entitled to notice of or to vote at any meeting of
shareholders, or any adjournment thereof, or shareholders entitled to
receive payment of any dividend, or to make a determination of
shareholders for any other proper purpose, the Board of Directors may fix
in advance a record date for any such determination of shareholders, such
date to be not more than seventy (70) days and, in the case of a meeting
of shareholders, not less than ten (10) days, prior to the date on which
the particular action requiring such determination of shareholders is to
be taken. If no record date is fixed for the determination of
shareholders entitled to notice of or to vote at a meeting of
shareholders, or shareholders entitled to receive payment of a dividend,
the day before the date on which notice of the meeting is mailed or the
date on which the resolution of the Board of Directors declaring such
dividend is adopted, as the case may be, shall be the record date for such
determination of shareholders. When a determination of shareholders
entitled to vote at any meeting of shareholders has been made as provided
in this Section, the determination shall apply to any adjournment thereof,
unless the Board of Directors fixes a new record date, which it must do if
the meeting is adjourned more than one hundred twenty (120) days after the
date fixed for the original meeting.

Section 7. Voting Lists. After fixing a record date for a
shareholders' meeting, the corporation shall prepare an alphabetical list
of the names of all shareholders on the record date who are entitled to
notice of the shareholders' meeting. The list shall show the address of
and number of shares held by each shareholder. A shareholder,
shareholder's agent, or a shareholder's attorney may inspect the

shareholder list, at the shareholder's expense, beginning ten days prior
to the shareholders' meeting and continuing through the meeting, at the
corporation's principal office or at a place identified in the meeting
notice in the city where the meeting will be held during regular business
hours. The shareholder list shall be kept open for inspection at the time
and place of such meeting or any adjournment.

Section 8. Quorum and Adjourned Meetings. Unless the Articles of
Incorporation or applicable law provide otherwise, a majority of the
outstanding shares of the corporation entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of
shareholders. Once a share is represented at a meeting, other than to
object to holding the meeting or transacting business, it is deemed to be
present for the remainder of the meeting and any adjournment thereof
unless a new record date is set or is required to be set for the adjourned
meeting. A majority of the shares represented at a meeting, even if less
than a quorum, may adjourn the meeting from time to time without further
notice. At a reconvened meeting at which a quorum shall be present or
represented, any business may be transacted which might have been
transacted at the original meeting. Business may continue to be conducted
at a duly organized meeting and at any adjournment of such meeting (unless
a new record date is or must be set for the adjourned meeting),
notwithstanding the withdrawal of enough shares from either meeting to
leave less than a quorum.

Section 9. Proxies. At all meetings of shareholders, a shareholder
may vote by proxy executed in writing by the shareholder or by the
shareholder's duly authorized attorney in fact. Such proxy shall be filed
with the Secretary of the corporation before or at the time of the
meeting. No proxy shall be valid after eleven (11) months from the date
of its execution, unless otherwise provided in the proxy.

Section 10. Voting of Shares. Every shareholder of record shall
have the right at every shareholders' meeting to one vote for every share
standing in the shareholder's name on the books of the corporation. If a
quorum exists, action on a matter, other than election of directors, is
approved by the shareholders if the votes cast favoring the action exceed
the votes cast opposing the action, unless the Articles of Incorporation
or applicable law require a greater number of affirmative votes.
Notwithstanding the foregoing, shares of the corporation may not be voted
if they are owned, directly or indirectly, by another corporation and the
corporation owns, directly or indirectly, a majority of shares of the
other corporation entitled to vote for directors of the other corporation.

Section 11. Acceptance of Votes. If the name signed on a vote,
consent, waiver or proxy appointment does not correspond to the name of a
shareholder of the corporation, the corporation may accept the vote,
consent, waiver or proxy appointment and give effect to it as the act of
the shareholder if: (i) the shareholder is an entity and the name signed
purports to be that of an officer, partner or agent of the entity; (ii)



the name signed purports to be that of an administrator, executor,
guardian or conservator representing the shareholder; (iii) the name
signed purports to be that of a receiver or trustee in bankruptcy of the
shareholder; (iv) the name signed purports to be that of a pledgee,

beneficial owner or attorney-in-fact of the shareholder; or (v) two or
more persons are the shareholder as co-tenants or fiduciaries and the name
signed purports to be the name of at least one of the co-owners and the
person signing appears to be acting on behalf of all co-owners.

Section 12. Nomination of Directors. Only persons who are
nominated in accordance with the following procedures shall be eligible
for election as directors of the corporation. Nominations of persons for
election to the Board of Directors may be made at any annual meeting of
shareholders (a) by or at the direction of the Board of Directors (or any
duly authorized committee thereof) or (b) by any shareholder of the
corporation (i) who is a shareholder of record on the date of the giving
of the notice provided for in this Section 10 and on the record date for
the determination of shareholders entitled to vote at the annual meeting
and (ii) who timely complies with the notice procedures and form of notice
set forth in this Section 12.

To be timely, a shareholder's notice must be given to the Secretary
of this corporation and must be delivered to or mailed and received at the
principal executive offices of the corporation not less than ninety (90)
days nor more than one hundred twenty (120) days prior to the anniversary
of the immediately preceding annual meeting of shareholders; provided,
however, that in the event that the annual meeting is called for a date
that is not within thirty (30) days before or after the anniversary date,
or no annual meeting was held in the immediately preceding year, notice by
the shareholder in order to be timely must be so received no later than
the close of business on the tenth (10th) days following the day on which
the notice of the annual meeting date was mailed to shareholders.

To be in the proper form, a shareholder's notice must be in written
form and must set forth (a) as to each person whom the shareholder
proposes to nominate for election as a director (i) the name, age,
business address and residence address of the person, (ii) the principal
occupation or employment of the person, (iii) the class or series and
number of shares of capital stock of the corporation which are owned
beneficially or of record by the person and (iv) any other information
relating to the person that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with
solicitations proxies for election of director pursuant to Section 14 of
the Securities Exchange Act of 1934, as amended (the "Act") and the rules
and regulations promulgated thereunder and (b) as to the shareholder
giving the notice (i) the name and record address of the shareholder, (ii)
the class or series and number of shares of capital stock of the
corporation which are owned beneficially or by record by the shareholder,
(iii) a description of all arrangements or understandings between the
shareholder and each proposed nominee and any other person or persons
(including their names) pursuant to which the nomination(s) are to be made
by the shareholder, (iv) a representation that the shareholder intends to
appear in person or by proxy at the meeting to nominate the person named
in its notice, and (v) any other information relating to the shareholder
that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies
for election of directors pursuant to Section 14 of the Exchange Act and
the rules and regulations promulgated thereunder. The notice must be

accompanied by a written consent of each proposed nominee to be named as a
nominee and to serve as a director if elected.

No person shall be eligible for election as a director of the
corporation unless nominated in accordance with the procedures set forth
in this Section 12. If the chairman of the annual meeting determines that
a nomination was not made in accordance with the foregoing procedures, the
chairman shall declare to the meeting that the nomination was defective
and the defective nomination shall be disregarded.

Section 13. Business at Annual Meetings. No business may be
transacted at an annual meeting of shareholders, other than business that
is either (a) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors (or any
duly authorized committee thereof), (b) otherwise properly brought before
the annual meeting by or at the direction of the Board of Directors (or
any duly authorized committee thereof), or (c) otherwise properly brought
before the annual meeting by any shareholder of the corporation (i) who is
a shareholder of record on the date of the giving of the notice provided
for in this Section 13 and on the record date for the determination of
shareholders of record on the date for the determination of shareholders



entitled to vote at the annual meeting and (ii) who timely complies with
the notice procedures and form of notice set forth in this Section 13.

To be timely, a shareholder's notice must be given to the Secretary
of the corporation and must be delivered to or mailed and received at the
principal executive offices of the corporation not less than ninety (90)
days nor more than one hundred twenty (120) days prior to the anniversary
date of the immediately preceding annual meeting of shareholders;
provided, however, that in the event that the annual meeting is called for
a date that is not within thirty (30) days before or after the anniversary
date, notice by the shareholder in order to be timely must be so received
no later than the close of business on the tenth (10th) day following the
day on which the notice of the annual meeting date was mailed to
shareholders.

To be in proper form, a shareholder's notice must be in written form
and must set forth as to each matter the shareholder proposes to bring
before the annual meeting (i) a brief description of the business desired
to be brought before the annual meeting and the reasons for documenting
the business at the annual meeting, (ii) the name and record address of
the shareholder, (iii) the number of shares of capital stock of the
corporation which are owned beneficially or of record by the shareholder,
(iv) a description of all arrangements or understandings between the
shareholder and any other person or persons (including their names) in
connection with the proposal of the business and (v) a representation that
the shareholder intends to appear in person or by proxy at the annual
meeting to bring such business before the meeting.

No business shall be conducted at the annual meeting of shareholders
except business brought before the annual meeting in accordance with the
procedures set forth in this Section 13; provided, however, that, once the
business has been properly brought before the annual meeting in accordance

with such procedures, nothing in this Section 13 shall be deemed to
preclude discussion by any shareholder of any such business. If the
chairman of the annual meeting determines that business was not properly
brought before the annual meeting in accordance with the foregoing
procedures, the chairman shall declare to the meeting that the business
was not properly brought before the meeting and the business shall not be
transacted.

ARTICLE III
Board of Directors

Section 1. General Powers. All corporate powers shall be exercised
by or under the authority of, and the business and affairs of the
corporation shall be managed under the direction of, its Board of
Directors, except as may be otherwise provided in these Bylaws, the
Amended and Restated Articles of Incorporation or the Washington Business
Corporation Act. The Board of Directors may, in its discretion, appoint a
Non-Executive Chairman of the Board of Directors; and, if a Non-Executive
Chairman has been appointed, the Non-Executive Chairman shall, when
present, preside at all meetings of the Board of Directors and shall have
such other powers as the Board of Directors may prescribe.

Section 2. Number, Tenure and Qualifications. The number of
directors of the corporation shall be nine (9). Each director shall hold
office until the next annual meeting of shareholders and until his
successors shall have been elected and qualified. Directors need not be
residents of the state of Washington or shareholders of the corporation.

Section 3. Regular Meeting. A regular meeting of the Board of
Directors shall be held without other notice than this Bylaw immediately
after and at the same place as, the annual meeting of shareholders.
Regular meetings of the Board of Directors shall be held at such place and
on such day and hour as shall from time to time be fixed by the Non-
Executive Chairman of the Board of Directors, the President (or any Co-
President) or the Board of Directors. No other notice of regular meeting
of the Board of Directors shall be necessary.

Section 4. Special Meetings. Special meetings of the Board of
Directors may be called by or at the request of the Non-Executive Chairman
of the Board of Directors, the President (or any Co-President) or any two
directors. The person or persons authorized to call special meetings of
the Board of Directors may fix any place, either within or without the
state of Washington, as the place for holding any special meeting of the
Board of Directors called by them.

Section 5. Notice. Notice of any special meeting shall be given at
least two days previously thereto by either oral or written notice. Any



director may waive notice of any meeting. The attendance of a director at
a meeting shall constitute a waiver of notice of such meeting, except
where a director attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully called
or convened. Neither the business to be transacted at, nor the purpose

of, any regular or special meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting.

Section 6. Quorum. A majority of the number of directors fixed by
Section 2 of this Article III shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors, but if
less than such majority is present at a meeting, a majority of the
directors present may adjourn the meeting from time to time without
further notice.

Section 7. Manner of Acting. The act of the majority of the
directors present at a meeting at which a quorum is present shall be the
act of the Board of Directors.

Section 8. Vacancies. Any vacancy occurring in the Board of
Directors may be filled by the affirmative vote of a majority of the
remaining directors though less than a quorum of the Board of Directors.
A director elected to fill a vacancy shall be elected for the unexpired
term of his predecessor in office. A vacancy on the Board of Directors
created by reason of an increase in the number of directors may be filled
by election by the Board of Directors for a term of the office continuing
only until the next election of directors by the shareholders.

Section 9. Compensation. By resolution of the Board of Directors,
each director may be paid his expenses, if any, of attendance at each
meeting of the Board of Directors and at each meeting of a committee of
the Board of Directors and may be paid a stated salary as director, a
fixed sum for attendance at each such meeting, or both. No such payment
shall preclude any director from serving the corporation in any other
capacity and receiving compensation therefor.

Section 10. Presumption of Assent. A director of the corporation
who is present at a meeting of the Board of Directors at which action on
any corporate matter is taken shall be presumed to have assented to the
action taken unless his dissent shall be entered in the minutes of the
meeting, or unless he shall file his written dissent to such action with
the person acting as the secretary of the meeting before the adjournment
thereof, or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such
right to dissent shall not apply to a director who voted in favor of such
action.

Section 11. Committees. The Board of Directors, by resolution
adopted by the greater of a majority of the Board of Directors then in
office and the number of directors required to take action in accordance
these Bylaws, may create standing or temporary committees, including an
Executive Committee, and appoint members from its own number and invest
such committees with such powers as it may see fit, subject to such
conditions as may be prescribed by the Board of Directors, the Articles of
Incorporation, these Bylaws and applicable law. Each committee must have
two or more members, who shall serve at the pleasure of the Board of
Directors.

Section 11.1. Authority of Committees. Except for the
executive committee which, when the Board of Directors is not in session,
shall have and may exercise all of the authority of the Board of Directors
except to the extent, if any, that such authority shall be limited by the
resolutions appointing the executive committee, each committee shall have
and may exercise all of the authority of the Board of Directors to the
extent provided in the resolution of the Board of Directors creating the
committee and any subsequent resolutions adopted in like manner, except
that no such committee shall have the authority to: (1) authorize or
approve a distribution except according to a general formula or method
prescribed by the Board of Directors, (2) approve or propose to
shareholders sections or proposal required by the Washington Business
Corporation Act to be approved by shareholders, (3) fill vacancies on the
Board or any committee thereof, (4) amend the Articles of Incorporation
pursuant to RCW 23B.10.020, (5) adopt, amend or repeal Bylaws, (6) approve
a plan of merger not requiring shareholder approval, or (7) authorize or
approve the issuance or sale or contact for sale of shares, or determine
the designation and relative rights, preferences and limitations of a



class or series of shares except that the Board may authorize a committee
or a senior executive officer of the corporation to do so within limits
specifically prescribed by the Board.

Section 11.2. Removal. The Board of Directors may remove any
member of any committee elected or appointed by it but only by the
affirmative vote of the greater of a majority of the directors then in
office and the number of directors required to take action in accordance
with these Bylaws.

Section 11.3. Minutes of Meetings. All committees shall keep
regular minutes of their meetings and shall cause them to be recorded in
books kept for that purpose.

ARTICLE IV
Special Measures Applying to Both
Shareholder and Director Meetings

Section 1. Actions Without Meeting.

(a) Any corporate action required or permitted by the Articles of
Incorporation, Bylaws, or the laws under which the corporation is
formed, to be voted upon or approved at a duly called meeting of the
directors or committee of directors may be accomplished without a
meeting if one or more unanimous consents of the directors setting
forth the actions so taken, shall be signed, either before or after
the action taken, by all the directors or committee members as the
case may be. The consents shall be set forth either (i) in an
executed written record or (ii) if the Board of Directors has
designated an address, location, or system to which the consents may
be electronically transmitted and the consent is electronically
transmitted to the designated address, location, or system, in an
executed electronically transmitted record. Action taken by
unanimous consent of the directors or a committee of the Board of

Directors is effective when the last director or committee member
signs the consent, unless the consent specifies a later effective
date.

(b) Any corporate action required or permitted by the Articles of
Incorporation, Bylaws, or the laws under which the corporation is
formed, to be voted upon or approved at a duly called meeting of the
shareholders may be accomplished without a meeting if one or more
unanimous written consents of the shareholders, setting forth the
actions so taken, shall be signed, either before or after the action
taken, by all the shareholders, as the case may be. Action taken
by unanimous written consent of the shareholders is effective when
all consents are in possession of the corporation, unless the
consent specifies a later effective date.

Section 2. Meetings by Conference Telephone. Members of the Board
of Directors, members of a committee of directors, or shareholders may
participate in their respective meetings by means of a conference
telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other at the same time;
participation in a meeting by such means shall constitute presence in
person at such meeting.

Section 3. Written or Oral Notice. Oral notice may be communicated
in person, or by telephone, wire or wireless equipment, which does not
transmit a facsimile of the notice. Oral notice is effective when
communicated. Written notice may be transmitted by mail, private carrier,
or personal delivery; telegraph or teletype; or telephone, wire or
wireless equipment which transmits a facsimile of the notice. Written
notice to a shareholder is effective when mailed, if mailed with first
class postage prepaid and correctly addressed to the shareholder's address
shown in the corporation's current record of shareholders. 1In all other
instances, written notice is effective on the earliest of the following:
(a) when dispatched to the person's address, telephone number, or other
number appearing on the records of the corporation by telegraph, teletype
or facsimile equipment; (b) when received; (c) five days after deposit in
the United States mail, as evidenced by the postmark, if mailed with first
class postage, prepaid and correctly addressed; or (d) on the date shown
on the return receipt, if sent by registered or certified mail, return
receipt requested and the receipt is signed by or on behalf of the
addressee. In addition, notice may be given in any manner not
inconsistent with the foregoing provisions and applicable law.



ARTICLE V
Officers

Section 1. Number. The offices and officers of the corporation
shall be as designated from time to time by the Board of Directors. Such
offices may include a President or two or more Co-Presidents, one or more
Vice Presidents, a Secretary and a Treasurer. Such other officers and
assistant officers as may be deemed necessary may be elected or appointed

by the Board of Directors. Any two or more offices may be held by the
same persons.

Section 2. Election and Term of Office. The officers of the
corporation shall be elected annually by the Board of Directors at the
first meeting of the Board of Directors held after each annual meeting of
shareholders. If the election of officers shall not be held at such
meeting, such election shall be held as soon thereafter as conveniently
may be. Each officer shall hold office until a successor shall have been
duly elected and qualified, or until the officer's death or resignation,
or the officer has been removed in the manner hereinafter provided.

Section 3. Removal. Any officer or agent may be removed by the
Board of Directors whenever in its judgment, the best interests of the
corporation will be served thereby, but such removal shall be without
prejudice to the contract rights, if any, of the person so removed.
Election or appointment of an officer or agent shall not of itself create
contract rights.

Section 4. Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or otherwise, may be filled by the
Board of Directors for the unexpired portion of the term.

Section 5. President. The President or Co-Presidents, shall have
general supervision and control over the business and affairs of the
corporation subject to the authority of the Non-Executive Chairman of the
Board of Directors and the Board of Directors. The President or a Co-
President may sign any and all documents, mortgages, bonds, contracts,
leases, or other instruments in the ordinary course of business with or
without the signature of a second corporate officer, may sign certificates
for shares of the corporation with the Secretary or Assistant Secretary of
the corporation and may sign any documents which the Board of Directors
has authorized to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of Directors
or by these Bylaws to some other officer or agent of the corporation, or
shall be required by law to be otherwise signed or executed; and in
general shall perform all duties incident to the office of President and
such other duties, authority and responsibilities as may be prescribed by
the Board of Directors from time to time.

Section 6. The Vice President. 1In the absence of the President and
all Co-Presidents, or in the event of their death, inability or refusal to
act, the Executive Vice President, if one is designated and otherwise the
Vice Presidents in the order designated at the time of their election or
in the absence of any designation, then in the order of their election,
shall perform the duties of the President and when so acting, shall have
all the powers of and be subject to all the restrictions upon the
President. Any Vice President may sign, with the Secretary or an
Assistant Secretary, certificates for shares of the corporation; and shall
perform such other duties as from time to time may be assigned to the Vice
President by the President or any Co-President, or by the Board of
Directors.

Section 7. The Secretary. The Secretary shall: (a) keep the
minutes of the proceedings of the shareholders and of the Board of
Directors in one or more books provided for that purpose; (b) see that all
notices are duly given in accordance with the provisions of these Bylaws
or as required by law; (c) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is
affixed to all documents and the execution of which on behalf of the
corporation under its seal is duly authorized; (d) keep a register of the
post office address of each shareholder which shall be furnished to the
Secretary by such shareholders; (e) sign with the President or a Co-
President, or with a Vice President, certificates for shares of the
corporation, or contracts, deeds or mortgages the issuance or execution of
which shall have been authorized by resolution of the Board of Directors;
(f) have general charge of the stock transfer books of the corporation
subject to the authority delegated to a transfer agent or registrar if



appointed; and (g) in general perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned to
the Secretary by the President or any Co-President, or by the Board of
Directors.

Section 8. The Treasurer. The Treasurer shall: (a) have charge
and custody of and be responsible for all funds and securities of the
corporation; (b) receive and give receipts for monies due and payable to
the corporation from any source whatsoever and deposit all such monies in
the name of the corporation in such banks, trust companies or other
depositories as shall be selected in accordance with the provisions of
Article VII of these Bylaws; and (c) in general perform all of the duties
incident to the office of Treasurer and such other duties as from time to
time may be assigned to the Treasurer by the President or any Co-
President, or by the Board of Directors. If required by the Board of
Directors, the Treasurer shall give a bond for the faithful discharge of
his duties in such sum and with such surety or sureties as the Board of
Directors shall determine.

Section 9. Assistant Secretaries and Assistant Treasurers. The
Assistant Secretaries, when authorized by the Board of Directors, may sign
with the President or a Co-President, or with a Vice President,
certificates for shares of the corporation or contracts, deeds or
mortgages, the issuance or execution of which shall have been authorized
by a resolution of the Board of Directors. The Assistant Treasurers shall
respectively, if required by the Board of Directors, give bonds for the
faithful discharge of their duties in such sums and with such sureties as
the Board of Directors shall determine. The Assistant Secretaries and
Assistant Treasurers, in general, shall perform such duties as shall be
assigned to them by the Secretary or the Treasurer, respectively, or by
the President or any Co-President, or by the Board of Directors.

ARTICLE VI
Contracts, Loans, Checks and Deposits

Section 1. Contracts. The Board of Directors may authorize any
officer or officers, agent or agents, to enter into any contract or

execute and deliver any instrument in the name of and on behalf of the
corporation and such authority may be general or confined to specific
instances.

Section 2. Loans. No loans shall be contracted on behalf of the
corporation and no evidences of indebtedness shall be issued in its name
unless authorized by the Board of Directors. Such authority may be
general or confined to specific instances.

Section 3. Checks. Drafts. etc. All checks, drafts or other orders
for the payment of money, notes or other evidences of indebtedness issued
in the name of the corporation, shall be signed by such officers, agent or
agents of the corporation and in such manner as shall from time to time be
determined by the Board of Directors.

Section 4. Deposits. All funds of the corporation not otherwise
employed shall be deposited from time to time to the credit of the
corporation in such banks, trust companies or other depositories as the
Board of Directors may select.

ARTICLE VII
Certificates for Shares and Their Transfer

Section 1. Certificates for Shares. Certificates representing
shares of the corporation shall be in such form as shall be determined by
the Board of Directors; provided that any shares of the corporation may be
uncertificated shares, whether upon original issuance, re-issuance or
subsequent transfer. Notwithstanding the foregoing, each holder of
uncertificated shares shall be entitled, upon request, to a certificate
representing such shares. Shares represented by certificates shall be
signed by the President (or any Co-President) or a Vice President and by
the Secretary or an Assistant Secretary and sealed with the corporate seal
or a facsimile thereof. The signatures of such officers upon a
certificate may be facsimiles if the certificate is countersigned by a
transfer agent, or registered by a registrar, other than the corporation
itself or one of its employees. If any officer who signed a certificate,
either manually or in facsimile, no longer holds such office when the
certificate is issued, the certificate is nevertheless valid. All
certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares
represented thereby are issued, with the number of shares and date of



issue, shall be entered on the stock transfer books of the corporation.
All certificates surrendered to the corporation for transfer shall be
canceled and no new certificate, or, upon request, evidence of the
equivalent uncertificated shares, shall be issued until the former
certificate for a like number of shares shall have been surrendered and
canceled, except that in case of a lost, destroyed or mutilated
certificate a new one may be issued therefor upon such terms and indemnity
to the corporation as the Board of Directors may prescribe. Upon receipt
of proper transfer instructions from the holder of uncertificated shares,
the corporation shall cancel such uncertificated shares and issue new
equivalent uncertificated shares, or, upon such holder's request,
certificated shares, to the person entitled thereto, and record the

transaction upon its books. Except as otherwise provided by law, the
rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of certificated shares shall be
identical.

Section 2. Transfer of Shares. Transfer of shares of the
corporation shall be made only on the stock transfer books of the
corporation by the holder of record thereof or by his legal
representative, who shall furnish proper evidence of authority to transfer
or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation, or with its transfer
agent, if any, and on surrender for cancellation of the certificate for
such shares or upon proper instructions from the holder of uncertificated
shares. The person in whose name shares stand on the books of the
corporation shall be deemed by the corporation to be the owner thereof for
all purposes.

ARTICLE VIII
Fiscal Year

The fiscal year of the corporation shall begin in January or
February and end in January or February each year, based upon the 4-5-4
calendar as defined by the National Retail Federation ("NRF").

ARTICLE IX
Dividends

The Board of Directors may, from time to time, declare and the
corporation may pay dividends on its outstanding shares in the manner and
upon the terms and conditions provided by law and its articles of
incorporation.

ARTICLE X
Corporate Seal

The Board of Directors shall provide a corporate seal which
shall be circular in form and shall have inscribed thereon the name of the
corporation and the state of incorporation and the words, "Corporate
Seal."

ARTICLE XI
Indemnification of Directors, Officers and Others

Section 1. Right to Indemnification. Each person (including a
person's personal representative) who was or is made a party or is
threatened to be made a party to or is otherwise involved (including,
without limitation, as a witness) in any threatened, pending, or completed
action, suit or proceeding, whether civil, criminal, administrative,
investigative or by or in the right of the corporation, or otherwise

(hereinafter a "proceeding") by reason of the fact that he or she (or a
person of whom he or she is a personal representative) is or was a
director or officer of the corporation or an officer of a division of the
corporation, or is or was acting at the request of the corporation as a
director, officer, partner, trustee, employee, agent or in any other
relationship or capacity whatsoever, of any other foreign or domestic
corporation, partnership, joint venture, employee benefit plan or trust or
other trust, enterprise or other private or governmental entity, agency,
board, commission, body or other unit whatsoever (hereinafter an
"indemnitee"), whether the basis of such proceeding is alleged action or
inaction in an official capacity as a director, officer, partner, trustee,
employee, agent or in any other relationship or capacity whatsoever, shall
be indemnified and held harmless by the corporation to the fullest extent
not prohibited by the Washington Business Corporation Act, as the same



exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment does not prohibit the
corporation from providing broader indemnification rights than prior to
the amendment), against all expenses, liabilities and losses (including
but not limited to attorneys' fees, judgments, claims, fines, ERISA and
other excise and other taxes and penalties and other adverse effects and
amounts paid in settlement), reasonably incurred or suffered by the
indemnitee; provided, however, that no such indemnity shall indemnify any
person from or on account of acts or omissions of such person finally
adjudged to be intentional misconduct or a knowing violation of law, or
from or on account of conduct of a director finally adjudged to be in
violation of RCW 23B.08.310, or from or on account of any transaction with
respect to which it was finally adjudged that such person personally
received a benefit in money, property, or services to which the person was
not legally entitled; and further provided, however, that except as
provided in Section 2 of this Article with respect to suits relating to
rights to indemnification, the corporation shall indemnify any indemnitee
in connection with a proceeding (or part thereof) initiated by the
indemnitee only if such proceeding (or part thereof) was authorized by the
Board of Directors of the corporation.

The right to indemnification granted in this Article is a contract
right and includes the right to payment by, and the right to receive
reimbursement from, the corporation of all expenses as they are incurred
in connection with any proceeding in advance of its final disposition
(hereinafter an "advance of expenses"); provided, however, that an advance
of expenses received by an indemnitee in his or her capacity as a director
or officer of the corporation, as an officer of a division of the
corporation, or, acting at the request of the corporation, as director or
officer of any other foreign or domestic corporation, partnership, joint
venture, employee benefit plan or trust or other trust, enterprise or
other private or governmental entity, agency, board, commission, body or
other unit whatsoever (and not in any other capacity in which service was
or is rendered by such indemnitee unless such service was authorized by
the Board of Directors) shall be made only upon (i) receipt by the
corporation of a written undertaking (hereinafter an "undertaking") by or
on behalf of such indemnitee, to repay advances of expenses if and to the
extent it shall ultimately be determined by order of a court having
jurisdiction (which determination shall become final upon expiration of
all rights to appeal), hereinafter a "final adjudication", that the

indemnitee is not entitled to be indemnified for such expenses under this
Article, (ii) receipt by the corporation of written affirmation by the
indemnitee of his or her good faith belief that he or she has met the
standard of conduct applicable (if any) under the Washington Business
Corporation Act necessary for indemnification by the corporation under
this Article, and (iii) a determination of the Board of Directors, in its
good faith belief, that the indemnitee has met the standard of conduct
applicable (if any) under the Washington Business Corporation Act
necessary for indemnification by the corporation under this Article.

Section 2. Right of Indemnitee to Bring Suit. If any claim for
indemnification under Section 1 of this Article is not paid in full by the
corporation within sixty days after a written claim has been received by
the corporation, except in the case of a claim for an advance of expenses,
in which case the applicable period shall be twenty days, the indemnitee
may at any time thereafter bring suit against the corporation to recover
the unpaid amount of the claim. If the indemnitee is successful in whole
or in part in any such suit, or in any suit in which the corporation seeks
to recover an advance of expenses, the corporation shall also pay to the
indemnitee all the indemnitee's expenses in connection with such suit.

The indemnitee shall be presumed to be entitled to indemnification under
this Article upon the corporation's receipt of indemnitee's written claim
(and in any suits relating to rights to indemnification where the required
undertaking and affirmation have been received by the corporation) and
thereafter the corporation shall have the burden of proof to overcome that
presumption. Neither the failure of the corporation (including its Board
of Directors, independent legal counsel, or shareholders) to have made a
determination prior to other commencement of such suit that the indemnitee
is entitled to indemnification, nor an actual determination by the
corporation (including its Board of Directors, independent legal counsel
or shareholders) that the indemnitee is not entitled to indemnification,
shall be a defense to the suit or create a presumption that the indemnitee
is not so entitled. It shall be a defense to a claim for an amount of
indemnification under this Article (other than a claim for advances of
expenses prior to final disposition of a proceeding where the required
undertaking and affirmation have been received by the corporation) that
the claimant has not met the standards of conduct applicable (if any)
under the Washington Business Corporation Act to entitle the claimant to
the amount claimed, but the corporation shall have the burden of proving
such defense. If requested by the indemnitee, determination of the right



to indemnity and amount of indemnity shall be made by final adjudication
(as defined above) and such final adjudication shall supersede any
determination made in accordance with RCW 23B.08.550.

Section 3. Non-Exclusivity of Rights. The rights to
indemnification (including, but not limited to, payment, reimbursement and
advances of expenses) granted in this Article shall not be exclusive of
any other powers or obligations of the corporation or of any other rights
which any person may have or hereafter acquire under any statute, the
common law, the corporation's Articles of Incorporation or Bylaws,
agreement, vote of shareholders or disinterested directors, or otherwise.
Notwithstanding any amendment to or repeal of this Article, any indemnitee
shall be entitled to indemnification in accordance with the provisions

hereof with respect to any acts or omissions of such indemnitee occurring
prior to such amendment or repeal.

Section 4. 1Insurance, Contracts and Funding. The corporation may
purchase and maintain insurance, at its expense, to protect itself and any
person (including a person's personal representative) who is or was a
director, officer, employee or agent of the corporation or who is or was a
director, officer, partner, trustee, employee, agent, or in any other
relationship or capacity whatsoever, of any other foreign or domestic
corporation, partnership, joint venture, employee benefit plan or trust or
other trust, enterprise or other private or governmental entity, agency,
board, commission, body or other unit whatsoever, against any expense,
liability or loss, whether or not the power to indemnify such person
against such expense, liability or loss is now or hereafter granted to the
corporation under the wWashington Business Corporation Act. The
corporation may enter into contracts granting indemnity, to any such
person whether or not in furtherance of the provisions of this Article and
may create trust funds, grant security interests and use other means
(including, without limitation, letters of credit) to secure and ensure
the payment of indemnification amounts.

Section 5. Indemnification of Employees and Agents. The
corporation may, by action of the Board of Directors, provide
indemnification and pay expenses in advance of the final disposition of a
proceeding to employees and agent of the corporation with the same scope
and effect as the provisions of this Article with respect to the
indemnification and advancement of expenses of directors and officers of
the corporation or pursuant to rights granted under, or provided by, the
Washington Business Corporation Act or otherwise.

Section 6. Separability of Provisions. If any provision or
provisions of this Article shall be held to be invalid, illegal or
unenforceable for any reason whatsoever (i) the validity, legality and
enforceability of the remaining provisions of this Article (including
without limitation, all portions of any sections of this Article
containing any such provision held to be invalid, illegal or
unenforceable, that are not themselves invalid, illegal or unenforceable)
shall not in any way be affected or impaired thereby, and (ii) to the
fullest extent possible, the provisions of this Article (including,
without limitation, all portions of any paragraph of this Article
containing any such provision held to be invalid, illegal or
unenforceable, that are not themselves invalid, illegal or unenforceable)
shall be construed so as to give effect to the intent manifested by the
provision held invalid, illegal or unenforceable.

Section 7. Partial Indemnification. If an indemnitee is entitled
to indemnification by the corporation for some or a portion of expenses,
liabilities or losses, but not for the total amount thereof, the
corporation shall nevertheless indemnify the indemnitee for the portion of
such expenses, liabilities and losses to which the indemnitee is entitled.

Section 8. Successors and Assigns. All obligations of the
corporation to indemnify any indemnitee: (i) shall be binding upon all
successors and assigns of the corporation (including any transferee of all

or substantially all of its assets and any successor by merger or
otherwise by operation of law), (ii) shall be binding on and inure to the
benefit of the spouse, heirs, personal representatives and estate of the
indemnitee, and (iii) shall continue as to any indemnitee who has ceased
to be a director, officer, partner, trustee, employee or agent (or other
relationship or capacity).

ARTICLE XII
Books and Records



Section 1. Books of Accounts, Minutes and Share Register. The
corporation shall keep as permanent records minutes of all meetings of its
shareholders and Board of Directors, a record of all actions taken by the
shareholders or Board of Directors without a meeting and a record of all
actions taken by a committee of the Board of Directors exercising the
authority of the Board of Directors on behalf of the corporation. The
corporation shall maintain appropriate accounting records. The
corporation or its agent shall maintain a record of its shareholders, in a
form that permits preparation of a list of the names and addresses of all
shareholders, in alphabetical order showing the number and class of shares
held by each. The corporation shall keep a copy of the following records
at its principal office: the Articles or Restated Articles of
Incorporation and all amendments currently in effect; the Bylaws or
Restated Bylaws and all amendments currently in effect; the minutes of all
shareholders' meetings and records of all actions taken by shareholders
without a meeting, for the past three years; its financial statements for
the past three years, including balance sheets showing in reasonable
detail the financial condition of the corporation as of the close of each
fiscal year and an income statement showing the results of its operations
during each fiscal year prepared on the basis of generally accepted
accounting principles or, if not, prepared on a basis explained therein;
all written communications to shareholders generally within the past three
years; a list of the names and business addresses of its current directors
and officers; and its most recent annual report delivered to the Secretary
of State of the State of Washington.

Section 2. Copies of Resolutions. Any person dealing with the
corporation may rely upon a copy of any of the records of the proceedings,
resolutions, or votes of the Board of Directors or shareholders, when
certified by the President (or any Co-President) or Secretary.

ARTICLE XIII
Amendment of Bylaws

These Bylaws may be amended, altered, or repealed by the affirmative

vote of a majority of the full Board of Directors at any regular or
special meeting of the Board of Directors.
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NORDSTROM SHAREHOLDER MEETING HIGHLIGHTS FUTURE GROWTH
AND CELEBRATES LEGACY OF THIRD GENERATION LEADERS

Company announces $1 billion share repurchase authorization

SEATTLE (May 23, 2006) - Seattle-based Nordstrom, Inc. (NYSE: JWN), a
leading fashion specialty retailer, held its annual shareholder meeting
today in the Downtown Seattle store. The meeting recapped the company's
2005 performance and reviewed initiatives for 2006. The retirements of
Nordstrom third generation leaders Bruce Nordstrom and John Nordstrom were
also highlighted as part of this year's event.

During the meeting, company president Blake Nordstrom announced the board of
directors authorized a $1 billion share repurchase program. The prior $500
million authorization was completed during the first quarter of 2006. The
shares are expected to be acquired through open market transactions during
the next 18 to 36 months. The actual number and timing of share repurchases
will be subject to market conditions and applicable SEC rules.

"The company just completed another quarter with improved operating
performance, and we remain in a position of financial strength and
flexibility," said Blake Nordstrom, president of Nordstrom, Inc. "This
share repurchase program reflects the continued confidence the board has in
our business and our ongoing commitment to return value to shareholders."

In addition to the share repurchase announcement, the shareholders elected
all nine nominated directors to the board including new nominees Erik
Nordstrom and Pete Nordstrom. The company also paid tribute to Bruce
Nordstrom and John Nordstrom as they both retired after 40 years of service
on the board. Rick Hernandez, a nine-year independent director, and lead
director of the board since 2000, takes on the role of non-executive
chairman upon Bruce Nordstrom's retirement. "After serving as lead
director, we feel it's a natural transition to have Rick Hernandez take on
this new assignment," said Bruce Nordstrom, former chairman of the board

of directors. "Blake continues to lead our company as president."

Along with Bruce and John's retirement, Alfred Osborne, director of the
Harold Price Center for Entrepreneurial Studies and senior associate dean at
the Anderson Graduate School of Management at UCLA, also retired after
serving 19 years on the board.

In addition to the election of the board members, the shareholders approved
two more proposals including an amendment to the employee stock purchase
plan and confirmation of the company's independent registered public
accounting firm Deloitte & Touche.

Nordstrom, Inc. is one of the nation's leading fashion specialty retailers,
with 156 US stores located in 27 states. Founded in 1901 as a shoe store in
Seattle, today Nordstrom operates 99 Full-Line Stores, 49 Nordstrom Racks,
five Faconnable boutiques, one freestanding shoe store and two clearance
stores. Nordstrom also operates 34 Faconnable boutiques in Europe.
Additionally, Nordstrom serves customers through its online presence at
www.nordstrom.com. and through its catalogs. Nordstrom, Inc. is publicly
traded on the NYSE under the symbol JWN.

Certain statements in this news release contain "forward-looking"
information (as defined in the Private Securities Litigation Reform Act of
1995) that involves risks and uncertainties, including matters that could
affect the amount and timing of any share repurchases, such as general
market conditions affecting our stock and matters associated with our
operations. Those would include such items as the impact of economic and
competitive market forces, the impact of terrorist activity or the impact of
a war on the company, its customers and the retail industry, the company's
ability to predict fashion trends, consumer apparel buying patterns, trends
in personal bankruptcies and bad debt write-offs, changes in interest rates,
employee relations, the company's ability to continue its expansion plans,
changes in government or regulatory requirements, the company's ability to
control costs, weather conditions and hazards of nature. Our SEC reports,
including our Form 10-K for the fiscal year ended January 28, 2006 and our
Form 10-Q for the quarter ended April 29, 2006 to be filed with the SEC,
contain other information on these and other factors that could affect our
financial results and cause actual results to differ materially from any



forward-looking information we may provide. The company undertakes no
obligation to update or revise any forward-looking statements to reflect
subsequent events, new information or future circumstances.



