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This Schedule 14A relates solely to a preliminary
communication made prior to furnishing security holders of Nordstrom, Inc. (the “Company”) with a
definitive proxy statement
and a transaction statement on Schedule 13E-3 related to a proposed transaction involving the Company, Norse Holdings, Inc.
(“Parent”)
and Navy Acquisition Co. Inc. (“Acquisition Sub”), whereby the Company would become a wholly-owned subsidiary of Parent.
 
The following message was posted to the
Company’s Nordstrom Now Blog on December 23, 2024
 
To our loyal customers, 
 
Today, the Nordstrom Board of Directors announced
that it has approved an agreement under which members of our family, together with El Puerto de
Liverpool, will acquire Nordstrom and
operate it as a private company. Liverpool is a retail company that has been an investor in Nordstrom since 2022. 
 
Following the close of the transaction, our family
will have a majority ownership stake in the Company. This announcement marks a significant milestone,
and we are excited by the potential
opportunities it brings. 
 
Since our founding, we have been focused on providing
our customers with the best possible service. While our ownership structure may be changing, we
will continue to focus on enhancing your
experience and helping you feel good and look your best.  
 
Subject to certain conditions, the transaction
is expected to close in the first half of 2025, and we look forward to continuing to serve you. 
 
On behalf of everyone at Nordstrom, thank you
for shopping with us.  
 
Sincerely,  
 
Erik Nordstrom  
Chief Executive Officer  
 
Pete Nordstrom  
President, Chief Brand Officer  
 
Jamie Nordstrom 
Chief Merchandising Officer 
 
Additional Information Regarding the Transaction
and Where to Find It
 
This communication relates to the proposed transaction
(the “proposed transaction”) involving the Company, Norse Holdings, Inc. (“Parent”) and Navy
Acquisition Co. Inc.
 (“Acquisition Sub”), whereby the Company would become a wholly-owned subsidiary of Parent. This communication does not
constitute
an offer to sell or the solicitation of an offer to buy any securities of the Company or any other person or the solicitation of any vote
or approval.
The Company and affiliates of the Company intend to jointly file a transaction statement on Schedule 13E-3 (the “Schedule
 13E-3”) relating to the
proposed transaction, and the Company intends to file a proxy statement on Schedule 14A relating to a special
meeting of shareholders to approve the
proposed transaction, each of which will be mailed or otherwise disseminated to the shareholders
 of the Company entitled to vote on the proposed
transaction. The Company may also file other relevant documents with the Securities and
 Exchange Commission (the “SEC”) regarding the proposed
transaction. BEFORE MAKING ANY VOTING OR INVESTMENT DECISION WITH RESPECT
 TO THE PROPOSED TRANSACTION,
INVESTORS AND SECURITY HOLDERS OF THE COMPANY ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT REGARDING
THE PROPOSED TRANSACTION (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO OR INCORPORATED BY REFERENCE
THEREIN), THE SCHEDULE 13E-3 (INCLUDING
ANY AMENDMENTS OR SUPPLEMENTS THERETO OR INCORPORATED BY REFERENCE
THEREIN), AND OTHER RELEVANT DOCUMENTS FILED OR TO BE FILED WITH THE
SEC CAREFULLY AND IN THEIR ENTIRETY WHEN
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION.
Investors and security holders may obtain free copies of the definitive proxy statement, any amendments or supplements thereto and other
 documents
containing important information about the Company and the proposed transaction, once such documents are filed with the SEC,
 through the website
maintained by the SEC at www.sec.gov. In addition, shareholders of the Company may obtain free copies of such documents
by accessing the Investor
Relations portion of the Company’s website at https://nordstrom.gcs-web.com/financial-information/sec-filings.
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Participants in the Solicitation
 
The Company and certain of its directors, executive
officers and other employees may, under the rules of the SEC, be deemed to be participants in the
solicitation of proxies in connection
with the proposed transaction. Information about the directors and executive officers of the Company is set forth in the
Company’s
definitive proxy statement on Schedule 14A for the 2024 annual meeting of the shareholders of the Company, filed with the SEC on April
11,
2024 (available here), under the sections “Corporate Governance—Director Compensation and Stock Ownership Guidelines,”
“Compensation of Executive
Officers,” and “Security Ownership of Certain Beneficial Owners and Management.” To
the extent the security holdings of directors and executive officers
have changed since the amounts described in these filings, such changes
 are set forth on Initial Statements of Beneficial Ownership on Form 3 or
Statements of Change in Ownership on Form 4 filed with the SEC.
Updated information regarding the identity of participants and their direct or indirect
interests, by security holdings or otherwise,
in the Company will be set forth in the Company’s Proxy Statement on Schedule 14A regarding the approval of
the proposed transaction
and other relevant documents to be filed with the SEC, if and when they become available. These documents will be available free
of charge
as described above.
 
Cautionary Statement Regarding Forward-Looking
Statements
 
This communication contains forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as
amended, including, without limitation, statements regarding the anticipated timing of the consummation of the
proposed transaction. Forward-looking
statements provide current expectations of future events based on certain assumptions and include any statement
that does not directly
relate to any historical or current fact. Forward-looking statements can also be identified by words such as “anticipates,”
“believes,”
“plans,” “expects,” “future,” “intends,” “may,” “will,”
“would,” “could,” “should,” “estimates,” “predicts,” “potential,”
“continues,” “target,” “outlook”
and similar terms and expressions, but the absence of these words
 does not mean that the statement is not forward-looking. Actual results may differ
significantly from management’s expectations
due to various risks and uncertainties including, without limitation: (i) the risk that the proposed transaction
may not be completed
in a timely manner, or at all; (ii) the failure to satisfy the conditions to the consummation of the proposed transaction, including,
without limitation, the receipt of shareholder approvals, the receipt of necessary regulatory approvals or the absence of a Below Investment
Grade Rating
Event; (iii) unanticipated difficulties or expenditures relating to the proposed transaction; (iv) the effect of the announcement
or pendency of the proposed
transaction on the plans, business relationships, operating results and operations; (v) potential difficulties
retaining employees, suppliers and customers as a
result of the announcement and pendency of the proposed transaction; (vi) the response
of employees, suppliers and customers to the announcement of the
proposed transaction; (vii) risks related to diverting management’s
 attention from the Company’s ongoing business operations; (viii) legal proceedings,
including those that may be instituted against
 the Company, its board of directors, its executive officers or others following the announcement of the
proposed transaction; and (ix)
 risks regarding the failure to obtain the financing to complete the proposed transaction or have a sufficient amount of
Company cash on
hand to complete the proposed transaction or pay the full amount of the special dividend contemplated by the proposed transaction. In
addition, a description of certain other factors that could affect the Company’s business, financial condition or results of operations
 is included in the
Company’s most recent Annual Report on Form 10-K and most recent Quarterly Report on Form 10-Q filed with the
SEC. Forward-looking statements
reflect the Company’s good faith beliefs, assumptions and expectations but are not guarantees of
future performance or events. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only
as of the date of this communication. These forward-looking statements speak
only as of the date they are made, and the Company undertakes
no obligation to update any forward-looking statements to reflect events or circumstances
after the date hereof, except as may be required
by law.
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