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ITEM 8.01 Other Events.
 
As previously disclosed, on December 22, 2024,
Nordstrom, Inc., a Washington corporation (the “Company”), entered into an Agreement and Plan of
Merger (the
 “Merger Agreement”) with Norse Holdings, Inc., a Delaware corporation (“Parent”),
 and Navy Acquisition Co. Inc., a Washington
corporation and a direct, wholly-owned subsidiary of Parent (“Acquisition Sub”).
The Merger Agreement provides that, on the terms and subject to the
conditions of the Merger Agreement, Acquisition Sub will merge with
 and into the Company (the “Merger”), with the Company continuing as the
surviving corporation in the Merger
and becoming a wholly-owned subsidiary of Parent.
 
Under the Merger Agreement, the Company is entitled
to declare:
 

● A
special cash dividend (the “Special Dividend”) to holders of the Company’s common stock, no par value
per share (the “Company Common
Stock”), contingent upon the occurrence of the closing of the Merger (the “Closing”)
and payable to shareholders of record as of a date that is no
later than one trading day prior to the effective time of the Merger (the
“Effective Time”) in an amount equal to (a) $0.25 per share or (b) if such
amount would result in the
Company Cash on Hand (as defined in the Merger Agreement) as of immediately prior to the Effective Time being less
than $410 million
after giving effect to the Special Dividend Payment (as defined in the Merger Agreement), the
greatest amount per share of
Company Common Stock less than $0.25 that would result in there being $410 million in Company Cash on Hand
as of immediately prior to the
Effective Time after giving effect to the Special Dividend Payment; and
 

● A
“stub period” cash dividend (the “Stub Period Dividend” and together with the Special Dividend,
the “Dividends”) to holders of the Company
Common Stock contingent upon the occurrence of the Closing and payable
to shareholders of record as of a date that is no later than one trading
day prior to the Effective Time in an amount equal to the product
of (a) the number of days from the record date for payment of the last quarterly
dividend paid by the Company prior to the Effective
Time through and including immediately prior to the Effective Time and (b) a daily dividend
rate determined by dividing the amount of
the last quarterly dividend prior to the Effective Time by 91 (such amount, the “Calculated Stub Period
Dividend Amount”).

 
On May 9, 2025, the Company announced that the
 Board of Directors of the Company (the “Board”) has fixed May 19, 2025 as the record date for
determining the
holders of the Company Common Stock entitled to be paid the Dividends, if the Dividends are declared by the Board. As of the date
hereof,
the Board has not declared the Dividends or fixed the amount of the Dividends or their payment date.
 
In order to be paid the Dividends, if declared,
holders of the Company Common Stock must hold their shares as of immediately prior to Closing. The
amount of the Dividends and the payment
date of the Dividends, if declared, will be disclosed by the Company prior to the Closing.
 
The Closing is subject to the satisfaction or
 waiver of certain conditions, including approval of the Merger Agreement by the requisite percentage of
Company Common Stock at the Special
Meeting of Shareholders of the Company called for May 16, 2025. The Company cannot assure you that the
Dividends will be declared by the
Board or, if declared, what their amount will be or whether they will be paid.
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SIGNATURES

 
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.
  (Registrant)
   
  /s/ Ann Munson Steines
  Ann Munson Steines
  Chief Legal Officer,
  General Counsel and Corporate Secretary
 
Date: May 9, 2025
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