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ITEM 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

(e) Compensatory Arrangements of Certain Officers

On May 17, 2022, in recognition of the full scope of Edmond Mesrobian’s responsibilities, his title was changed to Chief Technology and
Information Officer. In addition, in recognition of the criticality of technology to achieving our ambitions relative to the Company’s Closer to
You strategy, the Compensation, People and Culture Committee (the “Committee”) of the Company’s Board of Directors, determined to
adjust Mr. Mesrobian’s annual salary. Specifically, effective as of June 5, 2022, Mr. Mesrobian’s annual salary will be increased from
$800,000 to $825,000. In addition, the Committee awarded Mr. Mesrobian a one-time grant of Restricted Stock Units with a value of
$850,000 (the “Special Award”) to be made on the first day of the Company’s first open-window trading day following Committee approval of
the grant. The Special Award will be made pursuant to the Company’s 2019 Equity Incentive Plan, copies of which were previously filed as
Appendix B to the Company’s Proxy Statement dated April 7, 2020, and the Company’s Form of Restricted Stock Unit Award under the 2019
Equity Incentive Plan, a copy of which is filed as Exhibit 10.1 hereto. The Special Award will vest 50% on June 10, 2024 and 50% on June
10, 2025.

ITEM 5.07 Submission of Matters to a Vote of Security Holders

At the Annual Meeting of Shareholders of the Company held on May 18, 2022, the shareholders voted on the election of each of the
Company’s nine nominees for directors for the term of one year, the ratification of the appointment of Deloitte & Touche LLP as Independent
Auditors of the Company and an advisory vote regarding executive compensation.

The results of the voting were as follows:
Election of Directors For Against Abstentions Broker Non-Votes
Stacy Brown-Philpot 94,154,202 1,455,932 127,289 18,532,450 
James L. Donald 95,090,052 511,575 135,796 18,532,450 
Kirsten A. Green 94,200,453 1,407,354 129,616 18,532,450 
Glenda G. McNeal 94,314,447 1,296,431 126,545 18,532,450 
Erik B. Nordstrom 95,229,199 423,813 84,411 18,532,450 
Peter E. Nordstrom 95,173,601 472,550 91,272 18,532,450 
Amie Thuener O’Toole 94,329,474 1,231,521 176,428 18,532,450 
Bradley D. Tilden 94,093,208 1,468,342 175,873 18,532,450 
Mark J. Tritton 94,555,906 1,031,254 150,263 18,532,450 

Ratification of the Appointment of Independent Registered
Public Accounting Firm 109,641,808 4,278,436 349,629 n/a
Advisory Vote Regarding Executive Compensation 92,583,052 1,143,420 2,010,951 18,532,450 

ITEM 8.01 Other Events

On May 18, 2022, 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

10.1 Form of Restricted Stock Unit Award under the 2019 Equity Incentive Plan
99.1 Press release of Nordstrom, Inc., dated May 18, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

http://www.sec.gov/Archives/edgar/data/72333/000007233320000097/jwn2020-def14a.htm
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Exhibit 10.1

AN AWARD (“Award”) OF RESTRICTED STOCK UNITS (“Units”), representing a number of shares of Nordstrom Common Stock (“Common Stock”) as noted in the
Restricted Stock Unit Award Notice (the “Notice”), of Nordstrom, Inc., a Washington Corporation (the “Company”), is hereby granted to the Recipient (“Unit holder”) on
the date set forth in the Notice, subject to the terms and conditions of this Award Agreement. The Units are also subject to the terms, definitions and provisions of the
Nordstrom, Inc. 2019 Equity Incentive Plan (the “Plan”), adopted by the Board of Directors of the Company (the “Board”) and approved by the Company’s shareholders,
which is incorporated in this Award Agreement. To the extent inconsistent with this Award Agreement, the terms of the Plan shall govern. Terms not defined herein shall
have the meanings as set forth in the Plan. The Compensation, People and Culture Committee of the Board (the “Committee”) has the discretionary authority to construe and
interpret the Plan and this Award Agreement. All decisions of the Committee upon any question arising under the Plan or under this Award Agreement shall be final and
binding on all parties. The Units are subject to the following terms and conditions:

1. VESTING AND CONVERSION OF UNITS
Unless otherwise specified within this Award Agreement, the Units will vest and automatically convert into Common Stock according to the applicable terms set forth
in the Notice. For the avoidance of doubt, only Common Stock shall be deliverable upon the vesting of the Units, not cash. The Company shall not be required to issue
fractional shares of Common Stock upon conversion of the Units into Common Stock. The delivery of Common Stock on vesting of the Units is intended to comply
with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), together with regulatory guidance issued thereunder, and shall occur as soon as
practicable after the applicable vesting date.

2. ACCEPTANCE OF UNITS AND TERMS
Whether or not the Company requires the Unit holder to accept the Award, if the Unit holder takes no action to accept the Award, the Unit holder is deemed to have
accepted the Award and will be subject to the terms and conditions of this Award Agreement. The Unit holder agrees to comply with any and all legal requirements and
Company policies related to the resale or disposition of any Awards under this Award Agreement. The Unit holder acknowledges receipt of a copy of the Plan in
connection with the acceptance of the Award.

3. NONTRANSFERABILITY OF UNITS
The Units may not be sold, pledged, assigned or transferred in any manner except in the event of the Unit holder’s death. In the event of the Unit holder’s death, the
Units may be transferred to the person indicated on a valid beneficiary form, as designated by the Company, or if no designated beneficiary form is available, then to
the person to whom the Unit holder’s rights have passed by will or the laws of descent and distribution. Except as set forth in Section 4, Common Stock may be
delivered in respect of the Units during the lifetime of the Unit holder only to the Unit holder or to the guardian or legal representative of the Unit holder. The terms of
the Award Agreement shall be binding on the executors, administrators, heirs and successors of the Unit holder.

4.    SEPARATION OF EMPLOYMENT
Except as set forth in this section, the Units will vest, and shares of Common Stock will be delivered in respect of the Units, only if the Unit holder is an employee of
the Company or one of its subsidiaries (the “Employer”) on the vesting date. If the Unit holder’s employment with the Employer is terminated, the Units will vest only
as follows:
(a)     If the Unit holder dies while employed by the Employer, a prorated number of Units represented by the Award shall immediately vest, based on the number of full

months the Unit holder was employed during the term of this Award Agreement, as of the date of the Unit holder’s death and be delivered as Common Stock
promptly thereafter. Shares shall be issued in the name of the person identified on the Unit holder’s beneficiary form, as designated by the Company. If no valid
beneficiary form exists, then the Common Stock delivered pursuant to the preceding sentence shall be issued in the name of the person to whom the Unit holder’s
rights under this Award Agreement have passed by will or the laws of descent and distribution. If the Units were granted less than one month prior to death, the
Units shall be forfeited as of the date of death.

(b)     If the Unit holder is separated due to his or her disability, as defined in Section 22(e)(3) of the Code and the Unit holder provides Nordstrom Compensation
department, or any successor department, with reasonable documentation of his or her disability, a prorated number of Units represented by this Award shall
immediately vest, based on the number of full months the Unit holder was employed during the term of this Award Agreement, as of the date of such separation
and be delivered as Common Stock promptly thereafter. If the Units were granted less than one month prior to separation due to the Unit holder’s disability, the
Units shall be forfeited as of the date of separation.

(c)     Notwithstanding subparagraphs (a) and (b) of this section, a Unit holder shall immediately forfeit any unvested and unsettled Units represented by this Award and
any shares of Common Stock or proceeds from the sale of such shares of Common Stock, and the post-separation proration of Units and settlement rights set forth
above shall cease immediately, if: (i) he or she is terminated by the Company or any of its subsidiaries for: embezzlement, theft of funds, fraud, violation of rules,
regulations or policies, or any intentional harmful act or acts; or (ii) he or she at any time during the term of this Award directly or indirectly, either as an
employee, employer, consultant, agent, principal, partner, shareholder, corporate officer, director or in any other capacity, with respect to the Company or any of its
subsidiaries, engages or assists any third party in engaging in any competitive business, divulges any confidential or



proprietary information to a third party who is not authorized to receive the confidential or proprietary information, or improperly uses any confidential or
proprietary information.

(d) If the Unit holder is separated for any reason other than those set forth in subparagraphs (a), (b) or (c) above, then all Units represented by this Award shall be
forfeited as of the date of the Unit holder’s separation. 

5. ADJUSTMENTS UPON CHANGES IN CAPITALIZATION
The Units shall be adjusted pursuant to the Plan, in such manner, to such extent (if any) and at such time as the Committee deems appropriate and equitable in the
circumstances, to reflect any stock dividend, stock split, split up, extraordinary cash dividend, any combination or exchange of shares or other Strategic Transaction.

6. NO DIVIDEND RIGHTS
Except to the extent required pursuant to Section 5 of this Award Agreement, ownership of Units shall not entitle the Unit holder to receive any dividends declared with
respect to Common Stock.

7. ADDITIONAL UNITS
The Committee may or may not grant the Unit holder additional Units in the future. Nothing in this Award Agreement or any future agreement should be construed as
suggesting that additional awards to the Unit holder will be forthcoming.

8. LEAVES OF ABSENCE
For purposes of this Award Agreement, the Unit holder’s service does not terminate due to a military leave, a medical leave or another bona fide leave of absence if the
leave was approved by the Employer in writing and if continued crediting of service is required by the terms of the leave or by applicable law. But, service terminates
when the approved leave ends, unless the Unit holder immediately returns to active work.

9. TAX WITHHOLDING
No stock certificates will be distributed to the Unit holder unless the Unit holder has made acceptable arrangements to pay any withholding taxes that may be due as a
result of the settlement of this Award. These arrangements may include withholding shares of Common Stock that otherwise would be distributed when the Units are
settled. The fair market value of the shares required to cover withholding will be applied to the withholding of taxes prior to the Unit holder receiving the remaining
shares.

10. INDEPENDENT TAX ADVICE
The tax consequences to the Unit holder of receiving the Units or disposing of the shares of Common Stock which may be issuable upon vesting and conversion of the
Units is complicated and will depend, in part, on the Unit holder’s specific tax situation. The Unit holder is advised to consult with an independent tax advisor for a full
understanding of the specific tax consequences of receiving or disposing of the Units or the shares of Common Stock which may be received upon vesting and
conversion of the Units.

11. RIGHTS AS A SHAREHOLDER
Neither the Unit holder nor the Unit holder’s beneficiary or representative shall have any rights as a shareholder with respect to any Common Stock which may be
issuable upon vesting and conversion of the Units, unless and until the Units vest and Common Stock has been issued and any other requirements imposed by
applicable law or the Plan have been satisfied.

12. NO RETENTION RIGHTS
Nothing in this Award Agreement or in the Plan shall give the Unit holder the right to be retained by the Employer as an employee or in any other capacity. The
Employer reserves the right to terminate the Unit holder’s service at any time, with or without cause.

13. CLAWBACK POLICY
The Units, and any Common Stock delivered upon vesting of the Units and the proceeds from any sale of such Common Stock, shall be subject to the Clawback Policy
adopted by the Board, as amended from time to time.
In the event the Clawback Policy is deemed unenforceable with respect to the Units or with respect to the Common Stock deliverable or delivered upon vesting of the
Units, then the Award of Units subject to this Award Agreement shall be deemed unenforceable due to lack of adequate consideration.

14. ENTIRE AGREEMENT
The Notice, this Award Agreement and the Plan constitute the entire contract between the parties hereto with regard to the subject matter hereof. They supersede any
other agreements, representations or understandings (whether oral or written and whether express or implied) that relate to the subject matter hereof.
This Award Agreement may not be modified or amended, except for a unilateral amendment by the Company that does not materially adversely affect the rights of the
Unit holder under this Award Agreement. No party to this Award Agreement may unilaterally waive any provision hereof, except in writing. Any such modification,
amendment or waiver signed by, or binding upon, the Unit holder, shall be valid and binding upon any and all persons or entities who may, at any time, have or claim
any rights under or pursuant to this Award Agreement.



15. CHOICE OF LAW
This Award Agreement shall be governed by, and construed in accordance with, the laws of the State of Washington without regard to principles of conflicts of laws, as
such laws are applied to contracts entered into and performed in such State.

16. SEVERABILITY
If any provision of this Award Agreement shall be invalid or unenforceable, such invalidity or unenforceability shall attach only to such provision and shall not in any
manner affect or render invalid or unenforceable any other severable provision of this Award Agreement, and this Award Agreement shall be carried out as if such
invalid or unenforceable provision were not contained herein.

17. CODE SECTION 409A
The Company reserves the right, to the extent the Company deems reasonable or necessary in its sole discretion, to unilaterally amend or modify this Award Agreement
as may be necessary to ensure that all vesting or delivery of Common Stock provided under this Award Agreement is made in a manner that complies with Section
409A of the Code, together with regulatory guidance issued thereunder. Notwithstanding the foregoing, neither the Company nor the Committee shall have any
obligation to take any action to prevent the assessment of any additional tax or penalty on any Unit holder under Section 409A of the Code and neither the Company
nor the Committee will have any liability to any Unit holder for such tax or penalty.



Exhibit 99.1

Nordstrom Board of Directors Approves Quarterly Dividend
SEATTLE - May 18, 2022 - Nordstrom, Inc. (NYSE: JWN) announced today that its board of directors approved a quarterly dividend of 19 cents per
share payable on June 15, 2022, to shareholders of record at the close of business on May 31, 2022.

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: Heather Hollander
Nordstrom, Inc.
InvRelations@Nordstrom.com

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

# # #


