
 

  

SCHEDULE “F” 
FORM OF RESOLUTION 

 
BE IT RESOLVED THAT: 
 

1. The Consolidated Plan of Compromise and Arrangement in respect of Nordstrom Canada 
Retail, Inc., Nordstrom Canada Holdings, LLC, Nordstrom Canada Holdings II, LLC, and 
Nordstrom Canada Leasing LP (collectively, the “Nordstrom Canada Entities”) pursuant 
to the Companies’ Creditors Arrangement Act (Canada) dated December 13, 2023 (the 
“Plan”), which Plan has been presented to this meeting and which is substantially in the 
form attached as Exhibit “A” to the Affidavit of Misti Heckel sworn December 13, 2023 
(as such Plan may be amended, restated, supplemented and/or modified as provided for in 
the Plan) be and it is hereby accepted, approved, agreed to and authorized; and 

2. any director or officer of each of the Nordstrom Canada Entities be and is hereby authorized 
and directed, for and on behalf of each of the Nordstrom Canada Entities, respectively 
(whether under its respective corporate seal or otherwise), to execute and deliver, or cause 
to be executed and delivered, any and all documents and instruments and to take or cause 
to be taken such other actions as he or she may deem necessary or desirable to implement 
this resolution and the matters authorized hereby, including the transactions required by 
the Plan, such determination to be conclusively evidenced by the execution and delivery of 
such documents or other instruments or the taking of any such actions. 

 

 

 

 


	SERVICE
	1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion Record herein is hereby abridged and validated so that this Motion is properly returnable today and hereby dispenses with further service thereof.
	DEFINITIONS AND INTERPRETATION
	2. THIS COURT ORDERS that any capitalized terms used but not otherwise defined in this Meeting Order shall have the meanings ascribed to them in the Plan or in the Amended and Restated Initial Order in these CCAA proceedings dated March 10, 2023 (the ...
	CONSOLIDATED PLAN OF COMPROMISE AND ARRANGEMENT
	3. THIS COURT ORDERS that the Plan is hereby accepted for filing, and the Nordstrom Canada Entities are hereby authorized to seek approval of the Plan from the Affected Creditors in the manner set forth herein.
	4. THIS COURT ORDERS that the Nordstrom Canada Entities, may amend, restate, modify and/or supplement the Plan (each a “Plan Modification”) provided that any such Plan Modification shall be made in accordance with Section 9.6 of the Plan. The Monitor ...
	CLASSIFICATION OF CREDITORS
	5. THIS COURT ORDERS that, for the purposes of considering and voting on the Plan, there shall be one class of creditors, being the “Unsecured Creditors’ Class”, consisting of the Affected Creditors in respect of their Affected Claims.
	FORMS OF DOCUMENTS
	6. THIS COURT ORDERS that:
	(a) the letter to creditors (substantially in the form attached as Schedule “B” hereto, the “Letter to Creditors”);
	(b) the notice of Creditors’ Meeting (substantially in the form attached as Schedule “C” hereto, the “Notice of Creditors’ Meeting”);
	(c) the form of proxy (substantially in the form attached as Schedule “D” hereto, the “Proxy”);
	(d) the form of Convenience Class Claim Election (substantially in the form attached as Schedule “E” hereto, the “Convenience Class Claim Election”); and
	(e) the form of resolution to approve the Plan (substantially in the form attached as Schedule “F” hereto, the “Resolution”),
	are each hereby approved, and the Nordstrom Canada Entities, with the consent of the Monitor, are authorized to make changes to such documents and forms as are necessary or desirable to conform the contents thereof to the terms of the Plan or this Mee...

	NOTICE OF CREDITORS’ MEETING
	7. THIS COURT ORDERS that, not later than January 15, 2024 or as soon as practicable thereafter, the Monitor shall send or cause to be sent, by regular pre-paid mail, courier, or e-mail, copies of the Letter to Creditors, the Notice of Creditors’ Meet...
	8. THIS COURT ORDERS that, within four (4) Business Days following the date of this Meeting Order, the Monitor shall (a) post an electronic copy of the Meeting Materials on the Website; and (b) send or cause to be sent a copy of the Meeting Materials ...
	9. THIS COURT ORDERS that the Monitor shall cause a notice of the Creditors’ Meeting, substantially in the form of the Notice of Creditors’ Meeting attached as Schedule “C” hereto, amended or abridged as the Monitor deems reasonable in its discretion ...
	10. THIS COURT ORDERS that the delivery of the Meeting Materials in the manner set out in paragraph 7 and paragraph 8 hereof, the posting of the Meeting Materials on the Website in accordance with paragraph 8 hereof, and the publication of the Newspap...
	11. THIS COURT ORDERS that the (a) non-receipt by any Person of a copy of any of the Meeting Materials; or (b) inability of any Person to access the Creditors’ Meeting on the virtual meeting platform, shall not invalidate any resolution passed or proc...
	THE CREDITORS’ MEETING
	12. THIS COURT ORDERS that the Nordstrom Canada Entities are hereby authorized to call, hold and conduct the Creditors’ Meeting, including entirely by electronic or virtual means, on March 1, 2024 at 10:00 a.m., for the purposes of considering, and if...
	13. THIS COURT ORDERS that any Affected Creditor intending to attend and vote at the Creditors’ Meeting (other than by proxy) must notify the Monitor by email at NordstromCanada@alvarezandmarsal.com by no later than Election/Proxy Deadline (as defined...
	14. THIS COURT ORDERS that a representative of the Monitor shall act as chair of the Creditors’ Meeting (the “Chair”) and, subject to any further Order of this Court, shall decide all matters relating to the conduct of the Creditors’ Meeting, and any ...
	15. THIS COURT ORDERS that the quorum required at the Creditors’ Meeting shall be one (1) Affected Creditor with a Voting Claim present at the Creditors’ Meeting in person (by electronic or virtual means) or by proxy.
	16. THIS COURT ORDERS that notice of the adjournment of the Creditors’ Meeting or adjourned Creditors’ Meeting shall be forthwith (a) posted on the Website; (b) provided to the Service List; and (c) provided in such other manner, if any, as may be det...
	17. THIS COURT ORDERS that the only Persons entitled to attend and speak at the Creditors’ Meeting are: (a) Affected Creditors entitled to vote at the Creditors’ Meeting (or, if applicable, any Person holding a valid Proxy on behalf of one or more Aff...
	VOTING PROCEDURE AT THE CREDITORS’ MEETING
	18. THIS COURT ORDERS that, notwithstanding anything to the contrary herein, nothing in this Meeting Order (including the acceptance or determination of any Claim, or any part thereof, as a Voting Claim in accordance with this Meeting Order) shall hav...
	19. THIS COURT ORDERS that, at the Creditors’ Meeting, the Chair shall direct a vote on the Resolution to approve the Plan and any amendments or variations thereto made in accordance with the Plan and this Meeting Order.
	20. THIS COURT ORDERS that each Affected Creditor with a Voting Claim shall be entitled to one (1) vote as part of the Unsecured Creditors’ Class in the amount equal to the dollar value of its Affected Claim determined as a Voting Claim in accordance ...
	21. THIS COURT ORDERS that, notwithstanding anything to the contrary in this Meeting Order, each Convenience Class Creditor (including any Creditor who validly elects to be a Convenience Class Creditor in accordance with this Meeting Order and the Pla...
	22. THIS COURT ORDERS that any Affected Creditor that is entitled to vote at the Creditors’ Meeting may vote by: (a) attending the Creditors’ Meeting in person (electronically or virtually) and casting its vote in compliance with the voting instructio...
	23. THIS COURT ORDERS that Employee Representative Counsel shall be deemed to be the proxyholder in respect of each Represented Employee and shall be entitled to vote any such Represented Employee’s Voting Claim on such Represented Employee’s behalf, ...
	24. THIS COURT ORDERS that, in the absence of instruction to vote for or against the approval of the Resolution in a duly signed and returned Proxy, the Proxy shall be deemed to include instructions to vote for the approval of the Resolution, provided...
	25. THIS COURT ORDERS that if an Affected Creditor validly submits a Proxy to the Monitor and such Affected Creditor or its duly appointed proxyholder subsequently attends the Creditors’ Meeting in person (electronically or virtually) and votes incons...
	26. THIS COURT ORDERS that an Affected Creditor (other than a Supporting Rack Landlord or FLS Landlord) with one or more Proven Claims (other than any Disputed Claim) that is less than or equal to Cdn$15,000 in aggregate shall automatically be deemed ...
	27. THIS COURT ORDERS that an Affected Creditor (other than a Supporting Rack Landlord or FLS Landlord) with one or more Proven Claims (other than any Disputed Claim) that is greater than Cdn$15,000 in aggregate may elect to be treated as a Convenienc...
	28. THIS COURT ORDERS that the Canada Revenue Agency shall have one (1) vote in respect of its Disputed Claims, the dollar value of which shall be equal to $1, or such other amount as the Nordstrom Canada Entities in consultation with the Monitor may ...
	29. THIS COURT ORDERS that each Affected Creditor with a Disputed Claim (other than the Canada Revenue Agency in respect of its Disputed Claims) against the Nordstrom Canada Entities shall be entitled to attend the Creditors’ Meeting and shall be enti...
	30. THIS COURT ORDERS that the Monitor shall keep a separate record of votes cast by Affected Creditors holding Disputed Claims and shall report on the same in the Monitor’s Report Regarding the Creditors’ Meeting (as defined below).
	TRANSFER OR ASSIGNMENT OF CLAIMS
	31. THIS COURT ORDERS that Sections 6.12 and 6.13 of the Plan shall govern the transfer or assignment of any Claim and any voting in respect thereof at the Creditors’ Meeting.
	APPROVAL OF THE PLAN
	32. THIS COURT ORDERS that in order to be approved, the Plan must receive an affirmative vote by the Required Majority at the Creditors’ Meeting. Following the vote at the Creditors’ Meeting, the Monitor (or its designated representative) shall tally ...
	33. THIS COURT ORDERS that the results of and all votes provided at the Creditors’ Meeting shall be binding on all Affected Creditors, whether or not any such Affected Creditor is present or voting at the Creditors’ Meeting, or was entitled to be pres...
	SANCTION MOTION
	34. THIS COURT ORDERS that the Monitor shall provide a report to the Court as soon as practicable after the Creditors’ Meeting (the “Monitor’s Report Regarding the Creditors’ Meeting”) with respect to:
	(a) the results of voting at the Creditors’ Meeting on the Resolution;
	(b) whether the Required Majority has approved the Plan;
	(c) the separate tabulation for Disputed Claims required by paragraph 30 herein; and
	(d) in its discretion, any other matter relating to the Sanction Motion.

	35. THIS COURT ORDERS that an electronic copy of the Monitor’s Report Regarding the Creditors’ Meeting, the Plan (including any Plan Modifications), and a copy of the materials filed in respect of the Sanction Motion shall be served on the Service Lis...
	36. THIS COURT ORDERS that in the event the Plan has been approved by the Required Majority, the Nordstrom Canada Entities may bring the Sanction Motion before this Court on March 19, 2024 at 9:00 a.m., or such later date and time as shall be acceptab...
	37. THIS COURT ORDERS that service of this Meeting Order by the Nordstrom Canada Entities to the Persons on the Service List, the delivery of the Meeting Materials in accordance with paragraph 7 and paragraph 8 hereof, posting of the Meeting Materials...
	38. THIS COURT ORDERS that any Person intending to oppose the Sanction Motion shall (a) file or have filed with the Court a Notice of Appearance and serve such Notice of Appearance on the Service List at least seven (7) days before the date set for th...
	GENERAL PROVISIONS
	39. THIS COURT ORDERS that notwithstanding anything contained in this Meeting Order, the Nordstrom Canada Entities may decide not to call, hold and conduct the Creditors’ Meeting, provided that:
	(a) the Nordstrom Canada Entities shall forthwith provide notice to the Service List of any such decision and shall file a copy thereof with the Court forthwith; and
	(b) the Monitor shall post an electronic copy of any such decision on the Website forthwith.

	40. THIS COURT ORDERS that, subject to any further Order of the Court, (a) in the event of any conflict, inconsistency, ambiguity or difference between the provisions of the Plan and this Meeting Order, the terms, conditions and provisions of the Plan...
	41. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations under the CCAA and the Initial Order, shall assist the Nordstrom Canada Entities in connection with the matters described herein, and is hereby authorized and...
	42. THIS COURT ORDERS that the Nordstrom Canada Entities and the Monitor shall use reasonable discretion as to the adequacy of compliance with respect to the manner in which any forms hereunder are completed and executed and the time in which they are...
	43. THIS COURT ORDERS that the Monitor may, if necessary, apply to this Court for directions regarding its obligations under this Meeting Order.
	44. THIS COURT ORDERS that any notice or other communication to be given under this Meeting Order by any Person to the Monitor or the Nordstrom Canada Entities shall be in writing in substantially the form, if any, provided for in this Meeting Order a...
	45. THIS COURT ORDERS that any such notice or other communication shall be deemed to have been received: (a) if sent by prepaid ordinary mail or registered mail, on the third (3rd) Business Day after mailing in Ontario, the fifth (5th) Business Day af...
	46. THIS COURT ORDERS that, in the event that the day on which any notice or communication required to be delivered or action taken pursuant to this Meeting Order is not a Business Day, then such notice or communication shall be required to be deliver...
	47. THIS COURT ORDERS that if, during any period during which notices or other communications are being given pursuant to this Meeting Order, a postal strike or postal work stoppage of general application should occur, such notices or other communicat...
	48. THIS COURT ORDERS that all references to time in this Meeting Order shall mean the prevailing local time in Toronto, Ontario and any references to an event occurring on a Business Day shall mean prior to 5:00 p.m. on the Business Day unless otherw...
	49. THIS COURT ORDERS that references to the singular shall include the plural, references to the plural shall include the singular and to any gender shall include the other gender.
	50. THIS COURT ORDERS that this Order shall have full force and effect in all provinces and territories in Canada.
	51. THIS COURT ORDERS that the Stay Period is hereby extended until and including April 5, 2024.
	52. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the United States of America, to give effect to this Meeting Order and to assist the Nordstrom Cana...
	1. to consider and, if deemed advisable, to pass, with or without variation, a resolution (the “Resolution”) approving the Consolidated Plan of Compromise and Arrangement of the Nordstrom Canada Entities pursuant to the Companies’ Creditors Arrangemen...
	2. to transact such other business as may properly come before the Creditors’ Meeting or any adjournment or postponement thereof.
	1. All capitalized terms used but not defined in this Proxy shall have the meanings ascribed to such terms in the Consolidated Plan of Compromise and Arrangement of the Nordstrom Canada Entities dated December 13, 2023 (the “Plan”), or in the Meeting ...
	2. Please read and follow these instructions carefully. Your Proxy must actually be received by the Monitor at Alvarez & Marsal Canada Inc., Monitor of the Nordstrom Canada Entities, Royal Bank Plaza, South Tower, 200 Bay Street, Suite 2900, P.O. Box ...
	3. The aggregate amount of your Claim in respect of which you are entitled to vote (your “Voting Claim”) shall be your Proven Claim, or with respect to a Disputed Claim, the amount as determined to be your Voting Claim in accordance with the Meeting O...
	4. Each Affected Creditor who has a right to vote at the Creditors’ Meeting has the right to appoint a person (who need not be an Affected Creditor) to attend, act and vote for and on behalf of the Affected Creditor and such right may be exercised by ...
	5. Check the appropriate box to vote for or against the Plan. If you do not check either box, you will be deemed to have voted FOR approval of the Plan provided you do not otherwise exercise your right to vote at the Creditors’ Meeting.
	6. Sign the Proxy – your original signature is required on the Proxy to appoint a proxyholder and vote at the Creditors’ Meeting. An electronic signature will be accepted and deemed to be an original with respect to any Proxy submitted by email. If yo...
	7. Return the completed Proxy to the Monitor at Alvarez & Marsal Canada Inc., Monitor of the Nordstrom Canada Entities, Royal Bank Plaza, South Tower, 200 Bay Street, Suite 2900, P.O. Box 22, Toronto, ON M5J 2J1 (Attention: Nordstrom Canada Monitor), ...
	8. If you need additional Proxies, please immediately contact the Monitor.
	9. If multiple Proxies are received from the same person with respect to the same Claims prior to the Election/Proxy Deadline, the latest dated, validly executed Proxy timely received will supersede and revoke any earlier received Proxy. However, if a...
	10. If an Affected Creditor (other than a Convenience Class Creditor) validly submits a Proxy to the Monitor and subsequently attends and votes at the Creditors’ Meeting by logging in using its personal identifier number, it will be revoking the earli...
	11. Proxies may be accepted for purposes of an adjourned, postponed or other rescheduled Creditors’ Meeting if received by the Monitor by the Election/Proxy Deadline.
	12. Any Proxy that is illegible or contains insufficient information to permit the identification of the claimant will not be counted.
	13. After the Election/Proxy Deadline, no Proxy may be withdrawn or modified, except by an Affected Creditor voting in person at the Creditors’ Meeting, without the prior consent of the Monitor and the Nordstrom Canada Entities.
	14. Convenience Class Creditors - If you are an Affected Creditor with one or more Proven Claims (other than any Disputed Claim) in an amount in excess of Cdn$15,000 in aggregate, you may elect to receive Cdn$15,000 pursuant to the Plan in full and fi...



