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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; 

Appointment of Principal Officers; Compensatory Arrangements of Certain 
Officers 

 
(d) Election of New Director 

 
On July 1, 2010, the Board of Directors of Stage Stores, Inc. (the "Company") appointed 

Earl J. Hesterberg to the Board, thereby increasing its membership to seven Directors. Mr. 
Hesterberg, an independent Director, has been named to the Compensation Committee and the 
Corporate Governance and Nominating Committee of the Board.  

Since April 2005, Mr. Hesterberg has been the President, Chief Executive Officer and a 
Director of Group 1 Automotive, Inc., a New York Stock Exchange company headquartered in 
Houston, Texas.  From October 2004 to April 2005, he served as Group Vice President, North 
America Marketing, Sales and Service for Ford Motor Company. From July 1999 to 
September 2004, Mr. Hesterberg served as Vice President, Marketing, Sales and Service for Ford 
of Europe, and from 1999 until 2005, he served on the supervisory board of Ford Werke AG. He 
has also served as President and Chief Executive Officer of Gulf States Toyota, an independent 
national distributor of new Toyota vehicles, parts and accessories. Mr. Hesterberg has also held 
various senior sales, marketing, general management, and parts and service positions with Nissan 
Motor Corporation in U.S.A. and Nissan Europe, both of which are wholly-owned by Nissan 
Motor Co., Ltd., a global provider of automotive products and services. He also serves on the 
Board of Trustees of Davidson College and on the Board of Directors of the Greater Houston 
Partnership, a local non-profit organization dedicated to building regional economic prosperity.  

As an independent Director, Mr. Hesterberg will be entitled to receive the following 
compensation: 
  

Item of Compensation   Amount 
Annual Retainer   $40,000 

Special Board Meeting Fee   $1,500 

Committee Meeting Fees:     

     Regular   $1,000 

     Special   $1,000 

Initial Grant   (1) 
_______________________________ 

(1) New Directors are granted, at their election, either (a) stock options to purchase the 
Company's common stock, or (b) restricted shares of the Company's common stock, in either 
case valued at $50,000 based on a Net Present Value (the "Initial Grant"). In the case of Mr. 
Hesterberg, the exercise price and the share price used in granting stock options and the share 
price used in granting restricted shares is equal to the closing price of the Company’s common 
stock on July 1, 2010 ($11.13), the date Mr. Hesterberg was appointed to the Board. Mr. 



Hesterberg elected to take the Initial Grant in the form of 4,608 restricted shares, which will vest 
25% per year over four years from the date of grant.  

 
On July 1, 2010, the Company issued a News Release announcing that Mr. Hesterberg 

had been appointed to the Company's Board of Directors. A copy of the News Release is 
attached to this Form 8-K as Exhibit 99. 

 
Item 9.01 Financial Statements and Exhibits 

 
  (d)       Exhibits 

 
  99  News Release issued by Stage Stores, Inc. on July 1, 2010 announcing that 

Earl J. Hesterberg had been appointed to the Company's Board of
Directors. 
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