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StarTek, Inc.
8200 East Maplewood Ave., Suite 100
Greenwood Village, Colorado 80111

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD JUNE 14, 2016

To the Stockholders of StarTek, Inc.:

The 2016 Annual Meeting of Stockholders of StarTek, Inc. (“STARTEK”), a Delaware corporation, will be held at the
offices of StarTek, Inc., 8200 East Maplewood Ave., Suite 100, Greenwood Village, CO, 80111, on June 14, 2016, at
3:00 p.m. local time, for the following purposes:

1.To elect six directors to hold office for a term of one year until the 2017 Annual Meeting of Stockholders and until
their successors are elected and qualified.

2.To ratify the appointment of EKS&H LLLP as our independent registered public accounting firm for the year
ending December 31, 2016.

3.    To hold a non-binding advisory vote to approve the compensation of our named executive officers.

4.To approve the amendment and restatement of our 2008 Equity Incentive Plan to, among other things, increase the
maximum number of shares available for award under the plan by 250,000 shares of our common stock.

5.To approve the amendment and restatement of our Employee Stock Purchase Plan to, among other things, increase
the maximum number of shares available for purchase under the plan by 100,000 shares of our common stock.

6.    To consider and act upon such other business as may properly come before the Annual Meeting.

Only stockholders of record at the close of business on April 18, 2016 are entitled to notice of and to vote at the
meeting and any adjournment thereof.

By order of the Board of Directors,

Chad A. Carlson
President and Chief Executive Officer

April 29, 2016

IMPORTANT

Whether or not you expect to attend the Annual Meeting in person, we urge you to vote your shares at your earliest
convenience.  This will ensure the presence of a quorum at the meeting.  Promptly voting your shares will save us the
expense and extra work of additional solicitation.  Please vote your shares, as instructed in the proxy materials, as
promptly as possible.  Submitting your proxy now will not prevent you from voting your shares at the meeting if you
desire to do so, as your proxy is revocable at your option.
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PROXY STATEMENT

STARTEK, INC.
8200 EAST MAPLEWOOD AVE., SUITE 100
GREENWOOD VILLAGE, COLORADO 80111
(303) 262-4500

2016 ANNUAL MEETING OF STOCKHOLDERS
June 14, 2016

This Proxy Statement, or a Notice of Internet Availability of Proxy Materials, was first mailed to our stockholders on
or about April 29, 2016. It is furnished in connection with the solicitation of proxies by the Board of Directors of
StarTek, Inc., a Delaware corporation, to be voted at the 2016 Annual Meeting of Stockholders (the “Annual Meeting”)
for the purposes set forth in the accompanying Notice of Annual Meeting of Stockholders. The Annual Meeting will
be held at the offices of StarTek, Inc., 8200 East Maplewood Ave., Suite 100, Greenwood Village, CO, 80111, on
June 14, 2016, at 3:00 p.m. local time.

OUTSTANDING STOCK AND VOTING RIGHTS

The only outstanding securities entitled to vote at the Annual Meeting are shares of our common stock, $0.01 par
value. Stockholders of record at the close of business on April 18, 2016 will be entitled to vote at the Annual Meeting
on the basis of one vote for each share held. On April 18, 2016, there were 15,717,179 shares of common stock
outstanding.

Under rules of the Securities and Exchange Commission (“SEC”), we are furnishing proxy materials to our stockholders
on the Internet, rather than mailing printed copies to our stockholders.  If you received a Notice of Internet
Availability of Proxy Materials by mail, you will not receive a printed copy of the proxy materials unless you request
one as instructed in that notice.  Instead, the Notice of Internet Availability of Proxy Materials will instruct you as to
how you may access and review the proxy material on the Internet.  If you received a Notice of Internet Availability of
Proxy Materials by mail and would like to receive a printed copy of our proxy materials, please follow the instructions
included in the Notice of Internet Availability of Proxy Materials.

Proxies will be voted according to the instructions received either on the proxy card or online via the Internet or
telephone.  In the absence of specific instructions, proxies will be voted (i) FOR each of the nominees in proposal 1,
(ii) FOR proposals 2, 3, 4 and 5 and (iii) in the discretion of the proxy holders on any other matter which properly
comes before the Annual Meeting.

Stockholders who execute proxies retain the right to revoke them at any time before the shares are voted by proxy at
the Annual Meeting.  A stockholder may revoke a proxy by delivering a signed statement to our Corporate Secretary
at or prior to the Annual Meeting or by timely executing and delivering, by mail, Internet, telephone, or in person at
the Annual Meeting, another proxy dated as of a later date.  We will pay the cost of solicitation of proxies.

The quorum necessary to conduct business at the Annual Meeting consists of a majority of the outstanding shares of
common stock as of the record date.  Abstentions and broker non-votes (i.e., when a broker does not have or exercise
authority to vote on a specific issue) are counted as present in determining whether the quorum requirement is
satisfied.  Each stockholder is entitled to cast one vote per share on each matter.

The election of the directors requires a majority (i.e., greater than 50%) of the votes cast in person or by proxy at the
Annual Meeting.  If a nominee for director who is an incumbent director is not elected and no successor has been
elected at the annual stockholder’s meeting, the director shall promptly tender his or her resignation to the Board of
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Directors.  The Nominating and Governance Committee of the Board of Directors shall make a recommendation to
the Board of Directors whether to accept or reject the resignation.  If accepted, the Board of Directors, at its sole
discretion, may fill any resulting vacancy pursuant to the provisions of our Bylaws.  If the election of directors is
contested, whereby the number of nominees for election exceeds the

1
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number of directors to be elected, then the directors shall be elected by the vote of a plurality of the votes cast.  We do
not expect the election of directors at the Annual Meeting to be contested and therefore directors will be elected by a
majority of the votes cast.  Cumulative voting is not permitted in the election of directors.

The affirmative vote of the holders of a majority of the shares of our common stock present at the Annual Meeting,
whether in person or by proxy, is required to ratify the appointment of our independent registered public accounting
firm, approve the amendment and restatement of our 2008 Equity Incentive Plan and approve the amendment and
restatement of our Employee Stock Purchase Plan.  The proposal to approve our executive compensation is advisory
and not binding on us.  However, we will consider our stockholders to have approved our executive compensation if
the number of votes for this proposal exceeds the number of votes against this proposal.

For purposes of the proposals to ratify the appointment of our independent registered public accounting firm, amend
and restate our 2008 Equity Incentive Plan and amend and restate our Employee Stock Purchase Plan, and any other
matters properly brought before the Annual Meeting, abstentions will have the effect of a vote against the matter. For
purposes of the election of directors and the non-binding approval of our executive compensation, abstentions will not
affect the vote taken. Broker non-votes will not be considered present and do not affect the vote taken on any matter.
Because brokers may not vote uninstructed shares on behalf of their customers for “non-routine” matters, which include
the election of directors, approval of our executive compensation, approval of the amendment and restatement of our
2008 Equity Incentive Plan and approval of the amendment and restatement of our Employee Stock Purchase Plan, it
is critical that stockholders vote their shares.

The Board of Directors has selected Ed Zschau and Chad A. Carlson, and each of them, to act as proxies with full
power of substitution.  Solicitation of proxies may be made by mail, personal interview, telephone and facsimile
transmission by our officers and other management employees, none of whom will receive any additional
compensation for their soliciting activities.  The total expense of any solicitation will be borne by us and may include
reimbursement paid to brokerage firms and others for their expenses in forwarding material regarding the Annual
Meeting to beneficial owners. Unless otherwise noted in this definitive proxy statement, any description of “us,” “we,”
“our,” “STARTEK,” etc. refers to StarTek, Inc. and our subsidiaries.

2
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BENEFICIAL OWNERSHIP OF COMMON STOCK BY
DIRECTORS, EXECUTIVE OFFICERS, AND PRINCIPAL STOCKHOLDERS

The table below presents information as of April 8, 2016, regarding the beneficial ownership of shares of our common
stock by:
•Each of our directors and the executive officers named in the Summary Compensation Table;
•Each person we know to have beneficially owned more than five percent of our common stock as of that date; and
•All of our current executive officers and directors as a group.

Beneficial
Ownership of Shares

Name of Beneficial Owner Number of
Shares (1)

Percentage of
Class

A. Emmet Stephenson, Jr. (2)(3) 2,914,382 18.6 %
Heartland Advisors, Inc. (4) 1,552,652 9.9 %
Privet Fund Management LLC (5) 1,471,055 9.4 %
Engine Capital Management, LLC (7) 1,064,872 6.8 %
Dimensional Fund Advisors LP (6) 946,316 6.0 %
T. Rowe Price Associates (8) 915,750 5.8 %
Directors:
Arnaud Ajdler (2)(9) 1,088,366 6.9 %
Jack D. Plating (2)(10) 138,602 *
Benjamin L. Rosenzweig (2)(11) 198,874 1.3 %
Robert Sheft (2)(11) 221,654 1.4 %
Ed Zschau (2)(12) 228,318 1.4 %
Named Executive Officers:
Chad A. Carlson (2)(13) 705,197 4.3 %
Donald Norsworthy (2) 8,000 *
Rod A. Leach (2)(14) 189,711 1.2 %
Peter F. Martino (2) 14,385 *
Jaymes D. Kirksey (2)(15) 66,456 *
Lisa A. Weaver (2)

All Current Directors and Executive Officers as a group (11 persons) (16) 2,859,563 16.6 %

*                 Less than one percent.

(1) Calculated pursuant to Rule 13d-3(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Under Rule 13d-3(d), shares not outstanding that are subject to options, warrants, rights or conversion privileges
exercisable within 60 days are deemed outstanding for the purpose of calculating the number and percentage owned
by such person, but are not deemed outstanding for the purpose of calculating the percentage owned by each other
person listed. Accordingly, share ownership in each case includes shares issuable upon exercise of outstanding options
that are exercisable within 60 days after April 8, 2016.  Included in this table are all shares of restricted stock (vested
and unvested) and deferred stock units (vested and unvested) as of April 8, 2016.  Unless otherwise indicated in the
footnotes and subject to community property laws where applicable, each of the named persons has sole voting and
investment power with respect to the shares shown as beneficially owned.

(2) The address of such person is c/o StarTek, Inc., 8200 East Maplewood Ave., Suite 100, Greenwood Village,
Colorado 80111.
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(3) This disclosure is based on information provided to us in a questionnaire. Mr. Stephenson has entered into an
investor rights agreement with us, which is more fully described on page 29 of this definitive proxy statement.

3

Edgar Filing: StarTek, Inc. - Form DEF 14A

10



(4) This disclosure is based on a Schedule 13G/A filed with the SEC by Heartland Advisors, Inc. and William J.
Nasgovitz, President and principal shareholder of Heartland Advisors, Inc., on February 5, 2016.  The address of this
stockholder is 789 North Water Street, Milwaukee, Wisconsin 53202.  These securities are owned by various
individual and institutional investors, including Heartland Value Fund, a series of the Heartland Group, Inc. (which
owns 1,400,000 shares, representing 9.0% of the shares outstanding), for which Heartland Advisors, Inc. serves as
investment adviser with power to direct investments and/or sole power to vote the securities.  For purposes of the
reporting requirements of the Exchange Act, Heartland Advisors, Inc. and William J. Nasgovitz are deemed to be
beneficial owners of such securities; however, Mr. Nasgovitz expressly disclaims that he is, in fact, the beneficial
owner of such securities.  Heartland Advisors, Inc. reports shared voting power with respect to 1,550,212 shares and
shared dispositive power with respect to 1,552,652 shares.

(5) This disclosure is based on a Schedule 13D/A filed with the SEC by Privet Fund LP on May 15, 2015.  The
address of this stockholder is 79 West Paces Ferry Road, Suite 200B, Atlanta, Georgia 30305.  These securities are
owned by various individual and institutional investors, including Privet Fund Management LLC (which owns
1,471,055 shares, representing 9.4% of the shares outstanding).  Privet Fund Management LLC reports shared voting
power with respect to 1,471,055 shares and shared dispositive power with respect to 1,471,055 shares.

(6) This disclosure is based on a Schedule 13G/A filed with the SEC by Dimensional Fund Advisors LP on
February 9, 2016.  The address of this stockholder is Building One, 6300 Bee Cave Road, Austin, Texas 78746.  For
purposes of the reporting requirements of the Exchange Act, Dimensional Fund Advisors LP is deemed to be a
beneficial owner of such securities; however, Dimensional Fund Advisors, LP expressly disclaims that it is, in fact,
the beneficial owner of such securities.  Dimensional Fund Advisors LP reports sole voting power with respect to
924,065 shares and sole dispositive power with respect to 946,316 shares.

(7) This disclosure is based on a Schedule 13D/A filed with the SEC by Engine Capital, L.P. on March 20, 2015.  The
address of this stockholder is 1370 Broadway, 5th Floor, New York, New York 10018.  These securities are owned by
various individual and institutional investors, including Engine Capital, L.P., Engine Jet Capital, L.P., P Engine Ltd.,
Engine Capital Management, LLC, Engine Investments, LLC and Arnaud Ajdler. Engine Capital Management LLC is
the investment manager of Engine Capital, Engine Jet Capital and P Engine. Mr. Ajdler serves as the managing
member of Engine Management and Engine Investments. Engine Capital, L.P. beneficially owns 628,863 shares,
representing 4.0% of the shares outstanding. Engine Jet Capital, L.P. beneficially owns 155,562 shares, representing
1.0% of the shares outstanding. P Engine Ltd. beneficially owns 280,447 shares, representing 1.8% of the shares
outstanding. Engine Investments, LLC beneficially owns 784,425 shares, representing 5.0% of the shares outstanding.
Engine Capital Management, LLC and Arnaud Ajdler each beneficially own all 1,064,872 shares. Each of the
reporting persons expressly disclaims beneficial ownership of the shares directly owned by the other reporting persons
except to the extent of his or its pecuniary interest therein.

(8) This disclosure is based on a Schedule 13G/A filed with the SEC by T. Rowe Price Associates, Inc. and T. Rowe
Price Small-Cap Value Fund, Inc. on February 10, 2016.  The address of this stockholder is 100 East Pratt Street,
Baltimore, Maryland 21202.  T. Rowe Price Associates, Inc. reports sole voting power with respect to 101,950 shares
and sole dispositive power with respect to 915,750 shares. T. Rowe Price Small-Cap Value Fund, Inc. reports sole
voting power with respect to 799,100 shares, representing 5.1% of the shares outstanding.

(9) Includes 23,494 shares of common stock underlying deferred stock units that will settle when the director’s service
on the Board of Director terminates. Mr. Ajdler expressly disclaims beneficial ownership of the shares directly owned
by the other Engine Capital entities except to the extent of his pecuniary interest therein.

(10) Includes 107,605 shares of common stock underlying vested stock options.
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(11) Includes 183,246 shares of common stock underlying vested stock options.

(12) Includes 13,368 shares owned by the Zschau Living Trust and 201,246 shares of common stock underlying
vested stock options.

4
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(13) Includes 563,573 shares of common stock underlying vested stock options.

(14) Includes 179,711 shares of common stock underlying vested stock options.

(15) Includes 66,456 shares of common stock underlying vested stock options.

(16) Includes an aggregate of 1,508,577 shares of common stock underlying vested stock options and deferred stock
units.

Except as set forth in the table presented previously, we know of no other person that beneficially owns five percent or
more of our outstanding common stock.

5
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PROPOSAL 1.

ELECTION OF DIRECTORS

Our Bylaws provide that our Board of Directors must consist of at least one but no more than nine directors.  Each
director serves a one-year term (and until his or her successor is elected and qualified).  At the Annual Meeting, our
stockholders will elect six directors to serve until the 2017 Annual Meeting of Stockholders and until their successors
are duly elected and qualified.

The Board of Directors, upon recommendation of the Governance and Nominating Committee, has nominated
existing directors Mr. Arnaud Ajdler, Mr. Chad A. Carlson, Mr. Jack D. Plating, Mr. Benjamin L. Rosenzweig,
Mr. Robert Sheft and Dr. Ed Zschau for re-election to serve as directors until their terms expire in 2017.  The names
of the nominees, their principal occupations, the years in which they became directors and certain other biographical
information is set forth below.  In the event any nominee declines or is unable to serve, proxies will be voted in the
discretion of the proxy holders.  We have no reason to anticipate that this will occur.

When considering whether directors and nominees have the experience, qualifications, attributes and skills, taken as a
whole, to enable the Board of Directors to satisfy its oversight responsibilities effectively in light of the Company’s
business and structure, the Governance and Nominating Committee and the Board of Directors considered the
information in the individual biographies set forth below as well as the record of service to STARTEK of each
director nominated for re-election.

Biographical information and qualifications regarding the Board of Director nominees seeking election is as follows:

Arnaud Ajdler
Director since
2015
Age 40

Member of the
Compensation
Committee
Member of the
Governance and
Nominating
Committee

Mr. Ajdler is currently Managing Partner of Engine Capital LP, a value-oriented special situations
fund. Prior to founding Engine Capital in February 2013, Mr. Ajdler served as a Managing Director
of Crescendo Partners II, L.P., an investment management firm, from December 2005 to February
2013. Mr. Ajdler serves as a director of Destination Maternity Corporation (NASDAQ: DEST) and
Stewart Information Services Corporation (NYSE: STC). He also served as a director of Imvescor
Restaurant Group (TSCX: IRG) from July 2013 until March 2016, as a director of Charming
Shoppes, Inc. from 2008 until the company was acquired in June 2012, as a director of O’Charley’s
Inc. from March 2008 until the company was acquired in April 2012 and as a director of The Topps
Company, Inc. from August 2006 until the company was acquired in October 2007. From June
2004 until June 2006, Mr. Ajdler served as the Chief Financial Officer, a director and the Secretary
of Arpeggio Acquisition Corporation. Arpeggio completed its business combination with Hill
International, Inc. in June 2006, and until June 2009, Mr. Ajdler served as a director of the
surviving company, a NYSE-listed company. Mr. Ajdler is also an Adjunct Professor at Columbia
University Business School where he teaches a course in Value Investing. Mr. Ajdler received a
B.S. in Engineering from the Free University of Brussels, Belgium, an S.M. in Aeronautics from the
Massachusetts Institute of Technology and an MBA from the Harvard Business School.

The Board of Directors believes that Mr. Ajdler’s experience as a managing director of an
investment firm that has investments in a broad range of industries, as well as his experience gained
from service on the boards of directors of several companies, enables him to provide valuable
expertise to the Board.
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Chad A.
Carlson
Director
since
2011
Age 50

Mr. Carlson has served as our President and Chief Executive Officer since June 2011, prior to which he
served as our Executive Vice President and Chief Operating Officer from June 2010 to June 2011.
Previously, Mr. Carlson served as Executive Vice President of Global Operations at Sitel, a global business
process outsourcing company.  From 2007 to 2008, Mr. Carlson served as Chief Operating Officer of the
Americas and Asia Pacific operations for Sitel, and from 2003 to 2007, he served in the same role for
ClientLogic, a global business process outsourcing company, prior to its acquisition of Sitel.  Mr. Carlson
has over twenty years of experience in the business process outsourcing industry, serving in a variety of
roles. Mr. Carlson received his B.S. in Business Logistics from Pennsylvania State University.

The Board of Directors believes that Mr. Carlson’s strong business background as an operational leader in
the business process outsourcing industry is valuable to his service on the Board. The Board also
considered his strong leadership and team building skills demonstrated during his tenure as Chief Executive
Officer of our Company.

Jack D. Plating
Director since
2011
Age 63

Chairman of the
Compensation
Committee
Member of the
Audit Committee
Member of the
Governance and
Nominating
Committee

Mr. Plating served as Executive Vice President and Chief Operating Officer (COO) of Verizon
Wireless (NYSE:  VZ), a leading wireless service provider, from 2007 through 2009.  Mr. Plating
oversaw Verizon Wireless’ nationwide sales and customer service operations, product development
and marketing.  Prior to serving as the Executive Vice President and COO of Verizon Wireless,
Mr. Plating served as the President of Verizon Wireless’ South Area from 2000 through 2007.  From
1989 to 2000, Mr. Plating held several executive management positions with Bell Atlantic Mobile,
one of Verizon Wireless’ predecessor companies, including as the company’s Executive Vice
President and COO.  Prior to Bell Atlantic Mobile, Mr. Plating held various other management
positions within the telecommunications industry, including with Digital Pagin Systems, A+
Communications, Metro Mobile CTS and Motorola Communications and Electronics. Mr. Plating
served as a director of Zipit Wireless (privately held) in Greenville, South Carolina from 2011 to
2013. Mr. Plating holds a B.S. in Business Administration and Marketing from the University of
Arkansas.

The Board of Directors believes that Mr. Plating’s experience in the telecommunications industry
and his experience overseeing customer service operations brings valuable experience to the Board
and assists the Company with its global growth and operational improvement initiatives.  The
Board also believes Mr. Plating’s extensive leadership experience in senior management positions
brings valuable expertise to the Board.

Benjamin L.
Rosenzweig
Director since
2011
Age 30

Chairman of the
Audit Committee
Member of the
Governance and

Mr. Rosenzweig is currently a Partner at Privet Fund Management LLC, an investment
management firm. Prior to joining Privet in September 2008, Mr. Rosenzweig served as an
investment banking analyst in the corporate finance group of Alvarez and Marsal from June 2007
until May 2008, where he completed multiple distressed mergers and acquisitions, restructurings,
capital formation transactions and similar financial advisory engagements across several industries.
He has considerable financial expertise, including extensive involvement with capital market
transactions and turnaround situations. Mr. Rosenzweig graduated Magna Cum Laude from Emory
University with a Bachelor of Business Administration degree in Finance and a second major in
Economics. Mr. Rosenzweig is currently a director of PFSweb, Inc. (NASDAQ: PFSW) and
Hardinge, Inc. (NASDAQ: HDNG) and formerly served on the Board of Directors of RELM
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Nominating
Committee

Wireless Corporation (NYSE MKT: RWC) from September 2013 to September 2015.

The Board of Directors believes that Mr. Rosenzweig’s experience, background and financial
expertise, including extensive involvement with capital markets transactions and turnaround
situations, allows Mr. Rosenzweig to bring valuable expertise to the Board.

7

Edgar Filing: StarTek, Inc. - Form DEF 14A

17



Robert Sheft
Director since
2011
Age 55

Chairman of the
Governance and
Nominating
Committee
Member of the
Compensation
Committee

Mr. Sheft is currently the Executive Chairman of The Home Service Store, Inc., an innovative home
improvement company offering shop-at-home services for a broad offering of home improvement
products on behalf of retailers nationwide, a position he has held since August 2012. Mr. Sheft also
currently serves as a Managing Director at Roark Capital Group, a private equity firm based in
Atlanta, which he joined in August 2012. Mr. Sheft was the Founder, President and Chief Executive
Officer of Simply Floored LLC, an innovative home improvement company offering shop-at-home
services for flooring and insulation, until August 2012. Prior to starting Simply Floored in 2004,
Mr. Sheft was the Founder, President and Chief Executive Officer of RMA Home Services, Inc.
(RMA), from 1997 until its acquisition by The Home Depot in December 2003. Mr. Sheft built
RMA into one of the largest providers of installed siding and window services in the country, with
revenues of more than $200 million, customers in more than 1,000 Home Depot stores nationwide,
and 1,200 associates operating out of 22 branch offices and a support center in Atlanta. Prior to
founding RMA, Mr. Sheft served for five years as a Managing Director of Merchant Banking at
First Southwest. He began his career as an attorney in the mergers and acquisitions practice of
Skadden, Arps, Slate, Meagher & Flom LLP. From 2006 until 2008, Mr. Sheft served on the board
of Marathon Acquisition Corp., a special purpose acquisition company. He is a trustee of Pace
Academy in Atlanta where he also chairs the Governance Committee. Mr. Sheft graduated Magna
Cum Laude with a Bachelor of Science in Finance from the University of Pennsylvania’s Wharton
School and as a James Kent Scholar from the Columbia University School of Law.

The Board of Directors believes that Mr. Sheft’s experience, background and financial expertise,
including extensive experience founding, developing and managing companies, allows Mr. Sheft to
bring valuable expertise to the Board. In particular, his mergers and acquisitions and legal
experience provide the Board with sound advice regarding business development and strategic
growth opportunities and corporate governance matters.

Dr. Ed Zschau
Director since
1997
Age 76

Chairman of
the Board
Member of the
Audit
Committee
Member of the
Governance
and Nominating
Committee

Dr. Zschau retired as Visiting Lecturer with rank of Professor in the Department of Electrical
Engineering at Princeton University in June 2013, a position he held since 2000. However, he
continues to serve as a Senior Research Specialist at Princeton and served as a Lecturer in Electrical
Engineering at Princeton from September 1, 2015 through January 31, 2016 and as a Lecturer in
Engineering at the University of Nevada, Reno during the fall 2015 semester.  Prior to joining
Princeton, he was a Professor of Management at Harvard Business School from September 1997 to
August 2000. From April 1993 to July 1995, Dr. Zschau was General Manager, IBM Corporation
Storage Systems Division. Earlier in his career, he was Founder and CEO of System Industries, Inc.,
which became a public company in 1980. From 1999 to 2007, Dr. Zschau was a director of the
Reader’s Digest Association, Inc., a publicly traded company at the time, and chaired its Finance
Committee. Dr. Zschau is a graduate of Princeton University and received his M.B.A., M.S., and
Ph.D. degrees from Stanford University.

The Board of Directors believes that Dr. Zschau’s experience in building a technology company,
leading a major division of a large multinational corporation, and teaching in the areas of business
and technology at world-class universities brings valuable insight to all significant aspects of our
business and to leading our Board of Directors as our Chairman. The Board also considers
Dr. Zschau to be a financial expert because of his experience as a public company CEO, an IBM
division General Manager, and as a professor at Harvard Business School teaching courses in
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managerial economics and entrepreneurial finance. With nineteen years on our Board, Dr. Zschau is
our longest serving director and has developed a deep knowledge of our business. His long history
with our Company, combined with his leadership skills and operating experience, makes him
particularly well suited to be our Chairman.
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CORPORATE GOVERNANCE

The Board of Directors

The Board of Directors is comprised of Mr. Arnaud Ajdler, Mr. Chad A. Carlson, Mr. Jack D. Plating, Mr. Benjamin
L. Rosenzweig, Mr. Robert Sheft and Dr. Ed Zschau. During 2015, the Board of Directors held five meetings, our
Audit Committee met four times, our Compensation Committee met four times and our Governance and Nominating
Committee met three times.  Each director attended at least 75% of the meetings of the Board and the committees on
which they serve.  We do not require that our directors attend our annual meetings of stockholders; however, Mr.
Ajdler, Mr. Carlson, Mr. Plating, Mr. Rosenzweig, Mr. Sheft and Dr. Zschau attended the 2015 meeting.

The Board has nominated all incumbent directors to stand for re-election to the Board.

Our Board of Directors has determined that each of Mr. Ajdler, Mr. Plating, Mr. Rosenzweig, Mr. Sheft and Dr.
Zschau are “independent” under the regulations of the New York Stock Exchange (the “NYSE”).  None of these directors
has any relationship or has been party to any transactions that the Board believes could impair the independent
judgment of these directors in considering matters relating to us.

Leadership Structure of our Board

Dr. Zschau has served as our non-executive Chairman since May 2006.  We have maintained a leadership structure
since that time with the non-executive Chairman separate from the Chief Executive Officer, although the Board has no
formal policy with respect to the separation of such offices.  The independent directors meet regularly without
management present, and Dr. Zschau, our Chairman, presides at these meetings.

Our Board of Directors believes that it is the proper responsibility of the Board to determine who should serve as
Chairman and/or Chief Executive Officer and whether the offices should be combined or separated. The Board
members have considerable experience and knowledge about the challenges and opportunities we face. The Board,
therefore, is in the best position to evaluate our current and future needs and to judge how the capabilities of our
directors and senior management from time to time can be most effectively organized to meet those needs.  The Board
believes that the separate offices of the Chairman and Chief Executive Officer currently functions well and is the
optimal leadership structure for us. While the Board may combine these offices in the future if it considers such a
combination to be in our best interests, it currently intends to retain this structure.

The Board has three standing committees: the Audit Committee, Compensation Committee and Governance and
Nominating Committee, as described below.  The charters for our Audit Committee, Compensation Committee and
Governance and Nominating Committee are available on the Behind STARTEK - Investors - Corporate Governance
page on our website at www.startek.com.

Audit Committee

Our Board of Directors has an Audit Committee that assists the Board of Directors in fulfilling its oversight
responsibility relating to our financial statements and financial reporting process and our systems of internal
accounting and financial controls.  The Audit Committee is also responsible for the selection and retention of our
independent auditors, reviewing the scope of the audit function of the independent auditors and approving non-audit
services provided to us by our auditors, and reviewing audit reports rendered by our independent auditors. The
members of the Audit Committee are Mr. Rosenzweig, Chairman, Mr. Plating and Dr. Zschau, each of whom is an
“independent director” as defined by the NYSE’s listing standards and is financially literate. Our Board of Directors has
determined that Dr. Zschau qualifies as an “audit committee financial expert” under SEC rules.
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Compensation Committee

Our Board of Directors also has a Compensation Committee, which reviews our compensation programs and exercises
authority with respect to payment of direct salaries and incentive compensation to our executive officers. In addition,
the committee is responsible for oversight of our equity incentive plans. The members of the Compensation
Committee are Mr. Plating, Chairman, Mr. Ajdler and Mr. Sheft, each of whom is an “independent director” as defined
by the NYSE’s listing standards.

Governance and Nominating Committee

The Governance and Nominating Committee of our Board of Directors is responsible for the nomination of candidates
for election to our Board, including identification of suitable candidates, and also oversees our corporate governance
principles and recommends the form and amount of compensation for directors to the Board for approval. The
Governance and Nominating Committee also administers annual self-evaluations of the Board of Directors and all
committees of the Board. The members of the Governance and Nominating Committee are Mr. Sheft, Chairman, Mr.
Ajdler, Mr. Plating, Mr. Rosenzweig and Dr. Zschau, each of whom is an “independent director” as defined by the
NYSE’s listing standards. Notwithstanding the Governance and Nominating Committee, certain of our nominees to our
Board of Directors may be named in the future by certain of our stockholders pursuant to the terms of an Investor
Rights Agreement described on page 29 under “Investor Rights Agreement.”

Director Nominations

The Governance and Nominating Committee does not have an express policy with regard to the consideration of any
director candidates recommended by our stockholders because our Bylaws permit any stockholder to nominate
director candidates, and the committee believes that it can adequately evaluate any such nominees on a case-by-case
basis. The committee will consider director candidates proposed in accordance with the procedures set forth on page
44 under “Stockholder Proposals” and will evaluate stockholder-recommended candidates under the same criteria as
other candidates.

Although the committee does not currently have formal minimum criteria for director nominees, it considers a variety
of factors such as a nominee’s independence, prior board experience, relevant business and industry experience,
leadership experience, ability to attend and prepare for Board and committee meetings, ethical standards and integrity,
cultural fit with the Company’s existing Board and management, and how the candidate would add to the diversity in
backgrounds and skills of the Board.  The Governance and Nominating Committee takes into account diversity
considerations in determining our director nominees and believes that, as a group, the nominees bring a diverse range
of perspectives to the Board’s deliberations; however, we do not have a formal policy on Board diversity. Any
candidate must state in advance his or her willingness and interest in serving on our Board.  In identifying prospective
director candidates, the Governance and Nominating Committee seeks referrals from other members of the Board,
management, stockholders and other sources. The Governance and Nominating Committee also may, but need not,
retain a professional search firm in order to assist it in these efforts. The Governance and Nominating Committee
utilizes the same criteria for evaluating candidates regardless of the source of the referral. When considering director
candidates, the Governance and Nominating Committee seeks individuals with backgrounds and qualities that, when
combined with those of our incumbent directors, provide a blend of skills and experience to further enhance the
Board’s effectiveness.

Board’s Role in Risk Oversight

The Board of Directors takes an active role in risk oversight of our Company, both as a full Board and through its
committees. The agendas for the Board and committee meetings are specifically designed to include an assessment of
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opportunities and risks inherent in our Company’s strategies and compensation plans. In 2015, at each regularly
scheduled Audit Committee meeting, management presented a summary of enterprise risks, mitigation strategies and
progress on previously identified risks and mitigation steps. The Audit Committee then determined whether the
mitigation activities were sufficient and whether our Company’s overall risk management process or control
procedures required modification or enhancement. The objectives for
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the risk assessment included (i) facilitating the NYSE governance requirement that the Audit Committee discuss
policies around risk assessment and risk management; (ii) developing a defined list of key risks to be shared with the
Audit Committee, Board and senior management; and (iii) determining whether there are risks that require additional
or higher priority mitigation efforts. We plan on continuing this iterative process in 2016.

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Governance Guidelines, in accordance with applicable rules and
regulations of the SEC and NYSE, to govern the responsibilities and requirements of the Board of Directors. A current
copy of our Corporate Governance Guidelines is available on the Behind STARTEK - Investors - Corporate
Governance page on our website at www.startek.com.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our directors and employees, including
our principal executive officer, principal financial officer, and principal accounting officer.  The Code of Business
Conduct and Ethics is available on the Behind STARTEK - Investors - Corporate Governance page on our website at
www.startek.com.  We intend to disclose on our website any amendments to or waivers of the code applicable to our
directors, principal executive officer, principal financial officer, chief accounting officer, controller, treasurer and
other persons performing similar functions within four business days following the date of such amendment or waiver.

Related Person Transaction Approval Policy

Our Audit Committee reviews and pre-approves transactions we may enter into with our directors, executive officers,
principal stockholders (greater than 5%) or persons affiliated with our directors, executive officers or principal
stockholders. Our Audit Committee has adopted formal procedures for these reviews. We have a written related
person transaction approval policy, which the Audit Committee is responsible for applying.  Transactions subject to
this policy include any transaction, arrangement or relationship (including any indebtedness or guarantee of
indebtedness) or any series of similar transactions, arrangements or relationships in which the Company is or will be a
participant and in which a related person has a direct or indirect interest.  A related person includes (1) all of our
directors and executive officers, (2) any nominee for director, (3) any immediate family member of a director,
nominee for director or executive officer and (4) any holder of more than five percent of our common stock, or an
immediate family member of such holder.  The standards for approval by the Audit Committee include (i) whether the
terms are fair to the Company, (ii) whether the transaction is material to the Company, (iii) the role that the related
person has played in arranging the transaction, (iv) the structure of the related person transaction and (v) the interests
of all related persons in the transaction.  Furthermore, our Code of Business Conduct and Ethics requires directors and
executive officers to disclose any transaction with us in which they may have a direct or indirect interest.

Available Information

Copies of our key corporate governance documents, including the committee charters, described previously, are
available on the Behind STARTEK - Investors - Corporate Governance page on our website at www.startek.com. 
Any stockholder that wishes to obtain a hard copy of any of these corporate governance documents may do so without
charge by writing to: Chief Financial Officer, 8200 East Maplewood Ave., Suite 100, Greenwood Village, Colorado,
80111.
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EXECUTIVE OFFICERS

Set forth below is information regarding our executive officers as of April 18, 2016:

Officer Name Age Position Joined STARTEK
Chad A. Carlson 50 President and Chief Executive Officer 2010
Donald
Norsworthy 57 Senior Vice President, Chief Financial Officer and Treasurer 2015

Rod A. Leach 48 General Manager and Senior Vice President, Healthcare & Shared
Services 2010

Peter F. Martino 49 General Manager and Senior Vice President, Customer Support Services 2014
Jaymes D. Kirksey 60 Senior Vice President, Global Human Resources 2013
John Hoholik 57 Senior Vice President, Sales and Marketing 2015

Mr. Carlson’s biography appears under the heading “Election of Directors.”

Donald Norsworthy; age 57; Senior Vice President, Chief Financial Officer and Treasurer
Mr. Norsworthy currently serves as our Senior Vice President, Chief Financial Officer and Treasurer. Prior to this, he
served as Chief Financial Officer of ACCENT Marketing Services, a business process outsourcing company providing
contact center services and customer engagement solutions, a position he held from April 2014 until it was acquired
by the Company in June 2015. Prior to ACCENT, Mr. Norsworthy was Chief Financial Officer of CKS Packaging, a
plastic container manufacturer, from June 2013 to March 2014, and Chief Financial Officer of Integrity Solution
Services, a third-party collections company, from August 2011 to June 2013. He served as Chief Financial Officer of
Protocol Services Acquisition Corp., a contact center company, from 2006 to 2008 and then served as its Chief
Executive Officer from 2008 to 2011.

Rod A. Leach; age 48; General Manager and Senior Vice President, Healthcare & Shared Services
Mr. Leach currently serves as our General Manager and Senior Vice President, Healthcare & Shared Services. Prior to
this, he served as Senior Vice President and General Manager, Global Operations from August 2012 through January
2014.  Mr. Leach joined STARTEK in December 2010, as Regional Vice President, Operations. Prior to joining
STARTEK, Mr. Leach served as Chief Operations Officer for TMS Health, an emerging healthcare-centric service
and support business, from February 2009 until May 2010. From December 2003 until February 2009, Mr. Leach was
SVP of Operations for Sitel, a global business process outsourcing company, managing operations for 16 contact
centers and 6,000 employees. Prior to his role at Sitel, he co-founded Service Zone, an international contact center
company, which grew to nine centers and an $85 million enterprise. The company helped their clients win numerous
J. D. Power awards and other customer service awards including the Dell Diamond Award.  Mr. Leach began his
career with Gateway where he was the Director of Business Customer Care.

Peter F. Martino; age 49; General Manager and Senior Vice President, Customer Support Services
Prior to joining STARTEK in 2014, Mr. Martino held various positions at Sitel, a global business process outsourcing
company, since 2006.  Most recently, he served as General Manager of North America, in which position he led
operations in North America with 25 locations and more than 10,000 employees and oversaw over $400 million in
annual revenue.  From 2007 to 2012, Mr. Martino served as Senior Vice President of Operations for Sitel, and from
2006 to 2007, he served in the same role for ClientLogic, a global business process outsourcing company, prior to its
merger with Sitel. Prior to Sitel, Mr. Martino served as a Senior Director of Global Outsourcing with Microsoft where
he was responsible for placement of large-scale global support programs. Mr. Martino has over 19 years’ experience in
the BPO industry that includes client and outsourcing senior leadership roles.
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Jaymes D. Kirksey; age 60; Senior Vice President, Global Human Resources
Mr. Kirksey joined STARTEK in February 2013 as Senior Vice President of Global Human Resources. Mr. Kirksey
served as Senior Vice President of Human Resources at Pendum, LLC, the nation’s largest independent provider of
ATM services, from 2010 to 2013. Prior to this role, he served in executive Human Resources positions at a variety of
professional services and manufacturing businesses, including Quovadx, Digital Lighthouse, ADT Security Services
and United Technologies.  Additionally, Mr. Kirksey led his own Human Resources consulting practice for over five
years representing clients such as Hewlett-Packard, Frontier Airlines and Webroot Software, among others.

John Hoholik; age 57; Senior Vice President, Sales and Marketing
Mr. Hoholik joined STARTEK in June 2015 as Senior Vice President, Sales and Marketing. Prior to this, Mr. Hoholik
served as Chief Engagement and Solutions Officer of ACCENT Marketing Services, a business process outsourcing
company providing contact center services and customer engagement solutions, a position he held from February
2013 until it was acquired by the Company in June 2015. Prior to ACCENT, Mr. Hoholik served as Executive Vice
President of William Morris Endeavor and Luumena, a new age marketing firm, a position he held from August 2010
to January 2012. Prior to that, Mr. Hoholik held sales, marketing and technology management positions at various
companies.

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Design and Objectives

The Compensation Committee of our Board of Directors (the “Committee”) believes in providing an overall
compensation structure that attracts, motivates, rewards and retains top talent engaged in achieving our business
objectives, which are designed to create value for our stockholders. The principal components of that structure include
a base salary, an annual cash incentive, in some cases with the right to convert such cash incentives into stock options,
and periodic grants of long-term equity incentives that encourage long-term commitment. A significant portion of our
compensation structure is performance-based and reflects our desire to encourage progressive thinking and balanced
risk-taking. We believe that this blend of components provides our executive leadership team with the incentives to
create long-term value for stockholders while taking thoughtful and prudent risks in the short term.

As noted below, our compensation programs are intended to provide a link between the creation of stockholder value
through execution of the Company’s business strategy and the compensation earned by our executive officers and
certain key personnel. The objectives of our compensation programs are to:

•attract, motivate, reward and retain top talent;

•ensure that compensation is commensurate with our overall performance and increases to stockholder value over the
long term; and

•ensure that our executive officers and certain key personnel have enough financial incentive to motivate them to
achieve sustainable, profitable growth in stockholder value.
Compensation
Components Objectives

Base Salary Provides a fixed salary reflective of individually negotiated arrangements and individual
performance

Annual Incentive Motivates executives to achieve pre-determined, financial and/or strategic goals

Equity Awards Motivates executives to make sound business decisions that focus on long-term stockholder
value creation
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We seek to become the trusted partner to our clients and provide meaningful, impactful customer engagement
business process
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outsourcing ("BPO") services. Our approach is to develop relationships with our clients that are truly collaborative in
nature where we are focused, flexible and proactive to their business needs.  The end result is the delivery of the
highest quality customer experience to our clients’ customers. To achieve sustainable, predictable, profitable growth,
our strategy is to:

•grow our existing client base by deepening and broadening our relationships,
•diversify our client base by adding new clients and verticals,
•improve our market position by becoming the leader in customer engagement services,

• improve profitability through operational improvements, increased utilization and higher margin
accounts,

•expand our global delivery platform to meet our clients' needs, and
•broaden our service offerings through more innovative, technology-enabled and added-value solutions

Most of our executive officers have been with our Company for a relatively short period of time, and much of their
compensation is based on arrangements that were negotiated in connection with their hire. The executive officers
listed in the Summary Compensation Table in this Proxy Statement include the individuals named below (referred to
as “named executive officers”). The information below also provides highlights of fiscal 2015 compensation decisions
impacting each named executive officer:

•
Chad A. Carlson, President and Chief Executive Officer - Mr. Carlson joined our Company in 2010 and was
promoted to his current position in June 2011. Mr. Carlson’s base salary was increased from $440,000 to $500,000
effective February 22, 2015.

•

Donald Norsworthy, Senior Vice President, Chief Financial Officer and Treasurer - Mr. Norsworthy joined our
Company on November 16, 2015. His base salary in 2015 was $275,000. He was not eligible for an annual incentive
in 2015, but he has an annual incentive target of 75% of his base salary for the 2016 annual incentive plan. In
connection with commencement of his employment, Mr. Norsworthy received a $25,000 sign-on bonus and stock
options to purchase 75,000 shares of our common stock, which options will vest in full three years from the date of
grant.

•
Rod A. Leach, General Manager and Senior Vice President, Healthcare & Shared Services - Mr. Leach joined
our Company in December 2010 and was promoted to his current position in January 2014. Mr. Leach’s base
salary was increased from $237,500 to $250,000 effective December 6, 2015.

•Peter F. Martino, General Manager and Senior Vice President, Customer Support Services - Mr. Martino joined our
Company in January 2014. His base salary in 2015 was $250,000.

•
Jaymes D. Kirksey, Senior Vice President, Global Human Resources - Mr. Kirksey joined our Company in February
2013. Mr. Kirksey’s base salary was increased from $215,000 to $225,000 effective February 22, 2015, and his annual
incentive target was increased from 50% of his base salary to 60% of his base salary on February 17, 2015.

•

Lisa A. Weaver, former Senior Vice President, Chief Financial Officer and Treasurer - Ms. Weaver joined our
Company in November 2011. She ceased serving as our Senior Vice President, Chief Financial Officer effective
November 16, 2015, and her employment terminated December 1, 2015. Ms. Weaver’s base salary was increased from
$255,000 to $280,000 effective February 22, 2015, and her annual incentive target was increased from 60% of her
base salary to 75% of her base salary on February 17, 2015, although Ms. Weaver was not eligible for an incentive
payout because her employment terminated prior to the end of the fiscal year.

Stockholder Approval of Executive Compensation

At our 2015 Annual Meeting, our stockholders approved our executive compensation by a vote of 99% of the votes
cast. Our Compensation Committee considered this high level of stockholder approval as an indication that our
stockholders approved our compensation philosophy and program. Accordingly, our Compensation Committee
determined that no changes needed to be considered as a result of the vote.  The incremental changes in our executive

Edgar Filing: StarTek, Inc. - Form DEF 14A

30



compensation for fiscal 2015 were made on the basis of the factors described in this Compensation Discussion and
Analysis and are consistent with the same general philosophy that stockholders supported last year.
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Elements of the Executive Compensation Structure

Our compensation structure is significantly performance-based, but also reflects our desire to discourage excessive
short-term risk-taking. The structure rewards our executives with a blend of fixed base salary, short-term incentives,
and long-term rewards. We believe that this blend of components provides the executive leadership team with the
incentives to create value for stockholders while taking thoughtful and prudent risks to grow the value of our
Company. The Compensation Committee and Audit Committee work closely to ensure that there is a shared risk
assessment view.

Our executive compensation structure is composed of three elements of remuneration:

•

Base pay, along with a suite of retirement, health, and welfare benefits. Our executives receive the same retirement,
health, and welfare benefits package as provided to all of our exempt employees. The tier of remuneration for
supplemental Company-paid life insurance, long-term disability and accidental death and dismemberment insurance,
given market and economic conditions, is viewed by the Compensation Committee as appropriate to attract and retain
high-quality executives.

•Short-term incentives are focused on a combination of Company financial performance and achievement of key
strategic initiatives.

•
Long-term incentives are designed to reward the achievement of sustainable growth in stockholder value. These
long-term incentives are typically in the form of stock options and/or restricted stock awards granted under our 2008
Equity Incentive Plan with time and/or performance vesting triggers.

Our approach to allocating between long-term and short-term compensation is based on the following key
assumptions:

•

The majority of an executive’s cash compensation comes in the form of a base salary. The cash from these base
salaries can be enhanced by the payment of a bonus that is based on achievement of financial and/or strategic
objectives. By linking the annual incentive bonus to Company performance, we can provide incentive for our
executives to improve key business drivers and, thus, revenue and profitability.

•

We expect that in the long run, the bulk of executive officer compensation will come from stock price appreciation
and other long-term incentives. Executives are allocated equity upside to ensure that they will be rewarded for
sustained increases in stock value. We believe that we can drive increases in stock value through sustainable growth
and improvement in profitability, as well as by maintaining credibility in the marketplace. Through these means, we
hope to motivate our executives to create the kind of sustained increase in share value that will reward stockholders
and executives alike.

Short-Term Incentive Plan Structure

The short-term incentive plan is designed to keep executives focused on improving revenue growth and operational
efficiencies while decreasing our non-operating expenses. In 2015, short-term performance goals for executives were
a combination of Company financial goals and three key objectives focused on creating long-term stockholder value.

Determining Long-Term Incentive Awards

Long-term incentives provided to our executives consist of equity grants in the form of stock options or restricted
stock grants that are designed to retain key personnel and keep executives focused on increasing long-term
stockholder value through sustainable improvements in our business as reflected in our stock price. Pressure, real or
perceived, to achieve short-term earnings goals could create a temptation to slow longer-term growth. However, the
combination of growth and sustained improvement in profitability is necessary for sustained improvement in our stock
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value. Accordingly, the long-term incentives keep executives focused on both our short- and long-term success.
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To align long-term incentives with performance, the grant date fair value of annual long-term incentive awards, which
have been granted in the form of stock options with three year cliff vesting, was set at 30% (or, 50% in the case of the
CEO) of the executive’s short-term incentive payout. Accordingly, stock options granted in 2015 had a grant date fair
value equal to 30% (or, 50% in the case of the CEO) of the executive’s short-term incentive payout for fiscal 2014. For
stock options to be granted with respect to fiscal 2015 short-term incentive payouts, the stock options to be granted as
annual long-term incentives would have been 60% (or, 100% in the case of the CEO) of the executive’s short-term
incentive payout for fiscal 2015 if we achieved the target level of financial performance under the short-term incentive
plan. However, the financial metrics for fiscal 2015 were not achieved, so the stock options granted in 2016 for fiscal
2015 performance were equal to 30% (or, 50% in the case of the CEO) of the executive’s short-term incentive payout
for fiscal 2015.

In addition, the Compensation Committee may approve other equity awards from time to time for various purposes,
including awards made to newly hired employees.

2015 Compensation Decisions

Benchmarking of Compensation and Determination of Base Pay

We did not engage in any specific benchmarking when setting executive compensation for fiscal year 2015. Since
most of our executives have been with us for less than five years, their compensation, particularly their base salaries,
are the result of arrangements individually negotiated when the executive officers were hired and are reflected in their
employment agreements or offer letters. Adjustments to compensation levels are based on Company and individual
performance and changes in position responsibilities or promotions to reflect the Compensation Committee’s
subjective assessment of the impact of those changes on compensation levels. We did not make any significant
changes in compensation levels for fiscal 2015, and the only changes we did make to base salary and short-term
incentive plan levels were modest adjustments to reflect the executives’ tenure and better alignment with the
Compensation Committee’s general sense of market pay levels. The Compensation Committee did not retain a
consultant to recommend or evaluate the compensation decisions related to fiscal 2015.

2015 Executive Incentive Plan

The Compensation Committee approves the Executive Incentive Plan, which is our short-term incentive plan, based
on related corporate financial targets set annually by the Board of Directors. The Executive Incentive Plan can be
changed, suspended or eliminated, in whole or in part, at any time, with or without notice to participants. All named
executive officers participate (or will participate) in the Executive Incentive plan.

Payments made under the 2015 Executive Incentive Plan were subject to Company financial objectives and certain
strategic objectives. For 2015, the overall incentive payment potentials for the executive officers identified in the
Summary Compensation Table below who received payouts ranged from 60% to 100% of each executive officer’s base
salary, as follows:

•President and Chief Executive Officer                        100%
•General Manager and Senior Vice President, Healthcare & Shared Services        60%
•General Manager and Senior Vice President, Customer Support Services        60%
•Senior Vice President, Global Human Resources                    60%

Earned incentives for 2015 were paid for full-year performance in March 2016. The incentive plan targets reward
those results that support our strategy to grow and improve the profitability of our business. Of the total, 30% was
based on Adjusted EBITDA (defined as net income (loss) plus income tax expense (benefit), interest expense
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(income), impairment losses and restructuring charges, depreciation and amortization expense, (gains) losses on
disposal of assets and stock compensation expense), 45% was based on Revenue, and 25% was based on three key
strategic objectives:

•>10 New Logos with >$25 million ACV (10%) - executing contracts with at least ten new customers with aggregate
annual contract values totaling at least $25 million
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•>$5 million billed in new or expanded service offerings (10%) - billing customers for an aggregate of at least $5
million of service offerings beyond traditional services provided to those customers

•IT Cost/Seat (5%) - information technology costs per employee

For 2015, we established the following financial targets with sliding scales from minimum to maximum for Adjusted
EBITDA and Revenue, and the following strategic objectives. No payments can be earned if minimum thresholds are
not met. (Dollars in millions, except IT Cost/Seat.)

Financial Metric Goal Threshold to Earn
Payout

%
Achieved

%
Payout

% Weighting of
Overall Goals

% Earned
Payout

Adjusted EBITDA $15.0 $12.8 33.5% 0% 30% 0%
Revenue $285.0$267.9 84.8% 0% 45% 0%
Strategic Objective
> 10 New Logos with >$25.0
ACV N/A N/A 100% 100% 10% 10%

> $5.0 billed in new or expanded
service offerings >$5.0 >$5 100% 100% 10% 10%

IT Cost/Seat $185.0$185.0

Edgar Filing: StarTek, Inc. - Form DEF 14A

36


